45)
BT
AT

COMMONWEALTH of VIRGINIA

Commonwealth Transportation Board

Shannon Valentine 1401 East Broad Street (804) 786-2701
Chairperson Richmond, Virginia 23219 Fax: (804) 786-2940

MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

We are concerned about your health, and we are committed to do all we can to reduce the risk and
spread of novel coronavirus. Governor Ralph Northam declared a state of emergency in Virginia on
Thursday, March 12, 2020 in response to COVID-19. In light of this action, we have decided to
conduct the May 19, 2021 Commonwealth Transportation Board (CTB) meeting using electronic
communications in accord with Item 4-0.01.g. of Chapter 552 (2021 Acts of Assembly), as the
COVID-19 emergency makes it impracticable or unsafe to assemble in a single location. The
purpose of the meeting is to discuss or transact the business statutorily required or necessary to
continue operation of the CTB and the discharge of its lawful purposes, duties, and responsibilities.

All board members will be participating remotely. The public may view the meeting via live

stream by clicking the "View video" button at the following

link: http://www.ctb.virginia.eov/public_meetings/live stream/default.asp. There will be
opportunity for public comment during this meeting. Public comment can be submitted by calling the
following telephone number 1-402-295-5276 followed by PIN 888 254 844# when it is announced
that public comment will begin. A caller may be placed on hold until others who have called in
earlier have had opportunity to speak.

In the event there is an interruption in the broadcast of the meeting, please call (804) 729-6495.
Should you wish to offer comment regarding how meetings using electronic communications
technology compare to traditional meetings when the CTB is physically present, you may complete

the FOIA Council's Electronic Meetings Public Comment form appearing at the end of this
agenda and submit it to the FOIA Council as described on the Form.

AGENDA
May 19, 2021
9:00 a.m. or upon adjournment of the May 18, 2021 Workshop Meeting if the Workshop carries over
to May 19, 2021.
Public Comments:

Approval of Minutes:

April 21, 2021
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MAINTENANCE DIVISION: Presenting: Robbie Prezioso
Division Administrator
1. Action on Commemorative naming of Route 603, Cody Road, from the intersection of Route

647, Leda Grove Road, to Joel’s Lane in Halifax County Located in the Lynchburg District as
the “Richard E. “Dickie” Abbott Memorial Highway”, as requested by Halifax County”.

INFRASTRUCTURE INVESTMENT DIVISION: Presenting: Kimberly Pryor

Division Director

Action on Addition of Projects to the Six-Year Improvement Program for
Fiscal Years 2021-2026.

Action on FY21-26 Six-Year Improvement Program Transfers for
March 20, 2021 through April 20, 2021.

VIRGINIA DEPARTMENT OF TRANSPORTATON:

Presenting: Laura Farmer
Chief Financial Officer

Action on Authorizing the Issuance and Sale of Commonwealth of Virginia I-81 program
Revenue Bonds, Series 2021 to be issued as the initial Series of Bonds under a Master

Indenture of Trust Herein Authorized and Authorizing Certain Other Documents and
Undertakings in Connection with such Issuance and Sale.

NORTHERN VIRGINIA DISTRICT: Presenting: Susan Shaw

Megaprojects Director

Action on Designation of the I-495 Express Lanes Northern Extension as HOT Lanes and
Authorization for the Commissioner of Highways to Enter into a Memorandum of
Understanding with the Federal Highway Administration Concerning Tolling

VIRGINIA PASSENGER RAIL AUTHORITY:

Presenting: Steve Pittard
Chief Financial Officer

Action on Fiscal Year 2022 Capital Expenditures and Projects, Virginia Passenger Rail
Authority.
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OFFICE OF THE SECRETARY OF TRANSPORTATON:

TOLLING OPERATIONS DIVISION:

Presenting: John Lawson
Deputy Secretary

Action on Approval of Third Amended and Restated Memorandum of Agreement with the
Northern Virginia Transportation Commission Relating to the Transform66: Inside the
Beltway Project.

Presenting: David Caudill
Division Administrator

Action on Interstate 64 Hampton Roads Express Lanes Network Tolling System and Services

Contract Award and TFRA Funding Authorization.

OFFICE OF INTERMODAL PLANNING AND INVESTMENT:

SCHEDULING AND CONTRACT:

Presenting: Brooke Jackson
Senior Engineer/ SMART SCALE

Action on Adoption of SMART SCALE Recommendations for Preparation of the Final FY
2022 -2027 Six- Year Improvement Program.

10.

NEW BUSINESS:

Bids.

ADJOURNMENT:

HH##

Presenting: Robbie Prezioso
Division Administrator

Maintenance Division

Presenting: Harold Caples
Assistant State Construction Engineer
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Agenda tem #1

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

May 19, 2021
MOTION

Made By: Seconded By:

Action:

Title: Highway Naming: “Richard E. “Dickie” Abbott Memorial Highway”

WHEREAS, Halifax County wishes to honor and memorialize the life and contributions
of Richard E. “Dickie” Abbott to his community; and

WHEREAS, in accordance with § 33.2-213 of the Code of Virginia, Halifax County has
requested, by resolution dated January 4, 2021, that the Commonwealth Transportation Board
(CTB), to honor and memorialize the life, service and contributions of Richard E. “Dickie”
Abbott, name Route 603, Cody Road, from Route 647, Leda Grove Road north to Joel’s Lane,
Halifax County as the “Richard E. “Dickie” Abbott Memorial Highway”’; and

WHEREAS, § 33.2-213 provides that the Virginia Department of Transportation
(VDOT) shall place and maintain appropriate signs indicating the names of highways, bridges,
interchanges, and other transportation facilities named by the CTB and requires that the costs
of producing, placing, and maintaining such signs shall be paid by the localities in which they
are located or by the private entity whose name is attached to the transportation facility so
named; and

WHEREAS, the Halifax County Board of Supervisors indicated in its January 4, 2021
resolution requesting this naming that Halifax County agrees to pay VDOT for the costs of
producing, placing, and maintaining the signs calling attention to this naming.

NOW THEREFORE BE IT RESOLVED, pursuant to § 33.2-213 of the Code of
Virginia, the CTB hereby names Route 603, Cody Road, from Route 647, Leda Grove Road north
to Joel’s Lane, Halifax County as the “Richard E. “Dickie” Abbott Memorial Highway”; and
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BE IT FURTHER RESOLVED, that VDOT is directed to produce, place, and maintain
the signs calling attention to this naming, and secure payment from Halifax County for these
costs as required by law.

HiHHE



CTB Decision Brief
Highway Naming: “Richard E. “Dickie” Abbott Memorial Highway”

Issue: Approval of the Commonwealth Transportation Board (CTB) is sought for the
commemorative naming of Route 603, Cody Road, from the intersection of Route 647, Leda
Grove Road, to Joel’s Lane in Halifax County as the “Richard E. “Dickie” Abbott Memorial
Highway”, as requested by Halifax County.

Facts: The Halifax County Board of Supervisors enacted a resolution on January 4, 2021
memorializing the life, service and contributions of Mr. Richard E. “Dickie” Abbott. Based on
that resolution, Mr. Abbott served 41 years on the Halifax County Board of Supervisors from
January 1, 1968 until his death on July 14, 2008.

He was a faithful and active member of Republican Grove United Methodist Church and
Woodmen of the Worlds. In addition, he was an avid baseball player and fan and was the first
person inducted into the Halifax County Sports Hall of Fame. He was employed by Burlington
Industries and was a retired tobacco farmer.

Recommendations: The Virginia Department of Transportation (VDOT) recommends this
request be approved.

Action Required by CTB: The Code of Virginia, § 33.2-213, requires a majority of the CTB
members to approve a resolution naming a highway or bridge, as appropriate. A resolution will
be provided for the CTB’s consideration.

Result if Approved: Route 603, Cody Road, from the intersection of Route 647, Leda Grove
Road, to Joel’s Lane in Halifax County will be known as the “Richard E. “Dickie” Abbott
Memorial Highway”, as requested by Halifax County. In accordance with § 33.2-213 of the
Code of Virginia, Halifax County agrees, by resolution dated January 4, 2021, to pay the costs of
producing, placing, and maintaining the signs calling attention to this naming.

Options: Approve, Deny, or Defer.

Public Comments/Reactions: VDOT is not aware of any opposition to this proposal.
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2021-2
RESOLUTION

HIGHWAY NAMING OF ROUTE 603, CODY ROAD, FROM ROUTE 647
ACROSS LEDA GROVE ROAD NORTH TO JOEL’S LANE AND CODY ROAD,
IN HALIFAX COUNTY AS THE RICHARD E. “DICKIE” ABBOTT MEMORIAL HIGHWAY

The Board of Supervisors of Halifax County, Virginia (the “Board”), at its regular meeting on the 4t
day of January, 2021 adopts the following resolution:

WHEREAS, Dickie Abbott faithfully served for 41 years on the Board of Supervisors, Halifax County
representing District 1 from January 1, 1968 until his death of July 14, 2008.

WHEREAS, Dickie Abbott was a faithful active member of Republican Grove United Methodist
Church and Woodmen of the World.

WHEREAS, Dickie Abbott was an avid baseball player and fan. He was the first person inducted into
the Halifax County Sports Hall of Fame.

WHEREAS, Dickie Abbott was former employee of Burlington Industries and a retired tobacco farmer
for many years.

WHEREAS, Section 33.2-213 of the Code of Virginia authorizes the Commonwealth Transportation
Board (CTB) to give suitable names to state highways, bridges, interchanges, and other
transportation facilities and change the names of any highways, bridges, interchanges, or other
transportation facilities forming a part of the systems of state highways; and

WHEREAS, Section 33.2-213 provides that the Virginia Department of Transportation shall place and
maintain appropriate signs indicating the names of highways, bridges, interchanges, and other
transportation facilities named by the CTB and requires that the costs of producing, placing, and
maintaining such signs shall be paid by the localities in which they are located.

NOW, THEREFORE, BE IT RESOLVED, that Halifax County, in accordance with Section 33.2-213 of
the Code of Virginia, does hereby request that the CTB name the highway on Route 603, Cody Road,
from Route 647 across Leda Grove Road (sign placed on north lane) north little beyond Joel's Lane
(sign placed on south lane) in Halifax County as the Richard E. “Dickie” Abbott Memorial Highway.



BE IT FURTHER RESOLVED that Halifax County agrees to pay the costs of producing, placing, and
maintaining the signs calling attention to this naming.

ATTEST: B e
P- Ay P d__-: e \)/"__H""’/_-__H\L-f- —~—

— Scott R. Simpson, P.E., Clerk
Halifax County Board of Supervisors
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| Halifax County
VDD I Proposed Highway Segment Naming:

Virginia DepartmentofTransportatinn“ RlChard E “ Dlele” Abett Mem0r|a| nghway"
Maintenance Division , _
CTB Meeting May 19, 2021 Emmmmm Proposed Highway Naming




COMMONWEALTH of VIRGINIA

Commonwealth Transportation Board

Shannon Valentine 1401 East Broad Street (804) 786-2701
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Agenda item # 2

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
May 19, 2021
MOTION

Made By: Seconded By:

Action:

Title: Addition of Projects to the Six-Year Improvement Program for
Fiscal Years 2021-2026

WHEREAS, Section 33.2-214(B) of the Code of Virginia requires the Commonwealth
Transportation Board (Board) to adopt by July 1% of each year a Six-Year Improvement Program
(Program) of anticipated projects and programs and that the Program shall be based on the most
recent official revenue forecasts and a debt management policy; and

WHEREAS, after due consideration the Board adopted a Final Fiscal Years 2021-2026
Program on December 9, 2020; and

WHEREAS, the Board is required by 88 33.2-214(B) and 33.2-221(C) of the Code of
Virginia to administer and allocate funds in the Commonwealth Transportation Fund and the
Transportation Trust Fund, respectively; and

WHEREAS, § 33.2-214(B) of the Code of Virginia provides that the Board is to
coordinate the planning for financing of transportation needs, including needs for highways,
railways, seaports, airports, and public transportation and is to allocate funds for these needs
pursuant to 88 33.2-358 and Chapter 15 of Title 33.2 (33.2-1500 et seq.) of the Code of Virginia,
by adopting a Program; and

WHEREAS, 8§88 33.2-1526 and 33.2-1526.1 authorize allocations to local governing
bodies, transportation district commissions, or public service corporations for, among other
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things, capital project costs for public transportation and ridesharing equipment, facilities, and
associated costs; and

WHEREAS, the projects shown in Appendix A were not included in the FY 2021-2026
Program adopted by the Board on December 9, 2020; and

WHEREAS, the Board recognizes that the projects are appropriate for the efficient
movement of people and freight and, therefore, for the common good of the Commonwealth.

NOW THEREFORE, BE IT RESOLVED, by the Commonwealth Transportation
Board, that the projects shown in Appendix A are added to the Six-Year Improvement Program
of projects and programs for Fiscal Years 2021 through 2026 and are approved.

HHH#



CTB Decision Brief

Addition of Projects to the Six-Year Improvement Program for Fiscal Years 2021 - 2026

Issue: Each year the Commonwealth Transportation Board (CTB) must adopt a Six-Year
Improvement Program (Program) and allocations in accordance with the statutory formula.

Facts: The CTB must adopt a Program of anticipated projects and programs by July 1% of each
year in accordance with § 33.2-214(B) of the Code of Virginia. On December 9, 2021, after due
consideration, the CTB adopted a Final FY 2021-2026 Program.

Recommendations: The Virginia Department of Transportation (VDOT) recommends the
addition of the projects in Appendix A to the Program for FY 2021-2026.

Action Required by CTB: The CTB will be presented with a resolution for a formal vote to
add the projects listed in Appendix A to the Program for FY 2021-2026 to meet the CTB’s
statutory requirements.

Result, if Approved: If the resolution is approved, the projects listed in Appendix A will be
added to the Program for FY 2021-2026.

Options: Approve, Deny, or Defer.

Public Comments/Reactions: None



Appendix A

Amendments to the FY2021-2026 SYIP

UPC District Jurisdiction Route Project Description Total Cost Total Balance Major Fund Fully
Allocation Source Funded
118805 | Fredericksburg Spotsylvania 636 | Route 636 Hood Drive Turn Lanes $6,550,000] $6,550,000 $0 Local Yes
County
117386 Hampton City of Norfolk uooo0 City of Norfolk - St. Paul's $18,000 $18,000 $0 Local Yes
Neighborhood Redevelopment
$ 6,568,000 $ 6,568,000 $0

April 2021




Shannon Valentine
Chairperson

COMMONWEALTH of VIRGINIA
Commonwealth Transportation Board

1401 East Broad Street (804) 786-2701
Richmond, Virginia 23219 Fax: (804) 786-2940

Agenda item # 3

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
May 19, 2021
MOTION

Made By: Seconded By:

Action:

Title: FY21-26 Six-Year Improvement Program Transfers

For March 20, 2021 through April 20, 2021

WHEREAS, Section 33.2-214(B) of the Code of Virginia requires the Commonwealth
Transportation Board (Board) to adopt by July 1% of each year a Six-Year Improvement Program
(Program) of anticipated projects and programs. After due consideration, the Board adopted a
Final Fiscal Years 2021-2026 Program on December 9, 2020; and

WHEREAS, the Board authorized the Commissioner, or his designee, to make transfers
of allocations programmed to projects in the approved Six-Year Improvement Program of
projects and programs for Fiscal Years 2021 through 2026 to release funds no longer needed for
the delivery of the projects and to provide additional allocations to support the delivery of
eligible projects in the approved Six-Year Improvement Program of projects and programs for
Fiscal Years 2021 through 2026 consistent with Commonwealth Transportation Board priorities
for programming funds, federal/state eligibility requirements, and according to the following
thresholds based on the recipient project; and

Total Cost Estimate Threshold
<$5 million up to a 20% increase in total allocations
$5 million to $10 million | up to a $1 million increase in total allocations
>$10 million up to a 10% increase in total allocations up to a

maximum of $5 million increase in total allocations




Resolution of the Board

FY2021-2026 Six-Year Improvement Program Transfers
March 20, 2021 - April 20, 2021

May 19, 2021

Page 2 of 2

WHEREAS, the Board directed that (a) the Commissioner shall notify the Board on a
monthly basis should such transfers or allocations be made; and (b) the Commissioner shall bring
requests for transfers of allocations exceeding the established thresholds to the Board on a
monthly basis for its approval prior to taking any action to record or award such action; and

WHEREAS, the Board is being presented a list of the transfers exceeding the established
thresholds attached to this resolution and agrees that the transfers are appropriate.

NOW THEREFORE, BE IT RESOLVED, by the Commonwealth Transportation
Board, that the attached list of transfer requests exceeding the established thresholds is approved
and the specified funds shall be transferred to the recipient project(s) as set forth in the attached
list to meet the Board’s statutory requirements and policy goals.

HiH#



CTB Decision Brief

FY2021-2026 Six-Year Improvement Program Transfers
For March 20, 2021 through April 19, 2021

Issue: Each year the Commonwealth Transportation Board (CTB) must adopt a Six-Year
Improvement Program (Program) in accordance with statutes and federal regulations.
Throughout the year, it may become necessary to transfer funds between projects to have
allocations available to continue and/or initiate projects and programs adopted in the Program.

Facts: On December 9, 2020, the CTB granted authority to the Commissioner of Highways
(Commissioner), or his designee, to make transfers of allocations programmed to projects in the
approved Six-Year Improvement Program of projects and programs for Fiscal Years 2021
through 2026 to release funds no longer needed for the delivery of the projects and to provide
additional allocations to support the delivery of eligible projects in the approved Six-Year
Improvement Program of projects and programs for Fiscal Years 2021 through 2026 consistent
with Commonwealth Transportation Board priorities for programming funds, federal/state
eligibility requirements, and according to the following thresholds based on the recipient project:

Total Cost Estimate Threshold
<$5 million up to a 20% increase in total allocations
$5 million to $10 million | up to a $1 million increase in total allocations
>$10 million up to a 10% increase in total allocations up to a
maximum of $5 million increase in total allocations

In addition, the CTB resolved that the Commissioner should bring requests for transfers of
allocations exceeding the established thresholds to the CTB on a monthly basis for its approval
prior to taking any action to record or award such action.

The CTB will be presented with a resolution for formal vote to approve the transfer of funds
exceeding the established thresholds. The list of transfers from March 20, 2021 through April
19, 2021 is attached.

Recommendations: VDOT recommends the approval of the transfers exceeding the established
thresholds from donor projects to projects that meet the CTB’s statutory requirements and policy
goals.

Action Required by CTB: The CTB will be presented with a resolution for a formal vote to
adopt changes to the Program for Fiscal Years 2021- 2026 that include transfers of allocated
funds exceeding the established thresholds from donor projects to projects that meet the CTB’s
statutory requirements and policy goals.

Result, if Approved: If approved, the funds will be transferred from the donor projects to
projects that meet the CTB’s statutory requirements and policy goals.

Options: Approve, Deny, or Defer.
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Public Comments/Reactions: None



Six-Year Improvement Program Allocation Transfer Threshold Report

Row

Donor District

Donor Description Donor Recipient District Recipient Description Recipient Fund Source Transfer Total Total Estimate| Transfer Comments
UPC UPC Amount Allocation Percent
1 Northern Virginia |Alexandria - Potomac Yard T1837 ([Northern Virginia |ROUTE 1 METROWAY 115668 |CMAQ Federal - DRPT : Northern $1,217,547 $3,717,547 $5,000,000 32.8% Transfer of surplus funds recommended by
Transit Analysis Phase I EXTENSION (ALEXANDRIA) Virginia MPO (NPF214), CMAQ District and MPO from a completed
Match - DRPT : Northern Virginia project to fund an underway project.
MPO (NPS214)
2 Statewide STATEWIDE RAIL SAFETY 70704 |Statewide Strategic Highway Rail Safety 118759 |Rail Highway Crossings (CF4100), Rail $300,000 $300,000 $300,000 100.0% Transfer of surplus funds recommended by

BALANCE ENTRY

Action Plan - PE Only

Highway Crossings Match (CS4101)

District and Traffic Engineering Division
from the Statewide Rail Balance Entry line
item to fund a scheduled project.

3/20/21 - 4/20/21




Six-Year Improvement Program Allocation Transfer Threshold Report

Row| Donor District Donor Description Donor Recipient District Recipient Description Recipient Fund Source Transfer Total Total Estimate| Transfer Comments
UPC UPC Amount Allocation Percent
A Fredericksburg |GW Ride Connect / TDM 103685, |Fredericksburg #SMART18 - RTE 208/HOOD 110987 |CMAQ : Fredericksburg (CF5SMAO), $498,500 $5,922,500 $6,254,940 8.4% Transfer of surplus funds recommended
Assistance, Lease Commuter 113914, DRIVE INTERSECTION CMAQ Match : Fredericksburg by District and MPO from a completed and
Parking Spaces, REGIONALLY 87764 IMPROVEMENT (CS5MA1), RSTP : Fredericksburg underway projects to fund a scheduled
SIGNIFICANT PROJECTS STUDY (CF2MAO), RSTP Match : project.
Fredericksburg (CS2MA1)
B Fredericksburg |New Garrisonville to Quantico | 115681 |Fredericksburg ROUTE 1 AND MARKET STREET| 115614 |CMAQ - DRPT : Fredericksburg $92,500 $4,538,018 $7,650,883 2.0% Transfer of surplus funds recommended
FRED Bus Route TURN LANE (NP5MAO0), CMAQ Match - DRPT : by District and MPO from a cancelled
Fredericksburg (NPSMAL1) project to fund a scheduled project.
C Fredericksburg |DISTRICTWIDE TRENCH 113366, |Fredericksburg SAFETY PRESCOPING UPC - 118231 |Safety (statewide) (CF3100), Safety $150,000 $1,293,549 $1,143,549 11.6% Transfer of surplus funds recommended
WIDENING - VARIOUS 114729 FREDERICKSBURG Soft Match (statewide) (CF3101) by District and Traffic Engineering Division
LOCATIONS, HARRISON ROAD from completed projects to fund an
PEDESTRIAN IMPROVEMENTS underway project.
D | Northern Virginia |[ROUTE 29 WIDENING, RTE1- | 105397, [Northern Virginia [SPRINGFIELD CBC COMMUTER| 106274 (Local Match (NPL201), State Match $4,037,884 | $63,789,900 | $63,789,900 6.3% Transfer of surplus funds recommended
INSTALL CROSSWALKS - PE 67772 PARKING GARAGE (CNS202) by District and Local Assistance Division
Only from a completed project and underway
project to an underway project.
E Richmond RTE 654 (Bailey Br Rd, Spring 108641 ([Richmond RTE 1502 (lvywood Rd.-Ken 108638 |Local Match (NPL201), State Match $158,170 $6,459,506 $6,459,506 2.4% Transfer of surplus funds recommended
Rn-Sunday Sil) - SPOT Dr.) - SPOT WIDENING (CNS202) by District and Local Assistance Division
WIDENING from a completed project to fund an
underway project.
F Salem TENTH STREET 709 Salem 13TH STREET IMPROVEMENTS 688 Local Match (CNL201), State Match $901,238 | $25,034,586 | $25,034,586 3.6% Transfer of surplus funds recommended
IMPROVEMENTS (CNS202) by District and Local Assistance Division
from a completed project to a scheduled
project.
G Salem SALEM DGP DEALLOCATION T21767 (Salem #SMART18 - Plantation Rd 111366 |DGP - State (GS0100), DGP-STP $339,929 $2,295,069 $2,101,020 14.8% Transfer of surplus funds recommended
BALANCE ENTRY Bike/Ped/Streetscape Phase Il STWD (GF2100), DGP-STP STWD Soft by District from the District DGP
Match (GF2101), Local Project Deallocation Balance Entry line item to a
Contributions - Urban (NOP723) scheduled project.

3/20/2021 - 4/19/2021
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Shannon Valentine 1401 East Broad Street (804) 786-2701
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Agenda item # 4

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
May 19, 2021
MOTION
Made By: . Seconded By:
Action:

AUTHORIZING THE ISSUANCE AND SALE OF
COMMONWEALTH OF VIRGINIA
1-81 PROGRAM REVENUE BONDS, SERIES 2021 TO BE ISSUED AS THE INTIAL
SERIES OF BONDS UNDER A MASTER INDENTURE OF TRUST HEREIN
AUTHORIZED, AND AUTHORIZING CERTAIN OTHER DOCUMENTS AND
UNDERTAKINGS IN CONNECTION WITH SUCH ISSUANCE AND SALE

WHEREAS, pursuant to the Transportation Development and Revenue Bond Act (the
“State Transportation Revenue Bond Act”), Sections 33.2-1700 et seq. of the Code of Virginia of
1950, as amended (the “Virginia Code”), the Commonwealth Transportation Board (the “Board”)
has the power to issue its revenue bonds to finance the costs of transportation projects authorized
by the General Assembly of Virginia (the “General Assembly”), including any financing costs or
other financing expenses related to such bonds;

WHEREAS, pursuant to the Commonwealth Transportation Interstate 81 Corridor Bond
Act of 2020, enactment item 15 of Chapter 1230 of the Acts of the General Assembly of the
Commonwealth of Virginia, 2020 Reconvened Session (the “ 1-81 Bond Act”), the Board is
authorized, by and with the consent of the Governor, to issue, pursuant to the provisions of the
State Transportation Revenue Bond Act, revenue obligations of the Commonwealth of Virginia
(the “Commonwealth”) to be designated “Commonwealth of Virginia Interstate 81 Corridor
Program Revenue Bonds, Series ....” (the “Bonds”) at one or more times in an aggregate principal
amount not to exceed $1 billion, after all costs, excluding refunding bonds and excluding pre-
project completion interest convertible to principal associated with certain federal programs of the
U.S. Department of Transportation;
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WHEREAS, the Board is required pursuant to the 1-81 Bond Act to use proceeds of any
Bonds, including any premium received on the sale thereof, for the exclusive purpose of paying
costs incurred or to be incurred in relation to the Interstate 81 Corridor Improvement Plan and the
Interstate 81 Corridor Improvement Program, as such terms are defined in Section 33.2-3600 of
the Virginia Code, which costs include financing and issuance expenses;

WHEREAS, Section 33.2-3601 of the Virginia Code creates the Interstate 81 Corridor
Improvement Fund (the “I-81 Fund”) in the state treasury as a special non-reverting fund which
shall be established on the books of the Comptroller of the Commonwealth and provides that all
revenues dedicated to the 1-81 Fund pursuant to Sections 33.2-372 and 58.1-2299.20 of the
Virginia Code, any other funds that may be appropriated by the General Assembly, and any funds
that may otherwise be received for credit to the 1-81 Fund from any other sources shall be paid
into the state treasury and credited to the 1-81 Fund,

WHEREAS, Section 11 of the 1-81 Bond Act requires the Board to establish a fund either
in the state treasury with the cooperation of the State Treasurer or with a trustee in accordance with
the provisions of Section 33.2-1716 of the State Transportation Revenue Bond Act to secure and
be used for the payment of the Bonds to the credit of which there shall be deposited such amounts,
subject to appropriation by the General Assembly, necessary to pay principal, purchase price,
redemption premium, if any, and interest on the Bonds, as and when such costs become due and
payable; provided that such costs shall be paid from the revenues deposited into the 1-81 Fund
pursuant to Section 58.1-2299.20 of the Virginia Code from the receipt of regional fuels tax levied
pursuant to Section 58.1-2295 of the Virginia Code;

WHEREAS, Section 12 of the 1-81 Bond Act permits the Board, in connection with the
issuance or planned issuance of any Bonds, to pay any necessary and appropriate support costs,
including debt service or deposits to reserve funds from the revenues deposited into the 1-81 Fund
pursuant to Section 58.1-2299.20 of the Virginia Code from the receipt of regional fuels tax levied
pursuant to Section 58.1-2295 of the Virginia Code;

WHEREAS, Section 10 of the 1-81 Bond Act permits the Board to receive other funds that
may be made available to pay project costs and, subject to appropriation by the General Assembly,
to make such funds available for the payment of the principal, purchase price, redemption
premium, if any, and interest on Bonds authorized under the 1-81 Bond Act;

WHEREAS, the Board has determined that it is in the best interests of the Commonwealth
and the Board for the Board to issue Bonds for the purposes authorized under and in accordance
with the provisions of the 1-81 Bond Act, and in furtherance of such issuance the Virginia
Department of Transportation (the “Department”) has prepared, at the direction of the Board, a
Master Indenture (“Master Indenture”) between the Board and a trustee to be selected (the
“Trustee”) to provide for issuance of Bonds from time to time in one or more series pursuant to
one or more supplemental indentures of trust containing the specific terms and details relating to
the particular series of Bonds to be issued;
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WHEREAS, the 1-81 Bond Act authorizes the Board to enter into agreements with any
department or agency of the Commonwealth to make appropriated funds available to pay debt
service and other funding requirements for the Bonds, and the Board has determined that it is in
the best interests of the Commonwealth of Virginia and the Board to enter into a Payment
Agreement between the Board, the Secretary of Finance of the Commonwealth and the Treasury
Board of the Commonwealth (the “Payment Agreement”), to establish a process for the seeking of
appropriations from the General Assembly and the payment of appropriated funds to provide for
payment of funding requirements under the Master Indenture, including payment of the debt
service on the Bonds and other obligations issued from time to time under the Master Indenture,
which Payment Agreement has been prepared by the Department at the direction of the Board,

WHEREAS, substantially final forms of the Master Indenture and Payment Agreement
have been presented at this meeting and shall be filed with the records of the Board,;

WHEREAS, the Board wishes to authorize the initial issuance of one or more series of
Bonds under the Master Indenture to be known as the “Commonwealth of Virginia Interstate 81
Corridor Program Revenue Bonds,” with one or more series designations, as appropriate (the
"2021 Bonds"); and

WHEREAS, in addition to the Master Indenture and the Payment Agreement, the
following documents that provide for the issuance of the 2021 Bonds, which shall be filed with
the records of the Board, have been prepared by Bond Counsel and the staff of the Department at
the direction of the Board and have been presented at this meeting in substantially final form:

1) a First Supplemental Indenture of Trust (the "First Supplement,” together
with the Master Indenture, the "Indenture™), between the Board and the Trustee, providing for the
terms and structure of the 2021 Bonds;

2 a Preliminary Official Statement of the Board relating to the offering for
sale of the 2021 Bonds (the "Preliminary Official Statement™); and

3) a Continuing Disclosure Agreement of the Board relating to the obligations
of the Board to disclose certain information on an ongoing basis in connection with the 2021 Bonds
(the "Continuing Disclosure Agreement").

NOW, THEREFORE, BE IT RESOLVED BY THE COMMONWEALTH
TRANSPORTATION BOARD:

1. Authorization of the Master Indenture and Payment Agreement. The Board
hereby determines that it is in the best interests of the Commonwealth and the Board for the Board
to enter into the Master Indenture to provide for the issuance of Bonds and other obligations from
time to time thereunder and to enter into the Payment Agreement to establish the process for
seeking appropriations and providing for payment of the Bonds and other obligations to be issued
from time to time under the Master Indenture. The Board approves the Master Indenture and
Payment Agreement in the substantially final forms presented at this meeting. The Board
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authorizes and directs the Chairperson of the Board (the “Chairperson”) to prepare, execute, and
deliver the final form of the Master Indenture and the final form of the Payment Agreement with
such completions, omissions, insertions, and changes as are necessary or desirable to provide for
the issuance and sale of the Bonds from time to time. Such documents shall be dated the first day
of the month in which the initial series of Bonds are issued under the Master Indenture or such
other date as the Chairperson may approve. Execution and delivery of the Master Indenture and
Payment Agreement shall constitute conclusive evidence of the approval of such documents by
the Chairperson on behalf of the Board.

2. Authorization of the 2021 Bonds. The Board hereby determines that it is in the
best interests of the Commonwealth and the Board for the Board (i) to enter into the First
Supplement to provide for the issuance of the 2021 Bonds, (ii) to issue the 2021 Bonds for the
purposes authorized under and in accordance with the provisions of the 1-81 Bond Act and the
Indenture and (iii) to sell the 2021 Bonds. The aggregate principal amount of the 2021 Bonds shall
not exceed $110,000,000, the final maturity date of the 2021 Bonds shall not exceed 36 years from
their date of issuance, and the aggregate true interest cost of the 2021 Bonds shall not exceed the
maximum aggregate true interest cost approved by the Treasury Board, which is empowered
pursuant to Section 2.2-2416(7) of the Virginia Code to approve the terms and structure of all
proposed bond issues by state agencies, boards or authorities where debt service payments are
expected by such agency, board or authority to be made, in whole or in part, directly or indirectly,
from appropriations of the General Assembly. The Board expects the debt service payments to be
made from appropriations by the General Assembly of funds comprised of the revenues derived
from the aforementioned regional fuels tax.

3. Limited Obligations. The 2021 Bonds shall be limited obligations of the Board
and the Commonwealth, payable from and secured by a pledge of the revenues pledged under the
Indenture ("Revenues") and amounts in certain funds established pursuant to the Indenture.
Nothing in this Resolution or the 2021 Bonds shall be deemed to create or constitute a debt or a
pledge of the faith and credit of the Commonwealth or any political subdivision thereof.

4. Determination of Details of the 2021 Bonds. The Board authorizes the
Chairperson of the Board (the "Chairperson"), subject to the criteria set forth in paragraph 2 of this
Resolution, to determine the details of the 2021 Bonds, including, without limitation, the aggregate
principal amount, the maturity schedule, the interest rates, the redemption provisions, the sale date,
the sale price and the reoffering prices.

5. Sale of the 2021 Bonds. The Board has determined, in consultation with the
Department and the Board’s financial advisor (the “Financial Advisor”), that because the 2021
Bonds will be the initial series of Bonds issued under the Indenture it is in the best interests of the
Commonwealth to issue and sell the bonds through a negotiated arrangement with one or more
underwriters. The Board authorizes the Chairperson to solicit and consider proposals for a
negotiated sale of the 2021 Bonds and to negotiate the terms of such sale. The Chairperson is
authorized to execute and deliver a purchase contract or an agreement reflecting such proposal,
provided that no such purchase contract or agreement may be executed prior to approval of the
terms and structure of the 2021 Bonds by resolution of the Treasury Board. Alternatively, if
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determined, in consultation with the Department and the Financial Advisor, that it is in the best
interests of the Commonwealth to issue and sell the 2021 Bonds pursuant to a competitive sale,
the Chairperson is authorized to sell the 2021 Bonds in such manner and to prepare, publish and
distribute a Notice of Sale in connection therewith (the "Notice of Sale"), provided that the Notice
of Sale may not be published or distributed prior to the approval of the 2021 Bonds by resolution
of the Treasury Board. In addition to the authorization provided to the Chairperson, the Board
authorizes the Chief Financial Officer of the Department and the Director, Budget and Funds
Management Division (either of whom may act) to execute a purchase contract for the 2021 Bonds
(if the 2021 Bonds are sold by negotiated sale) and to effect the Chairperson's award of the 2021
Bonds (if the 2021 Bonds are sold by competitive bid).

6. Preliminary Official Statement. The Board approves the Preliminary Official
Statement in the substantially final form presented at this meeting. The Board authorizes and
directs the Chairperson, in collaboration with the staff of the Department and the Financial Advisor
and Bond Counsel, to prepare the final form of the Preliminary Official Statement with such
completions, omissions, insertions, and changes as are necessary or desirable to effect the issuance
and sale of the 2021 Bonds, as the Chairperson may approve. The Chairperson is further
authorized, in connection with the preparation of the final form of the Preliminary Official
Statement, to determine, in collaboration with the staff of the Department, the Financial Advisor
and Bond Counsel, and in consultation with other offices and departments of the Commonwealth,
including the Department of the Treasury and the Secretary of Finance, whether the inclusion of
audited financial statements of the Commonwealth as an appendix to the Preliminary Official
Statement is necessary or appropriate for the issuance and sale of the 2021 Bonds. The Board
authorizes the Chairperson to deem the Preliminary Official Statement to be final for purposes of
Securities and Exchange Commission Rule 15¢2-12 (the "Rule™) and to approve the distribution
thereof, provided that the Preliminary Official Statement may not be distributed prior to approval
of the terms and structure of the 2021 Bonds by resolution of the Treasury Board.

7. Official Statement. The Board authorizes and directs the Chairperson, in
collaboration with Bond Counsel, Department staff and Financial Advisor, to complete the
Preliminary Official Statement as an official statement in final form (the "Official Statement") in
order to reflect the provisions of the winning bid or the executed purchase contract, as appropriate,
for the purchase and sale of the 2021 Bonds. The Board authorizes and directs the Chairperson to
execute the Official Statement, which execution shall constitute conclusive evidence of the
approval of the Official Statement by the Chairperson on behalf of the Board and that it has been
deemed final within the meaning of the Rule. The Board authorizes and directs Department staff
to arrange for delivery to the winning bidders or underwriters, as appropriate, within seven
business days after the date thereof, a sufficient number of copies of the Official Statement for the
underwriters or winning bidders to distribute to each potential investor requesting a copy and to
each person to whom the underwriters or winning bidders initially sell the 2021 Bonds. The Board
authorizes and approves the distribution by the underwriters or winning bidders of the Official
Statement as executed by the Chairperson.
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8. First Supplement. The Board approves the First Supplement in its substantially
final form presented at this meeting. The Board authorizes and directs the Chairperson to prepare,
execute, and deliver the final form of the First Supplement with such completions, omissions,
insertions, and changes as are necessary or desirable to effect the issuance and sale of the 2021
Bonds, including without limitation changes to the dated dates thereof, as the Chairperson may
approve. Execution and delivery of the First Supplement shall constitute conclusive evidence of
the approval of such documents by the Chairperson on behalf of the Board.

9. Execution and Delivery of the 2021 Bonds. The Board authorizes and directs the
Chairperson and the Secretary of the Board (the "Secretary") to have the 2021 Bonds prepared and
to execute the 2021 Bonds in accordance with the Indenture, to deliver the 2021 Bonds to the
Trustee for authentication, and to cause the 2021 Bonds so executed and authenticated to be
delivered to or for the account of the winning bidders or underwriters upon payment of the
purchase price of the 2021 Bonds, all in accordance with the Notice of Sale or executed purchase
contract, as appropriate. Execution and delivery by the Chairperson and the Secretary of the 2021
Bonds shall constitute conclusive evidence of the approval of the 2021 Bonds by the Chairperson
and the Secretary on behalf of the Board.

10. Continuing Disclosure. The Board approves the Continuing Disclosure
Agreement in the substantially final form presented at this meeting. The Board covenants to
undertake ongoing disclosure and to provide "annual financial information™ and "event notices"
for the benefit of holders of the 2021 Bonds and to assist the winning bidders or the underwriters,
as appropriate, in complying with the Rule, all in accordance with the Continuing Disclosure
Agreement. The Board authorizes and directs the Chairperson to prepare, execute, and deliver the
final form of the Continuing Disclosure Agreement, with such completions, omissions, insertions,
and changes as are necessary or desirable to effect the issuance and sale of the 2021 Bonds, as the
Chairperson may approve. The Chief Financial Officer of the Department is designated as the
Dissemination Agent under the Continuing Disclosure Agreement. Execution and delivery by the
Chairperson of the Continuing Disclosure Agreement shall constitute conclusive evidence of the
approval of the Continuing Disclosure Agreement by the Chairperson on behalf of the Board.

11. Authorization of Further Action. The Board authorizes Department staff (i) to
request the Treasury Board to approve the terms and structure of the 2021 Bonds in accordance
with Section 2.2-2416(7) of the Virginia Code and the Act, (ii) to request the Governor of the
Commonwealth to approve the issuance of the 2021 Bonds in accordance with the Act, (iii) if
determined by Department staff to be cost beneficial, to procure and negotiate a contract with a
credit facility provider to issue a credit facility with respect to some or all of the 2021 Bonds and
to execute such contract, together with any other documents related to such credit facility, (iv) to
collaborate with the staff of the Department of the Treasury of the Commonwealth or the State
Treasurer to procure and to negotiate investments and investment contracts for any of the proceeds
of the 2021 Bonds and (v) to solicit bids for and select a qualified entity to serve as Trustee under
the Master Indenture and any and all supplemental indentures, and to execute and deliver all
documents and agreements required in connection with such solicitation and selection. The Board
further authorizes the Chairperson to execute and deliver all documents and certificates and to take
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all such further action as he may consider necessary or desirable in connection with the issuance
and sale of the 2021 Bonds, including, without limitation, execution and delivery of a document
(1) setting forth the expected application and investment of the proceeds of the 2021 Bonds and the
expected use of the property financed or refinanced thereby to show that such expected application,
investment and use will not violate the provisions of Sections 103 and 141-150 of the Internal
Revenue Code of 1986, as amended (the "Tax Code"), and the Treasury Regulations promulgated
thereunder including the provisions applicable to "arbitrage bonds" (as defined in the Tax Code)
and (ii) providing for the rebate of any "arbitrage rebate amounts” (as defined in the Tax Code)
earned on the investment of the proceeds of the 2021 Bonds to the United States. The Chairperson
is further authorized to make on behalf of the Board such elections under the Tax Code and the
applicable Treasury Regulations with respect to the 2021 Bonds as the Chairperson may deem to
be in the best interests of the Commonwealth and the Board, in consultation with Bond Counsel
and the Financial Advisor. The Board authorizes the Department and staff to make application to
the U.S. Department of Transportation and other federal agencies to seek and apply for additional
funding sources for the Interstate 81 Corridor Improvement Program in furtherance of the
Interstate 81 Corridor Improvement Plan; provided, however no such funding may be obtained
without the approval of the Board by subsequent resolution, and the authorization provided by this
sentence shall survive the termination of this Resolution.

12.  Official Intent; Reimbursement. The Board declares its intent and reasonable
expectation to reimburse all or a portion of the expenditures paid by the Department related to the
Interstate 81 Corridor Improvement Plan and the Interstate 81 Corridor Improvement Program
with proceeds of the 2021 Bonds. This Resolution constitutes a declaration of “official intent”
under Treasury Regulations Section 1.150-2, promulgated under the Tax Code.

13.  Authorizations and Directions to Certain Officers. Any authorization or
direction to the Chairperson or to the Secretary under this Resolution shall also be deemed to be
an authorization or a direction to the Vice-Chairperson or to an Assistant Secretary, respectively,
the Commissioner of Highways, and any officer or employee of the Board or the Department
designated for such purpose by the Chairperson or the Secretary.

14, Effective Date. This Resolution shall be effective immediately and shall remain
in force for a period of one year after adoption.

HH#



This Preliminary Official Statement and the information contained herein are subject to change, completion and amendment without notice. The Series 2021 Bonds may not be sold nor may an offer to buy be accepted prior to the time the

Official Statement is delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Series 2021 Bonds in any

jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED , 2021

NEW ISSUE Ratings:
BOOK-ENTRY ONLY Moody's:

Standard & Poor's:
(See “RATINGS?” herein)

In the opinion of Bond Counsel, under current law and assuming the compliance with certain covenants and the accuracy of certain
representations and certifications made by or on behalf of the Transportation Board, interest on the Series 2021 Bonds (i) is excludable from gross
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code ™), (ii) is not a specific
preference item for purposes of the federal alternative minimum tax imposed under the Code and (iii) is exempt from income taxation by the
Commonwealth of Virginia. See the section “Tax Matters” regarding certain other tax considerations.

Commonwealth Transportation Board
$ *
Commonwealth of Virginia
Interstate 81 Corridor Program Revenue Bonds (Senior Lien), Series 2021

Dated: Date of Delivery Due: (as shown on the inside front cover)

This Official Statement has been prepared by the Commonwealth Transportation Board of the Commonwealth of Virginia
(the “Transportation Board”) to provide information on the above-referenced Series 2021 Bonds (the “Series 2021 Bonds”).
Selected information is presented on this cover page for the convenience of the user. To make an informed decision regarding the
Series 2021 Bonds, a prospective investor should read this Official Statement in its entirety.

Security The Series 2021 Bonds are limited obligations of the Commonwealth of Virginia and the Transportation
Board, secured by and payable solely from the revenues appropriated for such purpose by the General
Assembly of the Commonwealth of Virginia and pledged by the Transportation Board for such purpose
under the Master Indenture (defined herein). The Series 2021 Bonds do not create or constitute a debt
or a pledge of the full faith and credit of the Commonwealth or any of its political subdivisions. The
pledged revenues consist of amounts credited by the Commonwealth of Virginia (the
“Commonwealth”) to the 1-81 Fund (herein defined) from receipts derived from the 1-81 Regional Fuels
Tax (herein defined). The I1-81 Fund is a non-reverting fund held by the State Treasurer and recorded on
the books of the Comptroller of Virginia. The 1-81 Regional Fuels Tax consists of revenues generated
by an additional wholesale motor vehicle fuels sales tax on transactions occurring in the 1-81 Regional
Fuels Tax Localities (herein defined) at a rate of 7.6 cents per gallon on gasoline and gasohol (and 7.7
cents per gallon on diesel), subject to an annual adjustment in accordance with the consumer price
index beginning July 1, 2021 (“I-81 Regional Fuels Tax Revenues”). The availability of 1-81 Regional
Fuels Tax Revenues to pay the principal of and interest on the Series 2021 Bonds is subject to
appropriation by the General Assembly of the Commonwealth. The General Assembly is under no
obligation to make any such appropriation. The General Assembly may eliminate or change the 1-81
Regional Fuels Tax at any time. Except for 1-81 Regional Fuels Tax Revenues and funds and accounts
established under the Master Indenture, no other revenues are expected to be available to pay the Series
2021 Bonds. The Series 2021 Bonds are the initial series of bonds issued under the Master Indenture.
Additional bonds and other obligations secured on parity with the Series 2021 Bonds by the pledge of I-
81 Regional Fuels Tax Revenues may be issued on the terms and conditions set forth in the Master
Indenture. See “INTRODUCTION,” and “SOURCES OF PAYMENT AND SECURITY FOR
THE SERIES 2021 BONDS” herein.

Issued Pursuant to The Series 2021 Bonds will be issued pursuant to a Master Indenture of Trust dated as of 1,
2021, and a First Supplemental Indenture of Trust dated as of 1,2021.
Purpose The Series 2021 Bond proceeds are being used to pay (i) certain costs of certain eligible transportation

projects contained in the 1-81 Improvement Program (herein defined) in furtherance of the 1-81
Improvement Plan (herein defined) and (ii) certain costs related to the issuance of the Series 2021 Bonds.
See “INTRODUCTION” and “APPLICATION OF PROCEEDS OF THE SERIES 2021 BONDS”
herein.

Interest Rates/Yields See inside front cover.

Interest Payment Dates and , beginning , 202

* Preliminary, subject to change
4824-9584-1757.5



Denomination $5,000 or multiples thereof.

Redemption See inside front cover and the section “THE SERIES 2021 BONDS.”
Closing/Delivery Date  On or about , 2021."
Registration Book-entry only. See the section “THE SERIES 2021 BONDS.”
Trustee/Paying Agent  U.S. Bank, National Association
Financial Advisor PFM Financial Advisors LLC, Arlington, Virginia.
Bond Counsel Kutak Rock LLP, Richmond, Virginia.
BofA SECURITIES WELLS FARGO SECURITIES
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Optional Redemption

The Series 2021 Bonds maturing on or before , 203__, will not be subject to optional
redemption. The Series 2021 Bonds maturing on and after , 203__, will be subject to optional
redemption, at the sole discretion of the Transportation Board, on and after , 203_, in whole or in part

(in increments of $5,000) at any time, at par plus interest accrued on the principal amount to be redeemed to the date
fixed for redemption.

Mandatory Redemption

[Mandatory sinking fund redemption provisions, if any.]

* Preliminary, subject to change
T See the last paragraph on page (ii) preceding the Table of Contents regarding the use of the CUSIP information in this Official Statement.
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The Series 2021 Bonds are exempt from registration under the Securities Act of 1933, as amended. The
Series 2021 Bonds are also exempt from registration under the securities laws of the Commonwealth of Virginia.

No dealer, broker, salesman or other person has been authorized by the Transportation Board to give any
information or to make any representations other than those contained in this Official Statement, and, if given or
made, such other information or representations must not be relied upon as having been authorized by the
Transportation Board. This Official Statement does not constitute an offer to sell or the solicitation of an offer to
buy, nor shall there be any sale of the Series 2021 Bonds by any person in any jurisdiction in which it is unlawful
for such person to make an offer, solicitation or sale. This Official Statement is not to be construed as a contract or
agreement between the Transportation Board and the purchasers or owners of any of the Series 2021 Bonds. The
information and expressions of opinion in this Official Statement are subject to change without notice, and neither
the delivery of this Official Statement nor any sale made under it will, under any circumstances, create any
implication that there has been no change in the affairs of the Transportation Board since the date of this Official
Statement.

All quotations from and summaries and explanations of provisions of law and documents herein do not
purport to be complete, and reference is made to such laws and documents for full and complete statements of their
provisions. Any statements made in this Official Statement involving estimates or matters of opinion, whether or
not expressly so stated, are intended merely as estimates or opinion and not as representations of fact. This Official
Statement speaks as of its date except where specifically noted otherwise and is subject to change without notice.
Neither the delivery of this Official Statement, any sale made hereunder, nor any filing of this Official Statement
shall under any circumstances create an implication that there has been no change in the affairs of the Transportation
Board since the date of this Official Statement or imply that any information herein is accurate or complete as of any
later date. The information presented in this Official Statement has been obtained from the Transportation Board
and other sources that are believed to be reliable, but such information is not guaranteed to be accurate or complete
and should not be construed as a representation by a source as to information provided by another source.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
IN THIS OFFICIAL STATEMENT

Certain statements contained in this Official Statement, including the Appendices hereto, reflect not
historical facts but forecasts, projections and “forward-looking statements.” No assurance can be given that the
future results discussed in certain sections of this Official Statement will be achieved and actual results may differ
materially from the forecasts and projections contained herein. In this respect, words such as “plan,” “expect,”
“estimate,” “project,” “anticipate,” “intend,” “believe,” “budget” or words of similar import are intended to identify
forward-looking statements. A number of factors could cause actual results to differ materially from those stated in
the forward-looking statements. All projections, forecasts, assumptions and other forward-looking statements are
expressly qualified in their entirety by the cautionary statements set forth in this Official Statement. Such forward-
looking statements include, among others, certain of the information under the captions “APPLICATION OF
PROCEEDS OF THE SERIES 2021 BONDS,” “SOURCES OF PAYMENT AND SECURITY FOR THE
SERIES 2021 BONDS,” “INTERSTATE 81 CORRIDOR IMPROVEMENT PLAN AND PROGRAM,”
POTENTIAL IMPACT OF COVID-19 ON 1-81 REGIONAL FUELS TAX REVENUES,” and
“INVESTMENT CONSIDERATIONS.” All statements in this Official Statement, including forward-looking
statements, speak only as of the date they are made, and the Transportation Board and the Underwriters disclaim any
obligation to update any of the forward-looking statements contained herein to reflect future events or
developments.

The achievement of certain results or other expectations contained in or implied by such forward-looking
statements involves known and unknown risks, uncertainties and other factors that may cause actual results,
performance or achievements described to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. The Transportation Board does not plan to
issue updates or revisions to those forward-looking statements if or when its expectations change or events,
conditions or circumstances on which such statements are based occur or fail to occur.

Any references to website addresses presented herein are for informational purposes only and may be in the
form of a hyperlink solely for the reader’s convenience. Unless specified otherwise, such websites and the
information or links contained therein are not incorporated into, and are not part of, this offering document for
purposes of, and as that term is defined in, Securities and Exchange Commission Rule 15¢2-12, as amended.
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The Underwriters have provided the following sentence for inclusion in this Official Statement. The
Underwriters have reviewed the information in this Official Statement in accordance with, and as part of, their
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

Third parties may engage in transactions that stabilize, maintain or otherwise affect the price of the Series
2021 Bonds, including transactions to (i) overallot in arranging the sales of the Series 2021 Bonds, and (ii) make
purchases and sales of Series 2021 Bonds, for long or short account, on a when-issued basis or otherwise, at such
prices, in such amounts and in such manner beyond the control of the Transportation Board. This Official Statement
contains statements which, to the extent they are not recitations of historical fact, constitute “forward-looking
statements.” In this respect, the words “plan,” “expect,” “estimate,” “project,” “anticipate,” “intend,” “believe,”
“budget,” and similar expressions are intended to identify forward-looking statements. A number of important
factors affecting the Transportation Board and its financial results could cause actual results to differ materially
from those stated in the forward-looking statements.

A registered trademark of the American Bankers Association (the “ABA”) is used by Standard & Poor's in
its operation of the CUSIP Service Bureau for the ABA. The CUSIP (Committee on Uniform Securities
Identification Procedures) numbers for the Series 2021 Bonds have been assigned by an organization not affiliated
with the Transportation Board, and the Transportation Board is not responsible for the selection or use of the CUSIP
numbers. The CUSIP numbers are included solely for the convenience of bondholders and no representation is
made as to the correctness of such CUSIP numbers. CUSIP numbers assigned to securities may be changed during
the term of such securities based on a number of factors including, but not limited to, the refunding or defeasance of
such securities or the use of secondary market financial products. The Transportation Board has not agreed to, and
there is no duty or obligation to, update this Official Statement to reflect any change or correction in the CUSIP
numbers identified in this Official Statement.
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Commonwealth Transportation Board
$ *
Commonwealth of Virginia
Interstate 81 Corridor Program Revenue Bonds (Senior Lien), Series 2021

INTRODUCTION

This Official Statement is provided by the Commonwealth Transportation Board (the “Transportation Board™), a
board created and existing pursuant to the laws of the Commonwealth of Virginia (the “Commonwealth™), to furnish
information with respect to the offering of $ * aggregate principal amount of the Commonwealth of
Virginia Interstate 81 Corridor Program Revenue Bonds (Senior Lien), Series 2021 (the “Series 2021 Bonds”).

This information speaks as of its date and is not intended to indicate future or continuing trends related to the
Commonwealth or the Transportation Board affecting 1-81 Regional Fuels Tax Revenues (herein defined) to be
credited to the 1-81 Corridor Improvement Fund and applied to the payment of debt service on the Series 2021 Bonds,
subject to appropriation by the Virginia General Assembly (the “General Assembly”), as described herein. The
following material is qualified in its entirety by the detailed information and financial statements appearing elsewhere
in this Official Statement, including the Appendices hereto, reference to which is hereby made for all purposes.

Unless otherwise defined in this Official Statement, all capitalized terms shall have the meanings as set forth in
Appendix A — “DEFINITIONS AND SUMMARIES OF THE MASTER AND THE FIRST SUPPLEMENTAL
INDENTURES.”

This Introduction contains certain information for summary purposes only. Investors must read the entire
Official Statement to obtain information essential to the making of an informed investment decision. The
information contained in this Official Statement is given as of the date stated on the front cover.

Forward Looking Statements

Certain statements included or incorporated by reference in this Official Statement, including the Appendices
hereto, constitute “forward-looking statements.” Such statements are generally identifiable by the terminology used
such as “plan,” “expect,” “estimate,” “project,” “anticipate,” “intend,” “believe,” “budget” or other similar words.
The achievement of certain results or other expectations contained in such forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause actual results, performance or
achievements described to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking statements. No assurance can be given that actual results will meet the
Transportation Board’s forecasts in any way, regardless of any level of optimism communicated in this Official
Statement, including the Appendices hereto. The Transportation Board will not issue any updates or revisions to
forward-looking statements if or when its expectations, or events, conditions or circumstances on which such
statements are based, change.

Investment Considerations

The Series 2021 Bonds are the initial series of bonds issued under the Master Indenture for a new financing
program established by the Transportation Board to fund improvements along Interstate 81. Payment of the Series
2021 Bonds and other obligations issued under the Master Indenture will be limited solely to 1-81 Regional Fuels
Tax Revenues (herein defined) collected within a limited number of localities in the Commonwealth. Such revenues
are collected from a regional fuels tax imposed by the Commonwealth beginning in Fiscal Year 2020. Payment of
the 1-81 Regional Fuels Tax Revenues to pay debt service on the 2021 Bonds is subject to appropriation by the
General Assembly of the Commonwealth for such purpose. Accordingly, investors are encouraged to review the
information under the heading “INVESTMENT CONSIDERATIONS” herein which sets forth certain risks
associated with the purchase of the Series 2021 Bonds.

" Preliminary, subject to change



Commonwealth Transportation Board

The Transportation Board was created by the enactment of Chapter 2, Title 33.2 of the Code of Virginia of
1950, as amended (the “Virginia Code”), and is responsible for general policies for the construction and use of
Virginia's highway system and for the efficient and economic development of transportation. The powers and duties
of the Transportation Board include, among others, allocating funds from various sources to fund transportation
needs, and developing a plan and providing for the acquisition, construction and equipping of improvements for
Interstate highway 81 within the Commonwealth. See “COMMONWEALTH TRANSPORTATION BOARD,
VIRGINIA DEPARTMENT OF TRANSPORTATION, AND VIRGINIA DEPARTMENT OF RAIL AND
PUBLIC TRANSPORTATION? herein.

The 1-81 Corridor Improvement Fund and the 1-81 Corridor Regional Fuels Tax

The 1-81 Corridor Improvement Fund (the “I-81 Fund”) is a special non-reverting fund held in the Virginia
state treasury and established on the books of the Comptroller of the Commonwealth. Moneys in the 1-81 Fund shall
be used only for capital, operating, and other improvement costs identified in the 1-81 Corridor Improvement Plan
(the “I-81 Plan”). Funding for the 1-81 Fund is derived from two sources: Interstate Operations and Enhancement
Program Revenues pursuant to Virginia Code Section 33.2-372 and an additional fuels tax imposed by Virginia
Code Section 58.1-2299.20(D) on certain localities in the Commonwealth along the Interstate 81 corridor (the “1-81
Regional Fuels Tax”). See “INTERSTATE 81 CORRIDOR IMPROVEMENT FUND” herein. Revenues
derived from the 1-81 Regional Fuels Tax are expected to be the sole source of revenue for payment of the Series
2021 Bonds and any additional 1-81 Program Revenue Bonds.

While the 1-81 Bond Act (herein defined) provides authorization for other funds to be made available for
payment of the Series 2021 Bonds to the extent appropriated by the General Assembly for such purpose, revenues
derived from the 1-81 Regional Fuels Tax are the only source of funds specifically designated in the 1-81 Bond Act
for the payment of debt service and other funding requirements related to 1-81 Program Revenue Bonds, including
the Series 2021 Bonds. Accordingly, other than I-81 Regional Fuels Tax Revenues and the funds and accounts
established under the Master Indenture, the Transportation Board has no present expectation that other funds will be
made available and appropriated by the General Assembly for payment of the Series 2021 Bonds.

The Series 2021 Bonds

The issuance of the Series 2021 Bonds is authorized by the provisions of (i) the Commonwealth Transportation
Interstate 81 Corridor Bond Act of 2020, enactment clause 15 of Chapter 1230 of the Acts of the General Assembly
of the Commonwealth of Virginia, 2020 Reconvened Session (the “I-81 Bond Act”); (ii) the Transportation
Development and Revenue Bond Act, § 33.2-1700 et seq. of the Virginia Code (the “State Revenue Bond Act”); and
(iii) a resolution adopted by the Transportation Board on May 2021 (the “Resolution”). The Series 2021
Bonds are being issued pursuant to a Master Indenture of Trust dated as of 1, 2021 (the “Master Indenture™), as
supplemented by the First Supplemental Indenture of Trust dated as of 1, 2021 (the “First Supplemental
Indenture” and collectively, with the Master Indenture, the “Indenture”), each between the Transportation Board and
U.S. Bank, National Association, as trustee (the “Trustee”).

The Series 2021 Bonds are the first series of bonds issued by the Transportation Board under the 1-81 Bond Act
and the Master Indenture. The Series 2021 Bonds and any additional bonds issued in the future under the Master
Indenture are referred to collectively as the “I-81 Program Revenue Bonds”. See “INTERSTATE 81 PROGRAM
REVENUE BONDS?” herein.

Purpose of the Series 2021 Bonds

The Transportation Board is required pursuant to the 1-81 Bond Act to use proceeds of the Series 2021 Bonds,
including any premium received on the sale thereof, for the exclusive purpose of costs incurred or to be incurred in
relation to the 1-81 Improvement Plan and the 1-81 Improvement Program (the “Projects™) and certain support costs
related to the issuance of the Series 2021 Bonds, including the funding of reserves, if any, and the payment of
issuance costs. Pursuant to the First Supplemental Indenture, the Transportation Board will deposit a portion of the
proceeds of the Series 2021 Bonds into the Project Fund (herein defined) established pursuant to the Master
Indenture. From time to time, the Transportation Board will requisition funds from the Project Fund pursuant to the



terms of the Indenture to pay the costs of the Projects. See “INTERSTATE 81 PROGRAM REVENUE BONDS”
and “APPLICATION OF PROCEEDS OF THE SERIES 2021 BONDS” herein.

Limited Obligations

The Series 2021 Bonds are limited obligations of the Commonwealth and the Transportation Board, secured by
and payable solely from the revenues appropriated for such purpose by the General Assembly, and do not create or
constitute a debt or a pledge of the full faith and credit of the Commonwealth or of any of its political subdivisions.
The General Assembly is not obligated to make any such appropriations.

Specifically, the Series 2021 Bonds are secured by and payable from 1-81 Regional Fuels Tax Revenues
credited to the 1-81 Fund (defined herein) after payment of any direct costs of administration incurred by the
Virginia Department of Transportation (“VVDOT”) and appropriated by the General Assembly for such purpose (the
“Revenues™). In addition, the Series 2021 Bonds are payable from and secured by moneys held in certain funds
established under the Indenture. See “SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2021
BONDS” AND “]-81 CORRIDOR IMPROVEMENT FUND” herein. While the 1-81 Bond Act provides
authorization for other funds to be made available to the Transportation Board for the payment of the Series 2021
Bonds to the extent appropriated by the General Assembly, the Transportation Board has no expectation that other
funds will be made available for such purpose.

The Series 2021 Bonds are not secured by any mortgage or lien on any transportation facilities of the
Commonwealth or the Transportation Board. In the event of a failure to make any payment on the Series 2021
Bonds when due, the Trustee and the owners of the Series 2021 Bonds shall have no right to take possession of any
transportation facilities or to exclude the Commonwealth or the Transportation Board from possession of any
transportation facilities. Additionally, in the event of non-payment, the Trustee and the owners of the Series 2021
Bonds will have no right to accelerate payment on the Series 2021 Bonds.

Approval of Issuance of Series 2021 Bonds and Terms and Structure of Series 2021 Bonds

Under the 1-81 Bond Act, the consent of the Governor of the Commonwealth of Virginia (the “Governor”) and
the Treasury Board of the Commonwealth (the “Treasury Board”) must be obtained prior to the issuance of 1-81
Program Revenue Bonds, including the Series 2021 Bonds. In addition, § 2.2-2416(7) of the Virginia Code requires
Treasury Board approval as to the terms and structure of all proposed bond issues by state agencies, boards or
authorities where debt service payments are expected by the issuing agency, board or authority to be made, in whole
or in part, from appropriations of the Commonwealth. On , 2021, the Treasury Board adopted a
resolution approving the terms and structure of the Series 2021 Bonds within certain parameters and delegated to the
State Treasurer of the Commonwealth (the “State Treasurer”) including the power to approve the final terms and
structure of the Series 2021 Bonds within such parameters. The Transportation Board must obtain the consent of the
Governor and the approval of the State Treasurer prior to the issuance of the Series 2021 Bonds. The Transportation
Board expects to receive both in a timely manner.

INTERSTATE 81 PROGRAM REVENUE BONDS

The 1-81 Bond Act authorizes the Transportation Board to issue 1-81 Program Revenue Bonds at one or more
times in an aggregate principal amount not to exceed $1 billion. For purposes of determining compliance with the
limit (i) the principal amount of 1-81 Program Revenue Bonds issued to pay issuance or financing expenses or costs
(including any original issue discount) is disregarded; (ii) the principal amount of 1-81 Program Revenue Bonds
issued to refund any outstanding 1-81 Program Revenue Bonds, including bond anticipation notes, is disregarded;
and (iii) the amount of any pre-project completion interest converted to principal as permitted by certain federal
programs of the U.S. Department of Transportation is disregarded. Additionally, pursuant to Section 2.2-5002.1 of
the Virginia Code for tax-supported debt of the Commonwealth and any of its agencies, net original issue premium
in excess of two percent (2%) of the principal amount of an obligation is required to be counted towards the
principal amount of the obligation. Virginia Code Section 2.2-4903 defines tax-supported debt as debt for which the
debt service payments are expected to be made, in whole or in part, from appropriations of the Commonwealth. As
the 1-81 Program Revenue Bonds are expected to be paid from 1-81 Regional Fuels Tax Revenues appropriated by



the General Assembly of the Commonwealth, any net original issue premium on such bonds in excess of two
percent will count against the $1 billion limit.

The 1-81 Bond Act provides that the Transportation Board shall use the proceeds of any 1-81 Program Revenue
Bonds, including any premium received on their sale for the exclusive purpose of paying costs incurred or to be
incurred in relation to the 1-81 Improvement Plan and the 1-81 Improvement Program. Such costs may include, but
are not limited to, environmental and engineering studies, acquisition of rights of way, improvements to any existing
mode of transportation, acquisition of real and personal property, construction of new modes of transportation and
improvements thereto, contributions to reserve funds, any financing expenses, interest on 1-81 Program Revenue
Bonds during and after the construction of transportation improvements, and for any purpose the Transportation
Board deems necessary to implement the 1-81 Improvement Plan and the 1-81 Improvement Program.

For a summary of the Projects to be funded in whole or in part with 1-81 Program Revenue Bonds, including the
Series 2021 Bonds, see “APPLICATION OF PROCEEDS OF THE SERIES 2021 BONDS - 1-81 Corridor
Projects” herein and [Appendix __ “1-81 IMPROVEMENT PLAN EXECUTIVE SUMMARY AND I-81
IMPROVEMENT PLAN"].

THE SERIES 2021 BONDS

Description of the Series 2021 Bonds

The Series 2021 Bonds will be issued as fully registered bonds in book-entry form. The Series 2021 Bonds will
be dated their date of delivery, will be issued in denominations of $5,000 or integral multiples of $5,000, and will
bear interest from the dated date thereof, payable semiannually on each _  and , beginning

, 2021, at the rates and will mature on the dates and in the amounts set forth on the inside front cover of
this Official Statement. Principal of, premium, if any, and interest on the Series 2021 Bonds will be paid by the
Trustee to The Depository Trust Company (“DTC”) for distribution as described in the subsection “Book-Entry
Only System” below. Interest on the Series 2021 Bonds is computed on the basis of a year of 360 days and twelve
30-day months. The record date for payments on is the preceding __ and the record date for payments on

is the preceding

Optional Redemption

The Series 2021 Bonds maturing on or before 202_, will not be subject to optional redemption. The
Series 2021 Bonds maturing on and after 203_, will be subject to optional redemption, at the sole
discretion of the Transportation Board, on and after 203__, in whole or in part (in increments of $5,000), at

any time, at par plus interest accrued on the principal amount to be redeemed to the date fixed for redemption.

