AGENDA

MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

1401 E. Broad Strest
Richmond, Virginia
April 17, 1997
10:00 a.m

Fublic Cowument
Action on Minutes of Meetings of January 16 and February 20, 1997

Action on Additicns, Abandonments or Other Changes in the
Secohdary System from March 1, 19%7 through March 21, 1597

Action on Diascentinuancea in the Secondary System: Fairfax County
Action on Changes in the Primary System: Hanover County

Conveyances: Rcoute 17 - Fauguier County
Route 58 - City of suffolk
Routes 95 and 14 - Chesterfiald Counkty
Routea 95 and 54 - Hanowver County
Eoute 100 - Giles County
Bouke 626 - City of suffolk
FEoute 672 - Prederick County

Actlon on Ride Received March 25 and April &, 1997

Consultant Agreement: Bristel District
(A} District-wide bridge conatruction
inspection and ghop drawing review
Schwartz and Associatea, Inc.

Consultant Agreement: Area 1 - Richmond, Fredericksburg,
{m) Culpeper and Northern Virginoia Diatricts
Bridge painting inspection and construction
technical review
Corrpro Companies, Ing.

Consultant Agreement: Avrea 2 - Bristol, Salem, Lynchburg, Suffclk
{<) and Staunton Dietricts
Bridge palnting lnabactinn and canstruct;an
technical review
KCI Technologlies, Inc.



Consultant
(D)

Coneultant
{E)

Consul tant
{F)

Conaultant
(&)

Consultant
{H)

Consultant
(I}

Agresmeant :

Agresment :

hgreement:

Agreement :

Agreoment :

Agrasment :

Eoute 63 - Dickenpson County

Proj. GQe3i-026-V05,0501 .

Supplemental Agrapment # 1 for revision in
ecope of aervicas .

Virginia Geotechnical Bervicea, Inc.

Esute Bl - Botetourt and Roockbridge
Count ies

Frei. 0081-011-115,FE101

oo0Bl-cBl-121,PE10]

Frovide servicea for surveying and mapping.
trafflc collecticn and analyais, and
preliminary plan development

Wiley and Wilson

Rouke Bl - Wythe, Montgomery and Pulaski
Counties
Froj. 0Q081-058-114,FE101
00B1-060-121,PE101
O0BE1L-077-106,PR101
Provide mervices for suyveylng and mapping,
traffic collection and analysis, and
preliminary plan development
Whitmarn, Requardt and Amacciakes

Route Bl - Washington, Smytha and Wythe
Counties

Proj. 0D8l-$61-108,FPEL0L

Provide eervices for survaying and mappirkg,
traffic cellection and analyeie, and
preliminary plan gevelopment

Mattern & Craig

Raute 81 - Shenandcah, Frederick and Warren
Countieg

Proj. 00H1-968-113,PE1C1

Provide services for surveying and mapping.
traffic collection and analyais,
and preliminary plan development

Whitman, Regquardt and Asacciates

Foute 150 - Chesterfield Councy

Proj. 0150-020-F10,B632 thru BE4ll

Provide aervides for widening or

replacement eatimates and conatruction
engineering aervices

Rajan Mahima Asacclatea, Inc.



10.

11.

Consultant Agreement: Route 344 ~ Waren County

)

Prod. 0340-093-V20,PEL01

Frovide =servicea for complate survey,
right of way and conetruction plana

TaMs Conpultanta, Ing.

Consultant Agreement: Route 460 - City of Horfolk

{K)

Pro]. 7460-122-P02,PE1DL

Supplemental Agreemeént # 2 for revision in
gcope of aervices.

Garmiertt Fleming, Ine.

Consultant Agreement: Route 687 {Centreville Road)' & Route 54 -

{L)

Fairfax County
Froj. DEST7-029-281,{503
OQ50-029-F3i3, (502
Provide services for construgtion
inapection
Mcponough Bolyard Peck

Consultant Agreement: Traneamerica Corridor Feasibility Brudy

{M}

location:

Feasibility Study to evaluate exlating
and future condircions to determine tha
purpose, need and alternaktive concepts
for the Traneamerica Corridor batwaen
Baeckley, West Virginia and Hampton Roadsa

Michael Baker, Jr., Inc.

Route 58 - Washington and Grayson Counties

Proj. 0058-961-E01,PE1DD

Joint atatement of resolution fox improvements to
Foute 58 and Route 16 from Damascus to Volney

Redcinding the previously adcpted Altermative A

Decign: BRoute 29 Bypass - Albemarls County
Proj. 6029-002-F22,PEL1Q1,RWI01,C501
Fr: 0.7 mile north of Route 29/Route 250 Intersection
Ta: 0.5 mile north of Rivamna River

Logation
& Deaign:

Locakbion
& Demign:

Firmt Street Byidge - City of Richmond

Fraj . ToGH-127-V20, PE1DL , RW201 ., C501 ,BA09

Fr: 0.082 milea north intersection Hoepltal Street
To: 0.049 mile south iptersection Eagpt Falls Street

Route 58 - Town of Gate City

Proj. 00SA-0A4-F11,PEl01,RW201,C501,B60L

Intersection improvementsa at Routes 23/58/421 and
Bupinesa Route 237587421



Location  Route 150 (Chippenham Parkway) - Cheaterfield County
& Design: Pro]. 0150-020-F10,PE101,RW201,0501,86332 thru Be4l
Fr: 0.%0 mile south eastbound lane Hull Strest
{Route 360)
To: Powhite Parkway (Route 78)

Locaticon Reoute 610 (Cardinal Drive! - Prince William Coumty

& Design: Pruj. 0610-076-182,0502
Fr: 1.17 milea sagt of int. Eoute &40 {Minnlevill= Rd.)
To: ©0.13 mile east of Int. Route 1 on Heabsco Road

Location Route §35 (Manakintown Ferry Road) - Powhatan County
kE Depign: Prel. 0635-072-P34,MS01
Fr: 1.35 milee south of Route 711 (Huguenot Traill
To: 0.97 mile aouth of Route 711

Location Route 675 (Robious Road) - Cheaterfield County
& Dealgn: Froj. 0675-020-144,0502
Fr: Boute £0 {Midlothian Turnpike)
Te: 1.34 miles horth of Route 60 [(Midlothian Turnpilke)

12. Break in Limited Accesa: Routes 29 and BE{ - Fauguier County
Prgl . e025-030-102,RW201

13. Through Truck Restrictiocn: Route €13 - Halifax County

14. Recreational Access: Buchanan County
Proj. 0735-013-690,N501
Poplar Gap Recreational Park

Recreational Acceass: Fraderick County
Proj. 0765-034-213,M502
Sherande Park

15. Indu=strial Access: Sussex County
Proj. 0602-091-189%,M501
REC(US5A] Mineral Gandse, Inc.

15. Actlon on Partnership Agreement hetween the Virginia Department
of Traneportation, Virginia State Univermity and the Federal
Highway Administratiem

17. Action on reaslution authorizing the iesuance and sale of the
Commonwealth of Virginia Traneportation Program Revenue Bonds
{Dak Grova Connector, City of Chepapeaka), Searias 13974

12. HNew Businesa

19. Adjourno



‘Addition to Item 7: Bidse received February 12, Pebruary 25 and
Mazrch 28, 1937



MINUTES
oF
MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

1401 E. Broad Street
Richmond, Virginla
April 17, 1997
10:00 a.m.

The monthly meeting of the Commonwealth
Transportation Board was held in the Board Room of the
pDepartment of Transportation in Richmond, Virginia, on
April 1%, 1987, at 10:00.a.m. The Chairman,

Dr. Robert B, Martinez, presided.

W ik

Present: Mesara. Gehr, Eyrd, Cogblll, Grubb,
Martin, Mysrs, Meale, Newcomb, Porter, Prettyman, Rich,
woudabuah and Wnite and Mra, Lionberger.

Absont: Mr. Lee

*Er
Item 2:

fm motion of Mr. Grukb, seconded by Mr., White,
the Board approved the minutes of the meetings of
January 16 and February 20, 1997.

Khk
Iteam 3:

Moved by Mr. Porter, asconded by Mr. Neals, that
the Board approve Additions, Abandonmenta or COther
Changes in the Secondary System from March 1, 1397,
through March 31, 1987, aa shown on attached sheets
numbered 1 A through 1 I.

Motion carried.

o ke



REPGRT TO
THE COMMONWEALTH TRANSPORTATION BOARD

MEETING CF
APRIL 17, 19897

SUMMARY OF CHANGES TC THE SECONDARY SYETEM OF STATE HIGHWAYS
EFFECTIVE DURING
MARCH 1987

Table of Mileage Changes by District snd Typa of Change

Dleirict Axddition Abandanmesid Diwtrict Total
Bristol 0.00 0.00 0.00
Culpepar 0.2 0.00 0.26
Fraderickeburg 370 .00 2.70
Lynchhurg 0.24 .10 0.14
Northem Virginis 715 -1.2 583
Richmond 5.78 0.00 678
Salem 3 0.00 by |
Staurton 013 0.00 0.13
Bulfolk 0.99 087 ' 0.3z

Statewide Total; 21.4% -1.54 1047

The followng reportz, for dditions and shandmrmenty affecting the

Secondery System of State Higvwnys, are submitted for approval by
the Commonwealth Transportstion Board.

Pertinemt data reluiinp ta theas reports are posted o the
1401 East Broad Sireet, Richesond, Virglala 23219

1A
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Item 4:
Moved by Mr, White, seconded by Mr. Neale, that

WHEREAS, by proper resolution, the Beard of
guperviesors of Fairfax County has requested that certain
roads which no longez serve as public necesgities be
discontinued as part of the Seccondary System of State
Highways.

NOW, THEREFQORE, BE IT RESOLVED that pursuant to
Section 33.1- 150 of the Code of Virginla, as amemded,
the Commonwealth Transportation Beoard finde the
following segments of roads are not required for public
convenience and are hereby discontinued as part of the
Secondary System of State Highways, effectiwve thia date.

NORTHERN VIRGTNTA DISTR

Fairfax County - Route 1095 - Madron Lane

From Route G50 to 0.22 Mile East Route 650 - (Privately
financed realignment; no project number)

0.22 Mile

TOTAL MILEAGE 0.22 Mi

Motion rarried.

* %k

Item 5
Moved by Mr. Porter, seconded by Mr. White, that

WHEREAS, Route 54, in Hanover County has been
altered and reconstructed as shown on the plana for
Projecte 0055-042-101,G) and Dﬁ54—ﬁ42-1ﬁl,05?1, and

WHEREAS, three sections cf the old road are no
longer necessary as a public road, the new road serving
the same citizens as the old.

NOW, THEREFOQORE, BE IT RESCLVED that pursuant to
Section 33.1-148 of the Code of Virginla of 1250, as
amended, 0.74 mile of Route 54, designated as Sectiona
2, 4 and % on the plat dated March 24, 1997, Projects:
0095-042-101, G1 and 0054-042-101, C501 be abandoned as
a part of the State Highway Syatem.

Motion carried.

* Wk
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Item &:
Moved by Mr. Newcomb, seconded by Mr. White, ithat

WHEREAS, in connection with Route 17, State
Highway Project 2030-08, the Commonwealth acouired
certain lands from N. F. Turner and Magdalen M. Turner,
by deed dated February 14, 1552, recorded in Deed
Book 181, Page 492, in the 0ffice of the Clerk of the
Circuit Court of Faugquier County; and

WHEREAR, in accordance with Section 33.1-148 of
the Code of Vvirginia (1950), ae amended, thes
Commonwealth Tranaportation Board at i1ta meeting held
January 1&, 1997, abandoned a section ¢f cld Route 17;
and

WHEREAS, the Commonwealth Transportaticn
Commiesicner has certified in writing that a pertion of
the lands containing 0.232 acre, more ¢r leas, and lying .
east of and adl}acent to the east existing right of way
line of Route 17, from a point approximately 50 feet
oppogite approximate Station B67+90 {(Route 17 westbound
lane centerline FProject 6017-030-103, RW-201) to a point
approximately 50 feet opposite approximate Station
872+30 {Route 17 westbound lane centerline Project
£017-030-103, RW-201), does not consatitute a section of
the public road and is deemed by him no longer necesgary
for the uses of the State Highway System; and

WHEREAS, the adjacent landowner has regquesated
that the surplus lands be conveyed,

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-149 of the Code of Virginia (1950}, as
amended, the convevance of the said lands, so certified,
is approved and the Commonwealth Transportation
Commissioner is hereby authorized to execute, in the
name of the Commonwealth, a deed, without warranty,
conveying the lands for a comngideration satisfactory to
the Director of Right of Way and Utilities, subject to
such restrictions asa may be deemed appropriate.

Motion carried.

*kk



4-17-97

Moved by Mr. Newccomb, saccnded by Mr. White, that

WHEREAS, in connection with Route 58, State
Highway Project 5058-061-105, RW-201, C-50L, the
Commocnwealth acquired certain lands from Eleanor W.
Troiano and Felix J. Troiano, by instrument dated
May 10, 1272, recorded in Deed Book 34%, Page 778, in
the Cffice of the Clerk of the Circuit Court of the City
of suffolk (formerly Nanmemcond County); and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that a portion of
the lands containing 35.174 acres, more or less, and
lying west of and adjacent te the weat right of way line
of Rouke E8, from a point approximately 955 feet
oppoEite approximate Station 401+25 {west bound lane
centerline} to a point approximately 560 fest opposite
approximate Station 420+70 {west bound lane centerline)},
wag acquired incidental to the construction,
reconstruction, alteration, maintenance and repair of
Route 58 and does not constitute s section of the puklic
road and is deemed by him no longer necessary for the
uses of the State Highway System: and

WHEREAS, Cthe adjacent landowner has requested
that the surplua lands be conveyed.

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-14% of the Code of Virginia {1%50), a=e
amended, the conveyance of the said lande, s0 certified,
ig approved and the Commonwealth Transportation
Commigelioner is hereby authorized to execute, in the
name of the Commonwealth, a deed, without warranty,
conveying the lands for a censideration gatiafactory to
the Director of Right of Way and Utilities, subject teo
such restrictions as may be deemed appropriate.

Moticon carried.

[ 5 3 ]
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Moved by Mr. Newcomb, eeconded by Mxr. White, that

WHEREAS, in connection with Routes 95 and 10,
State Highway Projects 7095-020-101,RW-201 and 480 DRE1,
the Commonwealth acquired certain lande from Arthur J.
Goyne, et al., by lnstrument dated July 18, 1574,
recorded in Deed Book 1126, Page 457; Arthur J. Goyne,
et al., by condemnation March 18, 1%41, {81d Route 10,
Project 480 DR1); and J. E. Flippe, et al., by deed
dated July 2%, 1940, recorded in Deed Book 273, Page 2743
(0ld Route 10, Project 480 DRL1}. Thege deede and
instruments were recorded in the Office of the Clerk of
the Circuit Court of Chesterfield County; and

WHEREAS, in accordance with Sectlon 33-76.5
(Present Section 33.1-148) of the Code of Virginia
(1950), ae amended, the Commonwealth Transportation
Board at its meeting held February 19, 195%, abandoned a
gecticn of 0l1ld Route 10; and

WHEREAS, in acceordance with Sectieon 232.1-151 of
the Code of Virginia (195%0), as amended, a section of
0ld Route B398, which was acquired for Route 95, was
abandoned by the Board of Supervisora of Chesterfield
County by reaolution dated December 13, 1595; and

WHERELS, the Commonwealth Transportation
Commigsioner has certified in writing that a portion of
the landsg containing 2.612 acres, more or less, and
lying south of and adjacent to the south right of way
line of Route 10, from a point approximately 270 feet
opposite approximate Station 42+25 (Route 10 survey
centerline, Project 7095-020-101, RW-202) to & polnt
approximately 158 feet opposite approximate Staticn
45+20 (Route 10 survey centerline, Project 7035-020-101,
RW-202), does not constitute a secticn of the public
road and is desmed by him nc longer necesgary for the
uvees of the Secondary System of State Highways; "and

WHEREAS, the adjacent landowner has reguested
that the surplus lande be conveyed.
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NOW, THEREFORE, in accordance with the provisions
of Sections 33.1-149 and 33.1-154 of the Code of
Virginia (1950), as amended, the conveyance of the said
lands, 3o certified, is approved and the Commonwealth
Tranaportation Commissicner is hereby authorized to
execute, in the name of the Commonwealth, a deed,
without warranty, conveying the landas for a
consideration satigsfactory to the Director of Right of
Way and Utilities, subject to such restrictions as may
be deemed appropriate.

Motion carried.

L & B

Moved by Mr. Newcowb, seconded by Mr. white, that

WHEREAS, the Commonwealth is the apparent owner
of 0ld Route 54 in the Town of ARshland, Hanover County;
and

WHEREAS, in accordance with Bection 33.1-148 of
the Code of Virginia {1950), as amended, the
Commonwealth Transportation Board at ita meeting held
April 17, 1997, abandoned a section of 0ld Route 54; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that a porticon of
the lands containing ¢.80 acre, more or less, and lying
socuth of the south right of way line of Route 54, from a
point approximately 55 feet opposite approximate
Station 94+80 (Route 54 coffice revised eastbound lane
centerline) to a point approximately 125 feet oppogite
approximate Station 102+72 {Route 54 office revised
eastbound lane centerline), does not constitute a
gection of the public road and is deemed by him no
longer necezsary for the uses of the Brate Highway
System; and

WHEREAS, the adjacent landowners have requested
that the surplus lands be ceonveyed.
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NOW, THEREFORE, in accordance with the provisions
of Bection 33.1-149 of the Code of Virginia (1930}, as
amended, the convevance gof the said landa, so certified,
ia approved and the Commonwealth Transportation
Commiggioner is hereby authorized to execute, in the
name of the Commonwealth, deeds, without warranty,
conveying the lande for conasideraticns satisfactory to
the Director of Right of Way and Utilities, subject to
such restrictions as may be deemed appropriate.

Motion carrvied.

% k&

Moved by Mr. Newgcomb, seconded by Mr. White, that

WHEREAS, in connection with Route 100, State
Highway Project 0100-035-105, RW-201, the Commonwealth
acquired certain lands from Howard P. Walker, et al., by
dead dated September 28, 1971, recorded in Daed
Book 127, Page 352, and J. H. Walker, et al., by deed
dated December 21, 1933, recporded in Deed Bock 59,

Page 371 (Project 100B-E). Both deeds were rezcorded in
the office of the Clerk of the Clrcuit Court of Giles
County; and

WHEREAS, in accordance with Section 33.1-14R of
the Code of Virginia (1950}, as amended, the
Commonwealth Transportaticn Board at its meeting held
March 2¢, 1997, abandoned a section of 0ld Route 100;
and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that a portion of
the lands containing €.21 acre, more or less, and lying
scuth west of and adijacent to the south west revised
right of way line of Route 100, from a point
approximately 70 feet opposite approximate Station
1102 +45 {[pffice revised centerline) to a point
approximately 70 feet opposite approximate Station
1103+40 (offirce revised centerline), was acguired
incidental to the constructicn, reconstruction,
alteration, maintenance and repair of Route 100 and does
not conatitute a sectlion of the public read and is
deemed by him no longer necessary for the uses of the
State Highway Syetem; and
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WHEREAS, the adjacent landowner has reguested
that the surplus lands be conveyed.

NOW, THEREFCRE, in accordance with the proviaions
of Section 33.1-14% of the Code of Virginia {1950), as
amended, the conveyance of the said landa, so ecertified,
is approved and the Commonwealth Transportation
Commissioner is hersby authorized to execute, in the
name of the Commonwealth, a deed, without warranty,
conveying the landa for a conzideration satisfactory to
the Director of Right of Way and Utilities, subject to
gsuch regtrictiona as may be deemed appropriate.

Motion carried.

*k %

Moved by Mr. Newcomb, seconded by Mr. White, that

WHEREAS, in connection with Route 626, State
Highway Project 0626-061-250, M-501, the Commonwealth
acquired certain lands from The Most Reverend Walter F.
Sullivan, PBishop of the Catholic Diccese of Richmond,
Virginia, by instrument dated July 3, 19%1, recorded in
Deed Bock 302, Page €69, and from J. C. Matthewa, Jr.,
by Omnibus deed dated March 13, 1974, recorded in Deed
Book 7, Page 160, These deeds are recorded in the Qffice
of the Clerk of the Circuit Court of the City of
Suffolk; and

WHEREAS, in accordance with Section 33.1-155 of
the Code of Virginia (1950}, as amended, a section of
Route 626, was abandoned by the Council ¢f the City of
Suffolk by resolution dated September 7, 19%4; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that a portion of
the lands containing 0.25 acre, more or less, and lying
east of and adjacent to the east right of way line of
Route &2&, from a point approximately 30 feet cpposite
approximate Station 129+40 (Route 626 constructicn
centerline] to a point approximately 30 feet oppeosite
approximate Statien 131+75 (Route 626 construction
centerline}, doea not constitute a section of the public
road and ia deemed by him nc longer neceessary for the
uaes of the Secondary System of State Highways; ang
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WHEREAZ, the adjacent landowner has requested
that the surplus lands be conveyed.

NOW, THEREFQRE, in accordance with the provisiona
of Section 33.1-154 of the Code of Virginia (1950}, a=s
amended, the conveyance of the gsaid landa, sc certified,
ias approved and the Commonwealth Transportation
Commigsioner is8 hereby authorized to execute, in the
name of the Commonwealth, a deed, without warranty,
conveylng the landa for a congideration satigfactory to
the Director of Right of Way and Utilities, subject to
sguch regtrictions as may be deemed appropriate.

Motion carried.

LI

Moved by Mr. Newcomb, seconded by Mr. White, that

WHEREAS, in connection with Route 672, State
Highway Project 0672-034-180,C501, the Commonwealth
acquired certain lands from Linue A. Verzi and Evelyn
June Verzi, by deed dated October 14, 1986, recorded in
Decsd Book €3S, Page 93, in the Office of the Clerk of
the Circuit Court of Frederick County; and

WHEREAS, in accordance with Section 33.1-1658 of
the Code of Virginia (1550}, as amended, a section of
0ld Route £72, was abandoned by the Board of Superviscrs
of Frederick County by resolution dated Pebruary 24,
1988; and

WHEREAS, the Commonwealth Transportaticn
Commissioner has certified in writing that a portion of
the lande containing 0.50 acre, more or lees, and lying
scuth of and adjacent to the south right of way line of
Route 672, from a point approximately 40 feet opposite
approximate Station 151+83 (Route &72 centerline) to a
peink approximately 60 feet opposite approximate
Station 157+20 [Route &72 centerline)}, does not
conatitute a section of the pubic road and is deemed by
him no longer neceseary for the uees of the Secondary
System of 3tate Highways; and

WHEREAS, the adjacent landowner hae requeested
that the surplus lands be conveyed.
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NOW, THEREFORE, in accordance with the provisions
of Section 33.1-154 of the Code of Virginia (1%50), ae
amended, the conveyance of the said landa, 20 certified,
is approved and the Commonwealth Transportation
Commispioner is hereby authorized to execute, in the
name of the Commonwealth, a deed, wilthout warranty,
conveying the lands for a consideration satisfactory to
the Director of Right of Way and Utilities, subject to
such restrictlons as may be deemed appropriate.

Motion carried.

%%

Item 7:

Moved by Mr. Byrd, seconded by Mr. White,
that the Board approve the bide received February 12,
February 25, March 25, March 28 and April 8, 1997,
listed for award an the attached sheets numbered 10 A
through 10 R and authorize execution of contracta by the
peputy Commissiocner or Chief Engineer and approve
rejection of those bids listed for rejectlon and
autharize readvertisement.

Motion carried.

&k &

1D
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4-17-57

Item &:

Moved by Mre. Lionberger, seconded by Mr. Rich,
that

WHEREAS, in accordance with ite needs and
achedulea for implementing ite program objectives, tha
Department hae determlned that in order to parform tha
necessary activities to meet thoss chjectives for bridge
conatrugtion inepection or reconstruction inspecticon and
shop drawing review for approximately twenty five ([25)
bridgea for a pericd of three {3) yearp in the Bristol
District 1t i3 necessary to supplement ite ataff; and

WHEREARS, in accordance wikth Department poliey and
State procurement procedures, a firm propesal has been
received from Bchwartz and Asaociatep, Inc., for said
HEervices; and

WHEREAS, careful raview and conaideration has
bean made of the acope of work and servicee reguired and
just compensation hae been egtablished for these
gervices and is set forth in the Memorandum of
Agreament .

NOW, THEREFORE, BE IT RESCLVED that the Board
authorizes the executrion of the Agreement with the firm
of Schwartz and Assocciates, Inz, for eervices for chree
{3} yemars, with a maximum total compensation not to
exceasd $2,500,000.00.

Mocion carried.

Trr

Moved hy Mre. Lionbergsry, seconded by Mr. Rich.
that

WHEREZS, in accordance with its needs and
achedules for implementing ite program cobjectives, the
Department has determined that in order to perform the
neceggary activitiesa to meet those objectives for
providing Area 1 bridge palnting inspection and
constxuction technical review for inmpection, record
keeping, final quantities, and procesaing monthly
patimates for a period of three ymars in Richmond,
Frederickeburg, Culpeper, and Northern Virainia _
Districts it ia necessary to supplement its staff; and

11



4-17-27

WHEREAS, in accerdance with Department policy and
State procurement proceduras, a firm proposal has bean
received from Corrpro Companiea, Inc. for maid aervices;
and

WHEREAS, carefu]l review and conaidaraticon has
been made of the scope of work and services required and
just compeneaticn has Lheen eatablished for these
services and ia set feorth in the Memorandum of
Agreement .

NOW, THEREFCORE, BE IT BESOLVED that the Board
authorizee the executlon of the Agreement with the firm
of Corrpro Companiss, Inc.for mervicea for three (3}
years, with a maximum total compensation not to exceed
%3, 000,000.00.

Moticn carried,

ok

Moved by Mra. Lionberger, seconded by Mr. Rich,
that

WHEREAS, in accordance with ite needs and
scheduleg for ilwplementing its program objectives, the
Department hasg determined that in order to perform the
neceasary activitiesa to meet thoee cbjectiver for
providing Area 2 bridge painting inspection and
construction technical review for inaspectiomn, record
keeping, final quantitiasa, and processing monthly
estimites for a peried of three {3} years in Brietol,
Salem, Lynchbury, Suffolk, and Staunton Districts it is
necessary to supplement its ataff; and

WHEREAZ, in accoydance with Department pelicy and
State procurement procedures, a firm proposal has been
received from KCI Techoologiea, Inc. for sald serviceas;
and

WHEREAS, careful review and conglderaticn has
been made of tha scope of work and services required and
just compeneation has heen egtabliahed for these
gervicea and is set forth in the Memorandum of
Agreement .

12



4-17-97

NOW, THEREFQORE, BE IT RESOLVED that the Board
authorizes the sxecution of the Agreement with the f£irm
of KCI Technolegies,Inc. for servicea for three {3)
years, with a maximum total compeneation not to exceed
$3,000,000.00.

Motion carried,

"R

Moved by Mrs. Lionberger, segended by Mr. Rich,
that

WHEREAS, the Department currently hag a
Memorandum of Agreement with the Ifirm of Virginia
Begtachnical Services, P. ., for Conatrucktiom
Inepection Services, and it has been determined that a
change in the scope of z2ervices is necessary because the
conatruction contractor encountered unsuitable matezrdals
throughout the project that had to be back filled and
the finding of mining operationa that were beneath the
propoged roadway had to be back filled with riprap, this
additional work increassed the construction cost
appraximately $2,900,000.00, In addition to the
increased construction inspection service the consultant
was requested to perform a subsurface investigation
begcause of the instability of the material in the area.
Additionally, the consultant wae requestad toc analyze
the subaurface data and mske recommendationa to addreas
the atakility issue, thus making this supplement for
Project 0063-025-V05,C-501 peceggary; and

WHEREAS, miter careful revlew of the additional
services regquired, a firm propoaal has been received and
just compensation for theae additional services hae been
estaklished and ie outlined in this Supplemental
Agreemant No. 1.

NOW, THEREFORE, BE IT RESCLVED that the Hoard
authorizea the axecuticon of this Supplemental Agreement
and it ahall become a part of the Original Agreement,
which currently has a maximum compensaticn of
g1,005,930.28.

13



4-17-57

Thia Supplemental Agreament No. 1 ia in the
amount of 5502,282.78 for servicea and expensea, plus a
net fee of $77,830.92, making the total for this
Supplement $980,113.85., The total maximum compensat iomn
of the Agreement, including all supplements, 1g now
51,987,043.93.

Motion carried.

Wk

Action on the consultant agreement for Route 281,
Botetourt and Rockbridge Countles, Projecta 0081-011-
11@,FE101 and 0081-081-121,PE101, with Wiley and Wilacm
ta provide services for surveylng and mapping, traffic
collection and analysig, and preliminary plan
development was deferred.

L3 L

Moved by Mrs. Lionberger, sesconded by Mr. Rich,
that

WHEREARS, in accorxdance with ita needs and
schedules for implementing ita program c¢bjectives, the
Department has determined that in order to perform the
necessary activities to mest thoge objectives for a
location study for widening and interchange lmprovements
to Interstate B1 for Prodects 00A1-093-114,FE101,
ooR1-060-121,PE101 and 00B1-077-106-FE101 located in
Wythe, Montgomery, and Pulaski Counties, it 1@ necesmary
to supplement ite ataff; and

WHEREAZ, in accordance with Department policy and
State procuremsnt procedures, a firm proposal haa been
received from Whitman, Regquardt and Assoclates for sald
gervicea; and

WHEREAS, careful review and consideratlion hasm
been made of the scope of work and services required and
juet compensation hae been eptablished for these
servicea and ig set forth in the Memorandum of
Agreament .

14



4-17-97

NOW, THEREFCORE, BE IT EESOLVED that the Board
authorizes the execution of the Agreement with the firm
of Whitman, Requardt and Associatea, which establishes a
compensation of 51,154,043.4% for servicea and expensea,
plue a net fee of $45,780.50, making the maximum totzl
compensation not to exceed 51,199,823,99.

Motion carried.

LR L

Moved by Mrs. Lionberger, asconded by Mr. Rich.
that

WHEREAS, in accordance with ita needs and
schedules for implementing ite program objectlwvees. the
Department has determined that in order tc perform the
nacegeary activities tor meat those cbjectives f[or a
location study for widening and interchange improvementse
to Interetate Bl for Project 00Bl-961-109,FE101l locatad
in Washington, Smyth, and Wythe Countiea, it ie
necesgary to supplement its staff; and

WHEREAS, in accordance with Departmefit policy and
State procureament procedures, a firm proposal has been
received from Mattern & Cralg, for said services; and

WHEREAS, careful review and conalderatlon has
heen made of the scope of work and esrviges regquired and
Just conpensation has been established for these
asrvices and ia met forth in the Memorandum of
Agreemant .

NOW, THEREFORE, BE IT RESOLVED that the Board
authorizes the execution of the Agreement with the firm
of Mattern & Craig, which eetablishesa a compensation of
52,410,504 .84 for services and eaxpanses, plua a nec fee
of 545,357.11 making the maxinmum total compensation not
to exceed $2,455,941.95.

Motion carried.

Tk

1B



4-17-97

Moved by Mra. Lionberger, seconded by Mr. Rich,
that

WHEREAS, in accordance with ita needa and
schedulea for implementing ita program cbjectivea, the
Department haa determined that in order to perform the
necespary activities to meet those objectiven for a
logation etudy for widenimg and interchange improvements
to Interstate 81 for Proiject DOBLl-968-113,PE1Q01l and
located in Shenandoah, Prederick, and Warren Counties,
it i necessary to supplement ite staff; and

WHEREAS, in accordance with Department policy and
State procurement procedures, a firm proposal has been
received from Whitman, Requardt and Asscciates for said
servicer; and

WHEREAS, careful review and conseideration has
been made of the zcope of work and mervices reguired and
just compensaticn has been established for these
aervicves and ie sct forch in the Memorandum of
Agreement .

NGW, THEREFGRE, BE IT RESOLVED that the Board
authorizes the execution of the Agreement with the firm
of Wwhitman, Requardt and Asecclates, which establishes a
compansation of $1,334,575.65 for servicas and expenges,
plue a net fee of 558,237.62, making the maximam total
compensation not to excveed §1,3393,813.27,

Motlon carried.

LK ]

Mcved by Mra. Lionberger, seconded by Mr, Rich,
that

WHEREAS, in accordance with the needs and
gechedules for implementing its program objzctives, the
Department has determined that in order to parform tha
necesgary actlvities to meet thosm obhjectives for
engineexing gervices on Project 0150-020-F10,B632 thru
BA41 (widening and replacement}, located in Chemsterfield
County, it is necassary tc supplemant ite Structure and
EBridge ataff; and

16



4-17-97

WHEREALS, in accordance with Department policy and
State procurement procedures, a firm proposal has been
received from Rajan Mahima Aampoeciates, Inc. to perform
the engineering services; and

WHERBAS, caraful review and conaideration has
been made wf the scope of work and services required and
juat compensation has been esgtablished for theae
servicas and are set forth in the Memorandum of
Agraamant .

HOW, THEREFORE, BE IT RESCLVED that t£he Board
authorizes the execution of the Agreement with the firm
of Rajan Mahima Associates, Inc. which establishesa a
compengation of %397,433,83 for services and expensea
rlua a net fee of £3&,056.38, making the maximum total
compensation not to exceed $5433,490.19,

Motion carried.

L L

Moved by Mra. Lionberger, seconded by Mr. Rich,
that

WHEEREEAS, in acrcordance with ita needs and
achedulena for implementing ite program objectives, the
Department has determined that in order to perform the
necesaary activitiea to meet thoae objectivea for
praviding complete aurvey, right of way and ceonatruction
roadway plansz, and structure and bridga plana for a fiva
{5) lan= roadway with surk and autter, sidewalk and bike
path for Project 0340-053-V20,FE-101 located in Warren
County it ie# necessary to supplement ite ataff; and

WHEREAS, in accordance with Department policy and
State procurament proceduree, = firm proposal has bea=n
raceived from TAMS Cansultants, Inc., for said services;
and

WHEREAS, careful review and conpideration han
basn made of the scope of work and services required and
juat compensation has been establighed for these
acrvices and ie sst forth in the Memorandum of
Agreement .

17



4-17-37

NOW, THEREFCORE, BE 1T RESOLVED that the Board
authorizea the execution of the Agreement with the Eirm
of TAME Censultante, Ing., which establighes a
compensation of $1,391,817.00 for services and expenses,
plus 2 net fee of 554,750.00, making the maximum total
compensation not to exceed $1,446,567.00.

Motion carried.

L& 1

Moved by Mre. Lionberger, seconded by Mr. Rich,
that

WHEREAE, the Department currently has a
Memorandum cf Agreement with the firm of Gamnett
Fleming, Inc., and it haa been determined that an arroxr
ocourred in the computation of the net fee for
Supplemental Agreement No. 1 for Project 7460-122-F02,
PE-101,C-E01; and

WHEREAS, after careful revieaw of the computations
in Supplemental Agreement No. 1, the nece=mgary
adjustment has been made and ig outlined in this
Supplemental Agrcement Wo. 4.

° NOW, THEREFORE, BE IT RESCLVELR that the Board
authorizesa the execution of this Supplemental Agqreement
and it shall become a part of the Original Agresment and
Supplemental Agreement No, 1, which currently has a
maximum compensation of $488,086.73.

This Supplemental Agreement Mo, 2 1a in the
amount of $17,55965.02 for net fee. The total maximum
compensatlon of the Agraement, including all
gsupplements, ia still $48B8,068,73.

Mction carried.

Lk
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4-17-37

Moved by Mrs. Lionbherger, secondsd by My, Rich,
that

WHEREAS, in mccordance with its needs and
schedules for implementing ite program objectives, the
Department has determined that in order to perform the
necedsary activities to meet thossa obhjectives for
providing construction inapsction for grading. paving,
and drainage for Frojecte 0657-029-281,C-503 and
0050-029~F33,C-502 located in Fairfax County for a
period of eighteen months it is neceasary to supplement
ita stalff; and

WHEREAS, in accordance with Department peolicy and
State procurement proceduras, a firm proposal has been
received from MocDonough Bolyard Peck, for sald services;
and

KEEREAS, careful review and conmideration has
been made of the scope of work and eervices reguired and
just compensation has been establlshed for these
services and ig set forth in the Memorandum of
Agreament .

NOW, THEREFOEE, BE IT ERS0OLVED that the Board
authorizes the eaxecution of the Agreemsnt with the firm
of McDonough Bolyard Peck, which esatablishes a
compeneaticn of $1,381,274.45 for services and expenszesd,
plus & net fes of 551,354.74¢, meking the maximum total
compansation not to exceed 51,432,639.19.

Mcticon carried.

L 51

Moved by Mrs. Lionberger, seconded by Mr., Rich,
that

WHEREARS, in accerdance with ite needs and
schedules for implementing ita program oblectives, the
Dapartment has determined thakt in order to perfoxm the
necedpary activities to meet thowse obljectives for
providing a2 Feasibility 3tudy for the Transamerica
Corridor from Beckley, West Virginia to Hampton Reada,
Virginia, it is necessary to supplement lta staff; and

15



4-17-97

WHEREAS, in accordance with Department policy amd
State procurement procedures, a [irm proposal has been
recaived from Michael Baker, Jr., Inc., for said
acrvices; and

WHEREAS, careful review and conmideration has
been made of the scope of work and eervices required and
juet compensaticon has been eatablished for rhemss
ervices and is eet forth in the Memcorandum of
Agreement .

NOW, THEREFCRE, BE IT RESCLVED that the Board
authorizee the execution of the Agreement with the firm
of Michagl Baker, Jr., Inc. 38 2 lump sum contract in
the amount of %544,538.32,

Motion carried.

¥k
Item 3:
Moved by Mr. Grubb, seconded by Mr. Martin, that

WHEREAS, in accordance with the atatutes of the
Commonwealth of Virginia and policiea of the
Commonwealth Trangportation Board, public mestings were
held in seven locations thoughout tha Route 58 corridor
in November 1930, and five additional public
meetinga/Corridor Public Hearings were held in
August 1251 for the purpose of conaidering the proposed
Corridor Feaglbility Btudy of Route 58 betwean
Jonegville and Martinsville approximately 241 miles; and

WHERFAS, cn May Z1, 1992 the Commonwealkh
Tranaportaticn Board approved corridor Forecaet 11 as
recommanded by the consultant. Forecast 11 ie the
alternative {known as alternative 2A) which follaws
Route 58A from Jonesville to Big Stone Cap, Route 23
from Blg Stone Gap to Weber City, Route 58 from Weber
City to Briatol, owverlaps I-81 from Briatol to just
aputhweat of Marion, utilizes a new section of readway
from I-81 to Route L& at Troutdale, overlaps Route 16 to
Volney, then generally follows the existing Route 58
corridoxr the rest of the way to Martineville; and
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WHEREAS, on May 21, 1952 a reacluticn was pazgsd
by the Commonwealth Transportatlon Board, that in
addition te Forecast 11 {(alternmative 2A) as recommencexd
by the consultant, additiconal needr were identified for
improvement in the Route 58 Corridor which would promote
the cbjectives of the General Assembly in contributing
to the econcmic development in Bounthweat Virginia; and

WHEREAE, the May 21, 159%2 rescluticn etated that
thege identified nesds should ke conaidered for funding
by the Commonwealth Transporiation Board as funds became
available to:

1. Widen Route 58 Erom I-81 at Abingdon to
Damascus to a four-lane roadway.

2. TRoute S8 Ifrom Damaecus ta Volney should
remain twe lanes, but spafety-type improvemants are
recommended to aliminate curve and grade hazards, narrow
bridgee, stc.

3. Improcve Route 58 from Jonesville to Duffield
to a four-lane roadway; and

WHEREAS, on June 25, 1995, offieciels Efrom Smyth,
Waghington and Grayson counties sigmed a Jeint Statement
of Purpome and Goals for Improvements to route 58 and
16, witnepszed by Governor George Allen; and

WHEREAS, the Secretary of Transportation formed
an advisory group conglsting of representatives for
Smyth, Washington and Grayson Counties, Mount Rogers
Flanning District Commission, Mountain Heritage
Alliance, Appalachian Trail Conference, United States
Foreet Bervice, and local citizens which studled cptione
for improving Route 58 and Route 16; and

WHEEREAS, the Advisory Group reached a consensus
on the option for improving Route 58 and Rouie 16 ae
preasnted to the Board at ite March 16, 1597 workehep:
and

WHERERS, this Advisory Group aleo recommended
that improvements to Route 725 in Washington County be
gtudiad in crder to ephance access to Taylors Valley and
to alse atudy improvements to Route 603 in Washington
County in order to provide tractor trailer accasa
batween Route 55 and
Interatate 8l.
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NO%, THEREFORE, BE IT RESCLVED that the
Commonwegalth Transportation Beoard hereby rescinds that
portion of ite May 21, 1592 resoluticn which granted
corridor approval for that portion of the Route 58
alignment which would overlap I-81 from Bristol to just
southweat of Maricn, utilize a new pection of roadway
from I-81 to Route 16 at Troutdale, and overlap Route 16
to Volney, which wag part of Forecast 11. -

BE IT FURTHER RESOLVED that improvemente to
exiating RFoute 58 from Damascus to Volpey and existing
Reoute 16 between Voalney and Interstate 81, ba developed
to provide 24 feet of pavement width, 4 foot cut
ehoulders, 2 foot ditches, & foot fill mhoulders, a 45
mile per hour design speed, improved aligoment to
acoommodate tractor trallers, and truck climbing lanes
in armas of excegaive grade when poseible.

BE IT FURTHER RESOLVED that the Department of
Transportaticon continue gtudylng the syetem of
improvements necessary to promote safe travel and
enhange eoonomic development by uporading BEoute 725 in
Waghingten County for accesg to Taylora Valley and by
upgrading HRoute 603 in Washington County to provide
truck access to I-81,

BE IT FURTHER REBOLVED that any improvements to
Eoute 16 from Volney to Routg £1, Route 58 from Volney
to Damascue, and Route 725 for acceas to Taylara Valley
and Route £03 to provide truck acocess to Rouke 81 be
fundad from the Route 58 Corridor Devealopment Fund,

BE IT FURTHER RESCIVED that any improvementa to
Route 58 from Damapcud to Ahingdon ba funded from the
Route BR Corridor Development Fund. '

Motion carried.

ko
TEem 10:

On Wednesday, Aprill 18, 1597, a Commonwealth
Tranaportation Board Workshop aesaion waa held
in the Board Room of the Transportaticn Building at
1401 E. Broad Street, Richmond. During the Worksheop, a
three-hour discuepsion wae held on the proposed deaign of
the Route 29 Bypaas, Albemarle County, Proj. 6025-00%-
F22,PE101,RW301,.C501.,
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Mocved by Mr. Roudabush, seconded by Mr. Byrd,
that

WHERERE, in accordance with the atatutes of the
Commonwealth of Virginia and policiea cf the
Commonwealth Transportation Beard, a Design Pubklic
Hearing was held in the Sheraton Imm Charlottesville
located in Alkemirle County, Virginia, on Tuesday,
Fabrumary 25, 1997 hecween 2:00 p.m. and B8:00 p.m. for
the purpose of conmidering the proposed major design
features of the Route 29 Bypass, from 1.12 km (0.7 mile)
north of Route 2%/250 interchange to 0.8 km (0.5 mile}
north of Rivapma River in Albemarle Connty, State
Proaject &€029-002-F22, PE-141, RW-201, C-5D1; and
RUVA-002-101, FE~-101; and

WHEREAS, proper nctice wag glven in advance, and
all thome present wers given a full opportunity to
axpress their opinions and recommendationa for ar
againat the propoaed project as presented, and thedr
statemants being duly recorded; and

WHEREAS, the ecconomic, aseizl, and environmental
effecte of the proposed project heve been examined and
given proper consideration, and this evidence, along
with all other, has been carefully reviawed.

WOW, THEREFORE, BE IT RESOLVED chat the majer
depign featurea of this project be approved in
accordance with the plan as proposed and presented at
the said Design Public Hearing by the Department's
Englineers with:

* Modification io the f£inal deslign phame to
modify the interchange at the northern termini to
eliminate impacts to the Brook Hill preperty which e
likely eligible for listing in the Naticonal Register of
Higtoric Blaces;

* Modification in the final design phase to
reduce the Hydraulic Road bridge to reflect a two lane
degign;

* approval of the selection of the "Central
Design Alternative" {(aa deaignated an the attached map)
that shifes the Stillhouse Mountain alignment cut of the
mountain side;

* A ghift in the alignment of Lambs Road to the
eaat to lesmen impast to the west pide of the propossad
roadway in the final desdign phase;
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* pn evaluation of ramp "D* on tha south end of
the project to see if the exiating south bound Route 23
Bypaga can be utilized in lieu of conetructing a whole
new ramp "DP;

* Modification to the Nerth Grounda Connector
road, which shall be no wider than 337'-0" curb to curb,
and its right of way no wider than would be apprepriate
for a roadway of that width;

*+ The northbound accesa rampe "E" and "F" to the
Route 250 Bypass reviead to be relocated northward az
rloae asa is physically possible to the new alignment of
the Route 250 Bypass, i.e., ag far diastant as ie
possible from the new Darden Zchool of Buainess and Law
Schoal ; '

* EBvery poseible aagthetic measure Laken to
preserve and enhance the University's considerable
inveatment in the setting and appearance of ita new
parden School of Busineses and the Law School, including
vigual buffiering using plant materiale of appropriate
size and scale, and denaity of coverage, as well as
anroustiec buffering using sound walle faced with
materialas compatible with those historically in use at
the Universicy. In addition, any stormwater detenticn
ponds which may he required in the vicinity of the
Univeraity as a reault of the new Bypass or the North
Grounds Commector road shall be designed in conformance
with the pringiples of the Univergity'as Water Rescurces
Management plan.

* Qoncurrence from the Board of Vieltors, of the
Univergity of Virginia, with the proposs=d design
moedlifications on or before July 15, 1%97.

HNOW, THEREFORE, BE IT FURTHER RESOLVED that in
the intereat of public safety, padestriane, peracna
riding bicycles or mopeds, horsedrawn vehiclea,
self-propelled machinery or eguipment, and animals led,
ridden or driven on the hoof be prohiblted L[rom uwsing
thie highway.

BE IT FURTHER RESOLVED that the Route 25 Bypass
be designated as a Limited Accesa Highway from 1.12 km
{p.7 mile) north of Route 29/350 interchange and 0.8 km
{0.5 mile) north of Rivanna River as designated on the
public hearing plans and in accordance with the atatutaa
of virginia and in accordance with the Commonwaalth
Trangportation Board Policles.
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BE IT FURTHER RESCQLVED that 1n accordance with
Articlie 4, Chapter 1, Title 33.1, Section 33i.1-34 of the
1850 Code of Virginia and State Highway and
Transpartation Board Policy, the herein approved 10.04
km {6.24 mile) aegment of Route 29 Bypass be added to
the Primary System of Highways and designated Virginia
Houte Z9 Eypass.

Motion carried. Mr. Myers reiterated that his
transackional disclosure statement was on file.

L LT

Ttem 11:
Moved by Mr. Ceogbill, peconded by Mr. Heale, that

WHEREARS, in accordance with the statutee of the
Commonweal th of Virginia and policies of the
Commonwealbh Traneportation Beard, a Combined Location
and Deglgn Public Hearing was held in the Triwsphant
Baptigt Church in the City of Richmond, Virginia, on
Thursday. Octcoher 10, 1956, between 5:00 p.m. and
8:00 p.m. for the purpose of considering the proposed
location and major design features of the First Street
Bridge Replacement, from 0.082 mile north of the
interasction of Hoepital Street to 0.049% mile aoukh of
the intersection of East Fells Street, in the Cicy of
Richmond, State Froject U000-127-V20,PE-101,RW-201,
C-501,B-609; Federal Project BR-5127 ( ); and

WHEREAS, proper notice was glven in advance, and
all those present were given a full opportunity ko
expreas their opinicne and recommendationa for or
against the proposed project as presented, and their
statements being duly recorded; and

WHEREAS, the economic, soclal, and environmental
effects of the proposed project have besn examined and
given preper coneideration, and thia evidence, along
with all other, has heen carefully reviewed.
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WOwW, THEREFORE, BE IT RESOLVED that the location
and major deaign features of thia project be approved in
accordance with the plan az proposed and presented at
the said Location and Design Public Hearing ky the
Deparement's Enginesera.

Motion carried.

* k&

Moved by Mr. Cogblll, asconded by Mr. Heals, that

WHERERH, in accordance with the atatutes of the
Commonwealth of Virginia and policiee of the
Commonwealth Transportation Board, a Combined Lecatien
and DPesign Public Hearing waz hald in the Scott County
Vocakional Center, in Gate City, Virginia, on Tusaday,
Decembher 17, 1996, between 4:00 p.m. and 7:00 p.m. for
the purpoee of consjdering the proposed location and
major design features of the interpection improvementa
at Route 237587421 and Business Route 237587421 {to
inelude improvements to Kane Street, Jones Stresat and
Beach Street}, in the tewn of Gate City, Scate
Project 0058-084-E11,PE-101,RW-201,C-50L1,B-601; and

WHEREAS, proper nobice was given in advance, and
2ll those present were given a full cpportunity te
expragd their opinions and recommendations for or
against the propoased project as presented, and theix
statements being duly recorded; and

WHEREAS, the ecomomic, socilal, and snviroomental
effectn of the propoaed project have besn examined and
given proper consideration, and this evidence, along
with all cother, hae been carefully reviewed,

MOW, THEREFORE, BE IT RESOLVED that the location
and majer design features of this project be approved in
accordance with the plan as proposed and presented at
the sald Location and Depign Public Hearing by the
Department's Engineers, with tha addition of a left tumn
lane inte the post ocffice Irom Jones Street south of
Foute 71 in the final deeign phasoe.

Motion carried.

ik
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Moved by Mr. Cogbill, seconded by Mr. Neale, that

WHERERS, in accordance with the stabtutes of the
Comnonwealth of Virginia and policiesa of the
Commonwealth Transportation Beard, a Combined Location
and Design Public Hearing was held in the Manchester
Middle Sehool, in Chepsterfield County, Virginia, oh
Wadnepday, March 12, 1997 between 5:00 p.m. and
7:00 p.m. for the purpese of consldering the proposed
location and major design feabtures of Chippanham
Farkway/Route 150 from ©.20 mile sSouth east bound lane
Hull Street (Route 360} to Powhite Parkway (Route 76) in
Chegtarfield County, State Project ﬂlSﬂ-ﬂﬂﬂ-qu,PElﬂl,
RW201,0501,B8632 thru BE4l; Federal Praject STP-E127
{246 and STP-150-4 ( }; and

WHEREARZ, proper notice was given in advance, and
all those present were given a full opportunity to
exprege thelr opiniona and recommendztiona for or
againat the proposed project as presented, and thelr
ptatenents being duly recorded; and

WHEREAS, the economic, social, and envivonwmental
effecte of the proposed project have been examined and
given proper congideration, and this evidence, along
with all other, ha=s been carefully reviewed,

NOW, THEREFORE, BE IT RESQLVED that the lovation
and major demign features of this project be approved in
accordance with the plan as proposed and presanted at
the sald Location and Deaign Public Hearing by the
Department 's Engineers.

BE IT FURTHER EESQLVED that in the interest of
public safety, pedeatrians, perscona riding bicycles or
mopeda, horaedrawn vehicles, eelf-propelled machinery or
equipment, and animale led, ridden or driven on the hoof
be prohibited from using this highway.

BE IT FURTHER RESOLVED that the Chippenham
Parkway/Rouke 150 be designated ag a Limited Access
Highway from 0.5%0 mile south &f Hull Strset Roead
{Route 360} to Powhite Parkway {Route 78) ae dasignated
om the publiec hearing plana and in accordance with the
atatutes of Virginia and in accordance with the
Commonwealth Transportatiom Boarxd Policles.

Motion carried,

L
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Moved by Mr. Cogkill, asconded by Mr. Neales, that

WEEREARS, in accordance with the statutes of Ehe
Commonwealth of VYirginia and peolicies of the
Commonwealth Transportation Board, a Combined Location
and Deaign Public Hearing waa held in the Godwin Milddle
School in Dale City, Virginia, on Wedn=aday, August 21,
1996, between 5:00 p.m. and 8:00 p.m. for the purpose of
congldering the proposed location and major design
features of Cardinal Drive/Route= 510 in Prince William
County, from 1.891 km (1.17 miles) east of the
interaection of Route 640 [Minnieville Road) to 0.206 ku
fn.12 mile} east of the intaraection of Route 1
{Jefferacn Davia Highway] on Neabaco Road in Prince
William County, State Prodect 0610-076-182,8W-203,
C-502; and

WHEREAS, proper notice was given in advance, and
all those present wereg given a full cpportunity to
express thelr opinions and recommendations for or
againat the proposed project as presanted, and their
statementes being duly recorded; and

WHEREAS, fthe economic, social, and snvironmental
pffeccs of the propomed project have been examined and
given proper conaideration, and this evidence, along
with all other, has been carefully reviewed.

NOW, THEREFORE, BE IT RESOLVED that the location
and major deaiogn features of this project ke approved in
accordance with the plan as preposed and presented at
the sald Location and Design Public Hearing by the
Department's Engineers, with modificatien in the final
design phaee ag Eollows:

* FEvaluation of the need for traffic signale at
the intersection of Beau Rldge Drive and Cardinal Drive
and the intersection of Welding Drive and Cardinal Drive
and include braffic signals if found to be warranted;

* Revizlion to the plans to indicate the location
of the Newport Homes Monument sign; and

% Traffic Bngineer will review and evaluake the
proposed improvements on Cardinal Drive to determine the
poated spe=d, Thia will be done based on the eppecific
project warrants,

Motion carried.

Tk
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Moved by Mr. UCegbill, seconded by Mr. Neale, that

WHEEEAS, in acecordance with the atatutes of the
Commonwealth of Virginia and policies of the
Commorwealth Traneportation Board, a Combined Location
and Design Public Hearing was held io the Powhatan
County Adminietration Building in Powhatan County,
virginla, on Wednesday, January 15, 1%97, betwean
5:30 p.m. and 7:00 p.m. for the purpase of coneidering
the proposed location and major desaign features of
Manakintown Ferry Road, Route 635, from 1.35 miles south
of Route 71l {Huguenct Trail} te 0.97 mile aouth of
Houte 711, in Powhatan Ceounty, Btate Project
DE3I5-072-F34, M-503; and

HHEREAS, proper notice was given in advance, and
all thoge preosent were given a full opportunity to
express their copinions and recommendations fer or
againat the proposed project as pressanted, and their
statements being duly recorded; and

WHEREAS, the ecconomic, gotial, and environmental
effects of the proposed project have been examined and
given proper consideraclon, and this evidence, along
with all other, has been carefully reviewed.

NCW, THEREFORE, BE IT RESOLVED that the locaticn
and major design fsaturea of this project be approved in
accordance with the plan as proposed and presented at
the sald Location and Design Public Hearing by the
Department 'a Engineers with coneideration given to
inatallation of traffic aignal at Route §35 angd Route ED
if warranted,

Motion carried.

Moved by Mr. Cogbill, secconded by Mr. Neale, that

WHEREBAS, in accordance with the statutes of the
Commenwealth of Virginia and policies ©of the
Commonweal th Transportation Beoard, & Combined Location
and Degign Public Hearing was held in the QGreenfield
Elementary Schocl, in Chesterfileld County, Virginia, on
Wadneaday, September 18, 1996, between 4:30 p.m. and
7:30 p.m. for the purpose of conmidering the proposed
location and major design features of Robious
Road/Route §75 from Reutae &0, Midlothian Turmpike, to
1.34 mile (2.164 km) north of Route 60, Midlothian
Turnpike, in Chesterfield County, State Projact
0575-020-144, C-503; and
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WHEREARS, proper notice was given in advance, and
all thoss present were given a full opportunity to
express their cpinions and recommendaticna for or
agalinst the proposed project ag presented, and thelr
statements being duly recorded; and

WHEREAS, the economlic, sorial, and environmental
effacts of the proposed project have besn examined and
given proper consideratiom, and thie avidence, along
with all other, has been carsfully reviewed.

HNCW, THEREFORE, BE IT RESOLVED that the locaticn
and major design features of cthie proiect be approved in
accordance with the plan as proposed and presentad at
the said lLocation and Deaign Public Hearing by the
Department 's Engineerg, with modificatien in the final
dealign phase as follows!:

* A traffic study is currently under way and
traffic slgnala will be provided if warranted at the
Robious Road and Woodmont Foad intersection;

* 5 pedeatrian atudy is currently under way to
datermine if pedestrian facilities are appropriate at
the Robicus Read and Woodmont Road intersection, and if
warranted, they will be provided;

* A gtudy of lorations for croseovers for the
Robicus Hall Shopping Center,  Wrena Nemt Road, Knollwood
Drive, Fernleaf Driwves, Bvon Avenue or Lotus Drive, lark
Hill Lane, and at the Redeemer Morawvlan Church is
currently under way and cromsovers will be provided at
locations as warranted by State Regulations and
Policlea:

* Provide a right turn lane [morthbound]) at
Woodmont Drive and Robicus Road;

* Provide a left turn lane at Robindale Drive -
and Roblous Eoad: and

* Add aection of radial sldewalk to tie the
sidewalk from the Greenfield gubdivision to the proposad
sidewalk on Robiocus Road.

Motion carried.

LA
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Item 12:

Moved by Mr. Rich, seconded by Mr. Prectyman,
that

WHEREAS, Route 25, State Project $02%-030-102,
EW201, in Fauguler County, was designated as a Limited
Accege Highway by the Commonwealth Transportatien Board
on Goctcocber 23, 197%3; and

. WHEREAS, right of way was acquired for an
ultinmate interchange; and

WHEREAS, & gecondary improvement project has been
approved by the Fauquler County Board of Supervisors te
relocate the connection of Route 88¢ (Turkey Run Drive)
to allign with the existing croseover between
Route 15729 Bypasa and Route 17, 15/25 Busineaa; and

WHEREAS, the proposed recongbiructad intergection
would improve safety along Route 15/17/29 and would
provide improved access to Turkey Run community, the new
lord Falrfax Community College and the county landfill,
permitting all traffic movements from both the
northbound lane and aouthbound lane of Route 15/17/29 &t
& slgnalized intersection; and

WHEREAS, the Department has concluded that
providing the connection oppeosite the existing Route 17,
15/29 Business connection and cloaing the existing
Route 880 croasover will meet deslgn criteria and will
hetter serve the current traffic needs until the
ultimate interchange is constructed.

HNOW, THEREFORE, BE IT RESQLVED that in
cangideration of the above, the Commonwealbh
Tranaportation Board hereby approves the use of the
existing limited accesa right of way on the east side of
Route 15729 for the reconstruction of Route 880 until
anid right of way is n=sded for the construction of the
ultimate interchange.

BE IT FURTHER REBOLVED that the existing
crogsover at the existing intersection of Route BEQ
shall be closed and that the connecticn to Route B850 to
Route 15/17/22 be relocated oppeoalte the exiating
Route 17, 15/29 Business Cropagver.

Moticn carried.

&% kW
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Ikem 12:
Moved by Mr. Porter, seconded by Mr. Grubb, that

WHEREAS, in response to a formal regquest by the
Halifax County Board of Supervimcra that Route 513
{Morth Terry's Bridge Road) between U.5. Route 260
{James D. Hagocod Highway}! and Route 350 (Pethel Road] be
conaidered for reatriction of through truck traffic
pursuant to the provisiong of Section 46.2-80% of the
Coda of virginia, thies mattar haa beean carafully
reviewsd; and

WHEREAE, the Halifax County Board of Supervisors
haes conducted a public hearing on thia reatricticn; and

WHERERS, the route in gquesation traverses a
predominantly non-commercial area; and

WHEREAE, a reatricticn on the propoeed route
would not present any undue hardship; and

WHEREAS, proper notloce was given by posting siane
and publiphing notices advising the public of the
propoaed reatriction and requeeting written commenta;

and

WHEREAS, careful consideration has been given to
the recommendaticne received, the available alternate
roukes and the past practices of the Department.

NOW, THEREFORE, BE IT REBOLVED that Eoute 813
{(North Terry's Bridge Road} between U.8. Route 360
{(JTamaa D. Hagood Highway) and Routa 350 {Bethal Rcgad) be
regtricted to through truck craffic in acoordance with
Section 46.2-809 of the Code of Virginia.

Motion carried.

L3
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Item 14:
Movred by Mr. Neale, peccnded by Mr. Porter, that

WHEREAS, Sectlon 33.1-223 of che Code of ¥irginila
geta forth that the Genersl fssembly of Virginia has
found and declared that it ia ",.. in the public
interest that accesa roads and bikeways for public
recreational areas and higtorical sites be provided...."
reserves %£3,000,000 from highway funds for such purpose,
and furthsr provides that "The Commonwealth
Transportatlon Board, with the concurrence of the
Director of the Department of Commervation and
Recreatlon ie hereby authorlzed to make regulationa to
carry ocut the provisicns of thisa msection.®; amd

WHEREAS, the Director of the Department of
Coneervation and Recreatclon and the Commonwaalth
Traneportakion Board have adeprted a Jleint policy to
govern the uge of Recreational Access Funds pursuant to
Bection 33.1-223 of the Code of Virginia; and

WEERERS, the Buchanan County Board of Supetvisors
haa, by reaclution, requested the use of Retreaticnal
Accesa Punde to provide adequate access ta the Poplar
Gap Recreational Park, located off Rouce 6804 in the
southwest portion of Buchanan County, and said acossea is
astimated to cost 5250,000; and

WHEREAE, this reguest 18 being considered by the
Director of the Department of Conservation and
Recreaticen and it is anticipated that it will be fcund
to comply fully with the provisiona of Section 33.1-223;
and

WHEREAS, it is further anticipated that the
Pirector of the Department of Conservaticn and
Recreation will recommend the construction of the
aforemention=d acceas road.

HOW, THEREFORE, BE IT RESOLVED that $250,000 from
the 1596-37 Fiscal Year Recreational Access Fund be
allocated to conskruct the accesa road t¢ the Poplar Gap
Recreational Park in Buchanan County, Project
a735=-013-680, N501, contingent upon:

1. all necessary right of way, envirenmental

asscEgmenta, and utility adjustments being provided at
no cost to the Recreational Access Fund;
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2. the Director of the Department of
Conae¥vation and Recreation Findimgy Ehia regueat to be
in compllance wich the provieione of geckiom 33.1-223 of
the Code of virginia and recommending the construction
of the aforementioned access facility; and

3. the payment of all ineligible project coata
and all eligible project coate in excessa of 5250,000
from mAourcea other than the Recreaticnal Access fund.

Mcoticn carried,

W

Moved by Mr. Heale, seconded by Mr. Porter, that

WHEREAS, Secticn 33.1-223 of the Code of Virginia
geta forth that the CGeneral Assembly of Virginia hae
found and declayed that it is "... in the public
interest that acoess roade and blkewaya fer public
recreatlonal areas and historical aites be provided...,(®
reservea 53,000,000 from highway funds for such purpose,
and further provides that "The Commonwealth
Transpoertaticn Board, with the concurrence of the
Director of the Deparcment of Commervation and
Recreation i= hereby authorized to make regulations to
carry out the provisicna of thia section.”; and

WHEREAS, the Director of the Department of
Conservation and Recreation and the Commonwealth
Tranaportation Board have adopted a joint pelicy to
govern the use of Recreational Accees Fuwxle pursuant to
Bection 33.1-223 of the Code of Virginis; and

WHEREAS, the Frederick County Board of
Supervisors has, by reaclution, requested the use of
Recreational Accesa Funds to provide bicycle aceess to
Sherande Park located off Routce 277 eaat of Stephena
City and pald acceas ia eatimated to coet $66,000; and

WHEREAE, thia regquest has been considered by the
Director of the Department of Coneervation and
Recreation and hag been found tc comply fully with the
provieslons of Section 33.1-223; angd

WHEREAS, the Director of the Department of

Conmervation and Recreaticn hae recommended the
congtruction of the aforementionad bhikeway.
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WOW, THEREFORE, BE IT RESOLVED that $63,000
{$60,000 unmatched and %3,000 matched) frem the 1596-97
Fiscal Year Recreational Access Fund be allocated to
congiruct bicycle access Lo Sherando Park in Fraderick
County, Project 0765-034-213, MS02, ceontingent upon:

1. all necessary Tight of way, eovironmantal
aggesaments, and utility adjustments being provided at
no coat to the Recrsational Access Fund:

2., provision by Frederick County of the required
53,000 in matching funda;

3. the payment of all ineligible project cosata
and all eligible project cogts in excess of the projects
alleocation from sources other than the Recreatiocnal
Access Fund,

Motion carried.

k&

Ttem 15:
Moved by Mr., Porter, seconded by Mr. Grubb, that

WHEREAE, Section 33.1-221 of the Code of Virginia
provides a fund to "...be expended by the Board for
conetructing, recongtructing, maintaining or leproving
acceds roads within counties, citigs and towns to
industrisl sites on which mamufacturing, proceasing or
other eatabljishmenta will ke built under firm contract
or are already constructed and to licensed, publicg-use
airports;" and

WHERERS, Cthe Bussex County Board of Supervieors
haa, by appropriate resoluticn, ragueated Induatrial
Acceas Funds to asrve RGT {(USA) Mineral Sands, Inc.,
located off Route 502 in Sussex County, amd paid acceas
is egtimated to comt 5206,000; and

WHEREAS, it appears that this request falls
within the intent of Secticn 23.1-221 and complies with
the provisions of the Commonwealth Transportation Boarda
policy on industrial access.
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NCR, THEREFORE BE IT RESOLVED that 3303,000
{$300,000 unmatched =nd $3,000 matched} of the 1996-97
Fiecal Year Industrial, Airport and Rail Access Fund ba
allocated to provide adequate access to REC (USA)
Mineral Sands, Inc., located in Sueeex County,

Project 0€602-051-1P3% M501, comblngent upon:

1. all neresgary right of way, envircnmental
agagasments, and utility adjustments being provided at
no cost to the Induscrial, Airport and Rail Accesas Fund;

2. proviasion of matisfactory documentation of
eligible capital outlay by the industry; and

1. payment of all ineligible project coate, and
of all project costs in excesp of thia allocation, from
sources other than those adminiatered by the Virginia
Department of Transportakian.

Motion carried.

L

Item lé:
Moved by Mr. Neale, saconded by Mr. Whita, that

WHEREAS, the Virginia Department of
Tranaportation (VDOT) hae varicua succesaful individual
partnering relationships with Virginia Atate Univeraity
and the Federal Highway Administration; and

WHEREAS, thia agreement would formally continue a
joint relaticnship entitled the Summer Transportation
Inatiture Program (BTIP} that has exiated for the last
two summers; and

WHEREAS, this agreement would promote
transportation related career orientation for wminority
studenta; and

WHERRAS, this agreement would contimue to promote
participation with Historically Black College=s and
Universities {HBCUR); and

WHEREASZ, it ie the wish of the three parties

involved to continue the development af thia program
through a formal agresment; arnd
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WHERERS, the goala and objectives of this
partnership can continmue ko ba implemented with each
participant's sxisting regources,

NOW, THEREFDRE, EE IT RESOLVED that the
Commonwealth Transportation Board endorses the purpose
and intent of the Partnership Agreement between Virginia
State University., Pederal Highway Administration and the
Virginia Department eof Tranaportation for the STIP.

BE IT FURTHER RESCLVED that the Commonwealth
Transportaticn Commigslioner is hereby authorized to
execute and implement the Agrzement.

Motion carried.

[ 3 X'
Ttem 17:

Moved by Mr, Prettyman, geconded by Mr. Rich,
that

BE IT REEULVELD BY THE CCUMMONWEALTH
TRANSPORTATION BOAFD AS FOLLOWS:

SECTION 1. Findings and Determinations. The
Commonwealth Transportation Board (the "Board") hareby
finds and determines as followa:

{a) Pursuant to the State Rewvenue Bond Act,
Bection 32.1-267 et seg. of the Coda of Virginia, 1350,
and the Cak Grove Connector, City of Chesapeake,
Commonwealth of Virginia Transportation Program Revenue
Bond Ack of 1954, Chapters 233 and &§62 of the Acts of
Aggembly of 1934 ("Chapter 233" and "Chapter 652",
regpectively), the Board 1 authorized to iassue revenue
honds of the Commonwealth of Virginia {the
1Commohwealth?) to be designatad "Commonwealth of
Virginim Tranaportation Program Revenue Beonda" in an
aggregate principal amount not exceeding $32,500,000,
Plus an amcunt for the issuance costa, capitalized
intersst, rezserve funds and other financing expenaes
{including, without limitation, original issue discount)
{the "Bonda"} to Einance the coats of the project known
as the Oak Grove Connector in the Clty of Chesapeake,
Yirginia {the "City"}.
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b} The Board has determined to proceed with
the authorizaticn of the issuance and aale of an initlal
gerieg of the Bonds, in an aggregate principal amount
not exceeding $33,500,000, which shall be deaignated aa
the "Commonwealth of Virginia Transportation Program
Revenue Bonds, Series 1997A (Dak Grove Connector, Cley
of Chesapeake)" (the "Feries 1597A EBonds"), and tc use
the net proceede from the sale of the Series 193972 Boruds
te pay comts of the Qak Grove Canneactor.

fc] Section 4 of each of Chapter 233 and
Chapter 662 provides that tha Bornds "may be sold at
public ar private sale for such price or prices as the
[Commonweslth Transportation] Beard may determine to be
in the best interects of tha Commonwealth®.

{d) Public REeacurces Advipory Group, in 1ts
capacity as financial advisor to the Bpard, has
recommended that the Series 1997A Bonde be sold at
competitive sale.

{2} There ars presented to this meeting the
following documents which the RBoard proposes to approve
and cause to be executed to carry out the issuance of
the Bonds, copiea of which shall be filed with che
recorda of the Board:

{i) Drafta, dated April 10, 19297, of a
Master Agreement of Truat (the "Master Trust Agreement")
ahd a First Supplemental Agreement of Trust (the "First
Supplemental Trust Agreement” and collectively with the
Master Truat Agreement, the "Trust Agreement®),
providing for the isauance of the Series 1997A Bonds and
setting forth terms and provisions thereorl.

{ii} A draft, dated April 16, 1897, of &
Preliminary Official- Statement of the Board relating to
the cffering of the Series 1597A Bonds {the "Prelimipary
QOfficial Statement™).

{1ii) A drafc, dated April 1¢, 1997, of a
Payment Agreement by and among the Board, the Tr=asury
Hoard and the Secretary of Finance of the Comonwsalth
of Virginia providing for, among other things,
procedtires for requesting appropriationg of funds
sufficient to pay principal of and premium, 1if any. and
interest on the Seriea 15972 Bondse (the "Payment
Agresment") .

fiv) A draft, dated April 1Q, 19297, of an
Agreement for Bupplemental Payments for Debt Service and
Uee cof Bond Proceeds, by and between the Hoard and the
City providing, among other things, for the City to
allocate, on an annual basis, subject to
appropriation, certain leocal revenues to pay an amount
equal teo the anmual debt service on the Saries 1997a
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Bonds leasg the City's share of State recordaticon taxes
that have besen previously dedirated thersfor to the
Tranaportation Improvement Program Set-anide Fund
established pursuant to Hection 52.1-816.1 of the Code
af Virginia of 1%50, as amended, and available for such
purposes, and providing further with regpect to the use
of the praceeds of the Series 1%%7A Bonds and the
investment earninga thereon (the "Supplemsntal Payments
Agreement") .

{£] The Maater Truset Agreement, the Flrst
Supplement Trust Agreement the Payment Agreement and th=
Supplemertal Paymente Agresment are herelnafter referred
to collectively ae the "Financing Documentse”.

SECTICN 2. authorization and Iespuance of
Series 1957A Bonds. The Beard determines that it ie in
the hest interest of the Comonwaalth to izsue and sell
the Serieg 1%57A Bonda. The Board authorizes the '
isguance and sale of the Series 1997A Bonde by
competitive bidding, pursuant to the following terms and
conditiena: (a) the aggregate principal amount of the
Beries 1%97A Bonds shall not exceed $332,500,000, (b} the
final maturity of the Series 1997A Bonde zhall not
exbend beyvond May 15, Z02Z, and {c) the tru= intarssgt
copt of the Beries 1537TA Bonda shall not exceed 7.50%
per annum, taking into account original ilsgue discount
aor premium, if amy.

SECTICN 3. Determination of Detalle of Saries
1997A Bonda. The Board authorizee and directa the
Secretary of Transportation whe by virtue of such ocffice
gorveg as the chairman of the Board {the "Chairman") or
hin designesa, subject to the limitations aet forth in
Bection 2, to determine the details of the Beries 19574
Bonda, including, without limitation, the aggregate
principal amcunt, the maturity schedule, the interest
ratee and the redemption proviesiona of the Series 19974
Bonda, the price at which the Seriea 19574 Bonde are to
be s0ld and the prices at which the Series 1997A Bonde
are to be recffered by the initial purchamers therect,
(b} to approve the final form of all documents that are
appropriate to carry out the contamplated financing, (g}
to complete and execute the Preliminary Official
Statement as an cfficial statem=nt in final form (the
"Jfficial Statement"), and (d) to take all such further
action a8 may be neceasary or desirable for the igauance
and sale of the Serliea 1537A Bonda.
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BECTION 4. Qfficial Statement, The form of the
Prelimlnary Official Statement is approved. The Board
directs its ataff and Public Respurces Advizory Group to
prepara, and authorizes the distribution of the
Preliminary Officisl Statement to potential hiddera in
form deemsd to be "near final® ae of its date, within
the meaning of Rule 15ci-12 of the Securities and
Exchange Commisgion, to proapective purchassrs of the
Seriem 1937A Bonda, with such distribution conatituting
concluegive evidence that the Board has deemed the
Preliminary Official Statement to be near final as of
its date. After the winning bid for the Series 1997A
Bondas ip accepied, the Beard authorizes and dlrscts the
Chairman to deliwver the Qfficial Statement to the
winning bidder. The Official Statement shall be
subatantially in the form of che Preliminary Officlal
Statement az "deemed Final" by the Cheirman, with such
further completions, omissiona, ilhaertiona and changea
as may be approved by the Chairman. The Chairman's
approval of all compleciona, omisailcona, inserticns and
changes to both the Preliminary Official Btatement and
the Official Stacement ahall be evidenced conclusively
by the execution and delivery of the Dfficial Statement
on the Boesrd's behalk.

SECTION 5. Notice of Sale. The form of the
Notice of Sale i= approved. The Chailrman ia authorized
and directed to cause the Kotice of Sale to be published
and distributed teo potential biddera for the Series
1597A Bonda in aubstantially the form of the draft
submitted to this meeting, with such completions,
cmisslone, insertions and changes ae may be approved by
the Chairman. The Chairman'a approval shall be evidenced
conclugively by the distribution of the Notice of Sale
to potentlal bldders.

SECTION 6. Acceptance of Bida. The Chairman or
hig designee is authorized and directed to accept the
bid for the purchase of the Seriea 1997R Bonda at the
price and intereet rates that resultb in the lowest true
interest cost to the Commonwealth in accordance with tha
Notice of Sale; provided that such true interest cost
ghall not exceed the maximum pet forth above and the
aale price of the Series 1957A Bondzs shall not ba less
than 99 %, or greater than 101 %, of the Sariea 19574
Bonda' aggregate principal amount, The Chairman or his
designese algo 1a authorized to postpone the sale date or
am=nd the termz of the gffering as may be provided in
the Notice of Sale,
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SECTION 7. Preparation of Documentaticn, The
Board authorizes and directs the staff of the Virginia
Department of Transpoartation, the Attorney General'e
pffice, as counael te the Board, Public Resources
Advisory Group, as financial advieor co the Board, and
Hawkina, DelaEield & Woxxl, as Bond Coun=el to the Board,
to prepare all documentaticn and take all acticns
necessary or desirable to bring the Series 1%97h Bonds
to market a2 2con as practicable.

SECTION 8. Limited Obligationa. The Series
1597A Bonds shall be limited chligations of the Board,
payable sclely from Revenuea, asa defined in the Trust
Agreement, and the Funds created under the Trust
Agresment, and nothing in the Beries 1997A Bonds or in
the Trust Agreement shall be deemed to Create Or
conotitute a debt or a pledge of the faith and credit of
the Commonwealth or any political gubdivision thersof.

SECTION 9. Execution and Delivery of the
Series 1997A Bonda. The Board authorizes and directa the
Chairman of the Board, the Commonwealth Transportation
Conmigsioner and the Secretary of the Board te have the
Serias 1997A Bonda prepared and executed pursuant to the
Trust Agreement, to deliver them to cthe Truatee for
authentication, and to cvause the Series 1957A Bonds aso
executed and authentigated to be deliwered to or for the
account of the imitial purchagera of the Beriea 15574
Bonde upon payment of the purchase price to be
determined by the Chairman or hi=a deaignee. The approval
of the Chairman or his deeignee of the detalla of the
Seriea 1997h Bonds shall be evidenced conglusively by
the execution and delivery of the Beries 1937A Bonda.

BECTION 10. Executlon of Financing Documents.
The Board authcrizee and directe the Chalrman or his
designee to execute the Pinancing Documents in
substantially the forms preeented to this meeting, which
are approved, with such completicona, omigsione,
insertions and changes as may be approved by the
Chairman or his designee, the executlon by the Chairman
or his designee to conatitute conclusive evidence of the
approval of any such completions. omissgiona ineerticna
and changea.
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SEECTICN 11. Authorization of Further Action.
The Board authorizes and directe its officera and the
employera of the Virginia Department of Transportation
to execute and deliver all certificatea, inatruments and
documents and to take all such Further action as theay
may coneider necessary or desirable in connection with
the issuance and fale of the Series 1997A Bonds,
including {a} execution and delivery of a certificate
getting forth the expected use and investment of the
proceeds of the Seriee 1597A Bondas to show that such
expected use and investment will not viclate the
provigions of Section 148 of the Intermal Revenue Code
of 1986, a8 amended, and regulaticns thereunder,
applicable to "arbitrage bonds®, and (b) providing for
the rabate of any "arbhitrage rebate amounta" earned on
inveatment of proceeds of the Seriea 1997A Bonde Lo the
United Btakea,

SECTION 12. Effective Date. Thia RFesolution
shall ke pgffective immediately.

Motion carried.

*hh
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THIS MASTER AGREEMENT OF TRUST dated as of June 13, 1997, between
the COMMONWEALTH TRANSPORTATION BOARD (the "Board"} and CRESTAR
BANK, as Trustes, a banking corporation organized under the laws of the Commonweaith of
Vitginia and having its principal place of business in the City of Richmond, Virginia (in such
capacity, together with any successor in such capacity, herein called the "Trustee™);

WITNESSETHN:

WHEREAS, pursuant to the State Reverme Bond Act, Section 33.1-267 of seg.,
of the Code of Virginia, 1950 (the " Virginia Cods™), the Board has the power to issue révenue
bonds to fmance the cost of projects anthorized by the Geperal Astembly of Virginia (the
"Gemeral Assembly"}, and issiance costs and related expenses; and

WHEREAS, pursuant to the (ak Grove Commector, City of Chesapeaks,
Commonwealth of Virpinia Transporation Program Revenue Bond Act of 1994, Chapters 233
and &52 of the Acts of Assembly of 1994 ("Chapter 233" and "Chapter 662", respectively), the
Bozrd is auwthorized 1 issue pursuant to the State Revenue Bond Act reverme bonds of che
Commomwealth of Virginia to be desipnated "Commonwealth of Virginia Transportation
Program Revense Bonds® (the "Bonds"), in an aggregate principal amount not exceeding
£32,500,000, plus an amount for issuance costs, capitalioed interest, reserve fonds and other
financing expenses (including, without limitation, original issue discount}, to finznce the costs
of the pmject known 25 the Oak Grove Conpector in the City of Chesapeake, Virgimia (the
*City™), consisting of a four-lane divided highway connecting Dominion Boulevard (Route 104)
and the Great Bridge Bypass (Route 168) and as established in Article § (Section 33,1-267 ef
feq.) of Chapter 3 of Title 33.1 of the Virginia Code, consisting of eovironmeatal and
engineering studies, rights-of-way acquisition, improvements 1o all modes of transportation,
construction and related improvements (the "Project™), the cost of which may inciude the
payment of intepest on the Bonds for 8 period during construction and oot exceeding ope year
after completion of the Project; and

WHEREAS, Section 11 of each of Chapter 233 and Chayter 662 provides that the
Boanl, prior to the suance of the Boards, shall establich a sinking fund for the payment of the
Bomds to the credit of which there shall be deposited such amounts as are required to pay debt
service on the Bonds doe and payable first from (i) any revenues received from any Set-aside
Fund established pursuant to Section 58.1-816.1 of the Virginia Code; {if) to the extent required,
revenmues received pursuant to a conirzct with the City or any altermats mechantam for geosration
of local reveanss for specific funding of the Project satisfactory 1o the Board; (iii) to the extemt
required, funds appropriated and allocated, pursvant to dthe highway allocation formula as
provided by law, to the City, being the city in which the Project being financed is located; (iv)
to the extent required, Jegally available revenoes of the Transportarfion Trust Fund; and (v) such
cther funds which may be appropriar=d by the General Aszembly; and

WHEREAS, Section 58.1-816.1 of the Virginia Code provides for the creation
in the Department of the Treasury of a special nonreverting fund which shall be a part of the
Transportation Truxt Fund and which shall be known as the Transportation [mprovement
Program Set-aside Fund (the "Set-aside Fund"), coosisting of transfers pursuant to Section 58. 1-
816 of the Virginia Code of annual collections of the State recordation Laxes aftributable to any
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bocal jurisdiction which adopts an ordinance te dedicate and use its share of State recordation
tax distribotions for transportation purposes, subject to the provisa that the election of any local
Jurisdiction to participate in the Set-aside Fund shall be revocable by the passage of an ordinance
to that effect, and subject w0 the further provise that, if debt has been issued or other obligations
incurred on the local jurisdiction’s behalf, the slection to partdcipate shall be Imrevocable so long
as such bomds, or other obligations, are outstanding; and

WHEREAS, on March 2K, 1995, the Council of the City adopted an ordinance
(the "Ordinance™) providing for the dedication to the Set-aside Fund pursnant 1o Section 58.1-
B16.1 of the Virginia Code of the City's quarterly distributions of State recordation mxes
wransferred pursuant to Section 58.1-816 of the Virginia Code, for the parpose of paying the
costs of any Transportation Improvement Project in which the City elects 1o participate; and

WHEREAS, the Board and the City bave entered into an Agreememt for
Supplamental Payments for Debt Service and Use of Bond Proceeds, dated as of
1597 {the "Supplemental Payments Agreement ™), providing that, it having been determined that
mcCEysmmﬂmcSmummmnmmdﬂmmdbythccnyCumFummtmﬂ:
Ordirance 1o pay the principal of and premium, if apy, and interest on the Bonds (also referred
to as "Debt Service™) for the Project will oot be sufficient o cover the projecied anmual deltw
service on the Bands, in accondance with Section 33.1-269(4b) of the Virginia Code, the City
will allocale, on an annual basis, subject to appropoation, cértain kocal revenuss O pay an
amount equal to the annual Debt Service on the Bonds, less the City's share of Statz recordation

taxes that have been previously dedicated therefor to the Set-aside Fund and are available for
such purpose; and

WHEEEAS, the Board has entered into the Supplemenial Payments Agreement
for the purpose of satisfying the requirements of clause {ii) of Section 11 of each of Chapter 233
and Chapter 662, clause (ii) of Section 33.1-269(4b) of the Virginia Code and clause {ii) of
Section 33.1-277.E of the Virginia Code; and

WHEREAS, the Boand desires ¢o issue its Commonwealth of Wirginia
Transpomation Program Fevenue Bonds to pay costs related to the Projecty;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and pgreements hersinafter contained, the parties hereto agree as follows:
ARTICLE I

DEFINITIONS AND RULES OF CONSTREUCTION

Section 101, Definitops. The following words as wsed in this Agreement shall
bave the following meanings unless a different meaning clearly appears from the context:

*Aseount” shall mean all accounts established in Funds umder this Apreement.

.
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"Accreied Value® far Bonds of any Saries shall have the meaning set forth in the
Supolemental Trust Agreement authorizing the issuance of such Series.

" Asrepment"shall mean this Master Agreement of Trust, dated as of June 15,
1997, by and between the Board and the Trustee, and all amendments and supplemeats bereto.

b Authorized Representative of the Board" shall mean such perscn of persons
as may be designated to act on behalf of tha Board by centificate signed by the Chatnman and
filed with the Tnustec.

" Authorized Representative of the City" shall mean such person or petsoms as
may be designated to act on behalf of the City by certificate signed by the City Manager of the
City and filed with the Trustee.

"Board” shall mean the Commonwealth Transportation Board.

"Board Statute" shall mean Virginia Code Sections 33.1-1 &7 seg. establishing
the Board and providing for its power and duties.

"Bond Anticipation Notes™ shall mean any notes issued in anticipation of the
issuance of Bonds under Article III.

"Bond Counsel” shall mean an attorney or finm of attorneys nationally recognized
on the subject of municipat bonds and reasonably acceptable to the Trustee and the Board.

"Band Fund® shall mean the Fund established in S=ction 801. The Bond Fund
shall comstinute the ginking fund for the payment of the Bonds recquired to be established prior
t0 the issuance of the Bonds by Section 11 of each of Chapter 223 and Chapter 662 to the credit
of which there shall be deposited such amounts as are required to pay debt sérvice: on the Bonds
from the sources of payment set forth in clauses {1) through {v) of Section 11 of each of Chapter
233 and Chapeer 662. -

*RBomds" shall mean any Commonwealth of Virginia Transpormtion Program
Revenue Bonds issued from time to time pursnant to Article IT and, pending the issuance of
such Bonds, any Bond Anticipation Notes issued in anticipation thereof.

"Chairman" shall mean the Chairman of the Board.

"City" shall mean the City of Chesapeake, Virginia.

*Code” shall mean the Inernal Reverue Code of 1986, as amended, including

applicable regulations, rulings and mvenue procednres promulgated therennder or under the
Internal Revenpe Code of 1954, as amended.
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"Commissioner” shall mean the Commonwealth Transportation Commissioner,
who is als0 the Vice Chairman of the Board.

"Cammonwealth" shall mean the Commonwealth of Virginia.
"Completion Certificate” shall bave the meaning set forth in Section 504.

"Compovnding Rate" for Bonds of any Series shall have the meaning set forth
in the Supplemental Trust Agreement authorizing the issuance of such Series.

"Construction Fund" shall mean the Construction Fund established in Sectiom
501.

"Cost” or "Cost of the Project” shall mean costs of the Project as set forth in
Section 502.

"Connsel” shall mean the Amomey General of Virginia, his assistants ar such
other arorney or firm of attorneys accepiable to the Trustee, mcluding without limitation Bond
Counset, duly admitted to practice law before the highest court of any state of the Unived Smtes
of America, none of whom shall be a full-time employee, member, direcior, officer or partner
of the Trusiee.

*Event of Default" shali ovean any of the events enumerated in Section 901,

“Fiscal Year" shail mzan the twelve-month period beginning on July 1 of one
year and ending on June 30 of the following year. or such other fiscal year of twelve months
as may be determined by the Commonwealth for the Board.

"Fund” shaﬂmunmeCnnmmmFmd,thuBnndFuudandauymhﬁfuud
established under this Agreement,

"Goneral Assembly® shall mean the General Assembly of the Commenwealih,

"Government Certificates™ shall mcan ecatificates represeating proportionate
ownecship of Government Obligations, which Government Obligations are beld by a bank or
trust company reasonably acceptable to the Trustee. Such bank or trust company bolding
Governmemnt Oblipations shail be orpanized under the laws of the Umited Stawes of America or
any of its stars and shall hold such Government Obligatioms in the capacity of custodian of such
certificates.

"Government ODbligations® shall mean (a) bonds, potes and other obligations of
the United States of Amenica, (b) secunities unconditionally goaranteed as to the timely payment
of principal and interest by the United States of America, or (&) bonds, notes and other
abligations of any agency of the United States of America uvnconditicually guarantced as to the
timely payment of principal and imterest by the United States of America. Govemnment
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Obligations may be beld directly by the Trustes, or in the form of securities of any open-end
or closed-end management type investment company or investment trust registered under the
Investment Company Act of 1940; provided that the portfolio of such investrment company or
invesiment trust iz Emited to Government Obligations.

"Holders" shall mean the registered owners of Bonds.

"Master Trust Agreement” shall mean this Mastar Agreement of Trust, dated
as of June 15, 1997, by and between the Board and the Trustee.

"Opinion of Counsel" shall mean a written opmion of 4oy Counsel in form and
wibstance acceptabls 10 the Trusice.

“Outstanding” sball mean, at any date, the aggregate of all Bonds authorized,
issued, authenticated and delivered under this Agreement, axcept:

(1) Bonds cancelled or surmendered w the Paymg Agent for cancellation;
(by Boods deemed to have been paid as provided in Section 632; and

{¢) Bonds in lien of ar in substinition for which other Bonds bave been
authenticated and delivered pursuant to this Agreement unless proof satisfactory to the Paying
Agent is presented that any such Bond is held by a bone fide Holder,

In determining whether Holders of a requisite aggregaie principal amount of the
Outstancing Bonds bkave concurred in any request, demand, authorization, direction, ootice,
consent or waiver under this Agreement, wards referring v or connoting “principal of” or
"principal amoumt of" Outstanding Bonds shall be deemed adso to be refersaces to, 10 connote
and to include the Accreted Valoe of Bonds of any Scries a3 of the immediately precedimg
Compounding Date of such Bonds. Bonds which ane owned by the Board shall be disrepanded
and deemed nek to be Ouitstandmg for the purpase of any such detsrmination; previded, Aowerer,
that for the purpese of determining whether fhe: Trustae shall be protected in relying upon any
such request, demand, authortzation, direction, notice, conseat or waiver, only Bonds which the
Trustee kmows to be so owned shall be so disregardad, At the time of any such determtmation,
the Board shall furnish the Trusiee a cernificate of an Authorized Representative of the Board
describing all Bonds subject to such exclusion.

In addition, solely for the purpose of Section ¥)3, no Bonds shall be decmed
Quistanding for any time for which a bank or trust company holds in escrow for the benefie of
the Holdars (1) cash, or (Z) noncallable Government Obligations or noacallable Government
Cenificates, the principal of andd interest on which will be sufficient 10 pay the installments of
pringipal and premium, if any, of and interest on such Bonds, as the same become due or subject
o redemption.
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"Paying Agent" shall mean any paying agent for any Series of Bonds, or its
successors or assigns, appoirted pursuant to the provisions of any Supplemenmtsl Trust
Agreement. Unless otherwise provided in a Supplemental Trust Agreement, the Trusiee shall
be the Paying Agent.

"Payment Agreement” shall mean the Payment Agreement, dated as of June 15,
1997, by and among the Board, the Treasury Board of the Commonwealth and the Secretary of
Finance of the Commmonwealth providing for the request for apprepriation of funds from the
General Assembly and payments of such funds 10 the Trustes for pryment of debx service on the
Honds.

"Payment Date” shall mean the date that is five days prior to any principal or
intersst payment date on the Bonds.

"Porson” shall mean an indjvidual, a corporation, a parmarship, a general partner
of a partnership, an association, a joint siock company, a trust, any unincerporated organization,
or a governmemal unit or its political subdivision, including without limitation the Board.

*Pryject” shall mean the project known as the Oak Grove Connector in the City
af Chesapeake, consisting of a fourlane divided highway connecting Dominion Boulevand
(Route 104) and the Grea: Bridge Bypass (Route (1568) and as established in Article § (Section
33.1-267 er seq.) of Chepter 3 of Title 33.1 of the Virginia Code, consisting of environmental
and engineering studies, rights-of-way acquisition, improvements to all modes of tansportation,
gonstruction end related improvements, the cost of which may include the payment of interest
o ihe Bonds for a period during conmstruction and nct exceeding one year after compledon of
such project.

"Rating Azency” or "Rating Agencles” shall mean the rating agency or rating
agencies which have outstanding ratings on the Bonds from fime 1o time.

"Rehate Amonnt" shall have the meaning set forth in any Supplemental Trust
Agresment.

"Revenues” shall mean the revenues, receipis and funds which are appropriated
by the General Assembly from time to time for payment of Bonds, or allocated by the Board for
such purpos: from the revenues, veseipts and fiunds appropriated to it by the General Asssmbly,
first from (i) the State recordation taxes disiributable to the City pursvant to Section 58.1-816
of the Virpinia Cods which shall have been transferred to the Set-aside Fund pursuant o Section
58.1-816.1 of the Virginia Code and held in the Set-aside Fund for the account of the City; (ii)
ip the extent required, revenues cecsived prrsuant to the Supplemental Payments Agreement wikh
the City; (iii) to the extent required, funds appropriated and alfocated, pursuant to the highway
allocation formula as provided by iaw, to the City, beinp the city in which the.Project being
financed is located; (iv) to the extent required, legally avaitabje revenues of the Transpomation
Trust Fund; and {v) such other funds which may be appropriated by the General Assembly.
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1Secretary” shall mean the Secretary of the Board.

"Saries” or "Series of Bonds" shall mean a separate series of Bonds issued under
thiz Agresment purswant to a Supplemental Trust Agreement.

1Set-aside Fund" shall mean the Set-aside Furxd, a special nonreverting fund
within the Transportation Trust Fund, established by Section 58.1-816.1 of the Virginia Code.

"State Trexcurer” shall mean the Treasurer of the Commonwealth.

"Supplemental Paymeots Agrecment” shall meah the Agreemert for
Supplecmental Payments for Debt Service and Use of Bond Proceeds, dated as of
__, 1997, by and between the Board and the City.

"Supplamental Trust Apreement” shall mean any agresment supplementing or
amending this Agreement which is duly executed and deliversd in accordance with the provisions
of this Master Trust Agrsement.

"Tesmn Bonds" shall mean any Bonds stated to mamure on a specified date and
required fo be redesmed in part prior to maturity according to a ginking fund schedule,

"Transportationn Trust Fond" shall mean the Transportation Trust Fund
established by Section 33.1-23.03:1 of the Virginia Code,

"Treasury” shall mean the Commonweahth of Virginia Department of the
Treasury.

"Treasury Board® shall mean the Treasury Board of the Commonwealth.

"Trostee" skall mean Crestar Bank, Richmond, Virginia, a banking corporation
organized under the laws of the Commonwealth of Virginia, or its successors or assigns under
this Agreament.

"Yirginia Code" shall mean the Code of Virginia of 1930, as amended.

Section 102. Raules of Construction. Unless the comtext clearly indicates to the
contrary, the foliowing nules shali apply to the construction of this Agresment:

(a) Words importing the singular number shall include the plural number and
vice versa,

b}  Wonds 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.
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(<) Unless ptherwise indicated, all refersnces hercin to particular Articles or
Sactions are references to Articles or Sections of this Agreement.

(d) The haadings and Table of Contents herein are solely for convenience of
reference and shall oot constitute a part of this Agreement nor shall they affect its meanings,
construction or effect,

(e} Al references herzin to the payment of Bonds are references to payment
-of principal of and preémium, if any, and oterest on Bonds.

ARTICLE X

EXECUTION, AUTHENTICATEON, REGISTRATION
AND FORM OF BONDS

Sextion 201. Fewm gnd Detaiis of Bonds. The forms, details and terme of sach
Series of Bomds and such ather matters as the Board may desm appropnate shall be set forth in
the Supplemental Trust Agreement authotizing such Series of Bonds. The principal of and
premium, if any, and interest on each Series of Bonds shall be payable at such place or places
and in such manner as set forth in the Supplemental Trust Agreement authorizing such Series
of Bomdds. The principal of and premium, if any, and interest oa the Bonds shall be payable in
lawful money of the United States of America.

Sectiom 202. Execution of Bonde. Unless otherwize provided in the applicable
Supplemental Trust Agreement, the Bonds shall be signed by the manval or facsimile signature
of the Chabrman and the Commissioner, the Board’s seal shall be affixed thereto or a facgimile
thereof prnted thereon and attestad by the manual or facsintile signatmee of the Sscretary. In
case any officer whose signaire or a facsimile of whose signatare shall appear oa any Bond
shall cease to be such officer before the delivery of such Bond, such signature or such facsimile
shall neverthelass be valkd and sufficient for all purposes the same as if he had remained in
office until such detivery. Any Bond may bear the facsimile signature of or may be signed by
such persoms as, at the acoual time of the execution thereof, shall be the proper officers to sign
such Bond although at the date of such Bond such persons may oot have been such officars.