[Mandatory Sinking Fund Redemption]

Selection of Series 2021 Bonds for Redemption

If less than all of the Series 2021 Bonds are called for optional redemption, the maturities of the Series 2021
Bonds to be redeemed will be called in such order as the Transportation Board may determine. If less than all of the
Series 2021 Bonds of any maturity are called for optional or mandatory redemption, the Series 2021 Bonds to be
redeemed will be selected by DTC or any successor securities depository pursuant to its rules and procedures or, if
the book-entry system is discontinued, will be selected by the Trustee by lot in such manner as the Trustee in its
discretion may determine. In either event, each portion of $5,000 principal amount of Series 2021 Bond shall be
counted as one Bond for such purpose.

Notice of Redemption

Notice of redemption will be given by the Trustee by registered or certified mail not less than 30 nor more than
60 days before the redemption date to DTC, or, if DTC is no longer serving as securities depository for the Series
2021 Bonds, to the substitute securities depository, or if none, to the registered owners of the Series 2021 Bonds to



be redeemed at their addresses shown on the registration books maintained by the Trustee. Such notice of
redemption also will be given to certain securities depositories and certain national information services which
disseminate such redemption notices. Such notice may state that the redemption of the Series 2021 Bonds to be
redeemed is conditioned upon the occurrence of certain future events, including, without limitation, the deposit of
moneys, in an amount sufficient to effect the redemption, with the Trustee on or before the date fixed for
redemption. All Series 2021 Bonds called for redemption will cease to bear interest on the specified redemption
date, provided funds sufficient for the redemption of such Series 2021 Bonds in accordance with the Master
Indenture are on deposit with the Trustee. If such moneys are not available on the redemption date, such Series
2021 Bonds or portions thereof will continue to bear interest until paid at the same rate they would have borne had
they not been called for redemption. On presentation and surrender of the Series 2021 Bonds called for redemption
at the place or places of payment, such Series 2021 Bonds will be paid and redeemed provided sufficient funds are
on deposit with the Trustee. During the period that DTC or its nominee is the registered owner of the Series 2021
Bonds, the Trustee will not be responsible for mailing notices of redemption to the actual beneficial owners of the
Series 2021 Bonds (the “Beneficial Owners”).

Book-Entry Only System

The description that follows of the procedures and record keeping with respect to beneficial ownership interests
in the Series 2021 Bonds, payments of principal, premium, if any, and interest on the Series 2021 Bonds to DTC, its
nominee, Direct Participants, as hereinafter defined, Indirect Participants, as hereinafter defined, or Beneficial
Owners, confirmation and transfer of beneficial ownership interest in the Series 2021 Bonds and other Bond-related
transactions by and between DTC, Direct Participants, Indirect Participants and Beneficial Owners is based solely
on information furnished by DTC and is not, and should not be construed as, a representation by the Transportation
Board as to its accuracy, completeness or otherwise.

DTC will act as securities depository for the Series 2021 Bonds. The Series 2021 Bonds will be issued as fully-
registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered Bond certificate will be issued for each
maturity of the Series 2021 Bonds and will be deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC's
participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect
Participants”). DTC has a Standard & Poor's rating of AA+. The DTC Rules applicable to its Participants are on file
with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of the Series 2021 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2021 Bonds on DTC's records. The Beneficial Owner of each Bond is in
turn to be recorded on the Direct Participants and the Indirect Participants' records. Beneficial Owners will not
receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
Direct Participant or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers
of ownership interests in the Series 2021 Bonds are to be accomplished by entries made on the books of the Direct
Participants and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive



certificates representing their ownership interests in the Series 2021 Bonds, except in the event that use of the book-
entry system for the Series 2021 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2021 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of Series 2021 Bonds with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Series 2021 Bonds; DTC's records reflect only the identity of the Direct
Participants to whose accounts such Series 2021 Bonds are credited, which may or may not be the Beneficial
Owners. The Direct Participants and Indirect Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the Series 2021 Bonds are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant of such Series 2021 Bonds to be
redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series 2021
Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual
procedures, DTC mails an omnibus proxy (an “Omnibus Proxy”) to the Trustee as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose
accounts the Series 2021 Bonds are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

BECAUSE DTC IS TREATED AS THE OWNER OF THE SERIES 2021 BONDS FOR SUBSTANTIALLY
ALL PURPOSES UNDER THE INDENTURE, BENEFICIAL OWNERS MAY HAVE A RESTRICTED
ABILITY TO INFLUENCE IN A TIMELY FASHION REMEDIAL ACTION OR THE GIVING OR
WITHHOLDING OF REQUESTED CONSENTS OR OTHER DIRECTIONS. IN ADDITION, BECAUSE THE
IDENTITY OF BENEFICIAL OWNERS IS UNKNOWN TO THE TRANSPORTATION BOARD, THE
COMMONWEALTH OR DTC, IT MAY BE DIFFICULT TO TRANSMIT INFORMATION OF POTENTIAL
INTEREST TO BENEFICIAL OWNERS IN AN EFFECTIVE AND TIMELY MANNER. BENEFICIAL
OWNERS SHOULD MAKE APPROPRIATE ARRANGEMENTS WITH THEIR BROKER OR DEALER
REGARDING DISTRIBUTION OF INFORMATION REGARDING THE SERIES 2021 BONDS THAT MAY BE
TRANSMITTED BY OR THROUGH DTC.

Principal, redemption premium, if any, and interest payments on the Series 2021 Bonds will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit
Direct Participants' accounts upon DTC's receipt of funds and corresponding detail information from the
Transportation Board or Trustee, on payable date in accordance with their respective holdings shown on DTC's
records. Payments by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of customers in
bearer form or registered in “street name,” and will be the responsibility of such Direct Participant or Indirect
Participant and not of DTC, the Trustee or the Transportation Board, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal and interest to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the Transportation
Board or the Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct Participants and
Indirect Participants. THE TRANSPORTATION BOARD AND THE COMMONWEALTH CAN GIVE NO
ASSURANCES THAT DIRECT PARTICIPANTS AND INDIRECT PARTICIPANTS WILL PROMPTLY
TRANSFER PAYMENT TO BENEFICIAL OWNERS.

So long as Cede & Co. is the registered owner of the Series 2021 Bonds, as nominee of DTC, references herein
to the Bond owners or registered owners of the Series 2021 Bonds shall mean Cede & Co. and shall not mean the
Beneficial Owners of the Series 2021 Bonds.



DTC may discontinue providing its services as depository with respect to the Series 2021 Bonds at any time by
giving reasonable notice to the Transportation Board or the Trustee. Under such circumstances, in the event that a
successor depository is not obtained, Bond certificates are required to be printed and delivered.

The Transportation Board may decide to discontinue use of the system of book-entry only transfers through
DTC (or a successor securities depository). In that event, Bond certificates will be printed and delivered to DTC.

The foregoing information concerning DTC and DTC's book-entry system set forth above has been obtained
from DTC. Neither the Transportation Board, the Commonwealth nor the Trustee makes any representation or
warranty regarding the accuracy or completeness thereof.

So long as Cede & Co., as nominee for DTC, is the sole holder of the Series 2021 Bonds, the
Transportation Board and the Trustee shall treat Cede & Co. as the only holder of the Series 2021 Bonds for
all purposes under the Indenture, including receipt of all principal of, premium, and interest on the Series
2021 Bonds, receipt of notices, voting and requesting or directing the Transportation Board and the Trustee
to take or not to take, or consenting to, certain actions under the Indenture.

The Transportation Board and the Trustee have no responsibility or obligation to the Direct Participants
or Indirect Participants or the Beneficial Owners with respect to (i) the accuracy or the maintenance of any
records maintained by DTC or any Direct Participant or Indirect Participant; (ii) the payment by any Direct
Participant or Indirect Participant of any amount due to any Beneficial Owner with respect to the principal
of, premium, and interest on the Series 2021 Bonds or the sending of any transaction statements; (iii) the
delivery or timeliness of delivery by DTC or any Direct or Indirect Participant of any notice to any Beneficial
Owner which is required or permitted under the terms of the Indenture to be given to holders of the Series
2021 Bonds; (iv) the selection of the Beneficial Owners to receive payments upon any partial redemption of
the Series 2021 Bonds or (v) other action taken by DTC or Cede & Co. as Bondholder of the Series 2021
Bonds, including the effectiveness of any action taken pursuant to an Omnibus Proxy.

The Transportation Board or the Trustee may enter into amendments to the agreement with DTC or successor
agreements with a successor securities depository, relating to the book-entry system to be maintained with respect to
the Series 2021 Bonds without the consent of Beneficial Owners or Bondholders of the Series 2021 Bonds.

APPLICATION OF PROCEEDS OF THE SERIES 2021 BONDS

The proceeds of the sale of the Series 2021 Bonds in the estimated amounts shown below will be applied on the
date of delivery of the Series 2021 Bonds as follows:

Sources:
Principal Amount of Series 2021 Bonds $

[Net] Original Issue [Premium/Discount]

Total $
Uses:
Deposit to Project Fund $

Deposit to Cost of Issuance Fund
Underwriter's Discount

Total $

Proceeds of the Series 2021 Bonds received by the Transportation Board, exclusive of proceeds applied to costs
of issuance, will be applied to pay costs of Projects contained in the 1-81 Improvement Program in furtherance of the
I-81 Improvement Plan. See “INTERSTATE 81 CORRIDOR IMPROVEMENT PLAN AND PROGRAM -



Interstate 81 Improvement Program Projects” herein for a summary of the 1-81 Projects, and see Appendix ___
for a copy of the 1-81 Improvement Plan, excluding appendices, containing a more detailed description of the 1-81
Projects.

SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2021 BONDS

Limited Obligations

The Series 2021 Bonds are limited obligations of the Commonwealth of Virginia and the Transportation Board
payable as Senior Bonds (as defined in the Master Indenture) solely from 1-81 Regional Fuels Tax Revenues
appropriated for such purpose by the General Assembly. The Master Indenture pledges appropriated 1-81 Regional
Fuels Tax Revenues and the other funds and accounts established under the Master Indenture to the payment of the
Series 2021 Bonds. The pledged 1-81 Regional Fuels Tax Revenues include (i) the amounts credited by the
Comptroller of Virginia to the 1-81 Fund from the 1-81 Regional Fuels Tax and appropriated by the General
Assembly to be transferred to the Trustee for deposit under the Master Indenture, (ii) all earnings from the
investment of moneys held in any Fund or Account under and as defined in the Master Indenture, and (iii) any other
revenues available under the 1-81 Bond Act which may be hereafter be made available and appropriated for such
purpose by the General Assembly.

While the 1-81 Bond Act provides for the availability of other funding for payment of the Series 2021 Bonds
if appropriated by the General Assembly, the Transportation Board does not anticipate support for the payment
of debt service on the Series 2021 Bonds from revenues other than 1-81 Regional Fuels Tax Revenues. 1-81
Regional Fuels Tax Revenues for deposit under the Master Indenture are subject to appropriation by the General
Assembly. The General Assembly is not obligated to make any such appropriations. Additionally, the General
Assembly may eliminate or change the 1-81 Regional Fuels Tax at any time.

The Series 2021 Bonds are not a debt of the Commonwealth or the Transportation Board, and the Series
2021 Bonds do not constitute indebtedness within the meaning of any debt limitation or restriction. Neither
the faith and credit nor the taxing power of the Commonwealth or any of its political subdivisions are pledged
to the payment of the Series 2021 Bonds.

Pledges Under the Master Indenture

Senior Lien Obligations. The Series 2021 Bonds are being issued by the Transportation Board as the initial
series of Bonds under the Master Indenture and will be designated as the first series of Senior Bonds. Principal and
interest payments on the Series 2021 Bonds are secured by a pledge of 1-81 Regional Fuels Tax Revenues, which
pledge secures on parity the payment of principal and interest on any additional Senior Bonds issued under the
Master Indenture. The pledge of 1-81 Regional Fuels Tax Revenues to Senior Bonds is senior to any pledge of such
revenues to any Intermediate Lien Obligations and Subordinate Obligations that may be issued under the Master
Indenture.

Indenture Accounts. With respect to the Series 2021 Bonds, the First Supplemental Indenture establishes solely
for the benefit of the Owners of the Series 2021 Bonds, the Series 2021 Interest Account, the Series 2021 Principal
Account, the Series 2021 Costs of Issuance Account and the Series 2021 Project Account, which are pledged
exclusively to secure the obligations of the Owners of the Series 2021 Bonds.

No Mortgage, Lien or Acceleration. The Series 2021 Bonds are not secured by any mortgage or lien on any
transportation facilities of the Transportation Board, VDOT or the Commonwealth (herein defined) or by a pledge of
the revenues derived from any such facility. In the event of a failure to make any payment on the Series 2021 Bonds
when due, neither the Trustee nor the owners of the Series 2021 Bonds shall have any right to take possession of any
transportation facilities or to exclude the Transportation Board, VDOT or the Commonwealth from possession of
them, nor shall there be any right to accelerate payment of the Series 2021 Bonds.

Remedies Upon Non-Payment. [The realization of amounts to be derived upon the non-payment of the Series
2021 Bonds will depend upon the exercise and effectiveness of the remedies specified in the Master Indenture.
These and other remedies may, in many respects, require judicial action of a nature that is often subject to discretion



and delay. Under existing laws, the remedies specified in the Master Indenture may not be readily available or may
be limited. The various legal opinions to be delivered concurrently with the delivery of the Series 2021 Bonds will
be qualified as to the enforceability of various legal instruments by limitations imposed by state and federal laws,
rulings and decisions affecting remedies and by bankruptcy, fraudulent conveyance, reorganization and other laws
affecting the enforcement of creditors’ rights generally. See “INVESTMENT CONSIDERATIONS—
Enforceability of Right and Remedies, including Bankruptcy Ramifications” herein, and “THE MASTER
INDENTURE—Events of Default and Remedies Upon Default” in Appendix A.]

Parity and other Obligations

The Series 2021 Bonds will be the initial series of Senior Lien Bonds issued under the Master Indenture.
Additional 1-81 Program Revenue Bonds secured on parity with the Series 2021 Bonds may be issued under the
Master Indenture under the terms and conditions set forth therein and summarized below. Under the 1-81 Bond Act,
the Transportation Board is currently authorized to issue up to $1 billion in obligations which are expected to be
paid from 1-81 Regional Fuels Tax Revenues, subject to appropriation by the General Assembly.

The Transportation Board’s debt issuance plan is divided into phases, as the 1-81 Improvement Plan and 1-81
Improvement Program contemplate undertaking projects over the next [ to _ ] years. Through VDOT’s
administration, the Transportation Board plans to issue additional 1-81 Program Revenue Bonds as parity obligations
and apply for multiple loans either as parity obligations or subordinate obligations from the U.S. Department of
Transportation under the Transportation Infrastructure Finance and Innovation Act (“TIFIA”). The timing and size
of parity and subordinate TIFIA loans will be a function of negotiations with the Build America Bureau — U.S.
Department of Transportation, future market conditions, and the overall pace of the construction program. See
“Expected TIFIA Parity and Subordinate Financings™ herein.

The General Assembly has enacted from time to time legislation providing for the issuance of revenue bonds
for transportation facilities which are payable from various sources. Currently, no other transportation revenue
bonds or transportation facilities are paid from 1-81 Regional Fuels Tax Revenues. The Transportation Board
makes no representation that the General Assembly will not make 1-81 Regional Fuels Tax Revenues
available as a source of payment for other transportation programs or that the General Assembly will not
repeal or materially modify the 1-81 Regional Fuels Tax.

Additional Bonds

Authority to Issue Additional Bonds. Under the Master Indenture, the Transportation Board may issue additional
1-81 Program Revenue Bonds, including (i) Senior Bonds that are on parity as to the pledge of 1-81 Regional Fuels
Tax Revenues with the Series 2021 Bonds, (ii) Intermediate Lien Obligations that are subordinate as to the pledge of
I-81 Regional Fuels Tax Revenues to the Series 2021 Bonds and subordinate in payment and security to all Senior
Bonds, and (iii) Subordinate Obligations that are subordinate in payment and security to all Intermediate Lien
Obligations and all Senior Bonds. The Series 2021 Bonds and all other Senior Bonds will be equally and ratably
secured under the Master Indenture without preference, priority or distinction on account of the time of their
authentication, delivery or maturity. However, different Series of Senior Bonds may bear interest at different rates,
have different maturity dates and payment dates, may be subject to different mandatory or optional redemption or
tender terms, and may have the benefit of credit facilities that do not support other series of Senior Bonds. See
“THE MASTER INDENTURE— Issuance of Series 2021 Bonds—Parity of Series 2021 Bonds” in Appendix
A

[Conditions to Issuance of Senior Bonds. The Master Indenture requires as a condition to the issuance of any
additional Senior Bonds for non-refunding purposes the filing with the Trustee of an Officer’s Certificate to the
effect that, during any twelve consecutive months of the eighteen months preceding the issuance of the additional
Senior Bonds, the 1-81 Regional Fuels Tax Revenues were not less than [2.00] times the maximum annual Principal
and Interest Requirements during the current or any future Fiscal Year (defined in the Master Indenture as the
twelve-month period commencing on July 1 of one year and ending on June 30 of the following year) on all Senior
Bonds Outstanding plus the Series of Senior Bonds to be issued. See “THE MASTER INDENTURE—Issuance of
Bonds—Conditions to the Issuance of Additional Series of Bonds” in Appendix A.




Conditions to Issuance of Intermediate Lien Obligations. The Transportation Board is permitted to issue
Intermediate Lien Obligations secured by the 1-81 Regional Fuels Tax Revenues, the payment of and security for
each of which shall be subordinate to all Senior Bonds and to the Senior Debt Service Fund deposits required to be
made under the Master Indenture.

Conditions to Issuance of Subordinate Obligations. Transportation Board is permitted to issue Subordinate
Obligations secured by the 1-81 Regional Fuels Tax Revenues, the payment and security of each which shall be
subordinate to all Senior Series 2021 Bonds and Intermediate Lien Obligations and to the Senior Debt Service Fund
and Intermediate Debt Service Fund deposits required to be made under the Master Indenture.]

Expected TIFIA Parity and Subordinate Financings.

To fund portions of the 1-81 Program, the Transportation Board expects to issue additional parity bonds and will
be pursuing various TIFIA loans from the Build America Bureau — U.S. Department of Transportation (“USDOT”).
The size and timing of these future anticipated borrowings will be a function of the pace of negotiation with the
Bureau, future market conditions, and the overall pace of construction. TIFIA loans, if any, may be entered into as a
Senior Bond under the Master Indenture secured on parity with the Series 2021 Bonds and any additional 1-81
Program Revenue Bonds by pledge of the 1-81 Regional Fuels Tax Revenues. Alternatively, TIFIA loans may be
entered into as Intermediate Obligation or a Subordinate Obligation under the Master Indenture payable from a
pledge 1-81 Regional Fuels Tax Revenues which is subordinate to the pledge of 1-81 Regional Fuels Tax Revenues
securing Senior Bonds, including the Series 2021 Bonds, and any additional Senior Bonds that may be issued in the
future. [NOTE: REFERENCE TO STATUS OF LETTER OF INTEREST SUBMISSIONS FOR TIFIA LOANS
AND RELATED INFORMATION TO BE PROVIDED AS DETAILS ARE FINALIZED].

In connection with the TIFIA loans, the Transportation Board may be required to make certain amendments to
the Master Indenture without Owner consent to satisfy lending requirements of the USDOT. No such amendment
would grant to the TIFIA loans a lien status superior to the lien status of the Series 2021 Bonds or any other Senior
Bonds issued under the Maser Indenture.

No Debt Service Reserve

While the Master Indenture permits the establishment of a debt service reserve on a series-by-series basis for
Senior Bonds and other obligations issued under the Master Indenture, no such debt service reserve fund will be
established or maintained for the Series 2021 Bonds.

Flow of Funds

The following summary of the Master Indenture’s flow of funds provisions does not purport to be
comprehensive or definitive and is qualified by reference to the entire Master Indenture, as supplemented by the
First Supplemental Indenture. The Transportation Board will deposit monthly with the Trustee all General
Assembly-appropriated 1-81 Regional Fuels Tax Revenues under the Master Indenture to be applied as follows:

FIRST: To each Senior Debt Service Fund, ratably, [(i) one-twelfth (1/12) of the Principal Requirement on
the Related Series of Senior Bonds due on the next Principal Payment Date and (ii) one-six (1/6) of the Interest
Requirement on the Related Series of Senior Bonds due on the next Interest Payment Date; provided that
Transportation Board shall receive a credit against such transfer for the amount, if any, held in a Senior Debt
Service Fund as capitalized interest or otherwise, together with the investment earnings thereon;]

SECOND: To each Senior Debt Service Reserve Fund, ratably, the amount, if any, required so that the
balance in each such Fund shall be equal to the respective Senior Debt Service Reserve Requirement;

THIRD: To each Intermediate Lien Debt Service Fund, ratably, the amount required, if any, so that the
balance in each such Fund shall equal the amount of principal, if any, and interest due on the Related
Intermediate Lien Obligations on the next ensuing payment date; provided that Transportation Board shall
receive a credit against such transfer for the amount, if any, held in an Intermediate Lien Debt Service Fund as
capitalized interest or otherwise, together with the investment earnings thereon;
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FOURTH: To each Intermediate Lien Debt Service Reserve Fund, ratably, the amount, if any, required so
that the balance in such Fund shall be equal to the respective Intermediate Lien Debt Service Reserve
Requirement;

FIFTH: To each Subordinate Debt Service Fund, ratably, the amount required, if any, so that the balance in
each such Fund shall equal the amount of principal, if any, and interest due on the Related Subordinate
Obligations on the next ensuing payment date; provided that Transportation Board shall receive a credit against
such transfer for the amount, if any, held in a Subordinate Debt Service Fund as capitalized interest or
otherwise, together with the investment earnings thereon; and

SIXTH: To each Subordinate Debt Service Reserve Fund, ratably, the amount, if any, so that the balance in
such Fund shall be equal to the respective Subordinate Debt Service Reserve Requirement.

FLOW OF FUNDS DIAGRAM

Senior Debt Service Fund

!

Senior Debt Service Reserve Fund (if any)*

!

Intermediate Lien Debt Service Fund

!

Intermediate Lien Debt Service Reserve Fund (if any)

!

Subordinate Debt Service Fund

!

Subordinate Debt Service Reserve Fund (if any)

*[No Debt Service Reserve Fund will be established or
maintained for the Series 2021 Bonds.]

Payment Agreement.

The Transportation Board entered into a Payment Agreement dated as of 1, 2021, with the Treasury
Board and the Secretary of Finance (the “Payment Agreement”). The Payment Agreement provides, among other
things, the procedures for requesting appropriations of 1-81 Regional Fuels Tax Revenues sufficient to satisfy all
funding requirements under the Master Indenture, including payment of debt service on the Series 2021 Bonds and any
additional 1-81 Program Revenue Bonds or other obligations issued in the future under the Master Indenture. The
parties to the Payment Agreement are required to use their best efforts to have (i) the Governor include a sum sufficient
appropriation request in each biennial or any supplemental budget of the Commonwealth and (ii) the General Assembly
appropriate the amount requested by the Governor. The Payment Agreement will remain in effect for as long as any I-
81 Program Revenue Bonds or other obligations are Outstanding under the Master Indenture. See “SUMMARY OF
THE PAYMENT AGREEMENT?” herein.

Information Pertaining to the Commonwealth

No funds of the Commonwealth other than [-81 Regional Fuels Tax Revenues credited to the 1-81 Fund are
expected to be available, subject to appropriation by the General Assembly of the Commonwealth, to pay debt service
on the Series 2021 Bonds and any other obligations issued under the Master Indenture. Accordingly, general financial
information and operating data of the Commonwealth is not included in this Official Statement. Audited financial
statements of the Commonwealth for the Fiscal Year ended June 30, 2020 are attached as Appendix ___. Such audited
financial statements do not set out and report separately on revenues credited to the 1-81 Fund, including 1-81 Regional
Fuels Tax Revenues. The inclusion of the Commonwealth’s audited financial statements is not intended to imply,
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suggest or forecast that funds of the Commonwealth other than appropriated 1-81 Regional Fuels Tax Revenues will be
made available to pay debt service on the Series 2021 Bonds.

Current Budget Appropriation Status

The Commonwealth’s current biennial budget (enrolled as Chapter 552 of the Virginia Acts of Assembly of the
2021 Reconvened Special Session 1, amending Chapter 56 of the 2020 Special Session 1 Virginia Acts of
Assembly, the “Budget Bill”) provides appropriations to the Transportation Board in the amount of $6,597,000
from 1-81 Regional Fuels Tax Revenues for the fiscal year ending June 30, 2022 which amount is sufficient to pay
anticipated debt service on the Series 2021 Bonds plus debt service on any estimated TIFIA Loans for such fiscal
year. See “RECENT DEVELOPMENTS - COVID-19 Pandemic” for a discussion of the effects of COVID-19
on the Commonwealth’s budget.

Under the Constitution of the Commonwealth, no appropriation is valid for more than two years and six months
after the adjournment of the session of the General Assembly at which the appropriation was made. The General
Assembly is not obligated to make any future appropriations, and the Transportation Board makes no representation
that the General Assembly will make appropriations of 1-81 Regional Fuels Tax Revenues to the 1-81 Fund in any
future fiscal year of the Commonwealth in an amount sufficient to pay debt service on the Series 2021 Bonds and
any other Senior Bonds issued under the Master Indenture.

Sunset Provision

Authorization for the 1-81 Regional Fuels Tax is included in omnibus legislation affecting transportation
initiatives and funding in the Commonwealth enacted by Chapter 1230 of the Acts of the General Assembly of the
Commonwealth of Virginia, 2020 Reconvened Session (“Chapter 1230”). Chapter 1230 is broad-based and provides
not only for the collection and application of 1-81 Regional Fuels Tax Revenues, but also restructures the
Commonwealth’s transportation funding arrangements, including changing the 1-81 Regional Fuels Tax from its
previous tax rate to the current rate of 7.6 cents per gallon (and 7.7 cents for diesel fuels) for the purpose, among
others, of generating additional revenues to fund transportation improvements throughout the Commonwealth.

Enactment clause 10 of Chapter 1230 provides that the provisions of such act generating additional state
revenue for transportation shall expire on December 31 of any year in which the General Assembly appropriates
or transfers any of such additional revenues for any non-transportation-related purposes (the “Sunset
Provisions”). Accordingly, the appropriation or transfer by the General Assembly of “any” Chapter 1230 revenue
providing additional revenue for transportation purposes, whether or not related to 1-81 Regional Fuels Tax
Revenues, would activate the Sunset Provisions.

The General Assembly has in the past enacted other transportation legislation containing similar sunset
provisions, and has from time to time made appropriations of portions of such additional revenue for non-
transportation-related purposes which would have activated the applicable sunset provision had the General
Assembly not also enacted a savings clause to override such provisions (a “Savings Clause”). [The current
appropriations act does not appropriate or transfer any of the additional transportation revenues generated by
Chapter 1230 for any non-transportation-related purpose. --- CONFIRM] ]

No assurance can be given that the General Assembly will not activate Sunset Provisions in future
appropriation acts, and no assurance can be given that, if any Sunset Provision is activated, the General Assembly
will enact a Savings Clause to override it.

SUMMARY OF THE INDENTURE

In addition to the summary of certain Indenture provisions presented in the section “SOURCES OF
PAYMENT AND SECURITY FOR THE SERIES 2021 BONDS,” a more detailed summary of certain
provisions of the Indenture, including certain defined terms, is included in Appendix A (“DEFINITIONS AND
SUMMARIES OF THE MASTER AND FIRST SUPPLEMENTAL INDENTURES”). The summary provided
in Appendix A does not purport to be comprehensive or definitive and is qualified by reference to the Indenture and
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any additional supplemental agreements in their entireties, copies of which may be obtained at the office of the
Transportation Board. See the section “MISCELLANEOUS.”

SUMMARY OF THE PAYMENT AGREEMENT

The following, in addition to the information presented in the section “SOURCES OF PAYMENT AND
SECURITY FOR THE SERIES 2021 BONDS,” summarizes certain provisions of the Payment Agreement. The
summary of the Payment Agreement does not purport to be comprehensive or definitive and is qualified by
reference to the Payment Agreement in its entirety, a copy of which may be obtained at the office of the Treasury
Board or the office of the Transportation Board. The Payment Agreement requires certain actions of the parties in
connection with the Commonwealth’s budget process. A general summary of the budget process is included below.

Under the Payment Agreement, the Transportation Board is obligated to do the following:

(@)

(b)

(©

(d)

(€)

Each year and in accordance with the schedule of the Department of Planning and Budget of the
Commonwealth (the “Department of Planning and Budget”), the Transportation Board or the
Transportation Board’s designee shall request that the Governor include in the budget to be
delivered to the General Assembly a provision that there be appropriated each year from 1-81
Regional Fuels Tax Revenues estimated to be collected in each such year a sum sufficient to
enable the Transportation Board to satisfy funding requirements under the Master Indenture
related to the Bonds, including payment of the Principal and Interest Requirements coming due on
the Bonds, reserve fund funding requirements and any deficiency makeup requirements during the
next succeeding fiscal year or biennial period, as applicable.

The Transportation Board shall use its best efforts to have (i) the Governor include, in each
biennial or any supplemental budget that is presented to the General Assembly, the amounts
described in (a) above and (ii) the General Assembly appropriate, and re-appropriate, as
applicable, such amounts.

The Transportation Board shall provide to the Treasury Board, as and when reasonably requested
by the Treasury Board, all requisitions and documents and shall take all actions necessary for the
Treasury Board to pay from 1-81 Regional Fuels Tax Revenues or other funds appropriated as
described above all amounts due under the Payment Agreement and to direct the Treasury Board
to make from such funds all payments due or otherwise required under the Master Indenture to the
Trustee on the Transfer Dates.

The Transportation Board shall take all actions necessary to have payments which are made
pursuant to (c) above charged against the proper appropriation made by the General Assembly.

The Transportation Board shall notify the Treasury Board, the Secretary of Finance, and the
Trustee promptly upon becoming aware of (i) any failure by the General Assembly to appropriate
for the next succeeding fiscal year or biennial period, as applicable, 1-81 Regional Fuels Tax
Revenues as described in (a) above or (ii) the introduction of any legislation in any session of the
General Assembly that could adversely affect 1-81 Regional Fuels Tax Revenues.

Under the Payment Agreement, the Treasury Board is obligated to do the following:

(@)

(b)

The Treasury Board shall use its best efforts to have (i) the Governor include in each biennial or
any supplemental budget of the Commonwealth Revenues sufficient to pay the Principal and
Interest Requirements coming due on the Series 2021 Bonds and all other amounts required to be
paid under the Master Indenture during the next succeeding Fiscal Year or biennial period, as
applicable, and (ii) the General Assembly, appropriate and reappropriate, as applicable, such
amounts.

The Treasury Board shall use its best efforts to obtain each year the appropriate requisitions and

documents needed from the Transportation Board to make all payments due under the Master
Indenture to the Trustee on the Transfer Date.
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(c) The Treasury Board shall make all debt service payments on the Series 2021 Bonds to the Trustee
on the Transfer Dates solely from moneys made available to it.

(d) The Treasury Board shall notify the Transportation Board, the Secretary of Finance, and the
Trustee promptly upon becoming aware of any failure by the General Assembly to appropriate for
the next succeeding Fiscal Year or biennial period, as applicable, amounts sufficient to pay all
debt service on the Series 2021 Bonds coming due or expected to come due and all other amounts
required to be paid under the Master Indenture coming due or expected to come due.

Under the Payment Agreement, the Secretary of Finance is obligated to use his or her best efforts to have (i) the
Governor include in each biennial or any supplemental budget of the Commonwealth 1-81 Regional Fuels Tax
Revenues sufficient to pay the Principal and Interest Requirements coming due on the Series 2021 Bonds and all
other amounts required to be paid under the Master Indenture during the next succeeding Fiscal Year or biennial
period, as applicable, and (ii) the General Assembly appropriate and reappropriate, as applicable, such amounts. A
summary of the Commonwealth’s budget process follows.

The Trustee is a third party beneficiary of the Payment Agreement and is entitled to enforce, on behalf of the
holders of the Series 2021 Bonds, all of the obligations of the Transportation Board and the obligations and the
rights of the parties thereto to the same extent as if the Trustee were one of the contracting parties.

Budget Process. The Governor is the chief planning and budget officer of the Commonwealth. The Secretary of
Finance and the Department of Planning and Budget assist the Governor in the preparation of executive budget
documents. The Governor's Secretaries advise the Governor and the Department of Planning and Budget on the
relative priority of the budget requests from their respective agencies.

The Governor is required by statute to present a bill detailing his proposed budget for the next biennium (the
“Budget Bill”) and a narrative summary of the bill to the General Assembly by December 20th in the year
immediately prior to each even-year session. The Budget Bill is introduced in both the House of Delegates and the
Senate. It is referred to the House Appropriations and Senate Finance Committees, which hold joint meetings to hear
from citizens, from other General Assembly members and from agency representatives. The Budget Bill is then
approved by each Committee in an open session and reported to the respective floors for consideration, debate,
amendment and passage. After the bill has passed both houses, differences between the House and Senate versions
are reconciled by a conference committee from both houses.

Under constitutional provisions, the Governor retains the right in his review of legislative action on the Budget
Bill, to suggest alterations to or to veto the appropriations made by the General Assembly. After enactment, the
Budget Bill becomes law (the “Appropriation Act”).

In the odd-year sessions of the General Assembly, amendments are considered to the Appropriation Act enacted
in the previous year. The Governor submits a bill by December 20th, which includes his proposed amendments to
the current biennial budget. It is then introduced in both houses and is considered in the same manner as the regular
biennial Budget Bill. The Appropriation Act enacted in the odd-year session is effective upon passage, whereas the
regular biennial Appropriation Act is effective July 1, the beginning of the new biennium.

An appropriation for a project or service is initially contained in the Appropriation Act enacted by the General
Assembly. An agency request for an increase or other adjustments to its legislative appropriation must be reviewed
and approved by the Department of Planning and Budget. Under the Constitution, no money may be paid out of the
State Treasury except pursuant to appropriations made by law. No such appropriation may be made which is payable
more than two years and six months after the end of the session of the General Assembly at which the appropriation
was enacted.

Implementation and administration of the provisions of the Appropriation Act are functions of the Governor,
assisted by the Secretary of Finance and the Department of Planning and Budget. This process also involves constant
monitoring of revenue collections and expenditures to ensure that a balanced budget is maintained. The Appropriation
Act requires that if projected revenue collections fall below amounts appropriated, the Governor must reduce
expenditures and withhold allotments of appropriations, with the exception of amounts needed for debt service and
specified other purposes, to the extent necessary to prevent any expenditure in excess of estimated revenues. The
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Appropriation Act provides that up to 15 percent of a General Fund appropriation to an agency may be withheld by the
Governor, if required.

INTERSTATE 81 CORRIDOR IMPROVEMENT PLAN AND PROGRAM

Interstate 81

U.S. Interstate 81 (“Interstate 81 or “I-81”) is a major north-south interstate highway traversing the entire
length of the western portion of the Commonwealth extending 325 miles from the Tennessee border in the south to
the West Virginia border in the north. Interstate 81 is essential to interstate commerce. According to [Transearch
2012], more than one-third of all trucks and nearly 50 percent of the Commonwealth’s value of goods are
transported along the 1-81 corridor. Within the Commonwealth, Interstate 81 connects with five other interstate
highways and traverses 21 cities and towns, 13 counties, and 25 colleges and universities between the Tennessee and
West Virginia border. 1-81 also runs parallel to the Blue Ridge Parkway, the nation’s most visited national park.

According to VDOT estimates from data collected from 2012 through 2016, on average, approximately [11.7]
million commercial trucks per year use 1-81, accounting for approximately [42]% of all interstate highway truck use
across the Commonwealth, and providing the means of transport for over $[312] billion in goods annually. The
volume of commercial and other traffic on Interstate 81 presents safety issues. VDOT determined there are more
than 2,000 vehicle crashes annually with 26 percent involving heavy trucks, the highest percentage for any interstate
in the Commonwealth. During the five-year study period, VDOT estimated [11,000] vehicular collisions on 1-81,
over 30 of which required six hours or more to clear the accident and re-open the highway. Travel is expected to
continue to increase on 1-81, with truck traffic growing at a faster pace than passenger vehicle traffic. According to
[Transearch 2012], by 2040, it is expected there will be nearly 20 million truck trips carrying three quarters of a
trillion dollars’ worth of goods every year.

The table below shows for fiscal years 2010 through 2019 the average daily miles traveled for passenger
vehicles and trucks on Interstate 81 in the Commonwealth.

Interstate 81 Daily Vehicle Miles Traveled in
the Commonwealth

Year Passenger Vehicles” Trucks*

2010 10,019,833 3,364,855
2011 9,879,447 3,230,434
2012 9,939,351 3,238,003
2013 10,059,943 3,243,560
2014 10,266,361 3,346,965
2015 10,710,417 3,553,894
2016 11,136,302 3,611,688
2017 11,342,596 3,673,622
2018 11,155,631 3,731,163
2019 11,255,106 3,787,399

Source: Virginia Division of Motor Vehicles
“Passenger Vehicles: Federal Highway Administration (“FWHA”) Class 1-3;
Trucks: FWHA Class 4-13

[NOTE: ABOVE SECTION SUBJECT TO REVIEW AND REVISION WITH UPDATED AND ADDITIONAL
TRAFFIC DATA]
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Legislative Directive to Develop Interstate 81 Improvement Plan

Given the significance of Interstate 81 to commerce and transportation in the Commonwealth and beyond,
safety concerns associated with its heavy use and the insufficiency of statewide transportation revenues to
implement necessary improvements to 1-81, the General Assembly directed the Transportation Board pursuant to
Chapter 743 of the 2018 Act of Assembly (the “I-81 Planning Legislation”) to study financing options for Interstate
81 corridor improvements. The General Assembly directed the Transportation Board, with the support of the Office
of Intermodal Planning and Investment to develop and adopt an Interstate 81 Corridor Improvement Plan (the “I-81
Improvement Plan”). The 1-81 Improvement Plan was required to include an examination of the entire length of I-
81 in the Commonwealth and the methods of financing recommended improvements, which could, but was not
required, to include tolls on commercial users.

The 1-81 Planning Legislation required the Transportation Board to include at a minimum in the
development of the 1-81 Improvement Plan the following:

1. Designate specific segments of the Interstate 81 corridor for improvement;

2. ldentify a targeted set of improvements for each segment that may be financed or funded in such
segment and evaluated using the statewide prioritization process pursuant to § 33.2-214.1 of the Virginia Code
(described generally below);

3. Ensure that in the overall plan of expenditure and distribution of any toll revenues or other financing
means evaluated, each segment's total long-term benefit shall be approximately equal to the proportion of the total
of the toll revenues collected that are attributable to such segment divided by the total of such toll revenues
collected;

4. Study truck travel patterns along the Interstate 81 corridor and analyze policies that minimize the
impact on local truck traffic;

5. Identify incident management strategies corridor-wide;
6. Ensure that any revenues collected on Interstate 81 be used only for the benefit of that corridor;

7. ldentify actions and policies that will be implemented to minimize the diversion of truck traffic from
the Interstate 81 corridor, including the prohibition of through trucks on parallel routes;

8. Determine potential solutions to address truck parking needs along the Interstate 81 corridor; and

9. Assess the potential economic impacts on Virginia agriculture, manufacturing, and logistics sector
companies utilizing the 1-81 corridor from tolling only heavy commercial trucks.

The 1-81 Planning Legislation directed technical assistance be provided to the Transportation Board by VDOT,
the Virginia Department of Motor Vehicles, and the Virginia Department of State Police, and directed further that
all agencies of the Commonwealth provide assistance to the Transportation Board in developing the 1-81
Improvement Plan upon request.

The 1-81 Improvement Legislation required the Transportation Board to complete its meetings by
November 30, 2018 and to submit to the Governor and the General Assembly an executive summary and a
report of its findings and recommendations for publication as a House or Senate document. The executive
summary and report were required to be submitted no later than the first day of the 2019 Regular Session of
the General Assembly and be posted on the General Assembly's website.

In preparation of the 1-81 Improvement Plan, beginning in May 2018, the Transportation Board, VDOT,
the Office of Intermodal Planning and Investment and the Virginia Department of Rail and Public
Transportation conducted 12 public meetings and hearings, held focus groups and received more than 2,000
public comments and identified more than $4.3 billion in recommended improvements in the 1-81 corridor.
The 1-81 Improvement Plan dated December 2018 was adopted by the Transportation Board on December 5,
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2018. Based on public input, prioritization methodology and available market capacity, the 1-81 Improvement
Plan recommended 63 capital projects for funding at a cost of approximately $2 billion, plus $43 million for
operational improvements, over the next 7 to 10 years.

The 1-81 Improvement Plan and accompanying executive summary dated December 3, 2018 is attached as
Appendix . The 1-81 Improvement Plan, including referenced appendices, is available on the
Transportation Board’s website at: www.ctb.virginia.gov and www.Improve81.org. Reference to the website
addresses are for informational purposes and are in the form of a hyperlink solely for the reader’s
convenience. Information contained on such websites may differ from the information presented herein. Such
websites and the information or links contained therein are not incorporated into, and are not part of, this
offering document for purposes of, and as that term is defined in, Securities and Exchange Commission Rule
15¢2-12, as amended.

Required Updates to the 1-81 Improvement Plan

The Transportation Board, in consultation with the 1-81 Committee (herein defined) and with the support of the
Office of Intermodal Planning and Investment, is required by Virginia Code Section 32.2-3604 to regularly update
the 1-81 Improvement Plan. With each such update, the Transportation Board and 1-81 Committee shall, at a
minimum:

1. Analyze existing conditions of the Interstate 81 corridor to identify key needs related to safety,
congestion, and incident-related delays;

2. ldentify potential improvements to address the needs identified pursuant to item 1 above, including
roadway improvements, multimodal improvements, speed enforcement strategies, operational strategies, and
upgrades to adjacent and parallel transportation facilities;

3. Prioritize potential improvements in a manner consistent with Virginia Code Section 33.2-214.1;

4. ldentify corridor-wide incident management strategies;

5. Analyze and review truck parking needs along the Interstate 81 corridor;

6. Hold public meetings throughout the Interstate 81 corridor; and

7. Consider any other items deemed appropriate by the Transportation Board.

Technical assistance with the update is required to be provided to the Transportation Board by VDOT, the
Virginia Department of Motor Vehicles, and the Virginia Department of State Police. All agencies of the
Commonwealth are required to provide assistance to the Transportation Board to fulfill the requirement to update
the 1-81 Improvement Plan upon request.

Interstate 81 Corridor Improvement Program

The Interstate 81 Corridor Improvement Program (the “I-81 Improvement Program”) and 1-81 Fund are
established in Article 36 of the Virginia Code. The Transportation Board is required by Virginia Code Section 33.2-
3602 to adopt an 1-81 Improvement Program which shall, at a minimum:

1. Allocate year by year the revenues, if any, from the 1-81 Fund and bond proceeds, if any, backed by
the 1-81 Fund to projects and strategies identified in the 1-81 Improvement Plan adopted by the Transportation
Board;

2. Include a financing plan to support such allocation; and

3. Include a schedule for all new projects and strategies identified in the 1-81 Improvement Plan adopted
by the Transportation Board.

Prior to the adoption of the 1-81 Improvement Program, the Transportation Board is required to review the
recommendations of, and consult with, the 1-81 Committee.
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The Transportation Board is required to update the 1-81 Improvement Program annually by July 1. By
December 15 of each year, the Transportation Board shall report to the General Assembly regarding the status and
progress of implementation of the 1-81 Improvement Program. The report shall be submitted to the Chairmen of the
House Committees on Appropriations and Transportation and the Senate Committees on Finance and
Transportation. Prior to the submission of such report each year, the Transportation Board shall consult with the 1-81
Committee. The report shall include, at a minimum:;

1. A description of the safety and performance of the Interstate 81 corridor, including the number of
incidents, the average duration of incidents, the number and average duration of incidents involving lane closures,
and the person-hours of delay along the Interstate 81 corridor;

2. An assessment of the effectiveness of the operational strategies and capital projects implemented and
funded through the 1-81 Improvement Program;

3. The status of capital projects funded through the 1-81 Improvement Program; and
4. The current and projected balances of the 1-81 Fund.
The Interstate 81 Committee

The Transportation Board is required by Virginia Code Section 32.2-3603 to establish an Interstate 81
Committee (the “I-81 Committee”). The purpose of the 1-81 Committee shall be to provide advice and
recommendations to the Transportation Board regarding (i) the development of the 1-81 Improvement Program
pursuant to Virginia Code Section 33.2-3602 and (ii) updates to the 1-81 Improvement Plan pursuant to Virginia
Code Section 33.2-3604. Chapter 522, Item 430.R of the Budget Bill modified the annual meeting requirement of
the 1-81 Committee, reducing the required meetings from at least four per year as set forth in Virginia Code Section
33.2-3603, to at least two, with additional meetings called at the discretion of the Chair. Consultation with
interested stakeholders is required in connection with such meetings. The 1-81 Committee's meetings shall rotate
among locations in regional planning districts 3 (Mount Rogers), 4 (New River Valley), 5 (Roanoke Valley-
Alleghany), 6 (Central Shenandoah), and 7 (Northern Shenandoah). All of such planning districts represent one or
more of the 1-81 Regional Fuels Tax Localities.

The 1-81 Committee is required to be composed of 15 voting members and two ex officio members as follows:

1. The chairs of planning district commissions for Planning Districts 3, 4, 5, 6, and 7, or in the discretion
of a chairman, his designee, who shall be a current elected official serving on such commission;

2. Four members of the House of Delegates, each of whom resides in Planning District 3, 4, 5, 6, or 7, to
be appointed by the Speaker of the House of Delegates. None of the four members shall live in the same planning
district;

3. Three members of the Senate, each of whom resides in Planning District 3, 4, 5, 6, or 7, to be
appointed by the Senate Committee on Rules. None of the three members shall live in the same planning district;

4. The three members of the Transportation Board representing the Bristol, Salem, and Staunton highway
construction districts; and

5. The Commissioner of Highways and the Director of the Department of Rail and Public Transportation
shall serve ex officio with nonvoting privileges.

The 1-81 Committee shall elect a chairman and vice-chairman from among its membership. A majority of the
members shall constitute a quorum.

All members of the 1-81 Committee shall serve terms coincident with their terms in office or position.
Vacancies shall be filled in the same manner as the original appointment.

The Office of Intermodal Planning and Investment, VDOT, and the Department of Rail and Public
Transportation are required to support the 1-81 Committee, as appropriate
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Interstate 81 Improvement Program Projects

There are currently [56] capital improvement projects within the 1-81 Improvement Program, including road
widening to create an additional third lane, acceleration and deceleration lane extensions, curve improvements, truck
climbing lanes, auxiliary lanes, and shoulder widening. The 1-81 Improvement Program also includes a host of
operational improvements which enhance safety as well as mobility, particularly during emergency events.
Examples of operational improvements include changeable message signs, additional traffic cameras, enhancements
to safety service patrol, detour route improvements, and enhancements to clearance times. The 1-81 Improvement
Program is estimated to cost [$2.87] billion over a ____ year period. Operational Improvements Projects shown in
the table below are expected to be funded from 1-81 Fund revenues derived from the Interstate Operations and
Enhance Program (“IOEP”) described herein, which are not pledged under the Master Indenture, and from other
funds. The Capital Improvements projects are expected to be funded from debt obligations under the Master
Indenture, IOEP funds and any 1-81 Regional Fuels Tax Revenues not needed to pay debt service on the 2021 Bonds
or other obligations issued under the Master Indenture. The table below shows the 1-81 Improvement Program
preliminary estimates of costs by fiscal year. The 1-81 Improvement Program projects and their estimated costs are
subject to change and funding availability.

[NOTE: ABOVE PARAGRAPH TO BE UPDATED; SIX-YEAR PLAN TO BE INCORPORATED AND
ESTIMATED EXPENDITURE TABLE TO BE PROVIDED]

INTERSTATE 81 CORRIDOR IMPROVEMENT FUND

General

The General Assembly established the Interstate 81 Corridor Improvement Fund in Chapter 846 of 2019 Acts of
Assembly under Chapter 36 of the Virginia Code. The 1-81 Fund is a special non-reverting fund held in the Virginia
treasury and established on the books of the Comptroller of the Commonwealth. Chapter 1230 changed the source
and method of funding for the 1-81 Fund. Prior to the enactment of Chapter 1230, the 1-81 Fund was funded from a
portion of the increases in (i) statewide truck registration fees, (ii) statewide diesel taxes and (iii) statewide road
taxes, plus the imposition of a 2.1% regional fuels tax along the 1-81 corridor.

Pursuant to the change effected by Chapter 1230 and codified in Section 33.2-3601 of the Virginia Code, the I-
81 Fund is funded primarily from two sources. Section 33.2-3601 provides that all revenues generated pursuant to
Sections 33.2-372 and 58.1-2299.20 of the Virginia Code, as described below, and any other funds that may be
appropriated by the General Assembly, and any funds that may be received for credit to the 1-81 Fund from any
other sources shall be paid into the state treasury and credited to the 1-81 Fund. Interest earned on moneys in the 1-81
Fund shall remain in and be credited to the 1-81 Fund. Any moneys remaining in the 1-81 Fund, including interest
thereon, at the end of each fiscal year shall not revert to the general fund of the Commonwealth but shall remain in
the 1-81 Fund. Moneys in the 1-81 Fund shall be used only for capital, operating, and other improvement costs
identified in the 1-81 Improvement Plan. Moneys in the 1-81 Fund shall not be not be used to calculate or reduce the
share of federal, state or local revenues otherwise available to jurisdictions along the 1-81 corridor, nor shall they be
used in any calculation or formula for determining a locality’s ability to pay for public education.

1-81 Fund Revenue Sources

Funding for the 1-81 Fund is derived primarily from two sources: Interstate Operations and Enhancement
Program Revenues pursuant to Virginia Code Section 33.2-372 and an additional fuels tax imposed by Virginia
Code Section 58.1-2299.20(D) on certain localities in the Commonwealth along the Interstate 81 corridor (the “I-81
Regional Fuels Tax”).

Interstate Operations and Enhancement Program Revenues

Pursuant to Virginia Code Section 33.2-372(E), the Transportation Board is required to distribute to the 1-81
Fund an amount equal to the revenues provided to the Interstate Operations and Enhancement Program (“Interstate
Operations and Enhancement Program”) multiplied by the ratio of vehicle miles traveled on Interstate 81 by vehicles
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classified as Class 6 or higher by the Federal Highway Administration to the total vehicle miles traveled on all
interstate highways in the Commonwealth by vehicles classified as Class 6 or higher. Amounts in the 1-81 Fund
derived from the Interstate Operations and Enhancement Program revenues do not secure the Series 2021 Bonds
and are not expected to be generally available to pay debt service on 1-81 Program Revenue Bond, including the
Series 2021 Bonds, or to fund any associated reserve funds.

Additional Regional Fuels Tax

Pursuant to Virginia Code Section 33.2-372(E), all taxes, interest and civil penalties paid to the Transportation
Board for the sale of fuels at wholesale to retail dealers for retail sales in any county, city set forth in subdivision A3
of Virginia Code Section 58.1-2295, after subtraction of the direct costs of administration by VDOT, shall be
deposited into the 1-81 Fund (“I-81 Regional Fuels Tax Revenues”). The impacted cities and counties are set forth
below in this section under the heading “I-81 Regional Fuels Tax Localities.”

Pursuant to Virginia Code Section 58.1-2295, the 1-81 Regional Fuels Tax shall be imposed on each gallon of
fuel sold by a distributor to a retail dealer for retail sale in any of the 1-81 Regional Fuels Tax Localities at a rate of
7.6 cents per gallon on gasoline and gasohol and 7.7 cents per gallon on diesel fuel. Beginning July 1, 2021, the tax
rate shall be adjusted annually based on the greater of (i) the change in the United States Average Consumer Price
Index for all items, all urban consumers (CPI-U), as published by the Bureau of Labor Statistics for the U.S.
Department of Labor for the previous year, or (ii) zero. For alternative fuels other than liquid alternative fuels, the
Commissioner of the Virginia Department of Motor Vehicles (“DMV”) shall determine an equivalent tax rate based
on gasoline gallon equivalency. The 1-81 Regional Fuels Tax is imposed at the time of sale by the distributor to the
retail dealer and paid by the distributor. The 1-81 Regional Fuels Tax shall be a debt from the retail dealer to the
distributor until paid and shall be recoverable at law in the same manner as other debts.

At present, the DMV Commissioner has not determined an equivalent tax rate for alternative fuels and
alternative fuels are not a component of the 1-81 Regional Fuels Tax.

The 1-81 Bond Act provides that 1-81 Program Revenue Bonds issued pursuant to the 1-81 Bond Act shall be
secured and paid from revenues deposited in the 1-81 Fund derived from the receipts of the 1-81 Regional Fuels Tax,
subject to appropriation by the General Assembly. While the 1-81 Bond Act provides for payment of 1-81 Program
Revenue Bonds from Regional Fuels Tax Revenues, it does not limit the use of such revenue for other purposes.
Accordingly, 1-81 Regional Fuels Tax Revenues may be used for any purpose permitted by the 1-81 Improvement
Plan and 1-81 Improvement Program.

Sunset Provision

Continued funding for the 1-81 Fund, including the 1-81 Regional Fuels Tax, is subject to the Sunset
Provisions of enactment clause 10 of Chapter 1230 which provides that the provisions of Chapter 1230 generating
additional state revenue for transportation shall expires on December 31 of any year in which the General Assembly
appropriates or transfers any of such additional revenues for any non-transportation-related purposes. While the
current budget bill does not appropriate or transfer any of the additional transportation revenues generated by
Chapter 1230 for any non-transportation-related purpose, no assurance can be given that the General Assembly
will not activate the Sunset Provisions or similar provisions in future appropriation acts, and no assurance can be
given that if a Sunset Provision is activated, the General Assembly will enact a Savings Clause to override it. See
“SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2021 BONDS - Current Budget
Appropriation Status — Sunset Provision,” herein.

1-81 Regional Fuels Tax Localities

Subdivision A3 of Virginia Code Section 58.1-2295 imposes, in addition to all other taxes imposed by law, a
tax upon every distributor who engages in the business of selling fuels at wholesale to retail dealers for retail sale in
(i) any county or city, or (ii) any city wholly embraced by a county, through which an interstate passes that (a) is
more than 300 miles in length in the Commonwealth and (b) as of January 1, 2019, carried more than 40 percent of
the intestate vehicle miles traveled for vehicles classified as Class 6 or higher. The determination has been made that
Interstate 81 is the only interstate highway in the Commonwealth which meets the conditions of clauses (a) and (b).
Consequently, the 1-81 Regional Fuels Tax is imposed on wholesale-to-retail sales of motor fuels in the following
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twenty-three (23) the cities and counties in the Commonwealth (each, an “I-81 Regional Fuels Tax Locality” and
collectively, the “I-81 Regional Fuels Tax Localities™):

Counties Cities

Augusta County Bristol, City of
Botetourt County Buena Vista, City of
Frederick County Harrisonburg, City of
Montgomery County Lexington, City of
Pulaski County Radford, City of
Roanoke County Roanoke, City of
Rockbridge County Salem, City of
Rockingham County Staunton, City of
Shenandoah County Wayneshoro, City of
Smyth County Winchester, City of
Warren County

Washington County

Wythe County

Appendix __ [contains a map showing the location of the 1-81 Regional Fuels Tax Localities] and contains certain
population and other demographic information about them. The 1-81 Regional Fuels Tax Localities have no
responsibility to make debt service payments on the Series 201 Bonds, nor are they responsible for the levy and
collection of the 1-81 Regional Fuels Tax.

1-81 Regional Fuels Tax Collection and Payment Procedures --[SUBJECT TO VDOT REVIEW]

The 1-81 Regional Fuels Tax is administered and collected by distributors in each 1-81 Regional Fuels Tax
Locality and paid to the Commissioner of the Virginia Department of Motor Vehicles (the “DMV”) each month.
The 1-81 Regional Fuels Tax is in addition to the statewide motor vehicle fuels tax, used by the Commonwealth for
other purposes. The distributor is required to collect the 1-81 Regional Fuels Tax from the retail dealer by separately
stating the amount of the tax and adding it to the sales price or charge. Distributors are required to remit the
collected amounts to the DMV by midnight of the 20th day of the second month succeeding the month of collection.
However, remittance of the tax for the month of May must be received by the DMV no later than the last business
day of June. [NOTE: REVIEW WITH DMV AND CONSIDERATION OF UPDATE WITH DMV DEALER
AUDIT AND DELINQUENT PAYMENT COLLECTIONS PROCESS]

Once received by the DMV, 1-81 Regional Fuels Tax Revenues are credited by the Comptroller of Virginia to
the 1-81 Fund on a monthly basis. The Department of the Treasury of the Commonwealth (the “Treasury
Department”) will thereafter pursuant to the Payment Agreement transfer 1-81 Regional Fuels Tax Revenues
[monthly] to the Trustee up to the amount 1-81 Regional Fuels Tax Revenues appropriated for such purpose by the
General Assembly]. The Transportation Board is entirely dependent on the Virginia Department of Taxation, the
DMV and the Virginia Department of Accounts to collect and deposit the 1-81 Regional Fuels Tax Revenues in the
I-81 Fund and to transfer such revenues to the Trustee for deposit under the Master Indenture.

The Transportation Board makes no representation (i) that the General Assembly will maintain the 1-81
Fund or continue to make transfers of 1-81 Regional Fuels Tax Revenues to the 1-81 Fund, (ii) that the
General Assembly will not repeal or materially modify the legislation creating the 1-81 Fund or revenues
collected and deposited therein, including in particular 1-81 Regional Fuels Tax Revenue or (iii) that the
General Assembly will not appropriate or transfer any Chapter 1230 additional transportation revenue for
non-transportation purposes resulting in the termination of the 1-81 Regional Fuels Tax under the Sunset
Provisions as described in this section above under the caption “Sunset Provision.”
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GASOLINE AND DIESEL FUEL CONSUMPTION DATA

The tables in this section are provided to show historical and estimated gasoline and diesel fuel consumption in
millions of gallons throughout the Commonwealth and in the 1-81 Regional Fuels Tax Localities. 1-81 Regional
Fuels Tax Revenue information is provided in the following section.

The following table shows gasoline and diesel fuel consumption in millions of gallons throughout the
Commonwealth for fiscal years 2013 through 2020 as reported by the Virginia Department of Motor Vehicles.

Gasoline and Diesel Fuel Consumption Statewide
(Fiscal Years 2013 through 2020 — Millions of Gallons)

Fiscal
Year
Totals
Consumption % Growth

GAS DIESEL GAS DIESEL Total Taxable Gals
2013 3,787.5 11,0175 -2.8% 1.9% 4,805.0 -1.8%
2014 3,868.0 1,029.7 2.1% 1.2% 4,897.7 1.9%
2015 4,002.0 1,031.7 3.5% 0.2% 5,033.7 2.8%
2016 3,999.8 998.1 -0.1% -3.3% 49979 -0.7%
2017 41217 1,075.4 3.0% 77% 5,197.0 2.0%
2018 4,111.7 1,060.4 -0.2% -1.4% 5172.1 1.1%
2019 4,118.7 1,103.2 0.2% 4.0% 5,221.9 1.0%
2020 3,813.6 982.5 -7.4% -10.9% 4,796.0 -8.2%
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The following provides a monthly comparison of gasoline and diesel fuel consumption throughout the

Commonwealth to gasoline and diesel fuel consumption in the 1-81 Regional Fuels Tax Localities for the period
September 2020 through [March 2021] as reported by the Virginia Department of Motor Vehicles.

Monthly Statewide and Regional Fuels Consumption
(September 2019 through March 2021)

State (gallons) - Monthly

1-81 Regional Fuels Tax Localities Only (gallons) Monthly

% of
State
Gasoline Diesel Total Gasoline Diesel Total Total

Sep-19 371,191,312 94,002,196 465,193,508 45,394,663 32,394,567 77,789,230 16.72%
Oct-19 352,820,372 90,086,310 442,906,682 54,002,633 32,853,027 86,855,660 19.61
Nov-19 283,090,859 73,757,191 356,848,050 44,293,170 34,309,225 78,602,395 22.03
Dec-19 395,309,480 88,123,507 483,432,987 60,612,604 41,063,148 101,675,752 21.03
Jan-20 317,769,663 96,750,833 414,520,496 45,187,559 25,177,826 70,365,385 16.98
Feb-20 335,926,368 111,243,611 447,169,979 44,475,016 21,391,943 65,866,959 14.73
Mar-20 306,843,345 56,042,708 362,886,053 15,856,210 19,496,860 35,353,070 9.74
Apr-20 257,159,690 78,846,519 336,006,209 40,158,126 28,427,986 68,586,112 20.41
May-20 316,834,058 112,851,116 429,685,174 39,293,181 32,840,594 72,133,775 16.79
Jun-20 376,124,346 128,398,220 504,522,566 36,099,117 27,679,825 63,778,942 12.64
Jul-20 103,613,126 32,814,996 136,428,122 33,909,135 27,915,728 61,824,863 45.32
Aug-20 290,313,539 88,258,217 378,571,756 36,524,951 29,459,802 65,984,753 17.43
Sep-20 327,732,077 121,080,473 448,812,550 42,699,326 30,378,043 73,077,369 16.28
Oct-20 290,080,445 92,934,585 383,015,030 49,658,356 36,152,853 85,811,209 22.40
Nov-20 372,809,618 104,122,006 476,931,624 42,448,091 33,725,278 76,173,369 15.97
Dec-20 225,014,207 75,849,150 300,863,357 61,345,327 34,555,214 95,900,541 31.88
Jan-21 362,968,284 104,354,127 467,322,411 55,791,012 27,290,655 83,081,667 17.78
Feb-21 269,557,574 92,333,357 361,890,931 42,577,971 32,951,819 75,529,790 20.87

Mar-21 282,525,650 93,399,153 375,924,803

Source: VA DMV April 2021
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The following table provides an estimate of gasoline and diesel fuel consumption annually throughout the
Commonwealth for fiscal years 2021 through 2028 as reported by the Virginia Department of Motor Vehicles.

Projected Gasoline and Diesel Fuel Consumption Statewide
(Fiscal years 2021 through 2028 - Millions of Gallons)

Fiscal
Year
Totals
Consumption % Growth

GAS DIESEL GAS DIESEL Total Taxable Gals
2021 3,932.3 986.0 3.1% 0.4% 4,918.3 2.5%
2022 3,928.5 1,006.1 -0.1% 2.0% 4,934.6 0.3%
2023 3,946.3 1,033.1 0.5% 2.7% 4,979.4 0.9%
2024 3,949.8 1,044.2 0.1% 1.1% 4,994.0 0.3%
2025 3,942.0 1,017.9 -02% -2.5% 49599 -0.7%
2026 3,936.5 997.6 -0.1% -2.0% 49342 -0.5%
2027 3,945.0 999.1 0.2% 0.1% 4,944.1 0.2%
2028 3,954.4 997.2 0.2% -0.2% 4,951.6 0.2%

REGIONAL FUELS TAX RATES, HISTORICAL REVENUES AND REVENUE
PROJECTIONS

The following tables provides 1-81 Regional Fuels Tax rates, historical revenues and revenue projections for
the periods indicated. Historical receipts of the 1-81 Regional Fuels Tax Revenues may not be indicative of
estimated future receipts.

I-81 Regional Fuels Tax Rate Schedule

2020 (rate is calculated based on 2.1% of the floor price of $3.17 / gallon) 6.7
2021 7.6 13.4%
2022 & afterwards Adjusted annually based on the greater of CPI & zero Greater of CP| & zero

Under Chapter 1230 of the 2020 Acts of Assembly, the 1-81 Regional Fuels Tax was converted to a cents-per-
gallon tax (7.6 cents/gallon on gasoline and 7.7 cents/gallon on diesel as of Fiscal Year 2021) with an annual growth
rate based on the Consumer Price Index for All Urban Consumers. See “INTERSTATE 81 CORRIDOR
IMPROVEMENT FUND - Additional Regional Fuels Tax” herein. The Fiscal Year 2021 tax rate represents an
approximately 13.4% increase over the Fiscal Year 2020 tax rate.

The table below shows certain 1-81 Regional Fuels Tax Revenues credited to the 1-81 Fund in Fiscal Year 2020
and through February 2021 for Fiscal Year 2021. Fiscal Year 2020 amounts are prior to the effective date of
Chapter 1230 which (i) increased the 1-81 Regional Fuels Tax from 2.1% to its current rate, and (ii) reduced the
number of localities subject to the 1-81 Regional Fuels Tax from 37 to the 23 current 1-81 Regional Fuels Tax
Localities. The amount collected through the end of February 2021 is approximately 82% of the amount collected in
Fiscal Year 2020 from the 23 1-81 Regional Fuels Tax Localities. The Fiscal Year ends on June 30 of each year.
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Historical 1-81 Regional Fuels Tax Revenues

Month FY 20 FY 21 YOY
July $4,771,883
August $1,028,629* 5,015,919 | [387.6%]
September 5,590,705 5,843,717 4.50%
October 6,558,611 6,363,423 -3.00
November 5,002,927 5,750,600 14.90
December 7,879,340 7,950,000 0.90

January 5,485,971 6,295,943 14.80

February 6,039,925 5,643,870 -6.60
March 5,453,743
April 5,225,501
May 5,380,346
June 4,771,560

Totals $58,417,2582 | $47,635,355

11-81 Regional Fuels Tax Revenues collected in August of Fiscal Year 2020 reflect early payments not due until September 2020.
2 Total 1-81 Regional Fuels Tax Revenues collected from the original 37 jurisdictions in Fiscal Year 2020 was $69.8 million, all of which
was deposited into the 1-81 Fund.

The table below provides projections prepared by the Virginia Department of Taxation of 1-81 Regional Fuels
Tax Revenues for Fiscal Years 2021 through 2028. The Department of Taxation estimates consumption levels and
fuels tax revenues using base year (Fiscal Year 2020) actual tax collections. The base year consumption level is then
grown for future years by using the statewide estimate for growth in motor fuels consumption. The model and
methodology for the forecasting statewide motor fuels consumption can be found in the report entitled “The
Economic Outlook and Revenue Forecast through Fiscal Year 2024,” dated November 23, 2020 prepared by the
Department of Taxation for Review by the Governor’s Advisory Council on Revenue Estimates.” Such forecast
takes into consideration the impact of COVID-19. The projections are forward-looking estimates. 1-81 Regional
Fuels Tax Revenues that are collected during such period may be different from such projections and any such
differences may be material.