Sectinn 203. Authentication of Bonde. Thalsss otherwise provided in the
applicable Supplementai Trust Agreement, the Bonds shall bear a certificate of autbentication,
substamtially in the form set forth in the Supplemental Trust Agreement autherizing such Series
of Bonds. No Bood shall be valid until the Paying Agent shall have duly executzd the comificate
of authentication and insered the date of awthentication thereon. The Paying Agent shall
authenticate each Bond with the sipnature of an authorized officer or employes, but it shall not
be necessary for the tame person o authenticate all of the Bonds or all of the Borxis of any
Series. Only such authenticated Bonds shall be entitled to any right or benefit under this
Agreement, and such certificate on any Bond issued hereunder shall be conclusive evideace that
the Borkl has been duly issued and is secured by the provisioms hereof.
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Unless otherwise pmiﬂa& in the apphnahle Supplmwnta] Trust Agramnem, tim Paymg Agem
shall maintain registration books for the registration and exchange of Bonds. Upor surrender of
any Bond at the principal corporate trust office of the Paying Agent, together with an assigrment
duly executed by the Holder or his duly authorized attorey or legal representative in such form
ns shadl be satisfactory to the Paying Agent, such Bond may be exchanged for an equal ageregate
principal amount of Bonis, in authorized denominations, of the same series, form and maturicy,
bearing interest at the seme rate as the Bond surrenddered, and registered in the mame or oames
as requested by the then Holder thereof ar his duly autborized attorney or legal representative.
‘The Beard shall execure and the Paying Agent shall authenticate any Borkls nacessary to provide
for exchange of Bonds pursuant to this Section.

The Paying Agernr shall treat the Haolder as the persan exclusively entitled to
payment of principal, premium, if any, and unerest and the exercise of all other righes and
powers of the Holder, cxcept that intercst payments shall be made to the Person shown as
Holder on the date preceding each imterest payment cdae as ostablished in the applicabls
Supplemental Trust Agreement for each Series of Bonds.

Section 203. Charges for Exchange of Bonds. Any exchange of Bonds shall be
at the expense of the Board, except that the Paying Agent may charge the Person requesting such
cxchanpe the amount of any tax or cther governmental charge required to be paid with respect
thereto.

Sectiom 206. Temporary Bond:. Prior to the prepararion of Bonds in definitive
form the Board may issue remporary Bonds in such demominations as the Board may dewrmine,

but otherwise in subsgantially the form set forth in the applicable Supplemental Trust Agraemen,
with appropriate variations, omissions and insertions. The Board shall promptly prepars,
execute and deliver to the Paying Apent before the first interest payment date Bonds in definitive
fonm and thereupon, vpon surrender of Bonds in iemporary form, the Paying Agent shall
authenticate and deliver in exchangs therefor Bonds in defimitive form of the same maturity
baving an equal aggregate principal amount. Until exchanged for Boads in definitive form,
Boads in temporary form shall be entitled to the Lien and benefit of this Agreemeam.

Section 207. Mutilated, Lot or Dextroyed Bonds. If any Bond has been
mutilated, lost or destroyed, the Board shall cause 1o be executed, amd the Paying Agst shall
authenrticate and deliver, a new Bend of like date, number and tenor in exchange and substitution
for, and upon cancellation of, such mutilated Bond or in lieu of and in substitution for such lost
or destroyed Bond; provided, however, that the Hoard and the Paying Agent shall 5o executs and
deliver only if the Hokler has paid the masonable expenses amd charpes of the Board and the
Paying Agent b comnection therswith and, in the case of a lost or destroyed Bond, {a) has filed
with the Paying Agent evidence satisfactory to them that such Bond was bost or destroyed, and
of his owmership thereof, and (b) has fumished to the Paying Agsnt indemnity satisfactory 1o
them. Ifany such Baod has matured, instead of issuing a new Bond the Paying Agent may pay
the same without surrender thersof.
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. i iSpoe Bonds. Al Bonds that have been
surrendered for cransfer or r.xcha,ngu purmant m- Soeuun 204, paid (whether at maturity, by
ginking fumd redempiion, acceleration, call for redemption or ctherwise), purchased pursuamt ko
Section 602, or delivered to the Paying Agent by the Board for cancellation shall not be
reissued, and the Paying Agent shall, unless otherwise direcoed by the Board, cremate, shrad or
otherwise dispose of such Bonds. The Paying Agemt shall deliver to the Boand a certificate of
any such cremation, shredding or other disposition. The certificate shall set forth the issue,
series, number and mamrity date and such other iditionai facts as may be necessary to ideotify
such Bond, Every such cemificate shall be in such form as may be prescribed by the Auditor
of Public Accounts of the Commonwealth of ¥Virginia.

Bection 209. Mon-Presentment of Bopds. {a} if any Bond is oot pressntad for
peyment when the principal thereof becomes due (whether at matrity, upon acceleration or cail
for redemption or otherwise), all linbility of the Board t the Holder thereof for the payment of
such Bopnd shall be completely discharged i funds sufficient 1o pay sach Bood and the interest
duse therecn shall be beld by the Trustee for the benefit of such Holder, and thereupon it shall
be the duty of the Trustes to bold such funds subject 10 subsection (k) below, without liabitity
for interest thereon, for the benefit of such Holder, who shall themeafter be restricted exclusively
to such funds for any claim of whatever pature on his pani nnder this Agrecment or on, or with
respect to, such Bond.

(b)  Notwithsianding any provision of this Agreement to the contrary, moneys
heid by the Trustee for the payment of principal of or premivm, if any, or mterest on the Bonds
of any Series left unclaimed for five years after the date of final payment of the Bonds of such
Series shall be disposad of by the Trustea in accordance with Section 55-210.12 of the Virginia
Code or any successor provision of law. The Helders of such Bonds shall theyexfier be antitied
to lock only to their remedies under Tithe 55, Chapter 11.1 of the Virginia Code, or succegsor
provision, and alf Liability of the Board and the Trustee with respect to such mooeys shall cease.

ARTICLE IL
ISSUANCE OF BONDS

Section 301, Purposes of Bonds Bonds may be issued (a) 10 pay Coste of all or
any portion of the Project, (b} to refund any Bonds, and (c) for a combimation of such purposes.

Section 302. Papty of Bands. All Bonds shall in gll respects be equally secured
hersunder as o paymeitt from Reveoues withowmt preference, pricrity or distinction on account
of the actual time or times of the authentication and delivery or matrity thereof, so thar all
Bonds at any time Quisanding hereunder shall have the same right, ben and preference under
snd by virtug of this Agrecment with like effect as if they had all been issued and authenticated
sinuitaneouslty. Nothing berein shall be constrzed, however, as (3) requiring that any Bonds
bear interest at the same rafe as any other Bonds, have the same principal ar intercst payment
dates as any other Bonds, have the same mamrity, or be subject to mandatory or optional
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redemption prior to maturity on the same basis as any other Bonds, (b} prohibiting the Board
from entering into financial arrangements designed to assure that funds will be available for the
payment of certain Bonds at their maturity or eariier redemption, or {¢) prohibiting the Board
from pledging funds or 2ssets of the Board other than those piedped hagsin for tie benefit of less
than all of the Critstanding Bomds.

Section 303. Comditions of Essuing Ponds. Before the issuance and authentication
of any Series of Bonds, the Baard shall deliver or cause to be delivered o the Trustee;

{(a) Solely in the case of the initial Series of Bomds issued under this
Agreement:

(1) An origioal executsd countsspart of this Master Trust Agresment, the
Payment Agreement and the Supplemental Payments Agreement;

{2) A centified copy of a resolwtion of the Board authorizing the execution and
delivery of this Master Trust Agreement; and

()  An Opinica or Opinions of Counsel, subject only to customary cxceptions
and qualifications, substantially to the effect that this Master Trust Agreement has been
doly authorized, executed and delivered by the Board.

{b)  Ancriginal execuled coumarpart of a Supplemental Trust Agreement which
(1) shell include provisions: (A) authorizing the issuance, fixing the principal amount and
setting forth the details of such Bonds, including the interest rate or rates and the manner in
which the Bonds are o bear interest, the principal and interest payment diizs of the Bonds, the
purposes for which such Bonds are being issued, the date and the manner of numbering such
Bands, the secies designation, the depominations, the mamrity dates and principal maturities, the
principal amovnts required to be redesmed pursuant to any mandatory redemption provisions or
the manner for determining such principal amounts, and any provisions for optional redemptica
before matarity; and (B) for the application of the proceeds of such Bonds; and (2) may include:
(&) prervisions for credit facilities and for reserve and other fomds and accoeots to be established
with respect 1o such Bonds; (B) provigions necessary or expedient for the issuance of Bonds
bemring interest At a variable rate pr other manner of bearing interest, including without
lunitation remarkating provisions, Houidicy facility provisions and provisions for establishing the
varighle mte and converting to a fixed rate; (C) provisions for enlering into interest rate swaps,
guaragtees or other arrangements to limit interest mate risks; and (IY) such other provisions as
the Beard may deein appropriate.

(ch A certifisd copy of a resotution ar resclutions of the Board authorizing the
execution and delivery of the Supplemental Trust Agreement and the isesance, awand, execution
and detivery of such Bonds and, in the case of a Scries of Bonds issued to refund Bonds, calling
for redemptiom or payment of the Bonds to he refunded, fixing any redemption date and
authorizing any required notice of redemption in accordance with the provisions of this
Apresment.
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(dy A certificate of the Beard, siponed by the Chairman oy the Commissioner
anyl dated the date of such issuance, (o the effect that:

f1)  Either (A) upon and immediately following such issuance, no Event of
Default has occurred which has not been cured or waived, and no event or condition
exists which, with the giving of notice or lapse of time or both, would become an Event
of Default, or (B} if any such event or conditipn is bappening or existing, specifying such
event or condition, stating that the Board will act with due diligence to correct such event
or condition after the izswance of such Bonds and describing in detail reasonsbly
accepiable to the Trustee the actipns 13 be taken by the Board toward such sorrection;

{2 All of the approvals, limimtions, conditions and provisions precedent to
the issuance of such Serigs of Bonds have been ohtained, observed, met and satisfied;
and

{3) Inths case of a Seres of Bonds issued to refund Bonds, the pmicesds of
such Series of Bonds, together with any other available funds and eamings on any
invesment of such proceeds or funds, will be sufficient 1o pay cither (A) the principal
of and the premium, if any, on the Bonds to be refunded, the interest which will accrue
oo such Bonds to the respective redemption or maturity dates and the expensas incident
to such refunding, or (B} the principal of and interest on such Series of Eonds to a date
certain, at which time such proceeds, fuads and earainge will be sufficient to pay the
principal of and the premium, if any, ém the Bonds to be refunded, the imerest which
will accnee om such Boods to the respective redemption or maturity dates and the
expenses incidem to such refinding.

{)  An Opinion or Opinions of Counsel, subject only 1o customary exXceptions
and qualifications, substantially to the effect that ihe Supplemental Trust Agreement for such
Sesizs of Bonds has been duly authorized, executed and delivered by the Board and complies in
all respects with the requirements of this Agreement.

()  An opinion of Bend Counsel, subject only to customary exceptions and
gualifications, that the issuamce of such Bonds has been duly authorized, that such Bonds ame
valid and bhinding obligations of the Boand and that the intensst on such Bonds is excludabls from
gross income for purposes of federal income taxation or, if such interest is not excludable, that
the issuance amnd the intendsd use of the proceeds of soch Boads will have no adverse effeact om
the tax-exempt status of the intersst on any other Bonds the imerest on which was excludable
from grost income when issued.

(g) If such Bonds ame issued to refond any of the Bonds, the following:

(1)  Evidence that the Board has made provision as required by this Agreement
for the payment or redemption of all Bonds to be refunded; and
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(2} A written deterznination by an inkispendent vesification agent or certified
public accountant acceptable to the Trustes that the proceeds (excluding acerucd interest)
of such Bonds, together with any other moneys deposited with a bark or trust company
acting as escrow agent for such purpose and the investment income to be sarned on funds
held for the payment or redempticn of Bonds, will be sufficient o pay sither (A) the
principal of and the premium, if any, onr the Bonds to be refunded and ehe interest which
will acce on such Bonds co the respective rademption or msturity dates, or (B) the
principal of and intersst on the refunding Bonds t© a dare certain, #t which tima such
proceeds, fumds and eamings will be sufficiant to pay the principal of and the premium,
if any, on the Bonds to be refunded aad the interest which will acerue on such Bounds to
e respective redermption or maberity Jdetes.

(M) If required by the Virginia Code, a centified copy of a resplution of the
Treasury Board approving the sale of the Bonds.

(i} A request and avthorization of the Board, signed by the Chainman or the
Comrnissioner, © the Trustes o authenticate and deliver such Bonds as directed in the request
ipon payment to the Trustee for the account of the Board of the amouni specified in the request,

Except for the requirements of subsections {d){1) and (d)(2) of this Section 303
{which may be waived by the purchaser of such Bonds by an instrument or comcurrent
instunnents in writing signed by such purchaser), oone of the requirements in this Section 303
may be waived without the consent of the Holders of a2 majority ir aggregate principal amount
of the Bonds then Outsmnding.

Section 304. Use of Proceeds of Bonds for Project. The proceeds of Bonds issued
for the purpose described in Section 301(x) shall be paid to the State Treasucer, deliversd by the
Srate Treasurer to the Trustes and deposited by the Trostee simultanscusly with the delivery of
such Bonds as follows:

(m)  If so pravided by the applicable Supplemental Trust Agreement, in the
Interest Account in the Bond Fund an amount to be used ta pay the mterest on such Bonds which
has accued from their dated date to their date of delivery;

()  If so provided by the applicable Supplemental Trust Agreement, in the
Capimlized inerest Account in the Bond Fund an amount 10 be used o pay all or any porvion
of interest on such Bonds (1) which will accrue from their date of delivery to any date o0 or
before the estimated date of completion of the portion of the Project financad with the proceeds
of such Bonds, and {2} for a period not exceeding one year after the dase of completion of such
portion of the Project; and

{c)  Inthe¢ Construction Fund the balance of such procesds for the purpese of
paying the Cost of such portion of the Project, incinding without limitation issnance expenses.
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; i ing. {a) The proceeds of
Bonds issued for the puxpnse dcscnbod in Smnuu Eﬂll;'b} shaIl he: pani fo the State Treasurer,
delivered by the State Treasurer to the Trustes and deposited by the Trustee simuhanecusly with
the delivery of such Bonds as follows:

{1) In a special account an amount specified in 2 centificate of the Board,
signed by the Chairman or the Commissioner, to be used for the payment of expenses
incident tov such refunding;

{2)  If so provided by the applicable Supplemental Trust Agreement, in the
Interest Account in the Bond Fund an amount o be used 10 pay the infergst on such
Bonds which has accrued from their dated date to their date of delivery; and

(3)  In an escrow account held by a bank or trust company acting as escrow
apgent, mesting the qualifications set forth in the third paragraph of Section 1010 for a
SUCCessOT trustes, either {A) an amount which, together with any other moneys on deposit
in such eserow account and the investment income to be =arped therson, will be
sufficient to pay the principal of and premium, if any, and interest on Bomds to be
refunded, to be used for the sole puepose of paying such principal, preovinim and interest,
or (B) an amoont which, together with any other moneys on deposit in such escrow
account and the iovestinent income to be earned thereon, will be mfficient to pay the
principal of and premium, if any, and imerest oo such refunding Bonds, as the sme
become due, o a date certain, at which ime such proceads, funds and eamings will be
sufficient to pay principal of and premium, if any, and imerest on the Bonds to be
refunded, all as set forth in the applicable Supplemental Trust Agreement.

{8) Mopeys held by a bank or frust company acting as escrow agent as set
forth in subsecrion (a)(3) of this Section shall be, as nearly as may be practicable, invested and
reinvested by the escrow agent in investments authorized ander Sections 702(a) and 7)2(b),
which shall matume or be subject t0 redemption at the option of the holder thereof not later than
the respective dates on which such moneys will be required for the payment or redemption of
such Bonds. Any balance in the accounts set forth in subsections (a}(1) and (3) of this Section
305 mmaining afier the paymem of expenses and the paymenat or refunding of Bonds shall be
deposited in the Intetest Acconnt in the Bond Fund.

Agreement. Thc-Bnudsuf:nySmus mjrbembfactmmhmnpmna]ornmdm
redemption, or both, prior to maturity on such dates and under such comditions as may be
provided in the Supplemental Trust Agreement authorizing the issuance of such Bonds. The
Bonds of amy Series to be called for redemption shall be selected as provided in the applicable
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Supplemental Trust Agreement. The Paying Agent shall reat ¢ach Bond of a denomination
greater than the minimum denomimtion autherized in the applicable Supplemental Trust
Agreesment as representing the aumber of separate Bords of such minimum denomination as ¢an
be: obtainesd by dividing the Bond's actual principal amount by such minimom denomination.

Section 402. Notice of Redemption. Bxcept as otherwise provided in the
applicable Supplememal Trust Agreement, the Paying Agent, upon being satisfied ar to the
payment of its axpenses, shail send wotice of the call for redemption, identifying the Boads or
portions thereof to be redeemed, (1) by first class meil, postsge prapaid, oot less than 3 nor
mere than &0 days prior 1o the redemption date, to the Holder of each Bond 1o be redeemed at
his address as it appears on the registradon books kept by the Paying Agent, (b) by registered
of certifieq] mail, to all organizaticns known w0 the Trustee to be regisiered with the Securities
and Exchange Commission a5 securitics depasitories, and {c} to at deast oue information service
of pationa! recogmition which disseminars redemption information with respect 10 tax-exempt
secuntes. [o prepariog such notice, the Paying Agent shall ke into accouyut, to the extent
applicable, the prevailing tax-exempt securities indnstry standards and any regulatory statement
of any faderal or state administrative body having jurisdiction over the Board or the 1ax-sxempt
gecutities industry, ncluding without limitation Releage No. 34-23856 of the Securities and
Exchange Commission or any subsequent amending or supersading relzaze. Failure to give any
notice specified in {a), or any defect therein, shall not affect the validity of any proceedings for
the redemption of any Bond with respect w which no such failvre or defecy bas cccurred.
Failure to give amy notce specified in (B or (c) above, or any defec thersin, shall not affect
the validity of any proceedings for the redemption of any Bonds with respect to which the notice
specified in (2) above is comectly given.

On or before the date fixed for redemption, funds shall be deposited with the
Paying Agent to pay the principal of, premium, if any, and interest accruad to the redemption
daie: on the Bonds called for redemplion. Upon the happening of the conditions of this Section,
the Bonds or portions thereof thus calied for redemption shall cease 1o bear interest from and
after the redempeion date, shall no longer be entitled 00 the benefits provided by this Agreement
and shail not be deemed to be Outstanding under the provisions of this Agreement.

ARTICLE V
COUSTODY AND APFLICATION OF BOND PROCEEDS

Section 501. Copstruction Fund. There is heceby established the Commonwealth
Transportation Board Oak Grove Connector Project Construction Fund: to be held by the
Trustee. The Trustee shall deposit the proceeds from any Series of Bonds in the amount and
manner directed under the applicable Supplemental Trust Agreement.

Section 502. Cost of Project. The Cost of the Preject inchudes the cost of
construction, the cost of all lands, propertics, rights, easements and franchiscs scquired which
are deemed pecessary for such construction, the cost of all mackinery and equipmeant, faancing
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charges, interest on the Bonds prior to and during constuction and for one year afier completion
of construction, cost of raffic egtimates and of engineering data, engineering and legal expanges,
cost of plans, specifications and surveys, estimates of cost and of revenucs, adminisirative
eapense and such other expenses necessary or ncident to the financing of all or any partion of
the Project, the canstruction of all or any portion of the Project, the placing of all or any pertion
of the Project in operation, the condsmnation of property nécessary for such comstruction and
operation, and isseance costs, reserve funds and other financing cxpenses. Any obligation or
expense incurred in conmection with any of the foregoing items of Cost may be regarded as a
part of such Cost and reimbursed, to the extsar permitted by the Code, ta the Board out of the
proceeds of the Bomds issued to finance all or any portlon of the Project, including without
limitarion any such obligation or expense incurred prior (o the isspance of the Bonds. The
Trustes shall be entitled to assume that any Costs reimbursed to the Board from the procesds
of the Bonds are permited by the Code.

Section 503. Payments froon Copstyuction Fund. The Trustes shall use money
in the Construction Fund solely o pay Costs of the Project ns avidencad by mequisitions and
certificates as provided in this Section 503. As conditions precedent to aach disbarsement from
the Construction Fund, the Board or the City shall file or canse to be filed with the Trustee:

(@) A requisition, signed by an Authorized Represeatative of the Board or by
an Awthorized Represcotative of the City, stating the Accout from which the disburseroent is
to be made, the name of the Person ta whom the payment is to be made, the amount of the
payment and the purposs in reasonable detail for which the obligation to be paid was incurred.

(b)  Each such requisitioe shall certify, inter aliz, that:

{1)  Such requisition contains ne items representing payment on account of any
percentags entitded to be retained ai the date of the requisition;

(2)  The cbligation stated on the requisition bas been incurred by the Boand or
the City to pay Costs of the Project, each itzm is a proper charge against the
Construction Fund, and the obligation bas pot been the basis for a prior mquisition which
lras been paid; and

(%}) At the date of such requisition, po Event of Default bas occurned which
has not been cured or waived, and oo event or condition sxists of wiich the Board or the
City has kmowledges which, with motice or lapss of time or both, would constitute an
Event of Defanlt.
fc) A copy of an invoice or other appropriate evidence of the oblipation
described in the requisition required by subsection (a} of this Saction 503,
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A requisition may reprasent reimbursement to the Board or the City for Costs of
the Project initially paid by it or may represent payment ko the Board or the City of funds to be
paid 1 torn by it to third parties for Costs of the Project.

A copy of each requisition submitied by the City to the Trustes vnder this Section
503 shall be submitted by the City to an Asthorized Representative of the Board at the same time
as it is submitted © the Trustee. The Trustee shall pay any such requisition submited by the
City within a five (5) day period commencing on the date of the Trustee's receipt of such
requisition. The Virginia Deparment of Transportation ("VIXOT") shall have a thirty (30) day
period commencing oo the date of the receipt by an Autborized Rapresentarive of the Board of
any such requizition submiited by ihe City within which to review Such rexquisition aod the
invoice or invoices accompanying such requisition. If VDOT objects to any of the Costs
requisiioned for payment in such reguisition, it shall $0 advise an Authorired Representative of
the City of such objection within such thirty (30 day period. If the City and VDXOT are able
to agree 16 a resolution to VDOT's objaction, the next requisition submitted by the Cicy will
have adjustments 0 reflect such agreement. IF the City and VIXOT ane unshle 10 agree to a
resolution 0 VDOT's objestion, an Authorized Representative of the Boand will ngify the
Trustee of the amwount in dispute fwith a copy to an Anthorized Repregaatative of the Civy} and
the Trustes will retain an zroount equal 1o such disputed armount io the Construction Fund unidl
notified by an Authorized Representative of the Board and an Awthorized Representative of the
City as 10 the resplution of such dispure,

depmnmmeCnnmmmnFundmﬂmeuuhasmnmdthaComplmunCﬁuﬁcam,me
balance remaining in the Construction Fupd shall, at the option of the Board, be transferred to
an Account created in the Bond Fund to purchase or redeem Bonds feom the most necently
issned Serics of Bonds, in accordance with Section 602, or, if the Board shall cause to be
delivered to the Trustee an opinion of Bond Counse} that the exclusion from gross income of
intcrest on the Bonds for purposes of federal income taxarion will not be adversely affected, (a)
o purchase or redeem Boods from any Series of Boods, in accordance with Section 602, or (b)
1 pay scheduled installments of principal of or interest on Bonds. Completion Centificate shall
mean the certificare signed by an Awthorized Represemative of the Boand or an Authorized
Represemative of the City, siating that the portion of the Project which the Board or the City
intepds to be financed with Bond procesds has been substantially completed and stating whai
items of the Cost of the Project have not been paid and that moneys should be reserved in the
Construction Fund for the payment of such items.

ARTICLE VI
REVENUKES, FUNDS AND ACCOUNTS

Section 601, Creatiog of Bond Fund and Aceounts, There is hereby established
the Commonwealth Transportation Board Cak Grove Connector Project Bond Fimd, in which
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there are established an Interest Account, a Principal Account and a Sinking Fund Account, to
be Leid by the Tiustee.

Section 602. Operarop of Bond Fund, The Trustee shall deposit in the
appropriate Accoitnt in the Bond Fund the following:

fa) Al amounts transferred from the Coostruction Fund as required or
permitted by Saction 504

{0] All payments received by the Trustee under the Payment Agresment and
th: Supplemental Payments Agreement (excfuding any payments of the Trustes's fees and
expenses. which the Trustee may apply to such purposes, and the Rebare Amount); and

i)  All other amounts autherized by a Supplemental Trust Agreement to be
depesited in the Bond Fund.

The Trustes shall use the moneys in thas Band Fund to pay when due the principal
of and premium, if any, and interest on the Bonds then Quisanding as may be mors particulary
provided in the applicable Supplemental Trust Agreement and to redeem or purchase Bonds in
xecordance with the redemption provisions of the Bonds, this Aprecmemt and the applicable
Supplemental Trust Agreement.

The Trustes shall make each deposit of moneyr described in subsection (a) of this
Secton £02 in a separate spacial Account in the Bond Fund and shall sse such moneys at the
direction of the Board (1) to purchasa or redeem Bonds as providad in Section 504 at a price pot
exceading 100% of the principal amount gr, if applicable, the Accreted Valoe of the Bonds of
such Series w be redsemed or purchased (or, in the evemt the current redemption price
established vnder the applicable Supplemental Tmst Agrecment is higher, at a price oot
exceeding such redemption price} plus accrued inkerest to the date of such redemption in the
mranner provided m the applicable Supplemental Trust Agreentent, or (2) in such other manner
permitted vnder this Agresmenpt.

The Trustee shall provide for redemption of eny Tepm Bonds I eccordance with
the schedules set forth i the applicable Supplemenal Trust Agreement; provided, kowever, that
an ot bafore the 70th day aext preceding any such sinking fund paymant date, the Board may:

(A)  daliver to the Trustes for cancellation Termt Bonds required to be redsemed
¢m such sinking fund payment date in any aggregate principal anount desired; or

B) iestruct the Trustee to apply a credit against the Board's simking fund
redemption obligation for any such Tenm Bonids that previoosly have been redeemed (other than
throuph the operation of the sinking fund) and canceled by s Trustee but oot theretofore
applied as a credit against any sinking fund redemption obligacion.
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Upon the occurmmemce of any of the events described in subparagraphs (A} or {B) of this
paragraph, the Trastee shall credit against the sinking fund redsmption obligation on the sinking
fund payment date so indicated by the Board the amount of such Bonds so delivered or
previously redeemed. Within seven days of receipt of such Term Bonds or instructions to apply
as a credit, any amounts remaining in the Sinking Fund Account in excess of the amount
required o fulfi]] the remaining required sinking fund redemption obligation on the pext sinking
fund payment datz shall ke used to redesm Bomds.

In the event the amount on de=posit in the Interest Account on any interest payment
date shall exceed the amount required to pay interest on the Bonds on the néxt interest payment
date {after retaining any amounts deposited therein pursuant to Section 304{B)), the Trustce shall
{1) prior 10 delivery of the Completion Ceortificate, transfer snch excess to the Construction Fand;
or {ii) thereafter, retain any remainihg excess in the Interest Account or transfer any remaining
excess 1o the Principal Account or the Sinking Fund Account to be credited against subsequemt
required deposits thersto, if directed to do 50 by an Authorized Representative of the Board.

In the event the amount on deposit in the Principal Account pa any principal
payment date shall exceed the amount required on such date to pay Bonds at maturity, the
Trustes shall, (AA) prier o delivery of a8 Completion Centificate, transfer such excess o the
Construction Fund, and (BB) thereafter, retain such exces in the Principal Account or transfer
Such excess to the Interest Account or the Sinking Fund Account to be credited against
subsequent reqaired deposits thereto, if directed to do so by an Awthorized Representative of the
Ecard.

In the event the amount on deposit in the Sinking Fund Accoumnt on any sinking
fund payment dete shall exceed the amount cecuired on such date o redeem Term Bonds
pursuant to mandatory sinking fund requirements, cthe Trustee shall, (aaa) prior to delivery of
a Completion Certificate, transfer such excess 10 the Construction Fund, and (bbb) thercafier,
redain such excess in the Sinking Fund Account or cransfer such excess to the Interest Account
or the Principal Account to be credited against subssqueat required depoeits theretn, if directed
to do so by the Authorized Representative of the Board.

Section 603, Pledg gz, All Bevenues and all moneys in
ﬂmFmdsshﬂlbuuuﬂfundsandmhuebyphdgedmaﬁymdmﬁymmWymmofme
principal of and interest on all Bonds, subject oaly to the right of the Boand to make application
thereof to other purposes as provided herein, The en and trust hereby created are for the
benefit of the Holders and for their additional security uatit zll the Bonds bave been paid.

Section 604. Other Fupds apd Accounls. The Hoard mey establish with the
Trustes in 2ach Supplemental Trust Agreement such other Funds and Accounts within Funds to
be held by the Trises as the Board may determine desirahle.

Section 605. Disposition of Balances Py :
the princigal of and premium, ﬁany,andmtemstma]lufﬁwﬂnnds anya.muuntsmquuudtn
be paid to the United States of America pursuant to all Supplemental Trust Agreements and all
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expenses and charges hersin required have besn paid or provision therefor has been made, the
Trusiee shall pay to the Board any balance remaining in any Fund then held by it.

ARTICLE ¥II
SECURITY FOR DEPOSITS AND INVESTMENT (OF FUNDS

Section 701, Secudty fiir Deposits.  All moneys held in the Funds created by this
Agreement which ane on deposit with any bank shall be continuously secured in the manner
required by the Virginia Security for Public Deposits Act or any succsssot provision of law.

Section 702. [nvestment of Moneys in Fupds. (a) Subject m the following
paragraph, eny moneys held in the Funds shall be invested and reinvested by the Trustee, as
directed by the State Treasurer after consultation with an Authorized Eepresentative of the
Board, in the following:

(1] Govemmen: Obligations;
{2) Government Certificates;

{3)  Bonds, notes axl other obligations issued or wnconditionally guarantesd
by the United States Government, an agency of the United States Government or a
United Swsas Government sponsored corporation:

{#)  Bonds, notes or other evidences of indebtedness of the Commonwealth and
sacurities unconditionally guaranieed as o the imely payment of principal and interest
by the Commonwealth;

(5]  Bonds, notes and other evidences of indsbtedness that are direct peneral
obligatioms of any county, city, town, district, awthority or other public body of the
Commonwealth upon which there is no default, and revenue bonds issued by apencies
or authorities of the Commonwealth or its political subdivisions upon which there is no
default, that meet the requirements of Section 2.1-327 of the Virginin Code and thar are
rated within the two highest rating categories by the Rating Agencies;

()  Bonds, notes and other =vidences of indebtedness of any other state of the
United States of America upon which there is no default and that mees the requirements
of Section 2,1-328A.3 of the Virginia Code or any successor provisions of law and that

are rated within the two highest rating categories by the Bating Agencics;
(73  Bomds, notes and other evidences of inistredness of any city, county, town

or district situated in any cne of the states of the United States of America other than the
Commonwealth upon which there is no default and that comply with the requirements of
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Section 2.1-328A. 5 of the Virgimia Code or any suctessor provisions of law and that are
rated within the two highest rating categories by the Rating Agencies;

()  commercial paper with a maturity of 270 days or less, that complies with
the requirements of Section 2. 1-328.1 of the Virginia code ar any successor pravision
of law, uncer puidelings approved by the Treasury Board,

{9)  Bankers acceptances that comply with requirements of Saction 2.1-328.4
of the Virginia Code or any successor provisions of law, under guidslines approved by
the Treasury Board;

(10y nme deposits, certificates of deposit or other interest bearing accounts of
any commercial bank that is approved for the deposit of funds of the Commoowealth or
any political subdivisions thereof, provded, that such investments are secursd in the
manner required by Section 2.1-329 of the Virginia Code or any successor provision of
law;

{11} Savings accounts and certificates of savings and loan aysociations that are
under the supervision of the Commornweaith and are approved for the deposit of funds
of the Commonweaith or any political subdivision thereof, or federal associations
organized under the laws of the United States of America that are under federal
supervision and that are approved for deposit of fimds of tke Commonwealth or any
political subdivision thereof; prowided, that such investments are secured in the manner
required by Section 2.1-329 of the Virgimia Code or any successor provisions of law;

(12) Investments gre made purtusnt to the Investment of Public Funds and
Local Government Investment Fool Act (Arttcle ¥, Chapter 14, Tiﬂ=2 1 of the Virginia
Code) (kmown as "LGIP"); or

{13) Investments made pursuam to the Government Non-Arhitrage Investment
Act (Article 7.1, Chapter 14, Title 2.1 of the Virginia Code) (koawn as "SNAPT).

(b)  Any investments described in subsections (a1}, (2) and (3) of this Section
702 may be held directly or in the form of sacurities of any opent-end or closed-anid management
conppany ar investment tst regastared uader the Investment Company Act of 1040, a3 amendad;
providad that the portfolio of suwch iovestment company or investment trust 15 Lmited to
evidences of such types of investments.

()  Any ipvestments described in subsection (a)(1), {2) and (3} of this Section
102 may be parchaszed by the Trustee pursuant to an overnight, tarm or open repurchase
agrecmnent if the terms and provisions of such repurchase agreement are acceptable to any Rating
Apencias thea rating the Bonds.

(&) Any amounts keld in the Bond Fund shall be separately invesied amd
reinvested by the Trustee in investments descnbed in subsections (a)(1), {2) and (3) of this
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Section 702 which are held dirsctly or in the form of securities of any money market fund;
provided that the portfolio of such money market fund is limited to evidences of such types of
investments and, il any Bonds are then mted by Stanchrd & Poor's Ratings Group ("S&P"), that
such fund is rated at least Aam or Aam-G by S&P.

{c} Any such iovestrents shail be held by or under the control of the Trustes
and while so hefd shall be deemed a part of the Fund or Account in which such moneys were
ariginally beld. The im=rest accruing thergon and any prafit realized thercfrom shall be credited
to such Fund or Account, and any loss msulting from such investments shall be charged ta such
Fund or Account. The Trusiee shall sell and reduce to cash a sufficient amount of such
invesanents whepeves the cash balance in any Fund or Account is insufficient for the purposes
thereof.

(i Moneys held in the following Funds shall be invested in obligations
described in this Section 702 of the following maturities:

{1) Construction Fund - not later than the dates on which such moneys will
be needed to pay Costs of a Project, but in oo event later than three years from the date
of acguisition of the investmeat; and

(2)  Bond Fund - not later than the dates on which such moneys will be needed
2 pay principal of or premium, if any, or interest oo Bonds.

{g) For purposes of this Sectiom 702, investrnents shall be considersd az
maturing on the date on which they are redeemabls without penalty at the option of the hobder
or the datz on which the Trustee may require thair repurchase purszant to 2 repurchase

agreemenit.

(h) Neoiwithsmeding any provisipn of this Agreement to the contrary, if
permitted by the Virginia Code, the Stats Treasurer after consultation with an Autherized
Representative of the Board, may direct the Trustee 10 have the investment of moneys ja the
Funds directed by the Commonwealth of Virginia State Non-Arbitrage Progam,

()] The Trustes shall be eatitled to asswnye that all mvestmems made a the
direction of the State Treasurer compiy with the Virginia Code.

Section 703. Imwvestment of Surplus Fagds. The Trustse shall provide for the
imvestment of ail mongys in any Fund not immecdiately necesgary for the purposes of such Fuand
in investinents daseribed in the paragraph nexr following paragraph (j) of Section 702 so thar all
idle moneys may be invested for the benefit of the Holders.

Section 704. Valuation of [pvestmepts. In computing the amount in any Fund
ar Acoount craated by this Agresment, obligatinns purchased as an investment of moneys therein
shall be vatued at comt or the market value thersof, whichever is lower, exclusive of accrued
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interest. Such valuations shall be made at Ieast annually oot later chan the and of sach Fiscal
Year and at such other times as the Trustee shall deem appropriate.

Section 7015, Investments antmeni. The Trustee may
make investments permitted by Section ?‘02 thrmsgh s own hund depamnmt or those of its
afTiliates.

ARTICLE VI

PARTICULAR COYENANTS

Section 801. Payment of Ronds; Timjted Obligations. The Board shall promptly
pay or cause 1o be paid when due the principal of {whether at maturity, call for redemption or
otherwise) and premium, if any, and inter=st on the Bonds at the places, on the dates and in the
manner provided berein and in the Ponds according to the tue intent and meaning thereof;
provided, however, that such obligations are oot gensral obligations of the Commonwealth but
are limited obligations payable solely from Revenues and moneys in the Funds pledged by this
Apresmoent, in the manner and to the extem provided herein. The Bonds, the premivm, if any,
and the interest thereon shall not be deemed o constinte 3 debt or a pledge of the faith and
credit of the Commonwealth or any agency or political subdivision thereof.

._ EoresentL Board, The Baard shall faithfally
nhserveaudperfmmallmvemnts cundmunsnndagmamentsﬂnilspanmnmumdmthzs
Agresment, in every Bood execuied, authenticated and issued hereunder and in all proceedings
of the Board pertaining thereto. The Board represents that it is duly authorized under the
Clonstitution and statwies of the Commonwealth, including particulady and withous limitation the
Board Stahate, to issae the Bonds, 1o enter ioto this Agreement, and to pledge the Funds in the
nianoer and to the extent herein set forth; that all action on its part for the isspance af the Bonds
apd entering into this Agreement s besn duly and affectively taken; and that the Bonds will
be valid and enforceable abligations of the Board according to the import thereof.

Section 803. Compliance with Board State. The Boand shall observe and
perform all of the terms and conditions comtained in the Board Statute and comply wich all valid

acts, rules, regulations, orders and directions of any legislative, executive, administrative or
judicial body applicabls 10 the Boand.

Section 804. Supple oty Agreement. The Board shall comply with,
and enforce its rights under, the Supplemmtnll’aymrs Agreement. The Board shall not
consent to any amendments o the Supplemental Payments Agreament, which would impair or
diminish the security for the payment of the Bonds.

Section 805. Use of Fynds jo Set-aside Fugd. The Board shall act expend asy
moneys in the Set-aside Fund for any purpose other than paymemt of principel of or premium,
if any, or interest on Boads for such period of time as the Board (a) fails t» pay principal of or
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premium, if any, or interest on any Bonds when due, or (b} fails o allocae funds to the
payment of principal of or premium, if any, or inttrest on any Bonds ar |east 90 days prior to
the date it is payable, if the General Assembly previously has not appropriated funds for such
payment,

Section B06. Covenants with Credit Ranks, Insusers, g, The Board may make
such covenants and agpeements as it may detsrmine to be appropnate with any credit bank,
insurer or other financial instinztion that shall agree W insure or to provide credit or liquidicy
support that shall enhance the security or the value of Bonds of any one or more Series and
theraby reduce the principal or ifterest vequirements for the Bonds, provided that such covenants
or agreements do pot affect adversely the Holders of the Bonds-then Outstanding. Such
covenants and agreemants may be set forth in the applicable Supplemental Trust Agreement and
5hail! be binding on the Board and all the Holders the same a8 if such covemants were set forth
in full in this Master Trust Agreement.

Section 807, Funther Assurances. Subject o the provisions of Section 801, the
Board shal! do, execute, acknowledge and deliver, or canse 1o be done, exectted, acknowlsdead
and delivered, such Suppiemental Trust Agresments and such further acts, mstrument; and
transfers a3 the Trustee may reasonably require for the better assuring, transferring, conveying,
pledging and assigning to the Toystes of all the rights, Reveoues and Funds assigoed by this
Agreement 1o sacure the payment of the principal of and premiom, if any, and interest an the
Boods. The Board shall cause any necessary financing statements nelating to the Reveoues to
be executed and filed in 21l appropriate offices from time to tfime and shall canse such financing
statements and instruments of further assurance to be kept recorded and filed in such manner and
in such places a5 shall be required by law in order to preservs and protect the rights and sscurity
of the Holders. The Board shall fully conperate with the Trustee and the Holders in protecting
the fights and seeurity of the Holders. The Trustee is authoriped to enter nto agreements for
the purpose of disclaiming any interest of the Holders in other assets of the Board not pledged
in this Agreemeat,

ARTICLE IX

DEFAULTS AND REMEDIES

Section 901. Eyents of Dafanlt. Subject to Section 914, each of the following
ghall be an Event of Defanit’

(d)  Payment of imzrest on any Bond is not made when due and Payable;

(b}  Payment of the principal of or premium, if any, on any Bond is not mage
when due and payable;

(c)  Failure of the Board e observe and perfomn any of its other covenants,
conditions or agreements under this Agrsement or under the Bonds for a pariod of 60 days after
_24.
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notice from the Trustee or Halders of oot less than 25% in ageregate principal amoust of Bonds
then Chistanding, specifying such failure and Tequesting that it be remedied, or in the case of
any such cefault that carnot with due diligence be cured within such 63 day period, feilure of
the Board to procead promptiy to cure the sagie and thersafter prosecute the curing of such
default with due diligence; or

(d Appoimment by a count of competent jurisdiction of a receiver for all or
any sybstantial part of the Revenues and the Fumds, or approval by a count of competent
jurisdiction of any petitiont fior reorganization of the Boand or rearmangement or readjustment of
the obligations of the Board under provisions of any applicable bankgupicy or insolvency law.

Sectiom 902. Accelemton. Upon the occurrencs ank coptinuation of an Evernt
of Default, the Trustse may, and if requesced by che Hodders of not lzsz than 25 % in aggresate
principal amount of the Boads then Outstanding shall, by notice t0 the Board, declare the entire
unpaid principal of and interest on Bonds then Crnstandiag due and payable and, thereupon, the
entire unpaid principal of and interest on the Bonds shall forthwith become dus and payable.
Upon any such declaration, the Board will forthwith pay to the Halders of the Bonds the entire
unpaid principal of aod accrued imerest on the Bonds, but only from the Revenues, and other
funds of the Board available and appropriated for such payment, and from the Funds. If at any
time after such a daclaration and, before the entry of a final judgment or decree in amy sit,
action or proceading institwed on account of such Event of Default or before the completion of
the enforcement of any other remady under this Agreement, the prinsipal of all Bonds that have
matured ov been calied for redemption pursuant 10 any sinking fund provision and all arrears of
interest have been paid and any otber Events of Defauit whick may have occurred have been
remedied, then the Trustee may, and if requested by the Holders of not less than 25% in
aggpregate principal amount of Bomds ther Cuistanding shall, by written notice 1o the Boand,
rescind or annul such declaration and ivs consequences. No suchk rescission or annulment shall
extend o or affect any subsequent Event of Default or impair any right comsequent thercon.

Section 903. Other Remegdics; Rights of Hojders. Upon the occurrence and
continuation of an Bvenr of Defaul:, the Trustee may, and if requested by cthe Holders of not less

than 25% in aggregate principal amount of Bonds then Cutstanding and if indemaified as
provided in Section 1001 (k) shall, proceed to protect and enforce Helder rights by mandamus
pr other suit, action or proceeding ar law or in equity, including an action for specific
perfanmance of Any aAprerment herein contained.

Upon the occurrence and continuation Of an Event of Default, the Trustes (a) is
entitled, upon the filing of a suit or nther commencement of judiciz] proceediogs, o bave a
receiver of the Revenues and the Funds appointed, and {b) may, and if requested to do so by the
Holders of not less than 25% in agpregsr: prmeipal amount of Bonds then Oustanding and if
indemonified as provided in Section 1001{k) shatl, exercise sdch one or mote of the rights and
powers conferred by this Article as the Tustee, upon being advised by its counsel, shall desm
most expedient in the mterests of the Holders; prowided, kowever, that nothing herein contained
shall be construed W give the Trustee or any Holder autbority w© compel a foreclosurs or sale
of the Project or any portion thereof,
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No remedy conferred by this Agreament upon or reserved to the Trustee or (o the
Helders is intended to be exclusive of any othér remedy, but each such remedy shall be
cumulative and shall be in addition to any other remedy giver o the Trustee or to the Holders
hersunder or now or kerzafter existing at law or in equity or by s@atie.

No delay or omission to exercise any right or power accruing upon any defanit
or Event of Defanlt shall impair any such right or power or ghall be construed to be a waiver
of any such defsult or Event of Defauh or acquiescence tharein, and every such right and power
may be exercised from time to time and as often a8 may be deemed expedient.

Mo waiver of any defaolt or Event of Default heretmder. whether by the Trustee
pursuant ic Section 210 or by the Holders, shall extend to or shall affect any subsequent defaul
or Bveat of Default or shall impair any rights or remedies consequent thereon.

Section ®M4. Right of Helders To Direct Procesdings. Anything in this
Agreement to the contrary ootwithstanding, the Holders of a majority in aggregare principal
amount of Bonds then Ouistanding shall have the right, at any time, by an instrement or
instruments in writing executed and delivered to the Trustee, to direcr the method and place of
conducting all proceedings to be mken in connection with the enforcernent of the terms and
oonditions of this Agreement or any other procecdings henemder; provided, however, that such
direction shall not be otherwise than in accordance with the provisions of law amx of this
Agpreement.

Section 505. Application of Moneys. All moueys mceived by the Trustee
pursuant © any right given or action taken upnder the provisions of this Article shall, aftey
payment of the cost and expenses of the proceedings resulting in the collection of such moneys,
the expenses, liabilities and advances incurred or made by the Trustee and ity fees and che
expensexs af the Board in carrying out this Agreement, be deposited in the Bond Fund and
applied as follows and for no other ptrpose:

(a)  Uniess the principal of all the Bonds shall have become due or shall have
been declared due and payable, all such moneys shall be applied:

Firs: - To the payment 1o the persons antitled thereto of all installments of ioterast
then due cn the Bonds, in the order of the maturity of the installmems of such mterest
and, if the amount avaifable shall not be sufficient to pay im full any particular
installmeant, then to the payment ratably, acconding to the ameeents due on such
instailment, o the persons eatitled hersto, without any diserimination or prefarence
except a3 (o any difference in the respective rates of interest specified in the Bonds; and

Secomd - To the payment to the persons eatitled thereto of the wopaid principal
of and premivm, if any, on any of the Bonds which shall have hecome doe (other than
Bonds called for redemption for the payment of which moneys arc hekl pursuant to the
prowvisiang of this Agreement), in the order of their due dates, with imterest om such
Bonds at the respective rates specified therein from the respective dates upon which ey
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become due and, if the amount available shall not be sufficient 1o pay in full Bomds due
on any particular date, together with such intercst, then first to the payment of such
intersst, Tawably, according to the amount of such interest due on such date, and then o
the payment of such principal and premium, if any, ratably, according to the amount of
such principal due on such date, to the persons entitled thereto, without aay
discrimination or preferance except as to any difference in the respective rates of interast
specified in the Bonds.

{b)  If the principal of ail the Bonds shall have becoms doe or shall have been
declared due and payable, all such moneys shall be applied 10 the payment of the principal and
interest then due and unpaid upon the Bonds without preference or privrity of principal over
interest or of imerest over principal, or of any myallment of inerest over any other insmilment
of inizrest, or of any Bond owver any other Bond, ratabiy, according o the amounis due
respectively for principal and imesrest, to the persons emtitled thereto, without any discrimingtion
or prefersnce except as 1o any difference in the rezpective rates of interest specified in the
Bonds.

(¢}  If the principal of all the Bonds shali have been declared dus and payable
and if such declamtion shall thersafter have been rescinded and anmulled wnder the provisions
of this Article, then, subject wo the provisions of subsectdon (b) of this Section %05 in the event
that the principal of all the Bonds shati later become due or be declared dus and payable, the
moneys shall be applied in accordance with the provisions of subsectiom (a) of this Section $05.