Projected 1-81 Regional Fuels Tax Revenues (in $Million) and CP1-U Assumptions

FY Revenues CPI-U
2021 $59.3 2.7%
2022 61.0 2.0
2023 62.8 1.8
2024 64.2 2.0
2025 65.0 2.3
2026 66.1 2.4
2027 67.7 25
2028 69.4
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Legislative Discretion Regarding 1-81 Regional Fuels Tax

There is no assurance that the 1-81 Regional Fuels Tax will remain in effect or will continue at the current
levels. The General Assembly is under no obligation to continue to impose the 1-81 Regional Fuels Tax or
appropriate the 1-81 Regional Fuels Tax Revenues to pay debt service on the Series 2021 Bonds. No assurance can
be provided that the General Assembly will not reduce the number of jurisdictions in which the 1-81 Regional Fuels
Tax is collected. Further, the General Assembly may appropriate 1-81 Regional Fuels Tax Revenues to pay costs or
provide support for any purpose contained in the 1-81 Improvement Plan. 1-81 Regional Fuels Tax Revenues are not
limited solely to the payment of debt service on 1-81 Program Revenue Bonds, including the Series 2021 Bonds. See
“INVESTMENT CONSIDERATIONS — Risks of Non-Appropriation and Future Legislative Actions” herein.

The General Assembly has enacted from time to time legislation providing for the issuance of revenue bonds
for transportation facilities which are payable from various sources. Currently, no other transportation revenue
bonds or transportation facilities are paid from 1-81 Regional Fuels Tax Revenues. The Transportation Board
makes no representation that the General Assembly will not make 1-81 Regional Fuels Tax Revenues
available as a source of payment for other transportation programs, including revenue bonds issued for other
programs, or otherwise materially modify or amend the legislation creating the 1-81 Fund or the 1-81
Regional Fuels Tax.

Additionally, the Transportation Board can provide no assurance that the General Assembly will not
appropriate or transfer 1-81 Regional Fuels Tax Revenues or other Chapter 1230 additional transportation
revenues for non-transportation purposes activating the Sunset Provisions which if not cured would result in
the termination of the 1-81 Regional Fuels Tax. “See “SOURCES OF PAYMENT AND SECURITY FOR
THE SERIES 2021 BONDS — Current Budget Appropriation Status — Sunset Provision,” herein.

DEBT SERVICE REQUIREMENTS

Currently, the Series 2021 Bonds are the only 1-81 Program Revenue Bonds issued under the Master Indenture.
The Board may, without bondholder consent, issue additional 1-81 Program Revenue Bonds secured on parity with
the Series 2021 Bonds upon satisfaction of conditions set forth in the Master Indenture. As noted above, the
Transportation Board expects to make application to borrow funds pursuant to TIFIA Loans with the U.S.
Department of Transportation. [NOTE: PROVIDE LANGUAGE FOR TIFIA LOAN SUBMISSIONS WHEN
TERMS ARE FINALIZED] See “SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2021
BONDS - Additional Bonds — Expected TIFIA Parity and Subordinate Financings” herein for the conditions of
issuance of additional Senior Bonds and expected TIFIA Loans.
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The following table sets forth for each Fiscal Year the amounts needed in each annual period for payment of
principal of and interest on the Series 2021 Bonds.

Total
2021 Bond 2021 Bond 2021 Bond Debt Fiscal Year Debt
Fiscal Year Principal Interest Service Service
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
Total $ $ $ $

Debt Service Coverage

[NOTE: DEBT COVERAGE INFORMTION TO BE PROVIDED]

COMMONWEALTH TRANSPORTATION BOARD,
VIRGINIA DEPARTMENT OF TRANSPORTATION

Commonwealth Transportation Board

The Transportation Board consists of 17 members, including the Secretary of Transportation of the
Commonwealth, the Commissioner of Highways, the Director of the Department of Rail and Public Transportation,
and fourteen citizen members from various areas of the Commonwealth appointed by the Governor, subject to
confirmation by the General Assembly. One member is chosen from each of the Commonwealth's nine highway
construction districts, three members are selected as urban at-large members and two members are selected as rural
at-large members. In addition to representing rural and urban transportation needs, the at-large members represent
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the interests of seaport, airport, railway and mass transit users. The Chairperson of the Transportation Board is the
Secretary of Transportation. Only the fourteen citizen members of the Transportation Board have voting privileges.
The Chairperson has voting privileges in the event of a tie.

The current membership of the Transportation Board, the expiration dates of their terms and the
constituency represented by each member are as follows:

Member Term Expires Constituency

Shannon Valentine At the Pleasure of the Governor Chairperson, Transportation Board,;
Secretary of Transportation

Alison DeTuncq June 30, 2022 Vice Chairperson, Transportation Board;
Culpeper District

Stephen C. Brich At the Pleasure of the Governor Commissioner of Highways

Jennifer Mitchell At the Pleasure of the Governor Director, Department of Rail and Public
Transportation

Carlos M. Brown June 30, 2023 Richmond District

Bert Dodson, Jr. June 30, 2023 Lynchburg District

Mary Hughes Hynes June 30, 2024 Northern Virginia District

E. Scott Kasprowicz June 30, 2021 At-Large Urban

Stephen A. Johnsen June 30, 2022 At-Large Rural

John Malbon June 30, 2021 Hampton Roads District

Mark H. Merrill June 30, 2024 Staunton District

W. Sheppard Miller, 111 June 30, 2022 At-Large Urban

Cedric Bernard Rucker June 30, 2022 Fredericksburg District

Raymond D. Smoot, Jr. June 30, 2021 Salem District

Jerry L. Stinson June 30, 2020* Bristol District

Marty Williams June 30, 2022 At-Large Urban

Greg Yates June 30, 2024 At-Large Rural

*Member continues to serve beyond expiration of term until reappointment or replacement.

Shannon Valentine was appointed as Secretary of Transportation of the Commonwealth by Governor Ralph
Northam and confirmed by the General Assembly in January 2018. The Transportation Secretariat provides a wide
array of products and services including road construction and repairs, rest area maintenance, regulating sea ports,
airports and rail, and issuing license plates and driver's licenses. Prior to being named Secretary, Ms. Valentine was
a member of the Transportation Board and served in the state House of Delegates from 2006-2010, representing
Lynchburg and part of Amherst County. While in the General Assembly, she focused on transportation, housing and
economic development issues and led the effort to invest in inner-city passenger rail service. She also previously
served as co-director of a transition team focused on transportation issues for Governor Northam’s predecessor,
Governor Terry McAuliffe. Before being elected to the House of Delegates, Ms. Valentine worked as the
neighborhood coordinator with the Lynchburg Neighborhood Development Foundation. She worked in non-profit
community development and corporate marketing and public relations in the late 1980s and 1990s. Valentine is a
graduate of the University of Virginia, where she earned a bachelor’s degree in economics. She also holds an
education for ministry certificate from Sewanee University and is a graduate of the Sorenson Institute for Political
Leadership. She lives in Lynchburg, Virginia.

Virginia Department of Transportation

VDOT has the responsibility for construction, maintenance and operation of the Commonwealth highway
system under legislation enacted by the General Assembly and in accordance with policies and procedures adopted
by the Transportation Board.

VDOT's budget for FY 2021 is approximately $7.0 billion. As of April 22, 2021, VDOT had 130

construction projects underway representing an aggregate project cost of approximately $2.7 billion, with an
outstanding balance to be paid of approximately $1.4 billion as these projects progress towards completion.
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Additionally, VDOT had 138 maintenance projects underway for an aggregate amount of approximately $254.5
million, with an outstanding balance to be paid of approximately $221.3 million as these projects progress towards
completion.

The Commonwealth has the nation's third largest system of state-maintained highways totaling
approximately 58,000 miles of interstate, primary and secondary roads. The system includes approximately 21,000
bridges and culverts. In addition, independent cities and towns maintain about 11,600 miles of local streets and
receive funds from the Transportation Board for such purpose.

The Commonwealth is divided geographically into nine construction districts for highway purposes as
follows:

Bristol District Hampton Roads District Richmond District
Culpeper District Lynchburg District Salem District
Fredericksburg District Northern Virginia District Staunton District

These districts are divided into 29 residencies, each typically consisting of one to four counties. The field
organization is further subdivided into 248 other locations across the Commonwealth that provide area maintenance.
About 82% of VDOT's nearly 7,203 employees (as of April 22, 2021) are assigned to the field organization. The
remainder is assigned to the central office in Richmond or to units associated with the central office that serve an
administrative function.

Financial Accountability and Program Delivery

VDOT has been focused on the continuous improvement of its financial accountability and program delivery
processes for more than a decade now. The agency has developed a long-term strategic vision and uses a business
plan with performance goals and strategies. Transparency of operations has been enhanced through the creation of a
public Dashboard, and the streamlining of operations, reorganization and the improvement of business practices
have been a major focus.

Each quarter, VDOT prepares a performance report for review with the Commonwealth Transportation Board.
Since tracking began in 2001, VDOT's performance shows a continued trend of improvement.

For Fiscal Year 2020, the agency attained on-time and on-budget performance goals by delivering more than
71% of all construction and maintenance projects on or before their original due dates, and by completing more than
94% of those projects within their budgets. In comparison, when tracking started in 2001 only 20% of construction
contracts and 38% of maintenance contracts were delivered on time, while less than 60% were completed within
budget.

The Current SYIP, adopted by the Transportation Board in December 2020, is based on the interim revenue
forecast updates and cost estimates available. The program reflects the Transportation Board's commitment to
citizen safety, by prioritizing critical safety and maintenance needs of the existing transportation system. The
priorities of the update to the Current SYIP include: funding complete project phases, maximizing the use of federal
funding, funding deficient bridges and paving projects, and implementation of Section 33.2-214.1 of the Virginia
Code. The Transportation Board and VDOT strive to be flexible with their project selection and implementation by
proceeding with projects in phases. By doing so, the Transportation Board and VDOT remain able to allocate
resources between projects in the event that budgeted funding decreases or is interrupted.

Virginia Department of Transportation Staff

Stephen C. Brich, P.E. was appointed in January 2018 as Commissioner of VDOT, the third largest highway
agency in the country. Commissioner Brich oversees a $7.0 billion annual budget and a team of 7,700 people who
are responsible for designing, building, maintaining and operating the state's nearly 58,000 miles of roadway, 21,000
structures and bridges, six tunnels and three ferry systems. He possesses 28 years of extensive experience
specializing in the areas of traffic engineering, safety, operations, transportation planning and research. Prior to his
appointment to VDOT, Commissioner Brich served as a vice president with a major engineering consultant,
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focusing on transportation in Virginia. He was responsible for leading strategic planning and pursuits relating to
surface transportation. Mr. Brich previously served in several senior roles with VDOT, including senior research
scientist, assistant state traffic engineer for design and safety, and director of operations. He successfully led and
managed a wide array of projects and research studies during his tenure with VDOT and as a consultant. Mr. Brich
was instrumental in developing various policy directives for VDOT’s traffic engineering and transportation system
management and operations. Commissioner Brich holds a bachelor’s degree in civil engineering from Old
Dominion University and a master’s degree in civil engineering from the University of Virginia. He is a licensed
professional engineer in Virginia and Maryland.

Robert H. Cary, P.E., L.S was named Chief Deputy Commissioner of VDOT in January 2018. Prior to that,
starting in March 2017, Mr. Cary was VDOT’s Chief of Innovation, serving as the executive leader responsible for
bringing innovation to every aspect of VDOT’s business and managing VDOT’s Transportation Research Council,
Office of Private-Public Partnerships, and Strategic Technology Initiatives Office. Prior to that, he was the
Richmond District Engineer, where he was responsible for a $450 million annual budget in delivering the
construction, maintenance and operations programs across nearly 19,000 lane miles of state roadways and almost
2,600 National Bridge Inventory (NBI) structures. Mr. Cary has more than 29 years of experience in transportation
design, project development and strategic leadership. He began his career with the agency in 1992 as a
transportation engineer and rose through the roles of District Location and Design Engineer, Preliminary
Engineering Manager and District Engineer in three of VDOT’s districts across Virginia. Mr. Cary has served as a
member of the American Association of State Highway Officials (AASHTO) Technical Committee on Project
Management (chairman), AASHTO’s Subcommittee on Design, and AASHTO’s Council on Highways and Streets.
He received AASHTO’s Pathfinder Award, the AASHTO Subcommittee on Design’s Award, three VDOT
Commissioner’s Awards for Excellence, as well as a Governor’s Award for his work with VDOT. Mr. Cary holds a
Bachelor of Science degree in civil engineering from Virginia Tech. He is a member of Chi Epsilon, the Civil
Engineering Honor Society. He is also a graduate of VDOT’s Executive Leadership Program and is a registered
professional engineer and licensed surveyor in Virginia.

Laura A. Farmer was named Chief Financial Officer of the Virginia Department of Transportation in October
2019. She oversees the agency’s $7.0 billion annual budget and is responsible for the leadership and execution of
the agency’s financial planning, capital investment, fiscal management, and tolling programs. She previously served
as the agency’s director of financial planning. In this role, she was instrumental in establishing the GARVEE Notes
Program, and provided financial arrangements around the agency’s innovative finance programs and public-private
partnership projects, including the Elizabeth River Tunnels and 1-95 Express Lanes projects. Prior to joining VDOT,
Ms. Farmer served as a budget analyst for health and human resources agencies at the Virginia Department of
Planning and Budget. Ms. Farmer earned a Bachelor’s degree in history from Chowan University in Murfreesboro,
North Carolina and a Master’s degree in public policy from the College of William and Mary. She is a graduate of
the Virginia Executive Institute, the Commonwealth Management Institute and the International Bridge, Tunnel and
Turnpike Association Leadership Academy.

COVID-19 PANDEMIC

[NOTE: SECTION REMAINS SUBJECT TO UPDATE AS COMMONWEALTH INFORMATION IS
UPDATED]

The information in this Section supplements the information provided elsewhere in this Official Statement
and should be read in conjunction with the information set forth elsewhere in this Official Statement. The
information herein is preliminary and is subject to change without notice. The information in this Section and
the effects on 1-81 Regional Fuels Tax Revenues of the COVID-19 pandemic will be affected by future events,
circumstances, and actions that are beyond the control of the Transportation Board, and the Transportation
Board does not undertake to update or supplement the information contained in this Section for such future
events or circumstances.

General. The World Health Organization declared a pandemic following the outbreak of COVID-19, a
respiratory disease caused by a new strain of coronavirus, which is currently negatively impacting most, if not all,
areas of the world, including the United States and the Commonwealth. Within the United States, the federal
government and various state and local level governments, as well as private entities and institutions, have
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implemented a variety of efforts aimed at preventing the spread of COVID-19 including, but not limited to, travel
restrictions, voluntary and mandatory quarantines, event postponement and cancellations, voluntary and mandatory
work from home arrangements, and facility closures. The impact of these various measures, as well as general
concerns related to the global and national public health emergency and other contributing factors, have also resulted
in dislocations in the labor market and economic distress.

The economic and financial fallout from COVID-19 on the United States, including the Commonwealth, is
ongoing and may be prolonged. For example, unemployment has increased significantly as service sector workers
and others who cannot telework experience reduced hours or are laid-off because of decreases in business demand.
In addition, supply shortages have increased as the production and distribution of raw and finished materials are
adversely affected by efforts to mitigate the impact of COVID-19 on the labor force.

Steps Taken by the Governor of Virginia to Address the COVID-19 Pandemic. On March 12, 2020, Governor
Northam declared a state of emergency in the Commonwealth as a result of the COVID-19 pandemic (which
declaration was reaffirmed and continued on May 26, 2020). In addition, on March 30, 2020, Governor Northam
requested federal disaster assistance, which was received in the form of a Major Disaster Declaration on April 2,
2020 (the "Major Disaster Declaration"). A Major Disaster Declaration designation provides federal public
assistance for all areas in the Commonwealth affected by COVID-19 at a federal cost share of 75%. The cost share
allows state agencies, local governments and certain non-profit organizations to purchase supplies and receive
reimbursements for COVID-19 related costs under the Commonwealth's Public Assistance program. The Major
Disaster Declaration also authorizes federal agencies to provide direct emergency assistance to the Commonwealth.

Since the start of the COVID-19 pandemic, Governor Northam has imposed a series of restrictions designed to
mitigate the spread of COVID-19 in the Commonwealth, including, at various times, statewide mask-wearing and
social distancing guidelines, limitations on public and private in-person gatherings, the closure of certain businesses,
a statewide stay at home order, and the cancellation of in-person instruction at schools. Over time, the Governor has
lifted or eased some restrictions, but, in some cases, has subsequently re-imposed other restrictions, depending on
the trends in new cases and hospitalizations.

Under the Governor's fourth amended Executive Order 72 effective April 1, 2021, the citizens of the
Commonwealth are asked to maintain a Safer at Home strategy with continued mitigation strategies including
physical distancing, teleworking and universal mask-wearing requirements. The principal elements of the
Governor's current order are as follows: (1) all brick and mortar retail establishments may operate fully; (2) all
restaurant and beverage establishments may offer indoor and outdoor dining within certain capacity and distancing
requirements; (3) fitness centers may open indoor areas at 75 percent occupancy; (4) indoor entertainment venues
may operate at the lesser of 30 percent capacity or a maximum of 500 persons, and outdoor entertainment venues
may operate at 30 percent capacity with no specific cap on the number of attendees; (5) large amusement venues
may operate their outdoor facilities at 50 percent capacity; (6) Virginia institutions of higher education may operate
regularly provided that they otherwise comply with the applicable requirements set forth under the guidance for all
business sectors; (7) the number of individuals permitted in a social gathering is increased to 50 people for indoor
settings and 100 people for outdoor settings; (8) overnight summer camps may open May 1, with strict mitigation
measures in place; and (9) the number of spectators allowed at recreational sporting events is increased from 25 to
100 people per field or 30 percent capacity, whichever is less for indoor settings, and from 250 to 500 people per
field or 30 percent capacity, whichever is less for outdoor settings.

On April 22, 2021, the Governor announced an easing of mitigation measures based on an increased vaccination
rate and a decrease in COVID-19 case numbers. Beginning May 15, 2021, (1) the maximum number of individuals
permitted in a social gathering will increase to 100 people for indoor settings and 250 people for outdoor settings;
(2) indoor entertainment and public amusement venues will be able to operate at 50 percent capacity or 1,000
people, and outdoor venues will be able to operate at 50 percent capacity with no specific cap on the number of
attendees; (3) the number of spectators allowed at indoor recreational sporting events will increase to 250 spectators
or 50 percent capacity, whichever is less, and outdoor recreational sporting events will increase to 1,000 or 50
percent capacity, whichever is less; and (4) restaurants may return to selling alcohol after midnight, and dining room
closures will no longer be required between midnight and 5:00 a.m. On April 29, 2021, the Governor announced a
Sixth and Seventh Amended Executive Order 72 that, among other things, adopted new guidance from the Centers
for Disease Control and Prevention on mask use in outdoor settings. Under the order, fully vaccinated individuals
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do not have to wear masks outdoors when alone or in small gatherings although mask use is still required indoors
and outdoors at large crowded events like concerts, sporting events, and graduation ceremonies.

There is no basis to predict how long the public health crisis caused by COVID-19 will continue. Likewise,
there is no basis to predict how long the current level of restrictions may remain in place or whether the Governor
may determine to loosen or tighten any of the restrictions in one or more localities or regions of the Commonwealth.

Under the auspices of the federal government's program called Operation Warp Speed, vaccines have recently
been developed to combat COVID-19. Limited distributions of the vaccines commenced in December 2020. As
reported by the Virginia Department of Health on May 3, 2021, approximately 3,849,303 people had been
vaccinated with at least one dose of a COVID-19 vaccine (approximately 45.1% of the Commonwealth's
population), with a current average of 69,526 doses being administered each day.

When vaccines became available, the Commonwealth prioritized vaccines for individuals who were most at risk
of contracting COVID-19 and those who worked in certain critical industries, based on public health guidelines from
the federal Centers for Disease Control and Prevention. Virginians who were first eligible to receive a vaccination
included health care personnel, residents and staff of long-term care facilities, people aged 65 and older, frontline
essential workers, those living and working in homeless shelters and correctional facilities, and individuals with
underlying medical conditions or disabilities that increase their risk of severe illness from contracting COVID-19.
The categories of those eligible to receive a vaccine thereafter were expanded to include workers in the fields of
energy, housing, food service, transportation and logistics, finance, media, public safety and other essential areas.
As of April 18, 2021, everyone aged 16 and older who lives or works in Virginia is eligible to receive a COVID-19
vaccine.

Fiscal Impact of the COVID-19 Pandemic on 1-81 Regional Fuels Tax Revenues. The ongoing COVID-19
pandemic is expected to reduce the level of 1-81 Regional Fuels Tax Revenues collected and deposited into the 1-81
Fund. The Transportation Board cannot predict the full amount or duration of such impact. The Transportation Board
and VDOT continue to review the impact of COVID-19 on 1-81 Regional Fuels Tax Revenues. Transportation Board
believes that it will be some time before it or VDOT will have a better understanding of the longer-term fiscal impact
that COVID-19 will have on I-81 Regional Fuels Tax Revenues.

Fiscal Impact of the COVID-19 Pandemic on the Commonwealth--Revenues. In the normal course, the
Secretary of Finance provides periodic reports during the year regarding, among other things, the Commonwealth's
revenue collections. The most recent report is dated April 13, 2021 (the "Revenue Report™), and covers the first
nine months (which ended March 31, 2021) of the current fiscal year ending June 30, 2021.

The Revenue Report indicates that on a fiscal year-to-date basis, total general fund revenue collections rose 9.0
percent through March 2021 over the same period last year, which is ahead of the annual forecast of a 3.0 percent
increase. More specifically, on a fiscal year-to-date basis, (a) collections of individual income tax withholding
(approximately 61 percent of general fund revenues) have increased 3.7 percent over the same period last year,
which is ahead of the annual forecast of 2.7 percent growth; (b) collections of individual income tax non-
withholding (approximately 18 percent of general fund revenues) have increased 26.1 percent over the same period
last year, which is ahead of the annual forecast of 4.4 percent growth; (c) collections of sales taxes (approximately
17 percent of general fund revenues) have increased 6.9 percent over the same period last year, which is ahead of the
annual forecast of a 4.8 percent increase; and (d) collections of corporate income taxes (approximately six percent of
general fund revenues) have increased 33.7 percent over the same period last year, which is ahead of the annual
forecast of a 27.4 percent increase.

The fiscal year-to-date comparisons included in the Revenue Report reflect the updated annual revenue forecast
released in February 2021, projecting a 3.0 percent increase in general fund revenues for the current fiscal year
(compared to the 1.2 percent increase that had been forecast in an earlier update released in December 2020).
Contemporaneous with the release of the February 2021 reforecast, the Governor announced that it would be
reasonable to anticipate general fund revenues to increase over the December 2020 forecast by $410.1 million in the
fiscal year ending June 30, 2021, and $320.1 million in the fiscal year ending June 30, 2022.

Fiscal Impact of the COVID-19 Pandemic on the Commonwealth--Expenses. The Commonwealth anticipates
that it will continue to incur significant additional expenditures to address the COVID-19 pandemic. The potential
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magnitude of such expenditures is not known; however, in addition to the federal disaster relief funds that the
Commonwealth anticipates receiving, the Commonwealth has received approximately $3.1 billion in funds from the
federal Coronavirus Aid, Relief, and Economic Security (CARES) Act of 2020 to help cover costs related to the
pandemic. Of that amount, the Governor has allocated approximately $1.3 billion to the cities and counties in
Virginia (excluding Fairfax County, which received approximately $200 million in CARES Act funding directly
from the federal government based on the large size of the county's population) and has retained approximately $1.8
billion to pay or reimburse costs incurred by the Commonwealth and its related entities to address the pandemic.

The Commonwealth also expects to receive approximately $6.8 billion from the federal American Rescue Plan
Act of 2021 in addition to other grant funding provided by the CARES Act. Of such amount, the Virginia Secretary
of Finance has indicated that approximately $3.8 billion will be retained by the Commonwealth and approximately
$3.0 billion will be made available to Virginia cities and counties. The funds may be used to (1) respond to COVID-
19 health emergency or its negative economic impacts; (2) provide premium pay for essential workers; (3) provide
for the provision of government services by replacing lost revenue due to COVID-19; and (4) make necessary
investments in water, sewer, or broadband infrastructure. Further guidance on the use of these funds is expected to
be provided by the U.S. Treasury Department. Governor Northam expects to call a special session of the General
Assembly to determine how to allocate the Commonwealth's share of such federal grant monies.

Fiscal Impact of the COVID-19 Pandemic on the Commonwealth--Available Cash and Investments. Based
on the latest available monthly analysis of the Commonwealth's cash and investments for the period ended
March 31, 2021, the Office of the Comptroller reported that the Commonwealth had approximately $7.02 billion in
unrestricted cash available for immediate transfer into the General Fund (compared to approximately $7.34 billion
available as of February 28, 2021), and an additional approximately $7.79 billion available in non-General Fund
sources to support cash flow in other Commonwealth operating funds as necessary (compared to approximately
$7.67 billion available as of February 28, 2021).

The Governor and the General Assembly are working together to address the fluid situation presented by the
COVID-19 pandemic. The Commonwealth's Secretary of Finance has stated that priority will be given to
maintaining core services and effectuating new spending mandated under state and federal law.

Except for appropriated 1-81 Regional Fuels Tax Revenues, no other revenues of the Commonwealth are
expected to be made available to pay debt service on the Series 2021 Bonds.

INVESTMENT CONSIDERATIONS

The Series 2021 Bonds are Limited Obligations

The Series 2021 Bonds are limited obligations of the Commonwealth and the Transportation Board. The Series
2021 Bonds do not constitute indebtedness within the meaning of any constitutional or other debt limitation or
restriction. Neither the faith and credit nor the taxing power of the Commonwealth or any of its political
subdivisions is pledged to the payment of the Series 2021 Bonds. Payment of the Series 2021 Bonds is subject to the
appropriation of funds for such purpose by the General Assembly. 1-81 Regional Fuels Tax Revenues are the only
revenues specifically designated in the 1-81 Bond Act for payment of the Series 2021 Bonds and any additional 1-81
Program Revenue Bonds or other obligations issued under the Master Indenture. No other revenues of the
Commonwealth are expected to be available for such purpose.

Factors that May Impact Collection of 1-81 Regional Fuels Tax Revenue Funds

Many factors beyond the control of the Transportation Board and the Commonwealth may adversely affect the
level of 1-81 Regional Fuels Tax Revenues in the future. Such factors include, but are not limited to: the possibility
of reduction in supplies of motor vehicle fuel or special fuel; imposed or recommended governmental restrictions on
the sale and use of such fuels; other governmental activity which indirectly or directly affects the consumption of
fuels subject to the 1-81 Regional Fuels Tax, including increased fuel efficiency standards; voluntary conservation;
increases in the cost of motor vehicle fuel and/or special fuels which may result in less usage; reduced fuel
consumption by more modern, fuel-efficient vehicles; increased usage of vehicles employing alternate technologies
(such as electric cars) which do not consume fuels subject to the 1-81 Regional Fuels Tax; or any other activities or
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innovations that result in less use of motor fuels in the future. Investors should note that a component of the
Commonwealth’s energy policy is to promote the use of motor vehicles that utilize alternate fuels. Additionally,
consumers may be inclined to purchase motor vehicle fuel in locations outside the 1-81 Regional Fuels Tax
Localities if the relative price is perceived as being significantly higher in such localities. Consumers may also be
inclined to find alternative transportation routes bypassing the 1-81 Regional Fuels Tax Localities.

Economic Conditions Affecting Regional Fuels Tax Revenues

The availability of 1-81 Regional Fuels Tax Revenues is dependent on several economic factors. The revenues
received from the 1-81 Regional Fuels Tax tend to fluctuate significantly based on economic variables, including,
but not limited to, the condition of the economies of the 1-81 Regional Fuels Tax Localities in which such tax is
collected, the Commonwealth and the United States, economic growth or recessions, population growth, trends or
changes in housing and business concentrations, income and employment levels, levels of tourism, weather
conditions, fuel prices, road conditions, and the availability of alternate modes of transportation. The economic
recession that commenced with the COVID-19 pandemic could have severe, negative repercussions upon [-81
Regional Fuels Tax Revenues and capital sources, including market disruptions in the financial sector and potential
effects on the cost and duration of 1-81 Fund funded projects, in addition to the tax base from which the 1-81
Regional Fuels Tax Revenue is derived. There can be no assurance that negative impacts attributable to economic
factors will not materially adversely affect the availability of 1-81 Regional Fuels Tax Revenues and impede the
ability of Transportation Board to make timely payments on the Series 2021 Bonds.

Fluctuations in Fuel Prices and Fuel Usage May Reduce 1-81 Regional Fuels Tax Revenues

Improved automobile fuel economy, the increased adoption of electric and hybrid vehicles, increases in
telecommuting, and the economic and societal impacts of the COVID-19 Pandemic have had, and are expected to
continue to have, a material adverse effect on fuel tax revenues throughout the United States. In addition, reductions
or fluctuations in fuel prices may have a significant effect on the level of tax revenues that can be expected in any
period from the 1-81 Regional Fuels Tax.

1-81 Regional Fuels Tax Revenues Could be Eroded by Changes to Geographic Collection Area

The 1-81 Regional Fuels Tax is limited geographically to the 1-81 Regional Fuels Tax Localities. See
“INTERSTATE 81 CORRIDOR IMPROVEMENT FUND - 1-81 Regional Fuels Tax Localities.” Future
legislative action of the General Assembly could alter or reduce such geographic region. Any such change could
have a material adverse effect on the composition of the tax base from which 1-81 Regional Fuels Tax Revenues are
derived resulting in the erosion of 1-81 Regional Fuels Tax Revenues available to pay debt service on the Series
2021 Bonds.

COVID-19

The current COVID-19 pandemic has adversely impacted 1-81 Regional Fuels Tax Revenues and is expected to
continue to adversely impact such revenues in future years. For a more detailed discussion of the risks and the
impact, see “COVID-19 PANDEMIC -Fiscal Impact of the COVID-19 Pandemic on 1-81 Regional Fuels Tax
Revenues.”

Risks of Non-Appropriation and Future Legislative or Administrative Actions Affecting Revenues

The Availability of 1-81 Regional Fuels Tax Revenues is Subject to Appropriation. The General Assembly is
responsible for setting the tax rates from which the 1-81 Regional Fuels Tax Revenues are derived and for
appropriating such revenues from the state budget for payment of the Series 2021 Bonds. The Transportation Board
makes no representation that the General Assembly will maintain the 1-81 Regional Fuels Tax, the rate of such tax
or continue to make appropriations of amounts to or for payment of the Series 2021 Bonds. In addition, the
Transportation Board makes no representation that the General Assembly will not repeal or materially modify the
legislation creating the 1-81 Fund or imposing the 1-81 Regional Fuels Tax. The General Assembly is not legally
required to make the aforementioned appropriations or to refrain from repealing or modifying such legislation.
Legislative considerations regarding the Commonwealth’s budget priorities could materially impact the continued
receipt of 1-81 Regional Fuels Tax Revenues.

-34-



Under the Virginia Constitution, no appropriation is valid for more than two years and six months after the
adjournment of the session of the General Assembly at which the appropriation was made. The General Assembly of
the Commonwealth is not obligated to make any future appropriations, and the Transportation Board makes no
representation that the General Assembly will keep the 1-81 Fund in existence or that appropriations from [-81
Regional Fuels Tax Revenues will be made by the General Assembly in any future fiscal year of the
Commonwealth. As a practical matter there is no effective remedy if the General Assembly fails to appropriate
funds for the Series 2021 Bonds in the Commonwealth’s budget.

Sunset Provision. Chapter 1230 of the 2020 Acts of Assembly is a broad-based transportation initiative that
provides not only for the collection and application of 1-81 Regional Fuels Tax Revenues, but also restructures the
Commonwealth’s transportation funding arrangements, including changing the 1-81 Regional Fuels Tax from its
previous tax rate to the current rate of 7.6 cents per gallon (and 7.7 cents for diesel fuels) for the purpose, among
others, of generating additional revenues to fund transportation improvements throughout the Commonwealth.
However, enactment Clause 10 of Chapter 1230 states that the provisions of Chapter 1230 generating additional
state revenue for transportation shall expire on December 31 of any year in which the General Assembly
appropriates or transfers any of such additional revenues for any non-transportation-related purpose. Accordingly,
the appropriation or transfer of any revenues generated pursuant to Chapter 1230 for a purpose that is not
transportation-related, could result in the expiration of all revenue provisions of Chapter 1230, including in
particular authorization for the 1-81 Regional Fuels Tax, if the General Assembly does not take action to override
such sunset provision. The General Assembly has in the past enacted legislation containing similar sunset
provisions, has taken action to activate the provision and has simultaneously taken action to override such
activation.

No assurance can be given that the General Assembly will not take action in the future that could activate
the sunset provision of Chapter 1230, and no assurance can be given that, if such activation occurs, the
General Assembly will take action to override such sunset provision. In such event, it is possible that the rights
of bondholders under the Indenture could be impaired without any recourse by either the Trustee or the bondholders.

Administrative Actions. Transportation Board is entirely dependent on the Virginia Department of Taxation, the
Virginia Department of Motor Vehicles and the Virginia Department of Treasury and other state agencies to collect
and deposit the 1-81 Regional Fuels Tax Revenues into the 1-81 Fund. Failure or delay in this regard would also
impede the Transportation Board’s ability to make timely payments of debt service on the Series 2021 Bonds.

Forward-Looking Statements and Projections.

The statements contained in this Official Statement, and in other information provided by Transportation Board,
that are not purely historical, including statements regarding the Transportation Board’s expectations regarding the
collection and timing of future 1-81 Regional Fuels Tax Revenues as discussed earlier in this Official Statement, are
forward-looking statements. All forward-looking statements included in this Official Statement are based on
information available to Transportation Board as of the date hereof, and Transportation Board assumes no obligation
to update any such forward-looking statements, other than as provided in the Transportation Board’s Continuing
Disclosure Undertaking, the form of which is attached hereto as Appendix__.

The forward-looking statements herein are based on various assumptions, forecasts and estimates that are
inherently subject to numerous risks and uncertainties, including the possible invalidity of underlying assumptions,
forecasts and estimates, possible changes or developments in social, economic, business, industry, market, legal and
regulatory circumstances and conditions, and actions taken or not taken by third parties and legislative, judicial and
other governmental authorities and officials. In addition, these assumptions, forecasts and estimates involve
judgments regarding, among other things, future economic conditions, future actions by third parties and future
events and decisions, all of which are difficult, if not impossible, to predict accurately. There can be no assurance
that the forward-looking statements in this Official Statement will prove to be accurate.

No representation is made or intended, nor should any representation be inferred, with respect to the likely
existence of any particular future set of facts or circumstances, and prospective purchasers of the Series 2021 Bonds
are cautioned not to place undue reliance upon any forward looking estimates or projections contained in this
Official Statement. If actual results are less favorable than the results projected or if the assumptions used in
preparing the forward looking statements or projections prove to be incorrect, Transportation Board’s ability to
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make timely payment of the principal of and interest on the Series 2021 Bonds may be materially and adversely
affected.

Actual Results May Diverge From Projections

Projections and estimates of 1-81 Regional Fuels Tax Revenues to be collected in the future are based on
assumptions regarding future transactions, trends and events that may not materialize, and unanticipated events or
circumstances may occur. Future decisions, actions and policies of the Transportation Board, to the extent they
deviate from the Transportation Board’s current expectations and assumptions, may also materially impact the
amount of 1-81 Regional Fuels Tax Revenues. Factors outside of the Transportation Board’s control may also
materially impact such 1-81 Regional Fuels Tax Revenues. The Transportation Board cannot determine the nature
and scope of the impact such divergence may have on 1-81 Regional Fuels Tax Revenues. The Transportation Board
can provide no assurance that actual 1-81 Regional Fuels Tax Revenues collected in the future will be substantially
the same as the projections and estimates of such revenues, and that any difference between actual collections and
projections will not be material.

Limited Historical Regional Fuels Tax Data

The current 1-81 Regional Fuels Tax became effective July 1, 2020. Accordingly, there is limited
information on the actual receipt of such revenues. No assurance can be provided that the limited data included
herein on the receipt of 1-81 Regional Fuels Tax Revenues is in any way indicative of future receipts.

No Mortgage or Other Liens

Payment of the principal of and interest on the Series 2021 Bonds is not secured by any deed of trust,
mortgage or other lien on any 1-81 Project, or other property, equipment or other tangible personal property of the
Transportation Board, VDOT, the Commonwealth, or any of the 1-81 Regional Fuels Tax Localities.

Enforceability of Rights and Remedies, including Bankruptcy Ramifications

Judicial Discretion. Upon a default under the Master Indenture, the remedies available to the Trustee may
depend upon judicial actions that may be subject to substantial discretion and delay. Some of these remedies may in
fact turn out not to be enforceable at all. The rights of the owners of the Series 2021 Bonds and the enforceability of
Transportation Board’s obligations will be subject to the exercise of judicial discretion under a variety of
circumstances. The enforceability of governmental obligations is also subject to constitutional, statutory and public
policy limitations and to other considerations that do not limit enforcement of obligations of private parties.

No Right to Accelerate Debt Service Upon Default. The Master Indenture does not permit the Trustee or
Owners, upon the occurrence of an Event of Default under the Master Indenture or for any other reason, to
accelerate the payment of principal of and interest due thereon. Owners will be able to collect principal and interest
that become due after an Event of Default only from the 1-81 Regional Fuels Tax Revenues and any other funds
appropriated by the General Assembly and pledged under the Master Indenture.

Limitation on Remedies. The remedies available to the Owners upon a default under the Master Indenture are
in many respects dependent upon judicial action, which is often subject to discretion and delay under existing
constitutional and statutory law and judicial decisions, including specifically Title 11 of the Bankruptcy Code (as
hereinafter defined). Although the Commonwealth, and its agencies including the Transportation Board, are not
currently authorized to seek relief under the provisions of Chapter 9 of the Federal Bankruptcy Code, the various
legal opinions to be delivered concurrently with delivery of the Series 2021 Bonds will be qualified as to
enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, insolvency or
other similar laws affecting the rights of credits generally, now of hereafter in effect; to usual equity principles
which shall limit the specific enforcement under laws of the Commonwealth as to certain remedies; to the exercise
by the United States of America of the powers delegated to it by the United States Constitution; and to the
reasonable and necessary exercise, in certain exceptional situations, of the police power inherent in the sovereignty
of the Commonwealth and its governmental bodies, in the interest of serving an important public purpose.
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Effects of Bankruptcy on Rights and Remedies. The rights and remedies available to the owners of the Series
2021 Bonds may be subject to the provisions of the United States Bankruptcy Code (the “Bankruptcy Code”), to
other bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditor’s rights generally and
equitable principles that may limit enforcement of such remedies. Under existing constitutional and statutory law
and judicial decisions, including specifically the Bankruptcy Code, the remedies provided in the Master Indenture
may not be readily available or may be limited. No assurances can be given that a court or regulatory agency would
enforce the rights or types of remedies available under the Master Indenture, including any rights and remedies with
respect to the pledge of 1-81 Regional Fuels Tax Revenues, the payment of which is subject to appropriation by the
General Assembly.

The various legal opinions to be delivered concurrently with the delivery of the Series 2021 Bonds, including
the opinion of Bond Counsel, will be qualified as to the enforceability of these rights and remedies by limitations
imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors generally
and by principles of equity.

Bankruptcy Filing by the Commonwealth. Under the Bankruptcy Code and current Virginia law, the
Commonwealth, which includes the Transportation Board as an agency of the Commonwealth, may not file for
bankruptcy protection under Chapter 9 of the Bankruptcy Code and no creditor or judgment holder of the
Commonwealth may file a Chapter 9 petition on behalf of the Commonwealth. Pursuant to Section 109(c)(2) of the
Bankruptcy Code, a political subdivision or public agency or instrumentality of a state must be specifically
authorized by state law before it may file for bankruptcy protection. Currently, there is no Virginia statute that
prescribes, authorizes or otherwise contains authorization for the Commonwealth to file for Chapter 9 protection, or
delegates such authority to any governmental officer or organization. There can be no assurance, however, that the
Bankruptcy Code or Virginia law will not be amended in the future to permit the Commonwealth to file for
bankruptcy protection, and such a filing could, under certain circumstances, subject all or a portion of the 1-81
Regional Fuels Tax Revenues to the jurisdiction of the bankruptcy court. When an entity is in bankruptcy, its
creditors (including bondholders) may be prohibited from acting to collect from or to enforce obligations of the
debtor entity without permission of the bankruptcy court. In event of a change in law permitting a voluntary filing
for bankruptcy protection by the Commonwealth, the Commonwealth could be prevented from making payments to
the bondholders from funds in its possession, which could result in delays or reductions in payments on the Series
2021 Bonds. Potential purchasers of the Series 2021 Bonds should consult their own attorneys and advisors in
assessing the risk and the likelihood of recovery in the event the Commonwealth becomes a debtor in a bankruptcy
proceeding.

Risk of Future Legislative or Court Decisions Affecting Tax-Exempt Obligations

Legislation affecting tax-exempt obligations is regularly considered by the United States Congress and may also
be considered by the Virginia General Assembly. Court proceedings may also be filed, the outcome of which could
modify the tax treatment of obligations such as the Series 2021 Bonds. There can be no assurance that legislation
enacted or proposed, or actions by a court, after the date of issuance of the Series 2021 Bonds will not have an
adverse effect on the tax status of the interest on the Series 2021 Bonds or the market value or marketability of the
Series 2021 Bonds. These adverse effects could result, for example, from changes to federal or state income tax
rates, changes in the structure of federal or state income taxes (including replacement with another type of tax), or
repeal (or reduction in the benefit) of the exclusion of interest on the Series 2021 Bonds from gross income for
federal or state income tax purposes for all or certain taxpayers.

Additionally, investors in the Series 2021 Bonds should be aware that future legislative actions (including
federal income tax reform) may retroactively change the treatment of all or a portion of the interest on the Series
2021 Bonds for federal income tax purposes for all or certain taxpayers. In all such events, the market value of the
Series 2021 Bonds may be affected and the ability of holders to sell their Series 2021 Bonds in the secondary market
may be reduced. The Series 2021 Bonds are not subject to special mandatory redemption, and the interest rates on
the Series 2021 Bonds are not subject to adjustment, in the event of any such change in the tax treatment of interest
on the Series 2021 Bonds.

No Redemption of Series 2021 Bonds in the Event of Taxability
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The Series 2021 Bonds are not subject to redemption prior to maturity upon the occurrence of an event which
has the effect of rendering interest on the Series 2021 Bonds includable in the gross income of the owners of the
Series 2021 Bonds for purposes of federal income taxation. No provision is made in the Master Indenture for any
increase or other adjustment in the rate of interest payable on the Series 2021 Bonds in the event of such an
occurrence.

Loss of Premium Upon Early Redemption

Purchasers of the Series 2021 Bonds at a price in excess of their principal amount should consider the fact that
the Series 2021 Bonds are subject to redemption prior to maturity at a redemption price equal to their principal
amount plus accrued interest under certain circumstances. See (“THE SERIES 2021 BONDS—Redemption
Provisions.”)

Market Liquidity

The Series 2021 Bonds constitute a new issue and the first issue of bonds under the Master Indenture and 1-81
Bond Act. Although the Underwriters currently intend to make a market for the Series 2021 Bonds, the Underwriters
are not obligated to do so, and they may discontinue any such market-making at any time without prior notice. No
assurance can be given as to the development or liquidity of any market for the Series 2021 Bonds. If an active
public market does not develop, the market price and liquidity of the Series 2021 Bonds may be adversely affected.

TIFIA Loan Issues. [Springing Lien and other issues — Contingent Upon TIFIA conditions]

CERTAIN LEGAL MATTERS

Certain legal matters relating to the authorization and validity of the Series 2021 Bonds will be subject to the
approving opinion of Kutak Rock LLP, Bond Counsel, which will be furnished at the expense of the Transportation
Board upon delivery of the Series 2021 Bonds, substantially in the form set forth in Appendix __. Bond Counsel's
opinion will be limited to matters relating to the authorization and the validity of the Series 2021 Bonds and to the
federal income status of interest on the Series 2021 Bonds, as described in the section “TAX MATTERS.” Bond
Counsel has not been engaged to investigate the financial resources of the Transportation Board or the
Commonwealth, or the ability to provide for payment of the Series 2021 Bonds, and Bond Counsel's opinion will
make no statement as to such matters or as to the accuracy or completeness of this Official Statement or any other
information that may have been relied on by anyone in making the decision to purchase the Series 2021 Bonds.

Certain legal matters will be passed upon for the Commonwealth by the Office of the Attorney General of Virginia,
and certain legal matters will be passed upon by the Underwriters by Kaufman and Canoles, P.C., Richmond, Virginia.

TAX MATTERS

Opinion of Bond Counsel — Federal Income Tax

In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, regulations, rulings and judicial
decisions, interest on the Series 2021 Bonds is excludable from gross income for federal income tax purposes and is
not a specific preference item for purposes of the federal alternative minimum tax. The opinion described in the
preceding sentence assumes the accuracy of certain representations and compliance by the Transportation Board
with covenants designed to satisfy the requirements of the Code that must be met subsequent to the issuance of the
Series 2021 Bonds. Failure to comply with such requirements could cause interest on the Series 2021 Bonds to be
included in gross income for federal income tax purposes retroactive to their date of issuance. The Transportation
Board will covenant to comply with such requirements. Bond Counsel has expressed no opinion regarding other
federal tax consequences arising with respect to the Series 2021 Bonds.

The accrual or receipt of interest on the Series 2021 Bonds may otherwise affect the federal income tax liability
of the owners of the Series 2021 Bonds. The extent of these other tax consequences will depend on such owners’
particular tax status and other items of income or deduction. Bond Counsel has expressed no opinion regarding any
such consequences. Purchasers of the Series 2021 Bonds, particularly purchasers that are corporations (including S
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corporations and foreign corporations operating branches in the United States of America), property or casualty
insurance companies, banks, thrifts or other financial institutions, certain recipients of social security or railroad
retirement benefits, taxpayers entitled to claim the earned income credit, taxpayers entitled to claim the refundable
credit in Section 36B of the Code for coverage under a qualified health plan or taxpayers who may be deemed to
have incurred or continued indebtedness to purchase or carry tax-exempt obligations, should consult their tax
advisors as to the tax consequences of purchasing or owning the Series 2021 Bonds.

Original Issue Discount. The Series 2021 Bonds that have an original yield above their respective interest
rates, as shown on the inside cover of this Official Statement (collectively, the “Discount Series 2021 Bonds”), are
being sold at an original issue discount. The difference between the initial public offering prices of such Discount
Series 2021 Bonds and their stated amounts to be paid at maturity constitutes original issue discount treated in the
same manner for federal income tax purposes as interest, as described above.

The amount of original issue discount that is treated as having accrued with respect to a Discount Series 2021
Bond is added to the cost basis of the owner thereof in determining, for federal income tax purposes, gain or loss
upon disposition of such Discount Series 2021 Bond (including its sale, redemption or payment at maturity).
Amounts received on disposition of such Discount Series 2021 Bond that are attributable to accrued original issue
discount will be treated as tax-exempt interest, rather than as taxable gain, for federal income tax purposes.

Original issue discount is treated as compounding semiannually, at a rate determined by reference to the yield to
maturity of each individual Discount Series 2021 Bond, on days that are determined by reference to the maturity
date of such Discount Series 2021 Bond. The amount treated as original issue discount on such Discount Series
2021 Bond for a particular semiannual accrual period is equal to (2) the product of (i) the yield to maturity for such
Discount Series 2021 Bond (determined by compounding at the close of each accrual period) and (ii) the amount
that would have been the tax basis of such Discount Series 2021 Bond at the beginning of the particular accrual
period if held by the original purchaser, (b) less the amount of any interest payable for such Discount Series 2021
Bond during the accrual period. The tax basis for purposes of the preceding sentence is determined by adding to the
initial public offering price on such Discount Series 2021 Bond the sum of the amounts that have been treated as
original issue discount for such purposes during all prior periods. If such Discount Series 2021 Bond is sold
between semiannual compounding dates, original issue discount that would have been accrued for that semiannual
compounding period for federal income tax purposes is to be apportioned in equal amounts among the days in such
compounding period.

Owners of Discount Series 2021 Bonds should consult their tax advisors with respect to the determination and
treatment of original issue discount accrued as of any date and with respect to the state and local tax consequences
of owning a Discount Bond. Subsequent purchasers that purchase Discount Series 2021 Bonds for a price that is
higher or lower than the “adjusted issue price” of such Discount Series 2021 Bonds at the time of purchase should
consult their tax advisors as to the effect on the accrual of original issue discount.

Original Issue Premium. The Series 2021 Bonds that have an original yield below their respective interest
rates, as shown on the inside cover of this Official Statement (collectively, the “Premium Series 2021 Bonds”), are
being sold at a premium. An amount equal to the excess of the issue price of a Premium Series 2021 Bond over its
stated redemption price at maturity constitutes premium on such Premium Series 2021 Bond. A purchaser of a
Premium Series 2021 Bond must amortize any premium over such Premium Series 2021 Bond’s term using constant
yield principles, based on the purchaser’s yield to maturity (or, in the case of Premium Series 2021 Bonds callable
prior to their maturity, generally by amortizing the premium to the call date, based on the purchaser’s yield to the
call date and giving effect to any call premium). As premium is amortized, the amount of the amortization offsets a
corresponding amount of interest for the period, and the purchaser’s basis in such Premium Series 2021 Bond is
reduced by a corresponding amount resulting in an increase in the gain (or decrease in the loss) to be recognized for
federal income tax purposes upon a sale or disposition of such Premium Series 2021 Bond prior to its maturity.
Even though the purchaser’s basis may be reduced, no federal income tax deduction is allowed. Purchasers of the
Premium Series 2021 Bonds should consult their tax advisors with respect to the determination and treatment of
premium for federal income tax purposes and with respect to the state and local tax consequences of owning a
Premium Series 2021 Bond.
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Backup Withholding. As a result of the enactment of the Tax Increase Prevention and Reconciliation Act of
2005, interest on tax-exempt obligations such as the Series 2021 Bonds is subject to information reporting in a
manner similar to interest paid on taxable obligations. Backup withholding may be imposed on payments to any
owner of the Series 2021 Bonds that fails to provide certain required information including an accurate taxpayer
identification number to any person required to collect such information pursuant to Section 6049 of the Code. The
reporting requirement does not in and of itself affect or alter the excludability of interest on the Series 2021 Bonds
from gross income for federal income tax purposes or any other federal tax consequence of purchasing, holding or
selling tax-exempt obligations.

Internal Revenue Service Audits. The Internal Revenue Service has an ongoing program of auditing tax-
exempt obligations to determine whether, in the view of the Internal Revenue Service, interest on such tax-exempt
obligations is included in the gross income for federal income tax purposes. It cannot be predicted whether or not
the Internal Revenue Service will commence an audit of any of the Series 2021 Bonds. If an audit is commenced,
under current procedures the Internal Revenue Service may treat the Transportation Board, as the issuer of the Series
2021 Bonds, as a taxpayer, and the registered owners of the Series 2021 Bonds may have no right to participate in
such procedure. The commencement of an audit could adversely affect the market value and liquidity of the related
Series 2021 Bonds until the audit is concluded, regardless of the ultimate outcome.

Opinion of Bond Counsel — Virginia Income Tax Consequences

Bond Counsel's opinion also will state that, under current law, interest on the Series 2021 Bonds is exempt from
income taxation by the Commonwealth and any of its political subdivisions. Bond Counsel will express no opinion
regarding (i) other Virginia tax consequences arising with respect to the Series 2021 Bonds or (ii) any consequences
arising with respect to the Series 2021 Bonds under the tax laws of any state or local jurisdiction other than the
Commonwealth. Prospective purchasers of the Series 2021 Bonds should consult their own tax advisors regarding
such other Commonwealth tax consequences or the tax status of interest on the Series 2021 Bonds in a particular
state or local jurisdiction other than the Commonwealth.

Changes in Federal and State Tax Law

From time to time, there are legislative proposals in the Congress and in the states that, if enacted, could alter or
amend the federal and state tax matters referred to under this heading “TAX MATTERS” or adversely affect the
market value of the Series 2021 Bonds. It cannot be predicted whether or in what form any such proposal might be
enacted or whether if enacted it would apply to obligations issued prior to enactment. In addition, regulatory actions
are from time to time announced or proposed and litigation is threatened or commenced which, if implemented or
concluded in a particular manner, could adversely affect the market value of the Series 2021 Bonds. It cannot be
predicted whether any such regulatory action will be implemented, how any particular litigation or judicial action
will be resolved, or whether the Series 2021 Bonds or the market value thereof would be impacted thereby.
Purchasers of the Series 2021 Bonds should consult their tax advisors regarding any pending or proposed legislation,
regulatory initiatives or litigation. The opinions expressed by Bond Counsel are based on existing legislation and
regulations as interpreted by relevant judicial and regulatory authorities as of the date of issuance and delivery of the
Series 2021 Bonds, and Bond Counsel has expressed no opinion as of any date subsequent thereto or with respect to
any pending legislation, regulatory initiatives or litigation.

PROSPECTIVE PURCHASERS OF THE SERIES 2021 BONDS ARE ADVISED TO CONSULT THEIR
OWN TAX ADVISORS PRIOR TO ANY PURCHASE OF THE SERIES 2021 BONDS AS TO THE
IMPACT OF THE CODE UPON THEIR ACQUISITION, HOLDING OR DISPOSITION OF THE SERIES
2021 BONDS.

LEGALITY FOR INVESTMENT

The 1-81 Bond Act provides that the Series 2021 Bonds are securities in which all public officers and bodies of
the Commonwealth and its political subdivisions, all insurance companies and associations, all savings banks and
savings institutions, including savings and loan associations, administrators, guardians, executors, trustees and other
fiduciaries in the Commonwealth may properly and legally invest funds under their control.

-40-



The Transportation Board makes no representation as to the eligibility of the Series 2021 Bonds for investment
or for any other purpose under the laws of any other state.

LITIGATION

There is no litigation now pending or threatened to restrain or enjoin the issuance, sale, execution or delivery of
the Series 2021 Bonds or in any way contest or affect the validity of the Series 2021 Bonds, any proceeding of the
Transportation Board or the Treasury Board taken with respect to their issuance or sale, or any appropriation of
funds to pay debt service on the Series 2021 Bonds.

CONTINUING DISCLOSURE

Rule 15¢2-12 in General

Securities and Exchange Commission Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended
(“Rule 15c2-12”), prohibits an underwriter from purchasing or selling municipal securities unless it has determined
that the issuer of such securities and/or other persons deemed to be materially “obligated persons” (hereinafter
referred to as “MOPs” and each, a “MOP”) have committed to provide (i) on an annual basis, certain financial
information and operating data (collectively, “Annual Reports”) and (ii) notice of the events described in Rule 15¢2-
12 (“Event Notices™), to the Municipal Securities Rulemaking Board (the “MSRB”).

Transportation Board Continuing Disclosure

The Transportation Board will covenant in a Continuing Disclosure Undertaking in substantially the form set forth
in Appendix __, for the benefit of the holders of the Series 2021 Bonds, to provide to the MSRB Annual Reports and
Event Notices to the MSRB. The information to be provided by the Transportation Board will include a summary of
revenues credited to the 1-81 Fund, including the 1-81 Regional Fuels Tax; the amount of such funds appropriated by
the General Assembly for project costs and debt service payments; a summary of expenditures of 1-81 Fund revenues
and proceeds of the Series 2021 Bonds for project costs; the amount expended on debt service payments on the Series
2021 Bonds; and certain other information as set forth in the Continuing Disclosure Undertaking.

Audited Financial Statements. The Transportation Board does not produce separate financial statements. Its
financial activity is included in the audited financial statements of the Commonwealth. Accordingly, the
Transportation Board will covenant in its Continuing Disclosure Undertaking to provide audited financial statements of
the Commonwealth as part of the its Annual Report. The Transportation Board notes that presently 1-81 Regional Fuel
Tax Revenues are not set out and reported separately in the audited financial statements of the Commonwealth. In
connection with any filing of audited financial statements of the Commonwealth, the Transportation Board will
endeavor to include appropriate disclaimer language so as not to imply that general funds of the Commonwealth will be
made available to support the payment of debt service on the Series 2021 Bonds. If, at any time in the future, as a
result of a change in law or accounting policy or otherwise, the Transportation Board should produce separate audited
financial statements pertaining to 1-81 Regional Fuels Tax Revenues, then the Transportation Board will include such
audited statements in the Transportation Board’s Annual Report, and such separate audited financial statements shall be
provided in lieu of the audited financial statements of the Commonwealth

[Filing compliance review]
No Commonwealth Continuing Disclosure of General Financial or Operating Data

No funds of the Commonwealth other than 1-81 Regional Fuels Tax Revenues credited to the 1-81 Fund are
expected to be available, subject to appropriation by the General Assembly of the Commonwealth, to pay debt
service on the Series 2021 Bonds. Accordingly, the Commonwealth will not undertake to provide Annual Reports
and Event Notices to the MSRB. Other than audited financial statements of the Commonwealth for the Fiscal Year
ended June 30, 2020 attached as Appendix __ and 1-81 Regional Fuels Tax information, no general financial or
operating data is provided for the Commonwealth in this Official Statement. The inclusion of the Commonwealth’s
audited financial statements is not intended to imply that funds of the Commonwealth other than appropriated 1-81
Regional Fuels Tax Revenues will be made available to pay debt service on the Series 2021 Bonds.
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RATINGS

Moody's Investors Service, Inc. (“Moody's”) and S&P Global Ratings (“S&P”) assigned the Series 2021 Bonds
ratings of ”and “ ”, respectively.

Such ratings reflect only the respective views of such organizations. Reference should be made to the individual
rating agency for a fuller explanation of the significance of the rating assigned by such rating agency. There is no
assurance that the ratings will remain in effect for any given period of time or that they will not be revised downward or
withdrawn entirely by any of the rating agencies if, in the judgment of the rating agency, circumstances so warrant.
Any such downward revision or withdrawal of ratings may have an adverse effect on the market price of the Series
2021 Bonds.

UNDERWRITING

The Series 2021 Bonds are being purchased by the Underwriters pursuant to a Bond Purchase Agreement (the
“Bond Purchase Agreement”) between Transportation Board and BofA Securities, as representative of the
Underwriters. The Bond Purchase Agreement sets forth the obligation of the Underwriters to purchase the Series
2021 Bonds at an aggregate purchase price of $ (representing the sum of the $ par
amount of the Series 2021 Bonds, plus original issue premium of $ , less an underwriting discount of
$ on such Series 2021 Bonds) and is subject to certain terms and conditions, including the approval of
certain legal matters by counsel. The Bond Purchase Agreement provides that the Underwriters will purchase all of
the Series 2021 Bonds if any are purchased. The Underwriters may offer and sell the Series 2021 Bonds to certain
dealers (including dealers depositing the Series 2021 Bonds into investment trusts) and others at prices different
from the public offering prices stated on the cover page of this Official Statement. The public offering prices may be
changed from time to time at the discretion of the Underwriters.

The Underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage and other financial and
non-financial activities and services. In the course of their various business activities, the Underwriters and their
respective affiliates, officers, directors and employees may purchase, sell or hold a broad array of investments and
actively traded securities, derivatives, loans, commodities, currencies, credit default swaps and other financial
instruments for their own account and for the accounts of their customers, and such investment and trading activities
may involve or relate to assets, securities and/or instruments of the Commonwealth or the Transportation Board
(directly, as collateral securing other obligations or otherwise) and/or persons and entities with relationships with the
Commonwealth or the Transportation Board. The Underwriters and their respective affiliates may also communicate
independent investment recommendations, market color or trading ideas and/or publish or express independent
research views in respect of such assets, securities or instruments and may at any time hold, or recommend to clients
that they should acquire, long and/or short positions in such assets, securities and instruments.

BofA Securities, as an Underwriter of the Series 2021 Bonds, has entered into a distribution agreement with its
affiliate Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPF&S”). As part of this arrangement, BofA
Securities may distribute securities to investors through the financial advisor network of MLPF&S. As part of this
arrangement, BofA Securities may compensate MLPF&S as a dealer for their selling efforts with respect to the
Series 2021 Bonds.

Wells Fargo Securities is the trade name for certain securities-related capital markets and investment banking
services of Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank, National Association, which
conducts its municipal securities sales, trading and underwriting operations through the Wells Fargo Bank, NA
Municipal Finance Group, a separately identifiable department of Wells Fargo Bank, National Association,
registered with the Securities and Exchange Commission as a municipal securities dealer pursuant to Section 15B(a)
of the Securities Exchange Act of 1934.

Wells Fargo Bank, National Association, acting through its Municipal Finance Group (“WFBNA”), one of the
Underwriters of the Series 2021 Bonds, has entered into an agreement (the “WFA Distribution Agreement”) with its
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affiliate, Wells Fargo Clearing Services, LLC (which uses the trade name “Wells Fargo Advisors”) (“WFA”), for the
distribution of certain municipal securities offerings, including the Series 2021 Bonds. Pursuant to the WFA
Distribution Agreement, WFBNA will share a portion of its underwriting or remarketing agent compensation, as
applicable, with respect to the Series 2021 Bonds with WFA. WFBNA has also entered into an agreement (the
“WFSLLC Distribution Agreement”) with its affiliate Wells Fargo Securities, LLC (“WFSLLC”), for the
distribution of municipal securities offerings, including the Series 2021 Bonds. Pursuant to the WFSLLC
Distribution Agreement, WFBNA pays a portion of WFSLLC’s expenses based on its municipal securities
transactions. WFBNA, WFSLLC, and WFA are each wholly-owned subsidiaries of Wells Fargo & Company.

FINANCIAL ADVISOR

PFM Financial Advisors LLC (“PFM”), Arlington, Virginia, is serving as financial advisor to the
Transportation Board on the issuance of the Series 2021 Bonds. PFM has assisted in the preparation of this Official
Statement and in matters relating to the planning, structuring and issuance of the Series 2021 Bonds and has
provided other advice. PFM is a financial advisory and consulting organization and is not engaged in the business
of underwriting, marketing or trading municipal securities or any other negotiable instruments.

TRUSTEE

The Transportation Board has appointed U.S. Bank, National Association, as Trustee, for the Series 2021
Bonds. The Trustee shall carry out those duties assigned to it under the Indenture. Except for the material under
this heading, the Trustee has not reviewed or participated in the preparation of this Official Statement and assumes
no responsibility for the nature, contents, accuracy or completeness of the information set forth in this Official
Statement, the Indenture or the Series 2021 Bonds, or for the validity, sufficiency, or legal effect of any of those
documents.

Other than verifying that the Transportation Board has satisfied the procedures for requisitioning moneys from
the Project Fund, the Trustee is not accountable for the Transportation Board's use or application of the proceeds of
the Series 2021 Bonds. The Trustee is not responsible or liable for any loss suffered in connection with any
investment of money made by it in accordance with the Indenture. The Trustee has not evaluated the risks, benefits
or propriety of any investment in the Series 2021 Bonds and makes no representation, and has reached no
conclusions, regarding the value or condition of any of the assets or revenues pledged or assigned as security for the
Series 2021 Bonds, the technical or financial feasibility of any Project, or the investment quality of the Series 2021
Bonds, about all of which the Trustee expresses no opinion and expressly disclaims the expertise to evaluate.

RELATIONSHIP OF PARTIES

Bond Counsel and Counsel to the Underwriters represent the Trustee and the Commonwealth from time to time
in matters unrelated to the issuance of the Series 2021 Bonds.

MISCELLANEOUS

The references in this Preliminary Official Statement to the Indenture, the Payment Agreement, and other
documents are brief outlines of certain of their provisions. These outlines do not purport to be complete and
reference is made to such documents, copies of which will be furnished by the Transportation Board, upon request
made to Laura Farmer, Chief Financial Officer, Virginia Department of Transportation, 1401 East Broad Street,
Richmond, Virginia 23219 (telephone: 804-786-2707).

So far as any statements made in this Preliminary Official Statement involve matters of opinion, forward-

looking statements or of estimates, whether or not expressly stated, they are set forth as such and not as
representations of fact. No representation is made that any of the statements will be realized. Neither this
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Preliminary Official Statement nor any statement which may have been made verbally or in writing is to be
construed as a contract with the holder of the Series 2021 Bonds.

The purpose of this Preliminary Official Statement is to supply information to prospective buyers of the Series
2021 Bonds. All quotations from and summaries and explanations of laws contained in this Preliminary Official
Statement do not purport to be complete and reference is made to such laws for full and complete statements of their
provisions.

The Transportation Board has deemed this Preliminary Official Statement final as of its date within the meaning
of Rule 15¢2-12, except for the omission of certain pricing and other information permitted to be omitted by Rule
15c2-12.

The distribution of this Preliminary Official Statement has been duly authorized by the Transportation Board.

COMMONWEALTH TRANSPORTATION BOARD

By:

Shannon Valentine, Chairperson
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APPENDIX

Map Locating I-81 Corridor Localities
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APPENDIX ___

1-81 REGIONAL FUELS TAX LOCALITIES POPULATION AND CERTAIN
DEMOGRAPHIC INFORMATION

The 1-81 Regional Fuels Tax Localities have no obligation to make debt service
payments on the Series 2021 Bonds or any responsibility related to the levy of the 1-81 Regional
Fuels Tax or collection of 1-81 Regional Fuels Tax Revenues securing the Series 2021 Bonds.

The inclusion of this information is solely for the purpose of providing a general
overview of the population and certain other demographic information of the 1-81 Regional
Fuels Tax Localities, and does not imply that the 1-81 Regional Fuels Tax Localities are legally
obligated to make payments on, or have any responsibility respecting, the Series 2021 Bonds or
projects to be funded with the proceeds thereof.

The 1-81 Regional Fuels Tax Localities have not participated in the issuance of the Series
2021 Bonds or the review or preparation of the information herein.



1-81 REGIONAL FUELS TAX LOCALITIES POPULATION AND CERTAIN
DEMOGRAPHIC INFORMATION

The following information is provided for a general overview of the population and certain other
demographics of the 1-81 Regional Fuels Tax Localities: Augusta County, Botetourt County,
City of Bristol, City of Buena Vista, Frederick County, City of Harrisonburg, City of Lexington,
Montgomery County, Pulaski County, City of Radford, City of Roanoke, Roanoke County,
Rockbridge County, Rockingham County, City of Salem, Shenandoah County, Smyth County,
City of Staunton, Warren County, Washington County, City of Waynesboro, City of Winchester
and Wythe County.