Whepever mozeys are 10 be applied pursiiant to the porovisions of this Section 9035,
such moneys shall be applied at such times and from time 10 time as the Trustee shall determine,
having due Tegard to the amount of such moneys available for applicatian and the likelihood of
additional moneys bocoming available for such application in the future. Whenever the Trustee
shall apply such moneys, it shall fix the date {which skall be an interesi payment date unless it
ghall deem anctber date more suitable) on which such application is to be made and on such date
interest oo the amounts of principal to be paid on such dates shall cease to accrus, The Trustes
shall give such nodice as it may deem appropriaie of the deposit with it of any such moneys and
of the fixing of any such date.

Whenever the principa] of and premivm, if any, and interest on all Bonds have
bean paid under the provisions of this Sectien 903, all payments to the United States of America
required by all Supplemental Trust Agresments have been paid and all expenses and charges of
the Trustee have beep pakl, any balance remaining in the Funds shall be pakl to the Boand a3
provided in Section 605,

Sectiont 506. Remedies Vested in Trustee.  All rights of action (including the
right to file proof of claims) inder this Agreement or under any of the Bonds may be enforced
by the Trustee without the possession of any of the Bonds or the production thereof in any trial
or other proceeding relating thereto and any such snit or proceeding instinged by the Trustee
may be breught in it name as Trustes withoot the necessity of joining as plaintiffs or defendants
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any Holder, and any recovery of judgment shall be for the equal benefit of the Holders of the
Bonds then Qutstanding.

Section ¥, Limiation on Syils. Except to enforcs the rghts given under
Sectiong 902 and 908, no Holder shall have any right to institnte any action, suit or procesding
at law or in equity for the enforcement of this Agreement or for the execution of any trust
thereof or any other remedy herennder, unless (a) a default has occurred and is continuing of
which the Trustee has bean notified as provided in Section 1001(h), or of which by such Section
1004 (h) it is deerned 10 have notice, {b} such default has become an Event of Default and che
Holders of pot less then 23% i aggregate principal amount of Bonds then Ourstanding have
made written request to the Trustes and offeved it reasonable opporninity sither to proceed to
exercise the powers hereinbefore granted or to institue such actiom, suit or proceeding in its own
pame, (c} such requesting Holders have offered to the Trusiese indemnity as provided in Section
1001{k), (@) tha Trostee has for 30 days thereafter failsd or rsfussd to exemise the powses
hereinbefore gramted, or to instituie such action, suit or proceeding in its, his or their own name
or names, (=) no direction inconsistam with such written request has been given 10 the Trosiee
during such 3)-day period by the Holders of a majority in aggregate principal amount of Bends
then Cutstanding, and (f) notice of such action, suit or proceading is piven ta the Trusee, it
being uoderstood and intended that no ooe or more Hoiders of the Bonds shall have any right
in any maoner whatsoever to affect, disturb or prejudice this Agmeement by its, his or their
actdon or to enforce any rights hersunder except in the manner herein provided, and chat all
proceedings at law or in equity shall be instituted and maintained in che manner herzin provided
and for the aqual benefit of the Holders of ail Bomds then Outstanding. The notification, raquest
and offer of indemnity set forth above, at the optiom of the Trustee, shall be conditions precedent
to the execution of the powers and trusts of this Agreement amd to any action or cause of action
for the enforcement of this Agreement or for any other ramedy hersunder.

Noﬁungm&ushgrmmtshaﬂaﬁcctarmpmthenghtofanyﬂnldertomfnms,bym
at [aw, payment of the principal of or premium, if any, or interest on any Bond at arxl after the
mamrity thereof, or on the date fixed for redemption or (subject ® the provisions of Section
202} upon the same being declared due prior to maturity as herein provided or the obligation of -
the Board 1o pay the priocipal of and premiun, if any, and imerest on ¢ach of the Bonds isswed
hereunder to the respective Holders thereof at the time, place, from the source and in tie manner
herein and in the Bonds expressed.

Section 909, Termipasion of Procssdings. In case the Trustee shall have
proceeded to enforce any right under this Agresment and spch procaedings shall have been

discontinued or abandoned for any reasom or shall bave been determined adversely to the
Trustee, then and in every such case the Boand and the Trustee shall be restored to their former
positions and rights bereunder, and all rights, remedies and powers of the Trustes shall continue
85 if mo such proceedings had been taken.

Section 910. Waivers of Bvents of Default. The Trustee may in ite discretion
waive any Event of Default bereunder or any action faken pursuamt 1o any Event of Default and
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rescingd any declaration of maturity of principal of and interest on the Bonds, and shall do so at
the request of the Holders of (a) 2 majority in aggregare priacipal amouns of Bonds then
Qutstanding in respect of which default in the payment of principai and/or premivm, if any,
and/or interest exigts, or (b) a2 majority in aggregate principal amount of Bonds then Cutstanding
in the case of any other default; provided, however, that:

4] there shall not be waived without the consent of the Holders of all Bonds
thea Outstanding (A) any Event of Default in the payment of the principal of any Outstanding
Bonds (whether 2t maturicy or by sinking fund redemption) or (B} any default m the payment
when due of the interesr on any such Bonds unless, prior to such waiver or rescission,

fi) there shall have been paid or provided for all armars of accrued and
unpaid inderest on the Bonds, all arrears of principal and premium, i any, and all
expenses of the Trustes in connection with such default; and

fii) in case of any such waiver or mescission or in the case of any
discontinvancs, abandonment or adverss determination of any proceeding taken by the
Trustee on account of any such default, the Board, the Trustee and the Holders shall be
restared to their former positions and rights hereunder regpectively; and

{2)  no declaration of mamwrity under Sectiom 92 made at the request of the
Holders of not less than 25% maggmgztapnncmalmnuuntnfﬂnndsthm Outstanding shall be
rescinded unless requested by the Hoklers of oot less than 23% in aggregare principal amouwnt

of Bonds then OQutstanding.

No such waiver or rescission shall extend 1o any subsequent or other default or
Evem of Default or impair any right consequent thereon.

ARTICLE X
TRUSTEE AND PAYING AGENT
Section 1001. Acce jgAtions., The Trustee bereby accepts
thetrustanﬂnb]jgatlmsnnpmeduponithythisﬂgmmudagmﬁmpe:fummhmm

and obligations, but only vpon and subject to the following express terms and condilions, and
0 implied covenants or obligations shall be read into this Agreement against the Trustee:

(a) The Trustea, priar to the ccourrence of an Bvent of Default and afrer the
curing of all Events of Default which may have occurred, undertakes to perform such duties and
only such duties as are specifically set forth in this Agreement and as a corporate brustee
ordinarily would perform soch duties under a corporate indsoture. Upon the pocurrence and
continuation of an Event of Default which has not been cured or waived, the Trustes shail
exercise such of the rights and powers vested in it by this Agreement and use the same degree
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of care and skill in their exercise as a prudent man ordinarily would exercise and use under the
circumstances in the conduct of his own affairs.

{t)  The Trustee may execute any of the trusts or powers hereaf and perform
any of its duties by or through atorneys, agents, receivers aof ampleyess bur shall be answerahle
for the conduct of the =ame in accordance with the standard specified above, and shall be entitled
to act upon the opinion or advice of its counsel concemning all matters of ouat hereof and the
duties hersundar, and may in all cases pay reasonable compensation to all such amorneys, agants,
receivers and employees as may reasonably be employed in connection with the trust hereof. The
Trustee may act on an Opinion of Counsal and shall not be responsible for any boss or damage
resulting from any action or nonaction by it taken or omitted to be Hiken in good faith and in
reliznce on such Opinion of Counsel.

(¢  The Trustee shall not be responsible for any recital herein or in the Bonds
{except in respect to the centificate of the Trustes endorsed on the Bonds) ar for the recording,
re-recording, filing or re-filing of any financing or continuation starment or any other document
or instroment, or for insuring the Project or colletting any insurance moneys, or for the validity
of the execution by the Board of this Agreemenm or of any supplements thereto or ingtruments
of further assurance, or for the sufficiency of the security for the Bonds issued hereundsr or
intendad 1o be secured hereby, and the Trustee shall not be boound to ascemain or ingquire as 1o
the observance ¢ performance of any covenants, conditions or agreements on the part of the
Board except as hereinafter sex forth. The Trustee shall not be responsible or liable for any loss
suffered in conpection with any invesmment of moneys made by it in accordance with Section
2.

{d)  The Trustes shall not be accountable for the vwse of any Bonds authemicatad
or delivered hereunder. The bank or trust company acting as Trustee and its directors, officers,
cropkeyess or agents may in good faith buy, sell, own, hold and deal in the Bonds and may join
in any action which any Holder may be entitled to take with like effect as if such bank or trust
company were 1ot the Trustee. To the extent permitted by law, such bank or trust company
may also receive tenders and purchase in good faith Bonds from itsslf, incloding any depantment,
affiliate or subsidiary, with like effect as if it were not the Trustes.

(] The Trustee shail be protectsd in acting on any notice, request, consent,
certificate, order, affidavit, letter, telegram or other paper or document reascnably believed by
it to be genuine and correct and to have been signed or sent by the proper person or perscns.
Any action taken by the Trustee pursuant to this Agreement on the request or authority or
comsent of any person who at the time of making such request or giving such awthority or
consent is the Hokler of any Bond shall be conclusive and binding upon all future Holders of
the same Bond and upon Bonds issued in exchanpe therefor or in place therenf.

{f} As to the existence or non-existence of any fact or as 1o the sufficiency or
validity of any instrument, paper or proceeding, the Trustee shali be entitied to rely om a
certificate signed on behalf of the Board by the Chaimman or the Commissioner and attested by
its Secretary under its seal, or such other person or persons as may be desigmated for such
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purposes by resolution of the Board as suificient evidence of the facts therein contained, and
prior 1o the occurrence of a default of which the Trustee kas been notifisd as provided in
Subsection () of this Section, or of which by said Subsection it is deemed to have notics, may
also accept a simuhar certificate to the effect that any particular dealing. transaction or action is
necessary or expedient, it may at its discretion secure such forther evidence deemed necessary
or advigable, but shall in no case be bound 1o secure the same. The Trustes may accep a
cartificate of the Secrstary of the Board under its seal to the effect that a resolution in the form
thersin set forth has been adopted by the Beard as conclusive evidence chat such resolution has
been duly adopted and is in full force and effect.

(g} The permissive right of the Trustee to do things snumerated in this
Agreement shall not be construed as a duty, and the Trustee shall oot be answerable for cther
than its negligence or wiliful default.

(k) The Trustee shall not be required to take notice or be desmed 10 have
notice of any default hersunder, except failure by the Board to cause 10 be made any of the
payments to the Trustee raguired to ba made by Anicle VI or failure by the Beard to file with
the Trustee any document required by this Agreement to be so filed, unless the Trusiee shall be
notified of such default by the Board or by the Holders of not less than 25% in aggregate
principal amount of Bonds then Outstanding.

(i) The Trustes: shall not be nequired to give any bond or sarety with respect
w the execotion of its cights and obligations hercunder.

i} Notwithsanding anything in this Agresment (o the contrary, the Trustee
ghall have the right, but shall not be required, o demand, as a condition of any action by the
Trustee with respect to the authentication of any Bonds, the withdrawal of any cash, the release
af any property, or any action whatsosver within the purview of this Agresment, any showings,
certificates, opinions, appraisals or other information, or corporate aclion or evidence thereof,
in addition to that cequired by the terms hersof.

(ky  Befors taking any action unider this Agreement the Trustee may require that
saiisfactory indemnity be furnished to it for the: reimbursement of all expenses Lo which it may
be put and to protect it against all liability by mason of any action so taken, cxcept liability
which is adiudicated to have resultsd from its negligence or willful default.

D All moneys received by the Trustee shall, until used or applied or invested
as herein provided, be held in trust in the manner and for the purpeses for which they wene
received but need not be segregated from other funds except to the extent required by this
Agreement or law. The Trustee shall wot be under any Liability for interest on any moneys
received bersunder except such as may be agreed upon.

Section 1002. Feas and E RS giee. The Trustee shall be
catitled o payment of and rmmbummmt fur runmblr: fma for its services and all expenses
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reasomably incurred by it hereunder, ingluding the reasonable fees and disbursements of its
counsel, as herstofore agreed upon.

Section 1003. Intervention by Trustee. In any judicial proceeding to which the
Board is a party and which in the opinion of the Trustee bas a substantiz] bearing on the interests
of the Holders, the Trustee may intervene on behalf of Holders and, subject to Section 1001(k),
shall do so if roquessted by the Holders of not less than 25% in aggregate principal amount of

Bonds then Outstanding.

Section 1004. Reporis by Trustes. The Trustee shall potify the Board, the City
and the Treasury (&) at least ten days prior o each Payment Date of the amount needed by the
Trustee for paymem of principal, if any, and ioterest on the Bonds due on suck Payment Date,
and (b) monthly and within 45 days after the end of sach Fiscal Year (1) of the amount of all
moneys recetved and expended by it in connection with the powers and bust of this Agreement
for the applicable period, and (2} of the balance in ali Funds and Accounts held by the Trustes
under this Agreement as of the end of sach month and ag of the end of each Fiscal Year, as
appropriate. The Trustee shall provide the Board and the Treasury all information as may be
reasonably requestad by the Board to mainmin complisnce with Section 148 of the Code and any
other Eaderal or Commoowealth law or regulation applicabk: to the Board or its affairs,

Section 1005. Financial Records Kopt by Trustee. Unless directed otherwise by
the Board, the Trustee shal! retain (3) all requisitions received for the Project pursuant to Section

503, and all documents related thescto until five years after receipt of the Completion
Certificate, and (b) ali records and other documents related to this Agroement for six years after
final payment of the Bonds. The Board, the City and the Treasury shal! have access 1o and the
right to examine any such documents durmg such time periods.

Secdon 1006. Investment of Mongys by Trustse  The Trustee shall comply with
any instructions received from the Board or the Treasury reganding procedures for procurement

of mvestmemts or investing of moneys in order that such actions will compty with the Code or
any other applicable iaw.

Section 1007. Merger or Copsolidatiop of Trusiee. Any corporation or
association into whish the Trustee may be converted or merged, or with which it may be
consolidated, or to which it may sell or transfer its trust business and assets a8 a4 whole or
substantially as a whole, or any corporation or mssociation resulting from any such conversion,
sale, merger, comsobidation or teansfer to which it is 4 party shall be and beceme successor
Trustee heresnder and vested with all the qusts, powers, discretion, immmities, privileges and
all other mattars as was its predecessor, without the execution or fifing of any mstrument or any
further act, deed or conveyance on the part of any of the parties bereto, notwithstanding anything
in this Agresment to the conotrary.

Section 1008. Resignation by Trustee. (a) The Trustee may resipn and thersby
become discharged from the trusts hercby created by written notice mailed to the Board by
registered or certifiad mail. Such resignation shail take effect upon the appointment of a
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successor trustee hereunder and the successor tustee’s acceptance of the trusts hereby created.
The Trustee shall continue 1o serve hereunder uotit 2 successor trastee is appointsd, and the
Trustee may, after 60 days following its resignation, petition the Circuit Court of the City of
Richmood, Virgtnia, for the appointment of a successor musies tf a successor trustes has not yet
been appointed.

(b  If the Trustec resigns befors this Agresment terminates, tha Trustes shall
refund to the Board a mtable portion of any curfent annual fee therefore paid by the Board 1o
the Trustee for its services uoder this Agreement.

Section 1009. Eemoval of Trystes. The Trustee may be emoved at any time by
an instrument OF concurrent instruments in writing delivered to the Trustze and to the Board and
signed by the Holders of a majority in aggrepate principal amount of Bonds then Outstanding.
In addition, provided that no Event of Defanlt or event which, with notice or the passage of ime
or bath, would become an Event an Default bas occurred and is coptinuing, the Board at any
time may remeve the Trustee by an instrument filed with such Trustee and the Holders, provided
that the Board also files with such instrument a certified resohtion in which it determines either
that (a) such Trustee has not been satisfactorily performing its duties and cbligations under this
Agreement or {b) the fees and expenses charged by such Trustee are higher than the feas and
expenses penerally charged by banks or trust companiss that would qualify as successor trusiees
under Section 1010 to perform the dutics and chligations of a trustes undder agresments similar
to this Agreement. Any such removal shall take effect upoa the appointment of n suceessor
Trustee as =et forth in Section 1310. Upon any such removal, the Trustee shall refund o the
Boand a ratsble partiom of any current annual fee tharetofore paid by the Board to the Trustee
for its services under this Agreement. Mymhmﬂndshﬂnm;aupurﬁzummpuranynght
or reoedy which the Board may have against the Trustee.

Section 1010, Appoiggme f 5 F

In case the Trustes hereunder stall resiga, hemmbd bedlmlwd bemmufdlmlunun
or liguidation or otherwise hecome incapable of acting bereunder, or in case it shall be taken
undzr the conird of any public officer or officars or of a receiver appointed by a court, a
successor may be appointed by the Holders of @ majority in aggregate principal amount of Bonds
then Outstanding, by an instrument or concurrent instruments in writing signed by such Holders,
provided, however, that in case no Event of Defanlt or event which, with notice or lapse of time
or both, wouid become an Event of Default has occurred and is continning, the Board, by an
mstrument signed by the Chairman of the Board or the Commitsionsr and attested by the
Secremry of the Board under it seal, tay appontt A successor Trusose.

If at any time the Trustse shall resign and mo appaintment of a mecessor Trustee
shall be made puriant to this Section prior to the effective date of such resignation, then the
Trustes or 2oy Holder may apply to a court of competemnt jurisdiction to appoint a Suceessor
Trustes. Such court may after such notice, if any, as # may deem proper and prescribe, appoint
a successor Trustee.
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Every such Trustee appointed pursuant 1o this Section 1010 shadl be, if there be
such an institution willing, qualifiesd and able to actept the trust gpcon reasonable or customary
ferms, {8) 2 bank or wust company in good standing and having a combined capital, surpius and
uadivided profits of not less than $100,000,000, willing and able to accepc the office on
Teasonable and customacy ferms, and awthorized by law 10 perform all e duties imposed upon
the Trustee by this Agreement, or (b} a subsidiary orust company under the Trust Subsidiary Act,
Aricle 3.1, Chapter 2. Title 6.1 of the Virginia Code, whose parent Virginia bank or bank
hoiding company has vndertaken ta be responsible for the acts of such subsidiary trust company
pursiant to the provisions of Section 4.1-32.7a) of the Trust Subsidiary Act, or any successor
provision of Jaw, and whose combined capital, surplus and undivided profits, togather with that
of its parent Virginia bank or bank holding company, as the case may be, i3 oot less than
$100,000,000, willing and able to accept the office on reasonable and custemary tenms, and
authorized by law to perform all the duties imposed upon the Trastee by this Agreement. Any
successor Trustee shall promplly give written potice to ail Holders of its mame, address for
notices, and status as Successor Trusiee with respect to the Bonds. Such successor Trustes shall
aleo natify the Board of an address for notices as provided in Section 1304.

Section 1011. Concerging any Successor Trustes. Every successor Trustes
appointed bereunder shall execute, acknowledge and deliver to its predecessor and also o the
Board an inscrument in writing accepting such appoiniment hersunder, and thercupon such
successor, without any further act, deed or conveyance, shall become fully vested with all the
propertics, rights, powers, trusts, duties and obligations of its predecessor; but such predecessor
shall, nevertheless, on the request of twe Board or iis successor, executs and deliver an
instrument transfereing 10 such successor Trustee all the properties, rights, powers and trusts af
such predecessor hercunder; and every predecessor Trustee shall deliver all securities and
moneys beld by it as Trustee bereunder to its successer. Should any instrument i writing from
the Board be required by any successor Tmstee for more fully and ¢certainly vesting in such
successor the properties, rights, powers and duties hereby vested or inteoded 1o be vested in the
pradecessor, any and all such instruments in writing shall, on request, be executed,
acknowledged and delivered by the Board.

Section 012 stec Py d 1
negligence by the Trustes, the mﬂllltlﬂﬂ! {:plmm:ll c:mﬁcamand uthermmummu provided
for in this Agresment may be accepted by the Trusies as conclosive evidencs of the fects and
conclusions stated thesein and shall be full prtection and authority to the Trustee for the release
of property and the withdrawal of cash hereunder or the tking of any other action by the
Trustee as provided hersunder.

Section 1013, Sycressor Tustee ag Custopdiap of Funds. In the eveat of a change
in the office of Trustes the predecessor Trustes which has resigned or been removed shall ceass

to be costodian of the Funds created hereunder, and the suwecessor Trustee shall become such
custodian.

Section 1014, A Agce :
ar any umanrfmmnmemumaappnmlnmnrnmmhymgﬁtgmtsformh Sunes of Bonds,
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in the manner and subject to the conditions set forth in Section 1015 for the appointment of a
snceessor Paying Agent. Unless another Paying Agent is appointed for a Series of Bonds in the
Supplemental Trust Agresment for such Series, the Trustee chall serve as Paying Agent. Each
Paying Agent, other than the Trustee, shall signify such Paying Agent's acceptance of the duties
and obligations imposed upon it ender this Agreemem by an instrument of accepance filed with
the Board and the Trustes.

Section 1015, Resignats Ref i et
Successor.  Any Plymghgemmay atany time magnandh:d:snhm-ged nfthadunasand
obligations created by this Apreement by giving at Jeast 60 days’ notice 10 the Board and the
Trustee. Any Paying Apent may be removed at any time by an ihstrument signed by the
Chaimman or the Commissioner and filed wish such Paying Agent and the Trustes. Any successor
Paying Agent shall be appointed by the Board, with the approval of the Trustee, and shall be
a bank or trust company duly orgamized under the Laws of the Unitad States or any of its stawes
or territories, having a combined capital, surphus and undivided profits aggregating at least
$100,000,000, willing and abie to accept the office on reasopable and customary terms, and
authorized by law to perform all the dutiss imposed upon the Paying Apent by this Agreament.

In the event of the resignation or removal of any Paying Agent, such Paying
Agent shall pay over, assign and deliver any moneys held by it as Paying Agemt to its successor
or o the Trustee. In the event that for any reason there shall be a vacancy in the office of any
Paying Apent, the Trustee shall act as such Paying Agent

ARTICLE XI

SUPPLEMENTAL TRUST AGREEMENTS

The Board and the Trustos tay, without the camsent of, oF notice to, any of the Holdzrs, enter
into such Supplememial Trust Agrestment or Supplemental Trust Agresments as shall not be
incensistent with the terms and provisions berecf for any one or more of the following purposas:

(@  To cure any ambiguity, formal defect or omission in this Apreement,
(b}  To grant to or confer upom the Trustee for the benefit of the Holders any

additional rights, remedies, powers or authority that may lawfully be pranted to or conferred on
the Holders or the Trustee or eitber of them;

() To add to the covenants and agreements of the Board in this Agrecment
ather covepants and agreemeats 10 be observed by the Board;

(@) To modify, amend or supplement this Agreement in such manner as
required by or to permit the qualification hereof under the Trust Indenture Act of 1939, as
amended, or any similar Federal stanate hereafier in effect or any state securitiss (Blue Sky) law,

-35-

SAT.4 DIEF4l AOMT

42 00



and, if they so determine, to add to this Agreement such other tarms, conditions snd provisions
as may be required by the Trust Indenture Act of 1939, as amended, or similar Federal statute
or state securities law:

{#) To modify, amend or supplement this Agreement in sKh manner as
required to pemit the Boasd to comply with the provisions of the Code relating to the rebate to
the United States of America of eamings derived from the invessment of the proceeds of Bopds,

iff  To modify, amend ot supplament this Agreemént in such manner as
required by the Rating Agencies to maintain their respective ratings on the Bonds;

{2)  'To anthorize the issuance of and to stcure one or more 3eries of Bonds
as provided in and upon complance with Articke I to peovide for (1) the deposii and
disbursement of the proceads of such Bonds, to pay the expenses of the issuance of such Bands
ard to pay the cost of the portion of the Project to bs financed by means of such Bonds or 1o
refund all or part of another Series of Bonds, as the case may be, (2) the payment of the
principal of and premium, if any, and imtzrest on such Boads, and (3) such other changes,
nacessary in comoection with the issuance of such Bomds as shall not, wn the opinion of the
Trustee, prejudice in any material respect the rights of the Holders of the Bonds then
Ourstanding;

(h) To modify, amend or supplement this Agreement to implemest any
covenants of Agreements contemplated by Section 806; prowided that soch modificarion,
amendmen or supplement does not materially adversely affect the rights of the Holders of the
Bonds then Outstanding; and

{i) To make any other change herein which, in the opinion of the Trusies,
shall nt prejudice im aony material respect the rights of the Holders of the Bonds then
Cutstanding.

Section 1102. Suppiemanis = iri
Exclusive of Supplemental Trust Agrecments :uvem:l by Suc:nun 11!]1 andsuh_pm tutheterms
an provisions contained in this Section, the Holders of 3 majority in aggregate principal amount
of Bonds then Ouistanding shall have the right from time to time, notwithgtanding anything in
this Agreermest to the contrary, to consent to the execution by the Board and the Trustee of such
other Supplemental Trust Apresmeats as shall be deemad necessary or desirable by the Board
for the purposs of medifying, altering, amending, adding to or rescinding, in any particular, any
of the terms or prgvisions contained in this Master Trust Agrectment or in aoy Supplemental
Trust Agrecwment; prowded, however, that oothing in this Agreement shall permit, or be
construed a3 permining, (a) an extension of the maturity of the principal of or the interest on any
RBond, (b) & mduction in the principal amount of, or preminm, if any, on any Bond or the rate
of interest thereon, (¢} an extension of time or a reduction in amount of any payment required
by any sinking fond that may be applicable to any Bond, (d) a privilege or priority of any Boad
or Bonds over any other Bond or Bonds, or (¢) 4 reduction in the aggregate principal amount
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of Bonds requimed for consem to such Supplemental Trust Agresment, without the consent of the
Holders of all of the Borxds then QOutstanding.

If at any time the Board shall request the Trustte to emter into any such
Supplemental Trust Apreement for any of the purposes of this Section, the Trustee shall, upon
satisfactory provigsion being made with respect 1o expenses, causs notice of the proposed
execution of such Supplemental Trust Agreement 1o be sent by registered or certified mai} to the
Helder of sach Bond at his address as it appears on the registration books. Such ootice shail
briefly set forth the nature of the proposed Supplemental Trust Agreement and shall stare that
copies thereof are on fike at the principal corporate teust office of the Trustes for inspection by
all Holders. If, within 60 days or such lmger period as shall be drescribed by the Board
following the giving of such notice, the Holders of a majority n 2ggregate principal amount of
Bonds then Questanding, or in the case of (2) through (&) above, the Holders of all the Bonds
then Qutstanding, shall have consented to and approved the sxecution thereef as herein provided,
o Holder af any Bond shall have any right to object to any of the terms and provisions
contained therein, or the operation bersof, or in any manper t quastion the propriety of the
execution thersof, or 1o enjoin qr restmain the Trustee or the Board from executing such
Supplemental Trust Apresment or from taking any action pursuamt to the provisions thereof.
Tfpon the execution of any such Supplemental Trust Agreement as in this Section permitied and
provided, this Agreement shall be and is deemed o be modified and amended in accordance
therewith.

Notwithstanding anything in this Agreement to the cootrary, the Board and the
Trustes may enter inw any Supplemental Trust Agreement upon receipt of the consent of the
Holders of all Bonds then Qutstanding.

Section 1103. Opinicn of Counsel Required. The Trustee shall not sxecute any
Supplemental Trust Agreement unless there shall have been filed with the Trustee an Opinion

of Counse! 0 the effect that such Supplemental Trust Agreement is authorized or permitted by
this Agreement and complies with its terms and that upon execution it will be a valid and
tinding obligation of the Boarl

Section 1104. 5 it i - £1ilss
Tthmsm:sha]lmtmfusctomtcrmmuyﬁupplemmulmnwpcnmmdhythls
Anticle XT; provided that such Supplemental Trust Apreement is not adverss o the interssts of
the Trustes.

ARTICLE XI1
DISCHARGE OF AGREEMENT

Section 1201. Discharge of Agreement. If (2) all Bonds sscured bereby shall
have become duc and payable in acoondance with their texms or otherwise as provided in this
Apreement and any Supplemental Trust Agreements or have been duly called for redemaption or
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irrevocable instructions to call the Bonds or to pay them at maturity have besn given by the
Board to the Trustee, and {b) the Trustee holds cash, noncallable Government Obligations or
noncallable Government Cestificates the principal of and the interest on which ar maturiry will
be sufficiemt (1} to redeem in accordance with the relevamt Sections hereof and in any
Supplemental Trust Agresment all Bonds that have been called for red=mption, or for which
irrevocable instructions for call for redemption have been given, on the date set for such
redemption, (2) to pay at maturity all Bonds not irrevocably called for redemption, (3) to pay
interest ascruing on all Bonds prior to their sedemption or payment ac maturity, (4) 1o make all
payments to the United States of America required by any Supplemenial Trust Agreegment, and
{5) 1o pay ro the Trustee its reasonabie fees and expenses and all other fess and expenses for
which the Board is responsible under this Agresment, then the Trusted shall, at the expense of
the Hoard, cancel and discharge this Agreement and &xecute and deliver to the Board such
instrurnents in wiiting as shall be nacessary to cancel the lien hereof, and assign and deliver to
the Board any property at the time subject to this Agreement that may then be in its possessicn,
except funds or securities in which such fumds are investad which are bekl by the Truswee for
the payment of principal of or premium, if any, or interest on the Bonds and other fees and
expenses as described above.

Bomds for the payment or redemption of which cash, noncallable Government
Obligations or poncailable Government Cartificates the principal of and premium, if any, and
imerest on which will be sufficient therefor shall tave been deposited with the Trustee (whether
upon or prior to the date of their maturity or their medemption date) shall be deemed w be paid
and oo longer Outstanding; provided, however, that if such Bonds are to be redeemed prior 10
their maturity, notice of such redemption shall have been duly given Or artangements satisfactory
to the Trustee shall have been made for the giving of such notice.

ARTICLE XIII

AMENDMENTS TO PAYMENT AGREEMENT AND
SUPPLEMENTAL PAYMENTS AGREEMENT

Sacum 13&1

! pemay Ne.ithm*mePaymmt Agrae:menr. nurthﬂSuppl:muu]
Paymcnls.ﬁ.grmnmtsha]lhcammdad modified or otherwise altered withoat the consent of the
Holders of a majority in aggregate principal amount of Bonds then Ourstanding, if such change
prajudices in any maierial respect the rights of such Holders,

Section {302, Copser i
Supplemental Payments. Agregment, anwmeshnumnwmmmrmdmmtnfﬂw
Payment Apreement and Supplemental Payments Apresment which doss not violate Section 1301
of this Agresmemt.
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ARTICLE XIV
MISCELLANEOUS

Section 1401. Consenmts, eic., of Holders. Any consent, request, direction,
appraval, objection or other instrument {collectively, a Consent) requined by this Agreement to
be executed by the Holders may be in any number of concurrent writings of similar tenor and
may be executad by such Hoiders in person or by agent appointed in writing. Proof of the
execution of a2 Consent or of the writing appointing any such agent shall be sufficient for any
of the purposes of this Agreement and shall be cenclusive in favor of the Trustee with regand
to any action taken wnder the Congent if the fact and daiz of the execution by any person of any
such writing is proved by a certificate of any officer in any jurisdiction. who by law has power
W take ackmowledgments within such jurisdiction that the person signing such writing
acknowledged befors him the execntion thereof, or by affidavic of any witness to such execution.

Section 1402, Limitation of Rights. With thw exception of righis herein expressly
conferred, nothing expressed or mentioned in or 1o be implied from this Agresment or the Bomds
is intended or shall be construed to give to any person other than the parties hereto and the
Holders of the Bands any legul or equitable right, remedy or clalm onder or m respest to this
Agreement or any covenmants, conditions and agreements herein contained, because this
Agreement and all of the covenants, conditions and agreements hereof is intended to be and is
for the sole and ewclusive benefit of the panties bersto and the Holders of the Bonds as herein

mor&@mnmmnedhmmshaﬂh&em&dmheam agnumentor
obligation of any present or fomre member, officer, employes or ggent of the Board in his
individual capacity, and neither the memibers of the Board nor any officer of the Board executing
the Bonds shall be lablke personally on the Bonds or be subject 1 any persomal liability or
accountability by reason of the issvance thereof. No member, officer, empioyee, agent or
arvisor of the Boand shall incur any personal liability with respect e any other action taken by
him pursuant to this Agreement or the Board Statute, provided such member, officer, employes,
HEEN( or advisor acts in good faith.

Sectiom 1404. Notices. Unless otherwise provided herein, all demands, notices,
approvals, conssats, requests, opinions and other communications hersunder shall b in writing
and shall be deemed to have been given when delivered in person, or when sent by Federal
Express or a comparable express courier secvice, or wien mailed by regiviened or certified mail,
postage prepaid, addressed (a) if o the Board at 1401 Bast Broad Soeet, Richmoad, Virginia
23219 (Attention: Chairman), or (b) if to the Trustee, at 919 East Main Street, Richmond,
Virginia 23219 (Aention: Corporate Trust Administration), The Board and the Trusees may,
by notice given hereunder, designate any further or different adkiresses to which subsaquent
demands, notices, approvals, consents, requests, opmions or other communications shall be sant
Or persins to whose aention the same shall be directed.
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Section 1405. Appligable Law. This Agreement shall be governed by the
applicable laws of the Commonwealth.

Section 1406. Spccessors and Assipns. This Agresment shall be binding upon,
inure to the benefit of and be enforcaable by the Board and its successors and by the Trustee and

its successors and assipns,

Section 1407. Severability. If any provision of this Agreement shall be held to
be illegal or invalid by any court of competent jurisdiction, such hokding shall not invalidate any
other provision hereaf and this Agreement shall be construed and enforced as if such illegal
provision bad oot béen contained in it.

Section 1408. Coupterpares, This Agresment may be sxecorsd in several
counterpariz, esch of wiich shall be an original and all of which together shall constiture but one
and the same ingtrument,

IN WITNESS WHEREOFE, the Board and the Trustee bave caused this Master
Trust Arreement o be execoted in their respective corporute names as of the dace first above
"Tillen.

COMMONWEALTH TRANSPORTATION BOARD

By
Chairman
CRESTAR BaANK,
as Trustes
By
Vice President
- 4D -
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FIRST SUFPLEMENTAL AGREEMENT OF TRUST

by and between

COMMONWEALTH TRANSPORTATION BOARD

and

CRESTAR BANK,
a5 Trstog

Dated as of June 15, 1997

Authorizing the Issuance of $33,200,000*
Commorrergakth of Virginla Transportation
Program Revenue Bonds, Secks 190074
(Oak Grove Connector, Clty of Chesapeake)

*Preliminary, subject tv change.
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THIS FIRST SUFPLEMENTAL AGREFEMENT OF TRUST dated as of Tune 15,
1997, by and between the COMMONWEALTH TRANSPORTATION BOARD (the "Board")
and CRESTAR BAME, as Trustes, a banking corporation organized under the laws of
Commonwealth of Virginia and having its principal place of business in the City of Richmond,
Viginia {in such capacity, together with any suceessor in such capacity, hersin calied the
"Trustee");

WITNESSETH:

WHEREAS, pursuant to the State Revenue Bond Act, Section 33. 1-267 er ser. ,
of the Code of Virginia, 1950 (the "Virginia Code®), the Board has the power to issus revenue
bonds to finance the cost of projects authorized by the General Assembly of Virginia (the '
"General Assembly”), and issuance costs and related expenses; and

WHEREAS, pursuant to the Qak Grove Connector, City of Chesapeake,
Commonwealth of Virpinia Transporfation Program Revenue Bond Act of 1994, Chapiers 233
and 662 of the Acts of Assembly of 1994 ("Chapter 233" and “Chapter 6627, respectively), the
Board is authorizet m mmpursuammtheﬁtntulwmmﬂmmmlwmuc bonds of the
Commonwealth of Virginia to be desipnmied "Commonwenlth of Virginia Transportation
Program Revenue Bonds" (the "Bonds®), in an aggregate principal amount mot exceeding
£32,500,000, plus an amount for issuance costs, capitalized interest, reserve funds and other
financing expenses (including, without limitation, original ise discount), to finance the costs
of the project known as the Oak Grove Connector in the City of Chesapeake, Virginia (the
“City™), consisting of a four-lane divided highway commecting Dominion Boulevard (Route 104)
and the Great Bridge Bypass (Routs 168) and s cstablished in Anticle 5 (Ssction 33.1-267 er
seqg.y of Chaper 3 of Titke 33.]1 of the Virginia Code, consisting of emvironmental and
engineering studies, rights-of-way acquisition, improvements to all modes of transporiation,
coostruction amd relared improvements (the "Project™), the cost of which may include the
payment of interest on the Bonds for a period during construction and not exceeding one year
after completion of the Project; and

WHEREAS, Section 11 of each of Chapter 233 and Chayster 662 provides that the
Roand, prior 1o the issuance of the Bonds, shail establish a sinking fund for the payment of the
Bomds to the credit of which thers shall be deposited such amounts as are required to pay debr
service on the Borxs due and payable first from (i) any revemes recetved from any Set-aside
Fung established pursuant 10 Section 58.1-816. L of the Virginiz Code; (ii) o the extent required,
revermes received pursnant to a contract with the City or any alternate mechanism for generation
of lxzal revennes for specific funding of the Project satisfactory to the Board, (bi) to the axient
required, funds appropriated and allocated, parsvant o the highway allocation formola as
provided by law, to the City, being tha city in which the Project being fmanced is kocated; (iv)
to the extent requined, legally available revenues of the Transportation Trust Fund; and (v) such
other funds which may be appropriated by the Generil Assembly; and

WHEREAS, Section 58.1-816.1 of the Virginia Code provides for the creation
in the Department of the Treasury of a special nonreverting fund which shall be a part of the
Treosportation Trust Fued ard which shall be known as the Transportation Improvement
Program Set-aside Fund (the "Set-aside Fund™), consisting of transfers pursuaat to Section 3§.1-
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816 of the Virginia Code of annual collections of the Seate recordation taxes attributable to any
Jocal jurisdiction which adopis an ordinance to dedicats and vse its share of State recordation
tax distributions for transportation purpnses, subject o the proviso that the election of any local
jurisdiction to participate in the Set-aside Fund shall be revocable by the passage of an ondinance
to that effect, and subject to the further provise that, if dett has been issuad or other oblipations
incurred on the [ncal jurisdiction’s behalf, the clection to participate shall be irrevocable so long
as such bonds, or other obligations, are outstanding; and

WHEREAS, on March 28, 1995, the Council of the City adopted an ordinance
{the "Ordinance™) providing for the dedication to the Set-asids Fuod pursnant to Section 58.1-
816.1 of the Virginia Code of the City's quarterly distributions of State recordation taxes
transferred pursuant t& Section 58.1-816 of the Virginia Code, for the purpose of paying the
<osts of any Transportation Improvement Project in which the City elects wo participate; and

WHEREAS, the Board amd the City have emered into an Apgreememt for
Supplemental Payments for Debe Service and Use of Bond Proceeds, dated as of
1997 (the "Supplementa) Payments Agreement”™), providing thag, it having been determined that
the City's portion of the State recordation taxes dedicared by the City Council pursuant to the
Ondinance to pay the principal of and premium, if any, and interest on the Bonds {also referved
to as “Debt Sarvice®) for the Project will not be sufficient to cover the projected atnoal debt
service on the Bonds, in accordance with Seciton 33.1-269(4b) of the Virginia Code, the City
will allocate, on an annopal basis, subject to appropriation, certaln Iocel revenues o pay ap
amouct equal to the annual Debt Service on the Bands, less the City's share of State recordation
taxes that have been previously dedicated therefor 1o the Set-aside Fund and are available for

such purpoge; and

WHEREAS, the Board has entered into the Supplemental Payments Agresment
for the purpose of satisfying the requirements of clange (ii) of Section 11 of each of Chapter 233
and Chapter 662, clause (i) of Section 33.1-269(4b) of the Virginia Code and clauss (i) of
Section 33.1-277.B of the Virpinia Code; and

WHEREAS, the Board and the Trustee have eatered into s Masier Agreement of
Trust, dated as of June 15, 1997 (the "Master Trust Agreement”), to provide for the issuance
of Commonwealth of Virginia Transportation Program Revenue Bonds; and

WHEREAS, the Board and the Tmstae desire to provide for the issuance of a
serics of the Bonds 1o pay costs related 1o the Project;

NOW, THEREFURE, in consideration of the premises and the minual covenants
and agreements bereinafier contained, the parties hereto agres as follows:
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ARTICLE 1
FIRST SUPFLEMENTAL TRUST AGREEMENT

Section 1{1. Fipst Supplemental Trost Apreerienl. This First Supplemental Trust
Agreememt is entered into purswant o and in accordance with Section 1101{g) of the Masicr
Trust Apresment. All covenants, conditions and agreements of the Master Trust Agreement
shall apply with equal force and effect to the Series 1997A Bonds and to the Holders theneof,
except as otherwise provided herein.

Section 102. Meanipg of Terms: Definitions. Except as otherwise defined
herein, words defimed in the Master Trust Agresment are used in this First Supplemental Trust
Agreement with the meanings assigmed te them in the Master Trust Agreement. In addition, the
following words shall have the following meanings in this First Supplemental Trust Agreement;

"Annual Report” shall mean any Annual Report provided by the Board pursnant
1o, and a5 deseribed in, subsection {b) of Section 501. :

"DMssemination Agent" shall mean the State Treasurer of the Commonwealth,
acung in its capacity as Dissemination Agent hereunder in accordance with Executive Order
Mumber Fifty-Two (95) of the Governor of the Commonwealth, or any successor Dissemination
Agent designated in writing by the Board and which bas filed with the Board a written
acceptance of such designation.

"DTC" shall mean The Depository Trust Company, New York, New York, a
securities depoasitory, as Folder of the Series 1997A Bonds, of its successors Or assigns in such
capacity.

"First Supplements]l Trust Agreement” shall mean this First Supplemental
Agreement of Trust, dated as of June 15, 1997, by and hetween the Board and the Trustee.

"Fiacal Year" shall mean the twelve-month pericd, at the end of which the
Board's financial position and the results of its operations for the preceding 12 months are
determined. Currently, the Board's Fiscal Year begins July 1 and continues through June 30
of the pext calendar year.

"Listed Events" shall mean any of the events listad in subsection (h)(F)(i)(C) of
the Rule.

*Natlonal Repository" shall mean any Matiomally Racognized Mumicipal
Securities Information Repository for purposes of the Rules.

*Participating Underwriter® shall mean any of the original underwriters of the

Series 1997A Bonds required to comply with the Rule in connection with the offering of the
Series 1997A Bonds.
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"Rehate Amount” shall mean the excess of (a) the fiture value of all nonpurposs
receipts with respect to the Series 1997A Bonds, over (b) the funire value of all ponpurpose
payments with respect 1o the Series 19974 Bonds, in each czse cakeulated wnder Sectiom 402
pursuant to the requirements of Section 148 of the Code, or such other amount of arbitrage
required to be rebated to the United States of America under Section 148 of the Code.

"Rebate Amount Ceriificate” shall have the meaning set forth in Section 402{b).
"Repository™ shall mezn each National Repository and each Siaz Repository,

"Rule” shall mean Role 15¢2-12 adopied by the Securities and Exchange
Commission under the Securitics Exchange Act of 1934, as the same may be amended and
officially imerpreted from time o dme.

rSeries 1997A Bonds" shall mean the $33,500,000° Commonwealth of Virginia
Transportation Program Revemue Bonds, Series 1997A (Oak Grove Conmector, City of
Chesapeake), authorized to be issued by this First Supplemental Trust Agreement.

"State Repesitory" shall mean cach National Repository and each State
Repository.

Section 103. Rules of Construstion. Unless the context clearly indicates 1o the
coatrary, the following rules shall apply to the comstruction of this First Supplemental Trust
Agrecment:

(#) Words importing the singular aumber shall include the plural number and

vice versa.

(t) Words irnporting the redemption or calling for redemption of Secics 1997A
Eonds shall not be deemed to refer to or connote the payment of Series 1997A Bonds at their
stated mahirity.

(¢}  Unbess aotherwise indicated, all raferences berein to particular Aricles or
Sections are references to Articles or Sections of this Firgt Supplemenial Trust Agreement.

{d}  The headings and Table of Contents hersin are solely for convenieace of
reference and shall not constituie a part of this First Supplemental Trust Agreement nor shall
they affect its meaning, construction or effect.

(&)  Adl references herein to the payment of Serics 1997A Bonds are references
1o paymeni of principal of and premium, if any, and interest on Series 1997A Bonds.

‘Preliminary, subject to change.
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bereby created and authorized to he: :ssuedmd mldpunumﬁtoArtmleIlquﬂwMasterTmst

a series of Bonds in the aggregat: principal amount of $33,500,000° desigoated
"Commounwealth of Virginia Transportation Program Revenue Bands, Series 1997A {Oak Grove
Connector, City of Chesapeake)”. The proceeds of the Series 1997A Bonds shall be used to pay
Costs of the Project.

Section 202. Detajls of Series 1997A Bonds. The Series 1997A Bonds shall be
isspedt a3 fully repistered Bonds, shall be dated June 15, 1997, shall be issued in demominations
of 55,000 or multiples thersof, skall be numbered R-1 upward and shall bear interest ar the
rates, payable semiannually on each May 15 and November 15, beginning November 15, 1997,
and shal{ mamre on May 15 in the years and the amounts, as set forth below:

Principal Interest Principal Interest
Year _Amaunt _Raie XYear _Amount_ _Batt
1008 2011
1599 2012
2000 213
2001 2014
2002 2015
2003 2016
2004 2017
2005 2018
2006 2019
K7 2028
2008 2021
208 2022

2010

Each Scries 1997A Bond shall bear interest {a) from its date if such Series 1997A
Bond is anthenticatad prior to the first interest payment date, or (b) otherwise from the interest
payment date that is, or immediately precedes, the date on which such Series 1997A Bond is
authenticated; provided, howsver, that if at the time of authentication of any Series 1997A Bond
payment of interest is in default, such Series 1997A Bond shall bear interest from the date 10
which interest has becn paid. If any principal of or interest on any Sexries 1997A Bond is not
paid when due (whether at maturity, by acceleration or call for redemption or otherwise), the
overdue instalbments of principal shall bear interest until paid at the same rat= set forth in sxh
Series 1997A Bongd. Interest on the Series 1997A Bonds shall be calculated on the basis of a
three hundred and sixty (360) day year comprised of twelve (12) thirty (30) day months.

"Preliminary, subject to change.
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Principal of the Series 1997A Bonds and the premium, if any, therson shall be
payable to the Holders upon the surrender of such Serres 1997A Bonds at the principal corporate
trust office of the Paying Agent for the Series 1997A Bomds. Interest om the Series 1997A
Bonds shall be payabls by check or draft mailed 1o the Holders at their addresses as they appear
oa the first day of the month in which occurs an interest payment date on the egistration books
kept by the Paying Apent. Notwithstanding the foregoing, if (a) the Holder of any Series 1997A
Bond owns at isase $1,000,000 in agprepate orincipal amount of Series 1997A Bonds, and
{b) such Holder has provided satisfactory notice regarding payment by wire transfer to the
Paying Ageat, then interest shall be paid to such Holder by wire transfer.

If the principal of any Seriss 1997A Bond iz not paid when due {whether at
maturity, by sinking fund redemption, upon acceleration or call for redemption or otherwise),
then the overdue principal shall cominue to bear interest wotil paid at the mee or yield applicable
iz such Series 1997A Bond.

Section 203. Book Entry Systen. Initially, one bond certificate for each maturity
will be issued and registered 10 DT, which is hereby desipnated as the securities depository for
the Series 1997A Bonds, or its nominee, axl immobilized in its custody, Beneficial owners of
the Series 1967A Bonds will not receive physical delivery of the Serizs 1997A Bonds. So long
as DTC 15 acting ak secorities Jepository for the Series 1997 A Bonds, a book entry system will
be employed, evidencing bepeficial ownership of the Series 1997A Bonds in principal amounts
af 55,000 or mukiples thereof, with transfers of beneficial ownership effected on the records of
DTC and its participanis pursuant to rules and procedures established by DTC and ifs
participants. Imterest on the Seriss 1997A Bonds will be payable in clearinghouse funds 1o DTC
or its nominee as Holder of the Series 1997A Bonds.