Such localities are not obligated to make debt service payments on the Series 2021 Bonds, do not
have any responsibility related to the levy of the 1-81 Regional Fuels Tax or collection of 1-81
Regional Fuels Tax Revenues securing the Series 2021 Bonds, have not participated in the
issuance of the Series 2021 Bonds and will have no responsibility for the improvements to be
constructed with the proceeds of the Series 2021 Bonds.

AUGUSTA COUNTY
Population
Commonwealth
Year Augusta County of Virginia United States
2010 73,750 8,001,024 308,745,538
2011 73,648 8,101,155 311,556,874
2012 73,588 8,185,080 313,830,990
2013 73,842 8,252,427 315,993,715
2014 73,881 8,310,993 318,301,008
2015 74,292 8,361,808 320,635,163
2016 74,834 8,410,106 322,941,311
2017 75,177 8,463,587 324,985,539
2018 75,535 8,501,286 326,687,501
2019 75,558 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year Augusta County of Virginia United States
2011 6.3% 6.6% 8.9%
2012 5.7 5.9 8.1
2013 51 5.6 7.4
2014 4.6 5.1 6.2
2015 4.0 4.4 5.3
2016 3.6 4.0 4.9
2017 3.4 3.7 4.4
2018 2.7 2.9 3.9
2019 2.3 2.7 3.7
2020 4.6 6.2 8.1




Source: Virginia Employment Commission

Median Household Income

Per Capita Income

Commonwealth
Year Augusta County of Virginia United States
2010 $49,903 $60,674 $50,046
2011 47,326 61,882 50,502
2012 47,279 61,741 53,046
2013 55,284 62,666 52,250
2014 58,322 64,902 53,657
2015 56,766 66,262 55,775
2016 55,342 68,114 57,617
2017 57,017 71,535 60,336
2018 59,820 72,577 61,937
2019 62,668 76,456 65,712
Source: U.S. Census Bureau, American Community Survey

Commonwealth
Year Augusta County of Virginia United States
2010 $23,571 $32,145 $26,049
2011 23,861 33,040 26,708
2012 23,882 33,326 27,319
2013 25,519 33,493 28,184
2014 26,398 33,958 28,889
2015 27,000 34,152 28,930
2016 28,601 34,967 29,829
2017 30,088 36,268 31,177
2018 29,366 37,763 32,621
2019 30,272 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




BOTETOURT COUNTY

Population

Commonwealth

Year Botetourt County of Virginia United States
2010 33,148 8,001,024 308,745,538
2011 33,005 8,101,155 311,556,874
2012 33,123 8,185,080 313,830,990
2013 32,994 8,252,427 315,993,715
2014 33,080 8,310,993 318,301,008
2015 33,380 8,361,808 320,635,163
2016 33,252 8,410,106 322,941,311
2017 33,313 8,463,587 324,985,539
2018 33,352 8,501,286 326,687,501
2019 33,419 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year Botetourt County of Virginia United States
2011 5.9% 6.6% 8.9%
2012 5.4 5.9 8.1
2013 5.1 5.6 7.4
2014 4.8 5.1 6.2
2015 4.1 4.4 5.3
2016 3.6 4.0 4.9
2017 3.5 3.7 4.4
2018 2.7 2.9 3.9
2019 2.4 2.7 3.7
2020 4.5 6.2 8.1

Source: Virginia Employment Commission




Median Household Income

Commonwealth

Year Botetourt County of Virginia United States
2010 $64,724 $60,674 $50,046
2011 65,633 61,882 50,502
2012 66,053 61,741 53,046
2013 65,935 62,666 52,250
2014 63,011 64,902 53,657
2015 60,454 66,262 55,775
2016 61,470 68,114 57,617
2017 64,733 71,535 60,336
2018 68,410 72,577 61,937
2019 71,110 76,456 65,712

Source: U.S. Census Bureau, American Community Survey

Per Capita Income

Commonwealth

Year Botetourt County of Virginia United States
2010 $29,540 $32,145 $26,049
2011 30,293 33,040 26,708
2012 30,137 33,326 27,319
2013 32,490 33,493 28,184
2014 32,266 33,958 28,889
2015 31,160 34,152 28,930
2016 32,518 34,967 29,829
2017 34,733 36,268 31,177
2018 33,983 37,763 32,621
2019 35,893 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF BRISTOL

Population
Commonwealth
Year City of Bristol of Virginia United States
2010 17,835 8,001,024 308,745,538
2011 17,717 8,101,155 311,556,874
2012 17,692 8,185,080 313,830,990
2013 17,386 8,252,427 315,993,715
2014 17,191 8,310,993 318,301,008
2015 17,146 8,361,808 320,635,163
2016 17,088 8,410,106 322,941,311
2017 16,880 8,463,587 324,985,539
2018 16,685 8,501,286 326,687,501
2019 16,762 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year City of Bristol of Virginia United States
2011 8.3% 6.6% 8.9%
2012 7.1 59 8.1
2013 6.8 5.6 7.4
2014 6.3 51 6.2
2015 5.3 4.4 5.3
2016 5.0 4.0 4.9
2017 4.5 3.7 4.4
2018 3.7 29 3.9
2019 3.6 2.7 3.7
2020 7.7 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year City of Bristol of Virginia United States
2010 $32,079 $60,674 $50,046
2011 32,122 61,882 50,502
2012 30,636 61,741 53,046
2013 32,221 62,666 52,250
2014 33,616 64,902 53,657
2015 35,368 66,262 55,775
2016 35,801 68,114 57,617
2017 37,844 71,535 60,336
2018 37,904 72,577 61,937
2019 37,500 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year City of Bristol” of Virginia United States
2010 $34,686 $32,145 $26,049
2011 37,538 33,040 26,708
2012 40,350 33,326 27,319
2013 38,714 33,493 28,184
2014 37,843 33,958 28,889
2015 37,843 34,152 28,930
2016 36,841 34,967 29,829
2017 39,527 36,268 31,177
2018 40,773 37,763 32,621
2019 41,513 39,278 34,103

Source: U.S. Bureau of Economic Analysis for City of Bristol; U.S. Census Bureau, American Community Survey for
Virginia and U.S.
*Combined with Washington County, Virginia



CITY OF BUENA VISTA

Population
City of Buena Commonwealth
Year Vista of Virginia United States
2010 6,650 8,001,024 308,745,538
2011 6,711 8,101,155 311,556,874
2012 6,747 8,185,080 313,830,990
2013 6,652 8,252,427 315,993,715
2014 6,549 8,310,993 318,301,008
2015 6,529 8,361,808 320,635,163
2016 6,435 8,410,106 322,941,311
2017 6,482 8,463,587 324,985,539
2018 6,494 8,501,286 326,687,501
2019 6,478 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

City of Buena

Commonwealth

Year Vista of Virginia United States
2011 9.1% 6.6% 8.9%
2012 7.7 5.9 8.1
2013 6.6 5.6 7.4
2014 5.7 5.1 6.2
2015 5.0 4.4 5.3
2016 5.0 4.0 4.9
2017 4.2 3.7 4.4
2018 3.1 2.9 3.9
2019 2.6 2.7 3.7
2020 5.7 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

City of Buena Commonwealth
Year Vista of Virginia United States
2010 $39,955 $60,674 $50,046
2011 35,426 61,882 50,502
2012 35,921 61,741 53,046
2013 36,591 62,666 52,250
2014 32,789 64,902 53,657
2015 29,097 66,262 55,775
2016 29,109 68,114 57,617
2017 33,672 71,535 60,336
2018 34,273 72,577 61,937
2019 32,455 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

City of Buena Commonwealth
Year Vista of Virginia United States
2010 $19,030 $32,145 $26,049
2011 18,268 33,040 26,708
2012 19,014 33,326 27,319
2013 18,453 33,493 28,184
2014 17,460 33,958 28,889
2015 15,707 34,152 28,930
2016 16,405 34,967 29,829
2017 17,969 36,268 31,177
2018 19,744 37,763 32,621
2019 21,419 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




FREDERICK COUNTY

Population
Frederick Commonwealth
Year County of Virginia United States
2010 78,305 8,001,024 308,745,538
2011 79,512 8,101,155 311,556,874
2012 80,229 8,185,080 313,830,990
2013 81,474 8,252,427 315,993,715
2014 82,714 8,310,993 318,301,008
2015 83,493 8,361,808 320,635,163
2016 84,638 8,410,106 322,941,311
2017 86,456 8,463,587 324,985,539
2018 88,173 8,501,286 326,687,501
2019 89,313 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Frederick Commonwealth

Year County of Virginia United States
2011 5.9% 6.6% 8.9%
2012 5.4 59 8.1
2013 5.1 5.6 7.4
2014 4.8 51 6.2
2015 4.1 4.4 5.3
2016 3.6 4.0 4.9
2017 35 3.7 4.4
2018 2.7 29 3.9
2019 2.4 2.7 3.7
2020 4.5 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Frederick Commonwealth
Year County of Virginia United States
2010 $63,331 $60,674 $50,046
2011 69,155 61,882 50,502
2012 67,289 61,741 53,046
2013 69,332 62,666 52,250
2014 66,167 64,902 53,657
2015 71,993 66,262 55,775
2016 69,827 68,114 57,617
2017 72,405 71,535 60,336
2018 80,953 72,577 61,937
2019 86,229 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Frederick Commonwealth
Year County of Virginia United States
2010 $29,540 $32,145 $26,049
2011 30,293 33,040 26,708
2012 30,137 33,326 27,319
2013 32,490 33,493 28,184
2014 32,266 33,958 28,889
2015 31,160 34,152 28,930
2016 32,518 34,967 29,829
2017 34,733 36,268 31,177
2018 33,983 37,763 32,621
2019 35,893 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF HARRISONBURG

Population
City of Commonwealth
Year Harrisonburg of Virginia United States
2010 48,914 8,001,024 308,745,538
2011 49,935 8,101,155 311,556,874
2012 51,312 8,185,080 313,830,990
2013 51,537 8,252,427 315,993,715
2014 52,542 8,310,993 318,301,008
2015 52,675 8,361,808 320,635,163
2016 53,542 8,410,106 322,941,311
2017 53,644 8,463,587 324,985,539
2018 53,488 8,501,286 326,687,501
2019 53,016 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

City of Commonwealth

Year Harrisonburg of Virginia United States
2011 7.8% 6.6% 8.9%
2012 7.2 5.9 8.1
2013 6.6 5.6 7.4
2014 6.0 5.1 6.2
2015 5.2 4.4 5.3
2016 4.7 4.0 4.9
2017 4.4 3.7 4.4
2018 3.4 2.9 3.9
2019 3.1 2.7 3.7
2020 6.4 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

City of Commonwealth
Year Harrisonburg of Virginia United States
2010 $37,235 $60,674 $50,046
2011 37,850 61,882 50,502
2012 36,853 61,741 53,046
2013 38,048 62,666 52,250
2014 38,807 64,902 53,657
2015 38,750 66,262 55,775
2016 40,494 68,114 57,617
2017 43,009 71,535 60,336
2018 43,893 72,577 61,937
2019 46,679 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

City of Commonwealth
Year Harrisonburg of Virginia United States
2010 $16,750 $32,145 $26,049
2011 16,992 33,040 26,708
2012 16,621 33,326 27,319
2013 17,080 33,493 28,184
2014 17,919 33,958 28,889
2015 18,324 34,152 28,930
2016 18,892 34,967 29,829
2017 20,134 36,268 31,177
2018 21,793 37,763 32,621
2019 23,202 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF LEXINGTON
Population
Commonwealth
Year City of Lexington of Virginia United States
2010 7,042 8,001,024 308,745,538
2011 6,972 8,101,155 311,556,874
2012 7,018 8,185,080 313,830,990
2013 7,146 8,252,427 315,993,715
2014 7,125 8,310,993 318,301,008
2015 7,162 8,361,808 320,635,163
2016 7,148 8,410,106 322,941,311
2017 7,154 8,463,587 324,985,539
2018 7,297 8,501,286 326,687,501
2019 7,446 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year City of Lexington of Virginia United States
2011 9.1% 6.6% 8.9%
2012 8.6 59 8.1
2013 8.3 5.6 7.4
2014 7.6 51 6.2
2015 6.7 4.4 5.3
2016 6.0 4.0 4.9
2017 6.0 3.7 4.4
2018 4.6 29 3.9
2019 4.5 2.7 3.7
2020 7.0 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year City of Lexington of Virginia United States
2010 $31,571 $60,674 $50,046
2011 33,670 61,882 50,502
2012 36,511 61,741 53,046
2013 36,505 62,666 52,250
2014 36,840 64,902 53,657
2015 34,017 66,262 55,775
2016 34,464 68,114 57,617
2017 37,309 71,535 60,336
2018 36,466 72,577 61,937
2019 42,632 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year City of Lexington of Virginia United States
2010 $17,022 $32,145 $26,049
2011 15,088 33,040 26,708
2012 15,829 33,326 27,319
2013 14,763 33,493 28,184
2014 15,627 33,958 28,889
2015 14,792 34,152 28,930
2016 15,745 34,967 29,829
2017 16,668 36,268 31,177
2018 17,762 37,763 32,621
2019 19,047 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




MONTGOMERY COUNTY

Population
Montgomery Commonwealth
Year County of Virginia United States
2010 94,392 8,001,024 308,745,538
2011 94,737 8,101,155 311,556,874
2012 95,652 8,185,080 313,830,990
2013 96,589 8,252,427 315,993,715
2014 97,107 8,310,993 318,301,008
2015 97,317 8,361,808 320,635,163
2016 98,172 8,410,106 322,941,311
2017 98,142 8,463,587 324,985,539
2018 98,532 8,501,286 326,687,501
2019 98,535 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Montgomery Commonwealth

Year County of Virginia United States
2011 6.3% 6.6% 8.9%
2012 5.8 59 8.1
2013 55 5.6 7.4
2014 5.0 51 6.2
2015 4.3 4.4 53
2016 4.1 4.0 4.9
2017 3.7 3.7 4.4
2018 2.9 29 3.9
2019 2.7 2.7 3.7
2020 4.8 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Montgomery Commonwealth
Year County of Virginia United States
2010 $43,229 $60,674 $50,046
2011 44,231 61,882 50,502
2012 44,166 61,741 53,046
2013 45,543 62,666 52,250
2014 44,810 64,902 53,657
2015 46,663 66,262 55,775
2016 49,712 68,114 57,617
2017 53,424 71,535 60,336
2018 54,641 72,577 61,937
2019 57,977 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Montgomery Commonwealth
Year County of Virginia United States
2010 $22,040 $32,145 $26,049
2011 22,861 33,040 26,708
2012 23,292 33,326 27,319
2013 23,548 33,493 28,184
2014 23,727 33,958 28,889
2015 25,368 34,152 28,930
2016 26,819 34,967 29,829
2017 28,277 36,268 31,177
2018 28,920 37,763 32,621
2019 30,054 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




PULASKI COUNTY
Population
Commonwealth
Year Pulaski County of Virginia United States
2010 34,872 8,001,024 308,745,538
2011 34,740 8,101,155 311,556,874
2012 34,732 8,185,080 313,830,990
2013 34,546 8,252,427 315,993,715
2014 34,340 8,310,993 318,301,008
2015 34,351 8,361,808 320,635,163
2016 34,249 8,410,106 322,941,311
2017 34,225 8,463,587 324,985,539
2018 34,060 8,501,286 326,687,501
2019 34,027 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year Pulaski County of Virginia United States
2011 8.7% 6.6% 8.9%
2012 7.3 59 8.1
2013 7.4 5.6 7.4
2014 6.0 51 6.2
2015 5.0 4.4 5.3
2016 5.9 4.0 4.9
2017 5.3 3.7 4.4
2018 34 29 3.9
2019 3.2 2.7 3.7
2020 7.9 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year Pulaski County of Virginia United States
2010 $41,163 $60,674 $50,046
2011 40,987 61,882 50,502
2012 43,072 61,741 53,046
2013 44,312 62,666 52,250
2014 45,635 64,902 53,657
2015 47,495 66,262 55,775
2016 49,469 68,114 57,617
2017 49,691 71,535 60,336
2018 52,638 72,577 61,937
2019 53,866 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year Pulaski County of Virginia United States
2010 $20,976 $32,145 $26,049
2011 21,623 33,040 26,708
2012 22,231 33,326 27,319
2013 23,987 33,493 28,184
2014 24,722 33,958 28,889
2015 25,556 34,152 28,930
2016 25,738 34,967 29,829
2017 26,328 36,268 31,177
2018 26,609 37,763 32,621
2019 28,125 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF RADFORD

Population
Commonwealth
Year City of Radford of Virginia United States
2010 16,408 8,001,024 308,745,538
2011 16,814 8,101,155 311,556,874
2012 16,714 8,185,080 313,830,990
2013 17,117 8,252,427 315,993,715
2014 17,392 8,310,993 318,301,008
2015 17,295 8,361,808 320,635,163
2016 17,324 8,410,106 322,941,311
2017 17,484 8,463,587 324,985,539
2018 18,101 8,501,286 326,687,501
2019 18,249 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year City of Radford of Virginia United States
2011 8.4% 6.6% 8.9%
2012 7.8 59 8.1
2013 7.4 5.6 7.4
2014 6.6 51 6.2
2015 5.6 4.4 5.3
2016 5.3 4.0 4.9
2017 4.9 3.7 4.4
2018 3.7 29 3.9
2019 3.4 2.7 3.7
2020 6.3 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year City of Radford of Virginia United States
2010 $29,155 $60,674 $50,046
2011 29,101 61,882 50,502
2012 29,757 61,741 53,046
2013 30,714 62,666 52,250
2014 30,284 64,902 53,657
2015 29,912 66,262 55,775
2016 31,457 68,114 57,617
2017 36,082 71,535 60,336
2018 36,743 72,577 61,937
2019 36,297 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year City of Radford of Virginia United States
2010 $16,496 $32,145 $26,049
2011 16,723 33,040 26,708
2012 15,748 33,326 27,319
2013 16,181 33,493 28,184
2014 15,509 33,958 28,889
2015 15,556 34,152 28,930
2016 18,108 34,967 29,829
2017 19,539 36,268 31,177
2018 20,760 37,763 32,621
2019 21,797 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF ROANOKE

Population
Commonwealth
Year City of Roanoke of Virginia United States
2010 97,032 8,001,024 308,745,538
2011 96,782 8,101,155 311,556,874
2012 98,011 8,185,080 313,830,990
2013 98,849 8,252,427 315,993,715
2014 99,427 8,310,993 318,301,008
2015 99,669 8,361,808 320,635,163
2016 99,337 8,410,106 322,941,311
2017 98,986 8,463,587 324,985,539
2018 99,009 8,501,286 326,687,501
2019 99,143 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year City of Roanoke of Virginia United States
2011 8.0% 6.6% 8.9%
2012 7.1 59 8.1
2013 6.5 5.6 7.4
2014 5.8 51 6.2
2015 4.8 4.4 5.3
2016 4.2 4.0 4.9
2017 4.1 3.7 4.4
2018 3.2 29 3.9
2019 2.9 2.7 3.7
2020 7.7 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year City of Roanoke of Virginia United States
2010 $36,422 $60,674 $50,046
2011 37,753 61,882 50,502
2012 38,265 61,741 53,046
2013 38,145 62,666 52,250
2014 39,530 64,902 53,657
2015 39,930 66,262 55,775
2016 39,201 68,114 57,617
2017 41,483 71,535 60,336
2018 43,028 72,577 61,937
2019 44,230 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year City of Roanoke of Virginia United States
2010 $22,530 $32,145 $26,049
2011 23,023 33,040 26,708
2012 23,831 33,326 27,319
2013 23,295 33,493 28,184
2014 23,565 33,958 28,889
2015 23,685 34,152 28,930
2016 23,611 34,967 29,829
2017 26,705 36,268 31,177
2018 27,959 37,763 32,621
2019 27,183 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




ROANOKE COUNTY

Population
Commonwealth
Year Roanoke County of Virginia United States
2010 92,376 8,001,024 308,745,538
2011 92,815 8,101,155 311,556,874
2012 92,738 8,185,080 313,830,990
2013 93,311 8,252,427 315,993,715
2014 93,378 8,310,993 318,301,008
2015 93,376 8,361,808 320,635,163
2016 93,528 8,410,106 322,941,311
2017 93,939 8,463,587 324,985,539
2018 94,086 8,501,286 326,687,501
2019 94,186 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year Roanoke County of Virginia United States
2011 5.7% 6.6% 8.9%
2012 5.1 59 8.1
2013 4.9 5.6 7.4
2014 4.5 51 6.2
2015 3.9 4.4 5.3
2016 35 4.0 4.9
2017 34 3.7 4.4
2018 2.7 29 3.9
2019 2.4 2.7 3.7
2020 5.1 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year Roanoke County of Virginia United States
2010 $59,446 $60,674 $50,046
2011 62,895 61,882 50,502
2012 61,686 61,741 53,046
2013 60,795 62,666 52,250
2014 60,950 64,902 53,657
2015 60,519 66,262 55,775
2016 60,380 68,114 57,617
2017 62,134 71,535 60,336
2018 65,467 72,577 61,937
2019 68,948 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year Roanoke County of Virginia United States
2010 $31,046 $32,145 $26,049
2011 31,617 33,040 26,708
2012 31,666 33,326 27,319
2013 31,728 33,493 28,184
2014 31,864 33,958 28,889
2015 31,370 34,152 28,930
2016 32,220 34,967 29,829
2017 33,717 36,268 31,177
2018 34,901 37,763 32,621
2019 36,469 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




ROCKBRIDGE COUNTY

Population
Rockbridge Commonwealth
Year County of Virginia United States
2010 22,307 8,001,024 308,745,538
2011 22,445 8,101,155 311,556,874
2012 22,378 8,185,080 313,830,990
2013 22,328 8,252,427 315,993,715
2014 22,432 8,310,993 318,301,008
2015 22,396 8,361,808 320,635,163
2016 22,450 8,410,106 322,941,311
2017 22,668 8,463,587 324,985,539
2018 22,761 8,501,286 326,687,501
2019 22,573 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Rockbridge Commonwealth

Year County of Virginia United States
2011 6.8% 6.6% 8.9%
2012 6.0 59 8.1
2013 5.7 5.6 7.4
2014 5.2 51 6.2
2015 4.6 4.4 5.3
2016 4.3 4.0 4.9
2017 4.1 3.7 4.4
2018 3.0 29 3.9
2019 2.6 2.7 3.7
2020 55 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Rockbridge Commonwealth
Year County of Virginia United States
2010 $44,417 $60,674 $50,046
2011 45,489 61,882 50,502
2012 45,859 61,741 53,046
2013 48,313 62,666 52,250
2014 48,550 64,902 53,657
2015 48,901 66,262 55,775
2016 52,478 68,114 57,617
2017 53,918 71,535 60,336
2018 54,805 72,577 61,937
2019 54,600 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Rockbridge Commonwealth
Year County of Virginia United States
2010 $23,753 $32,145 $26,049
2011 23,022 33,040 26,708
2012 23,978 33,326 27,319
2013 25,638 33,493 28,184
2014 26,391 33,958 28,889
2015 26,767 34,152 28,930
2016 29,603 34,967 29,829
2017 31,534 36,268 31,177
2018 31,594 37,763 32,621
2019 31,539 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




ROCKINGHAM COUNTY

Population
Rockingham Commonwealth
Year County of Virginia United States
2010 76,314 8,001,024 308,745,538
2011 76,861 8,101,155 311,556,874
2012 77,137 8,185,080 313,830,990
2013 77,419 8,252,427 315,993,715
2014 77,878 8,310,993 318,301,008
2015 78,445 8,361,808 320,635,163
2016 79,367 8,410,106 322,941,311
2017 80,397 8,463,587 324,985,539
2018 81,261 8,501,286 326,687,501
2019 81,948 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Rockingham Commonwealth

Year County of Virginia United States
2011 6.0% 6.6% 8.9%
2012 5.6 59 8.1
2013 5.0 5.6 7.4
2014 4.6 51 6.2
2015 4.1 4.4 5.3
2016 35 4.0 4.9
2017 3.2 3.7 4.4
2018 2.6 29 3.9
2019 2.3 2.7 3.7
2020 4.7 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Rockingham Commonwealth
Year County of Virginia United States
2010 $49,930 $60,674 $50,046
2011 51,775 61,882 50,502
2012 51,721 61,741 53,046
2013 52,195 62,666 52,250
2014 53,728 64,902 53,657
2015 53,744 66,262 55,775
2016 55,029 68,114 57,617
2017 57,651 71,535 60,336
2018 59,817 72,577 61,937
2019 61,864 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Rockingham Commonwealth
Year County of Virginia United States
2010 $25,274 $32,145 $26,049
2011 26,226 33,040 26,708
2012 28,884 33,326 27,319
2013 27,298 33,493 28,184
2014 27,696 33,958 28,889
2015 26,472 34,152 28,930
2016 27,160 34,967 29,829
2017 28,884 36,268 31,177
2018 30,138 37,763 32,621
2019 31,275 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF SALEM

Population
Commonwealth
Year City of Salem of Virginia United States
2010 24,802 8,001,024 308,745,538
2011 25,026 8,101,155 311,556,874
2012 25,179 8,185,080 313,830,990
2013 25,317 8,252,427 315,993,715
2014 25,428 8,310,993 318,301,008
2015 25,364 8,361,808 320,635,163
2016 25,252 8,410,106 322,941,311
2017 25,373 8,463,587 324,985,539
2018 25,293 8,501,286 326,687,501
2019 25,301 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year City of Salem of Virginia United States
2011 6.3% 6.6% 8.9%
2012 5.8 59 8.1
2013 5.7 5.6 7.4
2014 5.1 51 6.2
2015 4.4 4.4 5.3
2016 3.9 4.0 4.9
2017 3.7 3.7 4.4
2018 2.9 29 3.9
2019 2.7 2.7 3.7
2020 5.8 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year City of Salem of Virginia United States
2010 $48,828 $60,674 $50,046
2011 48,050 61,882 50,502
2012 47,776 61,741 53,046
2013 48,733 62,666 52,250
2014 50,590 64,902 53,657
2015 50,068 66,262 55,775
2016 52,351 68,114 57,617
2017 53,990 71,535 60,336
2018 57,185 72,577 61,937
2019 57,165 76,456 65,712

Source: U.S. Census Bureau, American Community Survey

-29




Per Capita Income

Commonwealth
Year City of Salem of Virginia United States
2010 $27,081 $32,145 $26,049
2011 27,143 33,040 26,708
2012 26,699 33,326 27,319
2013 26,661 33,493 28,184
2014 27,559 33,958 28,889
2015 27,560 34,152 28,930
2016 28,892 34,967 29,829
2017 30,141 36,268 31,177
2018 31,274 37,763 32,621
2019 31,924 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




SHENANDOAH COUNTY

Population
Shenandoah Commonwealth
Year County of Virginia United States
2010 41,993 8,001,024 308,745,538
2011 42,266 8,101,155 311,556,874
2012 42,530 8,185,080 313,830,990
2013 42,506 8,252,427 315,993,715
2014 42,729 8,310,993 318,301,008
2015 42,848 8,361,808 320,635,163
2016 42,907 8,410,106 322,941,311
2017 43,276 8,463,587 324,985,539
2018 43,473 8,501,286 326,687,501
2019 43,616 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Shenandoah Commonwealth

Year County of Virginia United States
2011 7.0% 6.6% 8.9%
2012 6.2 59 8.1
2013 55 5.6 7.4
2014 4.9 51 6.2
2015 4.2 4.4 5.3
2016 3.7 4.0 4.9
2017 3.3 3.7 4.4
2018 2.8 29 3.9
2019 2.4 2.7 3.7
2020 5.3 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Shenandoah Commonwealth
Year County of Virginia United States
2010 $50,171 $60,674 $50,046
2011 50,535 61,882 50,502
2012 49,953 61,741 53,046
2013 49,625 62,666 52,250
2014 47,936 64,902 53,657
2015 49,406 66,262 55,775
2016 50,450 68,114 57,617
2017 53,934 71,535 60,336
2018 54,921 72,577 61,937
2019 57,252 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Shenandoah Commonwealth
Year County of Virginia United States
2010 $24,502 $32,145 $26,049
2011 24,913 33,040 26,708
2012 25,131 33,326 27,319
2013 25,134 33,493 28,184
2014 24,967 33,958 28,889
2015 25,253 34,152 28,930
2016 26,444 34,967 29,829
2017 27,016 36,268 31,177
2018 28,064 37,763 32,621
2019 28,882 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




SMYTH COUNTY

Population
Commonwealth
Year Smyth County of Virginia United States
2010 32,208 8,001,024 308,745,538
2011 32,047 8,101,155 311,556,874
2012 31,896 8,185,080 313,830,990
2013 31,772 8,252,427 315,993,715
2014 31,573 8,310,993 318,301,008
2015 31,419 8,361,808 320,635,163
2016 31,126 8,410,106 322,941,311
2017 30,731 8,463,587 324,985,539
2018 30,454 8,501,286 326,687,501
2019 30,104 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year Smyth County of Virginia United States
2011 10.9% 6.6% 8.9%
2012 94 59 8.1
2013 8.9 5.6 7.4
2014 7.8 51 6.2
2015 6.4 4.4 5.3
2016 5.7 4.0 4.9
2017 4.9 3.7 4.4
2018 3.9 29 3.9
2019 3.6 2.7 3.7
2020 6.4 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year Smyth County of Virginia United States
2010 $34,864 $60,674 $50,046
2011 34,533 61,882 50,502
2012 34,394 61,741 53,046
2013 37,239 62,666 52,250
2014 37,880 64,902 53,657
2015 37,983 66,262 55,775
2016 38,906 68,114 57,617
2017 40,544 71,535 60,336
2018 40,425 72,577 61,937
2019 40,932 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year Smyth County of Virginia United States
2010 $19,906 $32,145 $26,049
2011 20,626 33,040 26,708
2012 20,169 33,326 27,319
2013 20,837 33,493 28,184
2014 22,010 33,958 28,889
2015 21,927 34,152 28,930
2016 22,161 34,967 29,829
2017 22,319 36,268 31,177
2018 22,297 37,763 32,621
2019 21,605 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF STAUNTON

Population
Commonwealth
Year City of Staunton of Virginia United States
2010 23,746 8,001,024 308,745,538
2011 24,023 8,101,155 311,556,874
2012 23,809 8,185,080 313,830,990
2013 24,101 8,252,427 315,993,715
2014 24,283 8,310,993 318,301,008
2015 24,185 8,361,808 320,635,163
2016 24,156 8,410,106 322,941,311
2017 24,325 8,463,587 324,985,539
2018 24,562 8,501,286 326,687,501
2019 24,932 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year City of Staunton of Virginia United States
2011 7.1% 6.6% 8.9%
2012 6.3 59 8.1
2013 5.7 5.6 7.4
2014 5.1 51 6.2
2015 4.3 4.4 5.3
2016 3.8 4.0 4.9
2017 35 3.7 4.4
2018 2.8 29 3.9
2019 2.6 2.7 3.7
2020 6.3 6.2 8.1

Source: Virginia Employme

nt Commission

Median Household Income

Commonwealth
Year City of Staunton of Virginia United States
2010 $42,724 $60,674 $50,046
2011 42,757 61,882 50,502
2012 42,918 61,741 53,046
2013 38,501 62,666 52,250
2014 39,982 64,902 53,657
2015 40,842 66,262 55,775
2016 42,948 68,114 57,617
2017 46,435 71,535 60,336
2018 48,049 72,577 61,937
2019 52,611 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year City of Staunton of Virginia United States
2010 $24,077 $32,145 $26,049
2011 24,595 33,040 26,708
2012 25,001 33,326 27,319
2013 24,753 33,493 28,184
2014 25,255 33,958 28,889
2015 25,182 34,152 28,930
2016 26,678 34,967 29,829
2017 27,571 36,268 31,177
2018 28,836 37,763 32,621
2019 30,166 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




WARREN COUNTY

Population
Commonwealth
Year Warren County of Virginia United States
2010 37,575 8,001,024 308,745,538
2011 37,646 8,101,155 311,556,874
2012 37,887 8,185,080 313,830,990
2013 38,500 8,252,427 315,993,715
2014 40,126 8,310,993 318,301,008
2015 38,716 8,361,808 320,635,163
2016 39,165 8,410,106 322,941,311
2017 39,409 8,463,587 324,985,539
2018 40,006 8,501,286 326,687,501
2019 40,164 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year Warren County of Virginia United States
2011 7.4% 6.6% 8.9%
2012 6.6 59 8.1
2013 6.0 5.6 7.4
2014 55 51 6.2
2015 4.7 4.4 5.3
2016 4.0 4.0 4.9
2017 3.7 3.7 4.4
2018 3.0 29 3.9
2019 2.7 2.7 3.7
2020 5.8 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year Warren County of Virginia United States
2010 $60,522 $60,674 $50,046
2011 61,379 61,882 50,502
2012 61,693 61,741 53,046
2013 61,610 62,666 52,250
2014 60,560 64,902 53,657
2015 61,454 66,262 55,775
2016 63,734 68,114 57,617
2017 65,353 71,535 60,336
2018 68,189 72,577 61,937
2019 69,116 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year Warren County of Virginia United States
2010 $29,098 $32,145 $26,049
2011 30,069 33,040 26,708
2012 29,554 33,326 27,319
2013 28,889 33,493 28,184
2014 29,160 33,958 28,889
2015 29,522 34,152 28,930
2016 29,179 34,967 29,829
2017 30,009 36,268 31,177
2018 31,007 37,763 32,621
2019 32,086 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




WASHINGTON COUNTY

Population
Washington Commonwealth
Year County of Virginia United States
2010 54,876 8,001,024 308,745,538
2011 54,831 8,101,155 311,556,874
2012 55,095 8,185,080 313,830,990
2013 54,776 8,252,427 315,993,715
2014 54,603 8,310,993 318,301,008
2015 54,268 8,361,808 320,635,163
2016 54,100 8,410,106 322,941,311
2017 54,179 8,463,587 324,985,539
2018 54,067 8,501,286 326,687,501
2019 53,740 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Washington Commonwealth

Year County of Virginia United States
2011 7.1% 6.6% 8.9%
2012 6.6 59 8.1
2013 6.2 5.6 7.4
2014 5.7 51 6.2
2015 4.7 4.4 5.3
2016 4.4 4.0 4.9
2017 4.1 3.7 4.4
2018 3.3 29 3.9
2019 3.2 2.7 3.7
2020 5.8 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Washington Commonwealth
Year County of Virginia United States
2010 $40,422 $60,674 $50,046
2011 41,526 61,882 50,502
2012 42,844 61,741 53,046
2013 41,897 62,666 52,250
2014 42,458 64,902 53,657
2015 43,310 66,262 55,775
2016 43,835 68,114 57,617
2017 44,844 71,535 60,336
2018 46,262 72,577 61,937
2019 48,495 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Washington Commonwealth
Year County of Virginia United States
2010 $23,488 $32,145 $26,049
2011 25,043 33,040 26,708
2012 24,768 33,326 27,319
2013 25,109 33,493 28,184
2014 25,807 33,958 28,889
2015 25,351 34,152 28,930
2016 25,287 34,967 29,829
2017 25,640 36,268 31,177
2018 26,085 37,763 32,621
2019 27,524 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF WAYNESBORO

Population
City of Commonwealth
Year Waynesboro of Virginia United States
2010 21,006 8,001,024 308,745,538
2011 21,103 8,101,155 311,556,874
2012 21,066 8,185,080 313,830,990
2013 21,167 8,252,427 315,993,715
2014 21,305 8,310,993 318,301,008
2015 21,542 8,361,808 320,635,163
2016 21,757 8,410,106 322,941,311
2017 22,242 8,463,587 324,985,539
2018 22,531 8,501,286 326,687,501
2019 22,630 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

City of Commonwealth

Year Wayneshoro of Virginia United States
2011 8.1% 6.6% 8.9%
2012 6.9 59 8.1
2013 5.9 5.6 7.4
2014 5.2 51 6.2
2015 4.7 4.4 5.3
2016 4.1 4.0 4.9
2017 4.0 3.7 4.4
2018 3.2 29 3.9
2019 2.8 2.7 3.7
2020 6.5 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

City of Commonwealth
Year Waynesboro of Virginia United States
2010 $40,977 $60,674 $50,046
2011 43,605 61,882 50,502
2012 43,884 61,741 53,046
2013 44,847 62,666 52,250
2014 45,499 64,902 53,657
2015 45,643 66,262 55,775
2016 45,097 68,114 57,617
2017 42,112 71,535 60,336
2018 45,738 72,577 61,937
2019 45,011 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

City of Commonwealth
Year Waynesboro of Virginia United States
2010 $23,190 $32,145 $26,049
2011 24,695 33,040 26,708
2012 24,826 33,326 27,319
2013 22,872 33,493 28,184
2014 21,515 33,958 28,889
2015 22,516 34,152 28,930
2016 22,967 34,967 29,829
2017 23,640 36,268 31,177
2018 25,421 37,763 32,621
2019 27,033 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




CITY OF WINCHESTER

Population
City of Commonwealth
Year Winchester of Virginia United States
2010 26,203 8,001,024 308,745,538
2011 26,660 8,101,155 311,556,874
2012 27,008 8,185,080 313,830,990
2013 27,321 8,252,427 315,993,715
2014 27,382 8,310,993 318,301,008
2015 27,480 8,361,808 320,635,163
2016 27,785 8,410,106 322,941,311
2017 28,178 8,463,587 324,985,539
2018 27,962 8,501,286 326,687,501
2019 28,078 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

City of Commonwealth

Year Winchester of Virginia United States
2011 7.4% 6.6% 8.9%
2012 6.5 59 8.1
2013 5.7 5.6 7.4
2014 5.0 51 6.2
2015 4.3 4.4 5.3
2016 3.9 4.0 4.9
2017 3.6 3.7 4.4
2018 2.9 29 3.9
2019 2.7 2.7 3.7
2020 5.8 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

City of Commonwealth
Year Winchester of Virginia United States
2010 $44,873 $60,674 $50,046
2011 46,065 61,882 50,502
2012 45,959 61,741 53,046
2013 44,200 62,666 52,250
2014 44,731 64,902 53,657
2015 45,363 66,262 55,775
2016 46,466 68,114 57,617
2017 49,330 71,535 60,336
2018 53,797 72,577 61,937
2019 58,818 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

City of Commonwealth
Year Winchester of Virginia United States
2010 $26,341 $32,145 $26,049
2011 26,343 33,040 26,708
2012 27,146 33,326 27,319
2013 26,060 33,493 28,184
2014 26,624 33,958 28,889
2015 26,182 34,152 28,930
2016 26,984 34,967 29,829
2017 28,429 36,268 31,177
2018 29,727 37,763 32,621
2019 30,859 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




WYTHE COUNTY

Population
Commonwealth
Year Wythe County of Virginia United States
2010 29,235 8,001,024 308,745,538
2011 29,202 8,101,155 311,556,874
2012 29,328 8,185,080 313,830,990
2013 29,282 8,252,427 315,993,715
2014 29,055 8,310,993 318,301,008
2015 29,097 8,361,808 320,635,163
2016 28,912 8,410,106 322,941,311
2017 28,829 8,463,587 324,985,539
2018 28,698 8,501,286 326,687,501
2019 28,684 8,535,519 328,239,523

Source: U.S. Census Bureau

Unemployment Rate

Commonwealth

Year Wythe County of Virginia United States
2011 9.2% 6.6% 8.9%
2012 7.6 59 8.1
2013 7.6 5.6 7.4
2014 6.3 51 6.2
2015 5.4 4.4 53
2016 5.6 4.0 4.9
2017 5.0 3.7 4.4
2018 3.7 29 3.9
2019 3.4 2.7 3.7
2020 7.7 6.2 8.1

Source: Virginia Employment Commission

Median Household Income

Commonwealth
Year Wythe County of Virginia United States
2010 $38,948 $60,674 $50,046
2011 40,920 61,882 50,502
2012 40,564 61,741 53,046
2013 41,275 62,666 52,250
2014 40,185 64,902 53,657
2015 41,360 66,262 55,775
2016 42,888 68,114 57,617
2017 46,119 71,535 60,336
2018 48,043 72,577 61,937
2019 49,364 76,456 65,712

Source: U.S. Census Bureau, American Community Survey
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Per Capita Income

Commonwealth
Year Wythe County of Virginia United States
2010 $20,589 $32,145 $26,049
2011 23,561 33,040 26,708
2012 24,083 33,326 27,319
2013 23,219 33,493 28,184
2014 23,237 33,958 28,889
2015 23,770 34,152 28,930
2016 24,431 34,967 29,829
2017 24,879 36,268 31,177
2018 26,513 37,763 32,621
2019 27,381 39,278 34,103

Source: U.S. Census Bureau, American Community Survey




Commonwealth of Virginia
Commonwealth Transportation Board

CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (this “Disclosure Agreement”) is dated
, 2021 (the “Closing Date”), and is executed and delivered by the Commonwealth
Transportation Board (the “Transportation Board”) of the Commonwealth of Virginia (the
“Commonwealth”) in connection with the issuance by the Transportation Board of its
$ Commonwealth of Virginia Interstate 81 Corridor Program Revenue Bonds
(Senior Lien), Series 2021 (the “Bonds”), pursuant to the provisions of a Master Indenture of
Trust dated as of 1, 2021 (the “Master Indenture”), as supplemented by a First
Supplemental Indenture of Trust dated as of 1, 2021 (together with the Master
Indenture, the “Indenture”), entered into between the Transportation Board and U.S. Bank,
National Association, as trustee (the “Trustee”™).

The Transportation Board hereby covenants and agrees as follows:

Section 1. Definitions. In addition to capitalized terms defined elsewhere in this
Disclosure Agreement, the following capitalized terms shall have the following meanings:

“Annual Report” means any annual report provided by the Transportation Board pursuant
to and as described in Sections 3 and 4 of this Disclosure Agreement.

“Dissemination Agent” means the Transportation Board, acting in its capacity as
dissemination agent hereunder, or any successor dissemination agent. Notwithstanding anything
contained in this definition, the dissemination agent shall not be required to have any agency
relationship with the Transportation Board for purposes of state law.

“EMMA” means the MSRB's Electronic Municipal Market Access system, the internet
address of which is http://emma.msrb.org/, and any successor thereto.

“Financial Obligation” means a (i) debt obligation; (ii) derivative instrument entered into
in connection with, or pledged as a security or a source of payment for, an existing or planned
debt obligation; or (iii) a guarantee of (i) or (ii). The term Financial Obligation does not include
municipal securities as to which a final official statement has been otherwise provided to the
MSRB under the Rule.

“Fiscal Year” means the twelve-month period, at the end of which the financial position
of the Transportation Board and results of its operations for such period are determined.
Currently, the Transportation Board's Fiscal Year begins July 1 and continues through June 30 of
the next year.

“General Assembly” means the General Assembly of the Commonwealth of Virginia.

“Holder” means, for purposes of this Disclosure Agreement, any person who is a record
owner or beneficial owner of a Bond.


http://emma.msrb.org/

“MSRB” means the Municipal Securities Rulemaking Board.

“Official Statement” means the Transportation Board's Official Statement with respect to
the Bonds, dated , 2021.

“Project” means any transportation project allowable under the Commonwealth
Transportation Interstate 81 Corridor Bond Act of 2020, enactment clause 15 of Chapter 1230 of
the Acts of Assembly of the General Assembly of the Commonwealth of Virginia 2020
Reconvened Session financed in whole or in part from net proceeds of the Bonds.

“Rule” means Rule 15¢2-12, adopted by the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as the same may be amended from time to time.

“Participating Underwriter” means any of the original underwriters of the Bonds required
to comply with the Rule in connection with the offering of such Bonds.

Section 2. Purpose of the Disclosure Agreement. This Disclosure Agreement is
being executed and delivered by the Transportation Board for the benefit of the Holders and to
assist the Participating Underwriters in complying with the Rule. The Transportation Board
acknowledges that it is undertaking primary responsibility for any reports, notices or disclosures
that may be required under this Disclosure Agreement.

Section 3. Provision of Annual Reports: Audited Financial Statements.

@ By not later than 10 months following the end of each Fiscal Year of the
Transportation Board, commencing with the Fiscal Year ending June 30, 2021, the
Transportation Board shall submit, or shall cause the Dissemination Agent (if different from the
Transportation Board) to submit, to EMMA, an Annual Report that is consistent with the
requirements of Section 4 of this Disclosure Agreement. In each case, the Annual Report (i) may
be submitted as a single document or as separate documents comprising a package and (ii) may
cross-reference other information as provided in Section 4 of this Disclosure Agreement.

(b) The Transportation Board does not produce separate financial statements,
but its financial activity is included in the audited financial statements of the Commonwealth.
Accordingly, the audited financial statements of Commonwealth are attached as an appendix to
the Official Statement and will be provided by or on behalf of the Transportation Board as part
of the Annual Report to assist the Participating Underwriters in complying with the Rule. The
Transportation Board notes that as of the date of this Disclosure Agreement, the Regional Fuel
Tax Revenues (as defined in the Master Indenture) securing the Bonds are not set out and
reported separately in the audited financial statements of the Commonwealth. In connection with
any filing of audited financial statements of the Commonwealth, the Transportation Board shall
endeavor to include appropriate disclaimer language so as not to imply that general funds of the
Commonwealth will be made available to support the payment of debt service on the Bonds. If,
at any time in the future, as a result of a change in law or accounting policy or otherwise, the
Transportation Board should produce separate audited financial statements pertaining to the
Regional Fuels Tax Revenues, then the Transportation Board will make public such audited
financial statements as provided in the Rule, and such separate audited financial statements shall
be provided in lieu of the audited financial statements of the Commonwealth.
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(© If the Transportation Board fails to submit an Annual Report to EMMA by
the date required in subsection (a) hereof, the Transportation Board shall or shall cause the
Dissemination Agent (if different from the Transportation Board) to send, in a timely manner, an
appropriate notice to the MSRB in substantially the form attached hereto as Exhibit A.

Section 4. Content of Annual Reports. Each Annual Report required to be filed
hereunder shall contain or incorporate by reference, at a minimum, the following information, all
with a view toward assisting the Participating Underwriters in complying with the Rule:

@) For the Fiscal Year covered by the Annual Report, the amount of all funds
credited to the 1-81 Fund (as defined in the Master Indenture) for such Fiscal Year specifying the
amount of Regional Fuels Tax Revenues and the amount derived from the Transportation
Board’s Interstate Operations Enhancement Program (as such term is defined in the Official
Statement), and providing the amount of such funds by source appropriated by the General
Assembly for Interstate 81 Project costs and for the payment of debt service;

(b) The amount spent on debt service in such Fiscal Year on the Bonds and
other obligations issued under the Master Indenture;

(© For such Fiscal Year, a summary of the expenditure of Bond proceeds and
I-81 Fund revenues on Interstate 81 Projects [by general category, such as, by way of example,
lane widening, acceleration/deceleration lanes, truck climbing lanes and operational
improvements]; and

(d) to the extent funds other than Regional Fuels Tax Revenues are
appropriated by the General Assembly with respect to the Bonds or other obligations issued
under the Master Indenture, information detailing the source or sources of such other funds
appropriated by the General Assembly for such Fiscal Year.

Any or all of the items listed above may be incorporated by reference from other
documents, including official statements, documents related to debt issues or other documents of
the Transportation Board or the Commonwealth, that have been filed with EMMA or the
Securities and Exchange Commission. If the document incorporated by reference is a final
official statement, it must be available from EMMA. The Transportation Board shall clearly
identify each such other document so incorporated by reference.

Section 5. Event Notices. The Transportation Board will submit, or cause the
Dissemination Agent (if not the Transportation Board) to submit, in a timely manner not in
excess of ten business days after the occurrence of the event, to EMMA, notice of the occurrence
of any of the following events (listed in subsection (b)(5)(i)(c) of the Rule) with respect to the
Bonds to which the Transportation Board has actual knowledge:

Q) Principal and interest payment delinquencies;

2 Non-payment related defaults, if material;

3 Unscheduled draws on debt service reserves reflecting financial
difficulties;

4 Unscheduled draws on credit enhancements reflecting financial
difficulties;



(5) Substitution of credit or liquidity providers, or their failure to
perform;

(6) Adverse tax opinions, the issuance by the Internal Revenue Service
of proposed or final determinations of taxability, Notices of
Proposed Issue (IRS Form 5701 — TEB) or other material notices
or determinations with respect to the tax status of the Bonds, or
other material events affecting the tax status of the Bonds;

(7) Modifications to rights of Holders of the Bonds, if material;

(8) Bond calls, if material, and tender offers;

9 Defeasances;

(10)  Release, substitution, or sale of property securing repayment of the
Bonds, if material;

(11) Rating changes;

(12)  Bankruptcy, insolvency, receivership or similar event of the
Transportation Board;

(13) The consummation of a merger, consolidation, or acquisition
involving the Transportation Board or the sale of all or
substantially all of the assets of the Transportation Board, other
than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than
pursuant to its terms, if material,

(14)  Appointment of a successor or additional trustee or the change of
name of a trustee, if material,

(15) Incurrence of a Financial Obligation of the obligated person, if
material, or agreement to covenants, events of default, remedies,
priority rights or other similar terms of a Financial Obligation of
the obligated person, any of which affect Holders of the Bonds, if
material; and

(16) Default, event of acceleration, termination event, modification of
terms, or other similar events under the terms of a Financial
Obligation of the obligated person, any of which reflect financial
difficulties.

The Transportation Board does not undertake to provide the above-described notice in the
event of a mandatory, scheduled redemption, not otherwise contingent upon the occurrence of an
event, if (i) the terms, dates and amounts of redemption are set forth in detail in the Official
Statement for the Bonds, (ii) the only open issue is when Bonds will be redeemed in the case of a
partial redemption, (iii) notice of redemption is given to the Holders under the terms of the
Indenture and (iv) public notice of the redemption is given pursuant to Release No. 34-23856 of
the Securities and Exchange Commission, even if the originally scheduled amounts may be
reduced by prior optional redemption or Bond purchases.

Section 6. Termination of Reporting Obligation. The obligations of the
Transportation Board under this Disclosure Agreement shall terminate upon the earlier to occur
of the legal defeasance or final retirement of all Outstanding Bonds.




Section 7. Dissemination Agent. The Transportation Board may, from time to time,
appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this
Disclosure Agreement and may discharge any such Dissemination Agent, with or without
appointing a successor Dissemination Agent. Any such successor Dissemination Agent will be
deemed to be appointed pursuant to this Disclosure Agreement. It is currently anticipated that
such successor Dissemination Agent may include, among others, Digital Assurance Certification
LLC, or similar organizations that may exist from time to time. If at any time there is not any
other designated Dissemination Agent, the Transportation Board shall be the Dissemination
Agent.

Section 8. Amendment. Notwithstanding any other provision of this Disclosure
Agreement, the Transportation Board may amend this Disclosure Agreement if such amendment
is supported by a written opinion of independent counsel to the Transportation Board with
expertise in federal securities laws to the effect that such amendment is permitted [not
prohibited] or required by the Rule.

Section 9. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent the Transportation Board from disseminating any other information, using the
means of dissemination set forth in this Disclosure Agreement or any other means of
communication, or including any other information in any Annual Report or notice described in
Section 5 above, in addition to that which is required by this Disclosure Agreement. If the
Transportation Board chooses to include any information in any Annual Report or notice
described in Section 5 above, in addition to that which is specifically required by this Disclosure
Agreement, the Transportation Board shall have no obligation under this Disclosure Agreement
to update such information or include it in any future Annual Report or notice.

Section 10.  Default.  Any person referred to in Section 11 (other than the
Transportation Board) may take such action as may be permitted by law against the appropriate
public official to secure compliance with the obligation of the Transportation Board to file its
Annual Report or to give notice as described in Section 5. In addition, Holders of not less than a
majority of the aggregate principal amount of the Bonds outstanding may take such actions as
may be permitted by law to challenge the adequacy of any information provided pursuant to this
Disclosure Agreement or to enforce any other obligation of the Transportation Board hereunder.
A default under this Disclosure Agreement shall not be deemed an event of default under the
Indenture or any applicable resolution or other debt authorization of the Transportation Board,
and the sole remedy under this Disclosure Agreement in the event of any failure of the
Transportation Board to comply herewith shall be an action to compel performance. Nothing in
this provision shall be deemed to restrict the rights or remedies of any Holder pursuant to the
Securities Exchange Act of 1934, the rules and regulations promulgated thereunder, or other
applicable laws.

Section 11.  Beneficiaries. This Disclosure Agreement shall inure solely to the benefit
of the Transportation Board, the Participating Underwriters, and the Holders and shall create no
rights in any other person or entity.



Section 12.  Identifying Information. If the Transportation Board is providing to
EMMA the documents required under this Disclosure Agreement, the Transportation Board shall
provide such documents with any identifying information prescribed by the MSRB.

[Signature page follows]



IN WITNESS WHEREOF, the undersigned Chairperson of the Commonwealth
Transportation Board has executed this Continuing Disclosure Agreement, as of the Closing
Date.

COMMONWEALTH TRANSPORTATION BOARD

By:

Shannon R. Valentine, Chairperson

[Signature Page to Continuing Disclosure Agreement]
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EXHIBIT A
NOTICE OF FAILURE TO FILE ANNUAL REPORT
[AUDITED ANNUAL FINANCIAL STATEMENTS]
COMMONWEALTH TRANSPORTATION BOARD

in connection with

$
Commonwealth of Virginia
Interstate 81 Corridor Program Revenue Bonds, Series 2021

CUSIP Numbers:
to

Dated: , 2021

NOTICE IS HEREBY GIVEN that the Commonwealth Transportation Board (the
“Transportation Board”) has not provided an Annual Report [Audited Annual Financial
Statements] as required by Section 3 of the Continuing Disclosure Agreement, which was
entered into in connection with the issuance of the above-named bonds. The Transportation
Board anticipates that the Annual Report [Audited Annual Financial Statements] will be filed
by [or it has been filed as of ].

Dated:

COMMONWEALTH TRANSPORTATION BOARD

By:

Its:




MASTER INDENTURE OF TRUST

between

COMMONWEALTH TRANSPORTATION BOARD

and

U.S. BANK, NATIONAL ASSOCIATION,
as Trustee

Dated as of 1, 2021

Relating to

Commonwealth of Virginia
Interstate 81 Corridor Program Revenue Bonds



ISSUANCE OF BONDS

Section 5.1
Section 5.2
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This MASTER INDENTURE OF TRUST (this “Master Indenture”) is made as of

1, 2021, between the COMMONWEALTH TRANSPORTATION BOARD, a

board created and existing under the laws of the Commonwealth of Virginia (the “Board”), and

U.S. Bank, National Association, a national banking association, and its successors, as trustee
(the “Trustee”).

RECITALS

WHEREAS, pursuant to the Transportation Development and Revenue Bond Act (the
“State Transportation Revenue Bond Act”), Sections 33.2-1700 et seq. of the Code of Virginia of
1950, as amended (the “Virginia Code”), the Board has the power to issue revenue bonds to
finance the costs of transportation projects authorized by the General Assembly of Virginia (the
“General Assembly”), including any financing costs or other financing expenses related to such
bonds;

WHEREAS, pursuant to the Commonwealth Transportation Interstate 81 Corridor Bond
Act of 2020, enactment item 15 of Chapter 1230 of the Acts of the General Assembly of the
Commonwealth of Virginia, 2020 Reconvened Session, [as amended] (the “Bond Act”), the
Board is authorized, by and with the consent of the Governor, to issue, pursuant to the provisions
of the State Transportation Revenue Bond Act, revenue obligations of the Commonwealth of
Virginia (the “Commonwealth”) to be designated “Commonwealth of Virginia Interstate 81
Corridor Program Revenue Bonds, Series ....” (the “Bonds™) at one or more times in an
aggregate principal amount not to exceed $1 billion, after all costs, excluding refunding bonds
and excluding pre-project completion interest convertible to principal associated with certain
federal programs of the U.S. Department of Transportation;

WHEREAS, the Board is required pursuant to the Bond Act to use proceeds of any
Bonds, including any premium received on the sale thereof, for the exclusive purpose of costs
incurred or to be incurred in relation to the Interstate 81 Corridor Improvement Plan and the
Interstate 81 Corridor Improvement Program, as such terms are defined in Section 33.2-3600 of
the Virginia Code;

WHEREAS, Section 33.2-3601 of the Virginia Code creates the Interstate 81 Corridor
Improvement Fund (the “I-81 Fund”) in the state treasury as a special non-reverting fund which
shall be established on the books of the Comptroller and provides that all revenues dedicated to
the 1-81 Fund pursuant to Sections 33.2-372 and 58.1-2299.20 of the Virginia Code, any other
funds that may be appropriated by the General Assembly, and any funds that may be received for
credit to the 1-81 Fund from any other sources shall be paid into the state treasury and credited to
the 1-81 Fund;

WHEREAS, Section 11 of the Bond Act requires the Board to establish a fund either in
the state treasury with the cooperation of the State Treasurer or with a trustee in accordance with
the provisions of Section 33.2-1716 of the State Transportation Revenue Bond Act to secure and
be used for the payment of the Bonds to the credit of which there shall be deposited such
amounts, subject to appropriation by the General Assembly, necessary to pay principal, purchase
price, redemption premium, if any, and interest on the Bonds, as and when such costs become
due and payable; provided that such costs shall be paid from the revenues deposited into the 1-81
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Fund pursuant to Section 58.1-2299.20 of the Virginia Code from the receipt of regional fuels
tax levied pursuant to Section 58.1-2295 of the Virginia Code;

WHEREAS, Section 12 of the Bond Act permits the Board, in connection with the
issuance or planned issuance of any Bonds, to pay any necessary and appropriate support costs,
including debt service or deposits to reserve funds from the revenues deposited into the 1-81
Fund pursuant to Section 58.1-2299.20 of the Virginia Code from the receipt of regional fuels
tax levied pursuant to Section 58.1-2295 of the Virginia Code;

WHEREAS, Section 10 of the Bond Act permits the Board to receive other funds that
may be made available to pay project costs and, subject to appropriation by the General
Assembly, may make such funds available for the payment of the principal, purchase price,
redemption premium, if any, and interest on Bonds authorized under the Bond Act;

WHEREAS, the Board has determined that it is in the best interest of the
Commonwealth of Virginia and the Board for the Board to issue Bonds for the purposes
authorized under and in accordance with the provisions of the Bond Act and to enter into this
Master Indenture to provide for issuance of Bonds from time to time;

NOW, THEREFORE, the Board hereby covenants and agrees with the Trustee and with
the Owners (herein defined), from time to time, of the Bonds, as follows:

ARTICLE |
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1  Definitions. The following words and terms shall have the following
meanings in this Master Indenture unless the context requires otherwise:

“Account” means any account established in a Fund with respect to a Related Series of
Bonds or otherwise pursuant to the terms of this Master Indenture or any Supplemental
Indenture.

“Accreted Amount” means with respect to Capital Appreciation Bonds of any Series,
the amount set forth in the Related Series Supplement as the amount representing the initial
public offering price plus the accreted and compounded interest on such Bonds as of any point in
time.

“Agency Obligations” means senior debt obligations of U.S. government-sponsored
agencies, corporations, and enterprises that are not backed by the full faith and credit of the U.S.
government, including, but not limited to, Federal Home Loan Mortgage Corporation debt
obligations, Farm Credit System consolidated system wide bonds and notes, Federal Home Loan
Banks consolidated debt obligations, Federal National Mortgage Association debt obligations,
Student Loan Marketing Association debt obligations, Tennessee Valley Authority debt
obligations, Resolution Funding Corporation debt obligations (including principal and interest
strips), and U.S. Agency for International Development guaranteed notes (including stripped
securities).
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“Amortization Requirement” as applied to any Term Bonds of any maturity for any
Fiscal Year, means the principal amount or amounts fixed by, or computed in accordance with
the terms of, the Related Series Supplement for the retirement of such Term Bonds by mandatory
purchase or redemption on the Principal Payment Date or Dates established by such Related
Series Supplement.

“Assumed Debt Service” means for any Fiscal Year the aggregate amount of principal
and interest which would be payable on all Bonds if each Excluded Principal Payment were
amortized on a substantially level debt service basis or other amortization schedule provided by
the Board for a period commencing on the date of calculation of such Assumed Debt Service and
ending on the earlier of (i) the date specified by the Board or (ii) [30 years] from the date of
calculation, such Assumed Debt Service to be calculated on a level debt service basis or other
amortization schedule provided by the Board, based on a fixed interest rate equal to the rate at
which the Board could borrow for such period, as expressed in an Officer’s Certificate (which
shall be based upon the opinion of the Board’s financial advisor or of a third party consultant
reasonably acceptable to the Trustee).

“Bankruptcy Law” means Title 11 of the United States Code, as it is amended from
time to time and any successor to or replacement of such Title and any other applicable federal
or state bankruptcy, insolvency or other similar law.

“Board” means the Commonwealth Transportation Board, a board created and existing
under the laws of the Commonwealth.

“Board Representative” means (i) the Chair or Vice Chair of the Board, and (ii) any
other member, officer or employee of the Board authorized by resolution of the Board to perform
the act or sign the document in question.

“Bond” or “Bonds” means any bonds or other obligations that the Board may issue
under the Bond Act and pursuant to Article V hereof, including any Senior Bonds, any
Intermediate Lien Obligations, or any Subordinate Obligations.

“Bond Act” as the meaning given to such term in the recitals to this Master Indenture.

“Bond Counsel” means (i) Kutak Rock LLP, or (ii) other counsel selected by the Board
which is nationally recognized as experienced in matters relating to obligations issued or
incurred by states and their political subdivisions.

“Bond Credit Facility” means a line of credit, letter of credit, standby bond purchase
agreement, municipal bond insurance or similar credit enhancement or liquidity facility
established to provide credit or liquidity support for all or any portion of a Series of Bonds as
provided in the Related Series Supplement.

“Bond Credit Provider” means, as to all or any portion of a Series of Bonds, the Person
providing a Bond Credit Facility, as designated in the Related Series Supplement in respect of
such Series of Bonds.
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“Business Day” means any day on which commercial banking institutions generally are
open for business in New York and the Commonwealth.

“Capital Appreciation Bonds” means a Series of Bonds the interest on which is
compounded and accumulated at the rates and on the dates set forth in the Related Series
Supplement and is payable upon redemption or on the maturity date of such Series of Bonds.

“Commonwealth” means the Commonwealth of Virginia.

“Convertible Capital Appreciation Bonds” means a Series of Capital Appreciation
Bonds having a conversion date after which such Bonds become Current Interest Bonds.

“Cost of Issuance Fund” means the Cost of Issuance Fund established with respect to a
Series of Bonds as provided in Section 7.1.

“Current Interest Bonds” means a Series of Bonds the interest on which is payable
currently on the Interest Payment Dates provided therefor in the Related Series Supplement.

“Custodian” means a bank or trust company that is (i) organized and existing under the
laws of the United States or any of its states and (ii) selected by the Board and reasonably
acceptable to the Trustee.

“Debt Service Fund” means, as the context requires, a Senior Debt Service Fund,
Intermediate Lien Debt Service Fund, and/or Subordinate Debt Service Fund established with
respect to a Series of Bonds pursuant to a Related Series Supplement.

“Debt Service Reserve Fund” means, as the context requires, a Senior Debt Service
Reserve Fund, Intermediate Lien Debt Service Reserve Fund, and/or Subordinate Debt Service
Reserve Fund established with respect to a Series of Bonds pursuant to a Related Series
Supplement.

“Defeasance Obligations” means noncallable (i) Agency Obligations, (ii) Government
Obligations, (iii) Government Certificates, (iv) Defeased Municipal Obligations, and (v)
Defeased Municipal Obligation Certificates.

“Defeased Municipal Obligation Certificates” means evidence of ownership of a
proportionate interest in specified Defeased Municipal Obligations, which Defeased Municipal
Obligations are held by a Custodian.

“Defeased Municipal Obligations” means obligations of the Commonwealth or any
county, city, town, district, authority, agency, political subdivision or other public body of the
Commonwealth that are rated in the highest rating category by any Rating Agency and provision
for the payment of the principal of and redemption premium, if any, and interest on which has
been made by the deposit with a trustee or escrow agent of Government Obligations or
Government Certificates, the maturing principal of and interest on which, when due and payable,
will along with any cash held by the trustee or escrow agent provide sufficient money to pay the
principal of and redemption premium, if any, and interest on such obligations.
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“Department” means the Virginia Department of Transportation, an executive agency of
the Commonwealth.

“DSRF Credit Facility” means a letter of credit, surety bond or similar credit
enhancement facility acquired by the Board, from a financial institution (including, without
limitation, any bank, trust company, insurance company, or broker-dealer) with a long term
credit rating at the time of issuance of such facility in the third highest rating category or higher
by any Rating Agency, to substitute for cash or investments required to be held in a Debt Service
Reserve Fund for any Series of Bonds pursuant to the Related Series Supplement.

“DSRF Credit Provider” means the financial institution providing, and qualified under
the definition of, a DSRF Credit Facility.

“Escrow Fund” means an escrow fund relating to a Series of Refunding Bonds that may
be established pursuant to the Related Series Supplement and Section 7.2 hereof.

“Event of Default” means any of the events enumerated in Section 13.1.

“Excluded Interest Payment” means each payment of interest on obligations that the
Board has specified in a Related Series Supplement or in an Officer’s Certificate to be payable
from or secured by funds or revenues that do not constitute the Revenues.

“Excluded Principal Payment” means each payment of Principal on obligations that the
Board has specified in a Related Series Supplement or in an Officer’s Certificate to be payable
from or secured by funds or revenues that do not constitute the Revenues.

“Fiscal Year” means the twelve-month period commencing on July 1 of one year and
ending on June 30 of the following year.

“Fund” means any fund established pursuant to the terms of this Master Indenture or any
Supplemental Indenture.

“GAAP” means generally accepted accounting principles, existing from time to time, as
applicable to state and local governmental units.

“General Assembly” means the General Assembly of the Commonwealth.

“Government Certificates” means certificates representing an ownership interest in
United States Treasury bond principal at maturity or interest coupons for accrued periods, which
bonds or coupons are held in the capacity of custodian by a Custodian that is independent of the
seller of such certificates.

“Government Obligations” means direct obligations of, or obligations the payment of
the principal of and interest on which is guaranteed by, the United States of America.

“Hedge Agreement” means, without limitation, (i) any contract known as or referred to
or which performs the function of an interest rate swap agreement, currency swap agreement,
forward payment conversion agreement, or futures contract; (ii) any contract providing for
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payments based on levels of, or changes or differences in, interest rates, currency exchange rates,
or stock or other indices; (iii) any contract to exchange cash flows or payments or series of
payments; (iv) any type of contract called, or designed to perform the function of, interest rate
floors, collars, or caps, options, puts, or calls, to hedge or minimize any type of financial risk,
including, without limitation, payment, currency, rate, or other financial risk; and (v) any other
type of contract or arrangement that the Board determines is to be used, or is intended to be used,
to manage or reduce the cost of any Bonds, to convert any element of any Bonds from one form
to another, to maximize or increase investment return, to minimize investment return risk, or to
protect against any type of financial risk or uncertainty.

“Hedge Payments” means amounts payable by the Board pursuant to any Hedge
Agreement, other than termination payments, fees, expenses, and indemnity payments.

“Hedge Period” means the period during which a Hedge Agreement is in effect and has
not been terminated.

“Hedge Receipts” means amounts payable by any Swap Provider pursuant to a related
Hedge Agreement, other than termination payments, fees, expenses, and indemnity payments.

“]-81 Fund” has the meaning set forth in the recitals hereto.

“Initial Resolution” means the resolution authorizing this Master Indenture and the
issuance of the initial Series of Bonds hereunder and related matters [ | adopted by
the Board on 2021.

“Interest Payment Date” means, with respect to each Series of Bonds, each date as
provided by the Related Series Supplement on which interest is payable.

“Interest Requirement” for any Interest Payment Date, as applied to all of the Current
Interest Bonds or a portion thereof, means the total of the interest regularly scheduled to become
due on such Bonds on such Interest Payment Date, subject to Section 5.4 hereof. Interest expense
shall be excluded from the definition of Interest Requirement to the extent that (i) they constitute
Excluded Interest Payments, or (ii) proceeds of any Bonds or other funds (including, without
limitation, applicable Debt Service Funds and Debt Service Reserve Funds) are held by the
Trustee, or are reasonably expected to be obtained from investment earnings thereon, to pay such
interest. Unless the Board shall otherwise provide in a Supplemental Indenture, interest expense
on Bond Credit Facilities drawn upon to purchase but not to retire Bonds, to the extent such
interest exceeds the interest otherwise payable on such Bonds, shall not be included in the
determination of an Interest Requirement.

“Intermediate Lien Obligations” means any bonds or other obligations issued under
this Master Indenture and designated as being subordinate as to payment and security to the
Senior Bonds but senior as to payment and security to the Subordinate Obligations.

“Intermediate Lien Debt Service Fund” means a Debt Service Fund established with
respect to a Series of Intermediate Lien Obligations pursuant to Section 7.1(b).
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“Intermediate Lien Debt Service Reserve Fund” means a Debt Service Reserve Fund
established with respect to one or more Series of Intermediate Lien Obligations pursuant to
Section 7.1(b).

“Intermediate Lien Debt Service Reserve Requirement” means an amount, required
to be maintained in an Intermediate Lien Debt Service Reserve Fund established by the Series
Supplement for any Intermediate Lien Obligations; provided, however, (1) to the extent specified
in a Related Series Supplement or in an Officer’s Certificate in connection with the issuance of
any additional Series of Intermediate Lien Obligations or any calculation of the Intermediate
Lien Debt Service Reserve Requirement, the Board may hold any Intermediate Lien Debt
Service Reserve Fund collectively with respect to all or multiple Series of Intermediate Lien
Obligations; and (2) if any Intermediate Debt Service Reserve Requirement held collectively in
any Intermediate Lien Debt Service Reserve Fund with respect to all or multiple Series of
Intermediate Lien Obligations is determined as of the beginning of any Fiscal Year to be in an
amount greater than the aggregate amount that would be derived by measuring the Intermediate
Lien Debt Service Reserve Requirement separately for each Outstanding Series of Intermediate
Lien Obligations, then such lesser derived amount shall be the Intermediate Lien Debt Service
Reserve Requirement for such Fiscal Year.

“Majority Owners” means the Owners of greater than 50% of the aggregate principal
amount of the Senior Bonds Outstanding.

“Master Indenture” means this Master Indenture of Trust dated as of 1,
2021, between the Board and the Trustee, as the same may be modified, altered, amended and
supplemented in accordance with its terms by one or more Series Supplements and other
Supplemental Indentures.

“Officer’s Certificate” means a certificate signed by a Board Representative and filed
with the Trustee, upon which the Trustee may conclusively rely.

“Opinion” or “Opinion of Counsel” means a written opinion of any attorney or firm of
attorneys, who or which may be Bond Counsel or counsel for the Board or the Trustee.

“Optional Tender Bonds” means any Series of Bonds issued under this Master
Indenture a feature of which is an option on the part of the Owners of such Bonds to tender to the
Board, or to the Trustee, any Paying Agent or other fiduciary for such Owners, or to an agent of
any of the foregoing, all or a portion of such Bonds for payment or purchase.

“Qutstanding” when used in reference to the Bonds and as of a particular date, means all
Bonds issued, authenticated and delivered under this Master Indenture except:

€)) Any Bond canceled or required to be canceled by the Trustee at or before
such date;

(b) Any Bond in lieu of or in substitution for which another Bond shall have
been issued, authenticated and delivered under this Master Indenture;
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(© Any Bond deemed paid under Article XI1I except that any such Bond shall
be considered Outstanding until its maturity or redemption date only for the purpose of actually
being paid and for purposes of Articles Il and IV and Section 6.1 (or the corresponding
provisions of the Related Series Supplement, as the case may be); and

(d) Any Bond not deemed Outstanding under, but only to the extent provided
for in, Section 12.2.

“Owner” means the registered owner of any Bond.

“Paying Agent” means any national banking association, state bank, bank and trust
company or trust company appointed by the Board to fulfill the duties of a “paying agent” for the
Bonds or any portion thereof as commonly understood in the municipal bond market and
meeting the qualifications of, and subject to the obligations of, the Trustee in Article XIV.
Unless otherwise provided in a Supplemental Indenture, the Trustee shall be the Paying Agent.

“Payment Agreement™ means the agreement by and among the Board, the Treasury
Board and the Secretary of Finance of the Commonwealth, dated as of , providing
for the request for appropriation of funds from the General Assembly and payments of such
funds to the Trustee for payment of debt service on, and support costs related to, the Bonds, as
the same may be modified, altered, amended and supplemented in accordance with its terms.

“Payment Date” means a date that is an Interest Payment Date or a Principal Payment
Date or both.

“Person” means an individual, a corporation, a limited liability company, a partnership,
an association, a joint stock company, a trust, any unincorporated organization or a government
or political subdivision thereof.

“Principal” or “principal” means (i) with respect to a Capital Appreciation Bond, the
Accreted Amount thereof (the difference between the stated amount to be paid at maturity and
the Accreted Amount being deemed unpaid interest) except when used in connection with the
authorization and issuance of Bonds and with the order of priority of payments of Bonds after an
Event of Default in which case “principal” means the initial public offering price of the Capital
Appreciation Bond (the difference between the Accreted Amount and the initial public offering
price being deemed interest) and (ii) with respect to the principal amount of any Current Interest
Bond, the principal amount of such Bond payable in satisfaction of an Amortization
Requirement, if applicable, or at maturity.

“Principal and Interest Requirements” for any Payment Date or for any period means
the sum of the Principal Requirements and the Interest Requirements for such date or such
period, respectively.

“Principal Payment Date” means, with respect to each Series of Bonds, each date
provided by the Related Series Supplement upon which the principal amount of any Bond is
stated to mature or upon which the principal of any Term Bond is subject to redemption in
satisfaction of an Amortization Requirement.
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“Principal Requirement” means for any Principal Payment Date, as applied to all
Bonds or a portion thereof, the total of the principal regularly scheduled to become due on such
Principal Payment Date, subject to Section 5.4 hereof. Principal payments shall be excluded from
the definition of Principal Requirement to the extent that (i) they constitute Excluded Principal
Payments, or (ii) proceeds of any Bonds or other funds are held by the Trustee to pay such
Principal.

“Project” means any project pursuant to the Interstate 81 Corridor Improvement Plan
and the Interstate 81 Corridor Improvement Program, as such terms are defined in Section 33.2-
3600 of the Virginia Code, for which the proceeds of the Bonds may be used to finance or
refinance pursuant to the Bond Act.

“Project Fund” means the Project Fund to be established with respect to a Series of
Bonds as provided in Section 7.1(b).

“Purchase Price” means the purchase price established in any Series Supplement for
Optional Tender Bonds as the purchase price to be paid for such Bonds upon an optional or
mandatory tender of all or a portion of such Bonds.

“Rating Agency” means, with respect to any Bonds Outstanding, any nationally
recognized credit rating agency if and for so long as such rating agency, at the request of the
Board, maintains a rating on such Bonds.

“Rating Confirmation” means written evidence that no rating that has been requested
by the Board and is then in effect from a Rating Agency with respect to a Series of Bonds will be
withdrawn, reduced, or suspended solely as a result of an action to be taken hereunder.

“Rebate Amount” means the liability of the Board under Section 148 of the Tax Code
(including any “yield reduction payments”) with respect to any Series of Bonds as may be
calculated or specified (including with such reserves or error margin as the Board may deem
appropriate) in accordance with a Related Series Supplement, a Related Tax Regulatory
Certification, or an Officer’s Certificate.

“Rebate Fund” means the Rebate Fund to be established with respect to a Series of
Bonds as provided in Section 7.1(b).

“Refunding Bonds” shall have the meaning set forth in Section 5.3(f).

“Regional Fuel Tax Revenues” means revenues deposited into the 1-81 Fund pursuant
to Section 58.1-2299.20 of the Virginia Code from the receipt of regional fuels tax levied
pursuant to Section 58.1-2295 of the Virginia Code.

“Reimbursement Account” means any Reimbursement Account that may be established
within a Related Debt Service Fund by a Related Series Supplement and pursuant to Section 7.2
hereof.

“Reimbursement Obligations” means any reimbursement obligations of the Board for
principal and interest drawings on any Bond Credit Facility or DSRF Credit Facility with respect
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to which moneys in a Debt Service Fund, or Reimbursement Account thereof, are pledged or
payable pursuant to the provisions of this Master Indenture or any Series Supplement.

“Related” means (i) when used with respect to any Fund, Account or Series of Bonds,
the Fund, Account or Series of Bonds so authorized, designated and established by this Master
Indenture and the Series Supplement authorizing a particular Series of Bonds, (ii) when used
with respect to a Series Supplement, Tax Regulatory Certification or other document
contemplated hereunder, such document authorizing or related to a particular Series of Bonds, or
Supplemental Indenture related thereto and (iii) when used with respect to a Bond Credit
Facility, DSRF Credit Facility or Reimbursement Obligation, the Bond Credit Facility or DSRF
Credit Facility securing a particular Series of Bonds and the Reimbursement Obligation entered
into in connection therewith.

“Reserve Determination Date” means (i) the tenth day after each Interest Payment
Date, or, if such day is not a Business Day, on the first Business Day thereafter or (ii) any other
date set forth in a Series Supplement or an Officer’s Certificate for the valuation of a Debt
Service Reserve Fund.

“Reserve Requirement” means, as the context requires, the Senior Debt Service
Reserve Requirement, the Intermediate Lien Debt Service Reserve Requirement, and/or the
Subordinate Debt Service Reserve Requirement.

“Revenues” means all monies appropriated by the General Assembly from time to time
for the payment of the Bonds, including costs related to or for the support of the Bonds, from (i)
Regional Fuels Tax Revenues deposited into the 1-81 Fund and (ii) any other legally available
funds.

“Senior Bonds” means any bonds or other obligations issued under this Master
Indenture with seniority of payment and security to the Intermediate Lien Obligations and the
Subordinate Obligations.

“Senior Debt Service Fund” means a Debt Service Fund established with respect to a
Series of Senior Bonds pursuant to Section 7.1(b).

“Senior Debt Service Reserve Fund” means a Debt Service Reserve Fund established
with respect to one or more Series of Senior Bonds pursuant to Section 7.1(b).

“Senior Debt Service Reserve Requirement” means an amount, required to be
maintained in a Senior Debt Service Reserve Fund established by the Series Supplement for any
Senior Bonds; provided, however, (1) to the extent specified in a Related Series Supplement or
in an Officer’s Certificate in connection with the issuance of any additional Series of Senior
Bonds or any calculation of the Senior Debt Service Reserve Requirement, the Board may hold
any Senior Debt Service Reserve Fund collectively with respect to all or multiple Series of
Senior Bonds; and (2) if any Senior Debt Service Reserve Requirement held collectively in any
Senior Debt Service Reserve Fund with respect to all or multiple Series of Senior Bonds is
determined as of the beginning of any Fiscal Year to be in an amount greater than the aggregate
amount that would be derived by measuring the Senior Debt Service Reserve Requirement
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separately for each Outstanding Series of Senior Bonds, then such lesser derived amount shall be
the Senior Debt Service Reserve Requirement for such Fiscal Year.

“Serial Bonds” means the Bonds of a Series that are stated to mature in semiannual or
annual installments as designated in the Related Series Supplement.

“Series” means all of the Bonds of a particular series issued, authenticated and delivered
pursuant to this Master Indenture and the Related Series Supplement and identified as such
pursuant to such Series Supplement, and any Bonds of such Series thereafter authenticated and
delivered in lieu of or in substitution for such Bonds pursuant to this Master Indenture and such
Series Supplement, regardless of variations in priority of payment, lien status, maturity, interest
rate, sinking fund installments or other provisions.

“Series Supplement” means a Supplemental Indenture providing for the issuance of a
Series of Bonds, as such Series Supplement may be modified, altered, amended and
supplemented by a Supplemental Indenture in accordance with the provisions of this Master
Indenture.

“SIFMA” means the Securities Industry and Financial Markets Association and its
SUCCessors.

“SIFMA Swap Index” means, on any determination date, the rate calculated, on the
basis of the seven day high grade market index comprised of tax exempt variable rate demand
obligation reset rates, by Bloomberg (or successor organizations) and published or made
available by SIFMA or any Person acting in cooperation with or under the sponsorship of
SIFMA as the SIFMA Municipal Swap Index on such date.

“Subordinate Debt Service Fund” means a Debt Service Fund established with respect
to a Series of Subordinate Obligations pursuant to Section 7.1(b).

“Subordinate Debt Service Reserve Fund” means a Debt Service Reserve Fund
established with respect to one or more Series of Subordinate Obligations pursuant to Section
7.1(b).

“Subordinate Debt Service Reserve Requirement” means an amount, required to be
maintained in a Subordinate Debt Service Reserve Fund established by the Series Supplement
for any Subordinate Obligations; provided, however, (1) to the extent specified in a Related
Series Supplement or in an Officer’s Certificate in connection with the issuance of any additional
Series of Subordinate Obligations or any calculation of the Subordinate Debt Service Reserve
Requirement, the Board may hold any Subordinate Debt Service Reserve Fund collectively with
respect to all or multiple Series of Subordinate Obligations; and (2) if any Subordinate Debt
Service Reserve Requirement held collectively in any Subordinate Debt Service Reserve Fund
held collectively with respect to all or multiple Series of Subordinate Obligations is determined
as of the beginning of any Fiscal Year to be in an amount greater than the amount that would be
derived by measuring the Subordinate Debt Service Reserve Requirement separately for each
Outstanding Series of Subordinate Obligations as of such date, then such lesser derived amount
shall be the Subordinate Debt Service Reserve Requirement for such Fiscal Year.
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“Subordinate Obligations” means any bonds or other obligations that are made
specifically subordinate as to payment and security to the Senior Bonds and the Intermediate
Lien Obligations.

“Supplemental Indenture” means any indenture supplementary to or amendatory of this
Master Indenture or any Supplemental Indenture or Series Supplement now or hereafter duly
executed and delivered in accordance with the provisions of this Master Indenture, including a
Series Supplement.

“Swap Provider” means, with respect to a Hedge Agreement, the Person that is
identified in such agreement as the counterparty to, or contracting party with, the Board.

“Swap Related Bonds” means all or any portion of Bonds with respect to which the
Board has entered into a Hedge Agreement identified as relating to such Bonds, whether or not
such Hedge Agreement constitutes a “qualified hedge” under the Tax Code.

“Tax Code” means the Internal Revenue Code of 1986, as amended, as in effect upon
the issuance of and thereafter applicable to any Series of Bonds and the regulations of the U.S.
Department of the Treasury promulgated thereunder as in effect upon the issuance of and
thereafter applicable to any Series of Bonds.

“Tax Regulatory Certification” means, as applicable, the tax certification or regulatory
agreement delivered in connection with the issuance of a Series of Bonds as required under the
Tax Code to establish or maintain federal income tax-exemption or a federally-advantaged tax
status of such Series of Bonds, as the same may be modified, altered, amended or supplemented.

“Term Bonds” means all or some of the Bonds of a Series, other than Serial Bonds, that
shall be stated to mature on one or more dates and that are so designated in the Related Series
Supplement.

“Treasury Board” means the Treasury Board of the Commonwealth, created and
existing under the laws of the Commonwealth, and its successors and assigns.

“Trustee” means , @ national
banking association, and its successors appointed in accordance with this Master Indenture.

“Variable Rate Bonds” means any Series of Bonds the interest rate on which is not
established, at the time such Bonds are issued, at a single numerical rate for the entire term of
such Bonds.

“Verification Agent” means (i) a firm of nationally-recognized independent certified
public accountants or (ii) any other qualified firm acceptable to the Board and the Trustee.

“Virginia Code” means the Code of Virginia of 1950, as amended, and any successor
provisions of law.

Section 1.2 Rules of Construction. The following rules shall apply to the
construction of this Master Indenture unless the context requires otherwise:
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@ Singular words shall connote the plural number as well as the singular and
vice versa.

(b) Words importing the redemption or calling for redemption of Bonds shall
not be deemed to refer to or connote the payment of Bonds at their stated maturity.

(© All references in this Master Indenture to particular Articles, Sections or
Exhibits are references to Articles, Sections or Exhibits of this Master Indenture unless otherwise
indicated.

(d) The headings and table of contents as used in this Master Indenture are
solely for convenience of reference and shall not constitute a part of this Master Indenture nor
shall they affect its meaning, construction or effect.

(e) Unless specifically provided otherwise in this Master Indenture or a
Supplemental Indenture, any requirement that an obligation be or remain in a particular rating
category assigned by a Rating Agency shall be applied without regard to any refinement or
gradation of the rating category by numerical modifier or otherwise.

()] Unless otherwise provided in a Supplemental Indenture, where the
character or amount of any asset, liability or item of income or expense is required to be
determined or any consolidation, combination or other accounting computation is required to be
made for the purposes hereof or for the purpose of any document, affidavit or certificate to be
executed and delivered in accordance with or pursuant this Master Indenture or a Supplemental
Indenture, the same shall be done in accordance with GAAP; provided, however, that whenever
the context makes clear that the requirement is that cash, or its equivalent, be available to pay
debt service on any Bonds, computations regarding such requirement shall be computed on a
cash basis and not on a GAAP basis.

ARTICLE Il
ESTABLISHMENT OF TRUST

Section 2.1  Security for Bonds. (a) In order to provide for the payment of the
principal of and the premium, if any, and interest on the Bonds issued hereunder, and to secure
the performance of all of the obligations of the Board with respect to the Bonds, this Master
Indenture and the Series Supplements, subject to the terms hereof and thereof, the Board pledges
and grants to the Trustee:

Q) the Revenues and

2 in order to provide for payments and security with respect to each
Series of Bonds, the money and investments held in the Related Project Fund, the Related Debt
Service Fund and Related Debt Service Reserve Fund, as specified in the Related Series
Supplement for such Series of Bonds.

(b) The Board’s authority to receive any or all of the Revenues is subject to
appropriation by the General Assembly of the Commonwealth, and neither the General
Assembly nor the Board can or will pledge, covenant or agree to impose or maintain at any
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particular rate or level any of the taxes or other revenues dedicated to the 1-81 Fund by the
Commonwealth.

Section 2.2  Bond Credit Facility. Any Bond Credit Facility that is given to secure
some, but not all, of the Bonds, together with money drawn or paid under it, shall be held by the
Trustee solely as security for the Series of Bonds to which such Bond Credit Facility is Related,
as provided for in the Related Series Supplement. Neither such Bond Credit Facility nor any
money drawn or paid under it will secure the payment of any other Series of Bonds.

ARTICLE Il
GENERAL TERMS AND CONDITIONS OF BONDS

Section 3.1  Authority for Master Indenture. This Master Indenture has been
executed and delivered under the Initial Resolution and the Bond Act. The Board has
ascertained that the execution of and the transactions contemplated by this Master Indenture are
in furtherance of both the Board’s purposes and the exercise of the powers granted to the Board
by the Virginia Code and the Bond Act.

Section 3.2  Indenture Constitutes Contract. In consideration of the Owners’
purchase and acceptance of the Bonds, the provisions of this Master Indenture and the
Supplemental Indentures shall be a part of the Board’s contract with the Owners and shall be
deemed to be and shall constitute a contract among the Board, the Trustee and the Owners from
time to time of the Bonds.

Section 3.3  Form and Details of Each Series of Bonds. The forms, details and terms
of each Series of Bonds, the funds and accounts to be established with respect to such Series, and
such other matters as the Board may deem appropriate shall be set forth in the Related Series
Supplement.

Section 3.4  Obligation of Bonds. This Master Indenture creates a continuing pledge
and lien to secure the full and final payment of the principal of and premium, if any, and interest
of each Series of Bonds. The Bonds of each Series are limited obligations of the Board payable
solely from the revenues, money and other property pledged by this Master Indenture and the
Related Series Supplement.

Section 3.5 Payment of Bonds. The principal of and premium, if any, and interest on
Bonds of each Series shall be payable in lawful money of the United States of America, but only
from the revenues, money or property pledged to such payment pursuant to this Master Indenture
and the Related Series Supplement. The principal of and premium, if any, and interest on Bonds
of each Series shall be payable at such place or places and in such manner as specified in the
Related Series Supplement. Unless otherwise provided in the Related Series Supplement, if a
Payment Date for any Bonds of any Series or the date fixed for the redemption of any such
Bonds is not a Business Day, then payment of the principal and premium, if any, and interest
need not be made on such date, but may be made on the next succeeding date which is a
Business Day, and if made on such next succeeding Business Day no additional interest will
accrue for the period after such Payment Date or date fixed for redemption.
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Section 3.6 Execution of Bonds. (a) The Bonds of each Series shall be executed on
behalf of the Board by the manual or facsimile signature of the Chair or Vice Chair of the Board,
and the official seal of the Board shall be affixed thereto and attested to by the manual or
facsimile signature of the Secretary or Assistant Secretary of the Board. If any Bond bears the
facsimile signature of the Chair or Vice Chair of the Board, such Bond shall be manually signed
by a designee of the Board who may be an administrative assistant of the Board or a registrar or
paying agent related to the Bonds.

(b) If any of the officers who have signed any of the Bonds of a Series or
whose facsimile signature is on such Bonds ceases to be an officer of the Board before the Bonds
so signed have been actually authenticated by the Trustee or delivered by the Board, the Bonds
nevertheless may be authenticated, issued and delivered with the same force and effect as though
such officer had not ceased to be an officer of the Board. Any Bond of a Series may be signed
on behalf of the Board by those Persons who, at the actual date of the execution of the Bond, are
the proper officers of the Board, although at the date of the original issuance of the Bond they
were not officers of the Board.

Section 3.7  Authentication of Bonds. Except as may be otherwise provided in the
Related Series Supplement, no Bond of any Series shall be secured by this Master Indenture,
entitled to its benefits or be valid for any purpose unless there is endorsed on the Bond the
Trustee’s certificate of authentication, substantially in the form prescribed by the Related Series
Supplement. The Trustee shall authenticate each Bond with the signature of an authorized
officer or employee of the Trustee, but it shall not be necessary for the same Person to
authenticate all of the Bonds. The Trustee’s certificate of authentication on a Bond of any Series
issued by the Board shall be conclusive evidence that the Bond has been duly authenticated and
delivered under this Master Indenture.

Section 3.8 Registration, Transfer and Exchange. (a) Except as may be otherwise
provided in the Related Series Supplement, the Board shall cause books for the registration, and
registration for transfer or exchange, of the Bonds of each Series to be kept at the designated
corporate trust office of the Trustee. the Board appoints the Trustee as its registrar and transfer
agent to keep such books and to make registrations and registrations of transfer or exchange
under such reasonable regulations as the Board or the Trustee may prescribe.

(b) Upon surrender for registration of transfer or exchange of any Bond at the
designated corporate trust office of the Trustee, the Board shall execute and the Trustee shall
authenticate and deliver in the name of the transferee or transferees a new Bond or Bonds of like
date, tenor and of any authorized denomination for the aggregate principal amount which the
Owner is entitled to receive, subject in each case to such reasonable regulations as the Board or
the Trustee may prescribe. All Bonds presented for registration of transfer, exchange,
redemption or payment shall be accompanied by a written instrument or instruments of transfer
or authorization for exchange, in form and substance reasonably satisfactory to the Board and the
Trustee, duly executed by the Owner or by the Owner’s duly authorized attorney-in-fact or legal
representative. No Bond may be registered to bearer.

(o) New Bonds of any Series delivered upon any transfer or exchange shall be
valid obligations of the Board evidencing the same debt as the Bonds surrendered and shall be
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secured by this Master Indenture and the Related Series Supplement and entitled to their benefits
to the same extent as the Bonds surrendered. Registrations of transfers or exchange will be made
by the Trustee within such time periods as are customary in the municipal securities industry.

Section 3.9  Charges for Exchange or Transfer. Except as provided in Section 3.11,
no charge shall be made for any registration of transfer or exchange of Bonds, but the Board or
the Trustee may require payment by the Owner of the Bonds of a sum sufficient to cover any
applicable tax or other governmental charge that may be imposed.

Section 3.10 Temporary Bonds. (a) Until Bonds of any Series in definitive form are
ready for delivery, the Board may execute, and upon its request in writing, the Trustee shall
authenticate and deliver in lieu of definitive Bonds and subject to the same provisions,
limitations and conditions, one or more printed, lithographed or typewritten Bonds in temporary
form, in substantially the form set forth in the Related Series Supplement, with appropriate
omissions, variations and insertions.

(b) Except as may be otherwise provided in the Related Series Supplement,
the Board shall, without unreasonable delay, prepare, execute and deliver to the Trustee, and,
upon the presentation and surrender of the Bond or Bonds of any Series in temporary form to the
Trustee at its designated corporate trust office, the Trustee shall authenticate and deliver in
exchange, a Bond or Bonds of the same maturity and Series in definitive form, in the authorized
denominations, and for the same aggregate principal amount as the Bond or Bonds in temporary
form surrendered. Such exchange shall be made at the Board’s expense.

Section 3.11 Mutilated, Lost, Stolen or Destroyed Bonds. (a) If any Outstanding
Bond is mutilated, lost, stolen or destroyed, the Board shall execute, and, upon the Board’s
request in writing, the Trustee shall authenticate and deliver, a new Bond of the same Series,
principal amount, interest rate and maturity and of like tenor as the mutilated, lost, stolen or
destroyed Bond in exchanged and substitution for a mutilated Bond, or in lieu of and substitution
for a lost, stolen or destroyed Bond.

(b) Application for exchange and substitution of mutilated, lost, stolen or
destroyed Bonds shall be made to the Trustee at its designated corporate trust office and the
applicant shall furnish to the Board and the Trustee security or indemnification to their
satisfaction. In every case of loss, theft or destruction of a Bond, the applicant shall also furnish
to the Board and the Trustee evidence to their satisfaction of the loss, theft or destruction and of
the identity of the applicant. In every case of mutilation of a Bond, the applicant shall surrender
the Bond so mutilated for cancellation.

(©) Notwithstanding the foregoing provisions of this Section, if any Bond has
matured and no default has occurred which is then continuing in the payment of the principal of
or premium, if any, or interest on the Bond, the Board may authorize the payment of the Bond
(without surrender except in the case of a mutilated Bond) instead of issuing a substitute Bond,
provided security or indemnification is furnished as provided in this Section.

(d) the Board and the Trustee may charge the Owner their reasonable fees and
expenses in connection with the issuance of any substitute Bond. Every substitute Bond issued
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pursuant to the provisions of this Section shall constitute a contractual obligation of the Board,
whether or not the lost, stolen or destroyed Bond is found or delivered at any time, or is
enforceable by anyone, and shall be entitled to all of the benefits of this Master Indenture and the
Supplemental Indentures equally and proportionally with any and all other Bonds duly issued
under this Master Indenture to the same extent as the Bond in substitution for which such Bond
was issued.

(e The provisions of this Section are exclusive and shall preclude (to the
extent lawful) all of the rights and remedies with respect to the payment of mutilated, lost, stolen,
or destroyed Bonds, including those granted by any law or statute now existing or hereafter
enacted.

Section 3.12 Cancellation of Bonds. Any temporary or mutilated Bond surrendered to
the Trustee, or any Bond redeemed or paid at maturity, or any Bond delivered for transfer,
exchange or replacement, or purchase pursuant to instructions from the Board, shall be canceled
or destroyed, and the Trustee shall deliver the canceled Bond or a certificate of destruction of
such Bond to the Board.

ARTICLE IV
REDEMPTION OF BONDS

Section 4.1 Redemption of Bonds. The Bonds of each Series shall be subject to
redemption as specified in the Related Series Supplement.

Section 4.2  Selection of Bonds for Redemption. Bonds of any Series to be called for
redemption shall be selected as provided in the Related Series Supplement. The Trustee shall
treat each Bond of a denomination greater than the minimum denomination authorized in the
Related Series Supplement as representing the number of separate Bonds that can be obtained by
dividing the Bond’s actual principal amount by such minimum denomination.

Section 4.3  Notice of Redemption. (a) Except as otherwise provided in the Related
Series Supplement, in the case of any redemption of the Bonds of any Series, the Trustee shall
give notice in the name of the Board, when directed in writing by the Board and as provided for
in this Section, that Bonds of a particular Series identified by serial or CUSIP numbers have been
called for redemption and, in the case of Bonds to be redeemed in part only, the principal amount
of the Bonds that have been called for redemption (or if all the Outstanding Bonds of a Series are
to be redeemed, so stating, in which event serial or CUSIP numbers may be omitted), that they
will be due and payable on the date fixed for redemption (specifying the date) upon surrender of
the Bonds at the designated corporate trust office of the Trustee, at the applicable redemption
price (specifying the price) together with any accrued interest to such date, and that all interest
on the Bonds to be redeemed will cease to accrue on and after such date.

(b) Unless otherwise specified in the Related Series Supplement, such notice
shall be mailed by first class mail, postage prepaid, not less than twenty (20) nor more than sixty
(60) days before the date fixed for redemption, to the Owners of the Bonds called for
redemption, at their respective addresses as they last appear on the registration books maintained
by the Trustee; provided, however, that failure to give such notice to any Owner or any defect in
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such notice shall not affect the validity of the proceedings for the redemption of Bonds of any
other Owners to whom notice was properly given. The notice of any optional redemption may be
conditioned upon the deposit of funds with the Trustee not later than the opening of business on
the redemption date. The Board may retain the right to rescind any notice of redemption, which
if retained, shall be so stated in the notice.

Section 4.4  Payment of Redeemed Bonds. (a) Except as otherwise provided in the
Related Series Supplement, if notice of redemption has been given as provided in Section 4.3,
the Bonds called for redemption shall be due and payable on the date fixed for redemption at a
redemption price equal to the principal amount of and premium, if any, on the Bonds, together
with accrued interest to the date fixed for redemption. Payment of the redemption price shall be
made by the Trustee upon surrender of the Bonds, if funds are on deposit for that purpose. If less
than the full principal amount of a Bond is called for redemption, the Board shall execute and
deliver and the Trustee shall authenticate, upon surrender of the Bond, and without charge to the
Owner, Bonds of the same Series for the unredeemed portion of the principal amount of the
Bond so surrendered and in any denominations authorized by the Related Series Supplement.

(b) If any Bond has been duly called for redemption, and payment of the
principal of and premium, if any, and unpaid interest accrued to the date fixed for redemption on
the Bond has been made or provided for, then, notwithstanding that the Bond called for
redemption has not been surrendered for cancellation, interest on the Bond shall cease to accrue,
the Bond shall no longer be entitled to any lien, benefit or security under this Master Indenture,
and its Owner shall have no rights in respect of the Bond except to receive payment of the
principal of and premium, if any, and unpaid interest on the Bond accrued to the date fixed for its
redemption.

ARTICLE V
ISSUANCE OF BONDS

Section 5.1  Issuance of Bonds. (a) The Board may issue Bonds pursuant to Series
Supplements as hereinafter provided, subject to the terms and conditions contained in this Master
Indenture, for any purpose permitted to be financed from the proceeds of Bonds under the Bond
Act or other applicable law, including without limitation the construction and acquisition of any
Project and the refunding of any Bonds previously issued and Outstanding. Such Bonds may be
issued in any form permitted by law, including, but not limited to, Current Interest Bonds,
Variable Rate Bonds, Capital Appreciation Bonds, Convertible Capital Appreciation Bonds,
Optional Tender Bonds, Serial Bonds or Term Bonds or any combination thereof.

(b) The Board shall not issue or incur any Bonds that will be secured by a
pledge of revenues, money or property pledged by this Master Indenture to the payment of any
Series of Bonds, except for Senior Bonds, Intermediate Lien Obligations and Subordinate
Obligations; provided, however, that nothing contained in this Master Indenture shall prevent the
Board from issuing or incurring Bonds payable out of or secured by a pledge of the Revenues to
be derived on and after the date the pledge and lien of this Master Indenture is discharged and
satisfied as provided in Article XII.
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(© Subject to the restrictions set forth in subsection (b) of this Section, the
Board reserves the right in its sole discretion and without the consent of the Trustee or any
Owner of any Bond to issue from time to time Bonds hereunder for any lawful purpose
authorized by the Bond Act.

Section 5.2 Parity of Senior Bonds, Intermediate Lien Obligations and
Subordinate Obligations. This Master Indenture constitutes a continuing irrevocable pledge of
the Revenues and other revenues, money and property of the Board pledged in Section 2.1(a) to
secure payment of the principal of and premium, if any, and interest on all Bonds which may,
from time to time, be executed, authenticated and delivered under this Master Indenture. Except
as otherwise provided in this Master Indenture and any Related Series Supplement, all Senior
Bonds, Intermediate Lien Obligations and Subordinate Obligations shall in all respects be
equally and ratably secured with other Senior Bonds, Intermediate Lien Obligations and
Subordinate Obligations, respectively, under this Master Indenture without preference, priority
or distinction on account of the time of their authentication, delivery or maturity, so that all
Senior Bonds, Intermediate Lien Obligations and Subordinate Obligations at any time
outstanding under this Master Indenture will have the same right, lien and preference under this
Master Indenture as other Senior Bonds, Intermediate Lien Obligations and Subordinate
Obligations, respectively, with respect to the pledge set forth in Section 2.1(a) with like effect as
if they had all been executed, authenticated and delivered simultaneously. Nothing in this
Master Indenture shall be construed, however, as (i) requiring that any Bonds bear interest at the
same rate or in the same manner as any other Bonds, have the same or an earlier or later
maturity, have the same Principal or Interest Payment Dates as other Bonds, be subject to
mandatory or optional redemption before maturity on the same basis as any other Bonds, or
precluding the creation of separate reserve funds or obtaining separate surety bonds, insurance
policies or other Bond Credit Facilities or DSRF Credit Facilities for any Series of Bonds or
portions thereof, (ii) prohibiting the Board from entering into financial arrangements, including
any Bond Credit Facility or DSRF Credit Facility, designed to assure that funds will be available
for the payment of certain Bonds at their maturity or tender for purchase, or (iii) prohibiting the
Board from pledging funds or assets of the Board other than those pledged under this Master
Indenture or any Supplemental Indenture for the benefit of any Bonds. Intermediate Lien
Obligations shall in all respects be junior and subordinate to the Senior Bonds, but senior to the
Subordinate Obligations. Subordinate Obligations shall in all respects be junior and subordinate
to the Senior Bonds and the Intermediate Lien Obligations.

Section 5.3  Conditions of Issuing a Series of Bonds. Before the issuance and
authentication of any Series of Bonds by the Trustee, the Board shall deliver or cause to be
delivered to the Trustee:

@ In the case of the initial Series of Bonds issued under this Master
Indenture only:

Q) An original executed counterpart of this Master Indenture;

(2 A certified copy of the Initial Resolution, which authorized the
execution and delivery of this Master Indenture; and
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3) An Opinion or Opinions of Counsel, subject to customary
exceptions and qualifications, to the effect that this Master Indenture has been duly authorized,
executed and delivered by the Board;

(b) An original executed counterpart of the Related Series Supplement which
may include provisions (i) authorizing the issuance, fixing the principal amount and setting forth
the details of the Bonds of the Series then to be issued, the interest rate or rates and the manner in
which the Bonds are to bear interest, the Principal and Interest Payment Dates of the Bonds, the
purposes for which the Bonds are being issued, the date and the manner of numbering the Bonds,
the lien priority of the Bonds, the series designation, the denominations, the maturity dates and
amounts, the Amortization Requirements or the manner for determining such Amortization
Requirements, and any other provisions for redemption before maturity; (ii) for Bond Credit
Facilities for the Series and for the Funds to be established with respect to the Series of Bonds as
required or authorized under this Master Indenture; (iii) for the application of the proceeds of the
Bonds of the Series; (iv) any term or condition necessary or expedient for the issuance of Bonds
constituting Variable Rate Bonds or Optional Tender Bonds, including without limitation, tender
and remarketing provisions, liquidity facility provisions and provisions for establishing the
variable rate and changing interest rate modes; (v) for the amount, if any, to be deposited into the
Related Debt Service Reserve Fund to cause the amount held therein to equal the applicable
Reserve Requirement; and (vi) for such other matters as the Board may deem appropriate;

(©) A certified copy of each resolution adopted by the Board authorizing the
execution and delivery of the Related Series Supplement, any Related Bond Credit Facility and
any Related Reimbursement Obligation, and the issuance, sale, execution and delivery of the
Series of Bonds then to be issued;

(d) Original executed counterparts of the Related Tax Regulatory Certification
for any Series of Bonds to the extent required under the Tax Code;

(e [For any Series of Bonds Senior Bonds to be issued to fund a new Project
or provide additional funding for existing Projects, either an Officer’s Certificate (subject to the
requirements of Section 5.4 below, as applicable) to the effect that during any twelve consecutive
months of the eighteen months preceding the issuance of the Series of Senior Bonds to be issued
the Regional Fuel Tax Revenues were not less than 2.00 times the maximum annual Principal
and Interest Requirements during the current or any future Fiscal Year on the Senior Bonds
Outstanding plus the Series of Senior Bonds to be issued; and to the extent that the Series of
Bonds to be issued consists of or includes Intermediate Lien Obligations or Subordinate
Obligations, the Board shall also provide in such Officer’s Certificate evidence of compliance
with any minimum ratio of the Regional Fuel Tax Revenues to Principal and Interest
Requirements on Intermediate Lien Obligations and/or Subordinate Obligations as may be
established by any Series Supplement;]

)] If the Bonds of the Series then to be issued are to be issued to refund
Bonds issued and outstanding under this Master Indenture (“Refunding Bonds™) (i) a certified
copy of the resolution adopted by the Board authorizing the redemption or payment of the Bonds
to be refunded, establishing or providing for the establishment of any redemption or payment
date or dates and authorizing any required redemption notice; (ii) evidence satisfactory to the
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Trustee that the Board has made provision for the payment or redemption of all of the Bonds to
be refunded as required by this Master Indenture and the Related Series Supplement, (iii) a
written report of the Verification Agent as to the sufficiency of the proceeds of the Refunding
Bonds, together with any other available funds, to be deposited with the Trustee or with an
escrow agent for the Related Escrow Fund, to pay when due, whether upon redemption or
maturity, the principal of, premium, if any, and interest on the Bonds to be refunded, and (iv)
evidence satisfactory to the Trustee of the sufficiency of funding from the proceeds of the
Refunding Bonds or other available funds of the expenses incident to the refunding;

(9) An Opinion of Counsel, subject to customary exceptions and
qualifications, substantially to the effect that (i) the Related Series Supplement has been duly
authorized, executed and delivered by the Board, and (ii) the Payment Agreement has been duly
authorized, executed and delivered by the Board, the Treasury Board and the Secretary of
Finance;

(h) Opinions of Bond Counsel to the effect that (i) the Bonds of the Series
then to be issued have been duly authorized, (ii) all conditions precedent to the issuance of such
Bonds have been fulfilled, (iii) the Related Series Supplement complies in all respects with the
requirements of this Master Indenture, (iv) the Bonds are valid and legally binding limited
obligations of the Board payable solely from the Revenues pledged by the Board under this
Master Indenture and the Related Series Supplement to the extent provided herein and therein,
(v) if the Bonds are to be issued as obligations the interest on which is exempt from gross income
for federal income tax purposes or as obligations qualifying for some other tax-advantaged
status for federal income tax purposes, the interest on such Bonds is so exempt or the Bonds
qualify for such tax-advantaged status, as the case may be, and (vi) issuance of the Bonds will
not adversely affect the tax status of Bonds then Outstanding;

Q) An Officer’s Certificate, dated the date of delivery of the Bonds of the
Series then to be issued, to the effect that (a) to the best of the knowledge of the signatory, upon
and immediately following such delivery, no Event of Default under this Master Indenture or any
Series Supplement with respect to any Series of Bonds Outstanding will have occurred and be
continuing, (b) the Payment Agreement is in full force and effect, and has not been modified or
amended other than as permitted in accordance with its terms, (c) all approvals required for the
issuance of the Series of Bonds under the Bond Act have been obtained and are in full force and
effect, and all conditions to be satisfied in connection with such approvals have been satisfied;

()] A certified copy of a resolution of the Treasury Board of the
Commonwealth approving the terms and structure of the Series of Bonds and the written
approval or consent of the Governor of the Commonwealth approving the issuance of such Series
of Bonds, unless any such approval is not required by applicable law;

(K) A written order and authorization to the Trustee on behalf of the Board,
signed by the Board Representative, to authenticate and deliver the Bonds of the Series then to
be issued to or upon the order of the purchaser or purchasers therein identified upon payment to
the Trustee of the purchase price (including accrued interest, if any) of such Series of Bonds; and
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() Any additional document or instrument specified in the Related Series
Supplement.

Section 5.4  Modification of Certain Definitions. (a) In the case of the following
described types of Bonds, the definition of the term “Principal and Interest Requirements” for the
purposes of preparing and delivering the Officer’s Certificate described in Section 5.3(e) above
shall be modified as follows.

1) Optional Tender Bonds. (i) If any of the Outstanding Bonds or
additional Bonds of the Series then to be issued constitute Optional Tender Bonds, then the
options of the Owners of such Bonds to tender the same for payment prior to their stated
maturity or maturities shall be disregarded and Principal and Interest Requirements shall be
calculated based on Assumed Debt Service, (ii) if such Bonds also constitute Variable Rate
Bonds, the Board shall also make the adjustments described in subsection (a)(2) below, and (iii)
any obligation the Board may have, other than its obligation on such additional Bonds (which
need not be uniform as to all Owners thereof), to reimburse any Person for its having extended a
Bond Credit Facility shall be disregarded and Principal and Interest Requirements shall be
calculated based on Assumed Debt Service.

2 Variable Rate Bonds.

Q) Tax-Exempt. If any of the Outstanding Bonds or Bonds of
the Series then to be issued constitute Variable Rate Bonds the interest on which is or will be
excluded from gross income for federal income tax purposes, then the interest rate used in the
above-described computations shall be assumed to equal the average of the SIFMA Swap Index
for the five years preceding such date of calculation, or such other rate as shall be specified in a
Related Series Supplement or in an Officer’s Certificate in connection with the issuance of any
additional Series of Bonds or any calculation of the Reserve Requirement.

(i)  Taxable. If any of the Outstanding Bonds or Bonds of the
Series then to be issued constitute Variable Rate Bonds the interest on which is or will be
included in gross income for federal income tax purposes, then the interest rate used in the
above-described computations shall be assumed to equal such rate as shall be specified in a
Related Series Supplement or in an Officer’s Certificate in connection with the issuance of any
additional Series of Bonds or any calculation of the Reserve Requirement.

3 Swap Related Bonds. If any of the Outstanding Bonds or Bonds of
the Series then to be issued constitute Swap Related Bonds, then the Interest Requirements on
such Swap Related Bonds during any Hedge Period and, for so long as the Swap Provider has
not defaulted on its payment obligations under the related Hedge Agreement, shall be calculated
by adding (i) the amount of interest payable by the Board on such Swap Related Bonds pursuant
to their terms, subject to Section 5.4(a)(1) and (2) as applicable, and (ii) the amount of Hedge
Payments payable by the Board pursuant to the Hedge Agreement and subtracting (iii) the
amount of Hedge Receipts payable by the Swap Provider to the Board pursuant to the Hedge
Agreement; provided, however, that if the Swap Provider is in default under the related Hedge
Agreement, the Interest Requirements on such Swap Related Bonds shall be the interest
calculated as if such Hedge Agreement had not been executed. In determining the amount of
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Hedge Payments or Hedge Receipts that are not fixed throughout the Hedge Period (i.e., which
are variable), payable or receivable for any future period, such Hedge Payments or Hedge
Receipts for any period of calculation (the “Determination Period”) shall be computed by
assuming that the variables comprising the calculation applicable to the Determination Period are
equal to the higher of (1) such variables in effect as of the date of calculation and (2) the average
of the actual variables that were in effect (weighted according to the length of the period during
which each such variable was in effect) for the most recent 12-month period immediately
preceding the date of calculation for which such information is available (or shorter period if
such information is not available for a 12-month period).

(b) The conversion of Bonds constituting Variable Rate Bonds to bear interest
at fixed rate or rates or vice-versa, in accordance with their terms, shall not constitute a new
issuance of Bonds under this Master Indenture.

(© With respect to any Bonds bearing interest that is subject to a federal
interest subsidy the proceeds of which are not otherwise designated as the Revenues, the interest
rate on such Bonds shall be assumed to be the rate net of such interest subsidy.

Section 5.5 Delivery of Bonds. When the documents mentioned in Section 5.3 shall
have been filed with the Trustee and when the Bonds of the Series then to be issued shall have
been executed and authenticated as required by this Master Indenture, the Trustee shall deliver
such Bonds at one time to or upon the order of the purchasers named in the Related Series
Supplement, but only upon payment to or upon the order of the Board of the purchase price of
such Bonds and the accrued interest, if any, thereon. Notwithstanding the foregoing, for so long
as Cede & Co. or other nominee of The Depository Trust Company, New York, New York
(“DTC”) is the Owner of such Bonds, delivery shall be made in accordance with the DTC FAST
System.

Section 5.6  Application of Bond Proceeds. The Trustee shall apply the proceeds of
any Series of Bonds as provided in the Related Series Supplement.

Section 5.7  Intermediate Lien Obligations. Nothing in this Master Indenture shall
prohibit or prevent the Board from authorizing and issuing Intermediate Lien Obligations for any
lawful purpose payable from the Revenues subject and subordinate to the payment of any Senior
Bonds and to the deposits required to be made from the Revenues to the Senior Debt Service
Funds and the Senior Debt Service Reserve Funds, or any other Fund or Account established to
secure any Senior Bonds, or from securing any Intermediate Lien Obligations and their payment
by a lien and pledge of the Revenues junior and inferior to the lien on and pledge thereof for the
payment and security of the Senior Bonds.

Section 5.8  Subordinate Obligations. Nothing in this Master Indenture shall prohibit
or prevent the Board from authorizing and issuing Subordinate Obligations for any lawful
purpose payable from the Revenues subject and subordinate to the payment of any Senior Bonds
and Intermediate Lien Obligations and to the deposits required to be made from the Revenues to
the Senior and Intermediate Lien Debt Service Funds and Senior and Intermediate Lien Debt
Service Reserve Funds, or any other Fund or Account established to secure any Senior Bonds or
Intermediate Lien Obligations, or from securing any Subordinate Obligations and their payment
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by a lien and pledge of the Revenues junior and inferior to the lien on and pledge thereof for the
payment and security of the Senior Bonds and the Intermediate Lien Obligations.

ARTICLE VI
GENERAL COVENANTS AND PROVISIONS

Section 6.1 Payment of Bonds. The Board shall promptly pay the principal of
(whether at maturity, by mandatory sinking fund or optional redemption, or otherwise) and
premium, if any, and interest on each Series of the Bonds on the dates and as provided in this
Master Indenture, the Related Series Supplement and in such Series of Bonds; provided,
however, that such obligations are limited obligations of the Board and are payable solely from
revenues, moneys and other property pledged by the Board to the Trustee under Article Il to
secure payment of such Series of Bonds or all Series of Bonds issued under this Master
Indenture.

Section 6.2 Covenants and Representations of the Board. The Board shall
faithfully observe and perform all of its covenants, conditions and agreements contained in this
Master Indenture, in every Bond executed, authenticated and delivered under this Master
Indenture and in all pertinent proceedings of the Board; provided, however, that the Board’s
liability for any breach of or default under any such covenant, condition or agreement shall be
limited solely to and satisfied solely from the sources of payment described in Section 6.1.

Section 6.3  Further Assurances. Subject to the provisions of Section 6.1, the Board
shall do, execute, acknowledge and deliver, or cause to be done, executed, acknowledged or
delivered, such Supplemental Indentures and such further acts, instruments and transfers as the
Trustee may reasonably require for the better assuring, transferring, conveying and pledging to
the Trustee of all the rights assigned by this Master Indenture and revenues, money and other
property pledged by this Master Indenture to the payment of the principal of and premium, if
any, and interest on the Bonds. The Board shall fully cooperate with the Trustee in protecting
the Owners’ rights and security.

Section 6.4  Records and Accounts; Inspections and Reports. The Board’s duties
include responsibility for the allocation of funds in the 1-81 Fund. In accordance with the
Board’s direction, the Department administers the 1-81 Fund. The Department, as an executive
agency of the Commonwealth, is a primary governmental unit and, as such, is a part of the
Commonwealth for financial reporting purposes. Within 210 days after the end of each Fiscal
Year or such later date as may be provided in accordance with any continuing disclosure
agreement of the Commonwealth in accordance with Rule 15c¢2-12 of the United States
Securities and Exchange Commission in connection with any Bonds, the Board shall cause
copies of the Commonwealth’s annual audit to be furnished to the Trustee.

Section 6.5 Reports by Trustee. The Trustee shall make monthly reports to the
Board of all money received, invested and expended by it with respect to the Bonds. The
Trustee shall furnish to the Board upon request (i) a statement of the Principal amount of Bonds
Outstanding and unpaid as of the date of such request, (ii) the balance in each of the Funds and
Accounts held by it pursuant to this Master Indenture, and (iii) such information as may be
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necessary to complete the annual audit of the Board as required by the Bond Act or to make any
other report required by any other law now or hereafter in effect.

Section 6.6  Covenants with Bond Credit Providers and DSRF Credit Providers.
The Board may make such covenants as it may in its sole discretion determine to be appropriate
with any Bond Credit Provider or DSRF Provider that shall agree to provide for Bonds of any
one or more Series a Bond Credit Facility or a DSRF Credit Facility that shall enhance the
security or the value of such Bonds and thereby reduce the Principal and Interest Requirements
on such Bonds or substitute for amounts in the Related Debt Service Reserve Fund. Such
covenants (if any) shall be set forth in the Related Series Supplement or other Supplemental
Indenture and, if so included, shall be binding on the Board, the Trustee, any Paying Agent and
the Owners of the Bonds the same as if such covenants were set forth in full in this Master
Indenture.

ARTICLE VII
ESTABLISHMENT OF FUNDS AND ACCOUNTS

Section 7.1  Establishment of Funds.

@) The Funds listed below are to be established with respect to each Series of
Bonds in the Related Series Supplement, and the Trustee shall hold such Funds without
commingling the monies held therein, except that the Board shall have the option (i) not to
establish a Debt Service Reserve Fund for any Series of Bonds, or (ii) to establish a Debt Service
Reserve Fund securing multiple Series of Bonds on a parity basis.

1) Debt Service Fund (designated as a Senior Debt Service Fund,
Intermediate Debt Service Fund or Subordinate Debt Service Fund);

(2 Debt Service Reserve Fund (designated as a Senior Debt Service
Reserve Fund, Intermediate Debt Service Reserve Fund or Subordinate Debt Service Reserve
Fund);

3) Cost of Issuance Fund,
4 Project Fund and/or Escrow Fund, as appropriate; and
(5) Rebate Fund.

(b) The Board may direct that a Debt Service Fund and/or Debt Service
Reserve Fund established for a Series of Bonds shall also provide for the payment of and/or
secure any Refunding Bonds issued to refund such Series of Bonds in whole or in part.

Section 7.2  Establishment and Custody of Certain Special Funds. (a) The Board
may establish with the Trustee or an escrow agent satisfactory to the Trustee in connection with
the issuance of any Series of Refunding Bonds an Escrow Fund to provide for the application
and investment of the portion of the proceeds of such Series to be used to refund the refunded
Bonds. Such Escrow Fund shall be established under or in accordance with the Related Series
Supplement.
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(b) The Board may establish with the Trustee in connection with the
incurrence of any Reimbursement Obligation a Reimbursement Account in any Related Debt
Service Fund. Amounts held for the credit of any such Reimbursement Account shall be paid
out by the Trustee as necessary to enable the Board to meet its obligations constituting
Reimbursement Obligations.

ARTICLE VI
DEBT SERVICE FUNDS AND DEBT SERVICE RESERVE FUNDS

Section 8.1 Deposits into Debt Service Funds and Debt Service Reserve Funds.

@ Not later than the last Business Day of every month, the Board shall cause
Revenues to be transferred to the Trustee for deposit into the Debt Service Funds and the Debt
Service Reserve Funds in the amounts and in the order of priority set forth below:

FIRST: To each Senior Debt Service Fund, ratably, (i) one-twelfth (1/12)
of the Principal Requirement on the Related Series of Senior Bonds due on the
next Principal Payment Date and (ii) one-six (1/6) of the Interest Requirement on
the Related Series of Senior Bonds due on the next Interest Payment Date;
provided that the Board shall receive a credit against such transfer for the amount,
if any, held in a Senior Debt Service Fund as capitalized interest or otherwise,
together with the investment earnings thereon;

SECOND: To each Senior Debt Service Reserve Fund, ratably, the
amount, if any, required so that the balance in each such Fund shall be equal to
the respective Senior Debt Service Reserve Requirement;

THIRD: To each Intermediate Lien Debt Service Fund, ratably, the
amount required, if any, so that the balance therein shall equal the amount of
principal, if any, and interest due on the Intermediate Lien Obligations on the next
Payment Date as specifically set forth in the Related Series Supplement; provided
that the Board shall receive a credit against such transfer for the amount, if any,
held in an Intermediate Lien Debt Service Fund as capitalized interest or
otherwise, together with the investment earnings thereon;

FOURTH: To each Intermediate Lien Debt Service Reserve Fund,
ratably, the amount, if any, so that the balance in such Fund shall be equal to the
respective Intermediate Lien Debt Service Reserve Requirement;

FIFTH: To each Subordinate Debt Service Fund, ratably, the amount
required, if any, so that the balance therein shall equal the amount of principal, if
any, and interest due on the Subordinate Obligations on the next Payment Date as
specifically set forth in the Related Series Supplement; provided that the Board
shall receive a credit against such transfer for the amount, if any, held in a
Subordinate Debt Service Fund as capitalized interest or otherwise, together with
the investment earnings thereon; and
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SIXTH: To each Subordinate Debt Service Reserve Fund, ratably, the
amount, if any, so that the balance in such Fund shall be equal to the respective
Subordinate Debt Service Reserve Requirement.

(b) Notwithstanding the foregoing transfer of Revenues into the Funds
specified in paragraph (a), in the event the amount on deposit in any Senior Debt Service Fund is
insufficient to make the required payment of principal and/or interest on the Related Series of
Senior Bonds on any Payment Date, the Trustee shall transfer to such Senior Debt Service Fund
an amount sufficient to cure any such insufficiency (i) first from amounts on deposit in the
Subordinate Debt Service Funds, (ii) second from amounts on deposit in the Intermediate Lien
Debt Service Funds and (iii) finally from amounts on deposited in the Related Debt Service
Reserve Fund as set forth in Section 8.3(a).

(© In the case of Bonds of a Series secured by a Bond Credit Facility,
amounts may be transferred to the Related Debt Service Fund, the Related Reimbursement
Account thereof, or elsewhere as provided in the Related Series Supplement to reimburse the
Bond Credit Provider for amounts drawn under the Bond Credit Facility to pay the principal of
and premium, if any, and interest on such Bonds

Section 8.2 Debt Service Funds. (a) The Trustee shall promptly deposit the
following amounts in the applicable Debt Service Fund:

1) The amount, if any, of the proceeds of the Related Series of Bonds
required by the Related Series Supplement to be deposited in the Related Debt Service Fund with
respect to accrued and/or capitalized interest;

2) All amounts received pursuant to Section 8.1;

3) Any amounts required to be transferred to the applicable Debt
Service Fund from the Related Debt Service Reserve Fund as provided under this Master
Indenture; and

(4)  Any other amounts required to be paid to the Debt Service Fund or
otherwise made available for deposit therein by the Board, including amounts made available
pursuant to the Related Series Supplement.

(b) The Trustee shall pay out of the Related Debt Service Fund for any Series
of Bonds (i) on each Interest Payment Date, the amount required for the payment of interest on
such Series of Bonds then due (ii) on any redemption date, the amount required for the payment
of accrued interest on such Series of Bonds to be redeemed, unless the payment of such accrued
interest shall be otherwise provided for, and such amounts shall be applied by the Trustee to such
payment, and (iii) the accrued interest included in the Purchase Price of any such Series of Bonds
purchased for retirement pursuant to this Master Indenture.

(© The Trustee shall pay out of the Debt Service Fund for the Related Series
of Bonds on each Principal Payment Date and redemption date for such Bonds, the amounts then
required for the payment of such principal or redemption price, and such amounts shall be
applied by the Trustee to such payments. Any amounts remaining in a Debt Service Fund after
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payment in full of the principal or redemption price and interest on the Related Series of Bonds
(or provision for payment thereof) and the fees, charges and expenses related to such transaction,
shall be transferred to any Fund or Account established hereunder as may be authorized or
directed in a Related Series Supplement, a Related Tax Regulatory Certification or an Officer’s
Certificate.

Section 8.3  Debt Service Reserve Funds. (a) Except as specifically provided below,
the amount in each Debt Service Reserve Fund shall be used solely to cure deficiencies in the
amount on deposit in each Related Debt Service Fund. If there are insufficient funds in the
Related Debt Service Fund to pay the principal of and interest on the Related Series of Bonds
when due, then the Trustee shall transfer the amount of deficiency from the amount, if any, on
deposit in the Related Debt Service Reserve Fund to such Debt Service Fund. The Trustee
promptly shall notify the Board of the transfer.

(b) On each Reserve Determination Date, the Trustee shall determine if the
balance in each of the Debt Service Reserve Funds is at least equal to the Reserve Requirement
for the Related Series of Bonds. In making each such determination, investments in each Debt
Service Reserve Fund shall be valued as provided in Section 11.3 or as otherwise provided in the
Related Series Supplement. If on any Reserve Determination Date the amount in any Debt
Service Reserve Fund is less than its Reserve Requirement, the Trustee shall promptly notify the
Board of such fact and the amount of the deficiency; provided, however, a deficiency shall not be
restored except as provided in Section 8.1(b).

(© Any interest earned from the investment of money in a Debt Service
Reserve Fund shall be transferred upon receipt to the Related Debt Service Fund and/or to the
Related Rebate Fund to pay any Rebate Amounts in accordance with the applicable Series
Supplements, Tax Regulatory Certifications and Officer’s Certificates to the extent that such
transfer will not cause the balance in the Debt Service Reserve Fund to be less than its Reserve
Requirement. If on any Reserve Determination Date there exists a surplus in a Debt Service
Reserve Fund, the Trustee shall transfer such surplus to the Related Debt Service Fund and/or to
the Related Rebate Fund to pay any Rebate Amounts in accordance with the applicable Series
Supplements, Tax Regulatory Certifications and Officer’s Certificate; provided, however, that if
on any Reserve Determination Date there exists or will exist a surplus in a Debt Service Reserve
Fund as the result of the payment at maturity, redemption or defeasance under Article XII of a
portion of the Bonds of the Related Series on or as of such Reserve Determination Date, then the
Trustee is authorized to transfer the surplus as specified in (i) a Series Supplement (as confirmed
in an Officer’s Certificate) or (ii) an Officer’s Certificate (including to an Escrow Fund for any
such Bonds to be redeemed or defeased).

(d) In lieu of maintaining and depositing money or securities in a Debt
Service Reserve Fund, the Board may deposit with the Trustee a DSRF Credit Facility in an
amount equal to all or a portion of the applicable Reserve Requirement. Any DSRF Credit
Facility shall permit the Trustee to draw or obtain under it for deposit in the Debt Service
Reserve Fund amounts that, when combined with the other amounts in such Fund, are not less
than the applicable Reserve Requirement.
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1) The Trustee shall make a drawing on or otherwise obtain funds
under any DSRF Credit Facility before its expiration or termination (i) whenever money is
required for the purposes for which Debt Service Reserve Fund money may be applied and (ii)
unless such DSRF Credit Facility has been extended or a qualified replacement for it delivered to
the Trustee, in the event the Board has not deposited immediately available funds equal to the
applicable Reserve Requirement at least two Business Days preceding the expiration or
termination of such DSRF Credit Facility.

2 If the Board provides the Trustee with a DSRF Credit Facility as
provided in this subsection, the Trustee shall transfer the corresponding amount of funds then on
deposit in the applicable Debt Service Reserve Fund to the Board, provided the Board delivers to
the Trustee (i) an Opinion of Bond Counsel that such transfer of funds will not adversely affect
the excludability from gross income for purposes of federal income taxation of interest on any
Bonds the interest on which was excludable on the date of their issuance and (ii) the Board
covenants to comply with any directions or restrictions contained in such opinion concerning the
use of such funds.

ARTICLE IX
COST OF ISSUANCE FUNDS, PROJECT FUNDS AND REBATE FUNDS

Section 9.1 Cost of Issuance Funds. There shall be deposited in each Cost of
Issuance Fund the portion of the proceeds of the Related Series of Bonds and such other amounts
as may be specified in the Related Series Supplement. The Board shall cause such amounts to be
used to pay costs of issuance incurred in connection with the issuance of the Related Series of
Bonds. The Board shall cause any amounts remaining on deposit in such Fund to be transferred
to the Related Project Fund and/or another Fund or Account established hereunder as may be
authorized or directed by the Related Series Supplement or Tax Regulatory Certification and
confirmed in an Officer’s Certificate. Investment earnings on any Cost of Issuance Fund may be
transferred therefrom periodically as provided in the Related Series Supplement and Tax
Regulatory Certification.

Section 9.2  Project Funds. There shall be deposited into each Project Fund such
portion of the proceeds of the Related Series of Bonds and other amounts as may be specified in
the Related Series Supplement. The Board shall use the amounts in each Project Fund in
accordance with the requirements of the Related Series Supplement and Tax Regulatory
Certification. Upon the filing with the Trustee of an Officer’s Certificate that each Project to be
financed from the Related Project Fund is complete, the Trustee shall transfer any amounts
remaining on deposit in such Project Fund to another Fund or Account established hereunder as
may be authorized or directed by the Related Series Supplement or Tax Regulatory Certification
and confirmed in an Officer’s Certificate. Investment earnings in a Project Fund may be
transferred periodically therefrom as provided in the Related Series Supplement and Tax
Regulatory Certification.

Section 9.3  Rebate Funds. There shall be transferred to each Rebate Fund amounts
to be used to pay Rebate Amounts with respect to the Related Series of Bonds to the extent, and
from the sources, specified in a Related Series Supplement, a Related Tax Regulatory
Certification or an Officer’s Certificate. Whenever amounts on deposit in a Rebate Fund shall be
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required to pay Rebate Amounts and any other obligations under Section 148 of the Tax Code in
connection with a Related Series of Bonds, the Board shall direct the Trustee to transfer such
amounts to or on behalf of the Board for such purpose. The Board may direct the Trustee to
transfer any amounts on deposit in a Rebate Fund that are not needed for such purpose to any
Fund or Account established hereunder as may be authorized or directed in a Related Series
Supplement, a Related Tax Regulatory Certification or an Officer’s Certificate.

ARTICLE X
FUND AND ACCOUNT PROVISIONS

Section 10.1 Additional Funds and Accounts. Upon payment of its additional
reasonable costs and expenses, if any, the Trustee may create additional Funds and Accounts or
subaccounts within any Fund or Account established by this Master Indenture or any
Supplemental Indenture if the Board so directs in a Supplemental Indenture or the Trustee deems
such additional Funds, Accounts or subaccounts to be necessary for the proper administration of
the various Funds and Accounts. The Trustee shall make transfers to or from such Funds,
Accounts or subaccounts so long as required transfers can be made consistently with the
provisions of this Master Indenture or any Supplemental Indenture.

Section 10.2 Non-Presentment of Bonds. (a) If any Owner fails to present his or her
Bond for payment when its principal becomes due (whether at maturity, by mandatory or
optional redemption, or otherwise), all liability of the Board to the Owner for the payment of the
Bond shall be completely discharged if the Trustee holds for the Owner’s benefit money
sufficient to pay the principal of and premium, if any, and interest due on such Bond to its
maturity or redemption date and thereupon it shall be the Trustee’s duty to hold this money,
without liability to the Owner for interest on it, for the Owner’s benefit, who shall thereafter be
restricted exclusively to this money for any claim under this Master Indenture or on the Bond.

(b) Any money which shall have been set aside by the Trustee for the
payment of the principal of and premium, if any, and interest on the Bonds and which shall
remain unclaimed by the Owners of any of the Bonds for a period of four years and eleven
months after the date on which such money shall have become payable, shall, unless otherwise
required by law, be paid to the Board (along with any investment earnings on such money earned
after the respective maturity or redemption date), and thereafter the Trustee shall have no further
responsibility with respect to such money.

Section 10.3 Trustee’s Fees, Costs and Expenses. The Trustee’s initial or acceptance
fees and expenses for a Series of Bonds shall be paid from the Related Cost of Issuance Fund.
The Board shall pay or provide for the payment of all other fees and expenses of the Trustee as
provided in Section 14.2. The Trustee shall not deposit any such payments it receives in the
Funds or Accounts established by this Master Indenture.

Section 10.4 Purchase of Term Bonds. (a) Amounts made available by or on behalf
of the Board for such purpose, if so directed by the Board in an Officer’s Certificate, shall be
applied by the Trustee prior to the 45th day preceding any mandatory sinking fund redemption
date for Term Bonds of the Related Series to the purchase of the Term Bonds that are subject to
such sinking fund redemption, at prices (including any brokerage and other charges) not
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exceeding the redemption price payable for such Term Bonds pursuant to such sinking fund
redemption plus unpaid interest accrued to the date of purchase. Upon such purchase of any
Term Bond, the Trustee shall then credit an amount equal to the principal of the Bond so
purchased toward the next succeeding Amortization Requirement for such Term Bond.

(b) As soon as practicable after the 45th day preceding the date of any
mandatory sinking fund redemption for the Term Bonds of the Related Series, the Trustee shall
proceed to call for redemption on such redemption date the Term Bonds of the maturity for
which sinking fund redemption is required in such amount as shall be necessary to complete the
retirement of the principal amount specified for such sinking fund redemption. The Trustee shall
so call such Term Bonds for redemption whether or not it then has moneys in the Related Debt
Service Fund, as applicable, sufficient to pay the applicable redemption price thereof and interest
thereon to the redemption date. The Trustee shall pay out of each such Fund directly to Owners
or to the appropriate Paying Agents, on each such redemption date, the amount required for the
redemption of the Related Term Bonds so called for redemption, and such amount shall be
applied by such Paying Agents to such redemption.

ARTICLE XI
SECURITY FOR DEPOSITS AND PERMITTED INVESTMENTS

Section 11.1 Security for Deposits. All amounts deposited in the Funds under the
Master Indenture in excess of the amount guaranteed by the Federal Deposit Insurance
Corporation or other federal agency shall be continuously held in bank accounts which are
secured for the benefit of the Board and the Owners of the Bonds in the manner required and to
the full extent permitted by the Virginia Security for Public Deposits Act, Chapter 44 of Title 2.2
of the Virginia Code or any successor provision of law; provided, however, that it shall not be
necessary for the Trustee to give security for the deposit of any amounts with it for the payment
of the principal of or premium, if any, or interest on any Bonds issued under the Master
Indenture, or for any Person to give security for any investments described in Section 11.2 below
purchased under the provisions of this Article XI as an investment of such amounts.

Section 11.2 Permitted Investments. (a) Subject to the provisions of any
Supplemental Indenture, any amounts held in any Fund or Account established by this Master
Indenture or any Supplemental Indenture may be separately invested and reinvested by the
Trustee, at the request of and as directed in writing by the State Treasurer after consultation with
a Board Representative, in any investments that are at the time (i) legal investments for public
funds of the type to be invested under Virginia law, including without limitation the Investment
of Public Funds Act, Chapter 45 of Title 2.2 of the Virginia Code or any successor provision of
law.

(b) Subject to the provision of any Supplemental Indenture, all investments
shall be held by or under the control of the Trustee and while so held shall be deemed a part of
the Fund or Account in which the amounts were originally held. The Trustee, at the direction of
the Board, shall sell and reduce to cash a sufficient amount of investments whenever the cash
balance in any Fund or Account is insufficient for its purposes.
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Section 11.3 Valuation of Investments. (a) Unless otherwise provided in a
Supplemental Indenture, the Board or the Trustee shall value the investments in each Fund and
Account established under this Master Indenture or any Supplemental Indenture and held by it or
at its direction as of the last Business Day of each month; provided that, notwithstanding the
foregoing, a Debt Service Reserve Fund shall be valued only on Reserve Determination Dates.

(b) Unless otherwise provided in a Supplemental Indenture, each such
investment shall be valued (i) at amortized cost if the weighted average life of all investments
held in the same Fund or Account is five years or less or (ii) at its fair market value or the
amortized cost thereof, whichever is lower if the weighted average life of all investments held in
the same Fund or Account exceeds five years. A DSRF Credit Facility shall be valued at the
amount that the Trustee is authorized to draw thereon to pay debt service on the Series of Bonds
secured thereby.

Section 11.4 Investments through Trustee’s Bond Department. Unless otherwise
directed by the Board, the Trustee may make investments permitted by Section 11.2 through its
own trust or bond department.

ARTICLE XII
DISCHARGE AND DEFEASANCE

Section 12.1 Discharge. If the following conditions exist:

@ the principal of any and all of the Series of Bonds and the interest due or
to become due thereon together with any redemption premium required by redemption of any of
the Bonds prior to maturity shall be paid, or is caused to be paid, or is provided for under Section
12.2 below, at the times and in the manner to which reference is made in the Bonds, according to
the true intent and meaning thereof, or the Outstanding Bonds shall have been paid and
discharged in accordance with this Article; and

(b) all of the covenants, agreements, obligations, terms and conditions of the
Board under this Master Indenture shall have been kept, performed and observed and there shall
have been paid to the Trustee, the Bond Registrar and the Paying Agents all sums of money due
or to become due to them in accordance with the terms and provisions hereof, then the right, title
and interest of the Trustee in the trust estate granted pursuant to Article Il above shall thereupon
cease and the Trustee, on the request of and at the expense of the Board, shall release this Master
Indenture and the trust estate and shall execute such documents to evidence such release as may
be reasonably required by the Board and shall turn over to the Board, or to such other Person as
may be entitled to receive the same, all balances remaining in any Funds and Accounts
established hereunder except for amounts required to pay such Bonds.

Section 12.2 Defeasance. (a) If the Board shall pay or provide for the payment of all
or part of the indebtedness on particular Bonds in any one or more of the following ways:

Q) by paying or causing to be paid the principal of and premium, if
any, and interest on such Bonds, as and when the same shall become due and payable;

2 by delivering such Bonds to the Trustee for cancellation; or
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3) by depositing with the Trustee (or an escrow agent acceptable to
the Trustee), in trust, cash and/or Defeasance Obligations in such amount as will, together with
the income or increment to accrue on such Defeasance Obligations (the “Defeasance Amount”),
be fully sufficient to pay or redeem (when redeemable) and discharge the indebtedness on such
Bonds at or before their respective maturity dates, without consideration of any reinvestment of
the Defeasance Amount, as a Verification Agent shall verify to the Trustee’s satisfaction;

and if the Board shall also pay or provide for the payment of all other sums payable hereunder by
the Board with respect to such Bonds, and, if such Bonds are to be redeemed before their
maturity, notice of such redemption shall have been given as provided in Article IV of this
Master Indenture (or the corresponding provisions of the Related Series Supplements) or
provisions satisfactory to the Trustee shall have been made for the giving of such notice, such
Bonds shall cease to be entitled to any lien, benefit or security under this Master Indenture
except as provided in subsection (d) below.

(b) The Board may at any time surrender to the Trustee for cancellation any
Bonds previously authenticated and delivered that the Board may have acquired in any manner
whatsoever, and such Bonds, upon such surrender and cancellation, shall be deemed to be paid
and retired as provided in this Section.

(© Upon such defeasance all rights of the Board, including its right to provide
for optional redemption of Bonds on dates other than planned pursuant to such defeasance, shall
cease unless specifically retained by filing a written notification thereof with the Trustee on or
prior to the date the Defeasance Amount is deposited with the Trustee or escrow agent.

(d) When a Bond is deemed to be paid hereunder, as aforesaid, it shall no
longer be secured by or entitled to the benefits of this Master Indenture, except for the purposes
of any such payment (to the exclusion of all other Owners) from the Defeasance Amount and
except for the provisions of this Section, Articles Il and IV (and the corresponding sections of
the Series Supplements) and Section 6.1 of this Master Indenture.

ARTICLE Xl
DEFAULT PROVISIONS AND REMEDIES OF
TRUSTEE AND OWNERS

Section 13.1 Events of Default. (a) The occurrence and continuation of one or more
of the following events shall constitute an Event of Default with respect to the Bonds:

1) default in the payment of any installment of interest in respect of
any Series of Bonds as the same shall become due and payable; or

(2) default in the payment of the principal of or premium, if any, in
respect of any Series of Bonds as the same shall become due and payable either at maturity, upon
redemption, or otherwise; or

3 default in the payment of any Amortization Requirement in respect
of any Bond that is a Term Bond as the same shall become due and payable; or
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4) failure on the part of the Board duly to observe or perform any
other of the covenants or agreements on the part of the Board contained in this Master Indenture,
a Series Supplement or any Bond, subject to the provisions of Section 13.10 below; or

(5) appointment by a court of competent jurisdiction of a receiver for
all or any substantial part of the Revenues and the other Funds and Accounts pledged pursuant to
this Master Indenture, or the filing by the Board of any petition for reorganization of the Board
or rearrangement or readjustment of the obligations of the Board under the provisions of any
applicable Bankruptcy Law.

(b) Notwithstanding any other provision of this Master Indenture, failure to
pay the principal or any Amortization Requirement of or interest on any Intermediate Lien
Obligation or Subordinate Obligation will not constitute an Event of Default with respect to any
of the Senior Bonds, and failure to pay the principal or any Amortization Requirement of or
interest on any Subordinate Obligation will not constitute an Event of Default with respect to any
of the Intermediate Lien Obligations.

(© An Event of Default with respect to one Series of Bonds shall not cause an
Event of Default with respect to any other Series of Bonds unless such event or condition
independently constitutes an Event of Default with such other Series of Bonds.

(d) The Board may, pursuant to a Series Supplement, provide for a particular
Series of Bonds different or additional Events of Default and remedies upon the occurrence
thereof including, but not limited to, Events of Default upon the occurrence of events specified in
any agreement entered into in connection with the delivery of a Bond Credit Facility; provided,
however, no such Series Supplement shall provide for any acceleration of the full principal
amount of any Bonds.

Section 13.2 Remedies Upon Default. (a) If an Event of Default under Section 13.1
above occurs and is continuing, there shall be no right of acceleration with respect to any Bonds
but the Trustee may, and upon the written request to the Trustee by the Majority Owners shall,
subject to the requirements of Section 14.1(l) below, protect and enforce its rights and the rights
of the Owners of such Bonds by such suits, actions or proceedings to enforce payment of and
receive any and all amounts due from the Board hereunder, together with any and all costs and
expenses of proceedings and collections, and to collect (but solely from the Revenues available
for such purpose) in any manner provided by law, the moneys adjudged or decreed to be payable.

(b) Without limiting the generality of the foregoing, the Board shall not enter
into any agreement, including, without limitation, a Credit Facility, continuing covenants
agreement or similar direct purchase agreement, which purports to create any rights of
acceleration of any Bonds; provided, however, the following shall not be considered acceleration
for purposes of this Section: (i) termination payments under any Hedge Agreement; and (ii)
term-outs of Reimbursement Obligations under Bond Credit Facilities that occur as a result of
(A) mandatory tender for purchase of the Bonds or (B) revised amortization requirements and/or
increased interest rates following an optional or mandatory tender for purchase of the Bonds.

Section 13.3 Control of Remedies.
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@ Notwithstanding anything in this Master Indenture or the Supplemental
Indentures to the contrary, upon the occurrence and continuation of an Event of Default, the
Majority Owners will control and direct all actions of the Trustee in exercising such of the rights
and powers conferred by Section 13.2 on the Trustee or the Owners.

(b) So long as any Senior Bonds are Outstanding, no owner or holder of any
Intermediate Lien Obligation or any Subordinate Obligation may exercise any remedy under this
Master Indenture or any Supplemental Indenture, and so long as any Intermediate Lien
Obligations are Outstanding, no owner or holder of any Subordinate Obligation may exercise any
remedy under this Master Indenture or any Supplemental Indenture.

Section 13.4 Effect of Discontinuance or Abandonment. If any proceeding taken by
the Trustee on account of any default has been discontinued or abandoned for any reason, or has
been determined adversely to the Trustee, then the Board, the Trustee, and the Owners will be
restored to their former positions and rights under this Master Indenture and all rights, remedies
and powers of the Trustee will continue as though no such proceeding had been taken.

Section 13.5 Restriction on Owners’ Actions. In addition to the other restrictions on
the rights of Owners to request action upon the occurrence of an Event of Default and to enforce
remedies set forth in this Article, no Owner will have any right to institute any suit, action or
proceeding in equity or at law for the enforcement of this Master Indenture or any remedy under
this Master Indenture or any Supplemental Indenture or the Bonds, unless (i) an Event of Default
has occurred and is continuing of which the Trustee has been notified as provided in Section
14.1(h), or of which by such Section it is deemed to have notice; (ii) the Majority Owners of the
Bonds have made written request of the Trustee to institute the suit, action, proceeding or other
remedy, after the right to exercise the powers or rights of action, as the case may be, has accrued,
and have afforded the Trustee a reasonable opportunity either to proceed to exercise the powers
granted in this Master Indenture or to institute the action, suit or proceeding in its or their name;
(iii) there has been offered to the Trustee security and indemnity reasonably satisfactory to it
against the costs, expenses and liabilities to be incurred as provided in Section 14.1(1); and (iv)
the Trustee has not complied with the request within a reasonable time. Such notification,
request and offer of indemnity are declared, at the option of the Trustee, to be conditions
precedent to the execution of the trusts of this Master Indenture or for any other remedy under
this Master Indenture. It is intended that no one or more Owners will have any right to affect,
disturb or prejudice the security of this Master Indenture, or to enforce any right under this
Master Indenture or the Bonds, except in the manner provided for in this Master Indenture, and
that all proceedings at law or in equity will be instituted, had and maintained in the manner
provided in this Master Indenture and for the benefit of all Owners. Nothing in this Master
Indenture will affect or impair the right of the Owners generally to enforce payment of the Bonds
in accordance with their terms.

Section 13.6 Power of Trustee to Enforce. All rights of action under this Master
Indenture or under any of the Bonds secured by it that are enforceable by the Trustee may be
enforced without the possession of any of the Bonds, or their production at the trial or other
related proceedings. Any suit, action or proceedings instituted by the Trustee may be brought in
its own name, as trustee, for the equal and ratable benefit of the Owners subject to the provisions
of this Master Indenture.
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Section 13.7 Remedies Not Exclusive. No remedy in this Master Indenture conferred
on or reserved to the Trustee, or on or to the Owners, is intended to be exclusive of any other
remedy, and each remedy is cumulative, and is in addition to every other remedy given under
this Master Indenture or now or hereafter existing at law, in equity or by statute.

Section 13.8 Waiver of Events of Default; Effect of Waiver. (a) The Trustee will
waive any Event of Default and its consequences at the written request of the Majority Owners.
If any Event of Default with respect to the Bonds has been waived as provided in this Master
Indenture, the Trustee will promptly give written notice of the waiver to the Board and by first
class mail, postage prepaid, to all Owners if the Owners had previously been given notice of the
Event of Default. No waiver, rescission and annulment will extend to or affect any subsequent
Event of Default or impair any right, power or remedy available under this Master Indenture.

(b) No delay or omission of the Trustee or of any Owner to exercise any right,
power or remedy accruing upon any default or Event of Default will impair any such right,
power or remedy or will be construed to be a waiver of or acquiescence in any such default or
Event of Default. Every right, power and remedy given by this Article to the Trustee and to the
Owners, respectively, may be exercised from time to time and as often as may be deemed
expedient.

Section 13.9 Application of Money. (a) Any amounts received by the Trustee
pursuant to this Article will, after payment of the costs and expenses of the proceedings resulting
in the collection of the money, the expenses, liabilities and advances incurred or made by the
Trustee and the fees (whether ordinary or extraordinary) of the Trustee and expenses of the
Board in carrying out the provisions of this Master Indenture, be deposited in an appropriate
Account established and held by the Trustee and shall be applied as follows:

FIRST: To the payment of the persons entitled to it of all installments of
interest then due on the Senior Bonds, in order of the maturity of the installments
of such interest and, if the money available is not sufficient to pay in full any
particular installment, then ratably, according to the amounts due on such
installment, to the persons entitled to it, without any discrimination or privilege;

SECOND: To the payment of the persons entitled to it of the unpaid
principal or Amortization Requirements of any of the Senior Bonds which have
become due (other than Senior Bonds matured or called for redemption for the
payment of which money is held pursuant to the provisions of this Master
Indenture), in the order of their due dates and, if the amount available is not
sufficient to pay in full such Senior Bonds due on any particular date, then
ratably, according to the amount of principal due on such date, to the persons
entitled to it without any discrimination or privilege;

THIRD: To the payment of the persons entitled to it of all installments of
interest then due on the Intermediate Lien Obligations, in order of the maturity of
the installments of such interest and, if the money available is not sufficient to pay
in full any particular installment, then ratably, according to the amounts due on
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such installment, to the persons entitled to it, without any discrimination or
privilege;

FOURTH: To the payment of the persons entitled to it of the unpaid
principal or Amortization Requirements of any of the Intermediate Lien
Obligations that have become due (other than Intermediate Lien Obligations
matured or called for redemption for the payment of which money is held
pursuant to the provisions of this Master Indenture), in the order of their due dates
and, if the amount available is not sufficient to pay in full such Intermediate Lien
Obligations due on any particular date, then ratably, according to the amount of
principal due on such date, to the persons entitled to it without any discrimination
or privilege;

FIFTH: To the payment of the persons entitled to it of all installments of
interest then due on the Subordinate Obligations, in order of the maturity of the
installments of such interest and, if the money available is not sufficient to pay in
full any particular installment, then ratably, according to the amounts due on such
installment, to the persons entitled to it, without any discrimination or privilege;
and

SIXTH: To the payment of the persons entitled to it of the unpaid
principal or Amortization Requirements of any of the Subordinate Obligations
that have become due (other than Subordinate Obligations matured or called for
redemption for the payment of which money is held pursuant to the provisions of
this Master Indenture), in the order of their due dates and, if the amount available
is not sufficient to pay in full such Subordinate Obligations due on any particular
date, then ratably, according to the amount of principal due on such date, to the
persons entitled to it without any discrimination or privilege.

(b) Whenever money is to be applied pursuant to the provisions of this
Section, it will be applied at such times, and from time to time, as the Trustee determines, having
due regard to the amount of money available for application and the likelihood of additional
money becoming available for application in the future. Whenever the Trustee applies such
money, it will fix the date on which payment is to be made, and interest on the amount of
principal to be paid on such date will cease to accrue. The Trustee will give, in such form as it
may deem appropriate, notice to the Owners of the fixing of such payment date.

Section 13.10 Notice of Certain Defaults; Opportunity to Cure Such Defaults.
Notwithstanding anything to the contrary in this Master Indenture, no default under Section
13.1(a)(4) will constitute an Event of Default until actual notice of the default is given to the
Board by the Trustee or by the Owners of not less than 25% in aggregate principal amount of all
Outstanding Bonds, and the Board has had (i) 30 days after receipt of the notice with respect to
any default in the payment of money or (ii) 90 days after receipt of the notice of any other
default to correct the default or to cause the default to be corrected; provided, however, that if the
default can be corrected, but cannot within the 90-day period, it will not constitute an Event of
Default if corrective action is instituted by the Board within the 90-day period and diligently
pursued (as determined by the Trustee) until the default is corrected.
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Section 13.11 Rights of Bond Credit Provider. Notwithstanding anything contained in
this Master Indenture to the contrary, until the Board has reimbursed a Bond Credit Provider for
amounts paid under a Bond Credit Facility to pay the interest on or the principal of any Bonds on
any Payment Date, (i) such Bonds shall be deemed to be Outstanding and such Bond Credit
Provider shall succeed to the rights and interests of the Owners to the extent of the amounts paid
under the Bond Credit Facility until such amounts have been reimbursed and (ii) upon
presentation to the Trustee, such Bond shall be registered in the name of the Bond Credit
Provider or its nominee.

ARTICLE XIV
THE TRUSTEE

Section 14.1 Acceptance of Trusts and Obligations. The Trustee hereby accepts the
trusts and obligations imposed upon it by this Master Indenture and agrees to perform such trusts
and obligations, but only upon and subject to the following express terms and conditions and no
implied covenants or obligations shall be read into this Master Indenture against the Trustee:

@ The Trustee, before the occurrence of an Event of Default and after the
curing of all Events of Default that may have occurred, undertakes to perform such duties and
only such duties as are specifically set forth in this Master Indenture and as a corporate trustee
ordinarily would perform such duties under a corporate indenture. If an Event of Default has
occurred (that has not been cured or waived), the Trustee shall exercise such of the rights and
powers vested in it by this Master Indenture and the Related Series Supplement, and use the
same degree of care and skill in their exercise, as a prudent person would exercise or use under
the circumstances in the conduct of his or her own affairs.

(b) The Trustee may execute any of the trusts or powers under this Master
Indenture and perform any of its duties by or through attorneys, accountants, agents, receivers or
employees, but shall be answerable for the conduct of the same in accordance with the standards
specified in subsection (a) of this Section. The Trustee also shall be entitled to act on the opinion
or advice of its counsel concerning all matters of trust and the duties under this Master Indenture,
and may be reimbursed for reasonable compensation to all such attorneys, accountants, agents,
receivers and employees as may reasonably be employed in connection with this Master
Indenture. The Trustee may act on an Opinion of Counsel and shall not be responsible for any
loss or damage resulting from any action or nonaction by it taken or omitted to be taken in good
faith in reliance on such Opinion of Counsel. In addition, the Trustee may condition any
permissive action it is authorized (but not required) to take hereunder on the receipt of an
approving Opinion of Counsel.

(c) The Trustee shall not be responsible for any recital or representation in
this Master Indenture, in any Supplemental Indenture or in the Bonds (except in respect to the
certificate of authentication of the Trustee endorsed on the Bonds), or for the filing or re-filing of
any financing or continuation statement or other document or instrument, or for insuring any
property of the Board or collecting any insurance money, or for the validity of the Board’s
execution of this Master Indenture or of any supplements to it or instruments of further
assurance, or for the sufficiency of the security for the Bonds. The Trustee shall not be
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responsible or liable for any loss suffered in connection with any investment of money made by
it in accordance with Article XI.

(d) The Trustee shall not be accountable for the use of any Bonds
authenticated or delivered under this Master Indenture. The bank or trust company acting as
Trustee and its directors, officers, employees or agents may in good faith buy, sell, own, hold
and deal in the Bonds and may join in any action which any Owner may be entitled to take with
like effect as if such bank or trust company were not the Trustee. To the extent permitted by
law, such bank or trust company may also receive tenders and purchase in good faith Bonds from
itself, including any department, affiliate or subsidiary, with like effect as if it were not the
Trustee.

(e) The Trustee shall be protected in acting on any Officer’s Certificate,
notice, request, consent, certificate, order, direction, affidavit, letter, telegram or other paper or
document reasonably believed by it to be genuine and correct and to have been signed or sent by
the proper Person or Persons. Any action taken by the Trustee under this Master Indenture at the
request, authority or consent of any Person who at the time of making such request or giving
such authority or consent is the Owner of any Bond shall be conclusive and binding on all future
Owners of the same Bond and on Bonds issued in exchange for it or in place of it.

U] As to the existence or non-existence of any fact or as to the sufficiency or
validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely on an
Officer’s Certificate as sufficient evidence of the facts therein contained. Before the occurrence
of a default of which the Trustee has been notified as provided in subsection (h) of this Section,
or of which by such subsection it is deemed to have notice, the Trustee may also accept a similar
certificate to the effect that any particular dealing, transaction or action is necessary or expedient,
but may at its discretion secure such further evidence deemed necessary or advisable, but shall in
no case be bound to secure the same. The Trustee may accept an Officer’s Certificate to the
effect that an attached resolution has been adopted by the Board as conclusive evidence that such
resolution has been duly adopted and is in full force and effect.

(@)  The Trustee’s permissive right to do things enumerated in this Master
Indenture shall not be construed as a duty, and the Trustee shall not be answerable for other than
its negligence or willful misconduct.

(h) The Trustee shall not be required to take notice or be deemed to have
notice of any default under this Master Indenture, except defaults arising from the failure by the
Board to make any payments due on the Bonds or the failure by the Board to file with the
Trustee any document required by this Master Indenture to be so filed, unless the Trustee shall
be notified of such default by the Board or by the Owners of not less than 25% in aggregate
principal amount of Bonds then Outstanding.

0] The Trustee shall not be required to give any bond or surety with respect
to the execution of its rights and obligations under this Master Indenture.

() Notwithstanding any other provision of this Master Indenture, the Trustee
shall have the right, but shall not be required, to demand, as a condition of (i) any action by the
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Trustee in respect of the authentication of any Bonds, (ii) the withdrawal of any cash, (iii) the
release of any property or (iv) any action whatsoever within the purview of this Master
Indenture, any showings, certificates (including Officer’s Certificates), opinions, appraisals or
other information or corporate action or evidence thereof reasonably required by the Trustee, in
addition to that required by the terms of this Master Indenture.

(K) All money the Trustee receives shall, until used or applied or invested as
provided in this Master Indenture, be held in trust for the purposes for which it was received but
need not be segregated from other funds except to the extent required by this Master Indenture or
by law. The Trustee shall not be under any liability for interest on any money received under
this Master Indenture except as may be agreed upon in writing.

() Before taking any action under this Master Indenture, the Trustee may
require that indemnity to its satisfaction be furnished to it for the reimbursement of all expenses
which may be incurred by it and to protect it against all liability by reason of any action so taken,
except liability which is adjudicated to have resulted from its negligence or willful misconduct.

Section 14.2 Fees, Charges and Expenses of Trustee. (a) The Board covenants and
agrees:

1) to pay to the Trustee compensation for all services rendered by it
hereunder and under the other agreements relating to the Bonds to which the Trustee is a party in
accordance with terms agreed to from time to time, and, subsequent to default, in accordance
with the Trustee’s then-current fee schedule for default administration; and

(2 to reimburse the Trustee upon its request for all reasonable
expenses, disbursements and advances incurred or made by the Trustee in accordance with any
provision of this Master Indenture, any other agreement relating to the Bonds to which it is a
party or in complying with any request by the Board or any Rating Agency with respect to the
Bonds, including the reasonable compensation, expenses and disbursements of its agents and
counsel, except any such expense, disbursement or advance attributable to the Trustee’s
negligence or bad faith.

(b) If the Trustee incurs expenses or renders services in any proceedings
under Bankruptcy Law relating to the Board, the expenses so incurred and compensation for
services so rendered are intended to constitute expenses of administration under Bankruptcy
Law.

(©) The obligations of the Board to make the payments described in this
Section shall survive discharge of this Master Indenture, the resignation or removal of the
Trustee and payment in full of the Bonds.

Section 14.3 Notice Required of Trustee. If the Board fails to make any payment on a
Series of Bonds on the day such payment is due and payable, the Trustee shall give notice
thereof by telephone, e-mail or facsimile to the Board on the next succeeding Business Day. If
(i) any such failure of the Board to make a payment on a Series of Bonds continues for thirty
days, or (ii) the owners of not less than 25% in aggregate principal amount of Bonds then
Outstanding notify the Trustee of any default under this Master Indenture, then the Trustee shall
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give notice of such default by registered or certified mail to the Owner of each Bond of such
Series then Outstanding. The Trustee’s failure to give any notice required by this Section shall
not subject the Trustee to any liability to any person, firm, corporation or other entity to make
payments under the Bonds and this Master Indenture or waive the Trustee’s right to exercise its
remedies under this Master Indenture.

Section 14.4 Intervention by Trustee. In any judicial proceeding to which the Board
is a party and that in the Trustee’s opinion has a substantial bearing on the Owners’ interests, the
Trustee may intervene on the Owners’ behalf and, subject to Section 14.1(1), shall do so if
requested by the Owners of not less than 25% in aggregate principal amount of Bonds then
Outstanding. The Trustee’s rights and obligations under this Section are subject to the approval
of a court of competent jurisdiction.

Section 14.5 Merger or Consolidation of Trustee. Any corporation or association
into which the Trustee may be converted or merged, or with which it may be consolidated, or to
which it may sell or transfer its corporate trust business and assets as a whole or substantially as
a whole, or any corporation or association resulting from any such conversion, sale, merger,
consolidation or transfer to which it is a party, shall be and become successor Trustee under this
Master Indenture and vested with all the trusts, powers, discretion, immunities, privileges and all
other matters as were vested in its predecessor without the execution or filing of any instrument
or any further act, deed or conveyance on the part of any of the parties to this Master Indenture,
anything herein to the contrary notwithstanding, if such corporation or association satisfies the
requirements of the last sentence of Section 14.8.

Section 14.6 Resignation by Trustee. If the Trustee desires to resign at any time from
the trusts created by this Master Indenture, it shall give notice to the Board and each Owner of
Bonds then Outstanding, but shall continue to serve as Trustee until such time as a successor
Trustee is appointed. If a successor Trustee has not been appointed within thirty days, the
Trustee shall have the right to petition a court of competent jurisdiction for appointment of a
successor Trustee and such resignation shall become effective upon designation of such
successor Trustee.

Section 14.7 Removal of Trustee. The Trustee may be removed at any time (i) by an
instrument or concurrent instruments in writing delivered to the Trustee and to the Board and
signed by the Majority Owners or (ii) by the Board by notice in writing given by the Board
Representative to the Trustee not less than sixty days before the removal date; provided,
however, that the Board shall have no right to remove the Trustee during any time when an
Event of Default has occurred and is continuing or when an event has occurred and is continuing
or condition exists that with the giving of notice or the passage of time, or both, would be an
Event of Default. If applicable, the removed Trustee shall return to the Board the amount of the
Trustee’s annual fee allocable to the portion of the then current year remaining after the removal
date. Notwithstanding the foregoing, nothing contained in this Master Indenture shall relieve the
Board of its obligation to pay the Trustee’s fees and expenses incurred to the effective date of
such removal.

Section 14.8 Appointment of Successor Trustee; Temporary Trustee. If the Trustee
shall resign, be removed, be dissolved, be in the course of dissolution or liquidation or otherwise
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become incapable of acting hereunder, or if it shall be taken under the control of any public
officer or officers or of a receiver appointed by a court, then, unless an Event of Default with
respect to any Series of Bonds has occurred and is continuing, a successor may be appointed by
the Board by an instrument in writing signed by the Board Representative. If an Event of
Default has occurred and is continuing, a successor may be appointed by the Majority Owners by
an instrument or concurrent instruments in writing signed by such Owners. In case of such
vacancy, the Board, by an instrument signed by the Board Representative, may appoint a
temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by the
Owners as provided above and any such temporary Trustee so appointed by the Board shall
immediately and without further act be replaced by the Trustee so appointed by such Owners.
Any Trustee appointed under this Section shall be, if there be such an institution willing,
qualified and able to accept the trust upon reasonable or customary terms, (i) a bank or trust
company within or without the Commonwealth of Virginia, in good standing and having a
reported capital, surplus and undivided profits of not less than $100,000,000, or (ii) a subsidiary
trust company whose parent bank or bank holding company has undertaken to be fully
responsible for the acts and omissions of such subsidiary trust company, and whose capital,
surplus and undivided profits, together with that of its parent bank or bank holding company, as
the case may be, is not less than $100,000,000.

Section 14.9 Concerning any Successor_Trustee. Every successor Trustee appointed
under this Master Indenture shall execute, acknowledge and deliver to its predecessor and also to
the Board an instrument in writing accepting such appointment, and thereafter such successor,
without any further act, deed or conveyance, shall become fully vested with all the properties,
rights, powers, trusts, duties and obligations of its predecessor. Such predecessor shall,
nevertheless, on the written request of the Board or the Trustee’s successor, execute and deliver
an instrument transferring to such successor Trustee all the properties, rights, powers and trusts
of such predecessor under this Master Indenture; and every predecessor Trustee shall deliver all
securities and money held by it as Trustee under this Master Indenture to its successor. Should
any instrument in writing from the Board be required by any successor Trustee for more fully
and certainly vesting in such successor the properties, rights, powers and duties hereby vested or
intended to be vested in the predecessor, any and all such instruments in writing shall, on
request, be executed, acknowledged and delivered by the Board. The resignation of any Trustee
and the instrument or instruments removing any Trustee and appointing a successor hereunder,
together with all other instruments provided for in this Article, shall be filed and/or recorded by
the successor Trustee in each recording office where this Master Indenture may have been filed
and/or recorded.

Section 14.10 Trustee Protected in Relying on Resolutions. The resolutions, opinions,
certificates and other instruments provided for in this Master Indenture may be accepted by the
Trustee as conclusive evidence of the facts and conclusions stated therein and shall be full
warrant, protection and authority to the Trustee for the release of property, the withdrawal of
cash hereunder or the taking of any other action by the Trustee as provided under this Master
Indenture, unless the Trustee has actual knowledge or notice to the contrary.
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ARTICLE XV
SUPPLEMENTAL INDENTURES

Section 15.1 Supplemental Indentures Not Requiring Consent of Owners. The
Board and the Trustee may, without the consent of, or notice to, any of the Owners of the Bonds,
enter into such Supplemental Indenture or Supplemental Indentures as shall not be inconsistent
with the terms and provisions of this Master Indenture or any Series Supplement for any one or
more of the following purposes:

@) To cure or correct any ambiguity, formal defect, omission or inconsistent
provision in this Master Indenture or in a Series Supplement.

(b) To grant to or confer on the Trustee for the benefit of the Owners any
additional rights, remedies, powers or authority that may lawfully be granted to or conferred on
the Owners or the Trustee.

(© To permit the appointment of a co-trustee or additional Paying Agents
under this Master Indenture.

(d) To subject to the lien and pledge of this Master Indenture additional
revenues, properties or collateral.

(e) To provide for the issuance of coupon Bonds if authorized under the
Related Series Supplement.

()] To amend certain provisions of this Master Indenture or any Series
Supplement in any manner consistent with Sections 103 and 141 through 150 of the Tax Code
(or such other sections of the Tax Code as may be applicable to the Bonds) as in effect at the
time of the amendment.

(9) To confirm, as further assurance, any pledge under, and the subjection to
any lien or pledge created or to be created by, this Master Indenture or any Series Supplement of
the Revenues or any other moneys, property or Funds or Accounts.

(h) To modify, amend or supplement this Master Indenture or any
Supplemental Indenture as required to permit its qualification under the Trust Indenture Act of
1939, as amended, or any similar federal statute hereafter in effect, or to permit the qualification
of any of the Bonds for sale under the securities laws of any of the states of the United States,
and, if the Board and the Trustee so determine, to add to this Master Indenture or any
Supplemental Indenture such other terms, conditions and provisions as may be permitted by the
Trust Indenture Act of 1939, as amended, or similar federal statute.

0] To add to the covenants and agreements of the Board contained in this
Master Indenture or any Supplemental Indenture other covenants and agreements thereafter to be
observed for the Owners’ protection, including, but not limited to, additional requirements
imposed by virtue of a change of law, or to surrender or to limit any right, power or authority
therein reserved to or conferred upon the Board.
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() To amend, modify or change the terms of any agreements governing any
book-entry-only system for any of the Bonds.

(K) In the case of Series Supplements, to provide for the issuance of additional
Series of Bonds (including Refunding Bonds) and to provide for such other related matters as
may be required or contemplated by or appropriate under this Master Indenture.

Q) To make any changes necessary to comply with the requirements of a
Rating Agency, a Bond Credit Provider, or a DSRF Credit Provider that, as expressed in a
written finding or determination by the Board (which is included in the Supplemental Indenture),
would not materially adversely affect the security for the Bonds.

(m)  To make any other changes that (i) will have no adverse effect upon the
ratings currently assigned to the applicable Series of Bonds by any Rating Agency, as expressed
in a Rating Confirmation or (ii) shall not prejudice in any material respect the rights of the
Owners of the Bonds then Outstanding, as expressed in a written determination or finding by the
Board (which shall be stated in the Supplemental Indenture, and may be based upon an Opinion
of Counsel and/or the opinion of the Board’s financial advisor).

(n)  To restate in one document this Master Indenture and all effective Series
Supplements and other Supplemental Indentures, which restatement shall then become this
Master Indenture for all purposes, effective as of the date of this Master Indenture with respect to
matters set forth therein and as of the date of any Supplemental Indenture included in the
restatement as to matters set forth in any such Supplemental Indenture. Series Supplements and
the Bonds issued thereunder prior to a restatement shall be deemed to relate to the restated
Master Indenture without any further action or amendment.

Section 15.2 Supplemental _Indentures Requiring Consent. Exclusive of
Supplemental Indentures covered by Section 15.1 and subject to the terms and provisions
contained in this Section, the Majority Owners shall have the right from time to time,
notwithstanding any other provision of this Master Indenture, to consent to and approve the
execution by the Board and the Trustee of such other Supplemental Indenture or Supplemental
Indentures as the Board shall deem necessary or desirable to modify, alter, amend, add to or
rescind, in any particular, any of the terms or provisions contained in this Master Indenture or in
any Supplemental Indenture; provided, however, that without the consent and approval of the
Owners of all of the affected Senior Bonds, Intermediate Lien Obligations or Subordinate
Obligations, as applicable, then Outstanding nothing in this Master Indenture shall permit, or be
construed as permitting (i) an extension of the maturity of the principal of or the interest on any
such Senior Bond, Intermediate Lien Obligation or Subordinate Obligation, (ii) a reduction in the
principal amount of any such Senior Bond, Intermediate Lien Obligation or Subordinate
Obligation or the rate of interest on it, (iii) a privilege or priority of any such Senior Bond over
any other Senior Bond, any such Intermediate Lien Obligation over any other Intermediate Lien
Obligation, or any such Subordinate Obligation over any other Subordinate Obligation, or (iv) a
reduction in the aggregate principal amount of Senior Bonds, Intermediate Lien Obligations or
Subordinate Obligations required for consent to such Supplemental Indenture.
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If at any time the Board shall request the Trustee to enter into any such Supplemental
Indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the proposed execution of the
Supplemental Indenture to be mailed to each Owner of Bonds then Outstanding by registered or
certified mail to the address of each such Owner as it appears on the registration books for the
Bonds; provided, however, that failure to give such notice by mailing, or any defect in it, shall
not affect the validity of any proceedings under this Section. Such notice shall briefly state the
nature of the proposed Supplemental Indenture and shall state that copies of it are on file at the
Trustee’s designated corporate trust office for inspection by all Owners. If, within six months or
such longer period as shall be prescribed by the Board following the giving of such notice, the
Majority Owners shall have consented to and approved its execution as provided under this
Section, no Owner of any Bond shall have any right to object to any of the terms and provisions
contained in it, or its operation, or in any manner to question the propriety of its execution, or to
enjoin or restrain the Trustee or the Board from executing such Supplemental Indenture or from
taking any action under its provisions. Upon the execution of any such Supplemental Indenture
as in this Section permitted and provided, this Master Indenture shall be deemed to be modified
and amended in accordance therewith.

Bonds owned or held by or for the account of the Board or any Person controlling,
controlled by or under common control with the Board shall not be deemed Outstanding for the
purpose of consent or any calculation of Outstanding Bonds provided for in this Article XV. At
the time of any such calculation, the Board shall furnish the Trustee an Officer’s Certificate
describing all Bonds so to be excluded.

Anything contained in this Master Indenture to the contrary notwithstanding, the Board
and the Trustee may enter into any Supplemental Indenture upon receipt of the consent of the
Owners of all Bonds then Outstanding.

Section 15.3 Opinion_of Counsel Required. The Trustee shall not execute any
Supplemental Indenture unless there shall have been filed with the Trustee an Opinion (or
Opinions) of Counsel, subject to customary exceptions and qualifications, stating that (i) such
Supplemental Indenture is authorized or permitted by this Master Indenture and (ii) upon
execution the Supplemental Indenture will be valid and binding on the Board in accordance with
its terms.

Section 15.4 No Unreasonable Refusal. The Trustee shall not unreasonably refuse to
enter into any Supplemental Indenture permitted under this Article; provided, however, that such
refusal shall not be deemed unreasonable if the Trustee believes in good faith that such
Supplemental Indenture will or may prejudice any right of the Owners of the Bonds then
Outstanding or adversely affect the rights and immunities, or increase the duties, of the Trustee.

Section 15.5 Amendments to Payment Agreement. The Payment Agreement shall
not be modified or amended in any way to adversely affect or prejudice in any material respect
the rights of the Owners without the consent of the Majority Owners. The Trustee may consent
to any modification or amendment to the Payment Agreement that does not violate the preceding
sentence.
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ARTICLE XVI
MISCELLANEOUS

Section 16.1 Consents of Owners. Any consent, request, direction, approval, objection
or other instrument required by this Master Indenture to be signed and executed by the Owners
of the Bonds may be in any number of concurrent writings of similar tenor and may be signed or
executed by such Owners in person or by agents appointed in writing. Proof of the execution of
any such consent, request, direction, approval, objection or other instrument or of the writing
appointing any such agents, if made in the manner stated in the next sentence, shall be sufficient
for any of the purposes of this Master Indenture, and shall be conclusive in the Trustee’s favor
with regard to any action taken under such request or other instrument. The fact and date of the
execution by any person of any such writing may be proved by the certificate of any officer in
any jurisdiction who by law has power to take acknowledgments within such jurisdiction that the
person signing such writing acknowledged before such officer the execution thereof, or by
affidavit of any witness to such execution.

Section 16.2 Limitation of Rights. With the exception of the rights expressly
conferred in this Master Indenture, nothing expressed or mentioned or to be implied from this
Master Indenture or the Bonds is intended or shall be construed to give to any person or entity
other than the parties hereto and the Owners any legal or equitable right, remedy or claim under
or in respect to this Master Indenture or any covenants, conditions and agreements contained
herein, all such covenants, conditions and agreements being intended for the sole and exclusive
benefit of the parties hereto and the Owners.

Section 16.3 Limitation of Liability of Members, Officers, Etc. No covenant,
agreement or obligation contained in this Master Indenture shall be deemed to be a covenant,
agreement or obligation of any present or future director, officer, employee or agent of the Board
or the Trustee in his or her individual capacity, and neither the directors of the Board or the
Trustee nor any officer, employee or agent thereof executing the Bonds shall be liable personally
on the Bonds or be subject to any personal liability or accountability by reason of their execution
or issuance. No director, officer, employee, agent or adviser of the Board or the Trustee shall
incur any personal liability with respect to any action taken by him or her under this Master
Indenture or the Act, provided such director, officer, employee, agent or adviser acts in good
faith.

Section 16.4 Notices. Unless otherwise provided in this Master Indenture, all demands,
notices, approvals, consents, requests, opinions and other communications under this Master
Indenture shall be in writing and shall be deemed to have been given when delivered in person or
mailed by first class mail addressed (i) if to the Board, at Virginia Department of Transportation,
1401 East Broad Street, Richmond, Virginia 23219, Attention: ; or (i) if to the Trustee,
at U.S. Bank, National Association [ 1. The Board and the Trustee
may by notice given under this Section, designate any further or different addresses to which
subsequent demands, notices, approvals, consents, requests, opinions or other communications
shall be sent or Persons to whose attention the same shall be directed.
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Section 16.5 Successors and Assigns. This Master Indenture shall be binding on, inure
to the benefit of and be enforceable by the parties to it and their respective successors and
assigns.

Section 16.6 Severability. If any clause, provision or section of this Master Indenture
be held illegal or invalid by any court, the illegality or invalidity of such clause, provision or
section shall not affect any of the remaining clauses, provisions or sections of this Master
Indenture, and this Master Indenture shall be construed and enforced as if such illegal or invalid
clause, provision or section had not been contained in it. If any agreement or obligation
contained in this Master Indenture be held to be in violation of law, then such agreement or
obligation shall be deemed to be the agreement or obligation of the parties to this Master
Indenture to the full extent permitted by law.

Section 16.7 Applicable Law. This Master Indenture shall be governed by the laws of
the Commonwealth.

Section 16.8 Counterparts. This Master Indenture may be executed in several
counterparts, each of which shall be an original and all of which together shall constitute one and
the same instrument.

IN WITNESS WHEREOF, the Board and the Trustee have caused this Master
Indenture to be executed in their respective corporate names by their duly authorized
representatives, all as of the date first above written.

COMMONWEALTH TRANSPORTATION

BOARD
By:
Chairman
, as Trustee
By:
[Title]

[Signature Page of Master Indenture of Trust]
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FIRST SUPPLEMENTAL INDENTURE OF TRUST

This FIRST SUPPLEMENTAL INDENTURE OF TRUST (this “First Supplemental
Indenture”) is made as of 1, 2021, between the COMMONWEALTH
TRANSPORTATION BOARD, created and existing under the laws of the Commonwealth of
Virginia (the “Board”) and U.S. Bank, National Association, and its successors, as trustee (the
“Trustee™).

RECITALS

WHEREAS, the Board has executed and delivered to the Trustee a Master Indenture of
Trust dated as of 1, 2021 (the “Master Indenture”), under which, among other things,
the Board has provided for (i) the issuance from time to time of Bonds to finance or refinance the
Costs of any Project and for such other purposes as may be authorized under and pursuant to the
Bond Act and (ii) the security for and sources of payment of the debt service on such Bonds; and

WHEREAS, the Board now desires to issue, sell, and deliver a Series of Bonds under the
Master Indenture in the aggregate principal amount of $ ; and

WHEREAS, the Board will use the proceeds of the 2021 Bonds (defined herein) to pay
the issuance costs thereof and to pay the costs of Projects contained in the Interstate 81 Corridor
Improvement Plan and the Interstate 81 Corridor Improvement Program, as such terms are
defined in Section 33.2-3600 of the Virginia Code; and

WHEREAS, the Master Indenture provides that, as a condition to the issuance and
authentication of any Series of Bonds, the Board shall deliver to the Trustee a Supplemental
Indenture; and

WHEREAS, all things necessary to make the 2021 Bonds valid and binding limited
obligations of the Board, when authenticated and issued as provided in this First Supplemental
Indenture, and to constitute this First Supplemental Indenture a valid and binding agreement
securing the payment of the principal of and premium, if any, and interest on the 2021 Bonds,
have been done and performed.

NOW, THEREFORE, the Board hereby covenants and agrees with the Trustee and with
the Owners from time to time of the 2021 Bonds as follows:

ARTICLE |
FIRST SUPPLEMENTAL INDENTURE

Section 1.1  First Supplemental Indenture. This First Supplemental Indenture is
authorized and executed by the Board and delivered to the Trustee pursuant to and in accordance
with the Bond Resolution (defined herein) and Articles V and XV of the Master Indenture. All
terms, covenants, conditions and agreements of the Master Indenture apply with full force and
effect to the 2021 Bonds, except as otherwise provided in this First Supplemental Indenture.

Section 1.2  Definitions. All capitalized words and terms used but not defined in this
First Supplemental Indenture have the meanings set forth in Article I of the Master Indenture. In



addition, the following words and terms have the following meanings unless the context clearly
requires otherwise:

%2021 Bonds” means the Series of Bonds authorized to be issued under Section 2.1
hereof.

“2021 Cost of Issuance Fund” means the Cost of Issuance Fund related to the 2021
Bonds established pursuant to Section 7.1 of the Master Indenture and Section 4.1 of this First
Supplemental Indenture.

“2021 Debt Service Fund” means the Debt Service Fund Related to the 2021 Bonds
established pursuant to Section 7.1 of the Master Indenture and Section 4.1 of this First
Supplemental Indenture.

“2021 Project Fund” means the Project Fund Related to the 2021 Bonds established
pursuant to Section 7.1 of the Master Indenture and Section 4.1 of this First Supplemental
Indenture.

“2021 Rebate Fund” means the Rebate Fund Related to the 2021 Bonds established
pursuant to Section 7.1 of the Master Indenture and Section 4.1 of this First Supplemental
Indenture.

“2021 Tax Compliance Agreement” means the [Certificate as to Arbitrage and Other
Tax Matters] dated the Closing Date.

“Bond Resolution” means the resolution adopted by the Board on May , 2021,
and entitled “Resolution of the Commonwealth Transportation Board Authorizing the Issuance
and Sale of Commonwealth of Virginia 1-81 Program Revenue Bonds, Series 2021 to be Issued
as the Initial Series of Bonds Under a Master Indenture of Trust Herein Authorized, and
Authorizing Certain Other Documents and Undertakings in Connection With Such Issuance and
Sale.”

“Closing Date” means the date of the issuance and delivery of the 2021 Bonds.
“Dated Date” means the Closing Date.
“DTC” shall have the meaning set forth in Section 2.3 hereof.

“First Supplemental Indenture” means this First Supplemental Indenture of Trust,
dated as of 1, 2021, between the Board and the Trustee, as it may be modified, altered,
amended or supplemented from time to time in accordance with the provisions herein and of the
Master Indenture.

“Letter of Representations” means the Board’s Blanket Letter of Representations to
DTC.

“Master Indenture” means the Master Indenture of Trust dated as of 1, 2021,
between the Board and the Trustee, as previously supplemented and amended and as the same



may be modified, altered, amended and supplemented from time to time in accordance with its
terms.

“Rebate Requirement” means, collectively, the requirements applicable to tax-exempt
bonds under Section 148(f)(2) and (3) of the Tax Code.

Section 1.3  Representations of the Board. The Board represents that (i) it is duly
authorized under the Constitution and laws of the Commonwealth, including particularly and
without limitation the Bond Act, to issue the 2021 Bonds, to execute this First Supplemental
Indenture, and to pledge and grant a security interest in the Revenues, the Debt Service Fund,
and the Project Fund as security for the 2021 Bonds in the manner and to the extent set forth in
the Master Indenture and this First Supplemental Indenture, (ii) all action on its part necessary
for the execution and delivery of this First Supplemental Indenture has been taken, and (iii) the
2021 Bonds in the hands of the Owners thereof are and will be valid and enforceable limited
obligations of the Board.

ARTICLE Il
AUTHORIZATION AND DETAILS OF 2021 BONDS

Section 2.1  Authorization of 2021 Bonds. (a) There is authorized to be issued
pursuant to the Master Indenture a Series of Bonds of the Board in the aggregate principal
amount of $ to be called the “Commonwealth of Virginia Interstate 81 Corridor
Program Revenue Bonds (Senior Lien), Series 2021.” The proceeds of the 2021 Bonds shall be
used for the purposes set forth in the recitals, including paying the costs of the Projects.

Section 2.2  Details of 2021 Bonds. (a) The 2021 Bonds shall be dated the Dated
Date, shall be issued in denominations of $5,000 and integral multiples of $5,000, shall be
numbered from R-1 upwards, sequentially, and shall bear interest, payable on each

and , commencing on , 20__ at the rates set forth below and shall
mature on in the years and in the amounts set forth below:
Principal Interest
Year Amount Rate




(b) The 2021 Bonds shall bear interest (i) from the Dated Date, if such 2021
Bond is authenticated before , 20__, or (i) otherwise from the Interest Payment Date
that is, or immediately precedes, the date on which such 2021 Bond is authenticated; provided,
however, that if at the time of authentication any payment of interest is in default, such 2021
Bond shall bear interest from the date to which interest has been paid. Interest on the 2021
Bonds shall be computed on the basis of a year of 360 days and twelve 30-day months.

(© Interest on the 2021 Bonds shall be payable by checks or drafts mailed to
the Owners thereof at their addresses as they appear on on the registration books kept
by the Trustee. Notwithstanding the foregoing, if (i) the Owner of a 2021 Bond owns at least
$1,000,000 in aggregate principal amount of 2021 Bonds and (ii) such Owner has provided
satisfactory prior notice to the Trustee regarding payment by wire transfer, then interest shall be
paid to such Owner by wire transfer. Principal of and premium, if any, on the 2021 Bonds shall
be payable to the Owners thereof upon the surrender of the 2021 Bonds at the Trustee’s
corporate trust office in or such other office as the Trustee may designate.

(d) Notwithstanding the foregoing, for so long as Cede & Co. or other
nominee of DTC is Owner of all of the 2021 Bonds, principal of and premium, if any, and
interest on the 2021 Bonds shall be payable as provided in the Letter of Representations.

(e The principal of and premium, if any, and interest on the 2021 Bonds shall
be payable in lawful money of the United States of America.

)] If the principal of any 2021 Bond is not paid when due (whether at
maturity, by mandatory sinking fund redemption or call for redemption or otherwise), then the
overdue principal shall continue to bear interest until paid at the rate set forth in the 2021 Bond.

Section 2.3  Book Entry Provisions for the 2021 Bonds. (a) The 2021 Bonds will be
registered in the name of Cede & Co., a nominee of The Depository Trust Company (“DTC”),
and immobilized in DTC’s custody. One fully registered Bond for the original principal amount
of each maturity of each Series will be registered to Cede & Co. Beneficial owners of the 2021
Bonds will not receive physical delivery of the 2021 Bonds. Individual purchases of the 2021
Bonds may be made in book-entry form only in original principal amounts of $5,000 and integral
multiples of $5,000. For as long as the 2021 Bonds are held in book-entry format, payments of
principal of and premium, if any, and interest on the 2021 Bonds will be made to DTC or its
nominee as the sole Owner on the applicable Payment Date in accordance with the Letter of
Representations.




DTC is responsible for the transfer of the payments of the principal of and premium, if
any, and interest on the 2021 Bonds to the participants of DTC, which include securities brokers
and dealers, banks, trust companies, clearing corporations and certain other organizations (the
“Participants™). Transfer of the payments of the principal of and premium, if any, and interest on
the 2021 Bonds to the beneficial owners of the 2021 Bonds is the responsibility of the
Participants and other nominees of such beneficial owners.

Transfer of beneficial ownership interests in the 2021 Bonds shall be made by DTC and
its Participants, acting as nominees of the beneficial owners of the 2021 Bonds, in accordance
with rules specified by DTC and its Participants. Neither the Board nor the Trustee makes any
assurances that DTC, its Participants or other nominees of the beneficial owners of the 2021
Bonds will act in accordance with such rules or on a timely basis.

The Board and the Trustee disclaim any responsibility or obligations to the
Participants or the beneficial owners with respect to (i) the accuracy of any records
maintained by DTC or any Participant, (ii) the payment by DTC or any Participant of any
amount due to any beneficial owner in respect of the principal of and premium, if any, and
interest on the 2021 Bonds, (iii) the delivery by DTC or any Participant of any notice to any
beneficial owner that is required or permitted under the terms of the Master Indenture or
this First Supplemental Indenture to be given to Owners of the 2021 Bonds, (iv) the
selection of the beneficial owners to receive payment in any partial redemption of the 2021
Bonds or (v) any consent given or other action taken by DTC as Owner.

So long as Cede & Co., as nominee of DTC, is the sole Owner of the 2021 Bonds,
references in the Master Indenture or this First Supplemental Indenture to the Owners or
registered owners of the 2021 Bonds shall mean Cede & Co. and not the beneficial owners
of the 2021 Bonds. Any notice to or consent requested of Owners of 2021 Bonds under the
Master Indenture or this First Supplemental Indenture shall be given to or requested
pursuant to DTC’s procedures.

(b) Replacement Bonds (the “Replacement Bonds™) will be registered in the
name of and be issued directly to beneficial owners of the 2021 Bonds rather than to DTC, or its
nominee, but only if:

1) DTC determines not to continue to act as securities depository for
the 2021 Bonds; or

(2)  The Trustee or the Board has advised DTC of the Board’s
determination that DTC is incapable of discharging its duties or that it is otherwise in the best
interests of the beneficial owners of the 2021 Bonds to discontinue the book-entry system of
transfer.

(©) Upon the occurrence of an event described in subsection (b)(1) or (2)
above (and the Trustee and the Board undertake no obligation to make any investigation
regarding the matters described in subsection (b)(2) above), the Board may attempt to locate
another qualified securities depository. If the Board fails to locate another qualified securities
depository to replace DTC, the Board shall execute and the Trustee shall authenticate and deliver



to the Participants the Replacement Bonds (substantially in the form set forth in Exhibit A with
such appropriate variations, omissions and insertions as are permitted or required by the Master
Indenture or this First Supplemental Indenture) to which the Participants are entitled for delivery
to the beneficial owners of the 2021 Bonds. The Trustee shall be entitled to rely on the records
provided by DTC as to the Participants entitled to receive Replacement Bonds. The Owners of
the Replacement Bonds shall be entitled to the lien and benefits of the Master Indenture and this
First Supplemental Indenture.

Section 2.4  Form of 2021 Bonds. Each of the 2021 Bonds shall be substantially in
the form attached as Exhibit A to this First Supplemental Indenture, with such appropriate
variations, omissions and insertions as permitted or required by the Master Indenture or this First
Supplemental Indenture. There may be endorsed on any of the 2021 Bonds such legend or text
as may be necessary or appropriate to conform to any applicable rules and regulations of any
governmental authority or any usage or requirement of law.

Section 2.5  Authentication of 2021 Bonds. Each 2021 Bond shall bear a certificate
of authentication, substantially as set forth in the applicable form of the 2021 Bond attached as
an exhibit, duly executed by the Trustee. The Trustee shall authenticate each 2021 Bond with
the signature of one of its authorized officers or employees, but it shall not be necessary for the
same person to authenticate all of the 2021 Bonds. Only such authenticated 2021 Bonds shall be
entitled to any right or benefit under the Master Indenture or this First Supplemental Indenture,
and such certificate on any 2021 Bond shall be conclusive evidence that the 2021 Bond has been
duly issued under and is secured by the provisions of the Master Indenture and this First
Supplemental Indenture.

ARTICLE Il
REDEMPTION OF 2021 BONDS

Section 3.1  Optional Redemption. (a) The Board shall not call the 2021 Bonds for
optional redemption except as provided in this section.

(b) The 2021 Bonds maturing on or before , 20__, shall not be
subject to redemption at the Board’s option before their respective maturity dates.

(c) The 2021 Bonds maturing on or after , 20__, may be redeemed
prior to their respective maturities, at the option of the Board, from any moneys that may be
made available for such purpose, either in whole or in part (in $5,000 increments), on any date
and in such order as the Board may determine on and after , 20__, at 100% of the
principal amount to be redeemed together with the interest accrued on the principal amount to be
redeemed to the date fixed for redemption.

Section 3.2  Mandatory Sinking Fund Redemption. [The 2021 Bonds are not
subject to mandatory redemption.] [The 2021 Bonds maturing on , 20__ are subject to
mandatory sinking fund redemption prior to maturity in the years and amounts set forth below
upon payment of 100% of the principal amount to be redeemed plus interest accrued to the
redemption date:]




Section 3.3  Selection of 2021 Bonds for Redemption. If less than all of the 2021
Bonds are called for optional redemption, the maturities of the 2021 Bonds to be redeemed will
be called in such order as the Board may determine.

Section 3.4  Notice of Redemption. (a) When (i) required to redeem 2021 Bonds
under any provision of the Master Indenture or this First Supplemental Indenture or (ii) directed
to do so by a Board Representative in writing at least 45 days before the date fixed for
redemption, the Trustee shall cause notice of the redemption to be mailed by first class mail, not
less than thirty nor more than sixty days before the redemption date, to all Owners of 2021
Bonds to be redeemed at their addresses as they appear on the registration books maintained by
the Trustee; provided, however, that the failure to mail any such notice or any defect in the
mailing to any one or more of the Owners shall not affect the validity of the redemption with
respect to any Owners to whom such notice was properly mailed.

(b) Any notice of redemption may state that it is conditioned upon there being
available on the redemption date an amount of money sufficient to pay the redemption price plus
interest accrued and unpaid to the redemption date, and any conditional notice so given may be
rescinded at any time before the payment of the redemption price if any such condition so
specified is not satisfied.

(© Any notice of redemption mailed in the manner specified above shall be
deemed to have been duly given when mailed by the Trustee.

(d) In preparing any notice of redemption, the Trustee shall take into account,
to the extent it has knowledge and is applicable, the prevailing tax-exempt securities industry
standards and any regulatory statement of any federal or state administrative body having
jurisdiction over the Board or the tax-exempt securities industry, including without limitation,
notice as contemplated by the Securities Exchange Act of 1934 Release No. 34-23856 of the
Securities and Exchange Commission, or any subsequent amending or superseding release.

(e Any notices given to DTC under this Section shall be given at the times
and in the manner set forth in the Letter of Representations.

Section 3.5 Payment of Redemption Price. (a) On or before the date fixed for
redemption, funds shall be deposited with the Trustee to pay the redemption price of the 2021
Bonds called for redemption. Provided funds for their redemption are on deposit at the place of
payment on the redemption date and the required notice shall have been given, the 2021 Bonds
called for redemption shall cease to bear interest from and after the redemption date, shall no
longer be entitled to the benefits provided by the Master Indenture and this First Supplemental
Indenture and shall not be deemed to be Outstanding under the provisions of the Master
Indenture and this First Supplemental Indenture.

(b) The Trustee shall ensure that CUSIP number identification accompanies
all redemption payments on the 2021 Bonds.



ARTICLE IV
ESTABLISHMENT OF FUNDS; APPLICATION OF SALE PROCEEDS

Section 4.1  Establishment of Funds for the 2021 Bonds. (a) In accordance with
Section 7.1 of the Master Indenture, the 2021 Cost of Issuance Fund, 2021 Debt Service Fund,
the 2021 Project Fund and the 2021 Rebate Fund are hereby established for the 2021 Bonds. All
such Funds shall be held by the Trustee.

(b) As provided in Section 2.1(a) of the Master Indenture, the money and
investments held in the 2021 Project Fund and the 2021 Debt Service Fund are pledged to secure
the 2021 Bonds.

Section 4.2  Application of Sale Proceeds of the 2021 Bonds. On the Closing Date,
the Trustee shall apply the total amount received from the underwriters for the 2021 Bonds in
payment therefor ($ ), consisting of $ received from the underwriters on
the Closing Date and $ received from the Transportation Board on the Closing Date
(such amount representing the good faith deposit from the underwriters), as follows:

@) $ shall be deposited in the 2021 Cost of Issuance Fund; and
(b) $ shall be deposited in the 2021 Project Fund.
ARTICLE V

APPLICATION OF CERTAIN FUNDS

Section 5.1 2021 Project Fund. (a) The Trustee will apply the amounts in the 2021
Project Fund to the payment or reimbursement of the costs of the Projects as directed by the
Board. Disbursements from the 2021 Project Fund shall be made by the Trustee to the Board or
as directed by the Board upon receipt by the Trustee of a requisition (upon which the Trustee
shall be entitled to rely) signed by a Board Representative and containing all information called
for by, and otherwise being in the form of, Exhibit B.

(b) If the Trustee receives an Officer’s Certificate stating that certain amounts
in the 2021 Project Fund will not be necessary to pay the costs of the Projects, the Trustee shall
then apply any remaining balance at the direction of a Board Representative in such manner as
will not, in the Opinion of Bond Counsel delivered to the Board and the Trustee, have an adverse
effect on the tax-exempt status of the 2021 Bonds.

Section 5.2 2021 Cost of Issuance Fund. (a) The Trustee shall apply the amounts in
the 2021 Cost of Issuance Fund to pay the issuance and financing costs of the 2021 Bonds as
directed by the Board. Disbursements from the 2021 Cost of Issuance Fund shall be made by the
Trustee to the Board or as directed by the Board upon receipt by the Trustee of a requisition
(upon which the Trustee shall be entitled to rely) signed by a Board Representative and
containing all information called for by, and otherwise being in the form of, Exhibit C.

(b) Any amounts deposited in the 2021 Cost of Issuance Fund as described in
Section 4.2(a) that are not applied in accordance with this Section and Section 9.1 of the Master
Indenture to pay the costs of issuance of the 2021 Bonds shall, at the written direction of the



Board, be transferred by or on behalf of the Board to the 2021 Project Fund and/or the 2021 Debt
Service Fund.

Section 5.3 2021 Debt Service Fund. [Each monthly transfer into the 2021 Debt
Service Fund under Section 8.1 of the Master Indenture shall be in an amount not less than the
sum of (i) one-sixth of the interest due on the 2021 Bonds on the next ensuing Interest Payment
Date, plus (ii) one-twelfth of the principal due on the 2021 Bonds at maturity or upon mandatory
redemption on the next ensuing Principal Payment Date, provided that the Board shall receive a
credit against such transfer for the amount, if any, held in the 2021 Debt Service Fund as
capitalized interest or otherwise, together with the investment earnings thereon.]

Section 5.4 2021 Rebate Fund. The Trustee shall invest and apply amounts on
deposit in the 2021 Rebate Fund as directed by Officer’s Certificates provided pursuant to and in
accordance with the 2021 Tax Compliance Agreement. The Trustee shall have no continuing
responsibility for amounts on deposit in the 2021 Rebate Fund other than to ensure that such
amounts are not commingled with any other funds as required under the Master Indenture.

ARTICLE VI
SPECIAL COVENANTS

Section 6.1 2021 Tax Compliance Agreement. (a) The Board shall not take any
action, or omit to take any action, if any such action or omission would adversely affect the
excludability from gross income of interest on the 2021 Bonds under Section 103 of the Tax
Code. The Board shall not directly or indirectly use or permit the use of any proceeds of the
2021 Bonds or any other funds of the Board or take or omit to take any action that would cause
the 2021 Bonds to be “arbitrage bonds” under Section 148(a) of the Tax Code. To these ends,
the Board shall comply with all requirements of Sections 141 through 150 of the Tax Code,
including the Rebate Requirement, to the extent applicable to the 2021 Bonds.

(b) Without limiting the generality of the foregoing, the Board: (i) shall not
directly or indirectly use or permit the use of the proceeds of the 2021 Bonds except in
accordance with the 2021 Tax Compliance Agreement and (ii) shall act as though the
requirements of the 2021 Tax Compliance Agreement are specifically set forth herein.

(c) The Trustee shall comply with all written instructions of the Board
Representative given in accordance with the 2021 Tax Compliance Agreement, but the Trustee
shall not be required to ascertain whether the instructions comply with the 2021 Tax Compliance
Agreement. If the Trustee requests, the Trustee shall receive written instructions from Bond
Counsel acceptable to the Trustee regarding the interpretation of Sections 141 through 150 of the
Tax Code, and the Trustee shall comply with such directions (upon which the Trustee and the
Board may conclusively rely) so as to enable the Board to perform its covenants under this
Section.

(d) Notwithstanding any provisions of this Section, if the Board provides to
the Trustee an Opinion of Bond Counsel addressed and acceptable to the Board and the Trustee
to the effect that any action required under this Section by incorporation or otherwise is not
required to maintain the excludability from gross income of the interest on the 2021 Bonds under



Section 103 of the Tax Code, the Board and the Trustee shall rely conclusively on such opinion
in complying with the provisions of this Section.

ARTICLE VII
MISCELLANEOUS

Section 7.1  Successors and Assigns. This First Supplemental Indenture is binding
upon, inures to the benefit of and is enforceable by the parties to it and their respective
successors and assigns.

Section 7.2 Severability. If any provision of this First Supplemental Indenture is held
invalid by any court of competent jurisdiction, such holding will not invalidate any other
provision.

Section 7.3 Governing Law. This First Supplemental Indenture shall be governed by
and construed under the applicable laws of the Commonwealth.

Section 7.4  Counterparts. This First Supplemental Indenture may be executed in
several counterparts, each of which will be an original, and the counterparts will together
constitute one and the same instrument.

Section 7.5 Parties Interested. Nothing in this First Supplemental Indenture
expressed or implied is intended or will be construed to confer upon any Person, other than the
Board, the Trustee and the Owners of the 2021 Bonds, any right, remedy or claim under or by
reason of this First Supplemental Indenture, this First Supplemental Indenture being intended for
the sole and exclusive benefit of the Board, the Trustee and the Owners of the 2021 Bonds.

[Signature page follows]

-10-



IN WITNESS WHEREOF, the Board and the Trustee have caused this First
Supplemental Indenture to be executed in their respective corporate names by their duly
authorized officers, all as of the date first above written.

COMMONWEALTH TRANSPORTATION BOARD

By:

Chairperson

, as Trustee

By:

[Vice President]

[Signature Page to First Supplemental Indenture]



EXHIBIT A
FORM OF 2021 Bond

REGISTERED CUsIP
R- 927793

UNITED STATES OF AMERICA

COMMONWEALTH OF VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD

COMMONWEALTH OF VIRGINIA
INTERSTATE 81 CORRIDOR PROGRAM REVENUE BOND

SERIES 2021
INTEREST RATE MATURITY DATE DATED DATE
% 20 , 2021
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: AND 00/100 DOLLARS  ($ )

THE COMMONWEALTH TRANSPORTATION BOARD (the “Board”), for value
received, promises to pay upon surrender of this Bond (this “Bond”) at the corporate trust office
of , Or its successor, as trustee and paying agent (the “Trustee”) under the
Indenture, as hereinafter defined, to the registered owner of this Bond (the “Owner”) or
registered assigns or legal representative, the principal sum stated above on the maturity date
stated above, and to pay interest on this Bond semiannually on each and :
commencing , 2021, at the annual rate stated above, solely from the sources pledged
for such purpose as described below. The principal of and premium, if any, and interest on this
Bond are payable in lawful money of the United States of America.

“Indenture” means the Master Indenture of Trust dated as of 1, 2021, between
the Board and the Trustee, as previously supplemented and amended (the “Master Indenture”)
and as further supplemented by the First Supplemental Indenture of Trust dated as of 1,
2021 (the “First Supplemental Indenture” and, together with the Master Indenture, the
“Indenture”), between the Board and the Trustee.
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Unless otherwise defined, each capitalized term used in this Bond has the meaning given
it in the Indenture.

Interest is payable (i) from the dated date set forth above (the “Dated Date”), if this Bond
is authenticated before , 2021 or (ii) otherwise from the interest payment date that
is, or immediately precedes, the date on which this Bond is authenticated (unless payment of
interest on this Bond is in default, in which case this Bond shall bear interest from the date to
which interest has been paid). Interest on this Bond is computed on the basis of a year of 360
days and twelve 30-day months.

Interest is payable by check or draft mailed to the holder of this Bond at the address that
appears on on the registration books kept by the Trustee. Notwithstanding the
foregoing, if (i) the Owner of this Bond owns at least $1,000,000 in aggregate principal amount
of the 2021 Bonds (as defined below) and (ii) such Owner has provided satisfactory prior notice
to the Trustee regarding payment by wire transfer, then interest shall be paid to such Owner by
wire transfer. Notwithstanding anything to the contrary contained in this Bond or in the
Indenture, for so long as Cede & Co. or any other nominee of DTC is the Owner of all of the
2021 Bonds, the principal of and premium, if any, and interest on this Bond shall be payable
pursuant to the additional requirements provided under the Board’s Blanket Issuer Letter of
Representations to DTC.

If the date of maturity of the principal of this Bond or the date fixed for the payment of
interest on this Bond shall not be a Business Day, then payment of principal, premium, if any,
and interest need not be made on such date, but may be made on the next succeeding Business
Day, and, if made on such next succeeding Business Day, no additional interest shall accrue for
the period after such date of maturity or date fixed for the payment of interest.

This Bond is one of an issue of $ Commonwealth of Virginia Transportation
Interstate 81 Corridor Program Revenue Bonds, Series 2021 Bonds (the “2021 Bonds™), of like
date and tenor, except as to number, denomination, rate of interest, and maturity, authorized and
issued by the Board pursuant to the Bond Act, a resolution adopted by the Board on
2021, and the Indenture, to provide proceeds to be used to pay the issuance costs of the 2021
Bonds and to pay the costs of the Projects.

The 2021 Bonds and the premium, if any, and the interest thereon are limited obligations
of the Board and payable solely from the revenues, moneys and other property pledged to the
Trustee for such purpose under the Indenture. This Bond is secured on parity with the other
2021 Bonds, the Outstanding Bonds on the date hereof, and other Bonds hereafter to be issued
and Outstanding under the Indenture. THE PRINCIPAL OF AND PREMIUM, IF ANY, AND
INTEREST ON THIS BOND SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OF
THE COMMONWEALTH OF VIRGINIA OR ANY POLITICAL SUBDIVISION THEREOF.
NOTHING IN THIS BOND OR IN THE INDENTURE SHALL BE DEEMED TO CREATE
OR CONSTITUTE A PLEDGE OF THE FAITH AND CREDIT OF THE COMMONWEALTH
OF VIRGINIA OR ANY POLITICAL SUBDIVISION THEREOF.

Reference is made to the Indenture and all amendments and supplements to it for a
description of the provisions, among others, with respect to the nature and extent of the security
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for the 2021 Bonds, the rights, duties and obligations of the Board and the Trustee, the rights of
the Owners of the 2021 Bonds and the terms upon which the 2021 Bonds are issued and secured.
The Board has issued certain bonds and may from time to time hereafter issue additional bonds
ranking equally with the 2021 Bonds for certain purposes on the terms provided in the Indenture.

The 2021 Bonds maturing on or before , 20__, shall not be subject to
redemption at the Board’s option before their respective maturity dates.

The 2021 Bonds maturing on or after , 20__, are subject to optional redemption
prior to their respective maturities on or after , 20__, at the option of the Board, in

whole or in part (in increments of $5,000) at any time, at a redemption price equal to 100% of
the principal amount of the 2021 Bonds to be redeemed together plus unpaid interest accrued on
the principal amount to be redeemed to the date fixed for redemption.

[The 2021 Bonds are not subject to mandatory redemption.] [The 2021 Bonds maturing
on , 20__ are subject to mandatory sinking fund redemption prior to maturity in the
years and amounts set forth below upon payment of 100% of the principal amount to be
redeemed plus interest accrued to the redemption date:]

The Owner of this Bond shall have no right to enforce the provisions of the Indenture or
to take any action with respect to any Event of Default under the Indenture or to institute, appear
in or defend any suit or other proceedings with respect to it, except as provided in the Indenture.

Modifications or alterations of the Indenture or of any supplement to it may be made only
to the extent and in the circumstances permitted by the Indenture.

The 2021 Bonds are issuable as registered bonds in denominations of $5,000 and integral
multiples of $5,000. Upon surrender for transfer or exchange of this Bond at the Trustee’s
designated corporate trust office, the Board shall execute and the Trustee shall authenticate and
deliver in the name of the transferee or transferees or Owner, as applicable, a new 2021 Bond or
2021 Bonds of like date, tenor and of any authorized denomination for the aggregate principal
amount any such transferee or Owner is entitled to receive, subject in each case to such
reasonable regulations as the Board or the Trustee may prescribe. When presented for transfer,
exchange, or payment, this Bond must be accompanied by a written instrument or instruments of
transfer or authorization for exchange, in form and substance reasonably satisfactory to the
Board and the Trustee, duly executed by the Owner or by his or her duly authorized attorney-in-
fact or legal representative. Any such transfer or exchange shall be at the Board’s expense,
except that the Trustee may charge the person requesting such transfer or exchange the amount
of any tax or other governmental charge required to be paid with respect to it.

The Owner of this Bond shall be treated as the person exclusively entitled to payment of
principal, premium, if any, and interest and the exercise of all other rights and powers of the
Owner, except that interest payments shall be made to the person registered as Owner on the first
day of the month of each interest payment date.

All acts, conditions and things required to happen, exist or be performed precedent to and
in the issuance of this Bond have happened, exist and have been performed.



This Bond shall not become obligatory for any purpose, be entitled to any security or
benefit under the Indenture or be valid until the Trustee has executed the Certificate of
Authentication appearing on this Bond and inserted the date of authentication.

IN WITNESS WHEREOF, the Commonwealth Transportation Board has caused this
Bond to be signed by the facsimile signature of its Chairperson, a facsimile of its seal to be
printed on it and attested by the facsimile signature of its Secretary, and this Bond to be dated the
Dated Date.

(SEAL) COMMONWEALTH TRANSPORTATION
BOARD

By:

Chairperson

ATTEST:

Secretary

[Signature Page of the Bond]
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E I S

CERTIFICATE OF AUTHENTICATION

This Bond is one of the 2021 Bonds described in the above-mentioned Indenture.

Authentication Date: , 2021

as Trustee

By:

Authorized Signature
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF TRANSFEREE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE OF
TRANSFEREE)

this Bond and all rights wunder it, and irrevocably constitutes and appoints
, attorney, to transfer this Bond on the books kept for its
registration, with full power of substitution.

Dated: Tax 1.D. No.

Signature Guaranteed:

(NOTE: The signature of the registered Registered Owner
owner or owners must be guaranteed by an (NOTE: The signature above must correspond
Eligible Guarantor Institution such as a exactly with the name of the registered owner
Commercial Bank, Trust Company, Securities as it appears on the front of this Bond.)
Broker/Dealer, Credit Union or Savings
Association which is a member of a medallion

program approved by The Securities Transfer
Association, Inc.)

-A-6-



EXHIBIT B

FORM OF
2021 PROJECT FUND REQUISITION

, as Trustee Requisition No.
Dated:

Attn:

Re:  Direction to Make Disbursements from the 2021 Project Fund for the
Commonwealth of Virginia Interstate 81 Corridor Program Revenue Bonds,
Series 2021

Pursuant to Section 5.1 of the First Supplemental Series Indenture of Trust dated as of

1, 2021 (the “2021 Supplement”), between the Commonwealth Transportation Board

and , as trustee (the “Trustee”™), the Trustee is directed to disburse from the
2021 Project Fund the amount indicated below.

Each capitalized terms not otherwise defined herein has the same meaning as used in the
2021 Supplement.

The undersigned certifies as follows:

1. The name(s) and address(es) of the person(s), firm(s) or corporation(s) to whom
the disbursement(s) are due and the amounts to be disbursed are as follows:
Name and Address Amount

[Use an additional page if necessary.]

2. The total amount to be disbursed is $
3. The project for which the obligation(s) to be paid was/were incurred:
4. The undersigned is a “Board Representative” within the meaning of the 2021

Supplement and the Master Indenture defined therein.

COMMONWEALTH TRANSPORTATION
BOARD

By:

Board Representative
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EXHIBITC

FORM OF
2021 COST OF ISSUANCE FUND REQUISITION

, as Trustee Requisition No.
Dated:

Attn:

Re: Direction to Make Disbursements from the 2021 Cost of Issuance Fund for the
Commonwealth of Virginia Interstate 81 Corridor Program Revenue Bonds,
Series 2021

Pursuant to Section 5.1 of the First Supplemental Series Indenture of Trust dated as of

1, 2021 (the “2021 Supplement”), between the Commonwealth Transportation Board

and , as trustee (the “Trustee”), the Trustee is directed to disburse from the
2021 Cost of Issuance Fund the amount indicated below.

Each capitalized terms not otherwise defined herein has the same meaning as used in the
2021 Supplement.

The undersigned certifies as follows:

5. The name(s) and address(es) of the person(s), firm(s) or corporation(s) to whom
the disbursement(s) are due and the amounts to be disbursed are as follows:
Name and Address Amount

[Use an additional page if necessary.]
6. The total amount to be disbursed is $

7. The undersigned is a “Board Representative” within the meaning of the 2021
Supplement and the Master Indenture defined therein.

COMMONWEALTH TRANSPORTATION
BOARD

By:

Board Representative
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PAYMENT AGREEMENT

This PAYMENT AGREEMENT is made and dated as of 1, 2021 (this
“Agreement”), by and among the COMMONWEALTH TRANSPORTATION BOARD (the
“Transportation Board”), the. TREASURY BOARD OF THE COMMONWEALTH OF
VIRGINIA (the “Treasury Board”), and the SECRETARY OF FINANCE OF THE
COMMONWEALTH OF VIRGINIA (the “Secretary of Finance”);

WITNESSETH:

WHEREAS, pursuant to the Transportation Development and Revenue Bond Act (the
“State Transportation Revenue Bond Act”), Sections 33.2-1700 et seq., of the Code of Virginia
of 1950, as amended (the “Virginia Code”), the Transportation Board has the power to issue
revenue bonds to finance the costs of transportation projects authorized by the General Assembly
of Virginia (the “General Assembly”), including any financing costs or other financing expenses
related to such bonds;

WHEREAS, pursuant to the Commonwealth Transportation Interstate 81 Corridor Bond
Act of 2020, enactment clause 15 of Chapter 1230 of the Acts of the General Assembly of the
Commonwealth of Virginia, 2020 Reconvened  Session (the “I-81 Bond Act”), the
Transportation Board is authorized, by and with the consent of the Governor, to issue, pursuant
to the provisions of the State Transportation Revenue Bond Act, revenue obligations of the
Commonwealth of Virginia (the “Commonwealth”) to be designated “Commonwealth of
Virginia Interstate 81 Corridor Program Revenue Bonds, Series ....” (the “Bonds”) at one or
more times in an aggregate principal amount not to exceed $1 billion, after all costs, excluding
refunding bonds and excluding pre-project completion interest convertible to principal associated
with certain federal programs of the U.S. Department of Transportation;

WHEREAS, the Board is required pursuant to the 1-81 Bond Act to use proceeds of any
Bonds, including any premium received on the sale thereof, for the exclusive purpose of costs
incurred or to be incurred in relation to the Interstate 81 Corridor Improvement Plan and the
Interstate 81 Corridor Improvement Program, as such terms are defined in Section 33.2-3600 of
the Virginia Code;

WHEREAS, Section 33.2-3601 of the Virginia Code (i) creates the Interstate 81
Corridor Improvement Fund (the “Fund”) in the state treasury as a special nonreverting fund
which shall be established on the books of the Comptroller and (ii) provides that all revenues
dedicated to the Fund pursuant to Sections 33.2-372 and 58.1-2299.20 of the Virginia Code, any
other funds that may be appropriated by the General Assembly, and any funds that may be
received for credit to the Fund from any other sources shall be paid into the state treasury and
credited to the Fund;

WHEREAS, Section 11 of the 1-81 Bond Act requires the Transportation Board to
establish a fund either in the state treasury with the cooperation of the State Treasurer or with a
trustee in accordance with the provisions of Section 33.2-1716 of the State Transportation
Revenue Bond Act to secure and be used for the payment of the Bonds to the credit of which
there shall be deposited such amounts, subject to appropriation by the General Assembly,
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necessary to pay principal, purchase price, redemption premium, if any, and interest on the
Bonds, as and when such costs become due and payable; provided that such costs shall be paid
from the revenues deposited into the Fund pursuant to Section 58.1-2299.20 of the Virginia Code
from the receipt of regional fuels tax levied pursuant to Section 58.1-2295 of the Virginia Code
(the “1-81 Regional Fuels Tax Revenues”™);

WHEREAS, the Transportation Board has determined that it is in the best interest of the
Commonwealth of Virginia and the Transportation Board for the Transportation Board to issue
Bonds from time to time in one or more series for the purposes authorized under and in
accordance with the provisions of the 1-81 Bond Act, and to that end, the Transportation Board
has entered into a Master Indenture (herein defined) under which such Bonds will be issued by
the Transportation Board pursuant to separate supplemental indentures respecting a particular
series of Bonds; and

WHEREAS, the 1-81 Bond Act authorizes the Transportation Board to enter into
agreements with any department or agency of the Commonwealth to make appropriated funds
available to pay debt service and other funding requirements of the Bonds, and each of the
Transportation Board, the Treasury Board, and the Secretary of Finance has determined that it is
in the best interest of the Commonwealth of Virginia for them to enter into this Agreement in
order to evidence their agreement to use their best efforts (i) to support requests made by the
Transportation Board to the Treasury Board and the Secretary of Finance for amounts to be
included in the Commonwealth’s budget for the payment of debt service on the Bonds and to
satisfy other funding requirements under the Master Indenture and (ii) to secure appropriations
for such amounts and to otherwise facilitate funding requirements and commitments under the
Master Indenture;

NOW, THEREFORE, in consideration of the covenants contained herein and for other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
the parties hereto covenant and agree as follows:

ARTICLE |

DEFINITIONS AND RULES OF CONSTRUCTION

Section 101. Definitions. Except as otherwise, defined herein, capitalized words used in
this Agreement shall have the meanings assigned to them in the Master Indenture (as defined
below). The following words used in this Agreement shall have the following meanings unless
the context clearly requires otherwise:

“Agreement” means this Payment Agreement, dated as of 1, 2021, by and
among the Transportation Board, the Treasury Board and the Secretary of Finance.

“Master Indenture” means the Master Indenture of Trust dated as of 1, 2021,
between the Transportation Board and the Trustee, as the same may be modified, altered,
amended and supplemented in accordance with its terms by one or more Supplemental
Indentures.
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“Secretary of Finance” means the Secretary of Finance of the Commonwealth of
Virginia and his successors and assigns.

“Transfer Date(s)” means not later than the __ day of each month.

“Transportation Board” means the Commonwealth Transportation Board, created
and existing under the laws of the Commonwealth and its successors and assigns.

“Treasury Board” means the Treasury Board of the Commonwealth, created and
existing under the laws of the Commonwealth and its successors and assigns.

“Trustee” means U.S. Bank, National Association, and its successors serving in the
same capacity under the Master Indenture.

Section 102. Rules of Construction. Unless the context clearly indicates to the
contrary, the following rules shall apply to the construction of this Agreement:

@) Words importing the singular number shall include the plural number and
vice versa.

(b) Unless otherwise indicated; all references herein to particular Articles or
Sections are references to Articles or Sections of this Agreement.

(©) The headings herein are solely for convenience of reference and shall not
constitute a part of this Agreement nor shall they affect its meaning, construction or
effect.

ARTICLE Il

REPRESENTATIONS

Section 201. Representations of Transportation Board and the Treasury Board.
Each of the Transportation Board and the Treasury Board makes the following representations in
connection with its undertakings under this Agreement:

@ It (1) is duly organized and existing under the Virginia Code, (2) has the
power to enter into this Agreement and the transactions contemplated hereby and to
perform its obligations hereunder, and (3) by proper action has duly authorized the
execution and delivery of, and performance of its obligations under, this Agreement.

(b) [To the best of its knowledge, its] The execution and delivery of and
compliance with the terms and conditions of this Agreement will not conflict with, or
constitute or result in a default under or violation of (1) [to the best of its knowledge] the
Virginia Code or any other existing law, rule, or regulation applicable to it, or (2) any
indenture, deed of trust, lien, lease, contract, note, order, judgment, decree or other
agreement, instrument or restriction of any kind to which it or any of its assets is subject,
and no event has occurred and is continuing that with the lapse of time or the giving of
notice, or both, would constitute or result in such a default or violation.
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(© [To the best of its knowledge,] No further approval, consent or
withholding of objection on the part of any regulatory body or any federal, state or local
official is required as a condition precedent to the execution or delivery of, or
performance by it with the terms and conditions of, this Agreement.

(d) No litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending or, to its knowledge, threatened against it with
respect to (1) its creation and existence, (2) its authority to execute and deliver this
Agreement, (3) the validity or enforceability of this Agreement, (4) the title of its officer
who is to execute this Agreement, or (5) any authority or proceedings related to the
execution and delivery of this Agreement on its behalf, and no such authority, or
proceeding has been repealed, revoked, rescinded or amended, but each is in full force
and effect.

Section 202. Representations of Secretary of Finance. The Secretary of Finance
makes the following representations in connection with his undertakings under this Agreement:

@ He has the power to enter into this Agreement and the transactions
contemplated hereby and to perform his obligations hereunder and is duly authorized to
execute and deliver this Agreement and to perform his obligations hereunder.

(b) No further approval, consent or withholding of objection on the part of
any regulatory body or any federal, state or local official is required as a condition
precedent to the execution or delivery of, or performance by him with the terms and
conditions of, this Agreement.

(©) [To the best of his knowledge,] the execution and delivery of and
compliance with the terms and conditions of this Agreement will not conflict with, or
constitute or result in a default under or violation of (1) [to the best of his knowledge] the
Virginia Code or any other existing law, rule, or regulation applicable to the Secretary of
Finance, or (2) any indenture, deed of trust, lien, lease, contract, note, order, judgment,
decree or other agreement, instrument or restriction of any kind to which the Secretary of
Finance is subject, and no event has occurred and is continuing that with the lapse of time
or the giving of notice, or both, would constitute or result in such a default or violation.

(d) No litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending or, to his knowledge, threatened against him
with respect to (1) his authority to execute and deliver this Agreement, (2) the validity or
enforceability of this Agreement, (3) the title to his office, or (4) any authority or
proceedings related to his execution of this Agreement and no such authority or
proceeding has been repealed, revoked, rescinded or amended, but each is in full force
and effect.
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ARTICLE Il

OBLIGATIONS OF PARTIES

Section 301. Obligations of the Transportation Board.

@ Each year and in accordance with the schedule of the Department of
Planning and Budget of the Commonwealth (the “Department of Planning and Budget”),
the Transportation Board or the Transportation Board’s designee shall request that the
Governor include in the budget to be delivered to the General Assembly a provision that
there be appropriated each year from 1-81 Regional Fuels Tax Revenues estimated to be
collected in each such year a sum sufficient to enable the Transportation Board to satisfy
funding requirements under the Master Indenture related to the Bonds, including payment
of the Principal and Interest Requirements coming due on the Bonds, funding
requirements for reserves and deficiency makeup requirements during the next
succeeding fiscal year or biennial period, as applicable.

(b) The Transportation Board shall use its best efforts to have (1) the
Governor include, in each biennial or any supplemental budget that is presented to the
General Assembly, the amounts described in paragraph (a) of this Section 301, and (2)
the General Assembly deposit, appropriate and re-appropriate, as applicable, such
amounts.

(©) The Transportation Board shall provide to the Treasury Board, as and
when reasonably requested by the Treasury Board, all requisitions and documents and
shall take all actions necessary to have paid to the Treasury Board from 1-81 Regional
Fuels Tax Revenues as described above in this Section 301 all amounts due hereunder
and to direct the Treasury Board to make from such funds all payments due or otherwise
required under the Master Indenture to the Trustee on the Transfer Dates.

(d) The Transportation Board shall take all actions necessary to have
payments which are made pursuant to this Section 301 charged against the proper
appropriation made or authorized by the General Assembly.

(e) The Transportation Board shall notify the Treasury Board, the Secretary of
Finance, and the Trustee promptly upon becoming aware of (1) any failure by the
General Assembly to appropriate for the next succeeding fiscal year or biennial period, as
applicable, 1-81 Regional Fuels Tax Revenues as described in paragraph (a) of this
Section or (2) the introduction of any legislation in any session of the General Assembly
that could adversely affect 1-81 Regional Fuels Tax Revenues.

Section 302. Obligations of Treasury Board.

€)) The Treasury Board shall use its best efforts to have (1) the Governor
include in each biennial or any supplemental budget of the Commonwealth the amounts
described in Section 301(a) and (2) the General Assembly deposit, appropriate and re-
appropriate, as applicable, such amounts.
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(b) The Treasury Board shall use its best efforts to obtain each year the
appropriate requisitions and documents needed from the Transportation Board to make
the payments to the Trustee in accordance with Section 301(c).

(c) The Treasury Board shall make all payments to the Trustee on the
Transfer Dates solely from moneys made available to it as described in Section 301.

(d) The Treasury Board shall notify the Transportation Board, the Secretary of
Finance, and the Trustee promptly upon becoming aware of any failure by the General
Assembly to appropriate for the next succeeding fiscal year or biennial period, as
applicable, amounts sufficient to satisfy debt service on the Bonds and other funding
requirements under the Master Indenture coming due or expected to come due.

Section 303. Obligation of Secretary of Finance. The Secretary of Finance shall use
his best efforts to have (1) the Governor include in each biennial or any supplemental budget of
the Commonwealth the amounts described in Section 301(a) and (2) the General Assembly
deposit, appropriate and re-appropriate, as applicable, such amounts.

ARTICLE IV

MISCELLANEOUS

Section 401. Term of Agreement. The term of this Agreement shall commence upon
its execution and delivery and shall terminate on the earlier of the date of payment in full of all
of the Bonds or the date on which none of the Bonds are Outstanding pursuant to the Master
Indenture.

Section 402. Trustee as Third Party Beneficiary. By its acceptance noted below, the
Trustee shall become a third party beneficiary of this Agreement and shall be entitled to enforce,
on behalf of the Holders, all of the obligations and rights of the parties hereto to the same extent
as if the Trustee were one of the contracting parties.

Section 403. Amendments. Upon receipt of the written consent of the Trustee, this
Agreement may be amended by the parties hereto so long as such amendment complies with the
requirements set forth in Article [XV] of the Master Indenture.

Section 404. Successors. This Agreement shall be binding upon, inure to the benefit of
and be enforceable by the parties and their respective successors.

Section 405. Severability. If any provision of this Agreement shall be held to be illegal
or invalid by any court of competent jurisdiction, such holding shall not invalidate any other
provision hereof and this Agreement shall be construed and enforced as if such illegal provision
had not been contained in it.

Section 406. Counterparts. This Agreement may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute one and the
same instrument. The parties may sign or execute this Agreement digitally or electronically and
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digital or electronic transmission of an executed counterpart of this Agreement shall be deemed
to constitute due and sufficient delivery of such counterpart.

Section 407. Notices. Unless otherwise provided in this Agreement, all notices,
approvals, consents, requests and other communications under this Agreement shall be in writing
and shall be deemed to be given when delivered in person, or when sent by a express delivery
service, or when mailed by registered or certified mail, postage prepaid, addressed (a) if to the
Transportation Board, at 1401 East Broad Street, Richmond, Virginia 23219 (Attention:
Chairman), (b) if to the Treasury Board, at James Monroe Building, Third Floor, 101 North 14th
Street, Richmond, Virginia 23219 (Attention: Director of Debt Management) or (c) if to the
Secretary of Finance, at Patrick Henry Building, 1111 East Broad Street, Richmond, Virginia
23219, The Transportation Board, the Treasury Board and the Secretary of Finance may, by
notice given under this Agreement, designate any additional or different addresses or persons to
which subsequent demands, notices, approvals, consents, requests and other communications
shall be sent.

Section 408. Governing Law and Venue. This Agreement shall be governed by and
construed in accordance with the laws of the Commonwealth of Virginia, without regard for the
principles of conflicts of law. All litigation between the parties arising out of or pertaining to
this Agreement shall be filed, heard, and decided in the Circuit Court for the City of Richmond,
Virginia, Division 1.

IN WITNESS WHEREOF, the Transportation Board and the Treasury Board have
caused this Agreement to be duly executed on their behalf by their duly authorized officers and
the Secretary of Finance has duly executed this Agreement in his official capacity.

[SIGNATURE PAGE TO FOLLOW]
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Accepted:

COMMONWEALTH TRANSPORTATION BOARD

By:

Shannon Valentine, Chair

TREASURY BOARD OF THE COMMONWEALTH OF
VIRGINIA

By:

Manju Ganeriwala, Chair

SECRETARY OF FINANCE OF THE
COMMONWEALTH OF VIRGINIA

By:

Aubrey Layne
Secretary of Finance of the
Commonwealth of Virginia

U.S. Bank, National Association,

as Trustee

By:

[Name/Title]
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Shannon Valentine

Chairperson

COMMONWEALTH of VIRGINIA

Commonwealth Transportation Board

1401 East Broad Street (804) 786-2701
Richmond, Virginia 23219 Fax: (804) 786-2940

Agenda ltem #5

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
May 19, 2021
MOTION
MadeBy: Seconded By: _
Action:__

Title: Designation of the 1-495 Express Lanes

Northern Extension as HOT Lanes and Authorization for the Commissioner of

Highways to Enter into a Memorandum of Understanding with the Federal Highway

Administration Concerning Tolling

WHEREAS, pursuant to the Public-Private Transportation Act of 1995 (the “PPTA”) (Va.
Code § 33.2-1800, et seq.), the Virginia Department of Transportation (the “Department”) may
allow private entities to develop and/or operate qualifying transportation facilities; and

WHEREAS, on April 28, 2005, pursuant to the PPTA, the Department, Fluor and
Transurban (USA), Inc. entered into a comprehensive agreement to develop, design, finance,
construct, maintain, and operate the Route 495 HOT Lanes in Virginia Project; and

WHEREAS, on December 19, 2007, the Department and Capital Beltway Express LLC
entered into the Amended and Restated Comprehensive Agreement (as subsequently amended, the
“ARCA”) to develop, design, finance, construct, manage, operate, maintain and collect tolls on
approximately 14-miles of high-occupancy toll lanes (“HOT lanes”) along Interstate 495 between
the vicinity of Backlick Road (Route 617) and Route 738 (the “Existing 1-495 HOT Lanes”); and



Resolution of the Board
Designation of the 1-495 Express Lanes Northern Extension as HOT Lanes

May 19, 2021
Page 2 of 3

WHEREAS, the Department anticipates amending and restating the ARCA to extend the
Existing 1-495 HOT Lanes approximately two additional miles farther north to the vicinity of
George Washington Memorial Parkway (the “1-495 Express Lanes Northern Extension”); and

WHEREAS, Va. Code § 33.2-502 provides that the Commonwealth Transportation Board
(the “CTB”) may designate one or more lanes of any highway, including lanes previously
designated as high-occupancy vehicle (“HOV”) lanes, in the Interstate System, primary state
highway system, or National Highway System, or any portion thereof, as HOT lanes permitting
free passage by vehicles that meet the high-occupancy requirement; and

WHEREAS, pursuant to Va. Code § 33.2-502, in making HOT lanes designations, the
CTB is required to also specify the high-occupancy requirement and conditions for use of such
HOT lanes or may authorize the Commissioner of Highways to make such determination
consistent with the terms of a comprehensive agreement executed pursuant to Va. Code 8§ 33.2-
1808, however, the high-occupancy requirement for a HOT lanes facility constructed or operated
as a result of the PPTA shall not be less than three occupants per vehicle (“HOV-3”); and

WHEREAS, on October 18, 2007, the CTB designated as HOT lanes the Existing 1-495
HOT Lanes with two dedicated travel lanes in each direction; and

WHEREAS, the Department intends for the 1-495 Express Lanes Northern Extension to
be tolled using congestion pricing; and

WHEREAS, pursuant to authority granted by the CTB, the Department entered into an
Agreement with the Federal Highway Administration (“FHWA”) on December 12, 2007, (the
“Existing Tolling Agreement”) permitting the Department to implement tolls on HOV facilities
under a congestion pricing toll strategy on Interstate 495 between the vicinity of Hemming Avenue
and terminating near the vicinity of the Georgetown Pike (Route 193); and

WHEREAS, given the Department’s intention to extend the Existing 1-495 HOT Lanes
two miles farther north to the vicinity of George Washington Memorial Parkway (the entire span
from the vicinity of Hemming Avenue to the vicinity of George Washington Memorial Parkway
hereinafter referred to as the “Extended 1-495 HOT Lanes”), the FHWA requires the Department
to enter into a memorandum of understanding governing tolling for the Extended 1-495 HOT Lanes
(the “Toll MOU?), attached hereto as Attachment A, to replace the Existing Tolling Agreement;
and

WHEREAS, the Toll MOU will require the Department to comply with mandatory federal
requirements related to tolling and applicable to the Extended 1-495 HOT Lanes; and

WHEREAS, the CTB is authorized under Va. Code § 33.2-221(A) to enter into all
contracts and agreements with the United States government.


http://law.lis.virginia.gov/vacode/33.2-1808/
http://law.lis.virginia.gov/vacode/33.2-1808/

Resolution of the Board
Designation of the 1-495 Express Lanes Northern Extension as HOT Lanes

May 19, 2021
Page 3 of 3

NOW, THEREFORE, BE IT RESOLVED that the CTB hereby designates the 1-495
Express Lanes Northern Extension as HOT lanes in accordance with Va. Code § 33.2-502, to be
implemented upon issuance of a “Service Commencement Notice to Proceed” pursuant to the
ARCA, as it may be amended.

BE IT FURTHER RESOLVED that the CTB hereby specifies the high-occupancy
requirement for the 1-495 Express Lanes Northern Extension as HOV-3, in accordance with Va.
Code § 33.2-502, to be implemented upon issuance of a “Service Commencement Notice to
Proceed” pursuant to the ARCA, as it may be amended.

BE IT FURTHER RESOLVED that the CTB hereby authorizes the Commissioner of
Highways to establish the conditions for use of the 1-495 Express Lanes Northern Extension in
accordance with the terms and conditions of the ARCA, as it may be amended.

BE IT FURTHER RESOLVED that the CTB hereby authorizes the Commissioner of
Highways to execute the Toll MOU between the Department and FHWA, governing the tolling of
the Extended 1-495 HOT Lanes, in the form set out as Attachment A, with such changes as the
Commissioner deems necessary or appropriate.

HHH#



CTB Decision Brief
Designation of the 1-495 Express Lanes Northern Extension as HOT Lanes and Authorization for
the Commissioner of Highways to Enter into a Memorandum of Understanding with the Federal
Highway Administration Concerning Tolling

Issue: The Virginia Department of Transportation (the “Department”) intends to amend and restate the
Amended and Restated Comprehensive Agreement (as subsequently amended, the “ARCA”) relating to the
Route 495 High Occupancy Toll (“HOT”) Lanes to extend the existing HOT lanes on Interstate 495, with
two dedicated travel lanes in each direction, approximately two miles farther north to the vicinity of George
Washington Memorial Parkway (the “I1-495 Express Lanes Northern Extension”). Given the Department’s
intention to extend the HOT lanes on 1-495, the Federal Highway Administration (“FHWA”) requires the
Department to enter into a memorandum of understanding governing tolling for the extended 1-495 HOT
Lanes (the “Toll MOU?”), to replace the tolling agreement for the existing 1-495 HOT lanes (“Existing
Tolling Agreement”).

Pursuant to Va. Code § 33.2-502, the Department is requesting that the Commonwealth Transportation
Board (the “CTB”) designate the 1-495 Express Lanes Northern Extension as HOT lanes permitting free
passage by vehicles with three or more occupants (“HOV-3”). Further, pursuant to Va. Code § 33.2-221
(A), the Department is requesting authorization for the Commissioner of Highways to enter into the Toll
MOU with FHWA.

Facts:

e On April 28, 2005, pursuant to the Public-Private Transportation Act of 1995 (the “PPTA”) (Va.
Code § 33.2-1800, et seq.), the Department, Fluor and Transurban (USA), Inc., entered into a
comprehensive agreement to develop, design, finance, construct, maintain, and operate the Route
495 HOT Lanes in Virginia Project.

e On December 19, 2007, the Department and Capital Beltway Express LLC (the “Concessionaire™)
entered into the Amended and Restated Comprehensive Agreement (as subsequently amended, the
“ARCA”) to develop, design, finance, construct, manage, operate, maintain and collect tolls on
approximately 14-miles of high-occupancy toll lanes along Interstate 495 between the vicinity of
Backlick Road (Route 617) and Route 738 (the “Existing 1-495 HOT Lanes”).

e The Department now anticipates amending and restating the ARCA to add the 1-495 Express Lanes
Northern Extension.

e The Department expects for the 1-495 Express Lanes Northern Extension to be tolled using
congestion pricing.

Designation of 1-495 Express Lanes Northern Extension as HOT Lanes

e On October 18, 2007, the CTB designated as HOT lanes the Existing 1-495 HOT Lanes.

e In order for the lanes to be operated as HOT Lanes, the CTB must designate those lanes that
comprise the 1-495 Express Lanes Northern Extension as HOT lanes.

e Va. Code § 33.2-502 provides that the CTB may designate one or more lanes of any highway,
including lanes previously designated as high-occupancy vehicle lanes, in the Interstate System,
primary state highway system, or National Highway System, or any portion thereof, as HOT lanes.
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e Pursuant to Va. Code 8§ 33.2-502, in making HOT lanes designations, the CTB is required to also
specify the high-occupancy requirement and conditions for use of such HOT lanes or may authorize
the Commissioner of Highways to make such determination consistent with the terms of a
comprehensive agreement executed pursuant to Va. Code § 33.2-1808, however, the high-
occupancy requirement for a HOT lanes facility constructed or operated as a result of the PPTA
shall not be less than three occupants per vehicle (“HOV-3”).

Authorization for the Commissioner of Highways to Enter Into a Toll MOU with FHWA Concerning
Tolling of the 1-495 HOT Lanes, as Extended

e On December 12, 2007, the Department entered into an Agreement with the Federal Highway
Administration (“FHWA”) permitting the Department to implement tolls on HOV facilities under
a congestion pricing toll strategy on Interstates 495 between the vicinity of Hemming Avenue and
terminating near the vicinity of the Georgetown Pike (Route 193).

e Given the Department’s intention to extend the Existing 1-495 HOT Lanes two miles farther north
to the vicinity of George Washington Memorial Parkway (the entire span from the vicinity of
Hemming Avenue to the vicinity of George Washington Memorial Parkway hereinafter referred to
as the “Extended 1-495 HOT Lanes”), the FHWA requires the Department to enter into a
memorandum of understanding governing tolling for the Extended 1-495 HOT Lanes (the “Toll
MOU”), attached hereto as Attachment A, to replace the Existing Tolling Agreement.

e The CTB is authorized under Va. Code § 33.2-221(A) to enter into all contracts and agreements
with the United States government.

Recommendation: It is recommended that the CTB (1) designate the 1-495 Express Lanes Northern
Extension as HOT lanes in accordance with Va. Code § 33.2-502, to be implemented upon issuance of a
“Service Commencement Notice to Proceed” pursuant to the ARCA, as it may be amended; (2) specify the
high-occupancy requirement for the 1-495 Express Lanes Northern Extension as HOV-3, in accordance
with Va. Code § 33.2-502, to be implemented upon issuance of a “Service Commencement Notice to
Proceed” pursuant to the ARCA, as it may be amended; (3) authorize the Commissioner of Highways to
establish the conditions for use of the 1-495 Express Lanes Northern Extension in accordance with the terms
and conditions of the ARCA, as it may be amended; and (4) authorize the Commissioner of Highways to
execute the Toll MOU with FHWA for the Extended 1-495 HOT Lanes.

Action Required by CTB: Section 33.2-502 requires a majority vote of the CTB adoption or approving
the recommended actions. The CTB will be presented with a resolution for a formal vote.

Result, if Approved: The 1-495 Express Lanes Northern Extension will be designated as HOT lanes, with
a high occupancy requirement of three or more persons per vehicle, in accordance with Va. Code § 33.2-
502, to be implemented upon issuance of a “Service Commencement Notice to Proceed” pursuant to the
ARCA, as it may be amended; the Commissioner of Highways will be authorized to establish the conditions
for use of the 1-495 Express Lanes Northern Extension in accordance with the terms and conditions of the
ARCA, as it may be amended; and the Commissioner of Highways will be authorized to execute the Toll
MOU with FHWA.

Options: Approve, Deny, or Defer.
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Public Comments/Reactions: None



Attachment A

MEMORANDUM OF UNDERSTANDING (MOU) BETWEEN THE
FHWA VIRGINIA DIVISION OFFICE (DIVISION) AND THE VIRGINIA
DEPARTMENT OF TRANSPORTATION (VDOT)

WHEREAS, on December 12, 2007, the Federal Highway Administration (FHWA) and Virginia
Department of Transportation (VDOT) entered into an agreement (the “1-495 HOV/HOT Lanes
Tolling Agreement”) permitting VDOT to toll the high occupancy vehicle (“HOV”) lanes facility
on Interstate 495 between the vicinity of Hemming Avenue and terminating near the vicinity of
the Georgetown Pike (Route 193) as High Occupancy Toll (HOT) lanes (the “Existing 1-495
HOV/HOT Lanes Facility”); and

WHEREAS, tolling agreements are no longer required under Section 129 of Title 23, United States
Code, as amended by MAP-21 and the FAST Act; and

WHEREAS, VDOT desires to extend the Existing 1-495 HOV/HOT Lanes Facility approximately
two miles farther north to the vicinity of George Washington Memorial Parkway (“Toll Project”),
and after completion of the Toll Project, the entire span of the I-495 HOV/HOT Lanes Facility will
extend from the vicinity of Hemming Avenue to the vicinity of George Washington Memorial
Parkway (hereinafter referred to as the “Toll Facility”); and

WHEREAS, based on the Existing Toll Agreement, VDOT has previously implemented or plans
to implement tolls using a congestion pricing toll strategy on the Existing 1-495 HOV/HOT Lanes
Facility and desires to implement tolls using a congestion pricing toll strategy on the portion of the
Existing 1-495 HOV/HOT Lanes Facility to be extended farther north to the vicinity of George
Washington Memorial Parkway, such that tolling using a congestion pricing toll strategy will
eventually be implemented on the entirety of the Toll Facility; and

WHEREAS, FHWA and VDOT desire to enter into this Memorandum of Understanding to reflect
the mutual understanding that 23 U.S.C. 129(a) and 23 U.S.C. 166, HOV to HOT conversion
applies to the entirety of the Toll Facility; and

WHEREAS, 23 U.S.C. 166(b)(4), as amended by the FAST Act, provides that a public authority
may allow vehicles not otherwise exempt pursuant to 23 U.S.C. 166(b) to use a HOV facility by
paying a toll.

NOW THEREFORE, the FHWA and VDOT hereby agree as follows:
1. The Toll Facility meets the toll eligibility requirements of 23 U.S.C. 166.

2. VDOT shall comply with all requirements of 23 U.S.C. 129(a) and 23 U.S.C. 166, as amended
by the FAST Act, with respect to the Toll Facility. VDOT shall also ensure compliance with
these requirements through appropriate contractual arrangements with a private operator of the
Toll Facility.



3. Effective as of the date of last signature of this MOU, the 1-495 HOV/HOT Lanes Tolling
Agreement is hereby terminated and replaced with this MOU, which shall apply to the entirety
of the Toll Facility.



IN WITNESS THEREOF, the parties hereto have caused this MOU to be duly executed, on the
date of the last signature below.

COMMONWEALTH OF VIRGINIA
VIRGINIA DEPARTMENT OF TRANSPORTATION

BY:

Stephen C. Brich, P.E.
Commissioner of Highways

DATE:

FEDERAL HIGHWAY ADMINISTRATION
VIRGINIA DIVISION

BY:

Thomas L. Nelson, Jr., P.E.
Division Administrator

DATE:




COMMONWEALTH of VIRGINIA
Commonwealth Transportation Board
Shannon Valentine 1401 East Broad Street (804) 786-2701
Chairperson Richmond, Virginia 23219 Fax: (804) 786-2940

Agenda item # 6

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
May 19, 2021
MOTION

Made By: Seconded By:

Action:

Title: Action on Fiscal Year 2022 Capital Expenditures and Projects, Virginia Passenger
Rail Authority

WHEREAS, in accordance with § 33.2-298 of the Code of Virginia (Code), the Virginia
Passenger Rail Authority (Authority), on February 1, 2021, submitted to the Commonwealth
Transportation Board (CTB) the Authority’s annual operating budget for fiscal year 2022; and

WHEREAS, also in accordance with § 33.2-298 of the Code, the Authority on February
1, 2021, submitted its proposed budget for capital projects and capital grants for fiscal year 2022
for CTB review and approval.

WHEREAS, an amendment to the capital grants budget was brought to the CTB on May
18, 2021 to add $14.0 million for passenger station state of good repair and Americans for
Disabilities Act needs, and for establishing a reserve as required in the executed Amtrak Funding
and Partnership Agreement.

WHEREAS, the Virginia Passenger Rail Authority Finance committee voted to approve
the proposed capital grants amendment on May 14, 2021.

WHEREAS, the Authority Board will consider the proposed amendment to the capital
projects budget at its May 24, 2021 meeting.

NOW, THEREFORE, BE IT RESOLVED by the Commonwealth Transportation
Board that the Virginia Passenger Rail Authority proposed budget for capital projects and capital
grants for fiscal year 2022 are approved, subject to the subsequent approval of the proposed
capital grants budget amendment at the Authority’s May 24, 2021 Board meeting.

HHH#
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Virginia Passenger Rail Authority
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Issue: Under § 33.2-298 of the Code of Virginia (Code), the Virginia Passenger Rail Authority
(Authority) must submit to the Commonwealth Transportation Board (CTB), by February 1, its
detailed annual operating plan and budget, and also its proposed capital project and capital grants
expenditures for approval. The Chairman of the Authority’s Board to the CTB submitted these
items to the CTB on February 1, 2021.

Facts: In accordance with the Code, the VPRA submitted its detailed annual operating plan and
budget and its proposed capital projects and capital grants budget to the CTB on February 1. At
the February 17" CTB meeting, a detailed presentation of the Authority budget was provided.

In response to comments from the CTB, and in order to incorporate changes resulting from the
final Amtrak agreement requirements, an amendment to the capital grants budget was brought to
the CTB on May 18, 2021. This amendment adds $14.0 million for passenger station state of
good repair improvements and Americans for Disabilities Act compliance. The amendment also
establishes a $5 million capital maintenance reserve as required in the executed Amtrak Funding
and Partnership Agreement. This amendment was presented to the VPRA Finance Committee for
approval on May 14, 2021.

Recommendations: The Authority recommends the approval of its Fiscal Year 2022 proposed
capital projects and capital grants budget as amended.

Action Required by CTB: The CTB will be presented with a resolution for a formal vote to
approve the Fiscal Year 2022 proposed capital budgets.

Options: Approve, Deny or Defer. If the CTB does not approve or deny the Authority’s
proposed capital budgets by May 30, the proposed capital expenditures will be deemed
approved.



COMMONWEALTH of VIRGINIA

Commonwealth Transportation Board

Shannon Valentine 1401 East Broad Street (804) 786-2701
Chairperson Richmond, Virginia 23219 Fax: (804) 786-2940

Agenda item # 7

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

May 19, 2021

MOTION
Made By: Seconded By: Action:

Title: Approval of Third Amended and Restated Memorandum of Agreement with
the Northern Virginia Transportation Commission Relating to the
Transform66: Inside the Beltway Project

WHEREAS, the Commonwealth and the Northern Virginia Transportation Commission
(NVTC) previously negotiated the terms of a Memorandum of Agreement (MOA) between the
Virginia Department of Transportation (VDOT), the Commonwealth Transportation Board
(CTB) and the NVTC relating to the Transform66: Inside the Beltway (Project), and

WHEREAS, the original MOA, which was approved by the CTB on December 9, 2015,
set forth the responsibilities of the Parties relating to the Project and provided for, among other
things, the transfer to and use by NVTC of specified funds collected from the CTB’s/VDOT’s
tolling of the 1-66 Inside the Beltway Facility (Facility) for certain Project Components; and

WHEREAS, the Parties subsequently negotiated an Amended and Restated
Memorandum of Agreement (Amended and Restated MOA), which was approved by the CTB
on December 7, 2016 and executed by the Parties in January 2017, that: (i) addressed the time
frame and funding for the eastbound widening of the Facility, (ii) documented an increase in the
allocation to NVTC from $5 million to $10 million, (iii) modified terms relating to payback of
borrowed funds to the Toll Facilities Revolving Account, (iv) clarified the duration and nature of
tolling for the Project, (vi) addressed debt financing by NVTC to fund certain Project
Components, and (v) addressed certain technical issues; and



Resolution of the Board

Approval of proposed Third Amended and Restated Memorandum of Agreement with the Northern Virginia
Transportation Commission Relating to the Transform66: Inside the Beltway Project

May 19, 2021

Page 2 of 2

WHEREAS, the Parties subsequently negotiated a Second Amended and Restated MOA,
which was approved by the CTB on February 19, 2020, that (i) added DRPT as a party, (ii)
permitted the Commonwealth to use toll revenues for debt service and pay-go expenses for Rail
Components including Long Bridge and Rosslyn Metro (iii) provided NVTC a minimum
payment of $10 million per year (with a 2.5% escalation) for the 1-66 Commuter Choice
Program, (iv) provided an additional $5 million per year (with a 2.5% annual escalation) to
NVTC for the 1-66 Commuter Choice Program from annual transit funding payments made to
the Commonwealth by 1-66 Express Mobility Partners, LLC as required by the “Amended and
Restated Comprehensive Agreement Relating to the Transform 66 P3 Project” with such
payments to NVTC beginning in FY 22, (vi) eliminated the existing restriction on the use of
funds for transit operations beyond five years for those projects that cross jurisdictional lines or
that connect to a VRE or Metrorail station and to allow NVTC to have the discretion to set the
duration of funding for transit operations, and (v) modified and conformed language to make the
agreement more similar to the 2017 “MOA Regarding the Annual Transit Investment from the
395 HOT Lanes” between the CTB, VDOT, DRPT, NVTC and the Potomac and Rappahannock
Transportation Commission (PRTC); and

WHEREAS, there is a need to amend the Second Amended and Restated MOA to
include technical amendments to the provisions related to the unintended restrictions on the
potential use of toll revenues to fund one or both of the Rail Components;

WHEREAS, the Commonwealth and NVTC have negotiated amendments to the Second
Amended and Restated MOA addressing this matter, which are reflected in the Third Amended
and Restated Memorandum of Agreement, Transform66: Inside the Beltway Project, attached
hereto as Exhibit A, and approved by the Northern Virginia Transportation Commission on May
6, 2021.

NOW THEREFORE, BE IT RESOLVED by the Commonwealth Transportation
Board, that the Third Amended and Restated Memorandum of Agreement, Transform66: Inside
the Beltway Project, attached hereto as Exhibit A, is hereby approved and the Secretary,
Commissioner of Highways and the Director of the Department of Rail and Public
Transportation are authorized to execute the Amended and Restated MOA on behalf of the
Board, VDOT and DRPT, respectively.

BE IT FURTHER RESOLVED that the Secretary is authorized to make and/or approve
such changes to the Third Amended and Restated MOA as she deems necessary, provided such
changes do not change the overall substance of the terms of the Third Amended and Restated
MOA.

HHH#
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Approval of proposed Third Amended and Restated Memorandum of Agreement
with the Northern Virginia Transportation Commission
Relating to the Transform66: Inside the Beltway Project

May 19, 2021

Issue: The Commonwealth has negotiated a third amendment to the “Memorandum of
Agreement (MOA) with the Northern Virginia Transportation Commission (NVTC) relating
to the Transform66: Inside the Beltway Project”. The Third Amended and Restated MOA
requires approval by the CTB.

Facts: The original MOA, which was approved by the CTB on December 9, 2015, set forth
the responsibilities of the Parties relating to the Project and provided for, among other things,
the transfer to and use by NVTC of specified funds collected from the CTB’s/VDOT’s tolling
of the 1-66 Inside the Beltway Facility (Facility) for certain Project Components. An
Amended and Restated MOA between the CTB and NVTC was approved in December 2016
that further defined how toll revenues are to be used. In February 2020, the CTB approved a
Second Amended and Restated MOA that among other things: (i) added DRPT as a party and
(i) permitted the Commonwealth to use toll revenues for debt service and pay-go expenses
for Rail Components including Long Bridge and Rosslyn Metro.

The Parties now desire to make additional technical amendments to the provisions of the
Second Amended and Restated MOA to address the unintended restrictions on the potential
use of toll revenues to fund one or both of the Rail Components. The proposed Third
Amended and Restated MOA (attached as Exhibit A to the accompanying resolution)
addresses this matter. The MOA was approved by the Northern Virginia Transportation
Commission on May 6, 2021.

Recommendation: DRPT recommends approval of the attached resolution.
Action Required by CTB: Approval of the attached resolution.

Options: Approve, Deny or Defer.



O 00 N o uu b W N

W W N N N N N KRN N N NN P P R P R R P R R, R
R, O W 00 N O U1 B W N P O VW 0 N O U B W N P, O

THIRD AMENDED AND RESTATED
MEMORANDUM OF AGREEMENT
TRANSFORMG66: INSIDE THE BELTWAY PROJECT

This Third Amended and Restated Memorandum of Agreement (“MOA”) is entered into
on , 2021, between the Commonwealth Transportation Board (“CTB”), the Virginia
Department of Transportation (“VDOT?”), both acting by and through the Commissioner of
Highways, and the Virginia Department of Rail and Public Transportation (“DRPT”), and the
Northern Virginia Transportation Commission (“NVTC”) (collectively, the “Parties”).

RECITALS

WHEREAS, the CTB, VDOT, and DRPT have embarked upon a multimodal
transportation program, Transform66, which seeks to fund and implement solutions to move more
people in the Interstate 66 (“I-66) corridor between Haymarket, Virginia and Route 29 in the
Rosslyn area of Arlington County, Virginia; and

WHEREAS, the Transform66 program is composed of two distinct projects: (1) the
Transform66: Inside the Beltway Project, which involves multimodal transportation improvements
in the 1-66 corridor beginning at the intersection of 1-66 and 1-495 (the “Beltway”) and ending at
U.S. Route 29 in the Rosslyn area of Arlington County, Virginia (the “Transform66: Inside the
Beltway Project” or the “Project”; the foregoing geographical limits are hereafter referred to as the
“Project Corridor” or the “Corridor” which, for avoidance of doubt includes adjacent and nearby
routes), and (2) the Transform66: Outside the Beltway Project, which involves multimodal
transportation improvements in the 1-66 corridor beginning at Haymarket, Virginia, and ending at
the Beltway; and

WHEREAS, the improvement goals of the Transform66: Inside the Beltway Project, as
originally stated, are to (1) move more people; (2) enhance transportation connectivity; (3)
improve transit service; (4) reduce roadway congestion; and (5) increase travel options
(collectively, the “Improvement Goals”), all of which will benefit the users of the portion of 1-66
beginning at the Beltway and ending at U.S. Route 29 in the Rosslyn area of Arlington County,
Virginia (the “Facility”); and

WHEREAS, in order to permit consistency and efficiency in NVTC’s administration of

the use of toll funds in the Corridor and concessionaire funds in the 1-395 corridor, the Parties
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desire to restate the aforesaid improvement goals as follows: (1) maximize person throughput in
the Corridor; and (2) implement multimodal improvements to: (i) improve mobility along the
Corridor, (ii) support new, diverse travel choices, and (iii) enhance transportation safety and travel
reliability (collectively, the “Improvement Goals™) each of which will benefit the users of the
Facility; and

WHEREAS, the Project will facilitate implementation of recommendations from VDOT’s
June 2012 Final Report of the 1-66 Multimodal Study Inside the Beltway, and the further

refinements found in the August 2013 Supplemental Report, as well as recommendations from

DRPT’s 2009 Transportation Demand Management/Transit Report (collectively, the
"Commonwealth Reports™), and projects in the region’s constrained long range plan, as such plan
may be updated from time to time, including but not limited to multimodal transportation
improvements to the roadways and associated transportation and transit facilities in the vicinity of
the Facility and the Corridor (*Components™) (as described in the aforesaid VDOT and DRPT
reports and depicted in the diagram attached hereto and incorporated herein as Exhibit 1; and

WHEREAS, the Transform66: Inside the Beltway Project is intended to achieve the
Improvement Goals by (1) converting the existing Facility to a tolled facility with dynamic tolling
during the peak periods; (2) allowing mass transit and commuter buses to ride free at all times; (3)
permitting HOV-2 vehicles to ride free at all times until the later of 2020 or until any increase to
HOV-3 occupancy requirements for HOV lanes of 1-66 outside the Beltway; (4) thereafter
permitting HOV-3 vehicles to ride free at all times; (5) improving transit services; and (6)
improving the Facility, including widening of 1-66 eastbound from two lanes to three lanes
between Exit 67 at the Dulles Connector Road (“Exit 67”) and Exit 71, the Fairfax Drive/Glebe
Road exit (“Exit 717), all subject to the conditions provided herein; and

WHEREAS, the multimodal transportation Components in the Transform66: Inside the
Beltway Project must meet the criteria enunciated in this MOA,; and

WHEREAS, VDOT, on behalf of the CTB, will control and manage tolling on the Facility,
with the toll revenues being utilized and distributed according to this MOA, to support the tolling
operations and tolling maintenance of the Facility, and to fund Components selected by NVTC
and approved by the CTB for the Project, designed specifically to attain the Improvement Goals;

and
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WHEREAS, the CTB intends to finance the widening of the Facility eastbound between
Exits 67 and 71 from funds of the Commonwealth other than toll revenues of the Facility; and

WHEREAS, the CTB desires to delegate to NVTC the authority to select and administer
the implementation of Components designed specifically to attain the Improvement Goals to be
financed in whole or in part from the portion of the toll revenues of the Facility transferred to
NVTC as provided in this MOA; and

WHEREAS, such delegation to NVTC shall not constitute approval by NVTC of the
Commonwealth’s actions to impose tolling along the Facility; and

WHEREAS, the Parties desire that, in addition to funding Components selected by NVTC
and approved by the CTB, toll revenues may be used to fund one or both of the following two
Components, including through issuance of debt, direct funding, a public private partnership, or
other means: (1) a new bridge structure that crosses the Potomac River between Arlington County
and the District of Columbia in the vicinity of the 14" Street Bridge complex and the Metro
Fenwick Bridge to expand the capacity for commuter and intercity rail passenger service as defined
by 49 U.S.C. 88 24102(3) and (4) on July 1, 2019, and which may include, in addition to the river
crossing, reasonably related new track approaches to the new bridge, as well as property
acquisition and upgrades to the existing tracks on the Virginia and the District of Columbia sides
of the new bridge (the “Potomac River Passenger Rail Bridge Component”); and (2) new Metrorail
related improvements to, and serving, the Rosslyn Metrorail station in Arlington County that
would facilitate the movement of passengers and relieve train congestion on the Blue, Orange, and
Silver Metrorail lines, and which may include, but not be limited to, a new platform and station,
pedestrian connections to the existing Rosslyn Metrorail station, and a future new extension of
Metrorail under the Potomac River (the “Rosslyn Metrorail Station Component”) (collectively, the
“Passenger Rail and Metrorail Components” or “Rail Components™); and

WHEREAS, the Rail Components will achieve the Improvement Goals, and will benefit
the users of the Facility, and satisfy the criteria hereafter set forth; and

WHEREAS, the Parties initially memorialized their agreement regarding the allocation
and expenditure of certain toll revenue arising from travel on the Facility, the criteria for use of
toll revenue to implement Components and the relationship between the Parties in a Memorandum
of Agreement dated January 5, 2016, and thereafter entered into an Amended and Restated
Memorandum of Agreement dated January 5, 2017 (“the 2017 Amended and Restated MOA?”), to
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reflect the time frame in which the eastbound widening of the Facility will occur and the funding
to be used therefor, as well as other amendments related to use of toll revenue, duration of tolling
and debt financing by NVTC to fund Components, and thereafter entered into an Amended and
Restated Memorandum of Agreement dated January 16, 2020 to include provisions for the
potential use of toll revenues to fund one or both of the Rail Components, and now wish to further
amend and restate that agreement to include a technical amendment to the provisions for the
potential use of toll revenues to fund one or both of the Rail Components.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants
and agreements contained herein, and the mutual benefit to the Parties of attaining the

Improvement Goals, the sufficiency of which is hereby acknowledged, the Parties agree as follows:

I. Nature of the Parties’ Interest Under This MOA

This MOA provides for the transfer to and use by NVTC of specified funds collected from
the CTB’s tolling of the Facility, as allowed by law and according to the terms of this MOA, for
the selection and administration of Components to attain the Improvement Goals. This MOA is
specifically subject to, and is governed by applicable state and federal laws concerning the
allowable use of tolls, including but not limited to § 33.2-309 of the Code of Virginia (1950), as
amended (“Virginia Code™), 23 U.S.C. 8§88 129 and 166 and the terms of any agreement by and
between the Federal Highway Administration (“FHWA”) and VDOT that may be required in order
to toll the Facility.

This MOA does not grant NVTC any authority over 1-66, the tolling of 1-66, or any other
roadways in the 1-66 corridor. It also does not address toll revenues that may be derived from the
tolling of 1-66 outside the Beltway. It also does not obligate VDOT or the CTB to provide any
specified amount of revenues beyond the toll revenues generated from the Facility and allocated
by the CTB in compliance with Virginia Code § 33.2-309 as provided in this MOA, all subject to
appropriation by the General Assembly.

I1. Basic Agreement; Roles and Responsibilities
A. VDOT, DRPT, and the CTB shall have the following roles and responsibilities:
1. Design and Construction of Dynamic Tolling Operation on 1-66 Inside the
Beltway. VDOT shall be responsible for the design and construction of all
improvements and facilities to convert the existing Facility to a dynamic tolled

operation (the "Conversion”). Funding to accomplish this Conversion will be
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advanced from the Toll Facilities Revolving Account pursuant to Virginia Code §
33.2-1529 and repaid out of toll revenues collected from the Facility.
2. Toll Collection and Establishment. Subject to the necessary approvals of the
CTB and FHWA, and in accordance with law, VDOT and the CTB, as applicable,
shall establish, charge, modify and collect tolls throughout the term of this MOA
for vehicles using the Facility during peak hours, which shall include dynamic
pricing to ensure travel speeds in accordance with 23 U.S.C. § 166. The CTB
reserves the right to make any changes to the tolling of the Facility that increase the
hours or directions of tolling and any toll revenue generated from any change shall
be governed by this MOA.
3. HOV Requirements. In accordance with the long range plan adopted by the
National Capital Region Transportation Planning Board, VDOT and the CTB shall
take the required actions necessary to change the Project HOV-2 designation to
HOV-3 by the later of January 2, 2020, or upon any increase to HOV-3 occupancy
requirements for HOV lanes of 1-66 outside the Beltway
4. Use of Toll Revenues. VDOT shall include in the annual budget presented to
the CTB for approval in June of each year, an estimate of the toll revenues
anticipated to be collected in the upcoming year and the proposed allocation of all
such toll revenues, including to pay the NVTC Payment (as defined below) and any
NVTC or Rail Component Debt Service (as defined below) in the upcoming year.
Allocation of these toll revenues shall be provided in the following order with the
intent that, after the allocations provided for in (a), (b), (c), (d), (e), (f), and (g), all
remaining toll revenues, including those carried forward in accordance with
I1.A.4(c), shall be made available for additional Components selected by NVTC in
accordance with (c):

(@) reasonable costs and expenses of tolling operation and tolling

maintenance, including reasonable reserves for major maintenance of

tolling operations of the Facility;

(b) Debt Service on Rail Component Debt (as defined below) for one or

both of the Rail Components. At the time of debt issuance, it shall be
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demonstrated that the anticipated revenues are sufficient to allow for the
required debt service and the annual NVTC Payment (as defined below);
(c) the NVTC Payment (as defined below) for Components selected by
NVTC and approved by the CTB under the terms of this MOA, and any
implementation costs related to Components, as well as operating costs
related to Components;

(d) Pay go for Rail Components between the estimated start of the Long
Bridge construction in 2022 and 2034;

(e) repayments to the Toll Facilities Revolving Account (i) for any
allocation advanced from the Toll Facilities Revolving Account for the
Conversion and (ii) the initial allocation to NVTC of $10 million for the
Project described in I1.C., with a repayment schedule for the Conversion
allocation and the initial allocation to NVTC (x) of not less than 25 years
from the first date of disbursement, (y) reflecting a 0% interest rate, and (z)
annually committing not more than six percent of anticipated toll revenues
to such repayment; provided, however, if toll revenues remaining after the
allocation described above in 11.A.4(a), (b), (c) and (d) is below two times
the amount budgeted for allocation described below in I1.A.4(f), then the
repayment to the Toll Facilities Revolving Account shall not exceed an
amount that would result in the toll revenues remaining after the allocations
described in 11.A.4(a), (b), (c), and (d) of less than one and a half times the
amount budgeted for allocation in 11.A.4(f);

(f) Debt Service on NVTC Debt (as defined below) incurred to finance
Components selected by NVTC and approved by the CTB under the terms
of this MOA: provided that the annual amount of the Debt Service payments
does not exceed 60 percent of toll revenues remaining after the allocations
described above in 11.A.4(a), (b), (c), and (d); provided further that no
NVTC Debt may be incurred unless the toll revenues remaining after the
allocation described above in 11.A.4(a), (b), (c), and (d) in the fiscal year
prior to the fiscal year the NVTC Debt will be incurred must be at least two

times the maximum annual scheduled Debt Service on all outstanding



185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214

NVTC Debt and the proposed NVTC Debt in the then-current or any future

fiscal year;

(g) repayment to the Toll Facilities Revolving Account not paid in any prior

and current year in accordance with 11.A.4(e) as a result of not meeting the

coverage requirements specified in 11.A.4(f);

(h) any remaining revenues for Components selected by NVTC and

approved by the CTB under the terms of this MOA, and any implementation

costs related to Components, as well as operating costs related to

Components. To the extent Components have not yet been selected by

NVTC and approved by the CTB for funding with any remaining revenues,

the remaining revenues shall be carried forward to the next fiscal year and

made available to NVTC for Components approved in accordance with the
provisions of this MOA.

"NVTC Debt" means (i) any bonds, promissory notes, loan, financing or
credit agreements under which NVTC is obligated to repay money borrowed to
finance a Component, (ii) all installment sales, conditional sales and capital lease
obligations incurred or assumed by NVTC to finance a Component. The term
"incurred” as used in the MOA with respect to NVTC Debt shall also mean issued
or assumed. "Debt Service on NVTC Debt" means for a fiscal year or other
measurement period the aggregate of the payments to be made in respect of the
principal of and interest on NVTC Debt and the associated financing or trustee's
fees or charges and required deposits to any reserve funds.

"Rail Component Debt" means (i) any bonds, promissory notes, loan,
financing or credit agreements under which the issuer is obligated to repay money
borrowed to finance a Rail Component, (ii) all installment sales, conditional sales
and capital lease obligations incurred or assumed by the issuer to finance a Rail
Component. The term “incurred" as used in the MOA with respect to Rail
Component Debt shall also mean issued or assumed.

"Debt Service on Rail Component Debt" means for a fiscal year or other

measurement period the aggregate of the payments to be made in respect of the
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principal of and interest on Rail Component Debt and the associated financing or
trustee's fees or charges and required deposits to any reserve funds.

“NVTC Payment” means an annual payment calculated as follows: $10

million increased by 2.5% each year starting in fiscal year 2021 as set forth in the
attached Exhibit 2,
5. Limit on Operating Costs. NVTC may not expend more than 50% of the
allocation described above in 11.A.4(c) during the preceding nine fiscal-year period
for operating costs. In addition, with respect to operating costs, NVTC may only
use the toll revenues:

(a) to pay operating costs for toll revenue funded Components that are transit
operations and are regional in nature because: (i) the service crosses
jurisdictional boundaries and/or (ii) the service provides a direct connection
to Metrorail or VRE stations; and

(b) to pay operating costs for all other individual toll revenue-funded
Components only in the following maximum amounts: (i) up to 100% of
operating costs for the first five years, (ii) up to 75% of operating costs for
year six, (iii) up to 50% of operating costs for year seven, (iv) up to 25% of
operating costs for year eight, and (v) 0% of operating costs after year eight.

6. Approval of Components of the Project. Provided NVTC complies with the
criteria established herein for selection of Components, and subject to I1.A.4.
above, the CTB shall consider, approve, and allocate toll revenue funding for such
Components. Each year, NVTC shall submit to DRPT a list of proposed
Components for funding (“Funded Components”) for presentation by DRPT and
NVTC at a regularly-scheduled CTB workshop. Such proposed Funded
Components shall be selected by NVTC in accordance with a process established
by NVTC consistent with the terms of this MOA. In addition, NVTC must provide
to DRPT for DRPT's review and input any draft written materials, presentations, or
recommendations that NVTC intends to provide to the CTB for any workshop
relating to proposed Funded Components at least fifteen working days before
NVTC finalize any such written materials, presentations, or recommendations.

Each proposed Funded Component presented to the CTB for approval shall be
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identified separately with supporting documentation, including a description of the
benefits that were the basis for evaluation and selection of each such proposed
Funded Component. If the proposed Funded Components are selected in
accordance with NVTC’s selection process and the proposed Components whether
funded with the NVTC Payment of the Concessionaire Payment (as defined below)
meet the Project Criteria (defined below), then the CTB will consider and approve
the proposed Funded Components by an affirmative vote and, subject to
appropriation by the General Assembly, allocate NVTC Payment and NVTC
Concessionaire funds for such Funded Components.

VDOT and DRPT may provide technical assistance to NVTC in its preparation of
recommendations to the CTB for funding of Components, as well as in the
implementation of Components approved by the CTB for funding. DRPT will
provide the CTB with an analysis of whether Components proposed by NVTC meet
the requirements of this MOA and DRPT will provide a copy of the analysis to
NVTC for review and input at least fifteen working days prior to it being sent to
the CTB.

7. Suspension of Tolling. VDOT shall, in its sole discretion, and in accordance
with Virginia Code § 33.2-613(B) as amended, have the right to order immediate
suspension of Facility tolling in the event 1-66 is required for use as an emergency
mass evacuation route. VDOT shall lift any such emergency toll suspension as
soon as the need for emergency mass evacuation ceases. Neither the
Commonwealth of Virginia, the CTB, nor VDOT shall have any liability to NVTC
for any loss of toll revenues or any increase in costs and expenses attributable to
any such toll suspension to facilitate emergency mass evacuation.

If 1-66 is designated for immediate use as any alternate route for diversion of traffic
from another highway or is temporarily closed to all lanes in one or both directions
due to a significant incident or emergency, VDOT shall have the right to order the
immediate suspension of tolling in the direction(s) of any diversion. Neither the
Commonwealth of Virginia, the CTB, nor VDOT shall have any liability to NVTC
for the loss of any toll revenues or any increase in costs and expenses attributable

to the hours the toll suspension is in effect.
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8. Duration of Tolling: Nothing in this MOA shall obligate or be construed as
obligating VDOT to continue or cease tolls after the end of this MOA’s term except
as provided in Il and IV,
9. Operation and Maintenance of 1-66. Except as set forth in 11.A.4(a), VDOT
shall throughout the term of this MOA, maintain and operate, or cause others to
maintain and operate the Facility from Highway Maintenance and Operating Fund
revenues.
10. Annual Budget Process. In preparation for the CTB’s annual budget process,
VDOT shall estimate toll revenues and anticipated allocation of the estimated toll
revenues for the upcoming six-year period presented in the Six Year Financial Plan
and Six Year Improvement Program and provide said estimates to NVTC not later
than January 30" of each year.
The CTB agrees to do the following:
(a) Each year and in accordance with the schedule of the Department of
Planning and Budget of the Commonwealth, the CTB or the CTB's designee
shall request that the Governor include in the budget to be delivered to the
General Assembly during their next session a provision that there be
appropriated from the revenues expected from the Facility amounts
sufficient to pay the budgeted amount of funds expected to be provided to
NVTC during the next succeeding fiscal year or biennial period, as
applicable.
(b) The CTB shall use its best efforts to have (i) the Governor include, in
each biennial or any supplemental budget that is presented to the General
Assembly, the amounts described in (a) above and (ii) the General
Assembly deposit, appropriate and reappropriate, as applicable, such
amounts.
(c) The CTB shall take all actions necessary to have payments which are
made pursuant to (b) above charged against the proper appropriation made
by the General Assembly.
(d) The CTB shall notify the NVTC promptly upon becoming aware of any

failure by the General Assembly to appropriate for the next succeeding
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fiscal year or biennial period, as applicable, amounts sufficient to pay the

budgeted amounts due NVTC.
11. Quarterly Payments. VDOT shall provide quarterly payments of actual toll
revenues to NVTC of those toll revenues allocated pursuant to 11.A.4(c) of this
MOA by the 15" day of each quarter. The quarterly payment shall be equal to the
lesser of 25 percent of the amount appropriated and allocated under 11.A.4(c), or
the toll revenues available to make such payment. To the extent VDOT is unable
in any quarter to provide the full 25 percent of the amount appropriated and
allocated, the VDOT shall make up the deficiency in subsequent quarters and fiscal
years to the extent toll revenues are available to do so after the allocations are made
pursuant to 11.A.4(a), (b), (c), (d), (e), (f), and (g). Neither VDOT nor DRPT shall
deduct from such quarterly payments any administrative fee or other charges. At
NVTC's request, VDOT may elect to provide monthly payments of the actual toll
revenues to NVTC. If VDOT so elects, the payments shall be made on a monthly
basis with the necessary changes to the foregoing in points of detail.
1. Reports. VDOT shall provide quarterly reports documenting the actual

revenues and distributions of said toll revenues to NVTC.

B. NVTC shall have the following roles and responsibilities:

1. Coordination and Development of Transportation Plan; Use of Toll
Revenues; Compliance with Laws Limiting Use. As part of the Six Year
Improvement Program presented to the CTB for approval in June of each year,
NVTC shall submit to the CTB, a list of Components proposed to be funded in
whole or in part with toll revenues from the Facility. Such Components shall be
selected by NVTC in accordance with a process established by NVTC pursuant to
this MOA. Such Components shall be separately identified with supporting
documentation as set forth in Exhibit 3. The CTB shall consider and approve the
Components selected by NVTC, and allocate toll revenues for them, pursuant to
I1.LA.4, provided the Components meet the criteria below and are selected in
accordance with NVTC’s selection process described in 11.B.2. Each proposed
Component must meet each of the following five criteria:

(a) Must benefit the toll-paying users of the Facility;

11
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(b) Must have the capacity to attain one or more of the Improvement Goals;
(c) Must be one of the following multimodal transportation improvements

serving the Corridor:

i. New or enhanced local and commuter bus service, including
capital and operating expenses (e.g., fuel, tires, maintenance, labor
and insurance), subject to the limitations in 1l.LA.5, and transit

priority improvements;

ii. Expansion or enhancement of transportation demand
management strategies, including without limitation vanpool, and

formal and informal carpooling programs and assistance;

iii. Capital improvements for Washington Metropolitan Area
Transit Authority rail and bus service, including capital and
operating expenses, subject to the limitations in IlLA.5, and

improved access to Metrorail stations and Metrobus stops;

iv. New or enhanced park and ride lot(s) and access or improved
access thereto;

v. New or enhanced VRE improvements or services, including

capital and operating expenses, subject to the limitations in 11.A.5.

vi. Roadway improvements to address impacts from the dynamic
tolling of the Facility on roadways in the Corridor (including but not
limited to Routes 7, 29, 50, and 309, and Washington Boulevard,

Wilson Boulevard, and Westmoreland Street);

vii. Transportation Systems Management and Operations as defined
in 23 U.S.C. § 101(a)(30) on December 1, 2015; and

viii. Projects identified in the Commonwealth Reports or projects in
the region’s constrained long-range plan or regional transportation
plans approved by the Northern Virginia Transportation Authority,
as any such plan may be updated from time to time.

12
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(d) For non-debt financed Components, must demonstrate the ability to
obligate the toll revenues to the cost of the Component within two fiscal
year and to expend the toll revenues within five fiscal years of the fiscal
year in which the funds are allocated by the CTB except to the extent to
which the CTB approves an extension of such timeframes upon the request
of NVTC; and

(e) Must demonstrate that the Components will be in compliance with all
applicable laws, rules and regulations and have received or will receive all

required regulatory approvals.

Under no circumstances shall the aforesaid criteria be modified except by written

amendment to this MOA agreed to in writing by the Parties.

NVTC shall have no right to use the toll revenues to pay any debt, obligation
or liability unrelated to the Project, or for any purposes other than those specified
in this MOA.

NVTC understands and agrees that in the selection and implementation of
Components using the toll revenues, it is bound by the provisions of Virginia Code
§ 33.2-309 as well as all other state and federal laws and regulations that limit the
use of toll revenues, and toll revenues from interstate highways specifically.
Accordingly, NVTC agrees to provide VDOT access to all records relating to
Components and the use of the toll revenues. Further, NVTC will provide all such
records for inspection and audit by VDOT, DRPT, and federal agencies, including
but not limited to the United States Department of Transportation, the Federal
Highway Administration, and the Federal Transit Administration, or their
designees, upon reasonable notice at all times during the term of this MOA.

NVTC agrees to promptly furnish to VDOT and DRPT copies of all reports
and notices it delivers to bondholders or other credit providers or any trustee

relating to the use of the toll revenues.

2. Project Component Selection Process: Any Component to be proposed for
CTB approval shall be selected by NVTC through a process established by NVTC.

Such process shall include the following three elements:

13
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(@) A request to submit proposed Components issued by NVTC to all
jurisdictions and other public transportation providers in Planning District
8;

(b) The evaluation, prioritization, and selection of proposed Components by
NVTC, the development of a funding strategy for each proposed
Component, and the submission of selected Components by NVTC to the
CTB; and

(c) A public hearing held by NVTC prior to NVTC’s selection of

Components for submission to the CTB.

The CTB shall consider and approve the Components selected by NVTC
and, subject to appropriation by the General Assembly, shall allocate toll
revenues for such Components, pursuant to Il.A.4, provided the
Components meet the criteria in 11.B.1. As part of the list of Components
submitted to the CTB for consideration and approval and allocation of toll
revenues, NVTC may submit for CTB consideration and approval
additional Components that exceed the annual estimated toll revenues for
that year. Provided those Components meet the criteria in 11.B.1, the CTB
shall consider and approve such additional Components and, pursuant to
I1.A.4 and subject to any other approvals that may be necessary, approve
the allocation of toll revenues for such Components up to the amount of
actual toll revenues for that year that are sufficient to fund one or more of

those additional Components.

3. Financing of Components of the Project. NVTC may use toll revenues
appropriated by the General Assembly and allocated by the CTB to NVTC to
support the financing of approved Components, however, the amount of annual
Debt Service to be paid from toll revenues shall be limited as set forth in I1.A.4(f).

NVTC is solely responsible for obtaining and repaying all NVTC Debt at
its own cost and risk, and without recourse to the Commonwealth of Virginia, the
CTB, VDOT, and/or DRPT, for any Component for which toll revenues have been
provided to NVTC under this MOA.

14
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The Commonwealth of Virginia, the CTB, VDOT, and DRPT have no
liability whatsoever for payment of any Debt Service on any NVTC Debt incurred
by NVTC in connection with this MOA, or any other sum secured by or accruing
under any financing document entered into by NVTC as a result of this MOA. No
document evidencing or associated with any NVTC Debt for the financing of any
Component shall contain any provisions whereby a trustee would be entitled to seek
any damages or other amounts from the Commonwealth of Virginia, CTB, or
VDOT due to any breach of this MOA.

Each bond, promissory note or other document evidencing NVTC Debt
must include a conspicuous recital on its face stating: (a) payment of the principal
and interest does not constitute a claim against VDOT’s interest in 1-66 or any part
thereof; (b) payment is not an obligation of the Commonwealth of Virginia, VDOT,
DRPT, the CTB, or any other agency, instrumentality or political subdivision of the
Commonwealth of Virginia moral or otherwise; and (c) neither the full faith and
credit nor the taxing power of the Commonwealth of Virginia, VDOT, DRPT, the
CTB, or any other agency, instrumentality, or political subdivision of the
Commonwealth of Virginia and/or its member jurisdictions, is pledged to the
payment of the principal and interest on such NVTC Debt.

NVTC shall not enter into agreements with holders of any NVTC Debt
incurred by NVTC or its member jurisdictions that contain a pledge or claim on the
toll revenues or NVTC’s interest in the toll revenue under this MOA except such
debt issued for Components. If, despite such efforts, toll revenues are applied to
satisfy any debt of NVTC that is not properly payable out of toll revenues in
accordance with this MOA and state and federal law, NVTC shall reimburse in full
any such toll revenues or accounts from any other available revenues other than the
toll revenues.

4. Monitoring: NVTC shall provide an annual report to the CTB within 120 days
of the end of NVTC’s fiscal year. The report shall contain at a minimum the

following items:
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(@) A description of the Components selected for funding in the past fiscal

year and the benefits that were the basis for evaluation and selection of each

such Component;

(b) Starting in 2020, a review of the Components funded in past fiscal years

describing the degree to which the expected benefits were realized or are

being realized; and,

(c) In the event that a funded Component is not providing substantially

similar benefits to those that were the basis for evaluation and selection of

the Component, the report shall evaluate the viability of a plan to either, (i)

modify such Component; or (ii) redeploy assets in such Component to other

eligible Components that are expected to provide greater benefits.

(d) The proposed uses of: (i) residual, unobligated balances of toll revenue

funds carried over from prior years, and (ii) interest earned on such toll

revenue funds.
5. Accounting. NVTC shall receive and manage, as a fiduciary, the toll revenue
appropriated by the General Assembly, allocated by the CTB, and distributed to it
by VDOT. NVTC shall maintain all funds and accounts containing said toll
revenues from this MOA separate and apart from all other funds and accounts of
NVTC. The revenues and expenses relating to the use of the toll revenues, and the
Components undertaken with the toll revenues from this MOA, shall not be
commingled with any other funds, accounts, venues, or expenses of NVTC. NVTC
shall create and maintain for the term of this MOA segregated accounting and
financial reporting for the Components financed by toll revenues provided by this
MOA and reported as a separate fund in NVTC’s financial statements, and such
accounting shall constitute a *“special revenue fund” as defined by the
Governmental Accounting Standards Board. Expenditures will be recorded and
reported for each Component.

All toll revenues provided to NVTC pursuant to the terms of this MOA shall
be held by NVTC in accounts with a financial institution under an arrangement that,

to the extent reasonably practicable, preclude such funds from being an asset
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subject to the claims of creditors of NVTC, other than a holder of NVTC Debt, or
other claims related to the Components undertaken in accordance with this MOA.
6. Quality Management. NVTC shall be responsible for all quality assurance and
quality control activities necessary to properly manage the funding of the
development, design, construction, purchases, acquisition, operation and
maintenance of any Component it has undertaken pursuant to this MOA, and will
develop and provide to VDOT and DRPT for information purposes its manuals,
policies, and procedures to accomplish the same.
7. Public Information. During the term of this MOA, NVTC shall provide
information to the public concerning the Components it has undertaken, including
any public meetings and public hearing that may be required by law or regulation.
8. Regulatory Approvals. NVTC shall obtain, keep in effect, maintain, and
comply with all regulatory approvals necessary for funding the development,
operation, and maintenance of any Components funded under this MOA.
9. Contracting Practices. During the term of this MOA, NVTC covenants and
agrees, that with respect to the Components it has undertaken, it will comply with
all requirements of state and federal laws relating to anti-discrimination, including
but not limited to Titles VI and VII of the Civil Rights Act of 1964, as amended,
and the Americans with Disabilities Act, and shall contractually require the same
of all contractors, subcontractors, vendors, and recipients of any funding. NVTC
recognizes the importance of the participation of minority, women-owned and
small businesses through the federal and local Disadvantaged Business Enterprise
programs and will abide by such programs in implementing Components.

NVTC shall comply with all applicable federal requirements, including
those applicable to highways that are part of the National Highway System.
10. Insurance and Indemnity by Contractors. NVTC shall include the
Commonwealth of Virginia, the CTB, VDOT, DRPT, and their officers, employees
and agents, as additional insureds on NVTC’s insurance policies so that they are
protected from and against any losses actually suffered or incurred, except for
losses to the extent caused by the negligence or willful misconduct of such entity

or person, from third party claims that are directly related to or arise out of: (a) any
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failure by NVTC to comply with, to observe or to perform in any material respect
any of the covenants, obligations, agreements, terms or conditions in this MOA, or
any breach by NVTC of its representations or warranties in this MOA; (b) any
actual or willful misconduct or negligence of NVTC, its employees or agents in
direct connection with the Project or any related Components; (c) any actual or
alleged patent or copyright infringement or other actual or alleged improper
appropriation or use of trade secrets, patents, proprietary information, know-how,
trademarked or service-marked materials, equipment devices or processes,
copyright rights or inventions by NVTC in direct connection with the Project or;
(d) inverse condemnation, trespass, nuisance or similar taking of or harm to real
property committed or caused by NVTC, its employees or agents in direct
connection with the Project; or (e) any assumed liabilities. NVTC shall
contractually require its contractors, subcontractors, vendors, and others working
or performing services related to any Component it has funded to indemnify the
Commonwealth of Virginia, the CTB, VDOT, DRPT, and their officers, employees
and agents from the same losses.

All insurance purchased by NVTC or its contractors pursuant to this section
shall name the Commonwealth of Virginia, the CTB, VDOT, DRPT, and their
officers, employees and agents as additional insureds.

This provision shall survive the expiration or earlier termination of this
MOA.

In the event any third-party claim to which this section applies is asserted
in writing against the Commonwealth, the CTB, VDOT, DRPT, or their officers,
employees, and agents, VDOT will as promptly as practicable notify NVTC in
writing of such claim, which shall include a copy and any related correspondence
or documentation from the third party asserting the claim. However, any failure to
give such prompt notice shall not constitute a waiver of any rights of VDOT unless
such failure limits or precludes the availability of those rights.

Initial Multimodal Transportation Improvements. NVTC shall undertake a
Component selection process upon execution of this MOA, and submit to the CTB a list of

Components for an advanced allocation of funding in the amount of $10 million (which
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shall be provided upon commencement of construction of the dynamic tolling of the
Facility as provided in 11.A.1, and shall be repaid as specified in 11.A.4). Components shall
be multimodal transportation improvements that meet the criteria set forth in 11.B.1 and are
capable of being obligated not later than at the time tolling begins on the Facility. In the
event litigation is filed challenging the implementation of the Project, or a Component of
the Project, prior to the initiation of tolling, or in the event any other action prohibits or
restricts the ability to toll the Facility, then the CTB may withhold this funding until such
time that the litigation or other event or action is resolved in a manner that allows the
Project to be implemented. NVTC may choose to expend other funds after the execution
of this MOA for Components identified through the selection process described in this
MOA prior to the commencement of construction. Any such expenditures are at NVTC’s
risk but shall be reimbursable from the advanced allocation identified in this paragraph
provided the expenditures otherwise comply with the provisions of the MOA.
D. Annual Concessionaire Payment to NVTC. In addition to the toll revenues paid
to NVTC as provided in 11.A.4, DRPT shall transfer to NVTC in any year toll revenues are
being used pursuant to 11.A.4.(b) or 11.A.4.(d) the sum of $5 million, escalated each year
by 2.5% (the “Concessionaire Payment”), as set forth in Exhibit 4, subject to the following:
1. The Concessionaire Payment shall be subject to appropriation by the General
Assembly to the CTB, and shall be made available to NVTC each year in
accordance with the annual budget process set forth in Section 11.A.10.,
specifically including the request each year by the CTB to the Governor, with
the assistance of VDOT and DRPT, to include the Concessionaire Payment in
the budget for the upcoming fiscal year.
2. Upon appropriation, the Concessionaire Payment shall be transferred by DRPT
to NVTC within 30 days of DRPT’s receipt of the funds.
3. The Concessionaire Payment shall be used for Components in accordance with
the requirements of Section 11.B.
E. Widening and Related Improvements to 1-66. VDOT will proceed with plans to
widen the eastbound lanes of the Facility from two lanes to three lanes between the Dulles
Connector Road and Exit 71.
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The design for the widening shall be limited to increasing the number of eastbound
lanes of the Facility from two lanes to three lanes consistent with an approved
environmental assessment conducted pursuant to the National Environmental Policy Act,
and other laws and regulations applicable to the widening, and shall apply the principals of
Context Sensitive Solutions as described in FHWA'’s Publication FHWA-HEP-07-014 as
follows:

e Avoid, minimize or mitigate impacts to the parks, stream corridors, and
vegetation along the corridor and within the right-of-way;

e Avoid, minimize or mitigate impacts to the W&OD Trail and the Custis
Trail;

e Reduce the cost of this component of the Project; and

e Avoid, minimize or mitigate the need for acquisition of additional right-of-

way.

II1. Term. Unless this MOA is otherwise terminated in accordance with VII, the term of this

MOA shall expire on January 11, 2057 (the “Expiration Date”) subject to the provisions of IV.

IV. Debt Financing: NVTC shall not incur any NVTC Debt that is dependent on toll revenue
from the Project and which matures or extends beyond Expiration Date. If this MOA is terminated
in accordance with VI prior to the Expiration Date, and there is outstanding NVTC Debt for which
toll revenues has been pledged to pay Debt Service or there are pay-go Components which are yet
to be completed, and further provided the use of toll revenues to pay Debt Service or the costs of
the pay-go Components is not a misuse of toll revenues under this MOA and the cause or basis of
the termination, then, subject to CTB approval, tolls shall continue to be imposed on the Facility
and toll revenues shall continue to be allocated in accordance with 11.A.4(a), (b), (c), (d), (e), (fg)
to pay Debt Service or to complete the pay-go Components. The CTB will not approve funding
for pay-go Components for more than two fiscal years past the termination of the MOA in

accordance with VI prior to the Expiration Date.

V. Amended and Restated Agreement. This Second Amended and Restated MOA is intended
to represent a continuation of the 2017 Amended and Restated MOA, as amended and restated

upon the terms and conditions set out herein, and from and after the date hereof supersedes and
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replaces the 2017 Amended and Restated MOA and supersedes all other prior agreements,

understandings, representations, or communications, whether written or oral.

V1. Amendment. This MOA may be altered, amended or revoked only by an instrument in writing
signed by all Parties or their permitted successor(s) or assignee(s).

VII. Termination. This MOA may be terminated (a) by a Party for material non-compliance with
this MOA which has not either been remedied, or a remedy commenced and diligently pursued
thereafter, within 120 days after written notice from the other Party, and (b) by written agreement
of the Parties. However, prior to any termination, the Parties shall meet and confer to make a good
faith attempt to resolve any non-compliance issues as follows. Within 30 days of the notice, the
Commissioner of Highways, the Director of Rail and Public Transportation and the NVTC
Executive Director shall meet to discuss resolution of the non-compliance issues. If a resolution
cannot be reached within 30 days, the Secretary of Transportation and the Chairman of NVTC
shall meet within 30 days to discuss resolution of the non-compliance issues. If a resolution cannot
be agreed upon within 30 days, the termination shall be effective as set forth in the written notice

and in accordance with this MOA.

VIII. Notices. Notices shall be made in writing and shall not be effective for any purpose unless
and until actually received by the addressee or unless served personally, by independent reputable
overnight commercial courier, by facsimile transmission followed by a timely service of the
original, or by deposit in the United States mail, postage and fees fully prepaid, registered or
certified mail, with return receipt requested, addressed as follows:

If to NVTC:

Executive Director

Northern Virginia Transportation Commission

2300 Wilson Boulevard, Suite 230

Arlington, VA 22201

Fax: 703-524-1756

If to VDOT:

Virginia Department of Transportation

1401 East Broad Street

Richmond, Virginia 23219
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Attn: Commissioner of Highways

Fax: 804-786-2940

If to DRPT:

Virginia Department of Rail and Public Transportation

600 East Main Street, Suite 2102

Richmond, VA 23219

Attn: Director of Rail and Public Transportation

Fax: 804-225-3752

With a copy to:

Office of the Attorney General

Chief, Transportation Section

202 North Ninth Street

Richmond, Virginia 23219

Fax: 804-692-1647

Any Party may, by notice as specified above, in writing designate an additional or a
different entity or mailing address to which all such notices should be sent.
VI1I. Relationship of the Parties. The relationship of NVTC to VDOT and DRPT shall be one
of an independent contractor, not an agent, partner, lessee, joint venture, or employee.
IX. No Third Party Beneficiaries. Nothing contained in this MOA is intended or shall be
construed as creating or conferring any rights benefits or remedies upon or creating any obligations
of the Parties toward any person or entity not a party to this MOA.
X. Governing Law. This MOA shall be governed and construed in accordance with the laws of
the Commonwealth of Virginia.
XI. Assignment. This MOA may be assigned only with the written approval of the other Party.
In the event of an agreed assignment, there will be an amendment to this MOA to reflect the change
in Parties.
XII. Survival. If any provisions in this MOA are rendered obsolete or ineffective, the Parties
agree to negotiate in good faith appropriate amendments to, or replacement of such provisions, in
order to restore and carry out the original purposes to the extent practicable. If any provision is

rendered void or invalid, all remaining provisions shall survive.
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XI1. Notice of Legal Proceedings. The Parties agree to promptly notify each other if they become
aware of any claim or legal proceeding that could impact the program, projects, and activities
undertaken pursuant to this MOA.

XI11. Construction of Agreement. This MOA is intended by the Parties to be construed as a
whole, and indivisible, and its meaning is to be ascertained from the entire instrument. All parts
of the MOA are to be given effect with equal dignity, including but not limited to the recitals at
the beginning of this MOA, and all such parts, including the recitals, are to be given full force and
effect in construing this MOA. No provision of any recital shall be construed as being controlled
by, or having less force and effect, than any other part of this MOA because the provision is set
forth in a recital.

XIV. No Personal Liability. This Agreement shall not be construed as creating any personal
liability on the part of any officer, employee, or agent of the Parties; nor shall it be construed as
giving any rights or benefits to anyone other than the Parties.

XV. No Waiver of Sovereign Immunity. Nothing in this MOA shall be deemed a waiver of
sovereign immunity by any Party.

XVI. Appropriations. All obligations of the CTB to allocate toll revenues are subject to

appropriation by the Virginia General Assembly.

This space intentionally left blank
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In Witness Whereof, the Parties hereby cause this MOA to be executed, each by its duly
authorized officers, as of the date below.
COMMONWEALTH TRANSPORTATION BOARD

Secretary of Transportation
Date:

VIRGINIA DEPARTMENT OF TRANSPORTATION

Commissioner of Highways
Date:

VIRGINIA DEPARTMENT OF RAIL AND PUBLIC
TRANSPORTATION

Director of Rail and Public Transportation
Date:

NORTHERN VIRGINIA TRANSPORTATION COMMISSION

Katherine A. Mattice
Executive Director

Date:
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Commission Final Draft —January 12, 2019

Substantive Amendments noted as Highlights

Exhibit 2
MINIMUM ANNUAL TRANSIT INVESTMENT
Minimum Annual Payment Due Minimum Transit
Payment Due Date Transit Investment Date Investment
($ Nominal) ($ Nominal)

FY 2021 $10,000,000 FY 2042 $16,795,819
FY 2022 $10,250,000 FY 2043 $17,215,714
FY 2023 $10,506,250 FY 2044 $17,646,107
FY 2024 $10,768,906 FY 2045 $18,087,259
FY 2025 $11,038,129 FY 2046 $18,539,441
FY 2026 $11,314,082 FY 2047 $19,002,927
FY 2027 $11,596,934 FY 2048 $19,478,000
FY 2028 $11,886,858 FY 2049 $19,964,950
FY 2029 $12,184,029 FY 2050 $20,464,074
FY 2030 $12,488,630 FY 2051 $20,975,676
FY 2031 $12,800,845 FY 2052 $21,500,068
FY 2032 $13,120,867 FY 2053 $22,037,569
FY 2033 $13,448,888 FY 2054 $22,588,509
FY 2034 $13,785,110 FY 2055 $23,153,221
FY 2035 $14,129,738 FY 2056 $23,732,052
FY 2036 $14,482,982 FY 2057 $24,325,353
FY 2037 $14,845,056

FY 2038 $15,216,183

FY 2039 $15,596,587

FY 2040 $15,986,502

FY 2041 $16,386,164 Total $597,339,480
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Commission Final Draft —January 12, 2019

Exhibit 3

Substantive Amendments noted as Highlights

Components Selected by NVTC in Accordance with the Memorandum of Agreement Transform66: Inside the Beltway Project

Sample Documentation

Component Name

Component Description

Component
Location

Component
Budget

Improvement
Goal

Multimodal
Component
Type

Compliance with Terms of the
MOA

1.

This component has been approved
by NVTC pursuant to the Project
Component Selection Process.
Documentation is included to
support this compliance.
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Commission Final Draft —January 12, 2019

Substantive Amendments noted as Highlights

Exhibit 4
Concessionaire Payment to NVTC
Payment Due Date Concessionaire Payment Due Date Concessionaire
Payment Payment
($ Nominal) ($ Nominal)
FY 2042 $8,193,082
FY 2022 $5,000,000 FY 2043 $8,397,909
FY 2023 $5, 125,000 FY 2044 $8,607,857
FY 2024 $5,253,125 FY 2045 $8,823,053
FY 2025 $5,384,453 FY 2046 $9,043,630
FY 2026 $5,519,064 FY 2047 $9,269,720
FY 2027 $5,657,041 FY 2048 $9,501,464
FY 2028 $5,798,467 FY 2049 $9,739,000
FY 2029 $5,943,429 FY 2050 $9,982,475
FY 2030 $6,092,014 FY 2051 $10,232,037
FY 2031 $6,244,315 FY 2052 $10,487,838
FY 2032 $6,400,423 FY 2053 $10,750,034
FY 2033 $6,560,433 FY 2054 $11,018,785
FY 2034 $6,724,444 FY 2055 $11,294,254
FY 2035 $6,892,555 FY 2056 $11,576,611
FY 2036 $6,064,869 FY 2057 $11,866,026
FY 2037 $7,241,491
FY 2038 $7,422,528
FY 2039 $7,608,091
FY 2040 $7,798,294
FY 2041 $7,993,251 Total $298,669,741
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COMMONWEALTH of VIRGINIA
Commonwealth Transportation Board

Shannon Valentine 1401 East Broad Street (804) 786-2701
Chairperson Richmond, Virginia 23219 Fax: (804) 786-2940

Agenda item # 8

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
May 19, 2021
MOTION
Made By: Seconded By:

Action:

Title: Interstate 64 Hampton Roads Express Lanes Network Tolling System and Services
Contract Award and TFRA Funding Authorizations

WHEREAS, the Virginia Department of Transportation (VDOT) has made briefings to
the Commonwealth Transportation Board (CTB), Hampton Roads Transportation Accountability
Commission (HRTAC), and Hampton Roads Transportation Planning Organization (HRTPO),
demonstrating the operational benefits of the Hampton Roads Express Lane (HREL) Network
providing for continuous HOT lanes travel on Interstate 64 in Hampton Roads between the
interchange of Interstate 64 and Jefferson Avenue in Newport News and the interchange of
Interstates 64, 264, and 664 in the Bowers Hill section of Chesapeake; and

WHEREAS, on May 21, 2020, the HRTPO identified and adopted the Regional Express
Lanes Network, consistent with the HREL Network concept, “as a component of the Regional
Priority Projects... identified by the HRTPO in its 2040 Long Range Transportation Plan to
collectively provide the greatest impact on reducing congestion for the greatest number of
citizens residing in Hampton Roads”, recommending the HRTAC pursue funding, development,
and implementation for the network; and

WHEREAS, on May 28, 2020, HRTAC voted to endorse inclusion of the HREL
Network in the FY21-FY26 Plan of Finance — Six Year Operating and Capital Program and at
their June 18, 2020 meeting approved the HRTAC Debt Management Plan to fund the HREL
Network; and

WHEREAS, the CTB and HRTAC developed and adopted the HREL Network concept
of operation and VDOT, the CTB and HRTAC have entered into the Master Agreement for
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Development and Tolling of Hampton Roads Express Lanes Network (MTA), dated August 18,
2020, to address both development and tolling of the HREL Network; and

WHEREAS, pursuant to Article 4 of the MTA, VDOT is responsible to perform certain
tolling duties and functions before the Transition Date (the date after which HRTAC will be
responsible for tolling operation and maintenance duties) and among those duties, VDOT may
contract for the provision of such services in a manner consistent with its past practice, subject to
certain conditions; and

WHEREAS, in accord with the MTA, VDOT issued a request for proposals (RFP) on
October 6, 2020 seeking proposals from qualified firms for the purpose of establishing a contract
to provide for design, integration, implementation, on-going maintenance and operation of a
system for the dynamic tolling on, and that meets VDOT’s business and system requirements for,
the 1-64 Hampton Roads Express Lanes (HREL Tolling System and Services) and in response,
received three proposals; and

WHEREAS, after evaluating the proposals and engaging in negotiations, VDOT has
determined, based on the evaluation factors included in the RFP, that one offeror, who is fully
qualified to deliver the HREL Tolling System and Services and whose proposal provides good
value, should be awarded the contract for the HREL Tolling System and Services (Contract); and

WHEREAS, VDOT, after completion of mandatory reviews by the Virginia Information
Technologies Agency and the Office of the Attorney General, issued a Notice of Intent to Award
the Contract on May 17, 2021; and

WHEREAS, pursuant to § 33.2-209 of the Code of Virginia, the CTB has authority to
award contracts for “...construction, maintenance, and improvement of the highways comprising
systems of state highways...in excess of $5 million...”; and

WHEREAS, in order to ensure the timely delivery of the HREL Tolling System and
Services necessary for operation and tolling of all or a portion of the HREL Network on the
intended commencement date, it is necessary that the Contract be awarded and executed without
delay and prior to the June 2021 CTB meeting; and

WHEREAS, on September 20, 2017, the CTB advanced an amount of up to $10,000,000
from the Toll Facility Revolving Account (TFRA) and allocated the same to pay the costs
associated with work necessary to begin the engineering, analysis and construction of the needed
tolling infrastructure and related services on Segment 2 of what is now the HREL Network, and
directed that requests for additional funding from the TFRA or other sources for tolling
infrastructure and related services be presented to the CTB for its approval; and
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WHEREAS, on January 15, 2020, the CTB authorized an additional amount of up to
$28,000,000 to be advanced from the TFRA and allocated to support the construction and tolling
integration on Interstate 64 from the 1-664/1-264 Interchange to Interstate 264, including tolling
integration costs for the High Rise Bridge, and related efforts for a regional Express Lanes
Network in Hampton Roads; and

WHEREAS, VDOT has determined that of the $10,000,000 allocated pursuant to the
September 20, 2017 TFRA Allocation, and the $28,000,000 allocated in the January 15, 2020
TFRA Allocation, $12,786,320 has not been expended and remains available to fund the work
for the design, construction, installation, implementation, operation and/or maintenance of the
HREL Tolling System and Services.

NOW, THEREFORE BE IT RESOLVED, by the CTB that, due to the potential delay
in operation and tolling of all or a portion of the HREL Network if award of the Contract for the
HREL Tolling System and Services is delayed until the June 2021 CTB meeting, the
Commissioner of Highways is hereby authorized and delegated the CTB’s authority to award the
Contract and to execute the Contract, as well as all other documents necessary to effectuate
award of the Contract, provided the necessary tasks and activities related to award of the
Contract are appropriately completed.

BE IT FURTHER RESOLVED, that the Commissioner of Highways is further
authorized to exercise any and all options under the Contract.

BE IT FURTHER RESOLVED, that the Commissioner of Highways shall present the
final Contract at the next CTB meeting for the CTB’s affirmation.

BE IT FURTHER RESOLVED by the CTB, pursuant to 33.2-1529, that the
unexpended portion of the $10,000,000 allocated pursuant to the September 20, 2017 TFRA
Allocation, and the unexpended portion of the $28,000,000 allocated pursuant to the January 15,
2020 TFRA Allocation, (collectively, $12,786,320), is authorized and allocated to pay costs of
the work performed pursuant to the HREL Tolling System and Services Contract.

BE IT FURTHER RESOLVED by the CTB that the toll revenues collected from the
HREL Network will be used in accord with § 33.2-309, including the reimbursement of funding
advanced from the Toll Facilities Revolving Account authorized herein in accord with § 33.2-
1529 of the Code of Virginia.

HHH#



CTB Decision Brief

Interstate 64 Hampton Roads Express Lanes Network Tolling System and Services Contract
Award and TFRA Funding Authorizations

Issue: The Virginia Department of Transportation (VDOT) has initiated steps to develop and
implement a dynamic tolling system for the Hampton Roads Express Lane Network in accord
with the Master Agreement for Development and Tolling of Hampton Roads Express Lanes
Network (MTA), dated August 18, 2020 and entered into by VDOT, the Commonwealth
Transportation Board (CTB) and the Hampton Roads Transportation Accountability Commission
(HRTAC). Delegation of CTB authority is sought pursuant to §33.2-209 of the Code of Virginia
for the Commissioner of Highways to award and execute a contract with a private entity for
development and implementation of the tolling system for the HREL Network. In addition,
VDOT seeks authorization to use previously allocated Toll Facilities Revolving Account funds
to pay the costs of developing and implementing the tolling system pursuant to said contract.

Facts:

HREL Tolling System and Services Contract

e VDOT has made briefings to the CTB, HRTAC, and Hampton Roads Transportation
Planning Organization (HRTPO), demonstrating the operational benefits of the HREL
Network providing for continuous HOT lanes travel on Interstate 64 in Hampton Roads
between the interchange of Interstate 64 and Jefferson Avenue in Newport News and the
interchange of Interstates 64, 264, and 664 in the Bowers Hill section of Chesapeake.

e On May 21, 2020, the HRTPO identified and adopted the Regional Express Lanes
Network, consistent with the HREL Network concept, “as a component of the Regional
Priority Projects... identified by the HRTPO in its 2040 Long Range Transportation Plan
to collectively provide the greatest impact on reducing congestion for the greatest number
of citizens residing in Hampton Roads”, recommending the HRTAC pursue funding,
development, and implementation for the network.

e On May 28, 2020, HRTAC voted to endorse inclusion of the HREL Network in the
FY21-FY26 Plan of Finance — Six Year Operating and Capital Program and at their June
18, 2020 meeting approved the HRTAC Debt Management Plan to fund the HREL
Network.

e The CTB and HRTAC developed and adopted the HREL Network concept of operation
and VDOT, the CTB and HRTAC have entered into the MTA to address both
development and tolling of the HREL Network.

e Pursuant to Article 4 of the MTA, VDOT is responsible to perform certain tolling duties
and functions before the Transition Date (the date upon which HRTAC will assume
tolling responsibilities for all or a portion of the HREL Network). Among those duties,
the MTA provides that VDOT may contract for the provision of such services in a
manner consistent with its past practice, provided that VDOT:

o0 consults with HRTAC
o0 provides HRTAC the opportunity to review and comment on solicitation
documents and contracts prior to execution, and



o uses commercially reasonable efforts to ensure such contracts contain: (i)
provisions that allow VDOT to unilaterally assign the contract to HRTAC, and
(if) commercially reasonable termination provisions including, without limitation,
VDOT’s right to terminate for convenience without undue termination
compensation payable to the contractor.
In accord with the MTA and the Virginia Public Procurement Act, VDOT issued a
request for proposals (RFP) on October 6, 2020 seeking proposals from qualified firms
for the purpose of establishing a contract to provide for design, integration,
implementation, on-going maintenance and operations of a system for the dynamic
tolling on, and that meets VDOT’s business and system requirements for, the 1-64
Hampton Roads Express Lanes (HREL Tolling System and Services).
In response to the RFP, VDOT received three proposals and after evaluating the
proposals and engaging in negotiations, VDOT has determined, based on the evaluation
factors included in the RFP, that there is an offeror fully qualified to deliver the HREL
Tolling System and Services, that the offeror’s proposal provides good value, and that the
offeror should be awarded the contract for the HREL Tolling System and Services
(Contract).
The proposed Contract would be for an initial 3-year period with the opportunity for
three successive three-year renewals for a total of nine years and would provide for initial
implementation of the HREL Tolling System and Services on Segment 2, with options
for certain enhancements as well as implementation of the HREL Tolling System and
Services on additional segments.
VDOT, upon completion of mandatory reviews by the Virginia Information Technologies
Agency and the Office of the Attorney General, issued a Notice of Intent to Award the
Contract on May 17, 2021.
Pursuant to 8 33.2-209 of the Code of Virginia, the CTB has authority to award contracts
for “...construction, maintenance, and improvement of the highways comprising systems
of state highways...in excess of $5 million...”.
To ensure that tolling will be implemented when Segment 2 of the HREL commences
operation, it is imperative for work under the Contract to commence promptly, and for
the Contract to be awarded and executed prior to the June 2021 CTB meeting. Thus,
VDOT is requesting that the Commissioner be delegated the CTB’s authority to award
the HREL Tolling System and Services Contract, and to execute said Contract, provided
all necessary tasks and activities related to award of the Contract are appropriately
completed.

Toll Facilities Revolving Account Allocation

On September 20, 2017, the CTB advanced an amount of up to $10,000,000 from the
Toll Facility Revolving Account (TFRA) and allocated the same to pay the costs
associated with work necessary to begin the engineering, analysis and construction of the
needed tolling infrastructure and related services on Segment 2 of what is now the HREL
Network, and directed that requests for additional funding from the TFRA or other



sources for tolling infrastructure and related services be presented to the CTB for its
approval.

e OnJanuary 15, 2020, the CTB authorized an additional amount of up to $28,000,000 to
be advanced from the TFRA and allocated to support the construction and tolling
integration on Interstate 64 from the 1-664/1-264 Interchange to Interstate 264, including
tolling integration costs for the High Rise Bridge, and related efforts for a regional
Express Lanes Network in Hampton Roads, and directed that the advance funding
provided by the TFRA be repaid with toll revenues from the network of Express Lanes
contemplated, or any portion thereof, or such other funds as may be identified and made
available by the CTB.

e VDOT has determined that, of the $10,000,000 allocated pursuant to the September 20,
2017 TFRA Allocation, and the $28,000,000 allocated in the January 15, 2020 TFRA
Allocation, $12,786,320 has not been expended and remains available to fund work
performed under the Contract to design, construct, install, implement, operate and/or
maintain the HREL Tolling System and Services. Accordingly, VDOT is requesting
authorization to use funds remaining from the September 20, 2017 and the January 15,
2020 TFRA Allocations to fund the HREL Tolling System and Services Contract.

e Itis anticipated that once tolling commences on Segment 2, tolling revenues will be used
to pay the costs associated with operation and maintenance of the Tolling System and
repay the TFRA funding.

Recommendations: VDOT recommends that the Commissioner of Highways be delegated the
CTB’s authority to award the Contract and to execute the Contract and all other documents
necessary to effectuate the award of the Contract, with a requirement to report to the CTB on the
Contract for the CTB’s affirmation of the award at its June 2021 meeting. VDOT also
recommends that the Commissioner be authorized to exercise any and all options pursuant to the
Contract, including but not limited to options for development and implementation of tolling on
additional segments of the HREL Network. Finally, VDOT recommends that, pursuant to 833.2-
1529, the CTB authorize use of remaining TFRA funds from the September 20, 2017 TFRA
Allocation and the January 15, 2020 TFRA Allocation ($12,786,320) to fund the HREL Tolling
System and Services Contract.

Action Required by the CTB: The CTB will be presented with a resolution for a formal vote to
(i) authorize the Commissioner of Highways to award and execute the HREL Tolling System and
Services Contract, to execute all other documents necessary to effectuate the award of the
Contract, (provided all necessary tasks and activities related to award of the Contract are
appropriately completed), and to exercise any and all options under the Contract, including
options to develop and implement tolling on additional segments of the HREL Network, (ii)
direct the Commissioner to report back to the CTB in June regarding the Contract and for CTB
affirmation of the award, and (iii) authorize use of previously allocated but unexpended TFRA
funding from the September 20, 2017 and January 15, 2020 TFRA Allocations to pay for work
performed pursuant to the HREL Tolling System and Services Contract.



Result, if Approved: The Contract will be awarded and VDOT will begin work related to
design, construction, installation, implementation, operation and/or maintenance of the HREL
Tolling System and Services.

Options: Approve, Deny or Defer

Public Comments/Reactions: N/A
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Agenda item # 9

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
May 19, 2021
MOTION
Made By: Seconded By:
Action:

Title: Adoption of SMART SCALE Recommendations for Preparation of the Final FY
2022-2027 Six-Year Improvement Program.

WHEREAS, section 33.2-214.1 of the Code of Virginia, provides that the
Commonwealth Transportation Board (“Board”) shall develop a statewide prioritization process
for certain projects funded by the Board, including those projects allocated funds pursuant to
section 33.2-358 of the Code of Virginia, and

WHEREAS, effective July 1, 2015, Chapter 684 of the 2015 Acts of Assembly (HB
1887) modified section 33.2-358 and set forth the requirements relating to the allocation of funds
to, and the establishment of, a High Priority Projects Program (“HPP”) and a District Grant
Program (“DGP”) with candidate projects under these programs to be screened, evaluated and
selected according to the prioritization process established pursuant to section 33.2-214.1; and

WHEREAS, the Board adopted a policy and process on June 17, 2015, and a revised
policy and process on July 28, 2016, October 24, 2017 (corrected policy and process on February
21, 2018), and February 19, 2020, to govern screening, scoring and selecting projects for funding
pursuant to section 33.2-214.1 (“Project Prioritization Process”); and

WHEREAS, the Board adopted a revised policy on December 7, 2016, Six-Year
Improvement Program Development Policy, which among other things, required that the Board
be presented with funding scenarios relating to the Project Prioritization Process and
development of the Six Year Improvement Program for the Board’s consideration, with each
scenario providing full funding for each project funded; and
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WHEREAS, 406 applications were submitted and screened pursuant to the fourth round
of the Project Prioritization Process with 397 validated applications being found to propose
projects that are consistent with or meet one or more VTrans needs, thus satisfying the
requirement in section 33.2-214.1 (B)(2) that candidate projects “be screened by the
Commonwealth Transportation Board to determine whether they are consistent with the
assessment of capacity needs for all for corridors of statewide significance, regional networks,
and improvements to promote urban development areas established pursuant to § 15.2-2223.1,
undertaken in the Statewide Transportation Plan in accordance with § 33.2-353”; and

WHEREAS, at its January 19, 2021 Workshop and its February 17, 2021 Workshop the
Board was presented with information relating to the outcome of the prioritization process along
with a Staff Recommended Funding Scenario for the fourth round of the Project Prioritization
Process, based on a three step scenario (“Staff Recommended Funding Scenario™) consisting of
the following steps (collectively, “Funding Steps”):

Step 1: Fund top scoring projects within each district eligible for DGP funds using DGP
funds until remaining funds are insufficient to fund the next highest scoring
project.

Step 2: Fund top scoring projects within each district that would have otherwise been
funded with available DGP funds, but were not because they are only eligible for
HPP funds, using HPP funds, as long as their SMART SCALE cost does not
exceed the total amount of DGP funds available to be programmed based on their
rank.

Step 3: Fund remaining top scoring projects statewide eligible for HPP funds using HPP
funds until remaining funds are insufficient to fund the next highest scoring
project.

WHEREAS, nine public meetings were held virtually on April 22, 2021 for Culpeper,
April 27, 2021 for Bristol and Fredericksburg, April 29, 2021 for Staunton and Lynchburg, May
3, 2021 for Richmond and Northern Virginia, and May 5, 2021 for Salem and Hampton Roads to
receive public comments prior to the Board’s adoption of a Final Six-Year Improvement
Program; and

WHEREAS, at its April 20, 2021 Workshop, the Board was presented the Draft FY
2020-2025 Six-Year Improvement Program based on the Staff Recommended Funding Scenario;
and

WHEREAS, at its May 18, 2021 Workshop, the Board received recommendations as
outlined in Attachment A to revise the Staff Recommended Funding Scenario based on public
and stakeholder feedback in the form of a Consensus Scenario; and

WHEREAS, in accord with the requirement set forth in the Six-Year Improvement
Program Development Policy (2016), adopted by the Board December 7, 2016, full funding has
been identified for all projects in the Consensus Scenario; and


http://law.lis.virginia.gov/vacode/15.2-2223.1/
http://law.lis.virginia.gov/vacode/33.2-353/
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WHEREAS, the Board has given due consideration to the Consensus Scenario presented
at the May 18, 2021 Workshop.

NOW THEREFORE BE IT RESOLVED, that the Board finds that the Consensus
Scenario as presented in the May 18, 2021 Workshop and reflected in Attachment A is the
approach to be used in funding projects scored pursuant to the fourth round of the Project
Prioritization Process for purposes of preparing the Final FY 2022-2027 Six-Year Improvement
Program.

BE IT FURTHER RESOLVED that the Board hereby adopts the Consensus Scenario
as presented in the May 18, 2021 Workshop as the approach to be used in funding projects
scored pursuant to the fourth round of the Project Prioritization Process for the Final FY 2022-
2027 Six-Year Improvement Program.

HiH



Attachment A

Bristol

e Fund with DGP and Deallocated Funds from a cancelled Round 3 project
0 Widen US Route 11 Western Section in the City of Bristol ($13.6M)

Culpeper
e Fund to a Reduced Amount with DGP and Telefee Funding
o0 South Boston Road (600) at Lake Monticello Road (618) in Fluvanna County
($0.8M); reduced amount due to continued development of legacy project since
application completion
e Fund with DGP
0 Route 29/Broad Run Church Road Intersection Improvements in Fauquier County
($3.2M)

Fredericksburg
e Unfund
o0 Route 1 and Layhill Road Improvements in Stafford County ($4.1M); Stafford
County is funding from another source
0 US Rte 1 STARS-Rte 3 off-ramp/Spotsylvania Ave improvements in the City of
Fredericksburg ($9.5M)
e Fund with DGP and Deallocated Funds from previous projects
0 SMART SCALE: Route 360/624 in Richmond County ($3.1M)
0 Shelton Shop Road Improvements in Stafford County to a reduced amount
($14.3M)

Hampton Roads
e Fund with DGP

0 Oyster Point Rd Improvements: Jefferson Ave to Operations Dr in Newport News
City ($15.98M)

0 Godwin Boulevard Improvements in the City of Suffolk ($8.6M)

o Airport Rd., Mooretown Rd. and Richmond Rd. Improvements in James City
County ($12.6M)

o Southampton High School US 58 Crossover in Southampton County ($3.6M)

0 Route 179-Market Street Road Diet in Accomack County ($1.7M)

Lynchburg
e Fund to a Reduced Amount
o0 Candlers Mountain Road Interchange Improvements ($29.1M) in the City of
Lynchburg in order to accelerate start date to be in sync with SGR bridge
replacement
e Fund with DGP and Deallocated Funds from cancelled Round 3 project (proposed)
0 Continuous Green-T Layout - Griffin Boulevard in the Town of Farmville
($7.8M)
0 Route 29 & Oak Ridge Road in Nelson County ($5.6M)



Northern Virginia
e Unfund
o Upper King Street Multimodal Reconstruction ($36.8M) due to cancellation by
the City of Alexandria
e Fund with DGP and Deallocated Funds from cancelled Round 2 projects
0 Braddock Road Multimodal Improvements Phase 1 in Fairfax County to a
reduced amount ($54.3M) - Fairfax County provided letter of commitment to fund
$6M shortfall

Richmond
e Unfund
0 A Gillies Creek Greenway in the City of Richmond ($3.8M)
F Clay Street Streetscape Improvements in the City of Richmond ($8.3M)
Alverser at Old Buckingham Roundabout in Chesterfield County ($7.9M)
B James River Branch - Rail to Trail Greenway in the City of Richmond
($14.3M)
e Fund with DGP and Deallocated Funds from cancelled Rounds 1 & 2 projects
o Powhite SB at Chippenham Capacity and Safety Improvements submitted by the
Richmond TPO ($9.4M); requires letter of support from the City of Richmond
and Chesterfield County
0 Ashland to Petersburg Trail US 1 Walmsley to Bellemeade submitted by the
Richmond TPO ($16.2M); requires letter of support from the City of Richmond
0 Ashland to Petersburg Trail - Chickahominy River Crossing submitted by the
Richmond TPO ($5.0M); requires letter of support from Hanover County and
Henrico County
0 Ashland to Petersburg Trail: Rt. 1 (Falling Creek Ave. - Food Lion) in
Chesterfield County ($12.5M)

O OO

Salem — No Changes Proposed

Staunton
e Unfund
0 Broad Street Streetscape in the City of Waynesboro ($7.2M)
e Fund with DGP
0 Route 42 - Ox Road Intersection Improvement in the Town of Woodstock
($4.4VM)
0 Route 7 STARS Access Management Projects in Frederick County ($1.0M); letter
of support from Frederick County received 5/14/2021
e Fund via I-81 Improvement Program
o0 Exit 317 NB Ramp Realignment to Redbud Rd Location in Frederick County
($6.9M)
o VDOT will begin a study using I-81 pre-scoping funding to determine how and
when to address the issues at Exit 317 as part of the 1-81 widening from Exit 313
to 317 project funded



CTB Decision Brief

Adoption of SMART SCALE Recommendations for Preparation of the Final FY 2022-2027 Six-
Year Improvement Program
SMART SCALE Round 4 (FY 2022) Consensus Scenario

Issue: The adopted SMART SCALE policy, establishes that each Board member can make
modifications to the Staff Recommended Scenario of the SMART SCALE Project Prioritization
Process.

Facts: The Consensus Scenario includes Board modifications to the Staff Recommended
Scenario, which was presented at the January 19, 2021 and February 17, 2021 Workshop
(corrections made as a result of the E.2 Measure update). The Consensus Scenario was presented
at the May 18, 2021 Workshop, as the final recommendation for modifications. Modifications to
the fourth round of the SMART SCALE Project Prioritization Process will be implemented into
the FY 2022-2027 Six-Year Improvement Program. Modifications were made in collaboration
with the Board, OIPI Staff, VDOT Staff, DRPT staff, and the applicant community.

A summary of the Consensus Scenario is provided below (for specific project modifications,
refer to the May 18, 2021 Workshop presentation):

Staff Recommended

Allocated . Allocated Change
Projects Change

Projects

(millions) (millions) (millions)
Bristol 16 $76.59 17 +1 $90.21 $13.62
Culpeper 19 $160.14 21 +2 $164.21 $4.07
Fredericksburg 12 $109.49 12 - $113.31 $3.82
Hampton Roads 19 $125.90 24 +5 $168.39 $42.49
Lynchburg 9 $142.07 11 +2 $154.46 $12.39
Northern Virginia 11 $220.87 11 - $238.38 $17.51
Richmond 19 $177.76 19 - $186.66 $8.90
Salem 29 $142.76 29 - $142.76 S -
Staunton 21 $80.81 22 +1 $79.07 -$1.74
Multi-District 1 $50.00 1 - $50.00 S -
Total 156 $1,286.40 167 $1,387.46 $101.07

Recommendations: OIPI recommends the approval of the adoption of the SMART SCALE
Recommendations for Preparation of the Final FY 2022-2027 Six-Year Improvement Program.



Decision Brief
SMART SCALE Round 4 (FY 2022) Consensus Scenario - May 19, 2021
Page 2 of 2

Action Required by CTB: The CTB will be presented with a resolution for a formal vote to
adopt modifications to the Staff Recommended Funding Scenario on May 19, 2021, which will
finalize the SMART SCALE Round 4 (FY 2022) Consensus Scenario.

Result, if Approved: If approved, that the Consensus Scenario will be presented in the Final
FY2022-2027 SYIP that will be adopted in June.

Options: Approve, Deny, or Defer.

Public Comments/Reactions: Nine public meetings were held virtually on April 22, 2021 for
Culpeper, April 27, 2021 for Bristol and Fredericksburg, April 29, 2021 for Staunton and
Lynchburg, May 3, 2021 for Richmond and Northern Virginia, and May 5, 2021 for Salem and
Hampton Roads to receive public comments prior to the Board’s adoption of a Final Six-Year
Improvement Program. The comment period for the Final FY 2022-2027 Six-Year Improvement
Program was open until May 17, 2021. A summary of public comments will be provided at the
June CTB meeting.



Bid Amount: Greater Than 5 Million CTB BALLOT Report created on: 4/9/2021

AWARD

INTERSTATE

No Of Estimated
UPC No. Project No. Location and Work Type Vendor Name Bidders Bid Amount Cost.

156403-CF INTERSTATE 81 IN THE COUNTIES OF ROCKBRIDGE DBi Services LLC 3 $5,042,815.00 $5,785,490.00  WITHIN
FROM MILE MARKER 174 TO MILE MARKER 205.
AUGUSTA FROM MILE MARKER 205 TO MILE MARKER
236.7

INTERSTATE 64 IN THE COUNTIES OF ALLEGHANY

AND ROCKBRIDGE FROM MILE MARKER 0 TO MILE Hazleton
MARKER 57 AND AUGUSTA FROM MILE MARKER 87 TO

MILE MARKER 100

ROCKINGHAM, AUGUSTA, ALLEGHANY, ROCKBRIDGE = PA

MAINTENANCE
FUNDS STAUNTON DISTRICT

I-64 & 1-81 RIGHT-OF-WAY LIMITS TO INCLUDE ALL ON
AND OFF RAMPS

1 Recommended for AWARD $5,042,815.00
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156403-CF
Rockingham, Alleghany, Augusta, Rockbridge

The purpose of the Staunton South FAMS (Flexible Asset Maintenance Services) project is to
provide all maintenance activities on the 1-81 and 1-64 right-of-way, twenty-four (24) hours a day
seven (7) days a week. These activities will be performed on the assets at a frequency that ensures
a uniform, consistent, and timely compliance at all times with the performance measures and
timeliness requirements. The services and maintenance activities are divided into two categories
within the contract, Performance based and Requirements based.

Performance based services include Emergency/Incident/Accident response and associated traffic
control support to include queue management, full interstate closures, detour routing, signage, and
active management of traffic flow (includes weather related events), Guardrail Repair and
Maintenance to include High Tension Cable Barrier, Hazardous materials mitigation or removal,
Third Party Damage Repairs, Emergency/Temporary Pothole patching, Distressed Asphalt
patching, Edge Drains & Under Drains, Dead Animal & Debris pickup, Graffiti, Dump Sites,
Heavy Spot Litter, lllegal Signs and Structures, and Planned and Unplanned Traffic Control
support for Safety Rest Areas.

Requirements based services include Mowing with Litter pickup, Additional Litter pickup, Bridge
deck and drain cleaning, Curb and gutter/Barrier wall sweeping, Incidental asphalt patching, Crack
sealing, Snow patrols, and Queue Management Team.

Contract period: 2 years with four 2-year renewals.

Contract to commence August 1, 2021.
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F18
0077-010-831, B639, B640, B641, B642 Bland County

The purpose of this project is to rehabilitate and improve the general condition ratings of four
interstate structures: 1-77 SBL, I-77 NBL, 1-77 NBL (Ramp D), and I-77 SBL (Ramp A) over
Clear Fork Creek. Field testing of the bridge decks has identified elevated chloride levels in the
bridge decks. The bridge rehabilitation includes deep overlays, joint elimination, structural steel
repairs, bearing replacement, and substructure surface repairs.

Traffic will be maintained with a minimum of a single lane on each bridge throughout the project
duration except for I-77 SBL (Ramp A) where traffic will be detoured approximately 2 miles on
Route 52.

Fixed Completion Date: May 5, 2023

C40
0001-088-281,C501, D611, P101, R201 Spotsylvania County

The purpose of this project is to construct a park and ride commuter lot containing 683 spaces at
the southwest corner of Route 1 and Commonwealth Drive in Spotsylvania County. Primary access
to the lot will be provided from a proposed entrance on Commonwealth Drive. A secondary right-
in/right-out only access will be provided on Route 1, south of Commonwealth Drive. A right turn
lane will be constructed for this entrance, and a raised median will be installed on Route 1 to
prohibit left turns at this location. Roadway improvements for the project include a minor
reconstruction of Commonwealth Drive. This work involves repaving and restriping to create
dedicated left-turn lanes into the proposed lot entrance and for traffic turning onto Route 1
northbound. Additional improvements will be constructed on Route 1 to facilitate the northbound
left turns, specifically a receiving and acceleration lane. The project also includes the construction
of bicycle and pedestrian facilities within the limits of the other improvements. The construction
is performed in such a manner that traffic will be maintained with a minimum of inconvenience to
the traveling public.

Fixed Completion Date: May 25, 2023
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DESIGN-BUILD PROJECT AWARD

Project Name: [-81 MM 48 Northbound Acceleration Lane Extension

Project #: 0081-086-834 PE101, C501
UPC: 116161

Contract #: C00116161DB110

Location: Smyth County, Bristol District

The project is located along [-81 northbound in Smyth County, Virginia. The
purpose of the project is to improve safety and operations by extending the existing 1-81
Exit 47 northbound on ramp approximately 3,900 feet from MM 48.1 to MM 48.8. All
improvements are proposed to occur within existing right-of-way. The limits of the Project
are from approximately 0.24 miles north of the 1-81 NBL bridge over Rifton Dr. (F010) to
approximately 0.1 miles south of the 1-81 NBL bridge over Hutton Br. (Rte. 689) for a total
length of approximately 0.79 miles.

The Project was procured using a single phase design-build selection process.

Funding Source: 1-81 Corridor Funds

Final Completion Date: July 25, 2022

Successful and Submitting Offerors:

Name Bid Price
A&J Development and Excavation, Inc. $6,959,875.80
W-L Construction & Paving, Inc. $8,568,519.87
Wright Brothers Construction Company, Inc. $8,605,000.00
Summers-Taylor, Inc. $10,104,000.00

Blythe Development Co. $12,800,000.00



Bid Amount: Greater Than 5 Million CTB BALLOT Report created on : 5/3/21
Letting Date: 4/28/2021

AWARD

INTERSTATE

Estimated

No Of Construction
UPC No. Project No. Location and Work Type Vendor Name Bidders Bid Amount Cost.

LANFORD BROTHERS

COMPANY,
F18 115174 LOCATION: VARIOUS INCORPORATED 3 $7,294,777.56 $8,314,871.91  Within
0077-010-831, B639, B642
ROANOKE
BR01(368) BLAND VA

Maintenance Funds BRISTOL DISTRICT

BRIDGE REHABILITATION FOR
MULTIPLE STRUCTURES AT EXIT 64

1 Recommended for AWARD $7,294,777.56



Bid Amount: Greater Than 5 Million CTB BALLOT Report created on : 5/3/21
Letting Date: 4/28/2021

AWARD

URBAN

Estimated

No Of Construction
UPC No. Project No. Location and Work Type Vendor Name Bidders Bid Amount Cost.

FROM: 0.234 MI. SOUTH OF

C40 109474 COMMONWEALTH DR. ALLAN MYERS VA, INC. 5 $8,657,777.00 $9,890,485.56  Within
TO: 0.175 MI. NORTH OF
0001-088-281, C501, D611 COMMONWEALTH DR. GLEN ALLEN
NHPP - 5111 (374) SPOTSYLVANIA VA
Construction Funds FREDERICKSBURG DISTRICT

SMART SCALE - COMMUTER
PARKING LOT FACILITY

1 Recommended for AWARD $8,657,777.00



BID RESULTS FOR THE CTB

May 19, 2021
DESIGN BUILD PROJECT

Estimated EE Estimate
UPC No. & Project No. Location and Work Type RECOMMENDATION Contractor Number  Bid Amount Construction Range
of Bids Cost

116161 1-81 MM 48 Northbound Acceleration AWARD A&J Developmentand 5 $6,959,875.80 $11,191,827.77 Bid Amount

Lane Extension Excavation, Inc. lower than
0081-086-834 PE101. C501 425 Cecil Wampler Rd. EE Range

The Project is located along 1-81 Mt. Crawford, VA 22841
Contract #C00116161DB110 northbound in  Smyth  County,

Virginia. The purpose of the project is
to improve safety and operations by
extending the existing 1-81 Exit 47
northbound on ramp approximately

Design, Construction & QA/QC 3,900 feet from MM 48.1 to MM 48.8.
All improvements are proposed to
occur within existing right-of-way.
The limits of the Project are from
approximately 0.24 miles north of the
I-81 NBL bridge over Rifton Dr.
(FO10) to approximately 0.1 miles
south of the 1-81 NBL bridge over
Hutton Br. (Rte. 689) for a total length
of approximately 0.79 miles.

Recommended for Award: $6,959,875.80




VIRGINIA FREEDOM OF INFORMATION ADVISORY COUNCIL
COMMONWEALTH OF VIRGINIA

ELECTRONIC MEETINGS
PUBLIC COMMENT FORM

WE NEED YOUR HELP--Please give us your feedback regarding how meetings using electronic
communications technology compare to traditional meetings where everyone is present in the same

room at the same time.

1. Name of the public body holding the meeting:

2. Date of the meeting:

3. What are your overall thoughts or comments about this meeting?

4. Where did you attend this meeting -- main meeting location OR from a remote location? (circle one)

5. Technology used for the meeting (audio only or audio/visual, devices and/or software used--please
be as specific as possible--for example, speakerphone, iPad, Skype, WebEx, Telepresence, etc.):

6. Were you able to hear everyone who spoke at the meeting (members of the body and members of the
public)?

Poor Excellent

1 2 3 4 5

COMMENT

7. How easy was it for you to obtain agenda materials for this meeting?
Easy Difficult
1 2 3 4 5

COMMENT

8. Could you hear/understand what the speakers said or did static, interruption, or any other
technological problems interfere?

Easy Difficult

1 2 3 4 5

COMMENT
9. If the meeting used audio/visual technology, were you able to see all of the people who spoke?
Poorly Clearly

1 2 3 4 5

COMMENT




10. If there were any presentations (PowerPoint, etc.), were you able to hear and see them?
Poorly Clearly
1 2 3 4 5

COMMENT

11. Were the members as attentive and did they participate as much as you would have expected?
Less More
1 2 3 4 5

COMMENT

12. Were there differences you noticed in how the members interacted?
With the other members present:
Very Different No Difference
1 2 3 4 5

With members participating from other locations:

Very Different No Difference
1 2 3 4 5

With the public:

Very Different No Difference
1 2 3 4 5

COMMENT

13. Did you feel the technology was a help or a hindrance?
Hindered Helped
1 2 3 4 5

COMMENT

14. How would you rate the overall quality of this meeting?
Poor Excellent
1 2 3 4 5

COMMENT

THANK YOU. Please send your completed form by mail, facsimile or electronic mail to the FOIA
Council using the following contact information:
Virginia Freedom of Information Advisory Council
General Assembly Building, Second Floor
201 North 9th Street, Richmond, Virginia 23219
foiacouncil@dls.virginia.gov/Fax: 804-371-8705/Tele: 866-448-4100
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