Transfer of principal and interest payments to participams of DTC shall be the
responsibility of DTC; transfer of principal and interest payments © beneficial owners by
participants of DTC will be the respontibility of such participants and other nominees of
beneficial owners. The Board and the Trustes shall ook be cesponsible or habls for maintaining,
wipervising or reviewing the reconds maintained by DTC, its participants or persons acting
through such participants.

In the event that (a) DTC determines not 10 continue 10 act as securities depository
for the Series I1997A Bonds by piving notice 1o the Trusiee and the Board discharging its
respansibilities hersunder, (b) the Trustee decermines that continuarion of the book entry system
of evidence and transfer of ownership of the Series 1997A Boods would adversely affsct the
imerests of the bepeficial owners of the Series 1997A Bonds, (c) the Board determines that it
i oot in its bast intsrast o continue 2 book emry system with DTC, or {d) the Truses or the
Boand determinss that DTC i35 incapable of discharging its duties, the Trustes will discontinus
the book entry system with DT by giving notice to DT, Upon the pccurmence of an event
described in (a) or (d) above, the Trustee will att2mpt to locate anctber goalified secursties
depositery.  If the Trstee fails o locare another qualified securities depository to replace DTC
ar the determination bas beesn made in (b) or (c) above, the Trustee will authanticace and deliver
replacement Series 1997A Bonds to the beneficial pwners or t0 he DTC participants on behalf
of beneficial owners substantially in the form set forth in Section 204. The form set forth in
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Section 204 may be modified to include any variations, omissions or insertions that are necessary
or desirabie in the delivery of replacement cerificates in printed form. In delivering
replacement certificates, the Trustee shall be entitled to rely on the records of DTC as to the
beneficial gwoers or the mcords of the DTC participants acting on belalf of beneficial owners.
The Series 1997A Bonds would then be registrable and exchangeable ag set forth in Section 204
of the Master Trust Agreement.

So long as DTC is the securities depository for the Series 1997A Bonds, (1) it
thall be the Holder of the Series 1997A Bonds, (2) transfers of ownership and exchanpes shall
be effected on the records of DTC and its pamicipants pursuant @ rules and procedures
established by DTC and its participants, and (3) references in this ¥irst Supplemental Trust
Apreement to Holders of the Series 1997A Honds shall mean DTC gr its nomines and sball pot
mean the beoefickal pwners of the Series 199TA Bonds.

Section 204. Form of Serjes 1997A Bonds. The Secies 1997A Boads shall be
in substantially the form szt forth in Exhibit A, with such appropriate variations, omissions and
insertions as are permitted or recuired by the Agreement and this Firs Supplemental Trust
Agreement.

Section 205, Security for Series 1997A Bonds. The Series 1997A Bonds shall.
be aqually and ratably secured as to Revenues and Funds under the Master Trust Agreement
with any Bonds to be issued thereunder, without preference, priority or distmction of any

obligations over any other chligatipns.

Section 206. Use of Procecds of Series 19974 Bopds. The proceeds of the
Senes 1997A Bonds shall be paid to the Stare Treasurer, delivered by the State Treasurer to the
Trustee and applied by the Trusice as follows: '

{a) An amount equal to the amotnt received as accred imenest on the Series
1997A Bonds from their date to the date of their delivery shall be deposited in tbe Interest
Account in the Bond Fund and used 1o pay interest on the Series 1997A Bonds.

(b} An amount equal to the estimated costs and expenses of the issuance of the
Series 1997A Bomds shall be deposited in & separate account of the Construction Fund hereby
established and designated as the Senes 1997A Costs of Lumance Account, as directed by an
Authorized Represeptative of the Board, and shall be used to pay costs and expenses of the
issuance of the Series 1997A Bonds. The balance, if any, remaining in the Series 1997A Costs
of Isszance Account after the payment of all costs and expenses of the issurnce of the Series
19974 Bonds shall be trmansferred to the Oak Grove Conmector Project Account in the
Constryction Fund as directed by an Asthorized Representative of the Board.

{t)  The balance of the proceeds of the Series 1997A Bonds shall be deposited
in the Oak Grove Connector Project Account in the Consiruction Fund, and shall be used to pay
Casts of the Project.
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ARTICLE III
REDEMPTION OF SFRIES 19974 BONDS

Section 301. Redempeion Dates and Prices The Series 1997A Bonds may not
be called for redempiion by the Board except as provided bejow:

{a) The Series 1997A Bonds mamriog on and after May L5, 2008 are subject
to redemption priar o maturity at the option of the Beard on and after May 15, 2007 in whole
Or in part at any time, in increments of $5,000 or any multiple thersof during the following
redemption periods, upon payment of the following mdemption prices {expressed as percentages
of the principal amount of the Seres 19974 Bonds to be redeemed), plus intersst accrued
thercon 10 the date fixed for redemption:

Redemprion Period Redempiion
(Both Dates Inclusive) —Price
May 15, 207 throogh May 14, 2008 0 %
May 15, 2008 through May 14, 2009 100 112
May 15, 2009 and thereafter 100
(bl The Series 1997A Bonds maturiog on May 15, are recquined o be

redeemed in pant pricr to maturity pursuant to the following sinking fund regquirements. The
Trusice shall redeem the Series 1997A Bonds maturing on May 15, on May 15 in the years
and in the amounts set forth below, vpon paymem of 100% of the principal amount to be
redeemed, plus interest accrued thereon to the date fixed for redemption, as follows:

Xear Amouat

The amount of Series 1997A Bonds to be redeemed pursuant to subsection (b} of
this Section 301 may be reduced in accordance with the provisions of Section §)2 of the Master
Trust Agreement.

Section 302. Manner of Redemption. If less than all of the Seriss 1997A Bonds
are called for optional redemption, the Series 1997A Bonds to be redeemed shall be called in
guch erder as ths Boand may determine. If bess than all of the Series 1997A Bonds of any
maturity are called for redemption, the Series 1997A Bonds to be redeemed shall be selectad by
DITC or any successor sacurities depository pursuant to its roles and procedures or, if the book
entry system is discontinued, shall be selected by the Trustes by lot in such manner as the
Trustes in its discretion may determing, In either svent, cach portion of $5,000 principal
amount of Serdes 1997A Bonds shall be counted as one Bond for such purpose.
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Section 401. Rebgte Requiremept. Except with respect to carnings on funds and
accounts qualifying for exceptions to the rebate requirement of Section 148 of the Code, as
provided in this Anticle IV, the Board shall determine and pay, from any legaily available
source, the Eesbate Antount to the Unted States of America, as apd when due, in accordance
with [48(f) of the Code, as provided in this Article TV, and shall retain records of all such
determinations wntil six years after payment of the Senes 1997A Bonds.

Section 402. Caleniati R chate Amo (a) The Board zelects
June 30 as the end of the bondymr mthmnpectmﬂleSeneslﬂﬂ?ABmﬂspurmamm
Treasury Regulations Section 1.148-B(b)(2).

(b) Within 45 days afier the last day of the fifth bond year after issuance of the
Series 1997A Bonds, unless the bond year is changed by the Board prior to the dabe that any
ampunt with respect to the Seriss 1997A Boads is paid or required ko be paid to the United
Stares of America as required by Section 148 of the Code (the "Tnitial Instaliment Computation
Date™), and at least once every five years thereafter, the Board shall cause the Rebate Amonnt
to be computed and will deliver a copy of such computation (the "Rabare Ampunt Cestificate")
to the Trustee, Prior 1o any payment of the Rebate Amount to the United States of America as
required by Saction 148 of the Code, the Febate Amount Certificats setting forth cuch Rebate
Amount shall be preparsd or approved by (i) a person with experience in matters of
governmental accomting for federal income tax purposes; (i) a bona fide arbimage mbate
calculation reporting service; or (i) Boad Couasel experienced in prepasing or approving such
rehate caleulation.

Section 403, Payment of Rebare Amownt. (8) Not Iater than 60 days after the
Initial Installment Computation Date, the Board shall pay to the United States of America at keast

90% of the Rebate Amount as set forth in the Rebate Amount Centificate prepared with respect
10 such installment computation date. At least once on or before 80 days after the installment
computarion date that is the fifth anniversary of the Initial Computarion Date and on or before
60 days every fifth anniversary date thereafter until final paymwent of the Seties 1997A Bonds,
the Board shall pay to the United States of America not less than the amount, if any, by which
YO ® of the Rebate Amcunt set forth in the most recent Rebate Amount Cestificate exceeds the
ageregae of all such payments theretofore mads to che United States of America pursuant to this
Seciion 403. On or before & days after final payment of the Secies 19974 Bonds, the Board
shail pay to the United Siates of America the amownt, if any, by which 100% of the Rebate
Amount s=t forth e ithe Rebate Ampuni Centificats with respect to the date of final payment of
the Series 1997A Bonds exceeds the aggrepae of all paymants theretofore made pursnant to this
Section 443. All such payments skall be made by the Board from any legally available sourre.

(b) Notwithstanding any provition of this Fust Supplemental Trust Agreement
to the contrary, oo such payment shall be made if the Board receives and delivers 10 the Trustee
an opinion of Bond Counsel to the effect that (i) such payment is st required under twe Code
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in order o prevent the Senes 1997A Bonds from becoming “arbitrage bonds® within the
meaning of Section 143 of the Code; or (i) such payment should be calcutated and paid on some
alternative basis under the Code, and the Beard compliss with such altsroative basis.

Section 404. Reporfs by Trustes. The Trustee shall provids the Board within
10 days after each June 30 or other computation date selected by the Boand and within 10 days
after the final payment of the Series 1997A Bends with such reports and informartion with respect
to eamings of amounts held under the Master Trust Agresment as may be requestad by the
Boand in order to comply with the provisions of this Article IV,

covenants with the Hc-lclur;. of the St.nes 199’?& Bonds as fulluws o

{a) The Board shall oot take or omit 10 twke any action or approve the
Trustee's taking any action or making any investrnent or use of the proceieds of the Series 1997A
Bords {inchding failure 10 approve the same with due diligence) the taking or omission of which
will cause the Series 1997A Bonis 1o be "arbitrage bonds" within the meaning of Section 148
of the Code, including without limitation participating in any issue of oblipations that would
cause the Series IWTAEund.swbe-partufm "issue” of obligations that are arbitage boads,
within the meaning of Treasury Regulation Section 1.156-1(¢) or successor mgulahun, ar
otherwise cause imterest on the Series 1997A Bonds to be includable in the gross income for
federal income @x purposes of the Holders thereof under existing law.

(b)  Barving unforeseen circcumstances, the Board shall mot approve the use of
the proceeds from the sale of any Series 1997A Bonds otherwise than in secordance with the
Board's "son-arbitrage” certificate deliversd immediately prior to the issuance of such Seriés
197 A Bonds.

()  The Board shall not pectnit the Gross Proceeds of the Series 1957A Boads
to be used in any manner that would result in either {13 5% or more of such proceeds being used
in any trade or business carried on by any person other than a governmental unit as provided
in Section 141(b) of the Code, (2) 5% or more of such procesds being used with respect 1w any
“output facility” (sther than & facility for the furnishing of water), within the meaning of Section
141{b)}4} of the Code, or (3) 5% or more of such procesds being considered as having been
nsed divectly or indirectly 1o make or finance loans to any person other than a povernmental
unit, as provided in Section 141(c) of the Code; providsd, however, that if the Board receives
and delivers to the Trustce an opinion of Bond Counsel that compliance with any provision of
this Section 405 i3 not required to prevent the imerest on the Serses 1997A Bonds from being
inchudabds in the #ross income for federal incoms tax purposes of the Holiers thereof under
existing faw, the Board nesd act comply with such covenant.

(%  The Baard shall not take: any other action that would adversely affect, and

shall take all action within jts power necessary to maintain, the exclusion from gross income for
federal income tax purposes of the Holders thereof of interest on all Series 1997A Bomds.
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ARTICIE V
CONTINUING DISCLOSURE

Seetion 501. Undenaking. (a) This continuing disclozare undertaking is being
made by the Board for the barefit of the Holders and to assist the Panticipating Underwriters in
complying with the Riete. The Board acknowledges that it is undettalang primary responsibility
for any reports, motices or disclosures that may be required under this Section 501.

{(by  Not later than 10 months after the end of each Fiscal year, commencing
with the Fiscal Year sndimg Jure 30, 1997, the Board shall cause the Dissemination Agent to
provide to each Repository an Annual Beport that is consistens with the requirements of Section
502. Not Iater than 10 days prior to such date, the Board shall provide the Anoual Report to
the Disseminarion Agent. In each case, the Annual Repont (1) may be submitted as a single
document or as sepamte documents comprising a package, (2) may cross-reference other
information as providad n Section 502, and (3) shall include such oteer information as may be
required by the Rule.

{¢)  If the Board fails to provide an Anmmal Réport to the Repositories by the
datc required in (b}, the Board shall sead, or shall cause the Dissemination Agent to send, an
approprizte notice 1o the Municipal Securities Rulemaking Board and any Seate Repository in
substantially the form attached hereto as Exhibit B.

Section 502, Content of Annual Reports. Each Annnal Repon required to be
filed hereunder shall comain or incorporate by reference, al a4 minimnun, the following
information, all with a view toward assisting Participating Underwriters in complying with the
Rule:

(8  updated information regarding the Project; and

(b updated information regarding {1) the Set-aside Fund, (2) funds
appropriaked and allocated to the Set-aside Fund, (3) the Transportakion Trust Fund and (4) any
other funds pppmopristed by the Vieginia Geperal Assemhbly with respect to the Bonds or the
Project as of the end of the preceding Fiscal Year.

All or all of the irems listed above may be incorporated by reference from other documents,
including official statements of debt issues of the Board or the Commonwealth, which have been
filed with each of the Repositories or the Securities ark] Exchapge Commigsion. If the document
incerporated by refarence is a final pfficial stacerment, it must be available from the Municipal
Securities Rulemaling Board. ‘The Boand shell clearly idemify sach such other docuntent so

Incorporated by reference.

Section 503. Reponting of Listed Events. The Board will provide in a timely
manner e the Mymicipal Secorities Rulemaking Board apd te each Stare Repozitory, if any,
notice of any of the Listed Evenss with respect to the Series [99TA Bonds, if material.

=lI- 1LINTHE QIR AGMT

42 HHH



Section 304, Dissemination Agent. The Hoarnd may, from time to fime, appeint
or engage a Dissemination Agent to assist it in carrying owt its Undertaking and may discharge
any such Agent with or without appointing a successor LMssemination Agent. if at any time
there it not any other designated Dissemination Apent, the Board shall be the PYissemination
Agent.

Section 505. Amendment Notwithstanding any cother provision of the
Apreement, the Board may amend ity Undersaking as set forth in this Asticle V if such
amendment is supported by an opinion of independeat counsel with expertise in federl securities
laws to the effect that such amendment is permittzd or required by the Rule.

Section 506.  Additional Information. Nothing in this Article V shall be deemed
1o prevent the Board or the Dissemination agent from disssminating any ather infonmation, using
the means of dissemination set forth in this Article V or any other means of communication, or
inclucting any other information in any Annal Report or notice of occurtance of a Listed Evertt,
in addition to that which is requirad by this Article V. If the Board or the Dissemination Agent
chooses to include any information in any Aonual Report or notice of occurrence of a Listed
Event, in addition to that which is specifically required by this Articks V, the Board sball havae
o obligation under this Article V to update such informmation or inglude it in any future Asnnual
Report or notice of occurrence of a Listed Event.

Section 507. Defanlt. In the event of a failure of the Board to file its Annual
Report, any person referred (o in Section 508 may ke such actions as may be necessary and
appropriate, including seeking mandate or specific performance by court order, to cause the
Board to fAle such Annual Eepert. In the event of a failure of the Board to comply with any
provision of its Undertaking as set forth in this Article V, the Holders of not l2xx than a majority
in aggrepare principal amovnt of Series 1997A Bonds outsanding may take such actions as may
be necessary and appropriate, intluding secking mandate or specific performance by coun order,
o cavse the Boand to comply with its Undertaking. A defauit under this Anticks ¥ shall oot be
deemed an event of default under the Agreement or the Scries 1997A Bonds, and ihe sole
mmedy under this Anicle V in the event of eny failure of the Board to comply with its
Undertaking shall be an action to compel performance. Nothing in this provision shall be
deemed to restrict the rights or remedies of any holder pursuamn to the Securitias Exchange Act
af 1934, the rles and regukations promulgatad thersundsr, or other applicable laws.

Section 508. Bepeficiaes. This Underialdng shall inure solely to the benefit
of the Board, the Participating Underwriters, and Helders from time to tme of the Series 1997A
Bonids, and shall creste no rights in any other persen ar emtity.

Section 509. Tenmigation. The obligations of the Board pursvant to its

Undertaking shall tenvinaie upon the earlier w occur of the legal defeasance or final retirement
of ail of the Series 1997A Boods.
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ARTICLE VI

MISCELLANEQUS

Section 601. Limitation of Rights. With the exception of the rights herein
sxprassly confermmd, nothing expressed or mentioned in or to be implied from this First
Supplemental Trust Agreement is intended or shall be construed 1o give any person other than
the parties hereto and the Holders of the Series 1997A Bonds any legal or equitable right,
remedy of clim onder or in respect to this First Supplemental Trus Agreement of any
covenant, condition or agreement herein coatained, this First Supplemental Trust Agreement and
all of the covenants, conditions and agreements hereof being intended to be and being for the
sale and exclusive benefit of the Hokders of the Series 1997A Bonds as herein provided.

i s No covenant,
agTeement urnbhgatmncnntamnd Mmﬂunmuadmheamngmmm
obligation of any present or fumure member, officer, employee or agent of the Board in his
individual capacity, and nsither the members of the Board nor any aofficer thereof executing the
Bonds shall be Hable personslly on the Bonds or be subject to any persomal lmbility or
accoumability by reason of issuance thergof. No member, officer, employes, agent or advisor
of the Board shall incur any personal liability with respect to any other action taken by him
pursuant to this Agrecment or the Board Statute, provided such member, officer, employes,
agent or advisor aces in good faidh.

Section §03. Appliceble 1aw. This Agreement shall be govemed by, and
coastrued and enforced in accordance with, the applicable laws of the Commonwealth.

Sachion 604. Successors and Assigns. This First Supplemental Trust Agreement
shall be binding wpon, inure tc the benefit of and be enforceable by the Board and its successors
and by the Trustee and its successors and assigns.

Section 605. Sgverability. If any provision of this First Supplementai Trust
Agresment shall be heid to be illepal or invalid by any court of compeent jurisdiction, such
holding shall not invalidate any other provision hercof and this First Supplemental Trust
Agreement shall be construed and snforced as if' such illegal provision had not been contained
init

Section 606, Coppterparts. This First Supplemental Trugt Agreement may be
executed in several counterpants, each of which shall be an oniginal and all of which together
shell constirute but one and 1the same instrument.
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IN WITNESS WHEREQF, the Board and the Trustee have cansed this Firs
Supplemental Trust Agreement Lo be exeouted in their respective corporate names as of the date
first above written.

CoMMONWEALTH TRANSPORTATION BOARD

By

Chairman

CRESTAR BaNE,
as Truskee

By

Vice President
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EXHIBIT A

REGISTERED REGISTERED

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA
COMMONWEALTH TRANSPORTATION BOARD
Commonwealth of Virginia Transportation

Program Revenuve Bond, Series L997A
(Cak Grove Connector, City of Chesapeake)

INTEREST RATE MATURITY DATE DATED DATE CUSIP
% MAY 15, TUNE 15, 1997
REGISTERED OWNER:
FRINCIPAL AMOUNT; DOLLARS

The Commonwezith Transportation Board {the "Bpard"), for value received,
hereby promises to pay upon swrrender hereof at the principal corporate trust office of
Crestar Bank, Richmond, Virginia {the "Trustes"), solely from the sources and as hereinafter
provided, to the registered owner hereof (the "Holder™), or registered assipns or legal
represcntative, the principal sum stated above on the maturity date sated above, subject o
prior redemption s hereinafter provided, and to pay, solely from such sources, intersst
hereon semiannually on each May 15 and November 15, beginning November 15, 1997, at
ihe annual rate stated above, such interest to be calenlated on the basis of a three hundreed
ang sixty {J60) dey vear comprised of twelve (12) thirty (30) day months. Ingerest is payable
{a) from June I5, 1997, if this Bond is authenticated prior o November 15, 1997, or
{b) otherwise from the May 15 or November 15 dwat is, or immediately precedes, the date
. on which this Bond is smthenticated (unkess payment of nterest herson is in default, in which
case this Bond shall bear interest from the date to which interest has been paid). Interest is
payable by check or draft mailed to the Holder at such Holder's address as it appears on the
first day of the month of each interest payment date on registration books kept by the
Trustee, Notwithstanding the foregoing, if (1) the Holder of this Bond owns at least
$1,000,000 in aggregate principal amount of Bonds, and (2} such Holder has provided
satisfactory prior notice of a wire transfer address to the Trestes, then interest on this Band
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shall be paid by wire transfer. Principal, premium, if any, and interest are payable in lawful
money of the United States of America.

Notwithstanding any other provision hereof, this Bond is subject 10 a book
entry sysiem maimained by The Depository Trust Company ("DTC™} and the payment of
principal end interest, the providing of notices and other matters will be made as described
in the Board’s Blanke: Issuer Leuer of Representations to DTC.

This Bond is one of an issue of $33,500,000° Commonwealth of Virginia
Transporation Program Revenue Bonkds, Senes 1997A (Oak Grove Connector, City of
Chesapeake) (the "Bonds") of like date and tenor, sxcept as o number, denomination, rawe
of interest, privikege of redempticn and maturity. The Bonds are authorized pursuant to the
State Revenur Bond Act, Section 33.1-267 er seq., of the Code of Virgimia, 1950 (the
"Virginia Code"), and the Qak Grove Connector, City of Chesapeake, Commonwealth of
Virginia Transportation Program Revenune Bond Act of 1994, Chapters 233 and 662 of the
Acts of Agsembiy of 1994, to provide funds to finance costs relatsd to the Oazk Grovs
Connector Project, and to pay financing expensas of the Bonds.

This Bond and the premium, if any, and the interest hereon are limited
pbligations of the Board and are payable solely from the revenues, recaipts and funds
appropriated for such purpose by the General Assembly, or allocated by the Board for sech
purpose from the revenves, receipts and fonds appropriated to it by the General Assembly
{"Revenues™), first from {a) the State mcordation taxes distributable o the City of
Chesapeake, Virginia (the "City"), pursuant to Section 58.1-816 of the Virginia Code which
shall have been transferred to the Transportation Improvement Program Set-aside Fund, a
special nonreverting fund within the Transportation Trost Fund {the "Set-aside Fund™),
pursuant to Section 58.1-816.1 of the Virginia Code and held in the Set-asikle Fund for the
aceount of the City, (b) to the extent required, revenues received pursuant to the Agreement
for Supplementnl Payments of Debt Service and Use of Bond Praceeds, dated as of .
__ 1997, by and between the Board and the City (the "Supplemental Payments Agreement"),
{c) to the extent requiraed, from funds appropriated and allocated, pursuant to the highway
gllocation formula as provided by law, 1o the City, being the city in which the Project being
financed is located, (d) 1o the extent required, from legally available revenues of the
Transportation Trust Fund, and {e) from such other funds which may be appropriated by the
Gengral Assembly, and from moneys held by the Trustes in cermin funds established under
the Trust Agreement hersinafier mentioned. This Bond, the premium, if any, and the
interest herszon shall not constitite a debt or a pledge of the faith and credit of the
Commonwealth of Virginia or of any political subdivision thereof.

The Board, the Treasury Board of the Commonwealth of Virginia (the
"Treasury Board*) and the Secretary of Finance of the Commonweslth of Virginia have

‘Preliminary, suhject tov chanps.
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entered into 2 Payment Apreement, dated as of June 15, 1997 (the "Paymem Apreemeant”),
providing, among other things, that the Board and the Treasury Hoard will request the
Govemor o include in the Governcr's budget to be delivered to the General Assembly a
provision that it appropriate sufficiant revenues, receipts and funds for e payment of
principal of and interest on the Bonds. The Payment Agreement provides for the payment
of Revenuas first from (a) the State recordation taxes distribuable to the City purspant to
Section 58.1-816 of the Virpinia Code which shall have been transferred w the Set-aside
Fund pursuant {0 Secton 58.1-816.1 of the Virginia Code and held in the Set-aside Fuad for
the account of the City, (b) the Supplemental Payments Agreement, (c) to the extent
required, from funds appropriated and allocated, pursuant to the highway aflocation formula
as provided by law, ta the City, being the city in which the Project being financed is located,
{8} to the extent required, legally available revenues of the Transportation Trst Fund, and
() such other funds which may be appropnated by the General Assembly, to the Trustes in
amounts and at times sufficient to pay principal of and interest on the Bonds; provided,
however, that the obligation of the Treasury Board to make such payments is subject o and
deperdent on annual or biennial appropriations being made by the General Assembly, which
is not obligated to make such appropriations. The Trustee is a thind party beneficiary of the
Payment Agreement and is entitled o enforce, on behalf of the Holders, all of the obligutons
and rights of the parties thereurcder. Upon appropriation or allocation of Revenues, such
Revenues are pledped w the payment of the Bonds.

The Bomds are issued under a Master Agreement of Trust, dated as of June t5,
1997, batween the Board and the Trusize, as supplemented by a Fist Supplemental
Agrezment of Trust, dated as of June 15, 1997 (the "First Supplemental Trust Agreement"}
{collectively, the “Trust Apreement”). Raference is hereby made to the Trust Agreement
for a description of the provisions, among others, with respect o the nawre and extent of
the security, the rights, duties and obligations of the Board, the rights of the Holders of the
Bonds and the terms upon which the Bonds are issved and secured. Additiomml bomds
ranking equally with the Bonds may be issued on the térms provided in the Trust Agreement.

The Bonds may not be called for redemption exceps as provided herein and in
the Trust Agreement. The Bonds matring on or before May 15, 2007 are not subject to
optional redemption prior to matrity.

The Bonds mawuring on and afier May 15, 2008 are subject to redemption prior
to mamrity at the option of the Board on and after May 15, 2007 in whole or in part at any
time, in increments of $5,000 or any multple thereof during the following redemption
pericds, upon payment of the following redemption prices (expressed as percentages of the
principal amoumt of Bonds to be redsemed), phrs interest accrued thereon 1o the date fixed
for redemption:
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Redemption Period Redemption

{Both Dates Inclusive) Frice
May 15, 2007 through May 14, 2008 01 %
May 15, 2008 thoough May 14, 2009 103 172
May 15, 2009 and thereafter 100
The Bonds matmring on May 15, are required to be redeemed in part

pricr 1o matrity in accordance with the sinking fund requirements of Section 301(b} of the
First Supplemantal Trust Agreement on May 15 in each of the years and in the amounts set
forth below, upon payment of 100% of the principal amount redeemed, plus interest accrued
thereon to the date fixed for redemption, as follows:

Year Amount

The amount of Bonds to be redeemed pursuant 1o the preceding paragraph may
be reduced in accordance with provisions of the Trust Agreement.

If less than all the Bonds are called for optional redemption, the Bonds to be
redecmed shall be called in such order as the Board may determine.  If less than all of the
Bonds of any maturicy are called for redemption, the Bonds tor be redeemed shall be selected
by DTC or any suceassor securities depository pursuant 10 its rules and procedures or, if the
book eniry system is discontinued, shall be selected by the Trustee by lot in such manner as
the Trustee in its discretion may determine. In sither event, each pordon of $5,000 principal
emoumt shall be conntsd as one Bend for such purpese.

If any of the Bonds or portions thereof are called for redemption, the Trustee
shall send notice of the call for redemption, identifying the Bonds or portions thereof to be
redecmed, by first class mail, postage prepaid, not less than 30 nor more than 60 days prior
to the redemption date, to the Holder of each Bond to be redeemed at his address as it
eppears on the registration books maintained by the Trustee. Provided funds for their
redemption are on deposit at the place of payment on the redemption date, all Bonds or
portions thersof so called for redemption shall cease to bear interest on such date, shafl no
longer be securexd as set forth in the Trust Agrecment and shall not be deemed to be
outstanding vnder the provisions of the Trust Agreement. If a portion of this Borxd shall be
called for redemption, a new Bond in principal amount equal to the unredeemed portion
hereof will be issued to the Holder upon the surrender hereof.

The Holder of this Bond shall have no night to enforce the provisions of the
Trust Agreement of 10 institute action to enforce the covenants therein or to take any action
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with respect to any Event of Defalt under the Truse Agreement or to instilute, appear in or
defend any suit or other proceeding with respect thereto, except as provided in the Trust
Agreement. Modifications or alterations of the Trust Apreement, or of any supplemen:
thereta, may be made only ta the extent and in the circumstances permitied by the Trust
Apgrecment.

The Bonds are issuable as registered bonds in denomimaiions of $5,000 or
multiples thereof. 1Jpon surrender for transfer or exchange of this Bond ar the principal
corporate trust office of the Trustee, wgether with an assigmment duly axecuted by the
Holder or his duly authorized attorney or legal representaive in such form as shall be
satsfactory to the Trustze, the Board shall execute, and the Trustee shall authenticate and
deliver in exchange, 4 new Bond or Bonds m the manner and subject o the Limitations and
condmians provided in the Trust Agreement, having an squal aggregate principal amount, in
autharized denominations, of the same series, form and maturity, bearing inberest at the same
rawe, and registered in the nam= or names a5 requested by the then registered owner hereof
ot his duly authorized attorney or legal representative. Any such exchange shall be at the
expense of the Board, except that the Trusiee may charge the person requesting such
exchange the amoum of any tax or other governmental clarge requirtd to be paid with
respect thergto.

The Truswee shall treat the Holder as the person exclusively entitted to payment
of principal, premium, if apy, and interest and the exercise of all other rights and powers
of the Holder, except that interest payments shall be made 10 the person shown as Holder on
the first day of the month in which occurs an interest payment date.

All acts, conditions and things required to happen, exist or be performed
precadent 1o and m the issuance of this Bond have happened, exist and have been performed.

This Bond shall not be valid or be entiied to any security or benefit under the
Trust Agreement ntil the Trustee shall have executed the Certificate of Authentication
appearing hereon angd inserted the date of anthentication hereon.
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IN WITNESS WHEREOQF, the Commonwealth Transpormtion Board has
cansed this Bond to be signed by its [facsimile signature of its Chairmsn and by the facsimile
signamme of the Commonwealth Transportation Commisstoner, a facsimile of its seal 10 be
printed hereon and anested by the facsimile signature of its Secretary.

COMMONWEALTH TRANSPORTATION BCARD

(SEAL)
By
Chairman
By
Commissicmer
Adttest: ‘
Secretary
A-D 1750304 DIGTAL ACTAT
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Date Authenticated: , 1997

CERTIFICATE OF AUTHENTICATION

This Band is one of the Bonds described in the within-mentiomed Trust
Agreement.

, as Trustee

By

Authorized Officer
ASSIGNMENT

FOR VALUE RECEIVED the undersipned hereby sell(s), assign(s) and
transfer{(s) unto

{please print or typewrite name and address including zip code of Transferes)

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF TRANSFEREE

the within Bond 2nd ail rights thereunder, hereby irrevecably constimting and appointing
, Aframey, to ransfer sakd Bond on
the books kept for the registration thereof, with full power of substitudon in the premises.

Dated:

Signature Guaranked

NOTICE: Signature(s) must be {Signature of Holder)

guaranteed by a2 member firm of .

the Mew York Smck Exchange or a NOTICE: The signature above mugt
commercial bank or trust company. sorrespend with the mame of the Hokder

ax it appenrs on the front of this Bond in
every particular, without alteration or
enlargement or any change whatscever.
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EXHIBIT B
NOTICE OF FAILURE TO FILE ANNUAL REPORT
[AUDITED ANNUAL FINANCIAL STATEMENTS]
COMMONWEALTH TRANSPORTATION BOARD
in connection with
Commonwealth Transportation Board's

Transportavion Program Revenue Bonds, Series 1997A
(Oak Grove Connector, City of Chesapeake)

CUSIF NO.

Dard Date:  June 15, 1997

NOTICE 1S HEREBY GIVEN thar the Commonwealth Transportation Board
i{the "Board™) has not provided en Anmal Report [Audited Annual Financial Smtements] as
required by Arficls V of the First Supplemental Agreement of Trust, dated as of Juns 15,
1997, by and between the Board and Cresiar Bank, Richmond, Virginia, as truseee (the
"Agreament of Trust™} pursuant to which the above-referenced bonds were issued. The
Board anticipates that the Annual Report [Auditsd Anmual Financial Statements] will be filed
by .

Dated:
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This Oiftclal Statemant does pot constitute an offer ta sell or the solicltation of an offer to buy the
Scriea 1197A Bonda im sny jurisdiction th any person to whom it is unlawfal to oiake such offer in smch
jatfsdiction. No dealer, salespersou or any othet persom has been antharized by the Transportation Board
or the underwriters to give any information or make noy representation with respeet to the Transportation
Board, the Commanwealth of Virgioia or the Series 19974 Bands, other then those contalned in this
Oificial Statement, 1o compection with the offering of 1he Serlan 1997A Bonds, and if giveo or made, sach
iformation or repretentatian must not be relied wpon a3 having been suthorized by the Tramsportatan
Board or the nnderwriters. Neitber the delivery of thin Officlal Statement vor the sale of 2oy of the Seriey
19%7A Bonds implics that thers has been ae changs in the affsirs of the Transportation Beard or the athey
matters described Bereln cimee the date of thix Offieial Smtement.
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OFFICIAL STATEMENT
Commonwealth Transportation Board
533,500,000+
Commuotiweslth of Virginia
Transpertation Program Revenue Bands, Series 199TA
(Qak Grove Connector, City of Chesapeake)

INTRODUCTION

This Officizl Statement is provided by the Corzmerwealth Transpertzon Beand {the "Transportation Boand™), 2
board created pursuant o the biws of the Commeomvazth of Virginia (the “Commamvealth™, to furnish information with
reapact o the Commeonwealth of Virginia Trangportation Program Revenue Bonds, Series 19974 (Oak Grove Cominector,
City of Chesapeaks) to be issped tn the apgregate principal amoumt of $33,500.000 * (the "Series 19974 Bonds™). The:
Series 1997A Bonds ars experisd to be afferad for sale at compaitive bidding on une 18, 1997, sée the sectipn "Sals
at Competitive Bidding."

Thix Introduction comdains certain information for Sumsry pwposes only. Investors erust vand the entiré Mflelaf
Srmermant 1o obtain inforaatian exseaial to the meking of an bybrmad imeecomms dacivion The byBrmoticn congaieed
in this Official Sreiessnt ix ox off the date ciaied on the fromt cover.

The issuance of tie Saics 1997A Boods is authoeized by the provisions of the Soet= Revenpe Bond Adt, §§ 331.1-267
o1 1e. (the "Revenue Bond Act*) of the Cade af Virginia of 1950, es amended (the "Virginis Code”); Chapters 233 and
662 of the Acts of the Gestral Assembly of Virginm, 199 Geaeral Session, {the “Bond Lepxbtion™); s resolution
adopied by the Transpomation Board on Aprif 17, 1997 (the "Series 1997A Bond Resolion™); and » resoletion adapted
by the Treasury Bourd of the Commonwealth (the "Treasory Board™ on May 21, 1997, The Seriss 19974 Bonds are
bang iswed pursuant 0 8 Masser A greement of Trust dated e of June 13, 1997 {the “Ousk Grove Connactor basger Trast
Agreement*), and a First Supplemental Agreement of Trust dated & of June 5, 1997, (the "Series 19974 First
Supplemental Trust Agreement” and collsctively, with the Oak Grove Camnector Mester Trust Agreement, the "Oak
Grove Connector Trust Agreement), each hetween the Transpormation Bowrd and Crestr Bank, Richmond, Virginm, &
tmstze (e "Trustes™). The Trustes i also the initzl paying ageat For the Serdes 1%97A Bonds (the "Paylag Agemt")

The Series 1797 A Bonds is the Gt series of bonds sued by the Transparmarion Board to finance coita ralased to
the Cak Grovwe Connactor In the Clty of Chesapeake (the “Owk Grove Comeciar Project™). See the section “Osk Grove
Cornector Project.” The total amount of bonds corrently authorized for the Oak Grove Coneiector Project is $32, 500,000,
plux additionel amaunts for ssuance costs, capitalized inberest, reserwe funds and ather financing expenses of g Quk
Grove Connector Project.,

The Serias 19974 Bonds are secured, subjest to their approprintion Iy the General Assambly, first From {i) any
cevenues recsived fram the Set-aside Fund estahlished by the Geneca] Assambly, porguam to §58.1:816. 1 of tha Vizginis
Code, (i) 1o the extenr resuired, revesuss raceivad pursuant 1o & conmct with the City of Chasapeake, Yirginda (she
“th”],nrmy:ltemﬂiﬁmed:minnfmgaﬂimufhcalmhwiﬂcﬂmﬁqufapmjmmfnmmm
Transporiation Beard, (i) @ the extent required. funds approprinted end sllocated, pursusnt to the highway ellocation
focmuls ws provided by lew, 1 the City, being the city In which the project baksg fnanced i located, () to the extent
reqoirsd, begally availabls nevenues of the Transportation Trost Fund, and (v) such ofer funds which may be appropristed
by the General Assembly. Sew the section "Sources of Payment and Secority for the Series 1997A Bonds "

Pursuan to §58.1-816.1 of the Vizginia Code, efftctive July 1, 1995, the Ciry enected an ardinance dedicating i
anavzal digmibnition of sxte recondarion e 1o the Set-gside Fund @ pay futame debt service on the Series 1997A Bonds.
T Trancportation linprovement Program Set-nside Fund (the “Set-atide Fund™) is a specisl noo-reverting fimd in the
Tramepartation Tragt Fund It iz fundsd by thar portios of the stsee recordation texes imposed on deeds of trust, mongages
and certain other instruments which is atributable to the Ciey. See the sertion “Trnspocsation Improvement Program
Set-aside Fund.”
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I accardancs with £33. [-269(4b) of e Virginia Code, on « 1997, the Clty entered in an asresment with
the Transportaien Board (the “Supplementai Paymems Agrswment™) to ailocate, ou an annual bagis, subject to
appropriation, certain lodal Revenuts 1o pay 2 amaunt equat to the arnual! delbit service on the Seriss 1957A Bonds liss
the City"s share of cmte mecordation pxes that have been previousty dedicmed grerefar iy the Ser-sside Fund and svallabie
for sich purpases. See the section “Summary of Agreement For Supplenemai Paymems Far Debe Service and Lise of
Bond Proceeds.” On July 20, 1955 the Transportaricn Board adopted a resohution of official intent (o reimburse
expenditares Bor capital Enpravements related o the Oak Grove Connectar Praject that are initially paid by the Yirginie
Department of Transportation ard the Ciny with procesds afthe Serles 19974 Bands.

A Fayment Agresment emeng the Transporfation Board, the Treasury Board, snd the Secretary of Finance of the
Commonwealth (the *Secretary of Finance™}, dated a5 of Jane 15, 1997 (the *Payment Agreement™) provides, among
other things, the procedurss fof requesting sppropriations of Anvds sufficient to pey debt service oo the Saries (9974
Bonde apd for the payment af such d=bt service. See the section “Oak Grove Conmvectar Payrnent Agreement™,

If the Treassry Board or 1he Transpormtion Boxrd fuils to seke aoy payment on the Serles 1997A Boods
upder the Oak Grove Connector Trust Agreemest whes due, the Frizttee and the holders of the Series 19974
Botsds will bave so right to take posseislon of aoy transportation Tacllides or to wxciude the Commonweatth or the
Transpontator Basgd from passeanion of them.

The Series 1997A Bomds are limited ablipztisnr of the Commonweatth and the Transportation Board payable
solely feem the revenses, receipts and lupds sppropriated for sych parpose by the Genernl Assembly, or alloeated
by the Transporiation Board for such purpose from the reveaoes, receipts and Nends appropriated to it hy the
General Assembly, aod arenot w deht, nor is there a ptedpe of the faith and credit of the Commaawealth or of any
of itx politicl 1abdivisions. The Serlex 19974 Bonds are not obligationg of tha Chy. The obligations of the Ciry
ander the Supplemenin]l Paymenix Apveement are not 3 debt of the City. Such obllgations ace not sécnred by 2
pledge of the Cly's Tull fnith and eredit, hat are specifically subject to aunusl appropristos by tes City.

All fmaneil aod other data ipcluded in this Official Stazement have beer provided by the Commanweann, sxcept
tkat whach is aaribined to ather aources.
SOURCES AND USES OF FIUINDS
The estimated sources and uses for the Seres 19974 Ponds are 25 follows:!
Sourcess
Principai Amount of Series 19974 Bonds 5
Original lssue Discount

Total 5

Usey:
Deposit for Construction Costs
Cost of Issuzance
Underwriters' Discount
Total 5

| Excluding acenred Frerest.

THE SERIES 1997A BONDS
Deseripdion of Serdey 19974 Bonds

The Series 19%7A Baods will be iasued as Fully megestered bends in bools-eniry fomn. The Seriss 19974, Bonds will
be daizd Jyme 15, 1997, will be ismued in deaomisations of 55,000 or integral oultiples of 55,000, und will bear interest
fromm June 1S, 1997, nayahle ssm iannially on each My 15 ahd Movenaber L5, beginning Moveraber 15, 1997, at the mies
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amgd will mamre on the detes gnd in the grmounts set forth on the inside font caver of this Cificial Statsmenr, lhogrest on
the Series 1997A Ramds will b2 caicylaled on the bass of a 30-day year comprised of twelve 30-day months. Prineipal
¢, memium, if any, and interest on the Series 19974 Bonds will be paid by the paying agent to DTC for distribution as
described in the subsection “Baok- Entry Onfby Systern” befow.

Optiooal Redemption

The Sertes 1997A Bonds maturing on or before May 15, 2007 will not be subject to optional redempbion. The Serics
[997A Bonds mamring on and after Mey 15, 2008 will be subject to redemption before matority 2t the Transportatian
Board's option on and afier May 15, 2007, from any money available for such purpose, in whale ar in part in increments
of 55,000 or ay inusgrnl muliiple of 55,000, at any time during the following redemption periods, upan payment of the
folkrwing redemption prices, which are expressed e percentages of the prncipal amount af the Series 1997A Bancds to
be redeemed, phus accrued interest 1o the date fixed for redemprion:

Redempliys Period

fhoth datex igcluaived Redemntion Price .
May 13, 2007 through May 14, 2008 101 %
Muy 15, 2008 thegugh May 14, 2009 100 %
May 13, 2009 and thereafier 108

Mandatory Sinking Fusd Redemptico

fdaradarary redemnption providons will be Included in the finc! Official Sixtement cnly if the msmmm:m ra
combine, I gecordance with the Notice of Sole, seriod motwrities into term bonds. ]

Series 1997 A Boneds raauring on May 13, , re requined t0 be redeemed in part before maniiey on May 15 in
the vears aod in the amownts 524 forth bebrw., upon payment of 1 redemption price equel to 100 percent of their principal
amount, plus zcorocd intenest 10 the date fixed for redemptinn.

g Term Bands Matating May 15,

Yeax Ampnnt

The Series 1997A First Supplamental Trust Agreement provides for & credic agsinst psymenrs required to be made
or eny mandatory redempiion dabe i s armount equal to te principal amoont of any Series 1997A Bonds subject to
mandatary redemption o such date thet have béon redstmid {othr than by mandatory redempiion) Bafoe much
mandatary redempiloa dats, that have besn defeased or that bave betn porchased and defivered to the Trustes for
cancellztion at least 2 days befores such date, provided such Series 1997A Bonds have not previously besn epplied as
a ¢redit grinst any mandatory nademption paAyment

Selection of Series 199TA Bonds for Redemplion

If kes than all of the Secies 1997A Bonds are culted for optional redempton, the maturities of the Serles 1997A
Bands to be redesmind will be calbed in sich order ag the Troaspartstion Boand may dat=rmine. If less than 21l of the
Series 1997A Bonds of any metucity are called for optionel or matdatery redempion, the Seriez 19974 Bonds to be
regeemed will be seleced by DTC, s bereafier defined, or eny successor secorities deposttory pursuant to its rubes and
procadures or, if the book-entry system {x diccontinued, will be selected by the Trosies by ot m such manner as the
Trustee in s discretion may deteemine. En cither event, cach portion of £5,000 principal smount shall be coursd ag ong
Sertzs 19974 Bond Ror such purpase,

Notice of Redemption

Nariee af redemption will be given by the paying sgent by first class mail, postege prepaid, not bess than 30 rer mem:
than 60 deys before the redemption date to DTC, ar, if DTC is no kmper serving as securities deponitory for the Serie
1997 A Bends, 1o Hhe sobstitule secarities depositary, or if nooe, to the regintersd ovmera of the Serias 1997A Bonds Lo
ke redeemed at their addreyses shown an the regisiration baoks maintaioed iy the Paying Agent. Such notice pf
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redemnption aksa will be given to cenain secwities depositaries and certain national information services which disseminate
such redemption notices. During the period that DTC or ite nominee i the regisiened oomer of the Series 14974 Bonds,
the Paying, Agent will not be respansible far mailing nitices of redempiian o the Benefacial Owners,

Book-Eatry Only System

The dexcripiion witich fellows of the procedures and record kasping with respect 1o beneficiol ownership iteresis
in the Series f997A Bondc payvienrs af principal, premium i ady, ord mieretr on the Series [997A Bondr to DT, iix
nominae, Paviicipans (ax defined herein) or Bereficiad Owners, confirmarion and runsfer of beneficial ownership interest
N the Series [9974 Bonk coud ether bond-nefased? iransactionr by aed berween DTC, Particinous and Bemeficiol Owntrs
is based soleldv on nformation furnivhed by DTC and iz not, and should not be conttraed ox, p réprezentation by e
Tronsportation Board, the Trustee, the Paying Agent or Bovd Cownsel a1 fo lir aecwrasy, cosipletenass or otherwlse,

The Depasitary Trust Company, New York, New York {"DTC"), will act a5 securities depository for the Sories
1997A Boods. The Series 1997A Boads will be iesaed a2 fully-registered sacurities repisiered in the name of Cede & Co.
as DTC's nominee. One fully-registered Series 1997A Bond certifica will be issued for exch maturity of the Serics
19974 Bonds, ¢ach in the agprepare principal amoant of such marerity, end will be depesited with DTC.

DT is & Yimited-purpose frust company crganizzad under the New Yock Banking Law, v "bankimg orgamization®
within the meaning of the Mew York Banking Law, & membar of the Federal Resarve System, & “clearing sorporation™
whthin the meaning of the Wew York Uniform Commerciel Code, and & “clearing agency”™ registered pursuant uy the
pravisions of Section 17A of the Securities Exchange Act of 1934, DTC holds securities that its participants (the "Dieact
Perticippmns™) deposit with OTC. DTC also facilies the seitement amertg Direct Participanls of sscutitics transections,
such as transfers and pledges, in deposited securities throngh electronic computerized book-enry changes in Direct
Participanty’ sccoamits, theraby eliminating the need for physical movement of securities certificaes. Direct Participants
include securitics brokers mud dealers, banks, trust cempanies, clearing corperations, and certain ather orpeniztionz. DOTC
i owned by & number of ite Direct Participants snd by the Mew York Swek Exchange, Inc., the Amecican Stock
Exchange, [nc., and the Natignal Associztion of Securities Creelers, Inc. Access to the DTC syatem is alsy available to
others such es securities brokers and dealers, banks, and trust compeaies, that clear through or mamtain a cusiodial
relationship with & Direct Participant, either directly or indirectly {the "Indirect Participants™). The Rulzs applioable
DTC and iz Direct and Indirect Participums are on file with the Secunities and Exchange Commission.

Purchases of Serits 19974 Bonds under the DTC syst=m must be made by oc through Direct Participants, which will
receive & eredit for the Series 1997A Eonds an DTCs reconds. The ownership interest of each actual purchaser of each
Series 19974 Kood (a "Beneflcial Qwner™} {5 in twm o be recorded on the Dimect and Indireet Participanis' records.
Benefictal Owners will oot receive written confirmation from DTC of their purchase, but Beneficial Owners e egpected
10 recetve written confirmetions praviding details of the transaction, 69 well as perfodic stadernents of their holdings, from
the Direct or Indirect Perticipant through which the Benefizial Ovwner entered o the transaction. Transfiers aF cvnesdhip
intérasts in the Series 1997A Bonds are to be accomplished by entriex made on the bookz of Direzt and lodirect
Participanis acting on belalf of Benchicial Owners. Seneficial Owners will not recaive certificatas repressnting thelr
ownership mievasts in Series 1997A Bands, except in the event that ure of the hmt-mtr_uym for the Sexies 1997TA
Bonds 13 discontinued.

To facilitate subsequent transters, all Series 1997A Boods depasisd by Direct Participants with DTC are registered
in the name of DT parmetship nominee, Codé & Co. The depasit of Serlea 1997A Boods with DTC and their
regiration in the name of Ceds & Cao. cffeet oo change in beneficial ownerabip. DTC has no knowledge of the actoal
Benabicial Qwiwers of the Secies 19974 Bonds. DTCS reconds reflect oty the identity of the Dircct Participants i whose
becounts such Seriea 19974 Bonds are credited, which mey or mey oot be the Benaficial Ownerz. The Direct and Indirect
Participants will remein responsible for keeping secount of thair holdings en behelf of their customers.

Conveyancs of notices and ather communications by DTC to Direct Participeets, by Direct Participants o Indireet
Farticipames, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements
amang thern, sabject ko any stawitory or regula@ry requirements as may be in effect G time w time.

Redemption notices shall be sent to Cede & Co. If less than all of the Series 1997A Bonds within a maturity are
being. redeemed, DTCY practice is to determine by lot the amount of the interes of ench Direct Participant i such
rraturity to be mdeemed,

Neither DTC nor Cede & Co. will consent or wie with mapect (0 the Series 1997A Bonds.  Under is usuzl
procedures, OTC mails an Cmnibus Proxy te the Transportation Board a5 soan a3 possible after the mecord dar. The
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Ominibus Proxy assigns Cede & Co.'s consenting or vating rights to those Cirect Participants 1o whose accounts the Serics
19974 Bonds are credived on the record date {identified in a listing akached to the Omnibus Proxy).

Frincipal, premium, ifany, and interest paymems on the Series 19974 Bands will be made 1o DTC. DTCa practics
is 10 credit Drirect Participants’ accounts on the payabls date in accordancee with their respective holdings shown on DTC's
recards unless GTC has reason to believe that it will not receive pamyment on the payabie date. Payments by Dicect and
Endirect Participants o Beneficial Coners will be governed by stmding imtnections and cusiomary practlces, 28 is the
casr with secities held for the accounts of custormers in bearer form er registered M "sire=t name,” and will be the
responsibility of such Direct or Indirect Participant &nd not of DT, the Trostee, the Faying, Agent or the Transporiation
Beard, subject ty any sanory or regutstory requinsments 5 may be in effest from time 1o time, Paymen: of principal
end interest 1o DTC s the responsibility of the Transportation Board and the Paving Agent, disbursement of sueh
payments o Direct Paoticipants shail be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owmers shall be the responsibility of Cireet end Indireet Paticipani,

DT may discamtime providing it services as securities depoaitory with respect 1o the Seriex 1997A Boods et any
time by giving reasoaable notics & the Transpartatlon Board o the Trustes, Undat such circumnstancas, in the event thar
a succassor securities depository ie not obrined, Series 19974 Bord cenificates are reqeired to be primed and delivered.

The foregoing information in thiv section concerning OTC and DTy book-sniry sysiem has heen abiained from
sowrces that the Transporiarion Board bikeves 1o be refioble, bar dhe Yronsportation Board wakes mo rasponsthitiny for
iy ercrroy

The Tnmtee or the Tnsportation Board (aeth the Treates’s consent) may dezide to d Bcontimue use of the system
of book-satry wansfers through DTC (or 2 successor securities depository). [n that evestt, Serizs 19974 Bond certificates
will be printed end deliver=d.

The Trapsportstion Board, the Commonweatth, the Treasury Board znd the Trustes have no responsibility
ar ohligation to the DMreet Participants, the Indirect Participants or the Beneficial Owoers wite respect to (u) the
accuracy of any recordy mainiained by DTC or any Direet Particlpant or Indirect Pacticipant; {b) the payment
by any Dbrect Particlpant or Indlrect Partheipant of any amvawnt due to any Benefizial Owner in cespect of the
priocipal of, redesiption premidm, if any, and intarest on the Sarle 19974 Bonde: (c) tha daflvery or Goeliness
of dellvery by any Direct Participant or Indirect Particlpant of 2ny notics to any Beneficial Owner which Iy
regwired or permlitied under the terms of the resodution parswant to which ibe Seris 19974 Bonds are: issued 1o
be given ta Bandholders ar {d) any other action taken by OTC, or ity nomioee, Ceade & Co., a5 BoodYolder,
inetuding thee eifectiveness of any action takes pursuant 1o an Omnlbes Proxy.

Sobong as Cede & Co. s the Reglstered Oamer of the Series 199TA Bonds, ax nominee af DTC, referencet in
thix Oifficial Statemnent to the Ovners of the Series 19974 Bonds or the BondbboMers shiall mesn Cede & Co. and
shall not wiean the Benefickad Owners, and Coade & Co. will be treated =5 the paly Bondholder of the Serdes 19974
Banus for all puzposes weder the Truat Agreement.

The Transportaticn Board may ¢nter Into smendmeats o the agreement with DTC, or snecessor agrestént

with » suceessor secortles depository, relating to the baok-entry system to be malatabued with vespect to the Series
1997 A Bonds withaet the sondent of Benellcla]l Owners.
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DEBT SERVICE REQUIREMENTS

The fallowipz zble sets Forth far the fiscal vears ending each Jure 30 the emeunts neered in each annuel period for
peyment of poncipal of and eerest on the Series 19974 Bonds,

. ¥izeul Year
Fiscal Year FPrincipat interest Debi Service

1938
[99%
2000
2001
2002
2003
2004
2005

a
2022

SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 19974 BONDS

‘The Seriea 19974 Bowd: are limited obligations of the Comestmwealth and the Transportation Board payable
solely from the revenses, raceiptx and fundx apprmprisind for sech purposs by the (Geosral Asembly, or allocated
by the Transportailons Board for such psrposs from i cevesom, receipts and fMinds approprizsied to it by tha
General Assenbly, and are not 8 debi, nor b tyere a pledge of the falth aod credit of the Commonweahth or of apy
of its political smbdivisions. Tha Seriss 19974 Boods are not ohllgations of the Clty. T obtigntions of the City
under the Scpplemeninl Paymenis Apréemest are sat 3 debt of the City. Soch eblipationy are nof secured by a
pledye of the City's full Talth s eredit, bot ace specifzeally sublect to anows] appropriation by the City.

The Gak Grova Connector Trust Agreement provides that the Series 1997A Boods are secured, subject to theic
appropriathan by the Genemt Assembly, firat from (f) any revenues received from the Set-asde Fond extabtished by the
General Assembly, pursugmt to § 5E.1-E15.1 of the Virginia Code, (il to the mtent Tequired, revanuss recslvad purseant
1 a contract with the City or any atemnative mechanism for genoration of local evenmes for specific fimding of 2 project
satisfcary o the Commonwealth Transportation Baard, (i) to the extest required, funds approprizted and alkocased,
pursuant to the highway allocation formula a5 provided by law, to te Ciry, balay the ity in which the project belng
financed is lpcated, (iv) tg the extent required, legally evailable reveanues from the Tramsportacdon Trost Fund wnd (v) such
other funds may be approprizted by the Creneral Azsambly. See the sectons “Trescportation Improverment Secaslds
Fund”, “Transpormtion Trust Fund™, and “Summary of the Cak Grove Conosctor Trest Agraement™.

Pursuant to §58. 1-016.1 of the Virginm Code, effeetive July 1, 1995, tie City enected an ordinance dedicaiing its
i distribution of staie rordarion texes m the Set-aside Fund w oy future debn service on the Serics 19974 Bands.
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Additionally, in accondance with §33. 1-269(4b} of the Virginia Code, on . 1997, the City entered in an agreement
with the Transportation Board o allneats, on an anhya| basia, subjert b appropriation, certain local revenues to pey
smount squal to the anmund debt service on the Series 1997A Bonds lens the City™s share of state recordation tases that
bave been previously dedicated therefor to the Ser-agide Fund and weslisbk for such purposes. Soe the section “Surnmary
of Agreement For Supplemental Payments For Dbt Service end Use of Bond Proceeds.” On July 20, 1495 the
Transportation Board adopted a reschution of officizl imsnt to reimburye expendinmes for capiml improvements related
i the Oak Grove Connector Project tat ere initially paui by the Virginia Department of TrRnsporatiom and the City with
prxceeds of the Serims 1997A Bonds.

A Payroent Agreetient among thie Transpariatien Board, the Treasury Beard and the Secretary of Finznce, dared
& of June 15, 1997, provides, among other things, the procadures for requesting sppropriations of tunds sfficisat to pay
debr service on the Series 1997A Bonds and for the payvment of such debt servive. 1T ne appropristlon is mede to the Set-
agide Fund, a4 described in the section “Transponation [mprovement Program Set-eside Pund”, o if any qush
appropriation is insfficient in amount, the Fayment Agressyent nequines the Trensportation Bosrd o apply @ the prament
of debt servioe an the Series 1997A Bonds funds appropriated by the General Agsambiy and allocsted, pursuant w the
highway allocation formulia ac provided by law, to the gity in whish the project to be financed i Jocated; howaver, the
General Asscubly could mmend the statutory euthority requiring the Trensporction Saard 1 make this aliceation, See
the scction "Swimmary of the Payment Agreement.”

Additionai Debt

The Bond Lepslation authorizes the issuinee, pursuam 1o the Reveaus Bond Act, 3t one time ot time to time, of
bond: of the Commonwealth in an agerepate principal amount not excesding £32,500,000 to fimance the copt of the Dak
Grove Coaneclor Profect phs an amount for [ssuanee costs, capialized mterest, reszrve funds and astier financing
expensas. n additian to the bands zsthorized by the Bord Lagisiation to fmance the cost of the Oak Grove Conpettor
Project, the Ouk Greve Catinedfar Trual Agreement and the Revenne Bond Act provide for the issuance of revenue
refunding bonda for the purpose of refimding any reveoes bonds ksued imder tho provitions of the Revenus Band Act
#nd the Bond Legislation t finance the Qak Grove Connector Project

AUTHORIZED, ISSUED AND UNISSUED BONDS

The General Assembly has enacted from rime to dme lagistation providing for the isuwmee of revenue bonds fog
transporation facilities with eredit structures similar (o the credit sructure for the Serims 19974 Bonds. Descriptions of
thess finaneing programs and the authorized, ssued and unisyued bonds are set forth below.

Transportation Revesue Boods

ILS. Rowute 52 Corridor Devaiopment Fropram. The Revenue Bond Act permils the Transporiation Board i istue
Transporation Revemus Bonds payable from (1) apprepriations made from the Rours 58 Comider Developrment Fund,
(2} to the extent required, revenues legaily svailable from the Transportation Trust Fund, end (3) dther legally svailahle
fids to Ainance projects authorized by the General Aspembly as part of the 1.5, Ronte 58 Corridor Developtoemt Program
{the “Route 55 Program™). The U.5. Routs 58 Commidar Devalopmment Fund waz established try the (eneral Assembly
n 1939 by Virginia Cade § 58.1-815 28 a special non-reverting fimd of the Transportation Trust Fund which is held by
the Department of Treesury. Although § 58.1-815 directs that the firet 340 million of annwal collections of the sixte
recardation taxes imposed on desds, deeds of must, mortgages and certain other matuments be transfitred to the U5,
Rout= 58 Carridor Development Fund, the 1990-92 and 1952-54 blenpial budpsty adapizd by the General Assembly only
prirvided Bor the appropeaation of amounts needed to pay debt service on the bords outstending wader the 1.5, Roote 5B
Program. The }$94 sesxion of the Genersl Assembly appropriaied the fill 340 million for each year of the L9%4-86
biemnivm. The 1996 session of the General Assembly appropristed the full $40 ndlilen for the first year of the 1996-92
biemium #nd $42 million Fx the accond year, The U.S. Rowe 38 Comidar Development Fund also includes such other
funds a5 mey be appropriated and desipnated for it from time to tme by te General Assembly mid all interest, dividends
ang pppeceintion which mey atcrue 6 money in the Route 58 Corridor Developmemt: Fund,  Se= the section "Sthitte
Recordation Tax Collectinns" for the achzal and projected State rerordation tax collections and the amotnts eppropristed
o the U.S. Route 58 Comidor Development Fund.  En i 1589 Specisd Sesvion 1T, the Genernl Asxembly enacted
kegislaticm which authorizes the Transportadon Board to Bsue Transportation Revaile Borids in an amysunt sat & excesd
SO0, 000,008, plus e amown for isstance costs, rerryve funds and other financing experaes, to fingace a portion of the
costs of the U5, Route 58 Program. [n 1589, the Transpariation Board ixaued $2H10,000,000 of Transporafon Revenue
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Bonds, Series 1989 o finance a portion gf e cosis oF the U3, Roupe 53 Program, [n jone 1993, the Trenspormation
Baard issued i Transperanan Revente Refunding Bonds, Series 1993A, m the pringipal amount of $9 1,455,000 1o
refund a portion of the Series 198% Ponds and i Transportation Revenus Bonds, Series 15930, in the prineipal amaunt
of 348,71 5,000 1 finance additional costs of the Rouse 58 Program. In Movernber 1996, the Trangportation Board fssued
its Transportation Bevenus Bonds, Serics 1995B, in the principal amount of 5114,285,000 to finance sdditional coss of
the Route 58 Program. Apeeosaraeely 5196,000.000 of the Trensporiation Revenus Bonds authorired for the Route 18
Program rerhain urissued.

Northern Virginio Transponaton Divrice Progrom end Commenweaith of Virginks Revenae Bond Acss of 1993
anid 1994, The Worthern Virzinia Transparration District Program (the "WVTD Program'™) bond legizlation zutharizrs
the Transportation Board to sall Transpartation Revenue Bande, pursuant to the Revenue Bond Act, ks amended, in the
amount of $271,000,000, plus an addirlonal amount for Esusnce costs, capimlized interest, regarve funds and oiher
fmancing expenses for the WV TD Program, The MVTD Program currently inciades the following projects: the Fairfax
Cowunky Parkway, Route 234 Bypasa, Mictro Capilal Improvements, inchading the Francania-Springfield Memerzi! Station,
Fougwe 7 Improvements In Lowdoun County between Rowte 15 and Route 28, and the Rowte 5)/Cowthouse Road
mberchange mprovements in Arlingion County.  The Norhemn Virgiia Transporttion Dlsirict Fund {the "NVYD Fund™)
wa extahlished by the Genem! Aszembily in 1993, § 58.1-815.1 of the Viezinia Code, ax 2 special non-reverting fund of
the Transportation Trust Fund which is held by the Depariment of Treasary. The legislation creating the NVTD Fund
camenily provides that cormmencing on Ccrober |, 1993 and anoually therszfiar en July 1, there is 1o be mansfemed o the
VTD Fund, subject to appropriacion by the Genera! Assembly, a porticn of the collections of the state recovdation faxes
which iz atizibutabls 8o the Ciries of Alexandria, Fairfax, Fally Chorch, Manasxas end Manageas Park and the Counties
of Arlingtan, Fairfaoe, Lovdoun, and Peines William. [t (3 sxpectad that revenue for payment of the debt seevice oa the
Bende will be provided from the WYTD Fund. The Gensral Axembiy alzo amended the YVipinia Code @ provide
$20,000,000 in fiscxl yerr 1993-94 ang 340,009,000 in =ach fscal year thepeafter 1o be distributed ta localities from the
stae recondation taxes. This annual distribution of 240,000,000 of stae recordae] om thooes 1o all cities amd countis 3 baed
an their regpective fractional share of the recordation @x colbected anributable 1o each city and county. Sz the section
*State Recardation Tax Collections™ for the actusl and projected State recondition tax collections and the ameuwnts
epproprinied to the NVTD Fund. [n 1993, the Transpertetion Board issued the 5134,060,000 Series 1993C Bonds for the
NVTD Program. In 1995, she Transporiation Board issued the 360,810,000 Serias 19954 Bonds  In November 1996,
the Transportation Beard iswed the 570,890,000 Series 19954 Boods., Appreccimasely, $10,000,000 of the Tramsporiaion
Revenue Bonds authorized for the NYTD Frogram remain unissued,

Transportation Program Reveout Bomds

Tramsportation improvensent Progrom Set-avide Fand. The 1993 Sexion of the Secaral Assambdy also author oad
the ¢rearion of Traogporisiion Improvemsnt Program Set-axide Fund for transpertation imgrovements endorzed oy the
requasling local jurisdiction or jurisdictions affected and 1o previde for the fisuznce af Transportation Program Revenus
Bamls to fimance those improvernents. The jurisdiction or jurisdistions requesting participerlon In the Sat-ssjde Fund and
tha Bmzmee of bamnds muat agrez that cermin disributions of 5ate recordetion mxes sttrinetahle o them be deposited in
the Set-asids Fund by the State Treasurer and used to pay debt service an any Transportation Program Revence Boads
azued by the Trensporision Boad 1o fivance the cost of the program.  Befone any bonds muy be issusd, the project or
prajects to be financed must be approved by the Gensral Assenbly. The Serias 1997A Honds are the oaly bonds cumenthy
athonzed 1o wiilize the Set-aside Fuod.

Transportaticn Contrset Revénue Bosds

Rowte 28 Transporimtion Coniract Revenue Bonds, Serict 1988, In the 1953 Ssssion, the General Amembly
enacled Jegislation which suthorized the Trenspotiation Board w lssue Transportstion Contract Revenue Bonds in 2t
amauot not bo excerd §160,700,000 to financa the costs of Phase 1 of the Boute 28 project, plus an anouit for gsoange
copw, resarve Sinds and oher fimancing expenses. Due oo o subsequent recuction in the estimated Phase [ cost, the
Transportation Board issued $138,483,372 25 of Transporiation Costract Aevenus Hoads, Series 1988 {the "Seres 1983
Bands™). The balance of the authnrization wasi not equired b complete Phase I of the Bowwr 28 project. In the 1990
Sexzion, the General Assembly armended the jexiclation to permit amy proce=ds of the Series 1988 Bonds remaining afier
ihe complation of Phase I and any of the unissued Transportetion Contract Bevene Bonds authorized urder the kzisiation
i be applied to Phase [[ of the Route 28 project. Mo oter bonds have been suthorized for Phase 15 [n 1992, the
Transporeation Board refonded 21} of the culsianding Series 1993 Bonds by issuing $111,680,000 of Transportation
Contract Revenue Refunding Bonds, Series [592 (the "Seriey 1992 Boads™). At thia time, the Transportatian Board does
ot mticipate issuing any additional Transportation Concact Revenus Bonds pursuant te the retaiting avthorizstion.
Series (0932 Bonds are payable from funds appropristed by the Gineral Assembly for such purpoae from the followrng
three: sources in the Tronsportatinn Trust Fund: (1) special tax revanues callacted from a mx levied an commvencisl and
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indusmizl propeny inihe Reute 23 Transpoctation Improvement Distrier, {2} money appropriated and allocared, pussuant
1o the highway allocation fonnula s provided by law, 1o the Northem Virginia Highway Construction Diskicr ot m the
counties of Fairfax or Lowdoun, and (3) other kegally available money in the Transporztion Trust Fund. The 1993 Sassion
af the General Assembly provided for the rezonmg of commercial axd indusrial property within the Rooe 28
Traspoctarion Improvement District to residential property provided the property owner makes & are-time payment equat
b the prajecied tax revenusy aver the lifs of the Saries 1992 Bonds »5 ifthe property had remmined zoned for commenzial
of mdusirial use,

Route 234 Bypecs Tronsporiation Controct Revense Sonds, The [990) Sezsion of the General Assembly authorized
the issuance of 595.000)000, plus an addisonal amount for isanance costs, reserve funds and other financing expenses,
ol Transport2iion Contract Revenue Bomd o provide Funds to support the constroction of the Stare Root= 234 Bypass
in Prince Witliam County. A Trenspoctation Improvement District in Prinee Williem County hes been created bo camry
out this financing. The authorizatios to issus the Trnsporation Contact Revenue Bonds is continpent upen the
fulfillment of certain preconditions stipulased in the legislaton. Among the peecoadhions Is the requiremert for o finding
by an independemt consultant that the anticipated dismict ot proceeds along with mther Yocal revenues are adequats 16
support the debt issued for the proket. Ta date this precondition, along with several of the ather preconditioms, has not
been met. Therefors, no Transportation Conimct Reverme Bonds heve been issusd porsuant to this sct although the
wsuance awhorization remains, The 19%3 Scmion of tha (eneral Assembly smended the bond authorizetion 1o permit
the Transpartation Boerd $o finance the project in phases and priorxized the phases of the project, as applicabk
preconditions are met  The Smte Route 234 Byvpass is being financed in part with procesds of the Northern Virginia
Transpocistion District Program bonds.

COMMONWEALTH TRANSFORTATION BOARD AND
VIRGINIA DEPARTMENT OF TRANSPORTATION

Commonweaiih Traospartaiion Board

The Transportation Boxrd was created prrsuant to Chepter 1, Tide 33,1 of the Virginia Code, and is responsibie for
general policies for the construction and use of Yirgnin's highwey system and for the siflctent and sconomic development
af transpor@ation. The powers and duties of the Transporiation Board include, among odver things, the allocation of funds
in the Trapsportatian Tnest Fund.

The Teansportation Board cansies of gixte=n members fam variqns areas of the Commanwealth anpoinied by the
Crovemer, subjest ta sonfirmation by the General Asgembly. One mamber i choses from each of the Comrooewselh's
nine highway comstruction districts, three members are selected 28 urban artarge mermbers 2nd two members are selected
oy nurel at-larps menbers. In addition to representing numl and urban Gansportation necds, the al-lafge members repmsent
the interests of seaport, sirporg railway and mass ranst upers. The Chairrnan of the Transportztion Board is the Secretary
of Trangxertation of the Cormmorrwealth. The Vice Claimian i the Commonwealth Transpoctation Commivaicmer, wha
i also the chief execative afficer of the Wirginia Department of Transportation (the *Theeriment™). The comrnt
membership of the Transpormtion Boand, the expiration datex of their terms aod the constibency represented by =ach
membar are a3 fallows: ’
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Mrmhrc Tarm Expires Copstiiyency

Robert E. Mertwez Al the Pleagure Chairman, Transportation Bogrd:
af the Governor Becretary of Transpormation

David R. Gehr At the Pleasure Vice Chalbrman, Transportatian Board;
of the Govermnor Commomweshh Trmp. Commissiones

William W. Prestymean Tune 30, 1957 Suffalk Disrics -

Jahn H. Grubb, Jr. Tune 30, 2000 Rural At-Large

Roy Parish Byrd Tune 30, 1595 Lynchbatg District

Jahn Y. Caahill, TII Jame. 30, 1994 Richmand District

Lowinda . Liogberer June 30, 1797 Salem District

H. Carter Myarz, Il June 2], 1998 Urban At-Largs

Zeanious L. Newramb June 30, 15598 Fredericksburg District

Nixr B, Porter June 30, 15594 Rural Ar-Large

L.C. Manin Jume 30, 2000 Bristn] Digtrict

Iames E. Rich Tume 30, 1993 Urbeam Ar-Large

William £. Rondabush June 340, 1593 Culpeper Disrict

Herold E, Weale June 30, 2000 Steunron Dister

Rushert T. Lae June 30, 2000 Northemn Virginia District

Ulysses X, Whin June 30, 1997 Urban At-Large

Roberd E. Martine: bag served ax Secremrey of Trersportation snd Chaitroan of the Commanweaith Transportation
Board sinee baing appolnted 1o these positions by Governor Georga Allen sffective January 16, 1994, Prior to his
appoiniment, Secretary Martinez was a Manager of Strategic Planning at Norfolk Southemn Cocporation. Befere joining
Noefalk Southem, Dr. Martiez was with the LLE, Depanment of Transporiation, He was Deputy Administrator of the
Maritime Adminlstration and later appobned by President Bush as Azsocise Deputy Secritary of Transporiatien znd
Director of the Office of [nmymodatier This Offce, sstablished by Dr. Maninez, was autharived imder the Intermodal
Surface Transporation Efficiency Act of 1991 (ISTEA). Prior 1 joining tha US. Department of Tramsporeation, he
served as Assistiant Exscutive Direce of the Business Roundtable. Dr, Martinez is a native of Havana, Cube. He holds
a B.A. from Columbis University, and 2 MLA. in [nternationel Relations acd o PR.D2, in Political Science from Yale

University.
Yirginia Depariment of Tranzportation

The Deperiment e the responsibility for construction, makienance and operation of the Commanweaith highway
syarem under legislation enacted by the Generzl Assembly and in accordance with policies and procedures adopted by
thee Tranmporimion Board.

The Department’s budger for the fiscel year ending June 10, 1997, i wpproxicustely $1.! billion. The highway
consuction budgst for the Department for such fisczl year is approximately 3900 million. As of fiume 30, 1996 the
Departzent had 54¢ construction projects underway for an aggregwe amoupt of approatimapety 1 26 blllion, with an
outstanding balance of constructiom costs to be paid of spproximately 3616 milkan.

The Commonwezith has the naton's tird lergest system of state-maintained highoays with a system tealing
approximately 55,400 miles of imerstetz, primary and secondary roads. The system includes moee than 12,500 bridges.
In addition, independent citiss snd [owns mainain sbout 9,800 mies of locel sweets and receive funds from the
Transportation Board for soch purpose.

The Commonweaalth i divided geographically inw nice construction disric: for highway purposes o5 foliows:

Biristol Distract Lynchburg District Seler District
Culipeper Tristrict Mocthern Virginin District Stwnton District
Frederickabarg Distrect Richmond Drisrict Suffalk Disrict

These districts are divided ito 45 msidencias, sach typlically congisting of one to four coumics. The field
organization s further subdivided into approximately 220 arma maintcaance beadquarters, About 30 percant of the
Deparement's 10,292 employees are assipred to the feld crganization. The remainder are assipned to the cemml office
n Richruond or to unlts axsociated with the totral nffice thar sarve an zdminisirative function.

42 GGoG

DRAFT - 410/97 L3 2otk prvet] 104,008



Al the senior management level, the Commanwezith Transporazion Commigsiener is the chief executive officer of
the Depariment. The senier management st4fF of the Department consiste of the Chief Gngineer, the Assistant
Commizsioner for Administration, the Assicant Commisianer for Operstions end the Assistant Commissioner for
Finance. The resumes of the pergons currently filiing thege positions follow:

David R. Gekr has secved a5 the Camnmoowealth Transponation Commissioner since being appoinind ta the positon
by Gavernar Georee Allen & 1994, Mr. Gebr had secved as the Assistant Comsnissianer for Qpecations far the
Department since 1988, His 26-year career with the Department hes included positicy as Assistant Divisicn
Administrator and District Engineer In the Morthem Virginia Diswrics end Diswiet TraMie Engineer in the Fredericksburg
District and as Director 0F Operations for the Department. Mr. Gehr, a native of Rochestsr, MNaw Yark, holds a Civil
Engineering Bapres from Yirginia Military insdnite and has done graduate work in transportation planning at Georgs
Washinpton: Universsy. He is a member of the Virginia Sextion of dw Inmitute of Transportation Engineers, the American
Socisty of Civil Engineer=s and the American Association of Stave Highway and Transportation Officials.

James W, Arwell has served as the Assistant Commissicner for Finence for the Department since 1985 His career
with the Deparonent began in 1960 and has included various fmancial management snd suditing positfons. n 1974, he
became Assistant Mamgement Serviess Officer and i 1980 wes named Director of the Management Servigss Divigiom.
In 191, Mc. Atwel] was appointed Administrawor of the newly created Budget Division end remainesd in that capacity il
appointment 10 his present position. A oetive of Richmond, he eamed pn Aceounting Degree froca the Universicy of
Richmond. He is 3 member of the American Socisty for Publie Administration and the American Association of State
Hichway and Transporation Oflicials.

James G, Browder, Jr. waz Appoinmted on January L, 1984 as the Depatment's Chief Engineer. A native of
Bruswick County, Mr. Browder graduated from Virginia Mititary [nstitute in 1966 with 2 Beehelor of Science Degree
in Civil Engincoring. He has served the Dépmrtment as ar Engineer Trainee in the Richrmomd Central Office, Asviatent
Resident Engineer in the Predericksburg District, Resident Enginser in the Richmend Digirit, and as Assistant District
Engineer in the Fredericksburg District. Alsa, i 1993 he was named Fredericksburg District Administrator, Amoog other
career accomplishments, Mr. Browder hax worked closely with the coniracting industry, oversesing majoc highway
consiruction cantracts For large segments of Yirginia's nrersae Sysisn. Mr. Brewder bas a distinguished career in the
U8, Army Eeserve and in 1995 was nemed Brigadier General. Cumently, he is the Assistant Division Commander for
the 80ih Divisin.

Clande . Garver, Jr. has served ag the A=zigant Commisafaner for Operations for the Department siner 1994,
Previausty, Mr. Garver had served as Assistant Commissioner for Plannlsg end Programming for ths Department since
1992, His caresr with the Daparrment bagan i 1963 23 a9 Enginesr Traines and be served |n the positions of Assistant
Regident Enginesr m Chesterfizld and Powhatan Counties, Resident Engineer in Prince William County, Assisteart District
Engineer for Richmond District, State Construction Eagineer, and Northern Virginis Dismict Administrator. Wr. Garver,
a native of Virginia, holds 2 Civil Eogineering Degvee fram ¥irginia Polytecimic [nstiute and State University. He iy
a member of the Americin Association of Smte Highway and Transporntation Officials.

Peler B. Kolakowsk has served as the Assistant Commissioner Ear Administration for the Depariment sines Apeil
1994, Previously, he asrved the Department at the Finenciz] Plaming £ Cebt Management Director frorz 999 and prior
ta thet the Dapartmenr’s Budpet Dinector fiom 1985, Mr. Kalakawski's previsus positions includs four years as City
Manager as well &8 Assistant City Manager and Director of Planning & Cemmunity Davelopment for Fradericisbing,
Yirginia. A native of New York, Mr. Kolakowskd holds 2 Bachelor's Degree from Ripen College and  Master's Degres
in Public Administration from the American University, He is 2 member of the American Association of Stz
Transporation and Highway Officiab and the International Ciry'Counrty Manegeorent Association,

OAK GROVE CONNECTOR PROJECT

The 19494 Seazlon of the General Agsembty autharized the issoance of 332 500,000 Transpariation Program Revenue
Bonds, pius an addidonel emoury for issuanes costs, reserve funds and other fmancing expenses, 1o finance the cost of
the Cak Grove Connector pject. This peaject cosgists of & four lame divided highway extending 2.5 miles to connect
Dominian Bowlevard {Route 1{4) and the Great Bridge Bypass (Rome 168) in the City of Chesapesice, and includes costs
of eovironmental and enginesring srudiss, right-of-way acquisiting, improvements 1o all modes of transportadon,
construction asd related improvemenes.
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TRANSPORTATION IMPROVEMENT PROGRAM SET-ASIDE FUND

The 1993 Sessien of the Generzl Assembly authorizes the aeetion of Transporiation Improvement Program Set-
agide Fund For maneponation improvements endorsed by the requesting local jurisdictian or jurisdictions affected and to
privwide far the izuance of Tragsportation Program Reveous Bonds to finmmes those Improvements. The jurlsdictlan or
jurisdictions requesting partitipation in the Set-aside Fund and the susnce of bouds must adopt & andinance, dedicating
distribuzians of state nesordation faxes artributable o them be deposited in the Set-aside Fund by the State Treasurer and
usad m pay debr servics oa any Transpoitation Program Revenue Bonds issued by the Transportation Board to finance
tiwe cost of the program. Before any bonds may be issued, the project o projecis to be financed moust be approved by the
Genaral Assembly. The Series 199TA Bonds are the only bomds cummently authorizedd to udlize the Set-aside Funid.

The State Treeaxer is authorized to corathinghe the fimds of the various lecal jurisdictions in te Se-aside Fund,
subjet to the cstablishmeat of Bn accounting system which athows for the separats tracking of each local jurisdiction’s
ghavs, The electon to pacticizate m the Set-aside Fund shall be revocable by the passag® of an ardimance 1o that effect;
hawaver, iF debt has been issusd or ather obiigations nourmed on the Incaf jurtsdictiom’s behalf, the election o pearticipare
shall be grevocable xo long a5 such bonds, or other obligations, are ouixianding. A permitted revocation chall enditle the
lo | jurisdiction e receive its remaining shacs, plus camings and bess the Tressurer's investment charges.

The Set-aside Fund shall also inched® such cther funds ax may be appropristed by the General Assembly from me
to tirme and designated for the Set-zaide Fund and all intarest, dividends and apprecistion which may accrue thersto. Any
maneys rereaining T the Setaside Fund at the end of a bienmium shall net cevert to the general fund, but shall remein in
the Ser-avide Fund. Allocations from the Ser-aside Fund may be paid o sy suwthority, localiy or commission for the
pupase of paying the eests of amy Transportation Improvement Progrem in which the local jurisdiction eilects @
participate.

STATE RECORDATION TAX COLLECTIONS

Recordation taxes are imposad on every deed and deed of rust (mortgaze) admitted bo record in the Cormmonweaith
subject 10 certain excaptions and exemprions. The taxes ane collected by the clerks of the courts whers the instruments
ane widmited o record. The carrent rate of tax on deeds & 15 cents an every $100 or frection thereof af the contideration
for or the actual value of the property comrveyed, whichever iz greater, payable by the transfenes, and 50 cenits un each
£500 or fraction thereaf of the comsideration for or the schual value of the propeny exclusive of the value of any lien o
encumbrande on the property, peyablc by the fransferor. The cucnent rate of tee on deeds of trust {mertgages) is 15 cents
on evity 3 100 oc fracton thereof of the amount of the obligation secured. The followmg table chows the actaal and
projecicd State revordation tax collections and the amcunts apptied to, or enticipated te be applied wn, the payment of debt
service om the U.S. Router 58 Comridor Development Program bonds snd the Norten Virginta Tearsportation District
Program bonds and the Series 1997A Honds,
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Commorwesdlth of Vieginia - Stage Recordation Tax Collections

HEE-1998 (D salffions)
Fiscal Yenr Tatal Apprupristed Appropriated Appropriated
Ending, June Tax Roote 53 Corridor Northern Virginia Series 1997 A
k| Development Fand'  Transportatinn District Fuod® Honds
1983 3925 00 $0.0
1989 b5 00 04
1990 4.5 0.0 0.0
1991 5B.6 *].0* o0
1992 80.3 162 a.0
1995 .1 5.0 4.0
1554 1.2 nn g3
1995 315 40.0* 19.0¢
15996 214 40.g¢ 3415
1997 9.5 40.0¢ 7.0
1998 o4.1% 42,08 2004

' Fund was astablished in Fiocal year 1990 and funded in Gsoul yoir 1991

? Fund was eseablished I Fsced yaar 15594

? Prolecied amoumits.

* Appropristion by <eneral Assembly. The appropriation was not uscd for debt service soud the total appropristion roecicd U the
Grneral Fund

5 A pecessary for debt service was appropristed fram the General Fund of the Commonwealth,

£ Apprapristion by General Asssmbly.

Saurce: Departavent of Tazatio: and Deparimeens of Flonning and Budg.

TRANSPORTATION TRUST FUND

General

The Trensponation Tres: Fund was establishad by fhe Geners] Asembly in Chapiers L1, 12, 13 snd 15 of the Aces
of he Assembly, 1985 Speciad Session (the ™1986 Special Session Acts™ as a spacial son-reverting fund adminbderad
ani allocased by the Transportation Board for the parpose of increased fimding for construction and ather capital necds
of staie highways, airpoTT, mass Sansportition snd pors. Tie Transpurestion Trust Fuad is funded primacily from
additional fevenues gemerated by incoeases i the resail sales toc, mator foed tax and moter vehick: related taxes and fees
effecad by the 1786 Special Session Acts and designatad for deposit in the Trantportation Trzst Fund. The 1986 Special
Session Acts allocated 35 pencent of these edditional revennes & bighway purposes with the balince being divided emong
afrpors (2.4 percan), MRSk ramsit (8.4 parcenr) snd ports {4.2 percent). The investment of money in the Transportation
Trust Fund is adroinigtered by the State Tremurer wnder guideliws sdopted by the Transpontation Board, The
Transportetion Board has adopted the same guidelines 2s the Trsasury Beard for the investment of public finds.

At the 1993 Genzral Amembiy Sessicn, te Department reported on & study of the financing of transportstion and
atlocation formuola for all modss of transporetion.  The recommendasions of this smdy neladed a cot-year mterim
allocation formula which provided for use of addifianal federal revennes. The Temmsportstion Trust Fund ellocation
Fxrmula enacted in the 1986 Spesial S=gsion was not changed. Senate Joint Resokition 240, alsa enacted in the 1993
Sewion, established & Joint Legmlative Seleer Committsa o review the Depanment’s fsding and report o the adffcency
of private, federsl, stute ard local revenue sources to mest lvnp-tevm maintensoce and copsrpction Deeds of the st
highways, public transit, cail, ports and airports casporetion sysemas. The Joint Legislative Select Committee raporied
w the 1994 General Axsembly on its review. The stindy was continued u3 a result of Senate Jolnt Resolution 143 of the
1994 Session.

The Transportation Board makes no representafion that the Gemeral Assembly will maiwmin the
Transportation Trust Fund or thet the Geseral Assembly will ot repasl or materially modify the 1986 Special
Seszlon Act
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Hishway Maintenouce snd Operating Fund

Until Januery 1, 1987, both consiruciion and maintepance of the Commonwealth's highwey aystzm werd fundad
thesugh the Highway Mamtenance snd Comsmuction Fund. Upon the enactment of the 1985 Special Seatian Acts, Money
for constriaction and maintenance was scparated into two fundy, the Transporodion Trust Fund became the source of funds
for new conswruction, while the Highway Mainterance and Operating Fund (the "HMO Fund™) was creared 25 successor
o the Highway Maintenance and Coostruction Fund for meintenance,

The HME) Fund regaives certain motor vehicle relpted taxes and {ees (principally the fust tax, vehisle tax, vehicie
atled tax. vehicle regrtration fess and vehicls license feex) 2t the rates in =ffect before the 1988 Special Session Acts,
while (he increase in thess mxes and fees is &recied o the Transpartation Trust Fund, See the subsection below "Sources
of Revenues." In the fiscal year ending June 30, 1996, the HMO Fund received $1,008,520,000 in such mxes and {ees,

At the end of each fiszul year, the talance remaining @ the HWMO Fund is ransferred to the Tranaportation Trust
Fund, The Department anthipates that the year-end balanes in the HMOQ Fund may dinrtinish IF maintenance costs rise
faster than such raxes wnd fees availlable for sueh purpose. A & consequence, the year-snd transfer of the HMO Fund
badance may not be a lonpster sourte of revenue o e Trnsportation Trigt Fund, [ mainténsnce expendilures rite 1o
the kevel of HMO Fund baxes and foes, eny additional meitteanance costs will haye ta be Funded from other sourzes, one
of which may be the Trensportation Trust Fund.

Highway Allocation Formela

The Trnsporaton Boeard i required by Viginm Code §33.1-23.1 1 allocate 2ach year 211 funds made aailable
far highway purposes in accordance with the prioTities established by §33.1-23.1. Highway funds are allocared first for
maintenance of Interstate, primary, secondary and certain kecal rosds and highwerys, adminisrative and general expetises
and certadn other payments. Then certaln funds are alkocated for Interssate matching, funds end for the paving of certain
unpaved secondary roads. Of the remaining funds, Farty (40) percent are allocated foc the needs ofth: primary sysbem
and thirty (30) percont ¢ach 10 the urban and sécondery 3ystams

Primary system fimds are apporticned amang the nine highway constnktion districts baseid on 2 formala mking nto
account the foliowing Factors weigheed a5 indizated: vehicke mikes maveled on primary rowies (70 percent), primaly road
lnne milenpe (25 percent), &ind need as determined by the Transportation Bodrd (5 parcént). Funds Rar urban systoms are
distribucad besed on population, and secondary syswem fonds are distributed based on population (30 percent) and area
{20 percent). The Transportation Board determinzs the projects on which primary, urban and Intersiete system finds ane
spenl. Secondary systern funds are distribyted bo the counties amd rot designmed by the Transportation Boend for specific
Projects.

The allocarinn formuia was most recently chenged in 1977 and 1985, There & correnty und=rwiy & sty on the
atloeation Barmula. The Commibssion on the Funire of Trangportation in Visginia, ereaterd by STR LLHIR 160 of the
1896 Sessian of the Cheneral Assembly, was established to review foture Fansportation nesds In Virginia, including
funding sources for moch needs, The General Assembly may, in the Apprupristion Act, permit the Governor to meke
chenges in the allocetion formuia st fovth in Vieginin Code §33.1-23.1 to increase amounts allocated to highway
mainienance ot highway cqnstruction or buth.

Sowrces of Révenoes
The ollowing ables surnrmarize the actoml rervenoes for dee fcz] years ending Jome 30, 1991 through 1996, and dhe

projected revenuet for fiscal years ending Tune 30, 1997 and 1998, received or to he recaived in the Trinapartatias Tros
Fund.
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Histarica] Tramsportabion Trust Fugd Revenses

(I millions}
Fiscal Yeur Ending June 30: 1M1 1993 193 1734 1985 199
Remil Sakes ond Ulye Tax B311.4 821254 51383 1551 £17175 4.4
Mador Vehicle Sales and Lse Tax* 154 Bza 9.2 1as 1324 140 s
Medor Fuel Taxes? 318 842 £7.2 013 ol 234
Mator Vohicle Registnaion Faes 142 156 153 183 161 164
Totel Transporistion Trus Fumd Revenes' S50 0 B4140 BA00  BAA0E 0 ES10 553D
Highway Conairuction Amount' 3413 £131.6 L3723 8515 B39 5 Fa50.2
HMO Fund Transler 11%] &l e 30 i1i2 2B.0
Totel Highway Partion of
Transpertaion Trug Pund 83319 LELF 34245 M35 £i433 $486.2
Projected Tranaporistion Trast Funod Revenues
{in milligms)
Figcsl Year Eading June 3 1997 [99E
Retaii Salcs and Lhs Tax 530 5110
Motew Vehaeh: Sales and Llae Taw 1363 1334
Mobor Fucl Taxes? %17 o8.5
Motor Vehicle Reglatrtion Fozs 140 163
Toral Tranzpovttion Trum Fund Revenues £544.1 3511
Highway Consirtetion A maus 639 M7
HMO Fund Trensfer 27 1392
Total Highwey Porrion of
Transpoctatken Trust Fund pah k] 3930

1 Motor Vehiclke Sales and Use Tax and Motor Yehicle Rental Tax,
Mutor Fual Tax, Special Fuel Tax, Avimion Special Pusl Tax and Road Tax

z
3 Does nod reflect invescment Incomea oo the Transporation Trast Fund, all of whidh is ersdited 1o 1he Transporzatgon Trus Fund,
4 Eighty-five poncent of total Transporteran Tryer Fund revenues bees cortnin eptimaied sxpenses,

k]

Fiscot year-end mancfer from HMO Fund. Sea subsection "Highwzy Matmienance anfl Operating Purs.”

Sorear:  Dapartenid of Aocoents ond Depovizeen of Mooy Vebicles for fiscol vears 198] throngh 1995 Deparimert of Motar
Vakiclas, Dnpartoeni of Tozaricr and Depeayinert of frarcpartanion for revermce extimaey for fiscal years (997 and
1098,

The following & a brief description of the taxes and fees that were increased by the 1986 Special Semion Acts and
designated for deposik inte the Transportation Trust Fund

Retall Saiex and Ure T The retail seles tax 18 imposed on evety transaction invelying (1) the buslness of selling,
af retail oo distrThuting tanpible persanal property in the Commopaeaith; (2) the Isasing ar rental of tangitle personal
priperty es part of en edtablished busmesy; (3} e shoring For 18 oF consumption in the Commonwealth of any tem or
article of mmgjible personz] praperty o kesing or reting such property within the Cammonwealth; (4} the famishing of
transient sccommodations; or (5) the selling of cermin services, The bax on walss is based on the gross seles price ofexch
ke=m ar artlcle of mogle personal propenty. The seller ¢pllect= the i from the custamer by segarately stating fe arating
of the tax and adding it to the sales price or chage. The ta% on accommwdations, lszses and reptals, which is based wpon
the Jaasor's groxs procesds from the |zases and rentals, i collected by the leator by separmtehy stating the amount of tax
and adding it to the charpe made to the lessee. The tax on imms or articles of Bngible persenal praperty stored in the
Commanwesith for use or comammption ik the Commemwealth is bassd on the ¢ost price of each item or articte. The tax
ozl taxable services is based gn the grox sales of services,

The uze tax is impoeed on the use or consamption of tangible personal property in the Commoowealth, or the soage
of such property outside the Commoawenlth far usz or consumption in the Commonwealth. This mx applizs ta {1%
tangible personal property purchased curside the Commanwealth that wauld bave been sabject to sakes tax i purchased
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in the Commonweaith and {2) purchases, keases or immals made in the Commonwezlth if the sales tax was oot paid ot the
e of purchase, (sase or rentel. In general, the tax is based on the cost price of each item or anicle of tangibi= personal
prapemy used of consumed in the Commoenweaith or the coat price of each item or article of tanpible personal property
storcd cuiside the Commonwealth Bar vse or consumprian in the Comanenwealth, The Yirginin Cods pravides various
exelusions and exemplions ko the retail salés and the nge

The reinil ml=s and pge taxes were increasetd from 3.0 percent 1o 3.5 pereent by the 1986 Special Sesxion Aers,
efTective January 1, 1987. Since then, the General Assembly has appropriated the pet additional revenues generased by
the increase o the Tramsportacion Trust Fund,

Moror Vekicle Sales ard Pre Tax A tax based on the gross sales price or grogs prpceeds i Jevied upon the sale or
use itl motne vehichks in the Commanwealih, other than a saie 1o o use by & persan Fer rental as en established business
or part of an establided business of incidenta] ar germane o such business.

The wx apples o the sale price of motor vehicles, mobile homes and mobile offices sold in the Commonwealth,
with the gxceptions pomd abave, and 1o the sale price of meter vehides, mobils Romes and mobile offices not soid in the
Cammarrwealth but used ar Sorkd fir use in the Cammeyrwealth. Under Commonwealth lzw, certain motor vehiches are
sxempt from the szles ad vse b, [n general, the minimum @ levied og the sale of any mowr vehicle in the
Coemanwenth is $35.00, '

The tex on the sale of uss of 8 motor vehicle is paid by the purchaser or user of he nevw motor vehicle and sollected
by the Commissioner of the Department of Motor Vehicles at the time the owner applies o that Department for, and
obtains, & certificats of titke. Mo tax is fevied or coliected upon the sale or vse of 2 mator vehick Foe which no sertificate
i required by the Commonwezlth.

As nesulaf the 1986 Special Session Acrs, this tao tncreased from 2 percent to 3 peccent, effective fanonry 1, 1927,
Sincz then, the General Assembly has appropriated the net additional revenues geperated by the ncrezse to the
Trimaporaton Trast Fund.

Motar Foel T A tax i3 levied on 2l motor fuel xold and deliver=d ar used in the Commonwestth, Fuel for the
exclusive use by the Linjted States government is excemed from this provison. The mator fuel ax & collecied by and
pald wo the Cormomomoveatth only once in respect to any motor fuel. All aviaton motor fizel that |5 sold and deliverad or
used in the Commanweglth fz taxed, Syathetic motor feel produced in the Commenwenlth from coal is subject wp 2n
incremantal tax. Likewiss, motor fuel eefined in the Commonwaeith zxchlvaly from crude ol produced in the
Commonwealth in a refinery meeting certain spacifications is subject to #o incremental x. Cermin motor fuels are
ewmpt from the motor foe] wx.

Esch dealer or limhted dealer in mator fhel must file monthiy a ceport with the Commizsioner of the Deparcnent of
Mpotor Vehicles shawing, emong ather thingx, the quantity of metor fiel and avistion fiued used, sald, or dellvered during
the preceding moath, The tax most be peid at the tene the report is rendered to the Comm issianer.

These motor fucf axes inoreased 2.5 cents per gellon s x result af the 1986 Special Sessior Acts. The maor foet
X on gasoling ineresed fhom 15 to 175 cones per gallon, The increase took effext on January 1, 1987, Since then, the
Genera] Assembly hes appropriated the net adgirional revenses penersted by the increase to the Transportarion Trest Fund

Moror Vehicle Ammwal Registration Fees. Tha ammoel reglstration fee collected by the Commizsioner af the
Creparment of Metor Vehicles for el maolor vehicles, treilers and semi-trailers wax increased 53 per vehicle by the 1986
Specinl Sesslon Acty. The increase took eifect January |, 1987, Since then, the General Assembly hus approprined the
oref additional revenwes from this fer inergase o the Tramsportaton Tiast Fund.

vier Taxsr. The Genera! Assembly increased cerzin ciher tanes and approprisked the net addidonal revemuyes
generated from the increase to te Transporzoon Trost Fund.  These coces mchude 8 motor vehicke renal tax, o speciai
fusl tax an avietion ypacial foel tax and a road tax,

There ix oo assaranca that any of these taxex or fess will remain in effsct or that they will contleue at their
corrent ievels, The General Assembly i under no obligation to continue the appropristion of de oet additional
revennes generaied by the 1986 Special Session Aetx to the Transportation Trust Fupd.
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SUMMARY OF THE OAK GROVE CONNECTON TRUST AGREEMENT

The following, n addition to the nfocmatian present in the seclions “The Series 19974 Bonds™ and "Sources of
Payment and Security for Series 1397A Bonds,” summarizes cermin provisions of the Oak Orove Connector Trust
Agrcement. This summary dogy nat guepart i b2 comprenensive or defmitive and i3 qualified by reference 1o the Oak
Grove Connechyr Tras Agreement and any additionzal supplemental agreements in their entireties, copies of which may
be obmined ar g office of the Treasory Board or the office of the Transpormetion Board.

Defiritiones. 10 addition to the tarms previously defined in this Officia! Staternent, the following words uyed in this
summary will have the following meanings unless a different meaning clearly appears from the context:

"Cost” or "Cost of the Propram” means the cost of constouction, the cost of ali lands, properties, rights, easements,
and franchizes acquired which fre deemed necessary fir such coostroctivn, the cost af 4l machinery and equipmenit,
finarking charges, intereat on the Boquds befiore and during <onstruction And for ome yes after campietion of construction,
cast of raffic estimates znd of engnesring dat, enginzering mnd legal expeanses, cozt of plans, spevificarfons and serveys,
estimates o1 cost snd of revenues, aiminsmive expenss, and sich other expenses necessary o incident to the financing
ofall or any portion of the Program., dhe consruction of afl oz any portion of the Program, the pheing af all or any partion
ef the Program in operaticn and the condem ration af property necessary for such constraction and operation zrd isanes
costi, reserve funds and other finencing expenses. Any obligetion or expengt ncurmed in consection with my of the
foregoing irems of Cost may be regarded as o part of uch Cost and reimbured to the Transportation Bosrd cixt of the
proceeds of the Bonds iaxued to finance ail or amy porticn of the Program, inclodies, buar not limited to, any such
abligation or fxpenst incured prior Io the isstance of the Boads.

*Government Certiflcates” means cettificatas representing propontionute ownership of Government Gbtlgetions.
which Government Obligations ars hald by a bank or trust company rescomably accepteble to the Trostee, Such bank or
trust company holding Geverrment Obligations shali be organized meder e ws of the United States of America or any
of its sraves and shall bodd soch Government Obligetions in the capecity of custodizn of such cartificstes.

“Government Qbligztions™ mesns (1) hands, notes and other obligations of the Unied States of America, (2]
sacurities unconditionelly puarantesd es to the imely pavesent of principel and Evierest by the United States of America,
ar (3) bonds, notes and other obligations of any agency of the United Statex of America uncondftionally guarsmtecd as
to the timely payroent of principel and intercst by the United Siabes of America. Governcent Obligations iy bs held
directy by the Trustee, or in the form of seeurities of any open-end or closed-end management type investment company
ar mvestmen: Tur registered under the Investoent Company Act of 1940, provided ot the portfolio of such investment
company ar investment et is limited o Gowernment Ohbligarions.

“Bomds” sheli mean any cutstanding bonds, including the Serigs 1997TA Bonds, isased from time oy time purnmnt
to the Cak Grove Conneotor Trust Agresment, and pending tha Bssnance of sach bonds, any notes sued in ticipation
therent.

"Bonds Quisanding® or "Ronds then Cntstanding” means, aramy dote, the aggregae of all Bonds authorfred, isued,
authenticated and delivered ender the Oak Gmve Connscint Truat Agreement, except: (1) Bonds canceled or surrendered
m the paying agent for cancellation; (2) Bonds deemed © have been paid as provided in the Onk Grove Comector Trogt
Agreement md (3) Bonds in liew of or in sabstimtion for which otier bonds have been suthenticated nd dellvered
prorstant 1o the Oak Grnowe Cormecior Trust Agreement uniess peoof sarictciony to the Paying Agent is presented that any
such Bond i3 held by a homo fide hokder-

In determining whether registzred owners of the Bonds of 2 mequisite aggregate frincipal amont of the Ounsoasding
Bunds herve concurred in my request, demand, suthorization, direction, dotics, consent of waiver undss the Dok Grove
Comnector Trust Agreement, words referring 30 or conngting "principal of* or "principal amount of™ Cuswmading Bonds
will be desmed also to be references to, 1 connare and to inckade e accretnd value of Bonds of amy series as of the
mmadiately preceding compounding datz of such bonds.  Bonds which are owned by e Trensporisticm Board will be
digregarded and deemed not 1o be Outstamding for the purpese of any such determination.

Revenues, The Bonds are limited obligations of the Commanweakh and the Transporostion Board. Principal of
and premiam, iFany, snd intersst on the Bonds are payable solely from revenues, receipls and funds which have batn
appropristed by the General Assembly for payment thereof, or allovated by e Transportation Board for such purpess
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from the revenues, receipts and funds appropriazed 1o it by the General Azsembly, from {1 any revenues receivid from
any Set-aside Fund establishzd ry the General Assembly, () to the extem requined, revenucs received pursuant o e
contract with the City or smy akternarive mechznism for senerarion of local revenues for specific funding of a speclile
profect satisfactory to the Transpoctation Board. (3] to the extent required, funds apprapriated and alkecated, pursuant ko
the highway allocation formula as pravided by law, to the City in which the preject to be finenced is Jocated, (4) e the
extent required, lepally available revenues in the Transportatien Trust Fund, snd (5) such ocher funds which may be
appropristed by the Generat Assembly (the "Revernes"). The Bonds are fsther secured by the Funds, in the manner and
to Ihe exrent proavided in the Oak Grove Connector Trust Agreemnent. The Ok Grove Connectar Truat Agreement
pleduas the Revenues and money held in the Funds under it for the benefit af the awners of the Bonds, sebject only w
the provislans of the Qak Grove Connector Trust Apreement permitting the application of such emaunts. for (he parposes
and un the 12rms and conditions set forth in te Oak Grove Connector Trust Agresmant

Provisions for Series 19974 Bonds. The Oak Grove Connecter Trust Agresment provides for Ehe istuancs of the
Serizs 1997A Bands, the redemption of the Series [957A Bonds and all other terrms pertaiving 1o the Saries 19974 Bonds,
&9 described in the section “The Series 1997 A Bonds™ in this Offictal Statement.

Frumds and accowms, The following Funds gnd Accoants are esabliched under the Dek Grove Connector Tnast
AGrOMTIANL

(n Comstruction Fund,

2} Bond Fund, in which there are established ag Interest Account, a Prineipal Acecunt and & Sinking Fund
Account,

Canstructian Fand. Muoney an depssit i the Construction Fund will be used to pay the Cost of the Program. The
Trusiee will make payments from the Construction Fund upon receipt of 2 requisition sigmed by a represenzative of ither
the City or the Transporation Board providing informarion with respect to the use of the amouns requisitioned. Excsss
money sfier completion of the Program will be applied, subject to the terma and limitations set focth in the Oak Grove
Connector Trust Agreement, o redeemn or purchese Bonds, or to pay principal of or interest on Bands.

Applicution of Revenges The Trustes will depoait in the Bond Fund the following: {1) all amouans trangferred from
the Construction Fund efter completion of tha part of the Program 1o be finenced with the Bonds; (2) all payments
receivad by the Trustes ander the Payment Agrezment (excivding any payments of Trustee's fees and expenses and the
Rebate Amount, a3 defined in the Gak Grove Connector Trust Agresmeat); and (3) all other amounts authorized te be
depasited in the Bond Fund under any supplemental trust agmement. The Trustes will use the money deposited i the
Bond Fund to pay when due the principrt of and premium, if any, and inderest an the Bonds then outstending and ta
redeerm o purchise Bonds in accordance with the provisions of the Bonds and the Oak Grove Coanector Trst
Apr=ement.

Permitted Imvestunemts.  The Osk Grove Coonector Trust Agresmeat permits She Trustes, as directed by the
Tremsurer of the Commooweakh afizr consaltation with an autharized representative of the Trareportation Boand, o invest
money held uader the Oak Grove Connector Trust Agreement in the following investments: -

1) Government Obligations;
() Ceavernment Camificates;

{37  bordks, notes and other obligations issoed or unconditionally poaramteed by the United Stites Governeent,
an sgency of the United States Government or & Lmited States Government sporsored corpacation;

(4>  bonds, notes or ofler cvidences aof indebtedness of the Commomweekh and securilizs nconditionally
guarsnteed = to the timely payment of principal and mterest by the Conitwmursalth;

{5)  bonde, netesand other evidences of indebtedness that 2 direct general obligations of ay county, Lity, town,
diswrics, authorlty or other public body of the Commenwealth apon which thire s o defmlt, and revenue
bonds isswed by asencies or authgrities of the Commenvwealth or is palitical sabdivisions upan which there
is no defzult, thet meet the requiremenys of Section 2. 1-127 of the Virginie Cods and that are tated within
Lhe twa highest raling categocies by the rating agencies rting the Bonds fram Zime ta time (the “Rating
Agenciez™;
42 0000
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{5]  bonds. nobes atd ather evidences of indzbtedness of amy orther seare of the United States of Ametica upon
which there is no default and that meet the requirerments of Saction Z.1-325A. 3 of the Virginia Cod= o any
successor provisions of law and that are raped wirthin the two highest ming caicgories by the Rating
ARCOCHE;

(M1 bonds, nores and other avideness of mdsbredneis af oy Ciy, county, twn or distrier situated in any one of
the starex of the United States of America other then the Commanweaith upon which thers i no default and
that comply with the reqairements of Section 21.-328A.5 of the Yirginia Code or any successor pravisians
of taw and that are rated within the rwo highest rating categories by the Rating Agencies;

[B) commercial paper with a maturity of 270 days or less, thet complies with the requirements of Sectien 2.1-
328.1 of the Virginia Code or any successor provision of iaw, under guidelines approved by the Treanmy
Baard;

{%)  bankers pooeptances that fomply with requirements of Section 2.1-328.4 of the Virginia Code or my
succrssor provisions of law, under guidelines approved by the Treasury Bagard;

{10) time deposits, centificates of depgsit gr other Tmerest bezring accounts of any commercial bank that is
approved for the deposit of funds of the Conumonweakth or any palitical subdivislons thereof; provided that
such investments are secured in the manner required by Section 2.1-32¢ of the Virgiia Code or my
successor provision of Baw;

{11} savings accounts and cestificaies of cavings #nd loan associations that ane under the supervision of the
Commonwealth and are approved for the deposit of funds of the Commomwealth or any polirical subdivision
thereof, or federal associations organired under the laws of the United States of Americs that are undar
federal supervision and tat xrz approved for deposit of funds of the Commomweglth or amy politeal
subdivision theteaf) provided that such invesmnears are secursd n the manne: requined by Section 2.1-329
af the Virginia Code ar any miceessor provisions of w;

(12)  investmencs are made pursuant to the Invesimert of Publle Fundy and Locs] Govemment Investment Pool
Act {Arttcle 7, Chaprer 14, Tide 2.1 of the Virgiia Code) {known as “LGIP°Y; or -

{13) investmeénts made parsiant bo the CGovernment Noo-Arbilrage Investment Act [Article 7.1, Chapter 14, Tills
2.1 of the Virginia Code) (knpwn gz “SNAP™.

The Cak Grove Connector Trust Agrecment coni@in ceriain other provisioms and limitstions with respect to
myvesments, nchading provisions related to open-end and closed-end nvestreent companics or s, repurchase
agrezments and limiations an the matericy aof investomenis held in certein funds.

Redempylap. For a description of the redemption provisions of tha Sarles 19974 Bonds, ses the awvbsections
"Optional Redemption™ and "Mandatory Sinking Fund Redemptiom” in the section "The Series 1997A Bonds ™

Addivional Bends. For 2 deseription of the provisions relading io the Bsumnce of Additiomal Bomds, see the
sohsection =Additons) Debt™ in the section "Sources of Payment and Securiry for the Series 19974 Bonds.”

tfsx af Funds in Sev-ayids Fund The Board will not expend any money in the Set-aside Fund for any purposs: other
tham payment of peincipal of or premium, if 2ny, or interest on any Bonds for such period of time ay the Boeed (1] fails
b pay principal of or premim, it any, or interest oe aay Bonds when due or (2) fills 1o allocate fiznds to the payment of
principal of ot premium, if any, or inter=st an sy Bonds at leact 90 days prior to the dat= it ix payable, if the General
Assermbly has oot appropriated funds for such purpase,

Covaraniy with Credil Banks, Fupsrers, ¢rc, The Transpoctation Board may make such covenants and agreements
28 it may detsrm itve 1o be approprieta with any eredit bank:, insurer of other fmameciel institurion that will apres w insure
or iy pravide credit or liguidity suppart that ephances the security or the veloe of the Bonds of any one or more series of
Bonds and therebry reduce the principal or interest requirements for the Bonds, previded that sech covenants or agreements
do mt affect adversely the owness of the Donds then Cursranding, Such covenenis and sgresments mey be sat forth in
$he applicable suppiement 1o the Oak Grove Commector Trus: Agreement and shall be binding an the Transportation Board
ard all the registered owners of the Bands the same a5 IFsuch covensnts were 2et forth In full ie the Oak Gmove Connectar
Traat Agreement.
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Events of Defauit and tre Remedtex upon Defandi, Events of Defayie specified in the Oak Girove Connector Trust
Agre=ment are [ 1} faflure 1o pay interest on any Bond when due. {2} failure to pay principal of gr premiem, if any, on eoy
Bond when dee, {3} failum of the Treosporation Board (o observe or perform any other 2pveianis, agreements or
condaians under the Oak Cirove Connector Trist Agreement or the Bonds for & perind of 60 days afer wiitten patice fom
the Trustes o the owners of 25 pergent i pringipal ameount of Bends then Outsianding, of in the case of any such defiulc
that cannot with due diligence be sured within such €0 dey periedd, failure of the Trnspormtion Bosrd o proceed
prompdly to cure the default, (4} appointment by 2 court of competent jurisdicton of & recaiver for all or any substantal
part of tht Reverues snd the funds sstablished under the Oak Grove Connestor Trast Agzecmend or spproval by a ¢ourt
af commetent jurisdiction of any petition for reorganization of the Trmeperttion Board or rearranzement or readiysiment
of the obligations of the Trexportation Board under applicable bankouptey aw.,

Lpan the pecuryence snd continaation of any such Event of Defiult, the Trustes may, and if recuested by the cwiners
of nek less than 25 percent in prircipal smount of Bonds then Outstanding will, by notice to the Trrnsportation Soand,
declane the &ntive unm bl prinipa? of and actrued interst on such Bopds thim Ouistanding due and payable, but only from
the Revenses and frorn the Funds held by the Trostee under the Onk Grove Conmector Trust Agreement.  Pursiane to the
candizions 3#1 Forth in the Oak Grove Connscpor Trust Apreement, such declanation may Br rescirsied opos pyment of
all principai of o/l Bonds that have meiured or been callked for redempiion pursusnt to any sinking fumd provision and of
all arrears of imertst. Upon the oocumrence sod continuation of s Event of Default ds Trostee may, and if requasted by
the holders of not Iess then 25 pervent in princip2l emoort of Bonds then Outstindimg end if indemnified As to sxpenwes
and liability will, peoceed to pratect its rights and the rights of the owners of the Bands by mandamus or gther suit, action
of procesd g Bt iww or in equity.

If an Evesrt of Defauh ocoors and has net been remedied, the Trustez [1) is ¢ntilad, upon the filing of a suit or other
commencement of judicial proceedings 1o have a receiwer of the Revenues and the funds held under the Cak Grove
Connector Trus Agresment appainted, and {2) may, and if requested by the owners of not less than 23 percent in principat

. mmoumt of Oak Grove Conpecnar Bonds then Ouiztanding and if indemnified ne i axwmzes and lishility will, ke wch
spaps &5 the Trusies deens most expedient In the inverssts of the owoers of the Boods.

Except to enforoe certale cights set forth in the Onk Geove Cotwtector Trust Agreement, no ownier of any Banyd will
have any Aght to instine any action, sult or proceeding ot law or o equity for the enforcement of the Sk Grove
Connzcror Trust Agreement or any renedy imder it, subject to certain exceptions set forth in the Cak Jreve Connector
Trust Agreement,

Defeagance af Sondy [f all Bands secured by the Oak Grove Connector Trust Agreement have been paid in
accordance with therr toms or have been called for redemption, ot if imevocsbles instructions to call the Bonds or pay then
_ 8t metutity have beso given by the Transportation Board to the Trustze and the Trustes halds in ¢ash ar nancallable
Government Obiigarions or noocallable Governmen: Certiflcatas the principal of and the ioterest oo which ar maturiey
will be sufficient (1) vo redeem in accordance with the Oak Grove Consector Trost Agreenent snd amy supplemantal st
agrezznent, all Bonds that have been called for redemption on the dats st for such redemption or for which irrevocahis
ingtructiony for call for redecnprion heve been piven, on the date sat for such redempticn, (2) to pay ot maturity ell Bands
ol irrevodably called for redemption, (3) 1 pay interest actrzing on all Bonds prioc to their redempelon ar paymeat at
maturity, (4) to make all payments to the United States of Amerke required by any suppiementsl trust agresment, aad
{5) to pay to the Trustes its reasoneble fess and expenses, and all other fees and cxpenses for which the Trapsportation
Board [s eesponsibic, then the Trustes will cancel and dischargs the Oak Grove Cannector Tres Agreement and £xecule
apd defiver to rhe Teapaponation Board such instruments in writing 1y are necessary 1 cancel itz lien and 2ssign and
deliver p the Transportation Board amry propermy &1 #he tme qubject iy the Oak Grova Connectar Trest Agresment which
maY then be in its posseesion, excepr funds of secizdries In which such funds are mvested which wre held by the Trustes
for the pavment of principal of and premiym if any, and nterest on the Boars and ather fess and expenses described
ahowe.

Bonds wil be deemed w0 be paid and no longer Outstanding provided that cash, noncallable Govemment Chligacions
of novcallable Government Certificates the pancipal of erd premaun, if sny, snd imterest on which will be sufficient
therafor have been deposited with the Trustes; provided, howsver, I such Bonds are to ba redesmad prioc (o thelr
maturity, notice of such redersgtion shall have been given or arangements saifaciory & the Thostee will have been o
for such notice to be given,

Amendmenys and Supplestentnl Triest Agraaments, The Trensportation Board and the Truster may, without the
coment of or netice Lo any owners of Bonde, enter ints suppl=menta! trust agreements {1} ta cure any ambiguity, foomel
defect or omission in the Oak Grove Conmeetor Trust Agresment, {2) ta grant 50 or corfer upon the Trustee for the benekit
of the cwners of Bonds amy addidonal Aghis, rernedizs, powers or muthority that may lawfully be pranted o or confemed
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on the qwners of Bonds or the Truses or either of them. (3] o add to the eovenants and agreemints of the Transporation
Baard in the Qak Grave Conrector Trust Agresment additional covenants and agreemente, (4) to modify, sepplement or
amend the Cak Grove Conoector Trust Agreement as may be required by ar to penmit qualificstion under the Trum
Indenture A<t of 1939, 3 amended, ar any similar federal smnie or amy stave seruwitiss Jaw, (5) io modify, supalement
or amend the Cok Grrve Conmector Trust Agreement 1o comply with any provisions relating o rebee 1o the United States
of Americe of eamnings derived Foom the investment. of proceeds of Bonds, (6) 1o modify, ameod or supplement the Dak
Orove Connector Trust Agresment in sich madner a5 may be requined by the Rating Agencies to dmetain their respestive
rXings on the Bonds, (7)o authorize the issuance of one or more series of Bands pursuant to the provisions of the Oak
Grove Connector Trust Agreemend, (8) to modify, amend or supplement the Onk Grove Connector Trzst Agreement to
Guplement any covenams or agreements contemplated by credn banks, insurecs, or Smilar entitex provided such
modification, amendment or suppliment does nat mabtzially sdversely affect the rights of the ownens of eny bonds then
Ourstanding, and (%) to make any other change [n the Oak Grove Connector Trust Agreement that il the opinion of die
Trugze will not prejudice in any material reapect the rights of the owners of Boods then Outstanding.

Any of the prowvisipnz af the Oak Grove Connecior Treg Agreement may e amended by the Transpormtion Board
by o supplemenml trust agresment upan the congent of the owners of & majority in aggregate principal smaunt of Bonds
then Outxtanding in accardance with the provisinns afthe Cak Cirove Connector Trust Agreament, provided that ne sk
supslemenial ust spreernent will pernit (1) en axtension of e menxrity of the principal of or the int=reat on any Band,
() a reduction in the princip2! amount of or premium, if =0y, os say Bord or its rate of interest, (1) an extension of dme
ora reduction in amount of any paymen: reguired by any sinking fund that may be applicable tw any Bocd, {4} a privilege
or priority of wny Bond or Bonds over any Bond or Bonds, or (3] 2 redwetion in the aggregae principal amount of Bonds
required for consent o such suppiemental rust agreement, witheut the consent of the cwners of all the Bomds then
Qurstanging,

SUMMARY OF THE OAK GROVE CONNECTOR PROJECT PAYMENT AGREEMENT

The following, in addition o the information presented in the section "Sources of Peyment end Security for the
Series 1997A Honds®, summarizes certaim provisions of 2 Paymeat Agreement amonyg the Trampoctation Baard, the
Troasury Board end the Sectetary of Fimance, dated as of June 15, 1997, This summary does not purpent o bs

fve o1 definitive zod iy quatifisd by reference 1o the Payment Agresment in its ¢ntirety, copies of which mey
be ohiained at the office of the Treamury Board or the office of the Transpoeriation Boacd,

The Payment Agreement requires the Transpoctation Board to xubm it anmzmlly by December | o t]'s:Gmremurmd.
e Directoc of the Deptrtment of Manoiog and Budget of the Commonweetth the following:

(@ A request that the Governor chude in e budger 1o be delivensd 30 the next session of the General Assembly
& provision it there be deposited in the Set-aside Fund the collections of state recordation tmxes a5 set forth
in Virginda Code § 58.1-316 or any successor provision aml o retein # $uch fund the unexpended amomts
on depsit in sush fund.

() A szement of the amount of prinegpal and imeress cooving due oo the Bonds snd ot other amosmrs required
10 be paid under the Oak Girove Connector Trust Agreement during the vt suceeeding fiscal or biennial
period, as applicabibe, and & equest that the Governor mehude in the budget to be delivered 1o the next seasion
of the General Assenbly a pravision that thers be sppropriated such amouat for meh purpose from (1) any
revenies received from amy Set-aside Fund established by the Generai Axmbly, (2) tn the extent required,
revenues received pursuant in a conlract with the City or iny  alternative mechinixo fir geoemtion of ksal
revenes for specilic funding of a specific project satisfactory 1 the Transpariation Board (3) w the exmnt
tequired, funds appropristed and allocatad, pursuant to the highveay alincstion formula as provided by Tow,
to tha city i which the project ko be finmnced is fomted, {4) to & axtent required, Legally availsble revemsea
of the Trangportation Trust Fand, or (5) such fimds which may be approprited by the Geperel Ass=m by for
Buch purpaze.

€] A reques that the Governer imclude in the budget to be delivered 1o the next sexiion of the General Assembly
a pravision that the dalince remaining in the Set-aside Fund, afier the wppropriation, if wny, describad in
parzgraph (b)) above & made, be appropristed for Coats of te Program.
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The Trensportation Boerd shall use its best efforis o have (1) the Govemaor include in sach biennial or 2y
supptiernental buduwet presenesd to the Genecal Assernbly the amounts 50 requestad and (2} the General Assemnbly deposit,
approprialt and reappropriare, o applicable, such amounts.

The Treasury Board and the Secretary of Finace shalt use their best efforis to have {i) the Goveroor include in each
blemn ! or agy spplemental budger presentad o the General Assembly the amammts deseribed i paragraph (5] the ebove,
and (ii) the General Assembly appropriate such amounis,

If ne appropriation is mede Tor the arouns of principal and incerest somtbng dws on the Bonds and all other amomnis
tequired to be paid under the Jak Grove Connestor Trust Agreement from the Set-aside Fund, or ifary wuch appropriztion
is msufficient in amount, the Transportation Boand shall Gl All dctich necestary o {13 imye such amounts Set aside from
Mk pppropriated and allocaed, w the extent required, and pursus! to the highuwary allocation fommula 25 provided by
law, to the highway construction gismict in which e project or projects to be financed are located orea the city or county
in which the project or projects 1o be financed are located, and () caywse the amounts set aside o be paid by the Treasury
Board 0 the Truses. MNarwithstanding $he provislons of the Fayment Axreemeiit, the Generat Assomiblv conld
change the statule go thut the Troasportation Bozrd woold not be authorbed or parmlited tn set axide Funds =a
appropristed and allocated 1o pay debt service on the Series 19974 Boode

The Transporation Board will provide to the Treasury Board, by May | and November | of each yoer, all
requisitions and docwments and take all acicns necessary o bave paid w the Trexsury Boerd from funds approprigted
from the sources described in paragraph (b abave all amounts due wndet ths Payment Agreement for the payment of
printipal and interest piyments due under the Qak Grave Connector Trust Apresment, s to dicect the Treasyry Board
ra make such payments #o the Trusree, The Trapsparration Board wil] ke all action necessary m have such payments
charicd against the proper appropriation made by the General Assembly.

The Tregsury Board will use iy best 2fToms to obiain by May L and Hovember 1 of sach year the appropriate
requizitions and documents needed from the Transportadon Board 1o make zll paymen:a due under the Gak Grove
Coonectyr Trust Agreement 10 the Trustes. The Treasury Board will make all principal and interest payments on the
Bongds 1 the Trustee solely Fom amaunts available 1 it for such purposs.

The Trustes is & third party beneficiary of the Payment A greement snd ix entitbed ta enfarce, on behalf of the holders
of the bolders of the Bonds, all of the obligations of the Transportation Board and the obligetons s the rights of the
parties thereto to the same extent as if the Trustzz wers goe pf the contracting parties.

SUMMARY OF AGREEMENT FOR SUPPLEMENTAL FAYMENTS FOR
DEBT SERVICE AND USE OF BOND FROCEEDS

In accordance with Section 33.1-26%(4b) of the Virginia Code, the Tramzportation Board and the City have entéred
iitto er Agreement for Supplemental Peyments for Debt Service snd Use of Bond Procesds, deted as of 1997
(the “Supplketnental Payments Agreament™), under which the City bas agreed o mpke annoal payment on o before July
L5 of each fiszal vear to the Transportnlon Beard in o amourrt suffictent to enabls the Transpartition Board to pay the
principal of and premium, if any, awd iverest on the Series 1997A Bondy {the “Debt Service”), computed after first
applying ta such Debt Servica the revenues received from the Sec-atide Futid which represtnt the City's portion of sate
recordarion oo decicaeed o the Ser-aside Fund, The City™s abligation to make paymenis to the Transportetion Bard
i ety fiscal yeur under the Supplemental Payments Agreement is subject to end conditioned on an mnaual sppeopristion
by the City Council of the City in an amount equal 1o the Debt Sarvice in such year less the revenues racefved from the
Set-azide Fund which represent the City"s thare of the state= recordation foues thar e been previous]y dedicaeed to the
Set-gaide Fund amd avaisble for such purposes. The sbligation of the City t make. the paytvents under the Swpplementel
Payments Agreement does not constitite @ dat of tie City within the meaning of any constitutional ar stzhulory litinstion
nat a lizhilicy of or a lien or charge upen funds or property of the City beyond any fisca! year for which the City has
appropripterd moneys to mpks such prymenss. While recognizing that it ix pat empowered to meke any bindog
continitmenit ¢ mtke peyments to the Transportttion Boerd beyood the clarent fiscal year, the City Council of the City,
in authozizing the execution of the Supplementel Payments Agreement, has sured its Intention w make annual
appropriarions sufficient o meke the required payment and o recommend that ks successon cootipue to do 10 during the
tean of the Suppkemental Payments Agreement The City Manaper or other officer charged with the responsibility for
prepering the City's annual budget shell include in e budget Tor ench figca! year the amount equal 1o the Debt Secvics
in such year, kss the projected anount of the revenuts Teceived froen the Set-asids Fund which represent the City™s shere
of the smte recordation taxes for such vear. If any adopred City budger doss not nchude sn approprision of funds
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sufficient when combined with the revenues receivad from the Set-aside Fund which represent the Ciry’s share of the state
recordution taxes previously dedicaced w pay the Debt Service for the current fizcal wear, the City Manager will
immediately give written nctice to the City Council of the Ciry, with a copy @ the Transportation Boerd, of the
eonsequence of such failure G appropriate,

Shou ld the City nat make the required payment 1@ e Transpostarion Board when dug, the Trmsporztien Board
MAY, Updn Wwrinen notice to the City Manager, appiy those funds approprizted and sllocated pursuent ta the City o
provided in Avmele 1.1 of THie 35.1 of the Virginia Code, 1o make the pavtwok owed by the Clty under the Supplamental
Payments Agreement for tht cument fiseal year. The Transportation Boaqd mey only apply thar ansnt of the City's state
highway allecation maney that is neceszary to pay the Debt Service for that current fizcal vear, The Supplemental
Paymenis Agreament alsa provides that, in accordanes with Section 33.1-26%(4k) of the Virginia Code, the Transportation
Board shail have the right to apply funds that & lcgally svailable foom the Transportation Trust Fund, or amy otber funds
that may be appropriated by tie Virginia Gensral Assembly, to assist in paying the amuval Debt Service,

Under the provisions of the Supplemental Payments Agreement, the Tranzportarion Board has agreed o make the
procesds of Ihe Series 1997A Bonds, including invesiment easmings not subject to rebaté to the United Siales, available
0 the City under the Oak Crove Connector Trust Agreement, and the City hay agreed 1o meintain actunite records of the
Crak Grove Comestor Prolect and documentation of all Praject sxpenditures incwmed or paid for which payment from
the Szrier 1997A Bond proceeds and Envestment earninge wil! be requested, and make such records available for
inspettion andfor audit by te Transpactation Board o ey time. The Chy shull be responsible for the payment of al
Project coms in excess of the amount made available frofa the izspanes of the Seriez 1997A Bervds and any other bonds
mrthorized for issuance and bBsued under the Bond Legisletion and any invesiment earnings thereon hetd by the mostes
for 1be purpnse of the Cak Grove Conneclor Project afier the pryment or the pravisions for payment af any required
arbitrage rabate maymants to the Unired Stares.

The Supplemental Payments Agreemeant shall remain in effect for so long & there are 21y outstandmg Bands isgued
by the Transporation Boand pursuant o the Beond Legislation.

CERTAIN LEGAL MATYERS

Cerain legal muuers relating to the authorization @ validity of the Series 1995 Bonds will be subject 1o the
approving opinicn (the "Bend Opinion") af Hawking, Delafietd & Wood, New York, Mew Yark, Bond Counsel, which
will be furnished at the expense of the Transportation Baard upon delivery of the Series 1997A Bonds substant@ally in
the form st fanth in Agpandix . The Bond Opinion will be limitsd to matters relating to autharization and validity of
the Seriea 19974 Bonds and to the tax-sxempe stanss of inderest thereon st desexibed im the section "Tax Maters " Bond
Counsel has not been engaged o investigate the financial resources of the Trafsportation Board, the Commgmveahh or
the ability to provide for payrnent of tie Series 1997A Bomds, and the Bond Oplnfon will make no statément as to such
matters of 35 & the accuracy o compleseness of this Official Stteaient or any cther information that may have been celled
on by anyone in making the decigion to purchace Series 19974 Bonds.

Crrain iogal mazers will be passed upon for the Commonmwealth by the Office of the Attorney General af ¥irginia,

TAX MATTERS

It the opinjon of Hwwking, Delafield & Wood, Mew York, New York, Boad {Cguneel, onder existing law and
regulationd, inferast on the Series 19974 Bonds (1) it excluded from gress income for federal income tax porpeses; and
{ii} 13 oL an itern of tax preference for porposed of the fedecal alremmtive minEmum o imposed oft corporation and
mxpavers other than corporations. Exclusion of the mterest on the Sexies 1997A Bonds from gross incomae for federal
income wmy purposes iz dependent upon centinuing complianes by the Transporation Board and the City witk cenain
requirements of the Inwernal Raverie Cods of 1986 (the “Code™) throughsut the tarm of the Series 1997A Bonds Under
the Code, feilure to comply with such requirement oy cause interest on the Bonds o be includad in groze mcome
retroactively o their dade of ssurnce. The Transporiation Board aixd the City bave covenanted Lo comphy with such
requirement: of the Code.

Bonyid Comitige] will axpesss no Opinjion rgardng Rdevel gx consequances arisiog with respace o th Series 19974
Boeids except ac sated shove, However, it should be noter! that inerest im mmy 3erics 19974 Bonds hedd by eorpomations
must be included in the caicwtation of adjusted net book incoms or edjusted current camings for perposes of compirting
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the zitemamive minimum fxx imposed on corparations under the Code and in the calcuiation of samings and profis Gy
purposes of computing the bremch profits tax imposed on fomign corporations under the Code. |n addition, ownership
aof the Series 1997A Bonda ma Tosult i collateral federal inGome 1ax conscquencsl 1o ¢erin xpayers inchuding,
without limization, financial institutions, property and sasualty insurance compani=g, individuals otherwise aligiblke for
the eamed income credit, § corporations, individuat recipients of Social Security o Railroad Retirsment bepefits and
tixpayers who may be détmed 1o have incurted (or continged) indabtadness to purchase of ta catry the Secies 19974
Bonds.

Bond Covrnsel is farther of the opinion that, unrer the existing laws of the Commomwealth of Virginia, the imerest
on the Series 19974 PBonds iy nat includable in computing the Yirginie income tax.

LEGALITY FOR INVESTMENT

The Bond Legislatibn provides thal the Series 1997A Bonds are xecurities in which all public afficers and bodies
of the Commonweakh and its political subdivisione, all insurspce companies and essotiottans, il gavings banks and
savings mstiutions, including savings and. lsan aysociations, administratars, puirdizns, sxerutors, rugtees and pfher
fiduciaries in the Commonwealth may property and legsily invest funds under their conrol.

Mo representation is made as to the eligibiiity of the Series 1997A Bond for investment or for any other purposs
urder the lews of any other siate.

LITIGATION

There iz no litigation now pending o threstzned to restrain or enjoin the Esuance, mle. execution or delivery of the
Series |997A Bonds or in any way contest of affect the validity of the Series 19974 Bords, any proceeding of the
Transportation Board or the Treasury Board aken with respect to their iznance or sale, or any eppropriation of funds 1o
pay debt service on the Serias 1997 A Eonds.

Sex the sexvion "Litigation of the Cammanwealth” in Appasdix B for a discussicn of litigation pending against the
Commonwealth.

CERTIFICATE CONCERNING OFFICIAL STATEMENT

Concurrently with the delivery of the Series 1997A Bords, afficials who signed the Seriss 1997A Bands, including
the Chairman of the Transportation Board, will camify thet, 1o the best of hls knowledge, the OfFicle] Spnement did not
s of its date, aod does vot as of the date of delivery of the Serws 1997A Bonds, containl any univie statecssnt of a taserial
fart ar nenit 7o state b material fact which should be included therein for the purpose For which the Official Scatament is
o be userd, or which is pecessary in order ta make the sat=menis contamed therein, in the light of the circumstances under
which they were made, oot misleading, Such certificars will alss state, hewever, that the Chairman of the Transportation
Bmard did not independently verify the informetion o the Cifecinl Statement from sources other then the Transpotation
Boad and the Degatment but thar he hee no tesson oo believe that such information containg any uneroe statement of 2
material fact or omits t state 4 mazerial fact which should be ncluded thereln for the purpose for which the Official
Strtement is to be used, or whith is necessery if order t3 maks the stetements contained therein, in the light of the
circumetances unger which they were made, not migleading.

CONTINUING DISCLOSURE

Securities and Exchange Commission Ruke 15c2-12 under the S=curiries Exchenpe Act of 1434, as samended {"Rule
15¢2-12"), prohibits an underwriter fiom purchasing or sclling municipal securities tnkess it has determined foat the fssuer
of such securities endlor other persons deemed to be "materially obligated persons” (herenafter referred to w5 "MCPs"
angd ench, & "MOP"} kave cotmmitted to provide (i) on an annuad hasis, cerain finencial information, including msdit=d
financial information and operating deiz ("Anpual Repons“), to each Wationally Recognized Municipal Securities
Infoermarion Repository [NEMSIR™) and @ relevant sste infomsation reposhory GEany) and (15 notics of vartous evems
desoribed i Ruke 15c2-12 ifmarerial {"Event Notises™), 1o exch WRMSIR or the MSEB apd 1o any swch stats informarion
reposiiony,
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The Transporiation Board will cowenant in the Series 19974 First Supplemental Tred Agresment for the benefit
of the holders ot the Series 19974 Bonds and to provide to sach NRMSIR and to any Virginia informarion repository thet
has been Sorwarded Annual Reports with respset 1o iself as issuer and the Frogram. Similerly, the Trensportstion Board
will provided Evext MNotices o each such NEMSIR or the MSRE and 10 any Virginia information mpositary. The Stawe
Treasurer of the Commenwealth and the City will covenant in Contnuing Disclosure Agresments to be executed pricr
to the isuance of the Series 1997A Bonds for the benefiz of the holders of the Series 12974 Bends to provide to each
NRMSIR and tp any Yirginia informazion repository that has besn formed Anmml Reports with respect to the
Commanwealth and the City, which the Transportation Board has demsemined i be MOP"s foe proposes of Rule 152712,
Similarly, the Stare Treasurer and the City, respectively, will provide Event Motices on rating changes of the
Commonwezith end the Ciry to 2ach such NREMSIR or the MERB and 1o any Vinginie information repesitory. The St
Treasurer and the Cily, respestively, will represent that the Commpnwesalih and the City are in compliance with its other
undettakings regariding the Amendments.

RATINGS

Fitch Invesors Service, inc., Moody's [nvestors Service and Standard & Poor's Corporafion have assigred the Series
18674 Boods matingnof and , respecTively.

Such rtings reflect only v Rspestive views of such organimtions. Fefetence shauld be mede 10 the individual
reting agemey for a fuller sxplanation of the significance of the uing assigned by such rating agency. There is po
assirance that e ratings will reroain in effect for any given period of time or that they will Dot be revised downward or
wichelrawn endrely by either or both of the ratine amencies if, & te padgment of either or beth, circumstances 50 warmanz,
Aary such dewnwand revisicn or withdmwal of retings mey have an adveme sffect on the market prics of the Serdes 19974
Bonds.

SALE AT COMPETITIVE BIDDING

The Series 19574 Bonds will be offered for sabe ar competitive bidding on Jume §E, 1997, unless pastponed as
described i he Motice of Sale conralned in Appendix F to this Official Smemment. This Preliminary Officia] staternemnt
h#= been deemed Final as of its dare by the Transpantatizn Board in sccordance with the meaning and requirements of Rule
15¢2-12. Afterthe Series [$97A Bands have been swaded, the Trampartation Baard wAfl deem the Officig) Stotement
final as of Hs dare, and the Official Sterement as so completed will be e final officiz| starement within the meaning of Rule
15¢2-12 (thee *Finaf Official Statetwenr™). Tha Final Official Stamment will include, smang other matters, the identity of
the winning bidder and the managers of the syndicae, it eny, msbmiting the wirning bid, the expecad seliing
compensation 1o the underwriters of the Series 1507A Bonds and other infermartion on the invierest raves and offerinig prices
of yields of the Series 1997A Bonds, 25 suppiled try the winning bidder.

FINANCIAL ADVISOR

Bublic Resources Advisary Group, Inc. ("ERAG™), New York, New Yodk, 1s serving es financial edvisor to the
Transportation Soerd on the issuance of the Series 19974 Bonds. PRAG has assisted in the peeparation of this Official
Steternent and in matiers reluing to the planning, strutturmg and issusnce of the Serizs 19974 Hondd and has provided
other advice. PRAG is a financial advisory and consulting orgapizarion znd it oot sogpsed in the busiess of
underwriting, marketing or irading municipal or any other negadable insmurments.

MISCELLANEOUS

The refezences in this Offlcial Strement to the Onk Grove Connector Trost Agreement, the Paymient Agreemant,
and qther docirments 2me hrief outlines of certain of their provisions., These cutlines do not purport to be eotrplete and
reference is made 1o such decuments, copies of which will be Bmished by the Transportation Beard, vpon request made
to Mr. [ames W, Abwell, Assigant Commissioner for Finance, Virgmiz Depariment of Transporeadon, Eoom 305, 1401
Easi Broad Sireet, Richmond, Virginia 23219 (telepbone: 804-7356-5123).
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The executian and delivery of this Officiel Siatement has been duly authotized by the Trarsportation Roard,

COMMONWEALTH TRANSPORTATION BOARD

By

Rober E. ivaninez Chairman
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APPENDIX A

COMMONWEALTH OF VIRGINIA

FINANCIAL STATEMENTS OF THE COMMONWEALTH
FOR THE YEAR ENDED JUNE 38, 1996
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AFPENDIX B

COMMONWEALTH OF VIRGINIA

FINANCIAL AND OTHER
INFORMATION
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APPENDIX C

COMMONWEALTH OF VIRGINIA

DEMOGRAPHIC AND ECONOMIC
INFORMATION
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APPENDIX D

CITY OF CHESAPEAKE

FINANCIAL AND OTHER
INFORMATION
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APPENDIXE

FORM OF BOND COUNSEL OPINION
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APPENDIX F

FORM OF COMMONWEALTH OF VIRGINIA
CONTINUING DISCLOSURE AGREEMENT

FORM OF CITY OF CHESAPEAKE
CONTINUING PISCLOSURE AGREEMENT
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APPENDIX G

NOTICE OF SALE
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NOTICE OF SALE
Camman wealth Transportation Board
533,500,000
Commanweslth of ¥irginla
Trangportation Program Reveaue Bonds, Series 19974
{0ak Grave Coonectar, Clty af Chelapeske)

Sealed bids for the purchess of $33,500,000" preliminary appregse principe] smount of Commenwsalth of
Virginia Tremsportation Program Revenue Bonds, Series 1997A (Oak Grove Coonector, City of Chesapeaiee) (“The "Berins
1997 A Bonds™ will be réceivad by the Commonweaith Transportution Board {the “Transpartelion Board™} until the
follewing time at the follmyving location:
Time; tl: 00 g (Richmond Time)
June 18, 1997
Lln baes pastponed as described bedow

Location: Treasury Board Conference Room
James Monroe Butlding
3rd Float
101 North 14tk Streat
Rittmmond, Virginia 23219
Spch bids will b publicly opened at such rime aed xuch location.
Dascription of Bopds; [nterest Payment Dates
The Serizs 19974 Bonds will be dated June 13, 1997 md will be issued only as fully registered bonds in book-
£ty fosm. [wierest on the Series 19074 Sonds will be caleulated on o I3 6D basks and will be payable emianmally
an May 15 and November 15, commenciog November |5, |5§7.
Priocipal Amortizatoa
Principal ot the Serles 199TA Sonds will be paid (sabject 1o the cight of grior redemption) thracgh serial

meturities andfor erm maturities with anmml siding fimd redemptlons on dw Rollowing daves and fn the following
A

Pretiminary Freliminary
Abnuzt Annual

May 15 Amounts* By L3 Amounts*
L1998 1011
1999 2012
2000 2013
2001 014
o i 2013
rod (i) 2004
2004 2017
2005 008
20065 019
il ir) 2020
2008 plird]
2008 202

*  Preliminacy, subjecl to adjustmen boh before md afier ywmnd of the Seres 19474 Bonds a3 described hersin ander
" Adjuxtments 00 Frincipal Amount”. hz m

FATwdonaaipnsven] I0-c.nou 410807



Optional Redemplign

The Series |997A Bonds maturing on or before May 15, 2007 will rot be subject to optioral redemption. The
Seriee 19974 Bonds mansine on and after May 15, 2008 will be subject ta redemption kefore meturicy Bt the
Transportation Board's option on and after May 15, 2007, from any money avai mble for such purpose, in whole or in pant
in increments of 55,000 or any integral multiple af 55,000, at any time during the following redemption periods, wpon
payment of the following redemptlion prices, which are expremed as penceninges of the princip2l emount of the Series
19974 Bonds io be redeemed, plus accrued interest to the dave fixed for redemption;

Redemption Period

ihoth dates inclox)ve) Bedemption Price
Mary 15, 2007 through Mey 14, 2008 101 %
May }5, 2008 through dfay 14, 2009 100 %
May 15, 2009 apd therezfier 140 -

Serial Bonds, Term Bonds and Mandatory Sioking Fond Redemphion

The succeecful bidder may provide in the bid forrs fon all of the Sarjeg 19974 Bonds 2 be Bytisd o serial bonds
or iy designiate consecutive annmal principal amounts of the Series 1997A Bonds 10 be combined into up w Two prm
honds. Each such ke bond shall be szhject i mandatory =inkimg famd redemption commencing an May 15 of the first
year which has been combined v form such term hond and continuing oo Mey 15 i cach year thereafter until e stared
maturity date of that #rm bond. The amoumt redeemed i any year shall be equsl to the principal emount for such year
set forth in the appropriate amortization schedule, as adjusted in accordance with the provisione described sbove undar
the caption " A djustnents to Prinipal Ammme” Series 1997A Bonds to be redesmed in any pear by mandatiry sinking
fimd red=mption shail be nedesmed ar par and shall be sebected by lot from among the Serisa 1957A Bonds of the same
manarity.

Sedection aff Series 1997A Bonds for Redemption

I less than Al of the Series 1 907A Broxds e cilled for optionzl redemption, the maturities of the Series 19974
Bonds to be red=emed will be calkd in 3uch order a5 e Transpordon Board ey determine. [ o33 than all of the
Series 1997A Bonds of eny maturity are called for oprional or mandatory redemption, the Series 1997A Bonds to be
redeemed wiil be selected by LYTC, as hereafter defined, or any successer securities depository pursoant be s roles and
procedianes o, if the bock-eniry system is discontimusd, will be selected by the Trustee by Iot in sach manner ay the
Trugtee in its discetion oy detenming, In either svent, sach portion of $5,080 peincipal amownt shall be comited as one
Sexies 19974 Bond for such purpose.

Notice of Redempiion

Notice of redemptian will be given by the Paying Agent by first class mail, postage prepzld. not less than 30 nor
moce than 60 days betars the redemption date 1o DTG, o, if DT i3 no lonmer serving a3 securities depository for the
Series 19974 Bends, (o the substitore securities depesitory, or if nooe, ta te registered crwvmers of the Saries 19974 Bonds
to be redeemned af their addresses shown o the registration books malotained by the Paylug Agent Such netics of
redenipeion also will be ghven to certain secorities depositories and cenain antione] infhrmation seevices which disseminate
such redsmption notices. Daring the perimd that DTC ar its naminee, or any substitute gecurjties depasitory or iix
tomines, is the registerad ramer of the Seriee 1997A Batrda, The paying exeat wili net be rezponsible for malilng notlces
of redemption to the Beoefiial Ownars.

Book-Entry Oaly

InitiaTty, one bemd certificits for mach manuriry will ba iasued ro The Depasitory Trust Comgany, New York, New
Yook ("OTC") or its neaninee, which will be deslgnated as the securities dapository for the Series 19%7A Bonds. S long
2x DT'C % acting es socreities depository for the Series 1997 A Bands, a hook-eniry syzimm will be employedt, evidencing
ownership of the Series 1997A Bonds in principal amounts of 55,000 and multiples therecf, with tansfers of ownership
effected on the records of DTC and its paricipants pursuant to rules wd procedurss established by DTC and ity
participants. Principal of, recem ption premium, if any, and interest on the Sevies 1997A Bonds will be payable to DTC
or its nomines &5 registered ewmer of the Seriay 19974 Bonds. Principal of, redemptian premium, i any, and intersar an
the Serics 1997A Bonds will be pavable in lawfut money of the Linie=d States of America by the Paying Agent. ‘Transfer
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of principal, redermption premuum, i any, and interest payments to beneficial owners (the "Beneficial Owners™) will be
the responsibility af such participants and other nominzes af the Bensficad Owners, The Transportation Roacd il not
be responsihle or figble for main@ining, supervising ar reviewing the records mainmined by DTC, itx participanis or
gerdons acting tuough such particigents,

La the event that () DTC determines not to continue %o act as securities depository For the Series 1997A Bond:,
of (k) the Transporation Board in its sale discretion determines (1) teat Beoeflezal Owners wiil be able to obigin
certificared bands or (2} to seleet a now sccurities depashory the Trenspormtion Board will discontinue the book-entry
sygten with DTC. [Fthe Transpormtion Board fails to identify another qualifiad securities depasitory te replace DTC,
the Transportation Board will canse the execution and delivery of replacement bonds in the form of fully repistered
coastificanes,

Acthorizaiton and Security

The issuance of the Series 1997A Bonds is authorized by the provisions of the State Revenue Bond Act, 55 33.1-
257 -
et gy (the "Revenue Bond Act™) of the Code of Virginia of F930, as amended (the "Virginia Code™y; Chapiers 233 and
662 of the Aciz of the General Assembly of Virginia, 1994 Genzral Segxion, (the “Bood Legisiarlon™); a reschutlon
adopied by the Transportation Board an April 17, 1997 (the "Series 1997A Bond Regolurion”); and a resolution adoped
by the Treasary Baard of the Commonwea bk (the "Treasury Board™) oo May 21, 1997, The Series 195TA Bonds are
being issued pursumnt to » Master Agreement of Trust deted as of Jane 15, 1997, and a First Supplemental Agresmant of
Tiusn dured 25 of June 15, 1997, sach berween the Tramspormsion Eoard snd Crester Bank, Richmond, Virginia, ns mrustee
(the “Trustea™. The Trustec |5 also the inithl paying sgent for the Series 19974 Bonds (the "Prying Agent").

The Series 1997A Bonds wre secured, subject to their appropriation by the General Assembly, firsr fizm (1) iny
revenues received from the Sel-gwide Fund esmhlished by the Generat Assembly, pursusnt o §58.1-816.1 of the Virginiz
Cada, (i) 1 the extenr eaquired, revenues recelved purstant i a contract with tha City of Chasspeake (the “City™) orany
ltemnative mechenizm for generation of Jocal revenoes for specific funding of § projact setisfactory to the TransporeHan
Beard, {jii} to the extent required, funds appropriated and allocated, pursusnt & the higirwey allocetion formula e
provided by [aw, ta the City, being the city in which the peoject being financed is koceted, (iv) to the extent requized,
legally aveilable revermas of the Transportation Trugt Fund, md {v) such other fonds which mey he appropristed by the
Teerel AdSembly.

The Series 1997A Bonds are imited oblirstions of the Commoowenlth and the Trangportation Board
payabie solely from the revenmes, recelpis and fosds appropriated for sach purpose by the Geoeral Asembly, or
gllocated by the Tramsportation Beand for such purpose from the revenwes, receipts 2od fusids appropristed to it
by the General Assembly, amd 2re not 2 debt, nor is there n pledge of the (nith and credit of the Commoawealih
orof any of itz polities] subdivistons. The Seriet 19974 Ronds arw not obligations of the Coty. The obligations of
the City under the Sapplemental Payments Agressaewt are n & debt of the City. Soch obligwilons are not reeured
b¥ 2 pledge of the Cliy®s fall [xith and credh, but are specifically sobject 10 am ampual sppropristion by the Chty.

Bid Specifications

Bidders ars invited th tiarme the ot o rates of inteees that the Series 1997A Bomds ane to bear, i mubiples of
1/% ar 1720 of one percent. Any number of ralez may be nmmad. Erch biddar must specfy o 13 Bld & slegls eate for sach
matarity daie.  For maturities in the years 2008 1o 2022, no inerest mate nemed may sxcaed the insseest ran in o
subsequent year. Ridd must be G not less that 99% or preater than 101% of the par value of the ngpregs principel
amount of the Series | P9TA Bonds (besed on the Revised Amocnis a3 deacribed below), plus sccreed Loteest from the
dated date {June 15, 1997) to the date of delivery of the Series 1997A Bonds. Mo bid for other than all of the Series
1997TA Bonds wili be considered.

All bids must be uncoaditlonsl and must be on the official bid form which mey be obtainet from the
Transpariation Board ot the office of the fmancial advisor at the addressey shown in the Last pamagraph: of this Notice of
Stle. Each hid should be enclosed in a sealed sovelope, marked on the cutside "Bid for Commenwealth of Virginin
Transportation Propgram Eevenue Bonds”, addresssd to the Commemwenlth Transporation Board, Treamury Board
Cimference Haom, James Morroe Building £0] Nooth 14th Strest, 3rd Floor, Richmond, Virginia 23215, A poad frith
depasit (the “Deposit™), tn the form: of a certifled or bank tashisr's check payable unconditorally to the order of the

ion Baerd or 2 Finzncial Surety Bond, in the amount of § ia reqquired fioc +ach bid to be considered.
If a check & usd, # must be dvwn upon an incocporated benk ar trest company, and it must accompany the bid. fa
Finaheial Surety Hond is used, it must be from an nsurance company ecceptable te the Transpartation Eoard and ficengad
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to issut such a band in the Commeonwealth of Virginia, and such Financial Surety Dond must be submitied to the
Traniporation Beard polor 10 the opening of the bids and must be in the farm and substance acceprable 1o the
Trensporstion Board, The Financial Surety Bond must idantify the bidder whose Depasit it guamntzed by such Finencial
Surzty Bond. IE the Series 19974 Bonds 2re awarded te a bidder utilizing a Finsociel Surety Bond, then such successful
bilder 15 required ® subrmit #t5 Deposit to the Transportation Board in the form of a wire eansfer aot Inter than 12:00 PM.
Riehmond time on the next business day following the aweed IF such Depewit is not received by that fime, the Financial
Suretv Bond may be drawn by the Trimsportation Board w0 satisfy the Deposit requirement.

The Dreposit of the successful bidder will e deposited ausd credited wo the purchaze price and ne mierest will be
allowed thereon. Praseada af the Deposit will be retained by twe Trensportation Board as liquidstad damapes in cass the
suceesziul bédder fails to comoply with the temes of its bid. Cheeks of unsuccessful hidders will be returned upgn award
of the Serias 1997A Bonds to the successful bidder.

Ad]ustmeats to Principal Amount

Changer Prior tp Rigding. The preliminary agpregate principal amopnt of the Series 1997A Bonds and the
preliminary annual principal ascunate as sat farth in this Motice of Sele (the "Preliminery Agpresate Frineipal Amount”
and the "Preliminary Annual Principal Amounts,” respectively; collectively, the "Preliminary Amounts") may be revised
before the opeaing of sealed bids for the purchase of the Serles 1997A Bonds. Any such revislons {the "Hevised
Aggreget: Principal Amowmt™ and the "Revisad Anpual Principal Amoumis,” respectively; collectively, the "Hevised
Amounts™) WILL BE ANNOUNCED ON MUNIFACTS NOT LATER THAN L:00 P.M. (RICHMCOND TIME) ON THE
LAST BUSINESS DAY PRIGR TO ANY ANNOUNCED DATE FOR RECEIPT OF BIDS. In the svent that na such
revigions are made, the Preliminary Amounts will constitute the Reviged Ameunts. BIDDERS SHALL SUBMIT BIDS
BASED ON THE REVISED AMOUNTS.

Changes 1o the Winmng Bid. After selecting the winning bid, the Transportation Board will determine the final
aggregate principel amount of the Series 1997A Bonds and each fnal anmosl princlipal amount (the “Final Aggrepete
Principal Anvount™ and the "Final Annaal Prineipal Amounts,” cespectively; colledtively, the “Finat Amounrs”). In
determining the Final Ameanis, te Traneportation Beard willi net reduce er incresse the Revised Aggrepate Principal
Amount by mors than 10% of such amount or increase or reduee any Ravised Annoal Principal Amount by moee than
10% of such amount or $100,000, whichever is greater. THE SUCCESSFUL BIDDER MAY NOT WITHDRAW ITS
BID OB CHANGE THE INTEREST RATES BID OR THE INTTIAL REQFFERING PRICES {AS HEREMM DEFINELD)
AS A RESULT OF ANY CHANGES MADE TC THE REVISED AMOLINTS WTTHIN THESE LIMITS.

The doliar mnomni bid by the successful bidder will be adjusted to reflect any adjustments in e aggregate
priccipal amount of the Series 1997A Bonds, Such adjusted bid price will reflect chaoges in the dollar amouni of the
underwriters discount and original issue discoumt’premium, if any. dut will not change vhe selllng compensation per
£1,000 of par empunt of bonds from the seliing compensation that would have bean receiverd based on the purchase price
in the winning hid and the Inftial Reotfering Prices. The interest rate specifled by the successful bidder for ench matursy
ax the Initial Keoffering Prices will ot change. The Final Amounis end the adjnsted bid price wil! be communicared m
the mzccezsful bidder by 10:00 am. (Richroond Time) on the datz foliowing the sale.

Basls of Award

ALL BIDS SHALL REMAN FIRM LINTIL 3:00 PM. (RICHMOND TIME) ON THE DATE OF THE SALE.
An award of the Series 1997A Bonds, if made, will be made by the Transportetion Board within such ézur haur period
oftdme. Tnlass all bids are rejeced, the Series 1997A Bonds will be wenrded 1o the bidder whase bid resulis in the lowest
troe inberest coat ta the Tramporiation Board, based on the Revised Amounts dexcribed above. The rue mterest cost
{expressed as ary annual inerest cate) wiit be determined as being twice chat factor or discount rate, compounded semi-
annuzlly, which, whea applicd against each semni-annual debt service payment {interest, oc principal and interest, as due,
incloding any mandatory sinking fund payment) for the Series 1997A Bonds, will aquate the sum of such disceunted s2mi-
annuz| payments to the total purchase price (exelusive of acerusd interest). The tus imtecest cost shall ba calcuiated fram
the dated date of the Series 1997A Bonds (June 15, 1997). [n ¢ase of o tie, the Tramspertation Board may select the
sacoessful bidder, THE TRANSPORTATION BDARD RESERVES THE RIGHT TD WAIVE IRREGULARITIES IN
ANY BID AND TO REJECT ANY OR ALL BIDS.

Undertakings of the Surepssiol Bidder

The successful bidder shall ke & bona fide public affsting of the Series 19%7A Bonds and shall, within 30
minutes efter being notified of the awerd of the Series 1997A Bands, advise tha Trancportation Baard in wriling {via
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lacsimile ransmission) of the initial public offering prices of the Scries 1997A Bonds (1he "Initial Renffering Prices®).
The suceessfut bidder must, by facsimile ransmission or delivery reczived by the Transporiadion Board within 24 hours
afier notificatian of the Finzl Amounts, fumish the following information to the Transpormtion Board to comgplets the
Offictal Seaeetnent in final form, as described below:

A. Selling compensation (aggregate total anticipated compénsation to the underwriters expressed in dalkirs,
based om the expectation that ali Series 19974 Boods are soid at the prices or yields at which the successful
bidder edvised the Transportation Board that the Series 19974 Bonds were initially affered to the public).

B.  The identity of the other underwriters iF the successfl bidder iz part of a group or syndicatz.

C.  Anyothermatecial information that the Transportarion Board determiines is necessary to complets the Official
Statement in fizal form.

Priox tg the delivery of the Series 1997A Boods, the successfut bidder shalf fommish to the Transportation Bosrd
a"Cerificate Regarding sare Price,” subsiantially In a form accepisbie (o Bond Coonsel, éstablishing that the sucoesstul
bidder has made a bona fide public offering of the Series 19974 Bonds at the Enitial Reoffering Prices set forth in such
certificate and e a subsiantial emoont of the Serxs 19974 Bonds of each maturiy was sold to the public {axcluding
bond houses, beakers sod ather intermediaries) at sach Initial Regffezing Prices.

Delivery of Bonds

The Series L9974 Bonds are expected 1o be delivered on or aboat July 9, 1997 (UNLESS 4 MOTICE OF A
CHANGE IN THE DELIVERY DATE I3 ANNOUNCED OM MUNIFACTS MCT LATER THAN 1:00 P.M.
{RICHMOND TIME) ON THE LAST BUSINESS DAY FRIOR TO ANY ANNOITNCED DATE FOR RECETPT OF
BIDS) in New Yerk City at DTC against myment of the purchase price therafar (Jass the amount of the good faith
Deposit) in Federal Funds.

There wilh aiso be fornished the nxual closing papers, ncluding a certificaie by the officials who signed the Serics
1997A Bonds (1) siating that no litigaricn of any kind B now pending ar, to their informadion, knowlsdga o beliet,
threatenced to resoain or enjoin the issuance or delivery of the Secies 1997A Bonds or in stry manner questioning the
procesdings and athordty under which the Serles 1997A Bonds are issued, or sffecting the validity «f the Series 1997A
Bonds and (2) relating 1o the Official Statemnent, ac degcribed in the Pretiminary Official Sawment,

Legal Opinlon

The approving opinion of Eawiins, Delafieid & Wood, New Y ork, New York, Bond Counsel, in substandally
the form set forth it the Preliminary Oficial Swmement, will be fixnished & ne expense to the axceastul bidder, The
Prelimizary Official Staterment containa a disrussion of the effect of the Internal Revesos Code of 1996, a3 amended, an
the exclusion from pross eome of interest oo e Series 1997A Bonde and a dlscusion of Bond Counsel's opinian
insofar as it concerns such exchision.

CUSIP Mombers

CUSIP mombers will be applied for with mapect to the Series 1997A Bomds, but the Transportstion Bloard will
assume na oblimton foc the ssipnment or printing of such numbers an the Szrics 19974 Honds of far the carrecmess
of such numbers, rnd neither dhe Erilure to print such monbers on any Series 1997A Bond nor iy ermer with respact
there shall constitute cage foe a ailire or refisal by the succesyful bidder tn sceant delivery of and make payment For
the Series 1997A Bonds.

Official Statement

The Preliminary Official Stmement dated the dat= hersof and the informariom ¢ootuined thersin: have been
deamud final by the Transportation Board a= of its datz within the meaning of the Rule 15c2-12 of the Securities and
Exchange Commissian ("Rule 1562127 with permitted omissions, but iz yubject tn change without notles and to
completion or emendment in the Officiel Smement in final form (the "Faml Ofigiul Statement™).

The Tranaporation Board, et #ts expense, will mzke available 1 the suceessful bidder s yessonable number of
Flne! &ffclal Stateiments, for delivery to each potential investor requesting a copy of the Final Officiz| Staternent and to
each persan to whom soeh hidder and members of ita bidding group fnirally sl the Series 1997A Bonds, withln seven
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business days ot ihe award of the Series 19974 Bongds. provided thar the reccessiu| bidder cooperams in 2 timely manner
in previding the information requined o complete the Final Official Statetwnt

The successful bidder shall ¢omply with te raquincments of Bule 15c2-12 and the nules of the Municipal
Securitics Aukmaking Bogrd (the "MSRE™), including an obligation, if iny, 1o update the Final Official Statement

Contipuing Dischosure

Rule 15¢2-12 prohfbits an underwriter from purchasing or selling municipal securitiss, such m the Series 19974
Bonds, unless it has determined that the issuer of such securities andfor other persons deemed 1o be material "ohligaed
persons” (hereinafier referred 10 as *MOPs™) have commined 1o provide (i) on an anmzml basis, cerimin finangial and
operming data {" Anoual Repocts™) and, it availabie, audited Fiaccial sxtsments, to ¢xch Netionslly Recognized Municipal
Sexazimies Informanion Repoaitery (a T™WRMSIR") and the relevant state inforrnation deposiory (af any) and {if) notice of
variqus events deseribed in Rule 15c2-12, if malerie] {"Event Notices"), #¢ each NRMSIR er the MSRB and to any such
siete information depositary.

The Tzansportatien Eoard will cavenent, ax described in the First Supplemental Agreement for the benafit of the
bolkiess of the Series 19974 Bosnda, o provide, wo tach MRMSIR and to say Virginga information depoeitory thet bas been
formed, Annual Reporm with respect to itself, ag issver. Simllarty, e Transportation Board will provide Event Notices
to the MSEE and to sny Vaginia information depasitory. The continping disclomure undertakings of the Cammonwsalth
and the City, which the Transportation Board has determined to be MOP's for purposss of the Amendments, will be
evidenced by Comtimuing Disclemire Agresments, for the benafit of the holders of the SerTes 19974 Bonds, o be exacuted
ered delivered priar to the dedivery of the Serizs 1997A Bonds, pucsuent to which the Commonwealth and the Ciry el
will provide Annual Reports and Event Notices on mting changes.

Change of Date and Tlne for Recelpts of Bids

The Transportation Board expects m teke bids on te Series 1997A Bonds on June 18, 1997, However, the
Trasporstion Boand reserves ihe right tn change: the: daie and tfme esabiished for #he receipt of bids, and will mdernake
to nexify poreniial bidders of such changes in the date or time fior the receipt of bids. Prospective bidders may mquest
notification by facimile transmision of any such change by so advizing. and fumishing their lhkcdnier numbers &,
Pubtic Resoirces Advisary Groop ar 212-5558-7800 by 12 o'tlack Moon on June 1&, (997,

[ such rvised date for receipt of bids is 1o be subsequent to June L8, 1997, the revised dare and time for receipt
of bads will be announced by Munifacts 50t later than 1:00 p.te. (Rickmond Time), on the last business day prior to any
annovmced date for recedpt of bids, and an altemative sale date wnd dime will be snnoncesd by Munifects at least 48 hours
prior po such alternative zale date,

On any such akeraative sake date and rime, the Transportation Board will accept sealed bids fior the purchwse of
the Series 1997A Bonuts, such bids b confarm in 3l respects to the provisions of this Wotler of Sete, except for the
changes in the dae and time of xale and sy other changes anrwanced by Munifsets w the thve te tale date and Hme are
snnaunced. .

Addiccosl [nformetlon

For further infovmation relating to the Series 199TA Bonds, reforence is made @ the Preliminery Official
Stastroent, dated the dme bereof, prepared for and sathorized by the Tronaporiation Board. Bidders e requined to uss
the Bid Form which, together with the Preliminary Official Stetemmsnt, may be obtained from the wmdersigned at the
Transportation Board, 401 East Broad Street, Richowand, VA 23219 {telephons $04-726-5124; a=lecony 804-786-6250)
or from the financial advlsor Public Resources Advisory Group, 40 Rector Street, Suite 1600, New York, NY 10GD6
(ilephone 212-506-7200; wiccopy 112-566-TR16).

Taeed: 1997

Commonwealth Trarsportation Boand
By: Raobert E. Mantinez
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B FOHM
Comrmoawsalth Tramaparation Bsanl
315,584 000
Commerwcuifh of Virgiok
‘Tramsporintion Frogram Revenne Bemils
10 Gavirre Connecrar, Ciey af Chethpeake) )
Jome LB, 1997

Tresiery Bood Confereace Boom
Moime Bullding, Thied Flgar
0t Mok 1dh e
Richiowd, Vieginin 23219

Diear Ladics and Centlemen:

mmuwmvm-ummmmm“nanmumuufmw o LT weliich i hereby muic i pat oF LN b4, we erey
offr o e the 533, 500,000 Corsnowrsaatth o f Vicginls Traspacition Bords, Eeries 15974 {0k Grove Ewnm Cilty oF Chetape ) [Lhe
"k—hlﬂuﬂuﬂmwnndwunﬂlhﬂhhﬁthum mmwmﬂmmhmanmmnmmumwmm
Trter than 1200 P4 (Rlchmond Teme) onthe day prorta

We otier In purchiasc the Sorics T997A Bonds. o w price of , which in ool lemy then 90% or grester than 10 1% af i Revisd
Agzperpair Friccpnl Anant afs . & L interes ratra =t oau below.
Serial Bonds
inlerest Interesi - Intereq)
Date Bata Dake Bute 1173 Bae

My 13, 195E % My 15, 2007 % My 15, 2013 o
May |5, 1953 Blay 15, 2008 Mury 13, 2016

May |5, 2000 ey 15, 208 Maxy 15, 217

Miy 13, 2001 My 15, 2010 May 15, 2018

Muy 15, 2002 Mz 13,2011 My 15,2019
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4/10/97

PAYMENT AGREEMENT

by and among

COMMONWEALTH TRANSPORTATION BOARD

and

TREASURY BOARD OF THE COMMONWEALTH OF YIRGINIA

and

SECRETARY OF FINANCE OF THE COMMONWEALTH OF VIRGINIA

Dated &% of June 15, 1997

Relating to $33,500,000*
Commonwezith of ¥irginla Transportation
Program Revenue Bonds, Series 19974
{Oak Grove Connector, City of Chesapeake)

»Preliminary, subject to change. 42 LLELL
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PAYMENT AGREEMENT

THIS PAYMENT AGREEMENT, dated as of June 15, 1997, by and among the
COMMONWEALTH TRANSPORTATION BOARD (be "Boani"™) and the TREASURY
BOARD OF THE COMMONWEALTH OF VIRGINIA (the "Treasury Board”) and the
SECRETARY OF FINANCE OF THE COMMONWEALTH OF VIRGINIA (ths "Secretary
of Finance™);

WITNESSETH:

WHEREAS, pursuant to the State Revenue Bond Act, Section 33.1-267 et seq.,
of the Code of Virginia, 1950 {the "Virginia Code"}, the Board has the power 1O issug revenue
bonds to finance the cost of projects awthorized by the General Assembly of Virginia (the
"General Assembly"), and igsuance costs and related expenses; and

WHEREAS, pursuant to the Oak Grove Compector, City of Chesapeake,
Commonwealth of Virginia Transportation Program Revenue Bomd Act of 1994, Chapeers 233
and 662 of the Acts of Assembly of 1994 ("Chapter 223" and "Chapter 562", respectively), the
Board is authorized to 1ssue pursdant to the State Revemie Bond Act mnmhon&snfﬂm
Commonwealth of Virginia to0 be designated "Commonwealth of Virginia Transportation
Program Revenve Bonds” {the "Bonds"), in an aggregate principal amount not exceeding
$32,500,000, plus an amount for issuance costs, capitalized interest, reserve funds and other
financing expenses (including, without limitation, origimal issue discount), to fmance the costs
of the project known as the Oak Grove Connector in the City of Chesapeake, Virginia (the
"City"), consisting of a four-lane divided highway connecting Dominicn Boulevard (Route 104)
and the Great Bridges Bypass (Route 168} and as established in Asticle 5 (Section 33.1-267 e
589.) of Chapeer 3 of Title 33.1 of the Virginia Code, consisting of environmental and
engineering studics, tghts-of-way acquisition, improvements tw &ll modes of transportation,
comstruction and related improvements (the "Project™), the cost of which may include the
payment of interest on the Bonds for 2 period during construction and not exceeding one year
after completion of the Project; and

WHEREAS, Sectzon 11 of each of Chapter 233 and Chapter 662 provides thai the
Board, prior to the issuance of the Bonds, shall establigh a sinking fund for the payment of the
Bonds fo the credit of which there shall be deposited such amounts as are required to pay debt
service on the Boods due and payable first from (D) any revenues received from any Set-askle
Fund established pursuant 1o Section 58.1-816.1 of the Virginia Code; (i) to the extent required,
revenues Teceived parsuant 1o a contract with the City or any alternate mechanism for generation
of local mvenues for specific funding of the Projact satisfactory to the Boand, (iii) to the sxtent
required, funds appropriated and allocated, pursuant to the highway allocation formula as
provided by law, to the City, being the city in which the Project being financed is locaved; (iv)
to the extent required, lagally available mevenues of the Transpertation Trust Fund; and (v) such
other funds which may be appropriated by the General Assembly; and

WHEREAS, Section 58.1-816.1 of the Virginia Code provides for fhe creation
in the Department of the Trezsury of a special nonreverting fund which shall be a part of the
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Transportation Trust Fund and which shall be known as the Transporation Improvemem
Program Set-aside Fimd (the *Set-aside Fund"), consisting of transfers pursuant to Section 58, 1-
816 of the Virpinia Cods of anmal collections of the State recordation mxes attributable 1o any
tocal jurisdiction which adopts an ordinance to dedicate and use its share of State recordation
rmx distributions for tmnsportation purposes, subject wo the proviso that the edection of any local
jurisdiction to participate in the Set-aside Fund shall be revocable by the passage of an ordinance
1o that effect, and subject o the further proviso that, if debt has been issued or other obligations
incurred on the local jurisdiction’s behalf, the election to paaticipate shall be irrevocabie sulcmg
as such bonds, or other obligations, are outstanding; and

WHEREAS, on March 28, 1995, the Council of the City adopted an onfinance
(the "Ordinance®) providing for the dadication to the Set-aside Fund pursnant to Section 53.1-
El16.1 of the Virgima Code of the City's quarteriy distributions of State recordation raxes
mansferted pursuant 1o Section 58.1-B16 of the Virginia Code, for the purpose of paying the
casts of any Transportation Improvemem Project in which the City elects 1o participare; and

WHEREAS, the Board and the City have cotered into an Agresment for
Supplemental Payments for Debt Service and Use of Bond Pmceods, datedasof
1997 {the "Supplememai Paymenis Agreement”), providing that, Jthtﬂughamdatammﬂdthat
the City’s postion of the State recordadon taxes dedicated by the City Coungil pursuant to the
Ordinance to pay the principal of and premium, if any, and interest on the Bonds (also referned
by as "Debt Service") for the Project will pet be sufficient to cover the projectsd annual debt
service on the Boods, in accordance with Section 33.1-265(4b) of the Virginia Code, the City
will alloeate, on an annual basis, subject to appropriation, éerthin [ocal revenues to pay an
amount equal to the annuad Pebt Service on the Boads, less the City's shane of State recordation
taxes that lave been previously dedicared therefor to the Set-aside Fond and are avaitable for

sich purpase: and

WHEREAS, the Board has entsred into the Supplemenial Payments Agreement
for the purpose of sarisfying the requirements of clause (ii) of Section 11 of each of Chapter 233
and Chapter 662, clause {ii) of Sectiom 33.1-268(4b) of the Virginia Code and clause (ii) of
Seqtion 33.1-271.E of the Virginia Code; and

WHEREAS, the Board is issuing its $33,500,000° Commonweaith of Virgtnia
Trapsportation Program Revenve Bonds, Series 1997A (Oak Grove Coanector, City of
Chesapeake} (the "3eries 19974 Bonds"), 10 pay costs related to the Project; and

WHEREAS, the Treasury Board is 3ales and paying agent for the Bands;

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants hereinafter contained, the partiss hersto covenant and agres as follows:

“Preliminary, subject to change. 62 NIRN
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ARTICLE I

DEFINITIONS AND RULES (F CONSTRUCTION

Section 101, Definitions. Except as otherwise defined herein, words defined in
the Trust Aprecoent sve used in this Agreement with the meanings assigned to them in the Trust
Agreement. In addition, the following wonds as used in this Agresment shall have the following
meanings unless a different meaning clearly appears from the context:

“Agreement" shall mean this Payment Agreement, dated as of June 13, 1997, by
and ameng the Board, the Treasury Board and the Seerstary of Finance.

"Payment Date" shall mean the date that is five days prier to any principal or
mterest payment date on the Bonds.

"Supplemental Paymenis Agreemem® shall mean the Agmement for
Supplemental Payments for Debt Service and Use of Bond Proceeds, dated as of
- 1997, by and between the Beard and the City.

"Trusi Agreament” shall mean the Master Agresment of Trust amd the First
Supplemental Agreement of Trust, each dated as of June 13, 1997, by and between the Hoard
and the Trustee, and any additional supplements thereto,

Section 102, Rules of Consyruction. Unless the context cleardy inlicates to the
contrazy, the following rules shall apply tr the construction of this Agresment:

{a) Wonds importing the singular smymber shall include the plural sumber and
vire versa.

(I:i} Unless otherwise indicated, all mferences herein to particular Articles or
Sections are references 10 Articles or Sections of this Apreement.

{c)  The beadinps herein are solely for conventence of reference and shall not
consttute a part of this Agresment nor shall they affect s meaning, construction or effect.

ARTICLE II

Section 201, Board. The Board and the Treatury Boand each makes the
following represesarions in conmection with its undertakings: uader this Agreement:

(@) T (1) is duly crganized under the Board Statute and the Vicginia Code, as
applicable, (2) has the power to enter into this Agreement and the transactions contemplated
hereby and to perform its obligations herenander, and (3) by proper action has duly authorized
the exacution and delivery of, and performance of its cbligations under, this Agreement.

-3- LI506k4 D161 AGMT
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()  Its execution and delivery of and compliancs with the terms and conditions
of this Agreement will not conflict with, or constitute or r2sult in a defauit woder or violation
of, (1) the Board Statute or the Virginia Code, as applicahle, or any other existing law, ruls or
regulation applicable to it, ar (2) any indenture, deed of tost, lien, lease, comract, note, order,
judgment, decree or other agreement, instrument or mstriction of any kind to which it or any
of its assets is subject, and no event has pocurred amd is coatinuing that with the lapse of vme
or the giving of natice, or both, womld constinne or result in such & default or viclaon, it being
understood that the exacution and delivery of this Agreement by the parties hereto shali not
prechude the parties hereta from entering into other agresments providing for the application of
funds appropriated and allocated, pursnant w the highway allocation formula ag provided by law,
to the City, being the City in which the Project being financed is located, to other purposes to
which such funds may be applied, including the payment of peincipal of and premium, if any,
and interest on bonds or other evidences of indebtedness of the Boand other than the Bonds,

{c)  Tothe best of ils knowledgs, o further appreval, comsent or withholding
of objsction om the part of any repulatory body or any faderal, state or local official is requinesd
a5 2 condition precedent to the execukion or delivery of, or performance by it with the terms and
conditions of, this Agresment.

{dy No litigation, inquiry or investigarion of any kind in or by any judicial or
administrative court o1 agency is pending or, to its knowledge, threatened against it with rspact
to (1) its creation and axistence, (2) its anthority to execute and deliver this Apreement, (3) the
validity ar eoforceability of this Agreement, (4) the Gtle of its officer who s to execute this
Agreement, or (5) any authority or proceedings related to the execution and delivery of this
Agreement on itz behalf, and oo suck authority or proceeding has been repealed, revoked,
rescinded or amended. but each is in full force and effect.

Section 202. Representati =  Finance. The Secretary of Fimance
makes the foltawing mpresentmmammmn wiﬁ:hmunﬂmkmgaunderﬂm Agresment:

(a) He has the power to enter intg this Agreement and the transacticns
contemplated hereby and to perform his obligations hereunder and is duly authorized to execute
and deliver this Agreement and to perform his obligations hereunder.

by  No fuither approval, consent or withbolding of objection on the part of any
regpulawry body or any federal, state or local official is required as a condition precedent 1o the
execution or delivery of, or performance by him with the terms and condibions of, this
Agresment.

(¢©) Mo litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending or, to his knowisdge, threattned agrinst him with
respect o {1) his amhonty w executt and deliver this Agresment, (2) the validity or
enforceability of this Agresmeart, {3) the title to his office, or (4) any anthority or proceedings
related to hos execution of this Agreement and mo such awthority or procseding has been
repealed, revoked, rescinded or amendad, bot each is in full fores and effect,
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ARTICLE I

OBLIGATIONS OF PARTIES

Section 301, Obligations of Board, (a) The Beard or the Board's designee shall
deliver, or shall cause to be delivered, to the Governor and the Director of the Department of
Planning and Budget of the Commonwealth, annually by December 1, the following:

(1) A request that the Governor include in the budgst to be delivered o the
next sesslon of the General Assembly a provision that there be deposited in the Set-aside
Fund the collections of State recordatiom taxes distributable o the City purssant o
Section 58.1-814 of the Virginia Cods or any successor provision of law and to retain
in such Fund the vaexpended amounts on deposic in such Fund.

(4] A statement of the amount of Debt Service coming dus on the Bondz and
all other amounts required m be paid under the Trust Agreement during the oex
succeeding fiscal or biennial period, as appiicable, and a request that the Governor
include in the budget to be delivered to the next sasslon of the Geaeral Assembly a
provision that there be appropriaked such amount for such purpose (i} from the State
recordation taxes distiburable to the City purseant mo Section 58. 1-816 of the Virginia
Code which shall have been transferred te the Set-aside Fund pursuant to Section 58. 1-
816.1 of the ¥irginia Code and held in the Set-asude Fund for the account of the City;
(ii) to the extent required, from revenoes meesrved pursoant to the Supplemental Payments
Agreement with the City: (iii) to the extent required, from funds appropriated and
allocated, pursvant o the highway allocaton formuola as provided by law, to the City,
being the ciiy in which the Project being financed is locaied; (iv) to the exrent required,
from legally availabie revernes of the Transportation Trust Fund; and (v) from such
other fundy which may be appropoated by the General Assembly,

{3 A request that the Governor include in the budget to be delivered to the
next session of the General Assembly a provision that the balanre remaining in the Ses-
aside Fund, after the appropriation, if any, described m Section 301(a)(2) is made, be
appropriated for Costs of the Project.

(b)  The Board shall use its best effpris to have {1) the Governor include, in
cach binnial or any suppiemental budget he or she presents to the General Assembly, the
amounts set forth in thiz Sectiom 301, and (2) the General Assembly daposit, appropriate and
reappropriate, as applicable, such amounts.

(c) If no appropriation is made for the amounts set forth in this Section 301
ar if any such appropriation is insufficient in amount, the Board shall, to the extemt permited
by law, make all action necessary {1) to the extent required, have such amounts set aside from
funds appropriatad and allocated, pursuant to the highway allocation formula as provided by law,
to the City, as the Board shall determine, and (2) cause the amounts st aside to be paid by the
Treasury Board to the Trustes.
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({d)  The Board shall provide to the Treasury Board, by May 1 and November 1
of each year, all reguisitions and documents and take all actions necessary to have paid to the
Treasury Board from funds appropriated pursuant to clauses (3}, (i), (iiD), (v) and (v} of
subsection (a)(2} of this Secticn 301, or from funds ser aside by the Board pursuant io
subsection (¢) of this Section 30L, all amounts due hereurder and 1 direct the Treasury Board
to make from such funds all Debt Service payments due ander the Trust Agreement 1o the
Trustee on the Payment Dates.

() The Board shall wake all actions mecessary to have payments which are
made from the sources referred to in subsaction (d) of this Section 301 charged against the
proper appropriation made by the General Assembly. T

Section 302. Qbligations of Treagury Boand. (a) The Treasury Board shell use
its best effonts o bave (1) the Govemor includs in each bisnnial or any supplamental budget of
the Commonwealth the amounts described in Section 301(a)(2), and {2) the General Assembly
appropriate such amoutt.

(b)  The Treasury Board shall use its best efforts to obtain by May 1 and
November 1 of each year the appropriate requisitions and documents needed Erom the Board to
make the payments to the Trustee in accormlance with Section 301(c).

{c)  The Treasury Board shall make all principal and interest payments on the
Bonds to the Trustee on the Paymeat Dates solely from moneys made available to it pursnant
1o Section 301.

Section 303. Qbligation of Secretyry of Fingnce. The Secrstary of Finance shall
use his best efforts to have (1) the Governor inchadz in each biennial or any supplemental budget
of the Commonwealth the amounts described in Section 301(a)(2), and {2) the Ganeral Assembly
appropriate such amount.

ARTICLE IV
MISCELLANFOUS

Section 401. Tem of Aprsement. The term for this Agrsement shall commenes
on the: daze of delivery of the Bonds and shall isrminate on the earlisr of the daw of payment
in full of the Series 1997A Bonds or the date on which the Series 1997A Bonds are no longer
Outstanding.

Section 402. Tiystee as Thitd Party Bepeliciary. By its acceptance goted below
the Trustee shall become a third party beneficiary of this Agreement and shall be entitled to
enforce, on behall of the Holders, all of the obligations and rights of the parties bereto to the
same extent as if the Trusice were one of the contracting parties.

Section 403. Amendiments. Upon receipt of the written consent of the Trustee,
this Agreement may be amended by the parties hereto so long as such amencirent conplies with
the requirements saf forth in Asticle X1 of the Trust Agrecment.

5~ 10844 DLATEL ACIMT
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Section 404, Successors. This Agresment shall be binding wpon, inure 10 the
benefit of and be enfarceable by the parties and their respective successors.

Section 405. Severability. If any provision of this Agreement shall be held 10
be illagal or invalid by any court of competent jurirdiction, such bolding shalt ned invalidate any
other provision bereof and this Agresement shall be constmued and eafpreed as if such illegal
provision had not been contained in i.

Section 404, Counterpgrts. This Agroement may be simultaneously executed in
several counterpants, exch of which skall be an original and all of which shall constitute cne and
the same instrument. .

Section 407. Notices. 1nless otherwise provided in this Agreement, all nocces,
approvais, consents, requests and other communications ander this Agresmnent shall be in writing
and shall be deamed to ba given when delivered in person, or when sem by Federal Express or
a comparabie express courier service, or when mailed by registered or cenified mail, postage
prepaid, addeessed (a) if to the Board, at 1401 Eagt Broad Street, Riclenend, Virginia 23219
{Attention: Chaitman), {b) if to the Treasury Board, at James Monsoe Building, Third Floor,
101 North 14th Strest, Bichmond, Virginia 23219 (Attenticn; Director of Debt Masagement)
or (c) if 1o the Secretary of Finance, at 9th Street Office Building, 202 North 9th Street,
Room 635, Richmond, Virginia 23219. The Boend, the Treasury Board nnd the Scorctary of
Finance may, by potice given under this Agreement, desigoate any additional or differen:
addresses or persons to which subssguent demands, notices, approvals, consenls, requests and
ather communications sball be sent.
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IN WTINESS WHEREQF, the Board and the Treasury Board have caused this
Apreement to be duly executed on their behalf by their duly authorized officers and the Secrstary
of Finance has duly executed this Agreement in his official capacity.

COMMONWEALTH TRANSPORTATION BOARD

By

Chairman

TREASURY BOARD OF THE COMMONWEALTH
OF VIRGINLA

By

Secretary of Finance of the

Commonwealth of Virginia
Accepted:
CRESTAR BﬂNK,
as Trustes
By
Vice President
-B- LISOKLA DIFIL] AGMT
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AGREEMENT FOR S5SUPPLEMENTAL FAYMENTS
FOR DEBT SERVICE AND USE OF BOND PROCEEDS

THIS AGREEMENT, made and sxecuted in wiplicate as of thus _ day of

, 1997, between the COMMONWEALTH TRANSPORTATION BOARI,

herginafier referred to as the "Board” and the CITY OF CHESAPEAKE, VIRGINIA, a

municipal corporation of the Commonwealth of Virginia, bereinafier referred to as the
*City".

WITNESSETH:

WHEREAS, the Ceperal Assembly of Virginia enacted the Oak Grove
Connector, City of Chesapeake, Commonwealth of Virginia Trepsportation Program
Revenue Bond Act of 1994, Chapters 233 and 662 of the Virginia Acts of Assembly 1994
Session, (bereinafter referred to as the "Acts"); and

WHEREAS, pursuant to the Acts and Section 33.1-267 et s=q. of the Code of
Virginia the Board is authorized to issue Commonweslth of Virgmiz Transportation
Program Revenue Bonds in an aggregate principal amount not excaediog $32,500,000 plus
an amcunt for issuance costs, capitalized iteres:, reserve funds and ether financing
expenses (including, withoot limitations, original issue discount) (hereinafier referred to as
the "Bonds™) to fund the Oak Grove Connector in the City consisting of a four-tane divided
highway commecting Dominion Boulevard (Route 1{4) and the Great Bridge Bypass (Route
168) (herainafter referred to as the "Project™); and

WHEREAS, the Acts provide that the Project will be a state highway operated
and mainmined by the Board; however, the Boand and the City understand and agres that
the Project will be operated and maintained by the City as an urban highwey, and

WHEREAS, pursuant to Section 53.1-816.1 of the Code, the Chesapeake City
Council adopted an ordinance on March 2B, 1995 and transmitted this osdinance to the
Smte Treasurer dedicating the City's portion of apte recordation taxes te the Transportation
Improvement Program Set-aside Fupd (hereinafier referred to as the “Set-aside Fund") to
pay the principal of and premium, if any, and imerest on the Bonds (alss referred 1o as
“Debt Service™) in accordance with Section 33.1-265%{4b) of the Code for the Project; and

WHEREAS, it has been determined that the Ciry's pordon of the stats
recordation taxes so dediceted by the City Council will not be sufficient to cover the
projected annual Debt Service on the Bonds; and

WHEREAS, in accordance with Section 33.1-269(4b) of the Code, the City has
apresd 10 enter imo this agreement with the Board to allocate, on an anmal basis, subject
to zppropriation, certain local revenves to pay an amoumt equal to the anmuzl Debt Service
on the Bonde less the City's share of siate recomiation taxes that have been previously
dedicated therefor to the Set-Aside Fund and available for such purposes; and
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WHEREAS, on July 20, 1995, the Commonwealth Trangportation Board passed
e resolution of official intent 10 reimburse expenditures for capial improvements related 1o
the Project with proceeds from the Bonds issued under the Acts; and

WHEREAS, the estimated cost of the Project 2s of April 1997 is $3,775,400 for
preliminary engineering, 34,536,000 for dght-of-way acquisition and utility relocations, and
531,062 500 for constroction: for a total of $39,373,900, which exceads the amount 1o be
provided from Bond procesds; and

WHEREAS, the City agrees to complete the Project and, in addition to its
obligations under this Agreement, to pay all additional costs above the amount being made
available by the Board 1o complete the Project.

WHEREAS, the City has agreed to enter into this agreement with the Board for
the use of Rond proceeds and investment eamings that reside in a trust fund for the purposs
of paying costs of the Project.

NOW, THEREFORE, for and in consideration of the premises and mutual
covenants and agreements contained herein, the parties hereto agree as follows:

L. The City covenants and agrees to make annual payments on or before July
15 of each fiscal year to the Board an amount sufficient to enable the Board to pay the Debt
Service on the Bonds, in accordance with Section 33.1-269(4b) of the Code, computed
after first applying to such Debt Service the revenues received from the Set-aside Fund
which represent the City's portion of smte recordation xes dedicated to the Set-aside
Fund.

The City's obligation to make payments to the Board in amy fiscal year under this
agreement is, however, subject to and conditioned on an ammual appropriation by the
Chesapeake City Council in an amount equal to the Debt Service on the Bonds in such year
less the revenues received from the Set-aside Fund which represent the City's share of the
state recordation taxes that have been previously dedicated to the Set-Aside Fimd and
available for such purposes. The obligation of the City to make the payments under this
agteement doas mot constitute a debt of the City within the mesning of eny constitutional
or statetory limitation nor a liability ef or a lien or cherge upon funds or property of the
City beyond amy fiscal year for which the City has approprimed moneys to make such
payments.

The City Manager or other officer charged with the responsibitity for preparing the
City's annual budget shall include in the budget for each fiscal year the amount equal to the
Debt Service on the Bonds in such year, less the projected emount of the revenues received
froam the Set-aside Fund which repeesant the City's share of the stare recordation taxes for
such vear as apreed to by the Assistant Cotnmissioner Rrx Finance of the Virginia
Department of Transportation, or his successor, on behalf of the Board.
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While recognizing that it is not empowered to make eny binding commitment to
make payment to the Board beyond the current fiscal year, the Chesapeake City Council, in
authorizing the execution of this agresment, states its inteat to make annual appropriations
spfficient to make the required payments and will recommend that its successcrs continue
to0 do so during the term of this agreement.

If any adopted City budget does not include an appropriation of funds sufficisnt
when combined with the revenwes received from the Set-aside Fund which represent the
City's share of the state= recordation taxes previously dedicated ta pay the Debt Service on
the Bonds for the current fiscal year, the City Manager shall immediately give written
notice to the Chesapeake City Council, with a copy to the Boand, of the consequence of
such faflure to appropriste.

2. Should the City not meke the required payment to the Boerd when due, the
Board may, upen written notice to the City Manager, apply those funds appropriated end
ailocated pursuant to the highway allocation formula to the City as provided in Article 1.1
of Title 33.1 af th= Code, to make the peyment owed by the City under this agreement for
that current fiscal year. The Board may only apply that ermount of the City’a stete highway
allocation money that is necessary to pay the Debt Service oo the Bomds for that cument
fiscal vear.

3. Notwithstanding anything contained herein, in accondence with Section
33.1-269(4b} of the Code, the Board shall have the right to apply funds that are legally
available from the Tmnsportation Trust Fumd, or any other funds that may be appropristed
by the Virginia General Assembly, to assist in paying the annual Debt Service on the
Bonds.

4, The Board agrees to make the proceeds of the Bonds, including investment
eamings not subject 1o rebate to the United Siates, available to the City wnder the indenture
of trust pursusnt to which the Bonds will be isgued (the “Indenture™ as follows: {a} the
proceeds of the Bonds will be deposited with the trustee under the Indenture {the
“Trustes™) and will be held in a segregated rrust fund or account (the “Project Fund™) to be
used for costs of the Project, (b) the City will be permitted to gubmit requisitions te the
Trastee for gbligations to be paid with respect 1o the Project to the construction contractor
for the Project or other third parties and such requisitions will be accompanied by a
certificate of an euthorized representative of the City that such obligations have been
incurred with Tespect to the Project and by an invoice or invoices esiablishing that such
obligations have been incurred with respect to the Project, (c) a copy of the Tequisition
will be submitted to an authorized representative of the Board at the same time 2s it is
submitted to the Trustee, () the Trustee will pay the requisition within a § dey periad
from receipt, (e} the Virginia Department of Transportation ("“VDOT”) will have a 30 day
peried to review the requisition and accompanying invoice or invoices, () if YDOT objects
ta any of the costs paid in the requisition it shall advise the City and of such objection, (g)
if the City and VDOT cen agree how to resolve VDOT’s objection, the next requisition
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submitted by the City will kave adjustments to reflect this agreement, (h) if agreement
cannot be reached, an authonzed representative of the CTH will notify the Trustes of the

amount in dispute (with a copy to the City) and the Trustee will retain an ameunt £qual ©
such disputed amount in the Project Fund until notified b}'autlmmed representakives of the
CTB end the City that the dispute is resolved.

5 The City shall maintain accurate records of the Project and documentation of
all Project expenditures incurred or paid for which payment from the Bomd proceeds end
investment eamings will be requested, and make such records available for inspection and/or
audit by the Board at any tme.

. The City shall be responsible for the payment of all Project costs in excess of the
amount made available from the issuance of the Bonds suthorized for issuance and Issued
under the Acts ad any investment samings thenrson held by a trustee for the purpose of the
Project after the payment or the provision for payment of any required arbitrage rebate
payments to the United States.

7. This agresment shall remain i effect for so long as there are any outstanding
Bonds issued by the Board pursuant to the Acts,

z Mothing herein shall 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 perties hereto,

9 This agreement shali be binding upon the pariies hereto, and their respective
suceessors and assigns.

10. The agresment may only be amended in writing and signed by am
authosized representative of the Board and the City.

IN WITNESSETH WHEREOQF, the parties hereto have camsed this Agreement to
be executed by their duly authorized offices.

CITY OF CHESAPEAKE, VIRGINIA

City Manager
ATTEST:

City Clerk
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Approved as to form:

Asgistant City Attorney

COMMONWEALTH TRANSPORTATION BOARD

Chairperson, or authorized representative
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Meeting adjourned at 11:55 a.m.

The next meeting will be held on May 15, 1987, in
‘Verona, Virginia.

Approved:

st St

raes:



