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2.

10.

AGdENDA

MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

Kiptopeke Elementary School
24023 Fairview Road
Cape Charlea, ¥Wirginia
August 21, 1557
10:00 a.m.

Public Comment

Action on Additionse, abandonments or Other Changes in the
Secondary Systen from July 1, 1927 through July 31, 1997

Action on DMacontinuances in the Secondary Bysteam: Clarke
County

" Acticn on Abandonment in the Frimary Syatem: Eagex County

Action on Transgfer of State Route 44 te the Interstats System as
Interstate Route 2564 in Morfolk and Virginiz Beach

Action on City Btreet Mileage

Conveyances: Route 464 - City of Chesapeake
Route 601 - Alhemarle County

Artion on Bids Received July 2%, 13287

Consultant Agreement: Route 29 Corridor Development Study
(&) Combined Phaesesa II & LI
{From North Carolina State Lins to
Charlaotteavilie, Virginial
Deleuw, Cather, and Company of Virginia

Consultant Agreement: Route 58 - Lee County
{B} Prodi. 0058-052-B24,0501
0058-052-E25,C501
Provide servicee for construction
inspection
HHTB Corporation

Location: Route 15729 and 17 (Opal Interchange} - Faugquier Co.
Proj. 0015-030-117,PE101
Route 15/29% Intersection Improvemente at Intersacclion
Route 17 {Qpal}



11.

Location:

hocation:

Location:

Location:

Degign:

Deaign:

Route 17 (George Washington Highway) - Cley of
Chegapeaks

Froj. &017-131-F05,PE101,RW201,C501
6017-121-F05,PE103,RW203,C503
£017-131-F05,PE104 , RW204,0504
€017-131-F05, PE105, RW205, 0506

Fr: Virginis-North Carclina State Line

To: Route 104 (Dominion Boulevard)

Route 58 (Big $tone Gap Bypass) - Wige County
Proj. 605B-097-E18,FPE101,RW201,C501

Fr: 0.80 Mile Weat of WCL Eig Stone dap

To: Route 23

Interatace %% Accesa - Stafford County

Froj. 0085-0839-F03,FE1C1
0095-089-F09, PE11, CROL

¥r: Route 627 - Mountain view Road Interchange

To: Route 630 - Courthouse Road Interchange

Route 208 {Bpoteylvania Courthouee Bypass) -
Spoteylvania County

Proi. 0ZDE-088,V14,PELQO

Fr: Ia River

To: 1.0 Mile Weat N1 River

Route 5§ - Lee and Wise Counties
Proj. 6058-097-E17,FELQL,RW201,C501
Fr: Lee County Line

To: Weat End of Rig Stcone Gap Bypass
Wige County

Proj. 6058-052-E29,PE101,RW201,C501
Fr: 1.0 Mile Eamst Route 520

To: Wise County Line

Lee County

Incerstate 55/395/4%5 - Fairfax County
Froj. Opoes-024-F20,PE1C01, PEL1CZ, PE103, FR104 , PE105, PEL1OS

Raconstruction of the I-95/Route 648 interchange;
I-55/Route €644 intarchange; I-95/395/4355
interchange; improvements £o 0ld Keene Mill Road,
Franconia Rpad, Loiadale Reoad, Commerce Strest,
Frontier Drive, Amherat Avenue and the Fairfax
County Parkway



Design: Route 895 -~ Chesterfield and Henrico Counties
Proi. 0B95-020-FOLl, PELOL,RW201,C501
0895-043-FQ1, PFE10]l,C501,C502
Fr: Rouke 150/I-%95
To: Roube I-235

13.

13.

14.

15.

laocation Route 40 - Town of Rocky Mount and Franklin County
& Design: FProj. 0040-033-V1il1,PELOL, Rw201,D610
Fr: 0.02 Mile East Int. Route 220 Bypass
To: 0.45 Mile Bast Int. Foute 132
Iocation  Route 58 - Meckienburg County
& Design: Proi. &05B-058-B2a,PE101,RW201,0501,B622
Fr: 0.501 Mile West of Route 1 (at EBig Fork)
Te: 0.B5 Mile South of the Seuth Corperate Limits
of South Hill
Locaticn  Rouke I-64 - City of Norfelk
L Denign: Prej. 00548-122-119, PE101
0Dg4a-122-F19, EW201,C501
Fr: 0.32 Mile West of I-é4 eastbound lane bridge over
Rohin Hood Road
To; I-64 eastbound lane bridde owver Robin Hood Eoad
Location  Route 460 (North Main Street) - City of Suffolk
& Dagign: Proj. 0460-133-F01,PE101,RW201,.C501
Fr: 0.18 Mile Morth of Intersection Route 58 Business
To: 0.67 Mile North of Intarasciicon Route 58 Buszineas
Locakion Foute 661 [(Phoenix Road] - Nelgon County
k Deglgn: Proj. 0661-062-225,M501

Fr: .09 mile Scuth of Route 734
To: 0.01 Mile South-of Route 655

Joint Funding Agreements with the U.5. Geological Survey

Rail Industrial Accesa: Louisa Countby

Tradewinda of Virginia, Ltd.

Rail Tndustrial Access: Spotsylvania County

Districh Lnduatrien, Inc.

Rail Preaarvation Program: Buckingham County

Buckingham Branch Railroad Company

Rall Presexvation Proaram: Cilty of Chesapaake

Chesapeaks and Albemarle Railroad Co.

Rail Freservatlon Program: City of Suffolk

Commonwealch Rallway, Inc.



16.

17.

18.

185,

20.

21.
22.
23.

24,

Fall Preservaticn Program: Counties of Accomack and Northampten
and the City of Virginia Beach
Eastern 8hore Railrcad, Inc,

Rail Preservaticn Program: Southampton County
North Carolina and Virginia Rajilroad
Company

Rail Pregervatlon Program: Counties of Rockingham and Augusta and.
the Cclty of Staunteon
Shenandocah Valley Railroad Company

Rail Preservation Program: Counties of Prince Edward, Lunenburg,
Hottowny, Charloctte and Mecklenburg
Virginia Southern Railread

Rall Pressrvation Program: <County of Frederick and City of
Wincheaterxr
Winchester and Western Railroad Co.

Induastrial Accesgep: Warren County
Froj. 0675-093-18Z,M501
Buccess Industrial Park
Recreaticnal Accege: City of Petersbhurg
Proj. 939%-123-245,C501
Petershurg Recreation Complex
Poreat Highway Statewlde Agreement

Through Truck Reatriction: Routes 662 and &89
Prince William County

Action on authorizing the iassuange and sale of the Commonwealth
of Virginia Tranaportation Program Revenue Refunding Bonds,
Series 1997(B) (U.5. Route 53 Corridor Development Prugram!
and Series 19%97{(C) {Northern Virginia Transportation Disbtrict
Program)

Support for Multi-year Federal Bill

Accion on Disposal of Limited Access Control

New Buginess

Adjocurn

e T e e e e e e e e e e e e e e BN L W ML NN N R N M N W N R M M W WO B — W — — — o — — 4w —

Aaddition to Yrem 8: Bids Received May 14 and July 15, 1857

New Bueinegs: Digruption of VRE Service



MINUTES
OF
MEETING OF THE COMMONWEALTH TRAMSPORTATION BOARD

KEiptopeke Elementary Schoal
24023 Falrview Road
Cape Charlems, Virginia
Rugquat 21, 1997
10:00 a.m.

The monthly meating of the Commonwealth
Tranaportation Board waa held at the Kiptopeke
Elementary School, 24023 Fairview Road, Cape Charles,
Virginia, on August 21, 1987, at 10:00 a.m. The
Chairman, Dr. Raobhert BE. Martinee, presided.

i

Fresent: Messra. Gehr, Byrd, Cogklll, Grubkb,
Lee, Martin, Myera., Heale, Newcowb, Porter, Frettyman,
Rich, Roudabush and white and Mrg. Lionberger.

A%

Item 2:

Moved by Mr. Porter, seconded by Mr. ¥White, that
the Board approve Additions, Abandonmente or OLher
Changes in the Secondary 3ystam from July 1, 1957,
through July 31, 1997, as ehown on attached sheets
numbared 1 A through 1 J.

Motion carried. {Mr. Prettyman wis abeent when
vote was takemn.)

LAl

Item 3:
Moved by Mr. Porter, seconded by Mr., White, that

WHERERS, by proper reaclution, the Board of
Supervisors of Clarke County has requested that certain
roads which no longer serve as public neceaaities be
discontinued aa part of the Secondary Bystem of State
Highwavys,



REPORT TC
THE COMMONWEALTH TRANSPORTATION BOARD

MEETING OF
AUGUST 21, 1887

SUMMARY OF CHANGES T THE BECONDARY SYSTEM OF STATE HIGHWAYS

EFFECTIVE DURING
JULY 1987

Tabl= of Milsags Chanpes by District snd Type of Change

District Addmon Abandonment District Total
Bristol 329 0.0D 224
Culpsper 0.34 .00 0.34
Frderickeburg 181 000 151
Lynehiury 120 D.00 120
Mortham Virginks .41 0.00 B4
Richmond 401 0.00 4.01
Salem 8.14 0.00 .41
Staurmion 1.62 023 1.39
Sulfolk 2,53 0.00 2.53

Statewldo Total; .12 4.23 29.09

The fellowing reports, Tor additions sd shwmdoamess: affecting the
Sacondary Syxtem of Stade Highways, mre submitted for approval by
the Commonwealth Transporistion Board,

Partinent data relating to thess reports are posted in the
Ceniml File Room of e Virginia Department of Tressporttion,
1401 East Broad Street, Bichmond, Yirginda 23219,
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8-21-57

MOW, THEREFCRE, EE IT RESOLVED that pursuant to
Seetioan 33.1- 150 of the Code of Virginia, ae amended,
the Commonwealth Tranaportation Board finds the
following segmenta of roade are not reaquired for public
convenimnce and are hereby diecontinued as part of the
Serondary System of State Highwaye, =f{fective this date.

STAUNTON DIGTRICT

Clarke County - Route &§04
Project: 0604-021-P35, N502 - Segment 2

0,11 Mi
IOTAL MILEADIE 0.11 Mi

Motion carried,

L L L

Item 4:

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

WHEREAS, Route 17, in Essex County has been
altered and reconstructed as shown on the plana for
Praject: &4E6-A; and

WHEREARE, cne gection of the old road is no longer
necagsary as a public road, the new read sperving the
same ¢lrizene aa the old.

KOW, THEREFCEE, BE IT FESOLVED that purauant to
Section 313.1-148 of the Code of Virginia of 1550, ae
amended, 0.34 mile of old Route 17, designated ar
Section 1 en the plat dated July 30, 1937, Project:
645-A, be abandoned as a part of the State Highway
Syatem.

McotLion carried.

&k i
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Item 5:

N Moved by Mr. Frettyman, seconded by Mr. Rich,
that

WHERERS, the Cities of Virginia Beach, Chepapeake
and Norfolk did adopt resolutions in which the
Commonwealth Transportation Board was petiticned and
requaested Lo redesignate Route 44 [(Virginia Beach -
Horfolk Expreosway), which is part of the Primary System
of State Highways, as Interstate Route 264 and

WHEREAS, if oo redesignated, Route 44 would
become an extensicn of exipting Interstate Route 264
from Interatate RBoute 64/264 in Horfolk tc Parks Avenue
in ¥irginia Beach; and

WHEREAS, Zection 33,1-52 of the Code of Virginia
of 1950, am amended, authorizea the Commonwealth
Tranesportation Board to tranefer roads from the
Secondary or Frimary Syatem of State Highwaya te the
Interstate System of State Highwaye; and

WHEREAS, baszed on the resclution= presented to
the Board it appears that a tranafer of Route 44 to the
Interstate Syvotem im proper)

NOW, THEREFORE, BE IT RESQLVED that pursuant to
Section 33.1-52 of the Code of Virginia of 1950, as
amended, the Commonwsalth Tranaportation Board doze
hereby tranafer Route 44, ae desgcribed herein, to the
Interstats System of Highways: and

BE IT FURTHEER RESOLVED that the renumbering of
the route as set forth herein shall become effective
upon the approval of the American Asaccimtion of State
Highway and Transportation Officlals Route Numbering
Commlitbee and the Pederal Highway Administration.

Motion carriad.

LA L
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Item &:

Moved Dy Mr. Boudabush, aeconded by Mr. Grubb,
that

WHEREAS, the Commonwealth Tranaportation Board is
authorized under Secticn 33.1-41.1 of the Code of
Virginia, as amended, to approve payments to citiea and
certain towns for strest maintenance purpoeea; and

WHERERS, certain Principal-Minor Arterial Roads,
Collector Roads and Local Streeta within the corporate
limits of the ity of Roancke are eliglble for such
payment ; and

WHEREAS, under the authority of
Section 33.1-41.1, reguest is made by the City of
Roancke for maintenance payments on Principal /Minor
Arterial Roada, COsllector Roada and Local Streeks
meeting the required criteria;

NCW, THERREFORE, BE IT REEOQOLVELD that the
road/atreat mileage eligible for guarterly paymente to
the City of Roancks for Principal-Minsr Arterial Roads,
Collector Roads and Local Streets be increassd by 1.71
centerline mileas. This inorease i a net reeult of
additions and deletions of Principal-Minor Arterial
Reade, Collector Roads and Local Streeta asz described cn
tabulation sheeta numbered 1 through 3 for the City of
Rosnoka as functionally classified by the Transportation
Planning Divigion dated Jun= 16, 1997.

The tabulation sheets are on £ile in the
Department's Urban Division,

The Principal Arteriel Road additions totaling
1.33 mlles increases the total mileage to 27.43
centerline miles of approved rcade subject to
maintenance paymente effective for payment begimning
July 1, 1997.

The Minor Avtexial Road additionm totaling 0.57
mile increases the total mileage to 47.17 centerline
miles of approved roade subject to malntenance payments
effective for payment begimming July 1, 1957,

The Colleqctor Road deletions totaling 0.08 mile
decreases the total mileage to 25.56 centerline milea of
approved roada subject to maintenance payments effective
for payment beginning July 1, 1997.
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The Local Street deletions totaling G.11 mile
decreases the total mileage to 348.98 centerline milee
of approwved streets aubject to mainktanance payments
effactive for payment beginning July 1, 1957.

Motion carried.

L2

Moved by Mr. Roudabuah, seconded by Mr. Grubb,
that

WHEREAS, the Commonwealth Transportation Board is
authorized under Eection 33.1-41.1 gf the Code of
Virginia, aas amended, to approve payments to clties and
certain towne for atrest mailntenance purposes; and

WHEREAS, certain Principal-Minor Arterial Roads,
Collector Roads and Local Streetg within the corporate
limita of the Town of Chincoteague are eligihle for such

payment; and

WHEREAS, under the authority of
Saction 33.1-41.1, request is made by tha Town of
Chincoteaque for maintenance payments on Local Btreeta
meeting the required criteria.

NOW, THEREFORE, BE IT RESOLVED that tha street
milesge eligible for quarterly payments to the Town of
Chincoteague for Local Streets be increased by (.42
centerline mile. Thig increase is a result of additions
of Local Btreata as dascribed on tabulation sheeka
rumbherad 1 through 2 for the Town of Chinccocteague as
functionally clasaified by the Traneportation Planning
Divigion dated June 25, 19%7.

The tabulation sheete are oh file in the
Department's Urban Divisicon,

The loral Street additions totaling 0.42 mile
increnseds Lhe total mileage to 11.57 centerlins miles of
approved streets subject to maintenance payments
affective for payment beginning July 1, 1997.

Motion carried.

L2 L



8-21-97

Moved by Mr. Roudabuab, seconded by Mr. Grubb,
that

WHEREAS, the Commonweslth Traneportation Beard ie
authorized under Section 33.1-41.1 of the Code of
Virginla, ae amended, to approve payments to cities and
certain towns for street maintenance purposed; and

WHERFAS, certain Principal-Minsr Arterial Reoada,
Collector Roads and T.ocal Streets within the corporate
limits of the City of Ceclonial Heighte are eligible for
such payment; and

WHEREAE, under the authoricy of
Becticn 32.1-41.1, request ia made by the City of
Colonial Heights for maintenance payments on Collector
Roada and Local Streete meeting the reguilrad criteria.

NOK, THEREFDORE, BE IT RESOLVED that the
road/etrest mileage ellgible for quarterly payments to
the City of Colonial Heighte for Collector Roads and
Local Streets be increased by 0.37 centerline wmile.

Thip increape ig a regult of additione of Colleotor
Roads =and Local Streets as described on tabulation shest
numbered 1 through 12 for thm City of Colonial Heighta as
functicnally claasified by the Tranaporxtaticn Planning
Division dated June 20, 1987.

The tabulation sheet ia on f£ile in the
Department'a Urban Divialon.

The Collecior Road additione teotaling 0.13 mile
increasges the total mileage to 7.90 centerline miles of
approved roads subject to maintenance paymente effective
for payment beginning July 1, 1997,

The Local Street additions totaling 0.24 mile
increased the total mileage to 66.10 centerline miles of
approved strecete aubject to maintenance payments
effactive for payment begioning July 1, 1%97.

Motion carried,

LE &
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Moved by Mr. Roudabush, aeconded by Mr, Grubb,
that

WHEREAS, the Commonwealbth Transportation Board ia
authorized under Zeoticon 33.1-41.1 ofF the ode of
Virginia, aa amended, to approve paymentes to cities and
certain towns for street maintenance purpeses; and

WHEREAH, certaln Principal -Minor Arterial FRoads,
Collector Roads and Local Streets within the corporate
limite of the City ¢f Williampburg are eligible for such
payment; and

WHEREAS, under the authoxity of
Secticon 33.1-41.1, requeaat im made by the City of
Williamaburg for malntenance payments on Iocal Streeta
meeting the required criteria,

NOW, THEREFCRE, BE I'T RESOLVED that the street
mileage eligible for quarterly paymenta to the City of
Williamsburg for Local Strests be increased by 1.395
centerline milea. This Increase is a result of
addition= of Local Streets ag described on tabulation
gheeta numbered 1 through 2 for the City of Willismsburg
aB functionally claselfied by the Trazneportaticon
Planning Divisicn dated July 23, 1987.

The tabulaifign sheets arge on file in the
Department 's Urkan Divisilon.

The Local Street additions totaling 1.99 miles
increases the total mlleage to 27.50 centerline miles of
aporoved atreets subject to maintenance payments
effective for payment beginning July 1, 1997.

Motion carried.

LR ]

Moved by Mr. Roudabush, ge=conded by Mr. Grubh,
that

WHEREAS, the Commonwealth Tranoporxtation Board ia
authorized under Section 33.1-41.1 of the Code of
Virginia, aa amemcled, to approve payments to cltias and
certaln towne for street malntenance purposesd; and

WHEREAS, certain Principal-Minor Arterial Roads,
Collector Roads and Local Streets within ¢he corporate
limits of the Town of Leesburg are eligikle for such
pavment ; and
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WHEREAS, under the authority of
Secticon 33.1-41,1, requeat 1s made by the Town of
Leesburg for maintenance paymenta eon Principal Arterial
Roads and Collector Roada and Local Streets meeting the
required criteria.

NOW, THEREFORE, BE IT RESOLVED that the
road/strest mileage eligible for guarterly payments to
the Town of Lessburg for Principal Arterial Roada,
Collactor Reoads and Local Streets be incressed by 1.42
canterline miles. This increase ia a result of
additions of Principal Arterial Roada, Cocllector Roads
and Local Btreets azx deacribed on tabulatisn sheset
numbered 1 through 1 for tha Tewn of Leesburg, as
functienally clasaified by the Transportation Planning
Division dated July 25, 1957.

The tabulation shest ip on file in the
Department 's Urban Divieion.

The Pringipal Arterial Road additicns totaling
0,02 mile increases the total mileage to 3.31 centerline

miles of approved roads subject to maintenance paymsnts
affective for payment begimning July 1, 1997,

The Cgllector Road additiona totaling 0.32 wmile
increasea the total mileage to 12.29 centerline miles of
approved roads subject to maintenance payments effective
for payment beginning July 1, 1887,

The Locpl Street additions totaling 1.01 miles
increasea the total milsage to 40.82 centerline milea of
approved streece gubject to maintenance paymente
effactive for payment beginning July 1, 1957.

Motich carried.

Ew

Item 7:
Moved by Mr. Newcomb, aecohded by Mr. White, that

WHEREARE, in connaction with Route 464, State
Highway Project 0464-131-101, RW-307, the Cowmonwealth
acqulred certain lande for borrow pit uge from Sandwood,
Incorporated, by lnatrument dated ARugust 31, 1977,
recorded in Deed Book 1781, Page 4535, from Halvin J.
Doxey, et al, by instrument dated Hbvemher 14, 15977,
recorded in Deed Book 1792, Page 309, from Wettis
Pritchard Kilian by instrument dated November 3, 1977,
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recorded in Deed Bock 17393, Page Bé7, from Gertrude W.
Scobt Grossman and W. Grossman by deed dated August 30,
1977, recorded in Deed Book 1794, Fage 257, from Cora
Yirginia Kilian, et al, by instrument dated Octeber 21,
1577, recorded in Deed Bock 1787, Page 471, from Tavia
F. Gorden and Freda H. Gordon by instrument dated
Novembar 23, 1977, recorded in Deed Bocock 1750, Page 147,
and from Robert B, Barton, et al, by instrument dated
December &, 1977, recorded in Deed Bonk 1793, Pages 784,
Theae instruments are recorded in the Office of the
Clark of the Circuit Court of the City of Chesapeakea;
and

WHERBAZ, the Commonwealth Transportation
Commiopioner has certified in writing that the landa
centaining 140 acres, more or less, were acquired
incidental to the construction, reconatruction,
alteraticn, maintenance and repair af Route 464 and doen
not conatitute a aection of the public road and ia
desamad by him noc longer nacessary for the uses of the
State Highway System; and

WHEREARS, the (ity of Chesapeake has regquested
that 5.635 acres of the surplua landa shown on plat
entitled "Actuiesition Plat for Cak Grove Connector
Proparty of State Highway Commissioner® dated October
30, 1996 be conveyed to it for construction of the Dak
Grove conhecktor; and

WHEREAE, tha remaining portion will be disposed
of in the best interssta of the Commornwsalth.

NOW, THEREFORE, 1ln accordance with the provisions
of Baction 33.1-149% of the Code of Virginia ({(1950), ae
amendad, the conveyance of the said lands, so certified,
is approved and the Commonwealth Transportation
Commimsioner is hereby authoxized to executs, in the
nam= of the Commonwealth, a deed or deeds, without
warranty, cenveying the lande for a congideration
satisfactory to the Director of Right of Way and
Ucilities, subject to such reskbricticns as may be deemed
. appropriate.

Motion carriad.

L2 X
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Moved by Mr. Hewcomb, asconded by Mr. White,
that

WHEREAS, in comnection wlith Route 501, State
Highway Prolject 0601-002-150,RW-201, the Commonwealth
acquired certain landa from Franklin and Marshall
College of Lancagter, FA, by deed dated Jepcember, 1979,
recorded in Demed Book €86, Page 680, in the Qffice of
the Clerk of the Circuit Court of Albemarle County; and

WHEREAS, the Commonwealth is also the apparent
owner of a portion of old Route 678 by dedication for
public use recorded in Deed Book 553, Page 389 in the
Office of the Clerk of the Circuit Court cf Albemarle
County; and

WHEREAS, in agcoprdance with Section 33.1-155 of
the Code of Virginia {1959), ag amended, two sactions of
old Routez 601 and 678, were abandoned by the Board of
Supervimcra of Albermarle Oocunty by resolution dated
November 11, 1%81; and

WHEREAS, the Commcnwealth Tranaportaticn
Commissicoer has certified in writing that a portion of
the lande containing 1.02 acres, more or lesa, and lying
ascuthweat of and adjacent te the southweat right of way
line of RPoute 601, from a point approximately 40 faet
oppoalte approximate Station 46430 (Route 601
centerline) to a point approximately 40 feat opposite
approximate Station 49+30 (Route 601 centerline), does
not congtirute a aection of the public road and is
deemed by him no longer necessary for the usea of the
Secondary System of State Highways; and

WHEREAS, the adjacent landcwhner haa reguested
that the surplue lande be conveyed.

NOW, THEREFORE, in accordance with the provisiona
of Section 22.1-154 of the Code of Virginia (1950}, aam
amended, the conveyance of the sald landsa, so certified,
is approved and tha Commonwealth Transportation
Commipgioner ie hereby authorized to execute, in the
name of the Commonwealth, a deed, without warranty,
conveying the lands for a conaideration satisfactory to
the Director of Right ¢of Way and Utilities, subject to
auch reatrictions as may be deemed appropriate.

Motlon carried.

*k¥
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Ttem 8:

Moved by Mr. White, asconded by Mr. Byrd, that
the Board approve the bids raceilved May 14, July 15 and
July 28, 1999, lieted for award on the attachard sheaate
rnumbered 11 A through 11 O and authorize executicn of
contracts by the Depubty Commlsaloner or Chief Engineer
and approve rejection of those bids ligted for rejecticn
and aukhorize readvertisemant.

Motion carried.

x¥k
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8-21-97

Ttem Y9:

Moved by Mrs. Licoberger, seconded by Mr. White,
that

WHEREAS, in accordance with the Federal
Metropolitan Planning Regulaticoms, the Department haa
decermined that in order to perform a complete and
comprehensive study of the Route 29 corridor between the
North Carclina state line and Charlottesville, Virginia,
it is neceppary to pupplement ite staff; and

WHEREAS, in accordance with Department policy and
State procurement praocedures, a firm propcoal has been
recelved from Deleuw, Cather, and Company of Virginia,
for maid asrvices; and

WHEREAS, careful review and consideration haa
been made of the scope of work and aervices required and
just compensation has been =stablished for theae
gervices and ias aet forth in the Memorandum of
Agrasment .

NCW, THEREFORE, BE IT RESOLVED that the Board
authorizea the axecution of the Agresment wikk the firm
of DaLeuw, Cabther, and Company of Virginia, which
eatablished the maximum btotal compensation not to exceed
51,995, 360.

Motion carried.

khkw

Moved by Mrs. Licnberger, seconded hy Mr. White,
thakt

HIERBAS, in accordance with its neasda and
achedules for implementing ite program objectiwves, the
Department has determined that in ¢rder to perform the
necessary activitiea te meet those objectives for
providing construction inspection ik is neceesary teo
supplement its staff and will require the services of a
project manager/office angineer and six inspectors for
the grading, drainege, paving and a box culvart for a
periocd of two years for Projects O058-052-BE24,C-501 and
00Se-052-E25,0-501 in Les County; and

FHERERS, in acoordanae with Department policy and

State procurement procedures, a firm proposal has been
received from HNTE Corporation, for said mervices; and

12



B-21-597

WHEREAS, careful review and coneideration hag
been made cf the scope of work and services required and
juat compensaricn hag been established for theae
pervices and ig pet forth in a Mamorandum of Agreament.

NOW, THEREFORE, BE IT RESCLVED rhat the Board
authorizes the exeoution of the Agreement with the fixm
of HNTE Corporation, which establishes a gonmpenaation of
$1,925,174.00 for services and expenses, plus a net f=e
of $59,532.00, making the maxizum total corpensaticn not
to excesd 51,984,706.00.

Motlion carriled,

L 2k

Item 10:
Moved by Mr. Rich, seconded by Mr. White, that

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and policiee of the
Commonwealth Transportaticn Board, a Locaticn Pubdic
Hearing wasz held on Wednesday, March 19, 1297 between
5:00 p.m. and 8:00 p.m. in the Lipmerty High School,
located ocn Route 17 in Fautuier County for the purpore
of consldering the propoaed location of Route 15/29 and
17 Opal Interchangs, Deacription: Route 15/29 -
Intersecticn Improvements at Intersection Route 17
{Opal}, State Project 0015-030-117,PE101 in Fauguier
County, ¥Virginia; and

WHEREAS, proper notice wag given in advance, and
all those concerned were given a full opportunity te
exprese thelr copiniena and recommendatione for aor
agaluet the proposed project; and

WHEREAS, the econcmic, pocial, and envircnmental
effecte of the propesed project have been examined and
given proper consideraticon, and this evidence, along
wicth all other, has been carefully raviewsd.

NOW, THEREFORE, BE IT RESOLVED that location
Alternate A be demignated am the lecation of this
project in accordance with the plan as proposed and
pragented at the Location Fublic Hearing by the
Department'a engineers with a modification to shift it
north closer to the exlacting Route 17/29 intersection.

Motion carried.

L

11



8-21-37

Movaed by Mr. Rich, seconded by My. White, that

WHEREAS, in accordance with the satatutes of the
Commonwealth of Virginia and palicies of the
Commonwealth Transportation Beoard, a Locatlon Public
Hearing was held at the Cedar Road Elementary Schocl on
Wadnesday, March 19, 1997 betwesn 4:00 p.m. and
8:00 p.m. for the purpcee of ceonaldering the propomed
lecation of Route 17-George Washington Highway,
Projecte 6017-131-F05,FEB101,RW241,C501; 6D017-131-Fg5,
PELO3,BW203,0503; 6017-131-POS, PE10D4, RW204,0504 and
6017-131-F05,PE105, RW2I05,C505, Federal
Project 8TP-017-5 { ), from Virginia-Horth Carolina
state line to Route 104 (Dominion Bouwlevard) in the City
of Chesapeake, Virginia; and

WHEREAS, proper nctice wvas given in advance, and
all thoee concerned were given a full opportunity to
expraas their opinions and recommendationas for or
againat the proposed prodect; and

WHEREAS, the egonomle, aceclal and environmental
effactes of the prepoged project have been axamined and
given proper coneideration, and thie evidence, along
with all other, has been carsfully reviewed.

NOW, THEREFORE, BE IT RESCLVED that Alternate A-1
be deslgnated as the location of this praject in
accordance with the plan as propoasd and presented at
the Location Public Hearing by the Department's
engineers with a modification to miss the historic
Hallaceton Houssz.

Motion carried.

L3 .4 ]
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8-21-37

Mcved by Mr, Rich, seconded by Mr. White, that

¥HOEREAS, in accordance with Ehe statutes of the
Commotrwealth of Virginla and policles of the
Commonwealth Tranesportation Board, a Logcation BPublie
Hearing was held at the Powell vValley High School
located in the Town of Blg Stone Sap, Virginia, on
Tuesday, April 22, 1997 between 4:00 p.m. and 7:00 p.m.
for the purpose of considering the proposed location of
Route 58 {Big Stone Gap Bypasa) from 1.3 km (0.80 mile)
weat of W.C.L. Big Stone Gap to Route 231 from Wise
County, Virginia, State Project &0538-057-E18,PEiQ1,
RW201,0C501; and

WHERELS, proper notice was given in advance, and
all thosa preaent were given a full oppertunity to
expregs their opinions and recommendaticns for eor
againat the proposed project as presented, and their
statements being duly recorded; and

WHEREEAS, the economic, social and environmental
effects of the proposed projeck have been examined and
given proper consideration, and thig evidence, along
with all other, has been carafully reviewed.

NOW, THEREFCRE, BE IT RESOLVED that the Option B
location of thia project be approved in accordidnce with
the plan as proposed and presented at the saild Location
and Design Fublic Hearing by the Department's ehgineers,

Motion carried.

k%

Moved by Mr, Rich, seconded by Mx. White, that

WHEREAS, in accordance with the statutas of the
Commonwealth of Vipginia and policies of the
Cemmonwealth Transportaticn Board, a Location Public
Hearing waa held in the Holiday Inn, in Stafford County,
Virginia on Tuesday, July 15, 1997 hetween 5:00 p.m. and
8:00 p.m. for the purpoee of conpidering the propoped
location of improvements to Interstate 95 from
Route 627, Mountain View Road Interchange, to Route 6340,
Courthounse Roed Interchange, in Stafford County, State
Proiectns 0055-08%-FD&,PE-101 and 0025-0858-FQ8, PE-101,
C-501; Federal Project NBE-8095-2353; and

15



B-21-97

WHEREAS, proper notice was given in advance, and
all those present were given a full opportunity to
expreas their opiniona and recoenmendationa for or
againat the proposed project as presented, and their
scatemente being duly recorded; and

WEEREAS, the economls, aocial, and enviroomental
effecta of the proposed project have been examined and
given proper consideration, and this evidence, along
with all other, has been carefully reviewed.

HOW, THEREFORE, BE IT RESOLVED that the location
<f cthe (olleqtor-Digtributer roadways, with the
inclusion of the location of Altermative "A" at Mountain
View Road (Route 627) and improvements to the Courthouse
Road {Route £30) interchange Alternative "D' locsaticn be
approved as propoaed and prezented at the publiec hearing
by the Department's Engineera.

BE IT FURTHEE REEOLVED that in the interest of
public safety, pedestrians, perscona riding bicyclea or
mopeda, horsedrawn vehiclee, self-propelled machinery or
equipment, and animala led, ridden or driven on the hoof
ba prehibited from ueing this highway.

BE IT FURTHER RESOLVED that Interstate 55 be
designated as a Limited Accees Highway from the Route
627 interchange and the Rcute 630 interchange aa
propoped and presented at the Location Fubrlic Hearing in
accordance with the stacutas of virginia and in
accordance with the Commonwsalth Transportation Board
Policles.

Motion carried.

*hk

Moved by Mr. Rich, saconded by Mr. Whita, that

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and policies of the
Commonwsalth Trangportaticn Board, a location Public
Hearing was held in the Spoteylvania High School,
located in Epctsylvania County, Virginia, on Thursday,
May 29, 1557 between 4:00 p.m. and 7:30 p.m. for the
purpese of congildering the propoeed locatian af the
Spotsylvania Courthouse Bypase, Route 208, from the
Ta River to 1.0 mile (1.6 km}) west Ni Riwar in
Spotsylvania County, State Project 020A-08B-V14,PE-100,
Federal Project: STP-092-1 { ); and

15



8-21-327

WHEREAS, proper notice was given in advance, and
all those present were given a full opportunity te
expread their opinione and recommendations for cor
againat the proposed project as presented, and their
statemants being duly recorded; and

WHEREAS, the econowmic, social, and ervironmental
effects of the propoaad project have been examined and
given proper consideration, and thie evidence, along
with all other, haa been carefully reviewed.

NOW, THEREFORE, BE IT RESOLVED that the location
deaignated ag Corridor 'C' be approved in accordance
with the plan as proposed and presented at the gaid
Location Public Hearing by the Department's Enginesrs
with that porticn of the project between Route &13, and
the end of the prolect in the Spotaylvania Courthouas
srea (1.0 mile weat of the Ni River) be designated as &
Limited Access Highway.

Motion carried,

L 51

Ttem 11:
Moved by Mr. Cogbill, seconded by Mr. Myers, that

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and policies of the
Commonwealth Tranaportation Board, a Deaign Fublic
Hearing was held at the Powell Valley High School
located in the Town cf Big Stone Gap on Tuasday,

April 22, 1997 between 4:00 p.m. and 7:00 p.m. for the
purpese of congidering the proposed deslgn of Rouke 58
from the Lee County lina to the wesat end of Big Steone
Gap Bypass in Wise County, Virginia, State

Project E0%58-0%7-B17,PE101,RW201,C501 and from

8.53 km (1 mile) =ast Rout= 620 {Lonescme Pine Road) at
Qlinger to Wise County line in Lee County, Virginia,
State Project 6058-052-E272,PE101,RW201.C501, and

WHERBAS, proper notice wae given in advance, and
a2ll those present were given a full cppeortunity tc
exprede thelr opinions and recommendatione for or
against the propoaed project as presented, and their
statemente being duly recorded;

17



8-21-927

WEEREAS, the economic, social and environmental
effecta of the proposed project have heen examined and
given proper consideration, and this evidence, alcng
with all cther, has been carefully reviawad.

NCOW, THEREFORE, BE IT RESOLVED that the Design of
this project be approved in accordance with the plan as
propoaed and presentad at the said Design Public Hearing
Iy the Departmmnt's enginesrs,

Motion carried.

ikl

Moved hy Mr. Cogbill, seconded by Mr. Myers, that

WHEREAS, in accordance with the statutes of tha
Commonwealth of virginia and policies of the
Commotiwealth Traneportation Board, a Location Public
Hearing was held on January 25, 19%4 for the purpose of
considering the proposed location of the I-55/395/4585
Interchangs Improvement 1 Fairfax County; and

WHEREAS, on June 23, 1954 the Commonwealth
Transportation Board approved Alternative 12 as propoged
and presented at the Location Public Hearing; and

WHEREAS, in that same resolution the Board
directed that ino the final depign phape VDOT staff
purgue accesg approval for Single Occupancy Vehicles
between 1-95 and the Franconla Springfield Parkway; and

WHEREAS, the Board further directed that in the
final design phase congideration be given to interchange
design alternatives for the 0ld Keene Mill/Franconia
Eoad Interchangs including, but not litmmited to ramp
deaign, lane agsignmenkt, use of adlacent arterlal
roadways, operations, and safety =nhancements, all to be
within the interchange area; and

WHEREAS, the Beard further directed that nolpe
barriers be constructed toe meet current design standaxds
at project coat; and,

WHEREARS, the Eoard further directed that a

congestion management team be eatablished to develop
improved craffic scrateglea during constructicn; and
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WHEREAS, the Board further directed that feasibla
adequate pedestrian and bicygle accommodation he
provided on Commerce Street north and aouch of
Route €44: and

WHEREAS, the Board further directed that
improvementa to Franconia Road include ah overpass
arroasa Frontier Drive to enhance aceees to and from the
Tranaportation Center; and

WHEREAS, the Poard further directed that the
deaign of the western leg of the Beltway be coordinated
with the HQV project to minimize reconetruction, that
conetruckion of the fourth lane for southbound I-9%5
betwean Route 644 and the Newington Interchange be
expadited, and that funda ke provided in the Eix Yeax
Inproevement Plan to allow for advanced acquisition; and

WHEREAS, the Board further directed that
conatruction of the project will ke in phases with each
phase requiring Commonwealth Transportation Board
approval; and

WHEREAS, by resclution dated November 21, 1994
the Board directed that the reconstruction of the
T-95/355/4%5 interchange be designed and constructed to
not preclude the future conatruction of the Single
Occupancy Vehicle access between [-95 aputhbound to the
Franconla-gpringfield Parkway westhound and the
Franconia-Springfield Parkway eastbound to I-35
northbound at a then eatimated coat of approximately 21
millicn dollara; and

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and peliciea of the
Uommonwealth Transportation Board, a Design Public
Hearing waa held in the Lee High dchool, located in
Fairfax County, Virginia, on June 19 and 20, 1957
betwean 4:00 p.m. and &:00 p.m. for the purposs of
conaidering the proposed major deslgn featurea of the
I1-95/395/495 Interchange Improvement project, salid
project includes the reconstruction of the I-35/Route
&48 interchange; I-95/Route 644 intarchandgs;
I-95/395/495 interchange; improvements to 0ld Keene Mill
Foad, Franconia Road, lLolsdale Road, Commerce Streek,
Frontier Iriwve, Amhersi Avenue and the Fairfax County
Parkway in Fairfax County, State Project 0035-025-Fa2Q,
FE-101,PE-1032,PE-103,PE-104,PE-105, PE-1086
Federal Project: IM-0%5-2; and
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HWHEREAS, proper notice wasm given in advance, and
all those present were given 8 full opportunity ko
expresa their opiniona and recommendations for or
againat the proposed project as prasented, and their
gtatements belng duly recorded: and

WHEREAS, the economic, socizl, &nd anvironmental
effectas of the proposed project have bsen examined and
given proper conaideration, and this evidencs, along
with all other, has baen carefully reviewad; and

WHFERAS, the Fairfax County Beard of Supervimsors
haa endormed this project in a letter dated July 31,
1597.

NOW, THEREFORE, BE IT RESOLVED that the major
deaign Eeaturesa of this project be approved in
accordance with the plan aes proposed and presented at
the sald Design Public Hearing by the Department's
Engineers and to include the incorporatiom of a bigycle
facility along Commerce Street and design modifications
jointly agreed to by VDOT and Fairfax County aa
circulated in the Fairfax County letter of Atguat 14,
1237.

BE IT FURTHEER RESCLVED tbat in the interest of
public pafety, pedestrians, parsons riding bicycler or
mopeds, horzedrawn vehicleas, self-propelled machinery or
equipment, and animals led, ridden or driven on the hoof
be prohibited from uzing this highway,

BE IT FURTHER RESCLVED that the Limited Access
designation be revised to incluede Franconia Road from
etation 212+60 {gouth east quadrant) to Commerce Street
atation 37+690; QOld Heen= Mill Reoad from station 1&+50 to
Backlick Road station; extensien from Backlick Road ramp
at 0ld Keene mill Road teo Branden Avenue ramp; and to
encomMpasA Ramp S-5M ar Springmall Drive and Loledale
Road ae designated and presented on the public hearing
plang in accordance with the atatutes of Virginia and in
accordance with the Commonwealth Transposrtation Board
Policies.

Motion carried.

Eh
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Moved by Mr. Coghill, seconded by Mr. Myers, that

WHEREAS, in accordance with the gtatutea of the
Commormwealth of Virginia and policies of the
Commonwealth Transpertation Board, a Design Public
Hearing was held in the Varina High School, in Henrico
County, on June 17, 1537 and in the Msadowbrock High
School in Cheasterfiseld County, Virginia on June 18, 1987
both were held from 5:00 p.m. until 8:00 p.m. for the
purpoae of congldering the propoged major deeign
featuree of Route B35 Irom Eoute 150/Intergtace B5, in
Chesterfield County, to Interstate 295, in Henrico
County, Btate Projects 08%5-020-F01,PE-101,EW-201, C-501
and 0R35-p43-P01,PE-101,C-501,C-E02; and,

WHEREAS, proper notice was gilven in advance, and
all thoae present were given a full cpportunity to
expregs their opiniens and recommendations for or
against the proposed project as presented, and their
statements being duly recorded; and,

WHERBAS, the economic, social, and environmental
effects of the propoeed project have been axamined and
given proper consideration, and this evidence, along
with all other, has heen carefully reviewsd.

HOW, THEREFCRE, BE IT RESOLVED that the major
design featurea of this project ba approved in
accordance with the plan as propoeed and presented at
the =maid Location and Deaign Public¢ Hearing by the
Department’'a Engineere with the modifications approved
by the Chief Engineer which were presented at the
hearing as Value Engineering recommendationsa.

Motion carried.

LA L
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Item 12:

Moved by Mx. Byrd, seconded by Mrs. Lionberger,
that

WHEREAS, in accordance with the statutes of the
Commonwealkh of Virginia and policiea of the
Commonwealth Transportation Board, a Combined Location
and Design Public¢ Hearing was held in the Rocky Mount
Elementary School, in Rocky Mount, Virginia on
December 5, 1956 between 5:00 p.m. and 8:00 p.m, for the
purpose of coneldering the proposed lecaticn and major
design features of Route 40, from 0.02 mile (0.04 km)
east intersecticon Route 220 Bypass, to £.45 mile (0.73
km] east intersection Route 122 in Town of Rocky Mount
and Franklin County; State Project 0040-033-¥V11, PE-141,
RW=-201, £-501, D-61¢; and

WHEREAS, proper nhotice was glven in advance, and
all thoaes present were given a full opportunity to
express their eopinions and recommatclations for or
against the prcposerd project am presented, and their
statements being duly recorded; and

WHERRAS, the economic, social, and environmental
effects of the propoped project have peen examined and
given proper coneideration, and thise evidence, along
with all other, has been carefully reviewed.

NDOK, THEREFORE, BE IT RESOLVED that the location
and major design features of this preject be approved in
accordance with the plan as propo=ed and preaented at
the said location and Design Public Hearing by the
Department 'e Engineersa.

Metion carried.

e ol o

Mcvad by My. Byrd, seconded by Mra. Lionberger,
that -

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and peliciea of the
Commonwealth Transportation Board, a Combined Location
and Depign Public Hearing was held in tha Parkview
Senior High School, in Mecklenburg County, Virglnia on
May 22, 1997 between 4:00 p.m. and §:00 p.m. for the
purpcee of congldering the propesed location and major
design features of Route S8, from 0.601 rmile weat of
Route 1 (at Big Fork), te 0.85 mile aputh of S8outh
Corpeorate Limite of South Hill in Mecklenburg County,
State Project S058-0S58-E28,PE-101,RW-201,C-501,.B-622;
and
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WHEREAS, proper notice was given in advance, and
all thope present were given a full opportunity to
express their opinions and recommnendationes for or
against the proposed project az presented, and their
statements being duly recorded; and

WHEREAS, the economic, social, and snvironmental
affects of the propocasd project have been examined and
given proper consideration, and thies evidence, along
with all cther, has been carefully reviewsad,

KOW, THEREFORE, BE IT RESOLVED that the location
and major degign features of thia project be approved in
gocordance with the plan as propoased and presented at
the sald Location and Desaign Public Hearing by the
Department:'s Bngineers,

Motion carried.

hk

Moved by Mr. Byrd, seconded by Mrs. Licnberger,
that

WHEREAS, in accoordance with the statutea of the
Commonwealth of Virginia and policies of tha
Commonwealth Transportation Board, a Willingness to Hold
a Combined Locatlion and Design Public Hearing was posted
for the purpose cof coneidering the proposed location and
major design features of Interatate Route £§4, State
Projects 0064-122-113%,PE101, Federal Project IR-64-13
{270) and 0064-122-F15,RW201,0501, Fedaral
Project IM-064-3 ([ } from D0.32 mile (0.52 km) west of
I-64 eastbound lane bridge over Eobin Hood Road to I-&64
eagthound lane bridge over Robin Hood Road in the City
of Norfclk; and

WHERERS, proper notleoe was given in advance, and
all thoae concerned were giwven a full cpportunity te
express their opinicna and recommendations for or
against the proposed project; and

WHEREAS, the aconomic, social and eanvironmental
affects of the proposed project have heen examined and
given proper consideration, and this evidence, along
with &1l other, haa heen carefully reviewed.
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NMOW, THEREFORE, HE IT RESOLVED that the location
and major design features of this project be approved in
accordance with the plan as proposed and presented by
the Department's engineers,

BE IT FURTEER RESOLVED that the following
additions and revigions to the limited acgess
degignation be made: Ramp A from 15.8 m right of E.P.
Station 3%+42 Including the following polnte right of
the existing Limited Access Lina: 15 m Rt. of
Station 39%+840, 159 m Bt. of Atation 40420, 18 m Rt. of
Station 40+50 and 16.5 m Rt. of Station 41+00Q, will form
the neaw Limited Access Line that will tie inte a point
12,20 m Rt. of Staticm 10+13 on Robin Hood Road.

From 12.20 m Rt. of Station 10+13 to 12.20 m Rt. of
Station 10+%5 on Robkin Hood Road willl be established as
new Limlted Access. The existing right of way line
beginoing &t 12.35 m Rt. of Btaticn 10+16.27 and tying
inté the axisting Limited Access at 21.44 m REt. of
Station 8+922.45 of Robin Hood Road will be radesignated
ag a Limited Access Line. Ramp D from 30.2 m Rt. of
Station 57+55.98 on Robin Hood Road including the
following polints right of the existing right of way:
22.6 m Rt. of Staticm 57+60, 24 m Rk. of Btatlon S58+20,
will form the new Limited Access Line that will tile into
a polnt 41.98 m Rt. of stationm 56+20 on Robin Hood Road.

BE IT FURTHER RESCLVED that in the interest of
public safety, pedestrlians, perscns riding bicycles or
mopede, horsedrawn vehicles, self-propelled machinery or
equipment, and animale led, ridden or driwven on the hoof
be prohibited from using thess revised pegments of
Intergtate 64 from 9.32 mile (0.52 km} weast of I-64
eaprbound lane bridge over Eobin Hood FEosd to I-64
ezathound lane bridge over Robin Hood Rnad in the City
of Norfolk.

BE IT FURTHER REZQLVED that theee revised
segments of Intarstate 64 be demignated as a Limited
Acceas Highway between ¢.32 mile (0.52 km) west of I-64
eagtbound lane bridge over Robiln Hood Road to I-g4
eastbound lane bridge over Robin Hood Reoad ic the City
of Norfolk in accordance with the statutes of Virginia
and in accordance with Commonwealth Transportation Beard
policiesq.

Motion carried.

L3 1]
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Moved by Mr. Byrd, secanded by Mrs. Lionberger,
that

WHEREAS, in accordance with the ptatutes of the
Commonwealth of Virginla and policies of the
Commonweal th Transportation Beoard, a Combined Location
and Design Public Hearing was held in the Virginia
Department of Transportation's Suffolk District Office
in the City of Suffolk, Virginia, on April 1, 19587 for
the purpcee of considering the proposed location and
major design features of Route 460/North Main Streat,
from 0.18 mile {0.294 km) north of intarsection Route 58
Business to 0,67 mile (1.074 km) nerth of interpectien
Route 58 1n the City of Bsuffolk, State Project 0450-133-
FO1,PELl0l,RW201,C501, Federal Project STP-460-5 ( ) and
STP-087-1(132); and

WHEREAS, proper notice wae given in advance, and
all those present were given a full opportunity teo
expresd their opinions and recommendations for or
againgt the proposed project as presented, and theilr
statemants being duly recorded; and

WHEREAS, the sconomie, social and environmental
effecta of the proposad project have been examined and
given proper coneideration, and this evidence, along
with all cother, has been carefully reviewsd.

WOW, THEREFDRE, BE IT RESQLVED that the location
and major design feartures of this project be approved in
aocordapce with the plan as proposed and presented at
the asid Imcation and Design Public Hearing by the
Department's enginesers.

Motion carried.

dr dr e

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

WHEREAB, in accordance with the statutes of the
Commonwealth of Virginla and policies of the
Commonweslbh Transportation Board, a Combined Lecaticn
and Design Public Hearing was held in the New Mount
Baptist Church, in Nelgon County, Virginia on Tuaeday,
May 27, 1997 between 5:00 p.m. and 7:00 p.m. for the
purpose of considering the proposed locatlon and major
deaign features of Route £€51, from 0.09% mile (3.14 km)
sgouth of Route 734, to §.0L mile (.02 km] ssuth of
Route 855, in Nelson County, State Project 0661-062-2135,
C-5Q1; and,
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WHEREAZ, proper notice waa given in advance, and
2ll those present were given a full opportunity to
expresas their opinione and recommendations for or
agalngt the proposed project a8 presented, and their
atatem=nta being duly reccrded; and,

WHEREAS, the aconomic, social, and environmental
effects of the propozed project have been sxamined and
given proper conaideration, and this evidence, along
with all other, has bean carafully reviewsd.

NOW, THEREFORE, BE IT RESOLVED that the locaticon
and major deaign featurea of thie preject be approved in
accordance with the plan as propoaed and pressnted at
the said Location and Deaign Public Hearing by the
Department. 's Engineers.

Motion carried.

LR

Item 13
Moved by Mr, Rich, seconded by Mr. wWhite. that

WHEREAS, pursuant to 33,1-12{5) of the Code of
Virginia, the Board may entsr into concracts with the
United States Government: and,

WHEREAS, it is proposesd that an agreemshnt be
antered into between the Board, acting by and through
the Virginia Department of Transportation, and U, 2,
Geonlogical Survay, United States Department of the
Interior, for the investigation of water respurceg in
the Commonwealth to provide for the collection of Elocod
information uasd in flocd frequency determinations and
to document Elood datsa for future bridge sites; and,

WHEREAZ, it iz proposed that an agreemsnt be
antered into between the Board, acting by and through
the Virginla Department of Transpartation, and U. 8.
Geological Survey, United Btates Department of the
Interior, for the invesatlgation of water resources in
the Commonwealth to sptimate flood hydrographe from
amall drainage basins and evaluation of the uase of
dimenaionless hydrographs to estimate runoff volumes,
and,

28



8-21-97

WHEREAS, subject to the availability and
approprlation of funds the Board believes that it is
appropriate to enter inte thess agreements.

NOW, THEREFORE, BE IT RESCLVED that the Board
hereby authorizea the Commisaicner to &nter into said
agraemants .

Motlon carried.

ke
Item 14:;

Action on use of Indusitrial Access Rajilroad Track
funda for Tradewinde of Virginia, Ltd., Loulsa County,
wag deferred.

L B

Motion made by Mr. Rich, emconded by Mr. Myers,
to amend the rescluticon appreving the ugz of Industrial
2ocess Rallroad Track funds for Diebtrich Industriea,
Inc., Spotsylvania County, to ineclude a statement that
'Dletrich Industries, Inc., to work with ita neighbor,
A. &mith Bowman Digtillery, to preaasrve, 1f practical,
certain plantings adjacent to the right of way in
questicon.”

Motien carried; Mr. Newcomb and Mrs. Lionberger
wvoting ne. [(Mr. Grubb was not present for the vote.}

Moved by Mr, Myers, secondsed by Mr. Newcomb,

WHEREAE, Scction 331.1-221.1:1 of the Coda of
Virginia declares it to be in the public interest chat
acceps rrilroad tracks and facilities be construcced o
rertain industrial or commercial pltes; and

WHEREAS, the Spotsylvania County Board of
Superviaors has, by resolution, requested §47,500¢ in
Induetrial Acceas Railroad Track [undas for Dietrich
Industries, Inc.; and

WHEREAS, it appears that this request falls
within the intent of Eection 33.2-221.1:1 and 1a in
accordance with the provisions of the Commonwenlth
Transportaticn Board'e policy on the use of Industrial
Accega Railroad Track funda:; and
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WHERBEAS, in accordance with the funding formula
astabliphed by said pelicy, funding may be alleocated to
this project: and

WHEREAS, pursuant to Chapter 924, Item 505.A.1.,
of the 1997 acts of the (Gmneral Assembly, [unding is
provided for Industrial, Alrport, and Raill Acceas
projecta; and

WHEREAS, the Hoard helieves that thie project in
for the common good of 8 region of the Commonwealth and
aervesa a public purpose; and,

WHEREAS, the Board encourages Dietrich
Induatriea, Inc., to work with ite nelghbeor, A. Smith
Bowman Dictillery, to pressrve, if practicel, certain
plantingas adjacent to the right of way in gueetion.

WNOW THEREFCEE, BE IT RESQLVED that the Board
hereby approves that $11,400 of the Industxrial, Alrport,
and Rall Acceas Fund be provided to construct new track
tc serve Dietrich Industriea, Inc., located in
Spotaylvania County contingent upon:

1. all necesaary right of way and utility
adjustments being provided at no coat to the
Commonwealthr

2. all costs abcve 511,400, which 18 allocated
herein as an induatrial rail acceas grant, bkelng borne
by Distriech Industries, Inc.; and

3, executicn of an agreament acceptable to the
Department of Rail and Public Transportation.

Motion carried.
ik

Item 153

Moved by Mr. Neale, ssconded by Mr. Newcomb, that

WHEREAS, the Commonwealth Transportaticon Board
considers railways and rail corridora as an important
elemant of the statewlde transportation syetem; and

WHEREAS, the Puckingham County Board of
Supervisors has, hy resolution, requested coneideration

for funding of certaln improvementa for the Buckingham
Branch Railroad Company; and
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WHEREAS, the improvements will allow the railroad
to increase praductivity and efficiency, which will help
ensure the continuation of rall eervlioe to the
localities in this area; and

WHEREAS, it appears that this reguest is in
accordance with the provisions of the Commonwealth
Transportation Board'a policy and procedures for the use
of the funda established by Item 517.A. of Chapter 3924
of the 1997 Acta of the General Asgemblyr and

WHERELS, the Board believes that this project ie
for the common good of & region of the Commonwealth and

serves a public purpose.

NOW, THEREFORE, BE IT RESOLVED that the Board
believing that thie project iz for the common good of a
region of the Commonwealth heraby appraves that $170,000
af the Rail Development Programs Fund be provided to
implement the project located in Buckingham County
contingent upon:

1. the execution of an agreement accsptables to
the Departmant of Rail and Public Transportation; and

2. 8ll costs above 5170,000 incurred during the
FY¥ 98 funding cycle or abowve 70 percent of the project
cagt, whichever ims leas, being borme by the Buckingham
Branch Railroad Company, unless the Commonwealth
Transportaticn Board or othera provide additiomal funda.

Motion carried.

L E L]

Moved by Mr. Neale, seconded by Mr. Hewcomb, that

WHERBAS, the Commonws=alth Transportation Board
considers rallwaye and rail corridora as an important
element of the statewlde transportation ayatem; and

WHRREAS, the City Council of Chesapeake has, by
rasolution, regqueeted coneideration for funding of
certaln improvements for the Chesapeake & aAlbkemarle
Railrcad Company: and

WHEREBAS, the improvements will alleow the railroad
to increass productivity and efficiency., which will help
ensure the continuation of raill pervice to the
localitiesz in this area; and
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WHEREAS, it appears that this request is in
accordance with the provisiens of the Commonwealth
Traneportation Board'a peolicy and procedurea for the use
of the funds eatablished by Item 517.A. of Chapter 524
of the 1997 Acta of the General Apacmbly; and

WHEREAZ, the Board believes that this project ia
for the common good of a region of the Commonwealth and

serves a public purpose.

NCW, THEREFCRE, BE IT RESQLVED that the Board
believing that this project is for the comnon good of a
regien of the Commonwealth hereby approves that $63, 000
aof the Rail Davelopment Programs Fund be provided ko
implemmnt Ehe project located in the City of Chesapealke
contingent upon:

1. the axscution of an agreement acgceptable to
the Dapartment of Rail and Public Traneportation,

2. All gosts above 363, M0 incurred during the
FY 98 funding cycle or above 70 percent of the project
cocat, whichever is less, being borne by the Chepapeake &
Albemarle Rallreoad Company, unlesa the Commonwealth
Transportaticn Board or others provide additional funds.

Motion carried.

ok

Moved by Mr. NHeala, secondad by Mr. Newcomb, that

WEHEREAS, the Commonwealth Trangportation Board
cocnsiders railways and rail corridors ae an iwportant
element ¢f the statewlde transportakbion syatem; and

WEEREAS, the City Council of SBuffolk haa, by
rescluticn, requested consideration for funding of
certaln improvementa for Commonwealth Rallway, Inec.; and

WHEREAS, the improvements will allow the rallrcad
to increase productivity and efficlency, which will help
engura the continuatien of raill gervice to the
localities in this area; and

WHEREAS, it appeare that this request is in
accordance with the provislons of the Commonwealth
Traneportaticn Board's policy and procedures for the use
of the funda establiahed by Item 517.A. of Chapter 324
of the 1997 Acts of the General Asaembly; and
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WHEREAS, the Board belisves that this project is
for the common good of a regien of the Commonwealth and
gerves a public purpcssa.

NOW, THEREFCRE, BE IT RESCLVED that the Board
beliesving that this project 1a for the common good of a
region of the Commoowesnlth hereby approves that $118, 0400
of the Rail Development Programa Fund be provided to
implement the project located in the City of Suffclk
contingent upon:

1. execution of an agreement acceptable to the
Deparcment: of Rall and Public Transportation; and

2. all costs above $118, 000 incurred during the
FY 98 funding cycle ar above 70 percent of the project
coet, whichever is leesa, belng borne Ly Commonwealth
Railway, Inc., unleas the Commonwealth Tranaportation
Buard or others provide additicnal funds.

Motion carried.

L3 L]

Moved by Mr. Neale, secomded by Mr. Newcomb, that

WHEREAS, the Commonwealth Transportaticn Board
conzidera rallways and rail eccrridors asa an important
element of the statewlde trangportation gystem; and

WHEREAS, the Accomack-Northampton Transportation
Digtrict Commigaicn has, by resclution, requested
congideration for funding of certain improvementa for
Eastarn Shore Railroad, Ine.; and

WHEREAS, the improcvements will allow the railroad
to increase productivity and efficiency, which will help
engure the continuation of rail service to the
locallties in this area, and

WHEREAS, it appears that thie request ia in
accordance with the provieions of the Commonwealth
Transportation Board's policy and procedures for the use
of the funds eatablished by Item 517.A. of Chapter 524
af the 1997 Acts of the General Asgembly; and

WHEREAS, the Board believes that thils project is

for the common good of a region of the Commonwealth and
serveés a public purpose.
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NCW, THEREFQRE, BE IT RESOLVED that the Board
believing that this project ia for the comvwen good of a
region of the Commonwealth hereby approves that %$263,000
of the Rail Development Frograms Fund be provided to
implement the project located in Accomack and
dorchampton Counties and the City of Virginla Beach
contingent upcn:

1. execution of an agreement acceptable to the
Department of Rail and Public Trapsportation: and

2. all ccsts above 52813,000 incurred during the
FY 98 funding cycle or ahove 70 percent of the project
coat, whichever is lese, being borne by Eagtern Shore
Railrpad, Inc., unless the Commonwealth Transportation
Board or others provide additional funda.

Motion carried.

* ki

Moved by Mr, Neals, acsconded by Mr. Newcemb, chat

WHEREAS, the Commonwealth Transportaticn Board
conaiders rallways and reil corridora as an important
element of the statewides transportation eyetem; and

WHEEEAS, the Southampion County Board of
Supervisors haa, by reaclutions, regquested consideration
for funding of certain improvements for the North
rarolina and Virginia Rallrcad Company; and

WHEREAS, the improvements will allow the railroad
to increase preductivity and efficiency, which will help
ensure the contimuatien of rail aervice to the
localitisns in thie area; and

WHEREAS, it appears that thia requeat is in
accordance with the provimions of the Cammcnwealth
frangportation Board's policy and procedurss for the use
of the furnds aagtablished by Item 517.A. of Chapcer 324
cf the 1997 Acte of the General Assembly: and

WHEREAS, the Board belleves that this project ie

for the common good of a regicn of the Commomwealth and
gerves a public purposa,
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NOW, THEREFORE, BE IT RESOLVED thaft £ha Beard
believing thak this project ia for the common good of a
region of the Commonwealth hereby approves that $46,000
of the Rail Development Programs Fund be provided to
implement the project locatad in Southampton County
contingent upon:

1. exscution of an agreement acceptable to the
Department of Rail and Mublic Transportation; and

2. all costs above 546,000 incurred during the
FY 48 funding cycle or above 70 percent of the project
cost, whichever is leas, being barne by the North
Carolina and Virginia Railroad Company unlesa the
Commonwealth Transportation Board or others provide
ardditional funda.

Motion carried.

L]

Moved by Mr. Neale, asconded by Mr. Newcomb, that

WHEREZS, the Commonwezlth Transportation Board
conaidera railways and rail corridorg as an important
gelement of cthe atatewide transportation gystein; and

WHEREAZ, the Counties of Rockingham and ARuguata
Board of Supervipors and the City Council of Staunton
have, by resolution, regquested conaideration for funding
nf certain improvements for the Shenandoah Valley
Rajilroad Company; and

WHEREAS, the improvements will allew the raillroad
to increase productivity and efficiency. which will help
engure the continuaticn of rall service to the
localities in this area; and

WHEREAS, it appears that this reguest is in
accordance with the provigiona cof the Commonwealth
Transportation Board's policy and procedures for the use
of funds established by Item 517.A. of Chaptar 924 of
the 19537 Acts cf the Zeneral Asmsembly; ang

WHEREAS, the Board belleves that thie project is

for the common good of a region of the Commonwealth and
asrves a public purpoae.
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NOW, THEREFCORE, BE IT RESOLVED that the Board
believing that thia project ia for the common good of a
region of the Commonwealth hereby approves that £500,000
of the Rail pevelcpment Programs Fund be provided to
implement the project, located in Rockingham and Augusta
Countles and cthe City of Staunteon, contingent upon:

1. execution of an agreement accaptable to the
Department of Rail and Public Tranaportation; and

2. all costs abowve 5500,000 iacurred durlng the
FY %8 funding ¢ycle or above 70 percent of the project
cost, whichever is less, being borne by the Shenandcah
Valley Railroad Company unless the Commonwealth
Transportatien Board or othere provide additional funda.

Motion carried.

L3 L]

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

WHEREAS, the Commonwealth Transportation Board
conalderse railways and rall corridore as an importantc
elament of the statewide transportation aystem; and

WHEREAS, the Prince Edward, Lunenburg, Nottoway,
Charlctte and Mecklenburg Countiea Boards of Superviscra
have, by ressluticne, regueeted conpideratlon for
funding of certain improvements for the Virginia
Bouthern Railroad; and

WHEREAL, the ipprovementa will allow the railrgad
to increaee productivity and efficiengy, which will help
angure the continuvation of rail service to the
localities in thie area; and

WEEREAS, it appears that this requesat is in
accardance with the proviesiona of the Commonwealth
Traneportation Board's policy and procedures for the use
of the funda =ataklished v Item 517.A of Chapter 524 of
the 19597 Acte of the General Aggembly; and

WHEREAS, the Board believea that this preject 1a

for the common good of a region of the Commeonwealth and
Bervee @ public purpoge.
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HCW, THEREFCRE, BE IT RESOLVED that the Board
helieving that thisa project is for the comnon good of a
region of the Commonwealth hereby approves that $170,000
of the Rail Development Programs Fond be provided to
implement the project located in Prince BEdward,
Lunenbura, Nottoway, Charlotte and Mecklenburg Countice
contingent upon:

i. execution of an agreement acceptable to the
Department of Rall and Publlic Traneportation; and

2. all coste above 3170,000 incurred during the
FY 88 Eunding cycle or above 70 percent of the project
cogt, whichever iam less, beaing borhe by the Virginia
Scurtharn Rallrcad unlessg the Commonwealth Transportaticon
Board or others provide additional funda.

Motion zarriad,

& i

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

WHEREAS, the Commonwealth Transportation Board
considers railways and reil corridora as an important
element of the statewide transportation system; and

WHEREAS, the Frederick County Beard of
Supervigors and the City Council of Wincheater have, by
regolutione, requeeted conslderation for funding of
cartaln lmprovemsnts for the Winchester and Wesatern
Railroad Company; and

WHEREAS, the improvemente will allow the railroad
to increase productlvity and efficiency, which will help
engure the contimiation of raill eervice to the
localities in this ar=a; and

- WHEREAS, it appears that this reguest 1s in
accordance with the provisions of the Comnonwealth
Transportation Board'e policy and proceduresa for the use
of the funds eatablished by IYtem 517.A of Chapter 924 of
the 15%7 Acte of the GCeneral Assembly; and

WHERFAS, the Board believes that this project ie

for the common good of a region of the Commonwealth and
aerved a public purpose.
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NOW, THEEREFCRE, BE IT RESQOLVED that the Board
believing that this project iz for the common good of a
ragion of the Commonwealth hereby approvea that %170, 000
of the Rall Develcpment Frograms Fund be provided to
implement the project located in Frederick County and
the City of Wincheatar contingent upom:

1. axecution of an agreement acceptable to the
Department of Rail end Fublic Tranaportation; and

2, all costa above 5170,000 incurred during the
FY 52 funding cycle or above 70 percent of the project
coat, whichever ig less, being borne by the Winchester
and Western Railroad Company, unlega the Commonwealth
Tranaportaticon Board or others provide additiomal funds.

Motiocn carried.

L § ¥}
Itmm 16:

Moved by Mr. Rich, =zeconded by Mr. Whike, that

WHEREAS, 8Secticon 33.1-221 of the Code of Virginia
provides a fund to ".,.be expended by tha Board for
constructing, reconstructing, maintalning or improving
accesad roade within counties, cities, and towna to
industrial sites cn which manufacturing, procesaing or
other eptablighments will be built under firm coantract
or are already constructed and to licensed, public-use
alrports; " and

WHEREAS, the Warrenh County Board of Suparviacors
hap, by appropriate resclution, regquested Industrial
Accens Funds to serve the Success Industrial Park,
located in Warren County, amd said access is eatimated
toc coat 51,118,700; and

WHEREAS, the eligible portion of thia project ia
aptimated to coet $555,800; and

WHEREAS, it appears that this recueat falla
wikthin the intent of Section 33.1-221 and complies with
the proviaions of the Commonwealth Trangportation Boards
policy on induatrial access.
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MOW, THEREFQRE, BE IT RESQLVED that S5427,300
{300,000 unmatched and $127,900 matched) of the 15%57-3&
Fizgal Year Industrial, Airport and Rail Access Fund be
allocated tc provide adecquate access to the Success
Industrial Park, located in Warren County, Project
DE7E-0%3-182, Ms01, contlingent upon:

1. all necessary right of way, environmental
assegaments, and utility adjuatments being provided at
no coat to the Commonwealth;

2. the executlon of an appropriate contractual
agreement between the County of Warren ([County] and the
Virginia Department of Tranapertation (VDOT), to provide
for the design, administration, construction, and
maintenance of this projact;

3. the payment of all ineligible prolect coatsm,
and of any eligible project coete in excese of this
allocation, Ercm scurces cther than those adminiatered
by VDOT;

4. the provision of an appropriate bond or other
accaptables surety device by the County to VDOT, not to
expire before September 21, 2000. Such surety device
ghall provide for reimbursemant to VDOT of any expenses
incurred by the Industrial, Airport and Rail Accesa Fund
for this project's conatruction not Justified by the
eligible capital outlay of industries conatructed or
under flxm contract to be conscructed on eligible
parceles of the Success Industrial Fark. If, by August
21, 2000, gqualified industry hae not been constructed or
entered intc firm contract to expend at least 55,558,900
of eligible capital ocutlay on parcels gserved exclusively
by thia project, then an amount equal tc 10% of up to
53,000,000 and 5% of between £3,000,000 and $5,558,000
of aligibhle capital ocutlay will be credited towsrd the
project’s allocation. Thig surecty may be releassd at an
earller date if qualified industry, with an expenditure
of at least $5,558,000 in eligible capital ocutlay, is
constructed on an eligible parcel;

5. the provieion of the reguired 5127,900 in
matching funds by the County; and

&. VIOT determining =ligible capiktal cutlay in
adccordance with current pelicy and procedure.

Motion carried.

L R
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Item 17:
 Moved by Mr. Newcomb, seconded by Mr. White, that

WHEREAS, Section 33.1-223 of the Code of Virginia
acte Forth that the General Aasembly of Virginia haa
found and declared that it is ".,. in the publiz
interest that access roade and bilkeways for public
recreational areas and hiastorical aites be provided...,"
reasrvea 53,000,000 from highway funda for such purpose,
and further provides that "The Commonwealth
Tranaportatcion Beard, with the concurrence of the
Director of the Department of Coenservation and
Recreation 18 hereby authorized to make requlations to
carry out the provieions of this section."; and

WHEREAE, the Director of the Department of
Conaervation and Recreation and the Commonwealth
Tranaportatien Board have adopted a joint poliey to
govern the use of Recreational Access Funda pursuant to
Section 33.1-223 of the Code of Virginla; and

. WHEREAZ, the Petersburg City Council has, by
reaclution, requested the use of Racreational Access
Funda to provide adequate access to the Detergburg
Recreation Complex, located off Birdsong Road, e=ast of
Johngon Road, in the City of Petersbuxg, and sald accees
is eatimated to comt 5443,900; and

WHEREAS, this request has besn considersd by the
Director of the Department of Congarvation and
Racreation and has been found to comply fully with the
provigiona of Section 232.1-233; and

WHEREAE, the Director of the Department of
Conpervation and Recreation has recommended the
construction of the aforementioned accese road.

WOW, THEREFQORE, BE IT RESOLVED that §$346,9550
{3250, 000 unmatched and 556,950 matched) from the
1997-98 Fipeal Year BRecreaticnal Acceas Fund be
allocated to conatruct the access road to the Petersburg
Recreation Complex, Project 9959-113-245, (301,
contingent upon:

1. all necesmary right of way, environmental

apeegamants, and utility adjustmente being provided at
no cost to the Recreational Acoesa Fund;
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2. the execution of an appropriate contractual
agreement between the City of Petersburg (City) and the
Virginia Department of Transpeortation [VDOT), to provide
for the design, adminiatratien, conatruction and
miintenance of thiz project;

3. the provision of the required $946,5%50 in
matching funds by the City; and

4. the payment of all ineligible project coate
and all eligible prolect coete in excess of $346,550
from pources other than the Recrsational Accesa Fund.

Motion carried,

LR L

Item 15:
Moved by Mr. Neale, escconded by Mr. Byrd., that

WHEREAS, pursuant to Secticn 33.1-12 (5) of the
Code of Virginia the Commonwealth Traneportation Board
may enter into Agreemente with the United States
governmant; and ¢

WHEREAS, it is proposed that an Agreement be
enterad into between the Board, acting hw and through
the virginia Department of Tranaportation; the Eastern
Faderal Lands Divialon ¢f the Federal Highway
Administration; and the Forest Service, U. 8. Department
of agqriculture, for the adminietration of the Forest
Highway Program in the Commonwealth of virginia; and

WHEREAS, waid Agreement definee the roles of m=ach
of the partiea in the cooperative planning, programming,
gurvey, deglgn, construction and maintenance of [orest
highways in Virginia, in accordance with current federal
and stete law, regulaticone and policies: and

WHEREAS, the Commonwealth Transportation Board
believes that it is appropriate to enter into thie
Agreement .

NOW, THEREFORE, EE IT RESCLVED that the Board
hereby authorizes the Commiaeioner to enter into Ehe
Aqresment ,

Motion carried,
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L3 &
Item 19:

Moved by Mr. Porter, geconded by Mr. Grubbh, that

WHEREAR, in reaponae to a formal request by the
Prince William County board of Bupervisors that
Route 662 [Mocre Drive) and Route 689 {8ignal Hill Road)
between Route £1& (Blooma Road) and Route 3000 {Prince
William Parkway) be consldered for restriction of
through truck traffic pursuant to the provisionm of
Secticn 46.2-809 of the Coda of Virginia, thi= matter
has been carefully reviewed; ang

WHEREAS, the Prince William County Board of
Supervisors has conducted a public hearing on this
restriction; and

WHEREAS, the routes in question traveree a
predominately non-commercial area: and

WHEREAS, a restriction on the proposed routes
would not present any undue hardship; and

WHEREAE, propar notice was given by poating msigmse
and publishing notices adviging the public of the
propoged restriction and reguesting written coaments;
ancd

WHEREAS, careful coneideraticon has been given to
the recommendaticns received, the available alternats
routea and the past practices of the Department.

HOW, THEREFORE, HE IT RESOLVED that Routa &£52
{Moore Drive] and Reute 689 (Sigmal Hill Read) between
Route 615 [Blooms Road) and Route 3000 {Prince wWilliam
Barkway) be restricted to through truck traffic in
accordance with Segction 46.2-809 of the Code of
Virginia.

Matlon carried.

o de i
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Item 20:
Moved by Mr. White, seconded by Mr. Byrd, that

WHEREAS, on December 13, 138%, the Commonwealth
Trangportation Board (the "Board") ileeued and ecld
S200,000,000 Commonwealth of Virginia Transportation
Fevenue Bonds, Series 1589 {UJ.3. Route 58 Corridor
CDevelopment Program), {(the "Geriea 1589 Bondae"),
pursuant to a resolution adepted by the Board on
Hovember l6, 19392, and a Master Agreement of Trust dated
as of November 1, 1585, (the "U.5. Route 58 Maater Trust
Agreemant"), as supplemented by Firet Supplamental
dgreemant of Trusk dated aa of NHovember 1589, each
batwaan the Board and Dominion Trust Company {(currentcly
Firat Unlon Naticnal Bank}, aa trustes=; and

WHEREAS, on February 8, 1995, the Board issued
and acld 580,810,000 Commonwealth of VWirginia
Tranaportaticn Revenue Bonds, Seriem 13958 (Northern
Virginlia Transportation DMetrict Program) {the
"Seriag 1595A Bonds"), pursuwant to a reeclution adopted
by the Board on December 15, 1994, and a Master
Agreement of Trust dated ae of August 15, 199%3 (the
"WVTD Frogram Master Trust Agreement®], as supplemented
by a Sscond Supplemental Agreement of Trust dated ag of
January 15, 1535, =ach batween the Board and the First
Union Natlonal Bank, a8 trustee {the "Trustee"): and

WHEREAS, the Board is authorized to impsue revenue
refunding bondse pursuant to the Btate Revenue Bond Act,
Section 33.1-2567 et. seg. of the Code of Virginia of
1255, am amended; and

WHEREARS, upon recormendation by Public Regources
Advisory Group, in its capacity as financial advisor to
the Board (che "Financial Adviecr"), the Board has
determined {o effect a present wvalue debt gervice
savings by taking advantage of current low interest
rates and iepuing and aelling (a} Commonwealth of
Virginia Transportation Revenus Refunding Bonda, Series
19978 (the "Series 19%7E Bonds"), to provide funda to
pay coats of lasuance and advance refund certain of the
Seriea 1955A Bonds ({the "NVID Program Refunded Bonds™},
and (b) Commonwealth of Virginia Tranaportation Revenua
Refunding Bonda, Sevieps 19570 (the "Serles 199%7C Bondar,
collectively with Beriea 15978 Bonde, the "Refunding
Bonds"), ko provide funds to pay comte of issuance and
advance refund certaln of the Seriea 1989 Bonda (the
'U.S. RBoute 58 Program Refunded Bonode", coallectively
with the N¥VTD Frogram REefunded Bonda, the "Refunded
Bonde"}; and
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WHEREAS, the Board 1le authorized to determine the
method of szals that is in the h=at inter=at of the
Commonwealth and it is the recommendation of the
Financlal Adviscr that the Refunding Bonds he sold by
competltive bidding; and

WHEREAS, there have been presented to this
meeting the following documente which the Board proposes
te approve and cange to be syxecuted to carry cut the
iasuance of the Rafunding Bends and the defsasance and
advance refunding of the Refunded Ponda, cgpies of which
@hall be flled with the reccrds of the Board:

fa) Draft dated Auguest 14, 1997, of a Fourth
supplemantal Agrssment of Truat (the "Fourth
Supplemental Trust Agreement® and collectively with the
NVTD Program Macter Agreement as previously
supplemented, the "NVTTD Program Trust Agreement™),
providing for the isauance and detalls of the Series
159978 Bande and the defeagance of the NVTD Frogram
Refunded Bonds;

{b) Draft dated August 14, 1997, of a Fifth
Supplemental Agresment of Trust {the "Fifth Supplemental
Trust Agreement' and collectively with the U.S5. Route 58
Frogram Master Agreement ag previcusly sugplemented, the
“"I.S, Route 58 Program Trust Agreement"), providing for
the issuance and details of the Beriea 1997C Bomds and
the defeazance of the U.5 Route 58 Program Refunded
Bonda;

{¢) Draft dated August 14, 1997, of a Preliminary
Qfficial Statement of the Board relationg to the offering
of the Refunding Bonds (the "Preliminary Cfficlal
Statement"); and

{d) Draft dated August 14, 1397, of a Notice of
Bale and Bid Porm {(collectively the "Hotice of Salav)
relating to the terma of the comperitive bidding procesa
for tha Rafunding Bonds; and

WHEREAS, the Fifth Suppleméantal Truet Agraement
and the Fourth Supplemental Trust Agreement will be
refarred to collectively in this resclution as the
"Financing Documentcg®.
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HOW, THEREFCRE, BE IT RESOLVED that:

1. Aunthorizaticn of Isesuance of Refunding Bonda.
The Board determines that it 1g in the bept interest of
the Commonwealth to issue and 2ell the Refunding Bonds
to pay costs of lssuance thereeof and to advance rafund
certain of the Series 1989 Bonds and the Series 1995A
Bonda ko effect a present value debt mervice savings by
taking advantage of current low interest rates. The
Board authorizes the issuance and sale of the Relfunding
Bonda by competibive kidding, pursuant to the following
terms and conditians: (a) the aggregate principal amount
of the Seriss 15978 Bonds ghall not exceed %50; 000,000,
and tha aggregate amount of the Series 19%7C Bonde shall
not exeeed 5110,000,000, (b) the Linal maturitieg of the
Beries 19978 Bonda, the S8eries 1997C Bonds shall not
extend beyond May 15, 2020 and May 15, 20185,
respectively, {¢) the aggregate "true' interast cost of
the Refunding Bonda shall not exceed &.0% per annum,
taking into account any original isaue discount or
premium, and (4} the present value debt aervice aavings
on the Refunded Bonde is at least 4.0% of the principal
amount of the Refunded Bonds.

2, Determination of Details of Refunding Beonds.
The Board autherizes and directe the Chalrman or his
designes, sgubject to the limitations set forth in
paragraph 1, (a) to determine and approve all of the
final details of the Refunding Bondas, ingluding, without
limitaticn, the aggreqate principal amcunt, the maturity
schadule, the interast ratea and the redemptien
provigiona eof the Refunding Bonds, the priee at which
the Refunding Bonde are to be seld to, and tha prices at
which the Refunding Bonds are to he reoffered by, the
initial purchagera thereof, (b} to approve the final
form of all documenta that are approprlate to carry out
the contemplated financing and irrevocable ingtructiona
to the Truatee to redeem the Refunded Bonde, (o) to
complete and executs the Preliminary Official Statenment
an an offlrial statement in Final form {the "Official
Statement™), and (4} ko take all such further action as
may be necesaaary or desirable for the issuance and sale
cf the Refunding Bonds=s.

i, Preparation of Documente. The Board
authorizes and dirccote the staff of the Virginia
Department of Tranoportation, the Attorney General's
Office, a® counoel to the Board, the Financial Advieer,
and Christian & Barton, L.L.P., ag bond counsel toc tha
Board, tc prepare all documentaticon and take all actlons
nacesgary or degirable to bring the Refunding Bonds te
market as acon as practicable.
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4, Preliminary 0fficial Statement. The
Preliminary Official Statement, in substantially the
form presented at this meeting with such completicna,
omigaiena, additicns and changea as shall be approved by
the rhairman or his degignee in connesction with tha
pffering and sale of tha Rafunding Bonds, i1a approved
and the distribution thereof is authorized. The Board
suthorizea the Chaiyrman or hia deslignee to deem the
Preliminary Qffigial Statement Final as of its date for
purpoaes of Securities and Exchange Commission Ruls
1502-12 {the "Rule"), and distribution of the
Preliminary Official Statement shall constitute
conclusive evidence that it has heen deemad final as of
ita date, except for the cmigaicn and of such pricing
and other informatiom permitted to be omitted by the
Rule,

5. HNotice of Sale. The form of the Notice of
Sale is approved. The Chairman or his deslgnee is
authorized and directed to cause the Notive of Sale to
ba published and distributed to patential hidders for
the Refunding Ronda in substantially the form of the
draft submitted to this meeting, with such completions,
omiasionse, inaertiona and changea as may be approved by
the Chairman, The Chalrman's approval shall bhe
evidenced conclusively by the distribution of the Notice
of 2ale to Pokential bidders.

6. Acceptance of Bids. The Chairman or hia
designee is authorized and directed to accept the bids
for the purchase of the Refunding Bonda and to award the
Refunding Bonda to the bidder (the "Winning Biddexr"}
whose bid offers to purchase the Refunding Boands at the
price and interest rates that result In the lowsat true
intersat coat to the Commonwealth, as determined by the
Filnanclal Adviscr, in accordance with the Hotice cf
Sale, provided that such true interast cost shall not
excecd the maximum set forth above and the sale price of
the Refunding Bonds shall not be less than 35%, or
greater than 101%, of the Refunding Beonda' aggregate
principal amount. The Chairman or hies deaignees aleec ie
authorized to postpone the sale date or amend the terms
of the ocffering as may be provided in the Notice of
Sale.

7. Limited Obligatione. The Refunding Bonde
shall be limited cobligations of the Board, payable
golely from Revenues, ap defined in the U.S. Route S48
Program Trust Agreement or the NVID Program Trust
Agrmement, as applicable, and the Funds created
thereunder, and nothing in the Refunding Bonds or in the
U.5, Route S Frogram Truat Agreament or NVID Program
Truat Agreem=nt, as applicable, shall be deemed to
create or constitute a debt or a pledge of the faith and
credit of the Commonwealth or any political subdivisicon
hereaof .
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B. Official Statement. The Board authorizes
and directs the staff of the Virginia Department of
Transportation and the Financlal Advisor to complete the
Preliminary Official Statement as an official statement
in final form (the "official Statement"). Tha Chairman
or Vice-Chairman of the Board, either of whom may act,
ig authorized and directed to execute the Offiecial
Statement, which execution ehall constitute concluelve
evidence of hims approval of the 0fficial Statement and
that the Board has deemed 1t final within the meaning of
the Rule. The Board authorizes and directe ita staff to
arrange for the delivery to the Winning Bidder of a
reasonable nurber of copiea of the 0Official Statement,
within eeven ruainess daya after the date hereof, for
distribution by the Winning Bidder to each petential
inveator requesting a copy thereef and tc each peraon to
whom the Winning Pidder initially sells Refunding Bonde.
The Board authorizes and approves the distribution of
the Officlal Statement by the Winning Bidder.

3. Execution mnd Delivery of Refunding Bonds.
The Board authorizes and directs its Chairman or ita
Vice-Chairman, the Commonwealth Transportation
Commissioner, and the Secretary of the Bosard tos have the
Refunding Bonda prepared and exscuted pursuant to the
U.5. Route 58 Program Trust Agreement, or the NVTD
Frogram Trust Agreement, as applicable, to deliver them
to the Trustee for authenticaticn, and to cause the
Refunding Bonds so executed and authenticabted to be
delivered to or for the account of the purchaser upon
payment of the purchase price te be determined by the
Chairman or hia designes. The approval of the Chairman
or hia designee shall be evidenced concluzively by the
exacution and delivery of the Refunding Bonds,

10. Execution of Financing Decuments. The
Board authorizea and directe the Chairman or his
designee to execute the Financing Documentg in
subetantially the forme presented to this meeting, which
are approved, with such completions, omissions,
insertiona and changea as may be approved by the
Chairman or his deslgnee, the execution by the Chairman
or hia designes to conatitute coocluaive avidence of the
approval of any such completions, omiseicng, inserticns
and changea.

11. Determinaticn and Defeasance of Refunded
Bonds. The Chairman or hie deelonee 18 authorized and
directed to datermine which of the Series 1589 Honda and
the Sarimp 19954 Bonde are to be defeased and the
applicable redemption dates in accordance with the U.S.
Route 58 Program Trust Agreement or the NVID Program
Trust Agreement, as applicable. Upon issuance of the
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Refunding Bonda (a} the Board authorizes and directs the
defeasance and the rademption on such redemption dates
of the Refunded Bonda, with procesds of the refunding
Bonda to be held by the Truestes in escrow lrrevocably
therefor in accordance with the U.&. Route 58 Program
Trust Agreement or the NVID Program Truet Agreement, as
applicable, and (b} the Board directs the Truastee to
irrevocably call for redemption of the Refunded Bonde
and to prepare and give notices of defeasance and
redemption all in accordance with the provielona of the
Fifth supplemental Truet Agreement and the Fourth
Supplemental Trust Agrecement.

12. Authorization of Purther Action. The
Board authorizes and directs ite officers and the
employees of the Virginia Department of Transportation
to execute and deliver all documenta, certificates and
inatruments and to take all such further action ae they
may caneider neceasary or deglirable in connection with
the imsuance and aale of the Refunding Bonde and tha
defeasance and refunding of the Refunded Bonds,
including withput limitation (a)] axecution and delivery
of a certificate setting forth the expected use and
inveatment of the proceeds of the Refunding Bende to
show that such expected wse and invegtment will not
violate the provisions of Section 148 of the Tnternal
Ravenue Bervice Code of 1986, as amended, and
raegulationa thereunder, applicable to *arbitrxage bonds”,
{b} providing for the rebate of any "arbitrage rebate
amounta" =arned on invedtment of procesds of the
Refunding EBonds te the United States, and (¢} execution
and delivery of any agreemente providing for investment
of proceeds of the Refunding Bondse to be held in eacrow
by the Trustee to defcape the Refunded Bonds.

13. Contipuing Diesclosure. The Board
covenants to undertake ohgoing diaclosure and to provide
"gnnual financial infermation® and "materizl event
notices", ali as described in the= Fifth Supplemental
Trust Agreement cor the Fourth Supplemental Truat
Agreemsnt, ag applicable, for the benefit of heolders of
the Refunding Bonds to assist the Winning Bidder in
complying with the Rulie. The Board authorizes and
directs itp officers to exegute any documents or
agreements on behalf gf the Board necessary or desiramble
to praovide for such continuing diaclasure.

1a, Effective Date. This Resclution shall be
effective immediately.

Motion carried.

L LT ]
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Seriez 1997B (Northern Virginia Transportation District Frogram)
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THIS FOURTH SUPPLEMENTAL AGREEMENT OF TRUST dated as of

, 1997, between the COMMONWEALTE TRANSPORTATION BOARD,

[the “Hoard”), and FIRST UNION MATICHAL BANK, a banking association

organized and existing under the laws of the United States of

america and having a corporate trust office in Richmond, Virginia,

as trustea (in such capaclty, together with any successor in such
capacity, herein called the “Trustea”),

WITNESSETEH:

WHEREAS, pursuant to the State Revenue Bond Act, Sections
33.1-267 et seq. of the Code of Virginla of 1850, as amended f{the
“Yirginia Code”}, the Board has the power to issue revenue bonds to
finanre the cos— of projects authorized by the General Assemb.y Of
Yirginia {the “Seperal Assembly”), including expensas necassary ar
incident te the financing, and to is=ues bonds to refund such
revenue bonds;

WEEREAS, the Genheral Assembly in Sectlon 33.1-221.1:3 ol the
Virginia code declared it to be in the public interest that the
econonlc development needs and economic growth potential of
Morthern Virginia be addressed by a special transportation program
to provide for the costs of providing an adequate, nodern, safe and
efficient transportation network in NWerthern Virginla, which shall
.be known as the Northern Virginia Tramsportation District Progranm
ithe “Program™);

WHEREAS, Che General Assembly in Section 38.1-815.1 of the
Yirginia Code created in the Department of the Treasury a spacial
sonreverting fund known as &the Northern Virginia Transportation
Jistrict Fund (the “Northern Virginia Transportation District
Fund®y, as part of the Transportation Trust Fund, conslsting of
transfers purszant ta Section 58.1-8l6 of the Virginia Code of a
oortion of the annuwal collectlons of the state recordation tawes
attributable to the Cities of Alexandria, Fairfax, Fslls church,
Manaszsas and Manassas Park and the Counties of Arlington, Fairfax,
Loudoun and Prince William;

WHEREAS, the funds on deposit in the Nerthern Virginia
Transportation District Fund may be used to findnce costs raelated
te the Program, Lncluding payments of cdebt service on related
Commenwealth of Virginia Tramnsportation Revenue Bonds;

WHEREAA, the Bpard and the Trustes entered into a Master
Agreement of Trust dated as of August 15, 1993 (the “Master Trust
Agresment”}, supplemented by a First Supplemental Agreemant of
Trust dated as of August 15, 1893, pursuant to which the Board
issped $134,060,000 principal amount of its Commonwealth of
virginia Transportation Revenue Bonds, Serles 1393C (Worthern
Virginia fTranspartation District Program) ({the "Serias 1993C
Bonds”), a Second Supplemental Agreement of Trust dated as of
Jamuary 15, 1995, pursuant to which the Board lasued 360,810,000
principal ameunt of its Commonwealth of Virginia Transportation
Revenue Bonds, Series 1995A (Northern Virginia Transpertation
Diskrict Program} {(the “3eries 19%5A Bends”! and a Third
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Supplemental Agreement of Trust dated as of November 1, 1996,
pursuant to whish the Board issued $70,890,000 Commeonwealth of
Virginia Tratsportation Rewvenuoe Bonds, Serles 1996A  (Northern
Virginia Transportation District Programy (the “Series 133638
Bonds"®, and collectively with the Series 1993C Bonds and the Series
198958 Bonds, the “Paritvy Bonds™}:

WHEREAS, the Board i3 not in default under the Agreement or in
payment of the principal of or interest on the Parity Bonds;

WHEREAS, within the limitations of and in compliance with the
Agresment, the Board is authorized to issue additional Bonds
("Additional Bonds®}, s=secured on parity with the Parity Bonds to
the extent prowvided in tha Agreement, to refund any Bonds:

WHEREAS, the Board has determined fto effect debt sarvice
savings by issuing a series of Additional Bonds under the Agresment
the proceeds of which shall ke used to advance refund certain of
the Series 19558 Bonds and to pay for related costs of issuance;

WHEREAY, the Master Trust RAgreement provides that, in
connection with the issuance of Additional Bonds, the Board s5hall
execute and dzliver to the Trustee a supplemental agreement
suthorizing the issuance of such Additicnal Bonds and setting forth
the provisions thereof: and

WHEREAS, the Board has taken all necessary actlion to make its
Comwnwealth o2 Wirginla Transportation Rewenue Refunding EBonds,
Series 18978 (Worthern Virginia Trangpartation District Proeram),
when authenticated by the Trustee and iszued by the Bcard, walid
gnd binding limited oblligations of the Board and to constitute this
Tourth Supplemental Agreement a walid and binding agreement
suthorizing and providing far the details of the Series 1587B Bonds
as g series of Additional Bonds;

NOW, THEREFORE, TEI®2 FOURTH SUPPLEMENTAL AGREEMENT WITHESHETH
that the Board does covenant and agree with the Trustee and with
the respactive Bolders, from time to time, of the outstanding
Parity Ponds and Series 19978 Bonds, as follows:

ARTICLE I
FOURTH SUPPLEMENTAL AGREEMENT; AMEHCMENTS TO AGREEMEMT

Secticn 101. Authoriration of Supplamantal Agresment. This
Fourth Supplemental Agreement is authorized and executed by the
Board and dellvered to the Trustees pursuvant to and in accoordance
with Articles III and XI of the Mazter Trusk Agreement, All
covenants, coinditions and agreements of the Agreement shall apply
with £ull force and effect to the Series 1997B Bonds and to the
Holders thereof, except as otherwise provided herein.

Secticon 102, befinitions, Except as otharwise defined
herein, terms defined in the Agqreement are used in thls Fourth
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Scpplemental Agreement with the meanings assigned to them in the
Bcreement. In  addition, the following tsrms shall have the
following meanings:

“Annual Report” shall mean any Annual Report provided by the
Board pursuant to, and as described in, subsecticn (b} of Section
T0l.

“Digsamination Agent” shall mean the Board, acting in lits
capacity as Dissemination Agent hereunder, or any successor
Dissemination Agent designated in writing by the Board and which
has filed with the Board a written acceptance of such designation.

~“Egcrow Fund” shall mean the Escrow Fund established in
Sachion 402.

wFigcal Year” shall mean the twelve-month pericd, at the end
of which the Baard’s financial position and the results of its
operations for the preceding 12 months ara determined. Currently,
the Board’'s Fiscal Year begins July 1 and continues through June 30
of the next calendar year.

“Fgurth Supplemental Agreement” neans this Fourth Supplemantal
Agreement of Trust between the Beard and the Trustes, which
supplements and amends the hgresment.

“Lattar of Repraesentations” means the blanket Letter of
Fepresentations dated November 1%, 1986, from the Board and the
Trustee to the initial Securities Depoaitory ahd any amendments
therete or ahy successor agreements between the Board and thae
YTrustee and any successor Securlties Depository, relating Yo &
hook-entry system to be maintained by the Securities Ceposltory
with respect =¢ the Series 19978 Bonds. Hotwithstanding any
provision of the Agreement, including Article XI of the Master
mrust Agreement, the Trustes may enter into any such amandment or
successor agreement without the consant of Holders of the Earies
1987E Bonds.

“tLismted Events” shall nean any of the events listed in
subsection (b} [5)1i) {C} of the Rule, which as of the date hereof
includes: {a} principal and interest payment delinquencies; (b]
apn-payment related dafaults; (c) unscheduled drawz on debt servica
resarves refle-ting financial difficulties:; {d} unscheduled draws
-n credit enhancements reflecting financial diffieulties; ({g)
substitution of credit or liguidity providers, or their failure to
parform; (f) adverse tax cptlons or events affecting the tax-axempt
status of the security; (g} modifications to rights of security
holders: (h} bond calls; [i) defeasances; {j) release, substitutlon
or sale of property securing repayment of the sscurities; and (k]
rating changes.

*National Repository® shall mean any Nationally Recognized

Munizipal Securities Information Repositary for purposes of the
Rule.
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woOfficial Etatemant” shall mean the Beard's 0Official Statement
dated __, 1997, with respect to the offering of the
Saries 15978 Bonds.

"participating Underwritar® shall mean any of the original
underwriters of the Series 1997E Bonds required to comply with the
Fule in connection with the offering of the Series 19578 Bonds,

“Repbats Amount” meahs the excess of the future walua of all
nonpurpose receilpts with respect te the Series 1937B Bonds cover the
future walue of all nonpurpose payment2 with respect to the Saries
1897E Bonds, in each case calculated under Section 602 pursuant to
the requirements of Section 148 of the Code, or such other amcunt
cf arbitrage reguired to be rebated to the United States of Am=srica
vnder Saction 148 of the Code,

“Rabata Amount Certificate” has the meaning set forth in
Section BO2.

“"Rafundaed Bonds” shall mean the Series 15995A Bonds maturing on
May 15 in wyears .

“Repcaitory” shall mean each National Repositery and each
State Repository.

“Rule? shall mean Rule 15c2-12 adopted by the Securitiex and
Txchange Commission under the Securities Exchange Act of 1%34, as
the same may be amenderd and officially interpreted from time to
Lima,

“Secyrities Depository” means The Depository Trust Company, a
eerporation organized and exlsting under the laws of the State of
New York, and any cother securities depository for the Series 19978
Bonds appointed pursuant to Section 203 of this Fourth Supplemental
Agreement, and their successors.

“Saries 19978 Bands” means the § Comnmonweaith of
Virginia Transportation Revenue Refunding Bonds, - Series 18%7B
{Northern Virginia Transportaticn District Program), authorized to
be issued by 2rticle II of this Fourth Supplemental Agreement.

“S$tate Repository” shall mean sach National Repository and
wach State Repository.

Section 103, Refarancea to Articles amwl Seaticns. Unless
otherwise indicated, 2ll refereoces herein te particular arxticles
ot mectipng are references to articles or sectlons of this Fourth
Supplemental Agresament.



ARTICLE IIL
ADTHCRIZATION, DETAILS AND FORM OF SERIES 1997B BOWDS

e e e e ———————————— el

fSaction 201. Aunthorization of Sariss 1997B Banda. There are
antherized to ke issnad as additienal Bonds pursuant to Article III
o the Master Trust Agreement & series of transportation revenue
refunding bonds of the Board in the aggregate principal ameunt of
g which shall be designated “Commonwealth of Virginia
Transportation Revenue FRefunding Bonds, Series 1%37F (Northern
Virginia Transportation District Program)” to provide funds to
dafease the Refunded Bonds 1h accordance with the provisions of
grticle IV and to pay costs of issuance of the Series 1937R 3onds
and refunding the Refunded Bonds.

Seatien 202. Detalls of Seriss 19%7H Borxie. (a) The Series
195978 Bonds shall be dated . 1997, shall be is3ued only
as registersd bonds in denominations of $5,000 or multiples
thereaf, shall be numhered R-1 upward, shall bear interest at rates
per year (calculated on the basis of & 360-day year composed of 12
wonths of 30 days each), payable semianmally on each May 15 and
November 15, ©beginning May 15, 1998, and shall mwmature in
inestallments en May 15 in years and amounts at such rates, as
follows:

Year Emouni Bate Year Amount Rate
19498 5 2010 %
13995 2011
2400 2012
2001 20113
2002 2014
2003 2015
2004 2016
2005 2017
2006 2018
2007 2019
2003 2020
2009

Bach Series 1997B Bond shall bear intarest from its date. If any
principal of >r interest on any Series 19578 Bond is not paid when
due {whether at maturity, by acceleration or call for redemption or
other wise}, the gverdus installments of principal shall bear
interest until paid at the same rate set forth in asvech Series 15978
Bond.

{ib} Principal af the Serles 1997E Bonds and the
premium, if any, thereson shall be payable to the Holders therscf
upon the surrender of such Bonds at a corporate trust cperatiocns
pffice designated by the Trustea. Interest on the Series 19878
Bonds shall ke payable by check or draft mailed te the Holders
thereof at their addresses as they appear on tha registration books
kept by the Trustee [on the first day of the month in which the
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interest payment date occurs] or, uponr written reguest of a Helder
of more than ¥1,000,000 principal amount of Series 15978 Bonds, by
wire transfer to such Halder's account es gset forth on such
requast, .

Fad} Except 55 otherwise provided herain, the Seriles
19378 Bonds shall be payable, executed, authenticated, registered,
exchangeable and secured, all as set forth in the Agreement-

Saotion 203, Sacurities Depcoaitory Prowviaicnag. (a) Inltlally,
one bond certificate for each maturity of the Series 1597B Bonds
will be issued and registered to the Securities Depository, or its
nominee. The Biard and the Trustee have entered into a Lettar of
Representations relating to a boaok-entry system te be maintained by
tne Securities Depository with respect te the Series 15978 Bonds.

fby In the event that {il} the Securities Depository deternines
not to continue to act as a securities depository for the Saries
1597F Bonds by giving notice to the Trustee and the 3nard
discharging its responsibilities hereunder, or (li) the Board in
its sale discrezion determines (A) that beneficizl owners of Series
19978 Bonds shall be able ta cbtain certificatad Series 1397B Bonds
cr (B} to select a new Securities Depository, then the Trustes
shall, at the directicn of the Board, attempt to locate ancther
qualified securitles depository to serve as Securities Depository
or authenticate and deliver certificated Series 1997B Bonds to the
benefirial owners or to the Securities Depository participants on
behalf of beneficial owners substantially in the form provided for
‘n Section 204; provided, however, that such form shall provide for
nterear on the Bonds to be pavabla Ix} from » 1987, if
it is authenticated prior to May 15, 1998, or (y! otherwise from
~he May 15 or November 15 that is, or immediately precedes, the
date on which it is authenticated (unless payment of interest
~hereon is in default, in which case intereast on such Bonds shall
be payabla frem the date to which interest has been paid). In
delivering certificated Series 19978 Bonds, the Trustee shall be
antitled to rely on the records of the Securities Depository as to
the beneficiel awners or the recorda of the Securities Depository
participants acting on hehalf of beneficial owners. Such
certlificated Seriss 1%997E  PBonds will then be registrable,
transferable and exchangeahle as set forth in Section 204 of the
Haster Trust Agreement.

{c) S0 long a= there 1s a Securities Depository for the Series
19978 Bonds (1) it or its neominee shall be the registered cuner of
the Series 19978 Bonds, (ii} notwithstanding anything to the
contrary in the Agreement, determinations of persons entitled to
payment of principal, premium, if any, and interest, transfsrs of
ownership and exchanges and receipt of notices shall be the
rezponsibility of the Securities Depository and shall be effected
pursuant to ruleg and procedures established by such Securities
Depository, iii} the Bpard and tha Trustee shall not be
responsible or liakle for maintaining, swpervising or reviewing the
records maintalned by the Securltles Depweitory, 1ts participants

46 1



or persona acting through such participanta, {iv) references in the
Agreement to registered owners of the Series 139978 Bonds shall mean
such Securities Depository or its nomines and =hall not mean the
henaficial owners of the Series 19978 Bonds, and (¥] in the swvant
of any inconsisiency between the provisions of the Agresmant and
the provisions of the Letter of Rapresentations such provisicns of
the Letter of Reprasentations, except to the extent set forth in
this paragraph and the next preceding paragraph, shall control.

Sgotion 204, Form of Sarias 1997B Bonds. The Series _9878
Bonds shall be in substantially the form set forth in Exhikit R,
with such appropriate variaticns, omissions and insertion= as are
permitted or required by the Agreement and this Fourth Supplemental
Agreement.

Sactien 205, Dalivery of Series 1997B Bonda., The Trustee
shall authenticate and deliver the Series 139878 Bonds when there .
have been filed with or delivered to 1t all ltems required by
fection 302 of the Master Trust Agreesment.

ARTICLE TIII

REDEMETION OF SERIEE 1997E BOMOE

Saction 30l. Redernption Dateas and Pricaa. The Serias 15%37B
Bonds may not be called for redemption by the Board except as
provided in this Article.

Saction 302, Optional Redemptiof. The Saries 1937E Ponds
maturing en or after May 15, 2008, are subject to redemption prior
Ee maturity at the option of the Board on or after May 15, 2007, in
whole or in part, in increments of 55,000 or Integral mulTtiplea
thereof, at aay time, upon payment of the following redemption
prices [expressed as a percentage of principal amount of the 3eries
19918 Bonds to be redeemed) plus accrued interest to the redemption
date;

101% i1f redeemed May 15, 2007, through May 14, 2008, lnclusive;
100%% if redeemed May 15, 2008, through May 14, 2009, inclusiwve;
100% if redesmed May 15, 2009, ar thereafter.

Secklon 303. Mandatory Redemption. (a} Series 19%%7B Bonds .
maturing on May 13, , are required to be redeemed prior to
maturity on Mey 15 in years and amounts upon payment of 100% of the
principal amount thersaf plus interest accrued to the redempiion
date, a5 follows:
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iby The Trustes shall credit againat the zmount of Series
19978 Bonds to be redeemed pursuant to this section an ampunt equal
to the principal amount of any Series 1927B Eonds subject to
mendatary redemption on such date that have been redeemed {cther
than by mandatory redemption) befeore =uch mandatory redemption
date, that have bean defeased or that have been purchased by the
Board or by the Trustees on behalf of the Board and deliwvered +o the
Trustee for cancellaticn at least 70 days befors such date,
provided that such Series 19978 Bonds have not previgusly besn
applied as a credit against any mandatory redemption payment, in
azcordance with the provisions of Section 502 of the Master Trust
Agreement.

Section 204. Manner of Rademption. If leas than all of the
Series 1997B Bondz are <alled for redemption, the maturlities of
Series 19378 Bcnds to be redeemed shall ba salacted by the Boazrd.
If lesas than all of the Series 19278 Bonds of any maturity are
calied for rademption, the Series 19978 Bonds or portions thereof
to pe redesmed 2hall be selected by the Securities Dapository or
any successer securities depository pursuant to its rules and
procedures or Lf the book-entry system is discontinued, shall be
selacted by lot by the Trustee in such manner a5 the Trustee in its
discretion may determine, each portion of 5,000 principal amount
heing counted as one Serlez 1%37B Bond for such purpeose. If a
portion of a Series 1397B Bond shall be called for redempticn, a
new Serles 1997E Bond in principal amount equal o the unredesmed
oortion therecf shall be issued to the registered owner upoh
surrender thereof.

Section 305, HNotlioe of Redaempticn. Notlce of redemption of
Series 1897B Bonds shall be given in the matner s=t forth in
Section 402 of the Master Trust Agreement.

ARTICLE IV

ESTABLISHMENT OF A COBTS
OF ISSUANCE ACCOUNT; PROGEEDS
OF SERIESE 1997B BONDS; ESCRON FUND

Baction 401. Series 13978 Costg of Issuanca Aacount. There
is established 1n the Bond Fund pursuant to Sections 305{al(l}) and
€04 of the Master Truszt Agresmant the %Sapries 19978 Coats of
Issuance Accounk”™ to be held by the Trustee. The Trustee shall use
the money in the Series 19978 Costs of Issuance Account to pay or
ta reimburse the Board for itz payment of the lssuance costs .and
pther financing expenses of the Series 1%97E Bonds. Money in the
Series 1997B Costs of Issusnce Account may be invested by the
Trustea, as directed by the State Treasurer after consultation with
an Authorized Representative of the Bpard, in ahy investments in
which money in the Bond Fund may be invested with a maturity not
later than tha date on which such money may be needed to pay the
abave-describzd costs and expenses, but in no event later than
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April 15, 1998, As a condition precedent to each disbursement from
the Series 19978 Costs uf Issuance Account, the Board shall filse or
cause to be filed with the Trustee a reguisition, stating the name
cf the person to whom the payment is to be made, the amount of the
payment and ths purpose in  reasonable detall fer which the
pkligation to be pald was incurred. Any money, lncluding
irvestment earnings, remaining in the BSerigs 19978 Costs of
Issuance Account after the earlier to opour of the date all such
costs and expenses are pald or April 15, 1398, shail be transferrsd
by the Trustees, upon receipt of a requisition =zigned by an
Buthorized Representatlive of the Board, to the Interest Account in
the Bond Fund and credited against amounts required to be depasited
therein for the payment of interest on the Seriss 159978 Bonds
fwhich constitutes a Cast aof the Program) on or before the next
succeeding Payment bDate.

Eaction 402. Use of Proceeda of Series 15%97B Bonds. The
proceeds of the Series 19378 PBonds shall bse psid to the State
Treasurer by the initial purchasar or purchasers of the Serles
1997B Bonds, deliversd by the State Treasurer to the Trustee and
depasited by the Trustes simultaneously with the delivery of =such
Bonds as follows:

fa} the sum of $% , representing accrued
interest oh the Series 1997P Bonds from Eheir dated data to the
gate of the issuzsnce therenf shall be deppsifed 1n the Interest
Boocount of the Bond Fund and used to pay accrued lnterest on the
feries 19978 Bonds on May 15, 1258;

tbh] the aum af § shall ke depositad in
the Escrow Fund to be invested and used, together with interest
parnings therenn, by the Trustes for the sole Durpose of paving
principal of and premium, L1f any, and interest on the Refunded
Bonds.

(e the balance o©f the procesds (§ ]
shall be deposited in the Series 1%97B Costs of I=suance Account.

Saction 403. Establishment of Escrow Fund. . Pursuant to
Jection 30E(a)(3) of the Master Trust Agreement, there iz created
and established a special, irrevocable escrow fund designated the
"Carmonweal th Transportation Escrow Fund - Series 19354 Honds™ ({the
*Escrow Fund®) to he held by the Trustee as a trust fund for the
sole benefit of the Holders aof the Refunded Bonds, =eparate and
apart from other funds2 of the Board and the Trustee. Amounts ino
the Escrow Fund are irrevocably pledged to the payment cof the
Refunded Bondx. The depo=sit and pledge hersunder are made for the
benefit of the Holders from time to time ¢f the Refunded Beonds and
may hot be revoked by the parties hereto. Under ne circumstances
shall the Trustee ever assert & lieh on any cash or securities hald
in the Es¢row Fund far any of itx fees or axpenses,

Section 404. Purchase of Eszcrow Chligations. The Trustee,
concurrently with the depesait of the funds described in Section
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401 (b) shall use moneys in the Escrow Fund to purchase the United
States Treasury Securities {the “Escrow CObligations”) described in
Exhinit C and to provide an initial cash deposit of § .
Investments 1in mutual funds or unit investment trusts are
prohibiced.

Saction 405. Usae of Moneys in Eacrow Fund., The Trustee shall
eollect the principal of and interest on the Escrow Oblligations as
the same become due. The Tru=ztee shall use moneys 1n the Escrow
Fund to pay priocipal of and redemption premium, 1f any, and
interast on the Refunded Bonds on the dates and in the amounts
shown in Exhlibir D,

Saction 406, MNotice of Defeasancae. The Trustee is directed
to mail notice of the provision for payment of the Refunded Bonds,
in substantially the form of Exhibit E, within five days after
issuance of the Serles 1997B Bonds to the registered cwners of the
Eefundesd Bonds at their addresses appearing on the registration
hooks of the Trustee and to the organizarions described in Section
402 (b) and {c) of the Mastexr Trust Agreement.

Saction 407, Redemption of Befunded Binds,; Ircevocabla
Inatructiona; Wotice., The Board irrevocably elects to redeem the
Refunded Bonds on May 15, 2004, upon payment of the principal
smount thersof plus intersst accrued and unpaid to the redemption
date, and a redemption premium of 101% parcent of the principal
amount. The Trustee is irrevocably authorirzed and directed to, and
agrees that it will, at the expensa of tha Board, cause notlce of
Ehe call for such redemption ldentifying the Refunded Bonds being
ecalled for recdemption on such date, in substantially the form of
Exhibit F, to be given in the manner and to the persons spazified
in Section 402 of the Master Trust Agreement.

Section 408, Rainvastmant upon Maturity of Escrow
Chligationa. 2ny principal of or interest oh the ELEsCrow
Ohligations received by the Trustee and not needed when received to
make the aforesaid payments on the Refunded Bonds shall remain in
trust and zhall be reinvested in noncallable direct obligaticns of
the United States Treasury as direckted by the Board that, based an
their acguisition price, have a “yield* within the meaning of
Sectinon 148 of the Code of zero percent {0%) and that mature 1n an
amount at least agual to their purchase price and not later than
needed to make payments on the Refunded Bonds on or kefore the
dates and in the ampunts shown oh Appendix B, for the benefit of
the Holders of the Refunded Bondz until applied as desecribed in
Sectlon 406. If such obligations are nof awvailable, such principal
and interest received shall be held in cash uvninvested. The Escrow
Fund shall continue in effect to and including the date upon which
Ehe Trustee makes the payment of principal, premium and interest on
the BRefunded Bonds on May 15, 2004, pursuant to Sectlon 406,
whereypon fthe Trustee shall sell gor redeem any  investments
remaining in the Escrow Fuhd and transfer the proceeds tharefrom,
together with any cash to the Principal Ascount in the Bond Fund.

19 46 M



Saction 409. Amsndmants; Subastitues Obligations. {a) Thia
Article IV iz irrevocable and shall net be amended without the
eonsent of the Trustee and al] Holders of the Refunded Bonds;
provided, howewer, that the Board and the Trustese may, withour the
cansent of, or notice to, such Holdera, enter into such agreements
supplemental t¢ this Artieclie TV [(“Amendmentz®) &as shall not
adversely affect the rights of such Holders and as shall not be
inconsistent with the intent of the terms ahd provisions of this
agreement, for the purpose described in subsection (b)) of this
secticn or for zny one or more of the followlng purposes:

i1} to cure any ambiguity or formal defect or
omission in this Article IV

t2}) to grant to, or confer upon, the Trustee for
the benefit of such Holders of any additional rights,
remedies, powers or authority that may lawfully be
grantzd to, or conferred upon, such Helders or the
Trustze!

{31 to =ubject to the Escrow Fund additional
funds, securities or properties; and

{d] to sever any invalid provisien from this
Article TV.

The Trustes shall not undertake or execute any Aamendment
unless it has received an opinion of an Independent certified
rublic accountant reasonably accaeptable to the Trustee that 2ftar
such Amandment The Interest on and maturing principal of the Escrow
Cbhligation= and any other funds then held pursuant ta this F>urth
Supplemantal Trust Agreemant will provida moneys ln ampunts and at
Eimes a5 necessary to pay when due without any further reinvestment
dll principal of and redemptien premium and interest on the
Befunded Bonds as the zame are due pr are called for redempticon as
set forth in Section 406, and an cpinion of Bond Counsel thaz {1}
if such Amendment had been edopted on the date of issuance of the
Series 1997B Bonds such expectation would not have caused any of
the Serias 19978 Honds to ke “arbirrage honds” within tha meaning
cf Section 148 of the Code, and the regulations and rulings
thereunder applicahle to such bonds on the date of the Amendment;
{ii}) the Amendment will not cause any of the Refunded Bonds ko be
“arbitrage honds,” and [1ii} the Amendment complies with tha
reguiremantz2 of this Sectlon.

(k) Ar any time the Board provides the Trustee {1 cash and
nencallable direct abligations of the United States of Americe (the
“Substitute Obligations™! for deposit in the Escrow Fund in
substitufion for any of the cash aor Escrow Chligation= described in
Section 403, (2] a report of independenit certified public
gccountants acceptable to  the Trustea verifying that such
Substitute Cbligations, together with any remaining cash and Escrow
dbligations, are s=sufficient to pay when doe without any furthar
reinvestment the principal of and premium and interest on the
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Fefunded Bondg through May 15, 2004, and to redeem on May 15, 2004,
£ll of the Refunded Bonds, as sct forth in Secticn 406, and (3 an
copinion of Bond Counsel that such substitution of Substitute
Obligations will not affect adversely the treatment of interest on
the Series 19278 Bonds and the Refunded Bomds for purposes of
Federal income taxation, then the Trustee shall accept such
Substitute Ohligations and release ta the Board such aof the cash
and Escrow Okligaticns as are no longer necessary to provida for
payment of the Refunded Bonds as described in Sectiocn 406,

ic) The Trustes shall provide draft coples of any proposed
amendment or severance of this Article IV prior to its execution to
'i] Moody's Investors Service, 99 Church Street, Attn: Publig
Finance Ratings Desk - Refunded Bonds, New York., Wew York 10007:
{2} Standard & Poor's Ratings Group, 25 Broadway, New York, HNew
Yark 10004 ang (3) Fitch Investors Service, L.P.., (One State Street
Plaza, New York, Wew York 14004,

ARTICIFE V

SECURITY FOR SERIES 15970 BONDS

Saction 501, Socurity for Sariaz 19978 Bonds. The Series
19978 Bonds shall he issued pursuant to the Agreement and shall be
rqually and ratably secured under the Agreement with the Series
1993C Bonds, the Series 19%5A Bonds, the Series 1996A Bonds and any
ather series of Bonds izsued pursuant to Article III of the Master
Trust Agreement, withount preference, priority or distinction of any
Jonds owar any other Bonds, as provided in the Agreement; provided,
"owever, that znejither the Series 1997B Bonds nor any Bonds except
the Refunded Bands shall be secured by amounts in the Escrow Ffund.

ARTICLE V1

ARBRITRAGF. REBATE ; OTHER TAX REETRICTIONS

Section EDL. Febate Requliremsnt, Except with respect to
sarnings on funds and accounts qualifying for exceptleons, to the
rebate requirement of Section 148 of the Code, the Poard shall
determine and pay, from any legally avallable source, Lthe Hebate
amount to the United &States of America, &as and when due, in
accordance with Section 148(f) of the Code, as pravided in this
Article, and shall retain records of all such determinations umtil
5ix vearz after payment of the Series 1L9%7B Bonds.

Saction 602. Calculation and Raport of Rebate Amount, (a)
The Board sel=sgis June 30 as the end of the “bond year” with

_respect to the Series 1997B Bonds pursuant to Treasury Regulationz
Section 1.148-3fh) {2).
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{by  Withir. 45 days after the last day of the fifth bond year
after issuance of the Series 1997B Bonds, uhless the bond year is
changed by the Board wrior te the date that any amount with respect
to the Serles 19978 Ronds is paid or required tc be paid to the
United States of America as reguired by Section 148 of the Code
(the "Initial Installment Computation Date”), and at least once
every five years thereafter, the Board shall cause the Rebate
Amount to be computed and will deliver a copy of such computaticon
(the “"Rebate BAmount Certiflcate”) to the Trustee. PFrior to any
payment of the Rebate Amount toc the United States of America as
required by Section 148 of the Code, the Rebate Amount Certificate
aetting forth such Rebate Bmpunt shall be prepared or approved by
(i} a persom with experience in matrers of governmental accounting
for federal incoms tax purposes, (ii) a bona fide arbitrage rebate
caleulation reporting service, or (iil) Bond Counsel experlenced in
preparing or approving such rebate galculation.

Sactinn 6£03. Paymsnt of Rebata Amount. {a) Not later than 60
days after the Initial Installment Computation Date, the 3oard
ghall pay to the United S5tates of America at least 90% of the
Rebate Amount as set forth 1in the Rebate Amount Certificate
prepared wWith respect to such installment computation date. At
least once on or before &0 days after the installment computation
date that is the fifth anniversary of the Initlal Installment
Computatien Date and on or before 60 days after every Fifth
anniversary datz thereafter until final payment of the Series 1557B
Eonds, the Board shall pay to the United States of Rmerica not less
than the amounz, if any, by which 90% of the Rebate Amount set
forth 1in the most recent Rebate Amount Certificate exceeds the
aggregate of &ll such payments theretofore made to the Unitad
States of America pursuant to this Section. On or before 60 days
after final payment of the Series 19978 Bonds, the Board shall pay
to the United States of America the amount, if any, by which 100%
of the Rebate Amount set forth in the Rebate RAmpunt Certificate
with respect tc the date of final payment of the Series 1937B Bonds
exceeds the aggregate of all payments theretofore made purzuant to
this Sectien. All such payments shall be made by the Board f{rom
any legally aveéilapble source.

1o} Notwithstanding any provigion of thls Fourth Supplemental
Agreesment to the contrary, no such payment shall be made if the
Board receives and delivers to the Trugtee an ¢pinion of Counsel
sxperienced in preparing or approving such rebate calculatien, to
the affect that (i) such payment 1s not required under the Code in
srder te prevent the Series 12978 Bonds from becoming “arbitrage
nonds™ within the meaning of Section 148 of the Code or {ii) such
payment should be calculated and paid on scwme alternative basis
under the Code, and the Board complies with such alternative hasis.

Saction 604, Reports by Trustes. The Trustee shall provide
the Board within 10 days after each June 30 or other compucation
date selected by the Board and within 10 days after the final
payment of the Series 19978 Bonds with such reports and information
with respect to earnings of ameunts held under the Agreement is may
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be requested by the Board 1n order to comply with the provislons of
this Article.

Saction 605. Cther Tax Covenants. The Board cowvenants with
the Holders of the Series 19927R Bonds as followa:

fal} The Board shall not take or omlft to take any action
or approve the Trustee's taking any action or making any investment
or use of the proceeds of any Series 1997B Bonds (including failure
to spend the same with dus diligence) the taking or omilsslon of
vhich will cause the Series 1%97E Bonds to be “arbitrage bonds"
within the meaning of Section 148 of the Code, including without
limitation perticipating in any issue of obligations that would
cause fthe Serigs 1957B Ponds to be part eof an "issue” of
obligaticna that are arbitrage bonds, within the meanirg of
Treaaury Regulations Section 1.150-1{g) or successor requlaticon, or
otherwise cause interest on the Series 1387B Bonds to be lncludable
n the gross incocme for federal income tax purposes of the
registeraed owners under axisting law.

(k) Barring unforeseen circumstances, the Board zhall
not approve the use of the proceeds from the sale of any Serien
18978 Bonds ctherwize than in sccordance with the Board's “non-
arbitrage” certificate delivergd immediately prior te the issuance
of tk= Saries 1997B Bonds.

(=} The Board shall not permit the proceeds of the
Series 19978 Bonds to be used in any manner that would result in
either {i} 5% o5r more of such proceeds being considered as having
bean used in any trade or businesz carrled on by any person other
Zzhan a governmental unit a= provided in Section 141{bh) of the Codea,
{ii1 5% or more of such proceeds being used with respect to any
“output facility” {other than = facllity for the furnishing of
water} within the neaning of Secticn 141i{b) (4} of the Code, or
fiiil 5% ar more of such proceeds being considered as having been
1sed directly or indirectly to make or finance loans to any person
other than a govermnmental unit, as provided in Section 1491{e) of
rhe Code:; provided, however, that if the Board receives an apinion
af Bond Counsel that compliance with any such covenant is not
regmired to prewvent the interest an the Series 1997 Bonds=s from
bering ingcludahle in the gross income for federal income tax
parpeses of the reglstered owners therecf under exlsting law, the
3oard need not comply with such restricticon.

{d) The Board shall not take any other action that
would affect adversely, and =hall take all acticn within its power
necessary to meintain, the exclusion of interest on aell Serles
19278 Bonds from gross income for federal income tax purposes.

ARTICLE ¥II

CONTIMUING DISCLOSURE
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Sactiaon TOL. Undartaking. tal This continuing disclasure
undartaking i= being made by the Board for the benefit of the
Eclders and to assist the Participating Underwriters in complying
with the HRule. The Board acknowledgea that it is vndertaking
primary respongibility for any reports, notices or disclesures that
may be required under this Sectiom 701,

fb} Hot later than 10 months after the end of each
Fisgal Year, ccmmencing with the Fiscal Year ending June 30, 1997,
the Board shall provide, or zhall cause the Dissemination Agent (if
different from the Beoard) to provide, to each Repository an Annual
Report that is consistent with the reguirements of Section 702.
Hot later than 10 days prior to such date, the Board shall provide
the Annual Report to the Disseminetion Agent. In each case, the
Annual Repart (1) may be submitted as a single document or as
separate documents comprising a package, (2] may cross-referance
vther information as provided in Section 702, and (3} shall include
zuch other informarion as may be reguired by the Rule,

fc] IFf rhe Board fails to provide an Annual Report to
the Reppsitories by the date required in (b}, the Board shall send,
=r shall cause the Dissemination Agent to send, an appropriate
notica to the Municipal Securities Rulemaking Board and any State
Repository in substantially the form attached hereto as Exhiblt B.

Sactlon 702, Content of Annual Raports. Each Annual Rwport
required to be filed hereunder shall contain or incorporate by
reference, at a minimun, the following information, all with a view
toward assisting Participating Underwriters in complying with the
Rule:

fa) updated information regarding the Program as set
forth under the section “Northern Virginia Transportation District
Program” in the Official Statement, inecluding bend authorization
for projects included in the Program; and

i) updated information regarding (1} the Neorthern
Virginia Transportation District Fund, the Transportation Trust
Fund arnd Stata Recordation Tax Collections, all as set forth in
sections bearing such headings in the Qfficlal Statement, and [2)
any other funds appropriated by the Virginia Genaral Assenbly,
including funds appropriated and allocated to the Northern Virginia
Highway Construction District, with respect ta the Bonds ar the
Program sarh =5 of the end of the preceding Fiscal Year.

any or all of the 1items listed above may be incorporated by
referance from other decuments, ineluding official statements of
debt issues aof the Board or the Commonwealth, whilch have been filed
with each of fthe BRepositories or the Securities and Exchange
Commizaion. If the document incorporated by raference is a final
gfficial stavrement, it mwust be available {from the Municipal
Securities Rulemaking Board. The Board shall clearly identify each
such ather document =o incorporated by reference.
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Section 703, Reporting of Listed Evants, The Board will
provide, or causs the Dbissemination Agent (if different from the
Board) tc provide, in a timely manner te¢ the Municipal Securities
Fulemaking Board and to each State HRepository, if any, notice of
any of the Liat=d Events with respect tc the Bonds, if material.

Bactien T04. Dissemination Agent., The Bozrd may, from time
to time, appoint or engage a Digsemination Agent to asgist it in
carrying out its Undertaking and may discharge any such Rgent, with
or without appeinting & successor Dissemlnation Agent. If at any
time there is not any other designated Diszsemination Agent, the
Board shall be the Dissemination Agent.

Saction 705. Amancment . Hotwlthatanding any other
provision of the Agreement, the Board may amend its Undertaking as
set forth in this Article VII if such amendment is supportad by an
opinion of independeant counsel with expertise in federal securitlias
laws to the affect that such amendment is permitted or required by
the Rule,

Baction TOE. Mditicnal Information. Hathing in this
Article VII shall ke deemed to prevent the Board or the
Dissemination Agent from disseminating any othear information, uaing
the means of dissemination set forth in this Article ¥II or any
other means of communicatien, or including any other infornmafion in
any Annual Report or notice of occurrence af 2 Listed Event, in
addition to that which is reguired by this Article WII. If the
Board or the Dissemination Agent choocses to include any information
in any Annual Report or notice of ocourrence of a Listed Event, n
addition to that which is spegifically raguired by this Rrticle
VII, the Board shall have no ohligation under this Article VII to
update such information or include it in any future Annual Report
or notice of ccocurrence of a Listed Event.

Sgction 707, Default. In the e=vent of a failure >f the
Board to flle its Annual Report, any person referred to in Section
108 may take such actions as may be parmitted by law agalrst the
appropriate opublic official to secure compliance with the
obligation of the Board to file its Annual Report or to give notice
of a Listed Ewvent. In addition, Holders of net less than a
mazjority in aggregate principal amount of Eeries 1997E Bonds
putstanding may take such actions as may be permitted by law to
challenge the adecuacy of any information provided pursuant to this
Article VII or to enforce any other obligation of the Board
hereunder. A default under this Article VII shall not be deamed an
event of defanlt under the Agreement or the Series 15978 Bonds, and
the sole remedy 1nder this Article ¥VII in the event of any failure
of the Board to comply wWith 1lts Undertaking shall be an action to
compel performance. Nothing in this provisicon shall be deemed to
restrict the rights or remedies of any holder pursuant to the
Securities Exchange Act of 1934, the rules and regulations
promnulgated thereunder, or other applicable laws.
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Sectiep TOA. Bennficiaries. Thixz Tmdarteking shall inure
solely to the benefit of the Board, the Participating Underwrizers,
and Holders, which for all purposas of this Article VII 3hall
include beneficial owners of Series 1997B Bonds registered to the
Securities Depasitory, from time to time of the Series 19378 Bonds,
and shall ereate nc rights in any other person or entity.

Saction 709. Tarmination, The obligations of the Board
pursuant te its Undertaking shall terminate upon the earlier to
occur of the legal defeagance or final retirement of all of the
Series 1987R Bonds.

ARTICLE VIII

MISCELLANECUS

Baction 801. Limitation of Rights. With the exception of the
signts herain expressly conferred, nothing expressed or mentioned
in or to be implied frem this Fourth Supplemental Agreement is
intended or shall be construed to give any perscn cother than the
parties hareto and the Holders of the Serles 19978 Bonds any lagal
2r egquitable right, remedy or claim under or in respect tc this
Fourth Supplemental Agreement or any covenant, condition and
sgreement hersin contained; this Fourth Supplemental Agreement and
all of the covenants, condition=s and agreements heraof being
intended to be and being for the sole and exclusive benefit of the
parties hereto and the Holders of the Series 19878 Bonds as herain
pravided.

Saction BOZ. Limitatien of Liability of MWembers, atc., of
Board. No covenant, agreement or obligation contained herein shall
be deemed to ke a covenant, agreement or ckbligatien of any present
or future member, officer, employee or agent of the Board in his
individual capacity, and neither the members of the Bopard nor any
officer theracf executing the Series 1%37B Bonds shall be liable
personally on the Series 1997R Bonds or be subject te any personal
liability or accountability by reason of issuance therecf. Mo
member, officer, employee, agent or advisor of the Board shall
incur any personal liability with respect to any other action teken
by him pursuant to the Agreement er the Beard S5tatute, provided
such member, offlcer, enployse, agent or advisor acts in good
faith.

Saction 803, Suooasgors and Asslignm. This Fourth
Supplemental Agreement shall be binding upon, ilnure to the benefit
of and be enforceable by the Board and its successors and by the
Trustea and its successors and assigns.

Section B804. Sevarabkility. If any provision of this Fourth
Supplemental Agreement shall ke held 1llegal or invalid by any
court of compatent jurisdiction, such holding shall aect invalldate
ahy other provision hereof and this Fourth Supplemental Trust
Agresment shall be c¢onstrued and enforced as if such illagal
provision had not been containead.
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Saction B05. Applicabla law. This Fourth Supplemental

Agrezement =hall be governed by the applicable laws of the
Commonwealth.

Sacticn BO§. Counterparts. This Fourth Supplemental
Agresment may be executed in several counterparts, each of which

shall be an original and all of which together shall constitute ohne
and the =ame instrument.

IN WITNESE WHERECF, the Board aznd the Trustee have caused this
Fourth Supplemental Agreement to be executed in their reapective
corporate names by their duly aunthorized officers, all as of the
date first showve written.

COMMONPEALTH TRAMNSPORTATICHN BOARD

By

Chairman

FIRST UNICHN HATICMAL BANK
OF VIRGINIA,
as Trustes

By

VYice Presldent
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EXHIBIT A
REGISTERED REGISTERED

E - 5

UNITED STATES OF AMERICMA
COMMOMWEALTH OF VIRGINIA
COMMONWEALTH TRANSPORTATICN BOARD

Commanwaalth of Virginia Trangportation Revenue Refunding Bond,
Sarias 1997B

{Northern Virginia Transportaticn District Program)

INTEREST RATE MATURITY DATE DATED DATE CUBIF

3 May 15, _, 1997 928184

REGISTRERED OMHER:

FRINCTIPAL AMOCUNT:

The Commcnwealth Transportation Beoard (the “Beard”), for value
received, heraby promises to pay upon surrender hereof at the
gorporate trust operations office designated by First Union
Netional Bank of Virginia, Richmond, WVirginla {(the "“Tzustee”),
solely from the scurces and as herein after provided, to the
registered owner herecf {the “Holder”], or registered assigns or
legal representative, the principal sum stated above on the
maturity date stated above, subject to prlor redempl_on as
hereinafter provided, and to pay, solely from such sources,
interest hereon semiannually on e2ach May 1E and November 15,
begimming May 15, 1988, at the annhual rate staked above. Interest
is payable by check or draft mailed to the Holder at his address as
it appears, on the f£ilrst day of the month in which the interest
payment date occurs, on registration beooks kept by the Trustee.
Notwithstanding the foregoing, L1f (&) the Holder owns at least
51,000,000 in aggregate principal amount of Serles 19978 Bonds, as
harein dafined, and (b] such Holder has provided satizfactory prior
notice of a wire transfer address to the Trustee, then Iinterest
shall be pald by wire transfer. Principal, premium, if any, and
interest are payable in lawful money of the United States of
Amarica,
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Hotwithstanding any other provision herecf, this Seriez 1397B
Bond is subjact to a book entry system maintained by The DeposiTory
Trust Cowpany (“DTC*} and the payment of principal, premium, 1if
any, and intermst, the providing of notices and other matters will
be made as described in the Board's Letter of Representations to
DIC.

This Bond is one of an Issue of & Commonwealth of
Virginia Transportation Rewenue Refunding ERonds, Series 1997B
{(Morthern Virginia Transpartation District Program) {the "“Serles
199478 Ponds”] of like date and tenor, except as to noumber,
denomination, rate of interest, privilege of redemption and
matirity. The Series 19978 Bonds are authorized pursuant to the
Brate Heoyenua Bond Act and Chapter 391 of the Acts of Assembly of
1793, as amended and reenacted by Chapters 470 and 597 of the Rcts
of Assembly of 1994 to provide funds to finance cozts related to
the Northernm Virginia Transportation District Program as deacribed
in Section 33.1 221.1:2 of the Code of Virginla of 1980, as
amended, and to refund the Commonwealth of ¥Wirginia Transportation
Revenue BEonds, Series 19938 (Northern Virginia Transportation
Cistyirt Program) scheduled to mature on May 13 in years ¢
including expenses necessary or incident &o the financing and
refunding.

This Seri==z 19978 Bond angd the premium, if any,. and the
interest herepn are limited obligations of the Brard and atrme
payable solely from the revenues, receipts and funds appropriated
for such purpose by the General Assemkly, or allocated Ly the Board
“or such purpose from the revsnues, raceipts and funds appropriated
ta it by the General Assembly (“Revenues®), first from {a} ths
Northern Vieginla Trangportation District Fund created pursuant to
secripn 58,1-813.1 of the Code of Virginia of 1556, as amended, a
fung within the Transportation Trust TFTund, ({B) to Lthe extent
required, funds appropriated and allecakted, pursvant to the highway
allocation formula as provided by law, to the highway construction
district in which the project or projects te be financed are
located, !¢l or to the clty or county in which the project or
projects to be to the extent reguired, legally available revenues
of the Transportation Trust Fund, and {d} such other funds which
may be approptiated by the General Assembly, and from moneys held
by the Trustee in certain funds established under the Trust
Agresement. Nothing in this Bond or the Trust Agreement shall be
deemad to create or constitute a debt of the Commonwealth of
Yirginia or & pledge of the faith and credit of the Commonwealth of
Virginia or of any political subdivision thereeof.

The Beard, the Treasury Beard of the Commonwealth of Virginia
(the “Treasury Board”) and the Secretary of Fipance of the
Commonwealth of Yirginla entered into a Second Supplemental Payment
Agreement dated as of Nevember 1, 1934 (the “Payment Rgreement®},
providing for the payment of Revenue as to the Trustes in amounts
and at time sufficient to pay principal of and interest on the-
Series 1997R Bonds: provided, howewver, that the cbhligation of the
Treasury Board toc make such payments [s subject to and dependent on



annual or biennial appropriations being made by the General
Assambly, which is not obligated to make such appropriaticns. The
Trustes iz a Fourth party beneficlary of the Payment Agreement. and
is entitled to enforce, onh behalf of the Holders of the Serles
1997E Bands, all of the obligations and rights of the parties
tkereunder. Upon appropriation or allecation of Rewenues, such
Revenles are pledged toa the payment of the Series 12978 Bonds.

The Series 19978 Bonda are issued under a Master Agreement of
Tyust cdated as of August 15, 1893, between the Board and the
Trustee, as supplemented by a Flrat Supplemental Agqreement of Truat
dated az of August 15, 1833 {the “First Supplemental Agreament”), a
Second Supplemerntal Agreement of Trust dated as of January 13, 1985
{zhe *“Second Supplemental Agreement”), a Third Supplemental
Ajreement of Trust dated as of MNovember 1, 13%& (the “Third
Supplemental Agreement™) anhd a Fourth Supplemental Agreement of
Trust dated az of _, 1997 ({the “Fourth GSupplemental
Agreement®) and collectively with the Master Agreement of Trust,
the First Supplemental Agreement, the Second Supplemental Agresment
and the Third Supplemental Agreement, the “Trust Rgreement®). The
Series 19978 Bonds are secured on parity with the outstanding
kFalance of ({(a) the Commenwealth of Virginia Transpeortation Revenye
Ecnds, Series 19293C (Northern Virginia Transportation District
Frogrami, authkorized by and issuved pursnant to the First
Supplemental &greemenk ({the “Series 19893C Bonds”™), (b} the
Commenwealth of Virginiz Transportation Revenue Bonds, Series 19853
'Northern Virginia Transportation Bistrict Program}, authorlized by
and issued pursuant te the Second Supplementzl Rgreement (tha
“Cariss 19358 Bonds”) and {c)  the Commonwealth of Virginia
Transportation Revenue Bonds, S3eries 1986A (Northern Virginia
Tranaportation Distriet Frogram), authorirzed by and issued pursuant
to the Third Supplemental Agreement (the “Seriss 19%6A Bonds”).
Aeference is made to the Trust Agreement for a descriptiocn of the
orovisions, among others, with respect to the nature and axtent of
the seacurity, the rights, duties and chligations of the Board, the
rights of the Hpolders of tha Series 19870 Bonds and the terms upon
which the Series 1927R Bonds are issued and secured. Additional
bonds ranking =gually with the Series 1923C Bonds, the Series 1955A
Bonds, the 199624 Bonds and the Series 19972 Bonds may ba 1ssued on
the terms provided in the Trust Agreement.

The Series 19370 Bonds may not be called for redamption except
as provided in the Trust BAgrecment and as described in the
succeeding numbered paragraphs.

{11 The Series 19878 Bonds maturing on or bafore May 15, 2007,
are not subject to optional redemption prior to maturity.

{2) 8Series 1997B Bonds maturing on or aftexr May 15, 2008, ara
subject ko redemption prior to maturity at the option of the Board
on or after May 15, 2007, in whole or in part, in ipncrements of
55,000 or integral multiples thereof, at any time, upcn payment of
the fallowing redemption pricas (expressed as a percentage of
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principal amount of Series 19978 Bonds to be redeemed) pius
interest accrued to the redemption date:

101% if redeemed May 15, 2007, through May 14, 2008, inclusive;
100wt if redesmed May 15, 2008, through May 14, 2009, incluslwa;
100% 31f redeemed May 15, 2009, or thereafter.

(3] Series 13978 Bends maturing on May 15, , are required
t¢ be redeemed prior to maturity in part on May 15 in years and
amounts, upon payment of 1008 of the principal ameunt theresof plus
interest accrued to the redempilion date, as follows:

Year Anount

The Board shzll receive credit againat the amount of Series
19278 Bonds to be redeemed pursuant te paragraph {3) in accordance
with provisiona of the Trust Agreement.

If less than all the Series 1997F EBonds are called for
cptlonal redemprion, the Series 1997E Bonds to be redeemed shall be
called in such order as the Board may determine. If lasa than all
of the Series 19978 Bonds of any maturity are called for
redemption, the Serles 19%7B Bonds to be redeemed shall be selected
by DTC or any successor securities depository pursuant to 1ts rules
and procedures or, 1f the book entry system is discontinued, shall
ke selected by the Trustee by lot 1o such manner as the Trustee in
its discretion may determine. In either event, each portion of
35,000 principal amount shall be counted as one Bond for stich
DUrpose.

If any of the Series 1957B Bonds or portions therenf are
called for redemption, the Trustee shall send netice of the call
for redemption, identifying the Series 1987B Baonds or portions
thereof to be redeemed, by registered or certified mall, not less
than 30 nor more than 60 days prior to the redemption date, teo the
Holder of gach Series 1897 Bond to be redegmed at his addrass as
it aoppears on the registration bogks maintained by the Trustee.
Provided funds for their redemsptiocn are on deposit at the place of
payment on the redemption date, all Series 19%7E Bonds or portions
thereof so called for redempticon shall cease to bear interest on
such date, shall ng longer be secured as set forth in the Trust
bgreement and shall not be deemed to be outstanding under the
provisions of the Trust Agreement. If a peortion of this Series
19978 Bond shall be called for redemption, a new Series 19%7B Bond
in principal amount equal to the unradeemed portion heraof will ba
issved to the Holder upon the surrender hereaf,

The Holder =shall have no right to enforce the provigions of

the Trust Agreement or to institute actlon to enforce the covenants
therein or to take any action with respect to any Event pf Default
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under the Trust Agreement or to institute, appear in or defend any
sult or other proceeding with respect thereto, except as provided
in the Trust aqreement. Modifications or alterations of the Trust
Agreement, or of any supplement therete, may be made only to the
extant and in the circumstaznces permitted by the Trust Agreement.

The Series 19%7B Bonds are issuable as registered bonds in
denominations of $5,000 or integral multiples therecof. Upon
surrender for transfer or exchange of this Bond at the principal
cerporate trust pffice of the Trustee, together with an asslgnment
diely executed by the Holdar or his duly authorized attorney or
legal repressntative in such form as shall be satisfactory to the
Trustes, the Board shall execute, and the Trustee =shall
authenticate and deliver in axchangs, a new Serisa 1997R Bond or
Serias 19978 Bonds in the manner and subject to the limitations and
conditrions provided in the Trust Agreement, having an equal
aggregate principal amount, in authorized denominations, of the
same series, form and meturity, bearing interest at the same rate,
and ragistered in the name or names as requested by the then
reglstered owner hereof or his doly autherizad attorney or legal
representative. Any such exchange shall bz at the expense of the
Board, except that the Trustee may charge the perscn raguesting
such axchange the amount of any tax or other govern mental charge
required to be paid with respect thereto.

The Trustes shall treat the Holder az the person exclusively
entitled to payment of principal, premium, if any, and interest and
the exercise of all other rights and powers of the Holder, exXcept
that intarest payments shall ke made to the perscn shown as Holder
pn the first day of the menth in which the interest payment date
QCCUrs.

A1l acts, conditicons and things regqulred to happen, exist or
ke performed precedent to and in the issuance of this Series 19397B
3ond have happened, exist and have been performed.

This Series 1%97E Bond shall not be walid or be enfitled to
any securlty or henefit under the Trust Agraement until the Trustee
shall have exzcuted the Certificate of Authentication appearing
hereon and inserted the date of authentication herson.



IN WITNESS WHEREOF, the Commonwealth Transportation Board has
calsed this Series 19878 Bond to be signed by [facsimile signature
of] the 1ts Chalrman and +the Commenwealth Transportation
Commissioner, [a facsimile of] 1ts seal to he [printed] [affixed]
hereon and attested by [the facsimile sigmature of] 1ts Secretary,
and this Series 19378 Bond to De dated __+ 1897,

COMMOMWEALTH TRANSPORTATICN BOARD

(SERT)
By
Chairman
By
CommonwealLh Transportation
Commissioner
Attest:
Secretary

CERTIFICATE OF AUTHENTICATION

Date Authenticated:

Thiz Series 19978 Bond iz one of the Series 1957 Bonds
described in the within-mentioned Trust Agreement.

FIRST DMION MATIOHAL BARNK
CF VIRGINIA

By

Zuthorized foicai



ABSIGMENT

FOR VAIUE RECEIVED the undersigned hereby sellis), assignis)

and tranzfer{s} unto

PLZASE INSERT SOCIAL SECURITY CR OTHER
ICEMTIFYING MUMBEE OF R3SIGHEE

Flzase print or type Name and Address, including postal =zip code

of Transferee)

the within Bond and all
constituting and appointing

rights thereunder, hereby Iirrevocably

» Attorney ta

Eransfer said Bond on the bocks kept for the reglstration thereof,
with full power of substitution in the premisea,

Dated:

Fegistersd Owhner

NOTICE: The signature above must
correspond with the name of the
Registerad Owner as it appears on
the front of thls Bond in every
particular, without alteration »r
enlargement or any change
whatsoever.

Signature guarantea

(The signature of the transferor of
this Bond must be guaranteed by an
institution participating in the
Securlties Tranzfer Agent Medallion
Frogram ("STAME") or similar
pragram.)

Please affiz signature guarantes
ink stamp below with approprlate
signature, title of ocfficer and
date:



EXATIBIT B

NOTICE OF FAILURE TO FILE ANMUAL REPORT
[AUDITED ANNUAL FIMAMCIAL STATEMENTE]

COMMONWEALTH TRAMSPORTATION BOARD

in connection with
Commonwealth Transportation Board's
Transportation Revenue Refunding Bonds, Series 1997B
[Mprthern Virginia Transportation District Program)

CUSIPF NHO.

Dated [Date: :

HOTICE IS HERERY GIVEM that the Commonwealth Transportaticn Board
{the “Board®) has not provided an Annual Report [Audited 2nnual
Financial Statements] as required by Article VII of the Fpurth
Supplemantal Rgreement of Trust, dated as of , 1987,
between tha Board and First Unien National Bank of virginla, as
trustee (the “Agreement of Trust”) pursuant to which the shove-
referenced bonds were issued. The Board anticipates that the Znnual
Report [Audlited anniwal Flnanciasl Statement=] will be filed by

Zated:

FIRST UNMION NATICHAL BANK
OF VIRGINIA

By
Itx
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EXHIBIT C

ESCROW CELIGATIONS

CCMMONWEALTH TRANEFORTATION BOARD



EXHIBIT D

REFUNDEC BCHDS PAYMEMT DETAILS

COMMONWEALTH TRANSPORTATICN BOARD
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EXHIBIT E

NOTICE OF DEFEASANCE

COMMONWEALTH TRANSPORTATION BOARD



EMHIBIT F

NOTICE OF REDEMPTION

COMMONWEALTH TRANSPURTATION BOARD



DRAFT DATED ALUGUST 14, 1937

FIFTH SUFPLEMENTAIL AGREEMENT OF TROST
batwean
COMMONWEALTH TRANSFORTATION BOARD
and

FIRST TMION MATIONAL BANK
Isuccessar ta Dominion Trust Companyd,
a5 Trustee

Dated as of s L9387

Authorizing the Issuance of §
Commaonwealth of Virginia Transportatlon Revenue Refunding Ponds,
Series 19%7C [(U.5. Route 58 Corridor Development Program)
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THIS FIFTH SUPPLEMENTAL AGREEMENT oOF TRIET dated a3z of

. 1397, between the COMMONWEALTH TRAMSPORTATION BOARD,

[the “Board”], and FIRST UNION NATIONAL BANK, a banking assoclation

organized and existing under the laws of the Unlted sStates of

2merica and hawing a corperate trust office in Richmond, Virginia,

as =surcessar to Dominion Trust Company, as trustee ({(in sauch

capacity, together with any successer in such capacity, herein
czllad the “Trustee®,

WITNEESSETH:

WHEREAS, pursuant to the State Revenua Bond Act, Sections
33.1-267 et seq. of the Code of Virginia of 1250, as amended (the
"}irginia Code”), the Board has the power to issue revenue bonds Lo
finance the cost of projects authorized by the General Assembly of
Virginia (the “General Assembly”), including expenses necessary or
jm~ident to the financing, and to 1ssue bonds to- refund such
ravenue bonds;

WHEREAS, the General Assembly has declared {ts intent in
Section 33.1-221.1:2 of the Virginia Code, entitied U.3. Eouke 58
Corridor Development Program (the “Program”), that there sha’l be
developed an adequate, modern, =zafe and efficient highway system
gcenerally along Virginia's socuthern korder;

WHEREAS, —he General Assembly, in Sectlon 58.1-815 of the
virginia Code, established the U.5. Route 38 Corrldor Develcpment
Fund {the “U.5. Route 53 Development Fund®), a special nenreverting
fund as part of the Transportation Trust Fund, consisting of a
specified amount of the first annual collections of state
recordation taxes!

WHEREAS, the funds on deposit in the U.5. Route 58 Development
Fuind may be used to flnance costs related to the Program, including
sayments of debt service on Commonwaealth of Virginia Transportation
Bevenue Bonds;

WHEREAS, the Board and the Trustee entered inta a HMaster
Agreement of Trust dated as of November 1, 1989 (the “Master Trust
Agreement”), supplemented by a First Supplemental Agreement of
Trust dated as of November 1, 198%, pursuant’ to which the Board
igsued $200,000,000 principal amount of its Commonwealth of
Virginia Transportation Revenne Bonds, Series 1989 (U.5. Route 58
Corridor Development Program) (the “Series 18989 Bonds”}, by =a
second Supplemental Agreement of Trust dated as of May 15, 18593,
pursuant to which the Board issued $91,455,000 principal amount of
its Commenwealth of Virginia Transportation Revenue Refunding
Bonds, Series 1993A {U.S5. Route 58 Corridor Development Program}
{the “Series 19934 Bonds®), which refunded a portion of the Serias
1989 Bonds, by a Third Supplemental Agreement of Trust dated a= of
June 1, 1993, pursuant to which the Board issved $858,715,000
principal amount of its Commonwealth of Virginia Transpertation
Revenue Bonds, Series 19938 (U.%., Route 58 Corridor Development
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Program) (the Y“Series 1993B Bonds”) and a Fourth Supplemental
Acreement of Trust dated as of Navember 1, 1996, pursuant te which
tte Board 1s3ued 114,285,000 Commonwealth of Virginia
Transportation Revenus Bonds, Series 1996B (IJ.5. Route 58 corridor
Development Program} (the ™Series 19368 Bonds” and collectively
with the Seriez 198% Bonds, the Series 1993A Bonds and tha Series
1993R Bonds, the “Parity Bonds”);

WHEREAS, the Board ls not in default under the Agreement or in
payment of the principal of or interest an the Parity Bonds:

WHEREA®, within the limitatlons of and in compliance with the
Agreement, the Beard is authorized to 1ssue additiconal Bonds
(*Additional Bonds®}), secured con parity with the Farity Bencs to
tne extent provided in the Agreement, to Refund any Bonds;

WHEREAS, the Board has determined to effect debt service
savings by issuing a series of Additional Bonds under the Agresment
tha proceeds of which shall be used to advance refund certain of
the Series 1982 Bonds and to pay related costs of issuance:

WHEREAS, rhe Master Trust Agresment provides that, in
connection witk the issuance of Additional Bonds, the Board shall
execute and deliver to the Trustee & supplemental &grecment
authorizing the issuance of such Additional Ponds and setting forth
Ithe provizions thereof; and

WHEREAS, the Board has taken all necessary action to make itz
Commonwealth of Virginia Transpertation Revenue Refunding Bonds,
Series 19%7C 1U.S. Route 58 Corridor Davelopment Program), when
authenticated by the Trustee and 1issued by the Beoard, wvwalid and
»inding limited obligations of the Board and to constitute this
Fifth Supplemsntal Agreement a wvalid and binding agreement
authorizing and providing for the detalls of the Series 1397C Bonds
as a serles of Additional Bonds;

KW, TEEREFCHRE, THIS FIFTH SUPPLEMENTAL ACREEMENT WITNESEETH
that the Board does covenant and agrea with the Trustee and with
*he respective Holders, from time to time, of the outstanding
Farity Bonds and Series 19%7C Bonds, as follows:

ARTICIE I
FI1FTH SUPPLEMENTAL AGREEMENT

Section 101. Authorization of Supplemental Agreemant. This
Fifth Supplemenhtal Agreement is authorized and axecuted by the
Board and delivered to the Trustee pursuant to and in accordance
with Articles III and KI of the Master Trust Agreamant. All
covenants, conditions and agreements of the Agreesment shall apply
with full force angd effect to the Serles 1997C Bomwls and to the
Holders thereof, except as otherwise provided hersin.



Sacticn 102, Degfipitiona. Except as otherwise defined
herein, terme defined in the Agreement are used in this FIifth
Supplemental Agreement with the meanings assigned to them in the
Agreement. In addition, the Zollowing terms shall have the
fellowing meanings:

“annual Report” shall mean any Annual Report provided by the
Beard pursuant to, and as described in, subsection {b) of Section
TOl.

“pDissemination Agent® shall mean the Board., acting in its
capaclty as Dissemination Agent hereunder, or any SucCCessor
D.ssemination Agent designated in writing by the Beard and which
has filed with the Board a written acceptance of such designation.

"PFifth Suppiemental Agreament” means this Fifth Supplemental
Ajreement of Trust betwsen the Board and the Trustee, which
supplements and amends the Agreement.

n"Fiacal Year” snall mean the twelve-month pericd, at the end
of which the FEoard's financlazl peosition and the results of its
operations For the preceding 12 months are determined. Currently,
the Board’s Flscal Year begins July 1 and continues through June 30
ef the next calsndar year.

“Lattear of FRepresentatigne® means the blanket Letter of
Bepresentations dated MNovember 1%, 1996, from the Board and the
Trustee to the initial Securities Depository and any amencments
thereto or any successor agreements betwesen the Bpard and the
rrustee and any successor Securltles Depository, relating to a
hookx-entry system to be maintained by the Securities Deposlitery
witnh respect to the BSeriss 1887C Bonds. Motwithstanding any
provision of the Agreement, including Article XI of the Master
Trust Agreement, the Trustee may enter into any such amendment or
successor agresment without the consent of Holders of the Heries
1997C Bonds.

“Ligtad Events* =shall mean any of the events listad in
sub=section {b)!5)ti}{C} of the Rule, which as of the date hereof
includes: {a) principal and intersst payment delinquencies; (bl
non-payment related defaults; [c) unscheduled draws on debi service
reserves reflecting financial difficulties: (d) unscheduled draws
on ¢redit enhancements reflecting financial difficulties; [e)
substitution of credit or ligquidity providers, ar their fallure to
perform; (f) adverse tax options or events affecting the tax-exempt
status of the security; (g} modifications te rights of security
holders; {hi bond calls; (L] defeasances; {§} release, =substitution
pr sale of property securing repayment eof the securities; and (k)
rating changes.

“National Repository”™ shall mean any Nationally Recognized

Municipal Securities Information Repository for purpeses of the
Rule.
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"Qfficial Statemant” shall mean the Board's Official
Statement dated _ __y 1997, with respect to the offering of
the Series 1997C Bonds.

“"Participating Underwriter shall mean any of the original
undarwriters of “he Series 1997C Bonds required to comply with the
Rule in connection with the offering of the Series 1997C Bonds,

"Rebata Amount® means the excess of the future wvalue of all
nchpurposé receipts with respect to the Series 1997C Bonds over the
Future wvalue of all nonpurpose payments with respect to the Series
1297 Bonds, in each case calenlated under Section 602 pursuant to
the requirements of Section 148 of the Coda, or such other amcunt
of arbitrage required to be rebated to the United States of America
under Section 148 of the Code,

"Rabate Amount Certificate® has the meaning set forth in
Section 602. -

“pafundad Bonds” shall mean tha Serilas 1289 Bonds maturing on
May 15 in vears .

“Repository® shall mean ecach HNationel Bepository and each
State Repository.

sRula” shall mean Rule 15c2-12? adopted by the Securities and
Exchangs Commission ungder the Sacurities Exchange Act of 1534, as
the same may ke amended and officially interpreted from tine to
time,

“Securities Deposzitory™ means The Depo=itary Trust Company, a
corporation organized and existing under the laws of the State of
Wow York, and any other securities depository for the Zeries 19%37C
Bonds appointed pursuant te Secticn 203 of this rifth Supplemental
Agreement, and their successors.

“Spriea 199780 Bonda® means the § Commonwaalth of
Virginia Transportation Revenue Refunding Bonds, serles 1997C (U.S.
Route 58 Corridor Development Program), authorized to be issued by
Article II of this Fifth Supplemental Agresment.

“Stata Repository” shall mean each National Repositery and
each State Rapository.

Saction 103. Raferenoe to Articles and Sechions, Unless
ptherwise indlcated, all referencas herein to partiecular articlas
or sactions are reference2 to artlcles or sections of this Fifth
supplemental Agreement.
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ARTICIE Ii

AUTTHORIZATICON, DETAILS AND FORM OF SERIES 1597C BONDS

Bection 201, Authorization of Series 1597C Bonda. There are
authorized to bhe lssued as Additional Bonds pursuant to Article III
of the Master Trust RAgreement a series of tranaportation revenue
refunding bonds of the Board in the aggregate principal amount of
5 whoch shall be designated “Commonwealth of Virginia
Transportation Revenues Refunding Bonds, Series (997 (U.5, Route 58
Corrider Development Program)®” +to provide funds to defease the
Refunded Bonds in acecordanca with tha provisions of Articla IV and
tn pay costs of issuance of the Series 1%37C Bonds and refunding of
the Refunded Eonds. .

Section 202. Datails of Barias 13%97C Bonds. (a) The Series
14977 Bonds shall be dated » 1897, shall ke i=sued only
as reylstered bonds in denominations of £5,000 or multiples
thereof, s3hall ke numbered R-1 upward, shall bear interest ak rates
per year (calculated cn the basis of 2 2e0-day year compposed af 12
nenths of 30 deys each), payable semiannmally on each May 13 and
Kovembar 15, beginning May 15, 1998, and shall maturs in
installments on May 15 in years and amounts at such ratesy, as
follows:

Year BAmeunt Bate Year Ammnt Rate
~493 5 2009 3
199% 2010
24040 2011
2001 2012
2002 2013
2003 2014
2004 2015
2005 2014
2006 2017
2007 2018
2008 20149

Each Series 1397C Bond shall bear interest from its date. [f any
principal of or intersst on any Series 1997C Bond is not paid when
diue [whether at maturity, by acceleration or call for redemption or
otherwise), the owverdus Iinstallments of principal shall bear
interest until paid at the zame rate set forth in such Series 1927C
Band,

(b} Principal of the Serie=xz 13%97C Bonds and the
pramium, 1f any, therson shall be payable to the Holders theresof
upon the surrender of such Bonds at a corporate trust operation
office designated by the Trustee. Interest on the Series 1537C
Bonds shall be payable by check or draft mailed to the Holdera
thereof at their addresses as thay appear on the registration books



kept by the Trustes {on the first day of the month in which the
interest payment date ccours) or, upon written request of a Holder
of more than $1,000,000 principal amount of Series 1997C Bonds, by
wire transfer to such Holder's account as set forth en such
;equest.

() Except as otherwlse provided hearein, thes Serias
19497 Bende shall be payable, executed, authenticated, registered,
exchangesable and secured, all as set forth in the Agreement.

Section 202, Sgourities Depository Provigicne, (a) Initially,
ore bond certificate for each matvrity of the Series 1897C EBonds
wlll be issued and registered to the Securitles Depository, or its
nominee., The Board and the Trustee have entered into a Letter of
Representations relating to 2 hook-entry system to be maintained by
the Securities Depository with respect to the Series 19970 Bonds.

{b} In the ewvent that (i) the Securities Depusitory determines
noi to gcontinue ta act as a securlties depository for the Series
1297C Eonds by giving notice to the Trustee and the Board
discharging its responsibilities hereunder, or (ii) the Beoard in
its sole discretian determines (&) that beneficial owners of Series
19927C Bonds sha’l be able to ocbtain certificated Series 15997 Bonds
or (B} to selest a new Securitiss Depository, then tha Trustee
ahall, at the direction of the Board, attempt to locate another
gualified securities depository to serve as Securitles Depository
cr authenticate and deliver certificated Series 1997C Bonds to the
keneficial owners or to the Securities Depository participants on
kehalf of beneficial owners substantially in the form provided for
in Section 204; provided, however, that such form shall provide for
interast on the Bonds o ke payahle (=) from . 18987, it
it is authenticated pricr to May 15, 1898, or [y¥] otherwise from
the May 15 or November 15 that 11, or immediately precedes, the
date on which 1t is authenticated {unless payment of Interest
<hereaon is in default, in which case interest or such Bonds shall
b2 payable from the date to which intersst has been paid). iIn
delivering certificated Series 1997C Bonds, the Trustee shall be
antitled to rely on the records of the Securities Depository as to
the beneficial owners or the records of the Securities Depository
participants z2ecting on behalf of beneficlal owners. Such
certificated BSeries 1937C Bonds will then be registrable,
transferable and exchangeahle as set forth in Eection 204 of the
Master Trust Agreemnent.

{c} S0 long a5 there is a Securities PDepository for the Series
L927C Banda (i) it or its nominee shall be the registered owner of
tha Series 19877 Bonds, (ii) notwithatanding anything to the
contrary in thwe BAgreement, determinations of pearsonz entitied ta
payment of proncipal. premium, if any, and interest, transfera of
ownership and exchanges and receipt of notices shall Le the
responsibility of the Securigies Depository and shall be effected
pursuant to rules and procedures established by such Securities
Depository, {iii) the Bpoard and the Trustee shall not be
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rasponsible or liable for maintaining, supervising or reviewing the
records maintained by the Securities Depository, its participants
or persons acting through such participants, ({iv] refarsnces in the
Agreement to registered owners of the Beries 1997C Bonds shall mean
5tch Securities Depository or its nominee and shall not mean the
beneficial owners of the Saries 1997C Bonds, and (vw] in the event
of any lnconsistency between the provisions of the Agreement and
the pravisions of the Lettar of Representations such provisions of
the Letter of Representations, except to the extent set forth in
this paragraph and the next precedlinyg paragraph, shall control.

Bection 204. Form of Series 1397C Bomis. The Series 1997C
Bonds shall be in substantlally the form set forth in Exhikit A,
with =zuch appropriate variations, omissions and insertions as are
permitted or required by the Agreement and this Fifth Supplememntal
Agreement. There may be endorsed on the Series 1997C BPonds such
legend or text as may be necessary or appropriate to conform to any
applicable rules and regulations of any governmental autherity or
any usage or reguirement of law,

Saction 206. Delivery of Baries 15%97C Bonds. The Trustee
shall authenticate and deliver the Serjes 1997 Bonds when there
have besn Filed with or delivered to 1t all items required by
Section 303 of the Master Trust Agreement.

ARTICLE III
REDEMPTICON OF SERIES 1997C BOMDS

Saction 301. Redampticn Dates atd Pricses, The Serissz 1997C
3ends may not be called for redemption by the Board eXcept as
orovided in this Article.

Section 302. Opticnal Redemgtion. The Series 1997C Baonds
maturing on or after May 15, 2008, are subject to redemption prior
to maturity at the option of the Beoard on or after May 15, 2007, in
whole gr in part, in increments of 55,000 or integral multiples
thereof, at any time, upon payment of the following redemption
prices (expressed az a percentage of principal amcunt of tha Eerias
1837C Bends to be redeemed) plus accrued intereat to the redempticon
date:

101% i1if redeemed May 15, 2007, through May 14, 2008, inclusive;
100%% if redeemed May 15, 2008, through May 14, Z00%, inclusive;
1008 if redeemed May 15, 2009, or thereafter.

Section 303. Mandatory Redamption, {a) Serigs 1997C Beonds
maturing on May 15, « ara retuired to be redeemed prior to
maturity on HMay 15 in years and amounts upon payment of 100% of the
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principal amount thereof plus interest accrued te the redemption
daze, as follows;:

Year Amount

{n] The Trustee shall credit against the amount of Series
1%87C Bonds to be redeemed pursuwant to this Section an amount equal
te the principal amount of any Series 1987C Bonds subject to
mandatory redemption on such date that have been redesmed [(cther
than by mandatory redempticn} before =uch mandatery redemptian
date, that hawve been defeased or that hawve been purchased by the
Board or the Trustee on behalf of the Board and delivered to the
Trustee for cancellation at least 70 days befcre such date,
provided that such Series 1397C Bonds have not previously been
anplied as 2 credit aqainst any mandatory redempticn payment, in
arcordance with the provisions of Section 602 of the Master Trust
Agreemant.

Seotion 304. Mannar of Redamption. If less than all oi the
Series 1897C Bonds are rcalled for redemption, the maturities of
Eeries 19%7C Bends to be redeemed shall be selected by the Board.
If less than &ll of the Serles 1997C Bonds of any maturitv are
calied for redemption, the Series 1987C Bonds or perticns theraof
to be redeemed shall be selected by the Securities Depository or
any sSuccessor securities depository pursuant te its rules and
procedures or if the book-entry system is discontinued, shall be
selected by lot hy the Trustee in such manner as the Trustee in its
dizcretion may determine, each portion of $5,000 principal smount
keing counted as one Series 1897C Bond far such purpose. If &
portion of a Serles 1997C Bond shall be called for redemption, a
maw Sariesg 1997C Bond in princlpal amount egual to the unredeamed
gortion thereof shall be issued to the registered owner upon
surrender therecf.

Section 305. Notice of Redamption. Notice of redemption of
Series 1937C Bonds shall be given in the marner set forth in
Section 402 of the Master Trust Agreement.

ARTICLE IV

ESTARLTSHMENT OF A COSTS COF ISSUANCE ADCOUNT;
PROXCEEDS OF SERIES 1997C BONDS; ESCROW FUND

Section 401. Sarias 1997C Costs of Issuvance Account. There
is estahlished in the Bond Fund pursuant te Sections 305(a) (1) and
604 of the Master Bond Trust Agroement the “Series 1837C Ccsts of
Issuance Account” to he held by the Trustee. The Trustee shall use
the maoney in the Series 1937C Costs of Issuance Account to pay or



to reimburse the Board for its payment of the is3avance costs and
other financing expenses of the Series 1997C Bonds. Money in the
Series 1997C Costs of Issuance Account may be invested by the
Trustee, a5 directed by the State Treasurer after consultabion with
an Authorized Representative of the Board, in any investments in
which monay in the Bond Fund may be invested with a maturity not
later than the date on which such money may be needed to pay the
above-described c<osts and expenses, but in o ewvent later than
April 15, 1998, As a condition prefedent to each disbursement from
the Series 1937C Costs of Issuance Account, the Board shall file or
cause te be filed with the Trustee a requisition, stating the nama
of the person to whom the payment 14 ta be made, the amouht o the
pavment and the purpose in reasonable detail for which the
obligatien ko be paid was incurred. Any money, incluading
investment earnings, remaining in the Series 19%7C Costs of
Issuance Acrount after the earlier to ococur of the date all such
costs and expenses are paid or April 15, 1%93, shall be transferred
by the Trustes, upon receipt of a requisition signed by an
Zuthorized Representative of the Board, to the Interest Account in
the Bond fund and credited against zmounts reguired to be depcsited
therein for the payment of interest on the BSeries 1897C Eonds
which constitutes a Cost of the Frogram) on or before the next
succeedling Payment Date.

Bectiaon 402. Usa of Proceede of Earigs 1957C Eonds. The
proceeds of the Series 19970 Bonds shall be paid to the State
Treasurer, delivered by the State Treasurer fto the Trustee and
deposited by the Trustee simultaneously with the delivery cf the
Series 1997 Bonds as follows:

fa] the sum of S ; representlng accruesd interesat on
the Series 1997C Bonds, shall be deposited in the Interest Account
in the Band Fuad; and

(k! The sum of 3 shall bhe deposited in the Escrow
Fund to be invested and used, togather with interest earnings
thereon, by the Trustea for the sele purpose of paying principal of
and premium, 1f any, and interest on the Refundec Bonds.

(el the balance of the proceeds (8 } shall be
deposited in the Series 1997C Costs of Issuance Account.

Bection 403, Establishment. of Escraw Fund. Fursuant to
Section 305(a' (3] of the Master Trust Agreement, there is created
and established a speciazl, irrevacable escrow fund designated tha
"Zommonwealth Transportation Escrow Fund - Saries 1985 Bends® (the
"Escrow Fund®! to be held by the Trustes as a trust fund for the
sola benefit of the Holders of the Refunded Bonds, separate and
apart from aother funds of the Board and the Trustee. Amounts in
the Escrow Fund are irrevocably pledged te the payment of the
Refunded Bonds. The deposit and pledge harpunder are made for the
penefit of the Holders from time to time of the Refunded Bonds and
may not be revoked by the partles hereto. Under no circumstances
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shall the Trustee ever assert a lien on any cash or securities Leld
in the Escrow Fond for any of its fees or expenses.

Section 404, Purchasa of Esorow Chligatianas. The Trustee,
concurrently with the deposit of the funds described in Jectlon
401(b) shall use moneys in the Escrow Fund to purchase the United
States Treasury Securities f{the “Escrow Obligations®) described in
Exhible © and to provide an initial cash depasit of % .
Investments in mutual funds or unit invastment trusts are
prohibited.

Soction 405. Uza of Monays in Escrow Fund. The Trustee shall
cellect the principal of and interest on the Escrow Obligations as
tke same become dus. The Trustee shall use moneys in the Escrow
Fund to pay principal of and redemption premium, if any, and
intarest on the Refunded Bonds on the dates and in the amcunts
shown in Exhibit D.

Secticn 406. Hotice of Rafunding to Holders of Refunded
Bonds. The Trustee is directed to mail notice of the provision for
payment of the Refunded EBonds, in substantially the form of Exhibit
E, within five days after lssuance af the Saries 1%97C Bonds to tha
ragistered owners of the Refunded Beonds at their addresaes
appearing on the registration bosks of tha Trustae and to the
organizations described in Sectieon 402{bh}) and (o) of the Master
Trust Aoreement.

Sqction 407, Redemoticon of Refunded EBEonds; Irrevocabla
Instructiona; HWotice., The Board irrevocably elects to redeem the
Fefunded Bonds on May 15, 1998, upon payment of the principal
smount thereof plus interest accrued and unpaid to the rederption
riata, and a redemption premium of 102% percent of the prircipal
amopunt. The Trustee is irrevocably authorized and dlrected to, and
agrees that it will, at the expanse of the Board, cause notice of
the eall for such redemprion identifying the Refunded EBonds being
called for redemption on such date, in substantially the form of
Ixhibit F, to oe given in the manner and to the persons specified
in Section 402 of the Maater Trust Agreement.

Sectioh 408, Reinveatmaent wupon BMaturity of Escrow
Obligationg. Any principal of or intersst on the Escrow
Obligations received by the Trustee and not heeded when receilved to
make the aforesaid payments on the Refunded Bonds shall remain in
trust and shall be reinvested in nongallakle direct obligations of
the United States Treasury z= directed by the Board that, bazed on
their acquisition prige, have a2 “yield” within the meaning of
Section 148 of the Code af zero percent [0%) and that mature in an
amount at least eaual to thelr purchase price and not later than
needed to make payments on the Refunded Bonds on er before tha
dates and in the amounts shown on Appendix B, for the benefit of
tha Holders of the Refunded Bonds until applied am described in
Section 406, If such obligations are not avallable, such principal
and intereszt received shall he held in cash wninwveated. The Escrow
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Furned ghall continue in effect to and including the date upon which
tha Trustee makss the payment of principal, premium and interest an
thz BRefunded Bonds on May 15, 1998, pursuant o Secktion 406,
wharatuporr the Trostree shall sall o redeem any ipvestments
remalning in the Escrow Fund and transfer the proceeds therefrom,
together with any cash to the Principal Account in the Bend Fund.

Eaction 409. Amendments; Substitute Chligations. fa} This
Arricle IV is irrevocable and shall net ke amended without the
censent of tha Trustes and all Holders of tha Refunded Bonds:
provided, howewver, that the Beard and the Trustee may, without the
consent of, or notice to, such Holders, enter into such agreaments
supplemental to this Article IV [(“Amendments®) as shall not
adversely affect the rights of such Holders and as shall not be
inconsistent with the intent of the terms &nd provisions of this
agqreament, for the purpose described in subsection (b)) of this
section ar for eny one or more of the following purposes:

(1) to cure any ambiguity or formal defect or
omission in this Article IV

{2} to grant to, or confar yupon, fthe Trustee f£or
the Lkehnefit of such Holders <f any additlonal rights,
remedies, powers or authority that may lawfully be
granted to, or conferred upon, such Holdars or tha
Trustee:;

(3) to subject to the Escrow Fund additicnal
funds, securifies or propartiesz; and

({41 to sever any invalid provision from this
Article IV.

The Trustee shall not undertake ar execute any Amendment
mless 1t has received an opinien of an lndepandent certifisd
public accountiant reasonably acceptable to the Trustee that after
such hmendmwent the interest on and maturing principal of the Escrow
Chligariens and any other funds then held pursuant to this Fifth
Supplemental Trust EAgreement will provide moneys .in amounts and at
times as necessary ta pay when due wlthout any further reinvestment
all principal of and redempiion premium ardd interest on the
Refundad Bonds as the same ara due or are called for redemption as
set forth in Section 406, and an opinion of Bond Counsel that (1)
if such Amendment had been adopted on the date of issuance of the
Series 19970 Bonds such expectation would not have caused any of
the Series 1997C Bands to be “arbitrage bonds™ within the meaning
of Section 148 of the Code, and the reqgulations and ralings
tharennder applicable to such bonds on the date of the Anendmentc;
{ii) the Amendment will not cause any of the Refundad Bonds to ba
Yarhitrage beonds,” and {(iii) the 2Amendment complies with the
requirements of this Section.
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b} At any time the Board provides the Trustee (1) cash and
noncallable direct obligations of the United States of America “(the
"Substitute Obligations¥) for deposit im the Escrow Fund in
substitution for any of the cash or Escrow Obligations dascribed in
Saction 403, f2) a repert of independent certified public
accountante acceptable to the Trustee vwerlifying that sauch
Substitute Obligations, together with any remaining cash and Escrow
gbligatlons, are sufficient to pay whan due without any further
reinvestment the principal of and premium and interest on the
Refunded Bonds through May 15, 1998, and to redeem on May 15, 1993,
all of the Refunded Bonds, as set forth in Section 406, and {3, an
opinion of Bond Counsel that such substitution of Substitute
Obligations will not affect adversely the treatment of interast on
the Series 1997C Bonds and the Refunded Bonds for purpeses of
Federal inceme taxation, then the Trustee shall accept such
Stbstitute Oblications and release to the Board such of the cash
and Escrow Obligatioms as are no longer necessary to provide for
payment of the Refunded Bonds as described in Section 406.

tc} The Trustee shall provide draift copies of any proposed
amendment or severance of this Article IV prior to its execution to
{1} Moody's Investors Service, 929 Church Street, Attn: Public
Finance Ratings Desk — Refunded Bonds, New York, New York 10007;
{2) Standard & Poor's Ratings Group, 25 Broadwey, New York, Hew
York 10004; and (3) Fitch Inve=tors Service, L.P., One State Street
Flaza, New York, New York 10004.

ARTICLE ¥

SECURITY FOR SERIES 1597C BOMDS

Bection 501. Security for Saeriaes 1997C Bouda, The Series
1297¢ Bongds shall be issued pursuant to the Bgreement and shall be
equally and ratably secured under the Agreement with the Zeries
1549 Bondz, the Series 1993A Bonds, the Series 1993R Bonds, the
Beries 19968 Bends and any other serles of Bonds issued pursuant to
Article IITI of the Master Trust Agreement, without preference,
priority or distinction of any Bonda aver any other Bonds, as
provided in the Agreement; provided, however, that neither the
Jerles 1997C Bonds nor any Bonds except the Refunded Bonds shall ba
secured by amounts in the Escrow Fund.

ARTICLE VI

AREBITRAGE RERATE ; OTHER TAX RESTRICTICNS

Saction BO1. Febate Regulrsment, Except. with respect to
esarnings on funds and accounts gqualifying for exceptions to the
rebate requlrement of Section 148 of the Code, the Bsard shall
determine and pay, from any legally avallable source, the Rebate
Amount to the United States of America, as and when due, in
accordance with 3ection 148({f} of the Code, as prowvided iz this
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Article, and shall retain records of all such determinations urtil
aix years after payment of the Series 1997C Bonds.

Saction 602. Caleulatien and Report of Rebate Amount. {a)
Tha Board selects June 30 as the end of the “bond year” with
raspect to the Sarias 1997C Bonds pursuant to Treasury Regulations
Sectipn 1.14B-8(h) {2).

(b} Within 45 days after the last day of the fifth bond year
after issuance of the Series 1997C Bonds, unless ithe bond year is
changed by the Board prior to the date that any amount with respect
+c the Series 1397C Bonds is paid 'aor reguired to be paid to the
United States of Amerleca as required by Section 148 of the Code
{the *“Initial Installment Computation Date®), and at least cnce
every five years thereafter, the Board shall cause the Rebate
Arount te be computed and will deliver a copy of such computation
{the “Rebate Amount Certificate™) to the Trustee. Prior to any
payment aof the Rebate Bmount to the United States of America as
reguired by Section 148 of the Code, the Rebate Amount Certificate
setting forth sach Rebate Amount shall be prepared or approved by
{i) a person with experience in matters of govermmental accounting
for federal income tax purposes, (ii) a bona fide arbitrage rebate
calculation reporting service, or {1li) Eond Counsel experienced 1in
preparing or approving such rebate calculation,

Section 603, Payment of Rabate Amount. (a) Mol later than 60
days after the Initial Installment Computation Date, the Board
ehall pay to the United States of Amerlca at least 303 of the
Gebate Amount as set forth in the Rebate Amount Certificate
prepared with respect to such installment computatien date. Ar
lpast cmce on or before 60 days after the installment computation
date that is the fifth anniversary of the Initial Installment
omputation Date and an or before 60 days after every Ffifth
anniversary date thereafter until final payment of the Series 1997C
Bonds, the Board shall pay te the United States of America not less
than the amount, if any, by which 90% of the Rebate Amount set
forth in the moast recent Rebate Amount Certificate eXceeds the
amgregate of all such payments theretofore made to the Inited
States of America pursuant to this Secticn. ©n or before 64 days
after final payment of the Series 1337C Bonds, the Board shall pay
to the United States of Bmerica the amount, if any, by which 100%
of the Rebate Amount set forth in the Rebate Amount Certificate
with respect to the date of final payment of the Series 1997C Bonds
exceeds the aggregate of all payments theretofore made pursuant to
this Section. All such payments shall be made by the Board from
any legally available source.

{b] Notw—thstanding any provision of this Fifth Supplemental
Agreenent to the contrary, ne such peyment shall be made if the
Board receives and delivers toe the Trustee an opinion of Counsel
experienced in preparing or approving such rebate calculation, to
the effect that (i) such payment is not required under the Cede in
order to prevent the Series 19%7C Bonds from becoming “arbitrage
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bonds” within the meaning of Section 148 of the Code or (ii) such
payment should be calculated and paid on scme altermative basis
under the Code, and the Board complies with such alternative basis.

Section 604. Reports by Trustee. The Trustze shall provide
the Hoard withir 10 days after each June 30 or other computation
datre selecred by the Board and within: 10 days after the final
payment nf the Saries 1997C Bonds with such reports and information
with respect to sarnings of amounts held under the Agreement az may
be requesred by the Board in order to comply wlth the provisiocns of
this Article.

Saction B04, Othar Tax Covenants. The Board covenants with
the Helders of the Series 19%7C Bond=s as follows:

{al] The Board shall not take or emit tao take any action
or approve tha Trustes's taking any actien or making any investment
ar use of the proceeds of any Series 195%7C Bonds {lncluding failure
t> spend the same with due diligence} the taking or omissicn of
which will cause the Serles 1997C Bonds to be “arbitrage bonds”
within the mearing of SBSection 148 of the Code, including without
limitation participaking in any issue of obligations that would
cause the Series 1997C Bonds to be part of an “issue” of
cbligations that are arbitrage bonds, within the meaning of
Treazury Regulations Section 1.150-1l{g) or successor regulatlon, or
otherwise cause interest on the Series 1957C Bonds to be includable
in the gross income for federal income tax purpeoses of the
registerad owners under existing law.

(k) Barring unforeseen cilrcumstances, the Bpard shall
not approve the use of the proceeds from the sale of any Serias
1897C Bonds otherwise then in accordance with the Board'™s “non-
arbitrage” certificate delivered immedlately prior f¢ the issuance
3f the Series 1997C Bonds.

(2] The Board shall not permit the proceeds of the
Series 1997C Bonds to be used in any manner that would result in
either (i) 5% or more of such proceeds being consldered as naving
been used in any trade or busines=s carried on by any person other
than 2 govermmental unit as provided in Section 141 (kL) of the Code,
(ii) 5% or more of such proceeds being used with respect to any
“putput facllity” {other than a facility for the furnishing of
watar] within the meaning of Section 141{b}{4) of the Coda, or
tiii} 5% or more of such proceeds being considered as having heen
used diractly or indirectly to make or finance loans to any personl
other than a governmental unit, as provided in Section 141(c} of
the Code; prowvided, however, that if the Board recelves an copinion
of Bond Counsel that complianrce with any such covenant is ngt
reguired to prevent the interesst on the Saries 15997C Bonds from
being includable in the gross income for federal income tax
purposes of the reglstered qwners thereof under existing law, the
Board nesd not comply with such restriction.
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{d} The Board shall not take any other action that
would affect adversely, and shall take all action within its power
necessary to maintain, the exclusion of interest on all Series
1937¢ Bonds from gross income for federal incoma tax purposes.

ARTICLE ¥II

CONTINUING DISCLOSURE

Sacticn 701. Undartaking. (a] This continuling disclosure
undertaking is being made by the Board for the benefit of the
Holders and to assist the Participating Underwriters in cemplying
with the Rule. The Board acknowledges that it is undertaking
primary respensibility for any reports, notices or disclosures that
may be required under this Sectian 701.

ib) Not later than 10 months after the end of each
Fisral Year, commencing with the Fiscal Year ending June 30, 19897,
the Board shall provide, or shall cause the Dissemination Ageni: (if
different from the Board) to provide, to each Hepository an Annual
Rzport that 1s consistent with the reguirements of Section 702. Not
later than 10 days prior to such date, the Board shall provids the
Annual Report to the Dissemination Agent {if applicable). In each
case, the Annual Report (1) may be submitted as 2 single document
or as separate documents comprising a package, (2] may cross-
rafarence other information as provided in Section 702, and ({3)
shall include such cther information as may be required by the
Fule,

{z] If the Board fails to provide an Annual Report to
the Reposltorles by the date required in {(h) the Board shall send,
or cause the Dissemination agent to send, an approprlate notice to
~he Municipal Securities Rulemaking Board and any State Repository
in substantially the form attached hereto as Exhibit B.

Seetion T02. Contant of Annual Raparta. E£ach Annual Report
required to be filed hereunder shall contain or incorporate by
reference, at & minimum, the following information, all with a view
toward assisting Farticipating Underwriters in complying with the
Fuitle:

{a)] updated informatlon regarding the Program =ns sget
forth under the section "J.S5. ERoute 58 Corridor Development
Program” in the Official Statement, including bornds authorized with
respect thereta; and

(b} updated information regarding (1) the U.5. Rcute 58
Corridor Develcopment Funhd, the Transportation Trust Fund and State
Fecordation Tax Collections, all as set forth in sections bearing
such headings in the Official Statement, and (2] any other funds
appropriated by the Virginia General Assembly with respect to Bonds
ar the Program each as of the end of the praceding Fiscal Year.
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2ny or all of the items listed ahove may be incorporated by
reference from gther documents, including officizl statemente of
debt issues of the Board or the Commonwealth, which have been filed
with each of the Repositories or the Securities and Exchange
Commisgion. If the document incorporated by reference is a2 final
official statement, 1t must be available from the Municlpal
Securities Rolemaking Board. The Board shall clearly ldentify each
such cother document so0 incorporated by reference.

Section 703, Raporting of Listed Events. The Buoard will
provide, or cause the Dissemination Agent (if different from the
Buard) to provide, in a timely manner teo the Municipal Securities
Eulemaking Board and to each State Repository, 1f any, notice of
any of the Listed Events with respect to the Bonds, if material.

Section 704. Dissemination Agent. The Board may, from time
to time, appoint or engage a Dissemination Agent teo. assist it .in
carrying out its Undertaking and may discharge any such Agent, with
or Wwithout appointing & successor Dissemination Rgent. If at any
time thera 1s not any other designated Dissemination Agent, the
Eoard shall be the Disseminaticon Agent.

Sgction 70B. Amandment. . Notwithstanding any othear
provision of the Agreement, the Board may amend its Undertaking as
ser forth in this Article VIT if such amendment is supported by an’
opinion of independent counsel with expertise in federal securities
—aws to the effect that such amendment is permitted or required by
the Rule,

Saction T06. Additional Information, Mothing in this
Article WII  shall be deemed to prevent the Board or the
Dissemination Agent from disseminating any other ilnformatlen, using
the means of dissemination set forth in this Article VIT cr any
other means of communication, or ineluding any other information in
any Annual Report or netice of occurrence of a2 Listed Event, in
addition to that which is required by this Article ¥VII, Tf the
Board or the Dissemination Agent choeses to include any information
in any Annual Report ot notice of coccurrence of a Listed Event, in
addition to thnat which is specifically regquired by this Article
Yil, the Board shall have no chligatlon under thi=s Article VII to
update such information or include it in any Tuture Anhual Report
or notice of occurrence of a Listed Event.

Secticn 707, Dafault, In the event of a failure af the
Board to flls or cause to be filed its Annual Report, any person
raferred to in Section F08 may take such actions as may be
permitted by law against the appropriate publlc officlal to zecure
compliance with the obligation of the Beard te file its Annual
Report or to give notice of a Listed Event. In addition, Holders
of not less than a majority in aggregate principal amount of Series
1987C Bonds putstanding may take such acticone as may be permitted
by law tgo challenge the adegquacy of any information provided
pursuant te this Article VII, or to enforce any other obligacion of
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the Board hereunder. A defanlt under this Article VII ahall noft be
decmed an event of defzult under the Agreement or the Series 1997C
Ponds, and the sole remedy under this Article VII in the event of
any 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 pursuant to
the Securities Exchange Act of 1%34, tha rules and regulations
promulgated thersunder, or other applicable lawsa.

Sqation 708, Banaficiarias. This Undertaking shall inure
salely to the benefit of the Board, the Participating Underwritars,
and Holders, which for all purposes of this Article VII chall
include beneficial owners of Series 1%37C Bonds registersd to the
Securities Depository, from time to time of the Series 1987C Bonds,
and shall create no rights in any other person or entity.

Seation 709, Terminatiaon. The ohligations af the Board
pirsuant te its Undertaking shall terminate upen the earlier to
prour of the legal defeasance or final retirement of all of the
Series 1927C Bonds.

ARTICLE VIII
MISCELLANECUS

Secticon 801, limitation of Righta. With the exception of the
rights herein expressly conferred, nothing expressad or mentionsad
in por to be implied from this Fifth Supplemertsl Agresment 1s
intended or shall be constreed to give any person other thao the
parties hereto and the Holders of the Series 1997C Bonds any legal
ur equitable right, remedy or claim under or in respect to this
Fifth Supplemental Agreement or any covenant, condition and
agreement here’n contained; this Fifth Supplemental Agreement and
all opf the covenants, conditions and agreementz herecf being
intended to be and being for the sole and exclusive benefit of the
wartles hereto and the Holders of the Series 1997C Bonds as herein
orowvided.

Saction BDZ, Limitation of liabllity of Mambers, etc., of
Board. HNo covenant, agreement or pbligation gontained herain shall
be deemed to be a covenant, agreement or obligation of any present
nr futrure member, officer, employee or agent of the Board in hls
individual capacity, and neither the members of the Board nor any
officar therscf executing the Series 1997C Boncds shall be liable
personally on the Series 1997C Bonds or be subject to any personal
liability or accountability by reason of issuance therect. Mo
member, officer, employea, agent or advizor of the Board shail
incur any personal liability with respect te any other action: taken
by him purswant to the Agreement or the Board Statute, provided
§UChh member, officer, enployee, agent or advisor acts in good

aith.

Section BO3. Succeassrs and Asaigna. This Fifth Supplemental
Agresment shall he hinding upgn, inure to the benefit of and be
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EXHIBIT A
REGISTERED REGIEBTERED
R - 3

UMITED STATES OF AMERIGA
CCHMMONWEALTH CF VIRGINIA
COMMONWEALTH THRANSPORTATION BOARD

Cammonwealth of Virginia Tranaportation Ravanue Refunding Bond,
Sariea 1997C

{U.8. Routa 58 Corridor Devalopmant Program)

INTEREST RATE MATURITY BATE DATED DATE CUSIE

% May 13, 1, 1937 528184

FEGISTERED UWMER:

PFRINCIVAL AMOUNT:

The Commor.wealth Transpertation Board (the “Beoard”), fer walue
received, hereby promises to pay upon surrendsr hereof at tha
corporate trust operations office designatad by First Unicon
National Bank of Wvirginia, Richmond, Virginia (the “Trustee®”},
soplely from the sources and as hereipafter provided, to the
registered ownsr hereof (the “Holder”), or registered assigns or
legal representative, the principal sum =3tated above on the
maturity date stated above, subject to prior redemption as
hereinafter pravided, and fto pay, solely from such sources,
interest hereon semiannually on each May 15 and November 15,
beginning May 15, 1%28, at the annual rate statzd above. Interest
iz payable by <check cr draff mailed to the Holder at his addrass as
it appears, on the first day of the month in which the Interest
payment date occurs, on registraticn books kept by the Trustee.
Notwithstanding the foregoing, if (a) the Holder owns at least
51,000,000 In aggregate principal amount of Series 1957C Bonds, as
herein defined, and (b) such Holder has provided satisfactory prior
notice of a wire transfer address ta the Trustee, then interest
shall he paid by wire transfer. Principal, premium, if any, and
interest are payable in lawful money of the United States of
America.
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1907C Bond shall be called for redemption, a new Series 1997C Bond
in principal amouvnt equal to the unredeemed portion hereof will bs
issued to the Holder upon the surrender hereof,

The Holder shall have no right to enforce the provisions of
tha Trust Agreement or teo institute action to enforce the covenants
tharein or to taxe any action with respect to any Zvent of Default
under the Trust Agreement or to institute, appear in or defend any
sult or other proceeding with respect thereto, except as provided
in the Trust Agreement, Modifications or alterations of the Trust
Agreement, or of any supplement thereto, may be made only to the
axtent and in ths circumstances parmitted by the Trust Agresmenz,

The Series 1997C Bonds are isgsuable as registered bonds 1in
denonigations ¢f 5,000 or integral multiples therenf. Upon
gurrendger for transfer or exchange of this Bond at the principal
corpgrate trust cffice of the Trustes, together with an assignment
duly executed by the Holder or his duly authorized attorney or
legqal representative in such form as shall be satisfactory tc the
Trustea, the Board shall execute, and the Trustee shall
authenticate and deliver in exchange, a new Seriles 1997C Bond or
Series 1997C Bonds in the manner and subject to the limitations and-
conditions provided in the Trust Agreement, hawving an aqual
aggregate principal amount, 3in authorized denominations, of the
zame series, fomm and maturity, bearing intereszt at the same rate,
ghd registered in the name or names as requested by the than
registerad owner hersof or his duly authorized attorney or legal
representative, BAny such exchange shall be at the expensze of Lhe
Board, except that the Trustes may chargs the person requesting
such exchange the amount af any tax or other govaernmental charge
regquired to ke paid with respect thereto.

The Truste=e shall trest the Holder as the person excluslively
sntitled to pavment of principal, premium, if any, and interest and
the exercise of all ather rights and powers of the Holder, axcept
that interest mayments shall be made to the person shown as Holder
on the Ffirst day of the month in which the interest payment date
occurs.

2l]l acts, conditions and things regquired to happen, exist or
be performed precedent to and in the issuance of this Series 18927C
Bond have happened, exist and have been performed.

This Series 19%7C Bond shall not be wvalid or be entitled to
any security or benefit under the Trust Agreement until the Trustee
ghall have executed the Certificate of Authentication appearing
hereon and inserted the date of authenticatlon herean.
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IN WITHNESE WHEREOF, the Commonws=alth Transportation Board has
caused this BSeries 1%%7C Bond to be signed by the [facsimile
signature of the] Commonwealth Transportation Commissioner, [a
fac-simile of] 1tz seal to be [printed] [affixed] hereon and
atiested by {[{the facsimile signarure of] 1ts Secretary., and this

Serlies 1937C Bond to be deted s 1937,
COMMOMNEALTH TRANSPORTATION BOARD
({SEAL)
By _ _
Commonwealth Transportation
Comnlsaioner
Attast:
Secretary

CERTIFICATE OF AUTHEMTICATION

Date Buthenticated:

This Series 19%7C Bond is one of the Series 19%%7C 3onds
described in the within-mentioned Trust Agreement.

FIRGT [NION WATIONAL BAMNK
OF VIRGINIA

By

Authorized OLficer
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ASSTGNMENT

FOR VALUE BECEIVED the undersigned hersby sellis), assignis}
and transfer(s! unto

PLEASE INSERT SQCTIAL SECURITY QR OTHER
[DENTIFYING MUMBER QF ASSIGNEE

TFlease print or type Hame and Address, including postal zip code
ol Transteres)

the within Bond and all rights thereunder, hereby irrevocably
constituting and appolnting

r Attorney to
transfer said Bend on the books kept for the ragistration thereof,
with full power of suhstitutien in the premises.

Cated:

Registered Cwner

HOTICE: The signature sbowve must
correspond with the ngme of the
Registered Cwner as it appears on
the front of this Bond in every
particular, without alteration or
enlargement or any change
whalsoever.

Signature guarantea

The signature of the transfercr of
this Bond must be dJuaranteed by an
institutipon participating in the
Securities Transfer Agent Medallign
EBrogram ("STAMP"} or similar
program. }

Plaase affix signature guarantee
ink stamp below with appropriate
signature, title of officer and
data:

46 IIX



EXHIBIT B
HOTICE OF FAILURE TCO FILE ANNUOAL EEPFORT
[AUDITED ANNUAL PIMAMCIAL STATEMENTE]
CoMMONWEALTH TRANSPORTATION BOARD
in connection with
Commonwealth Transportation Board's
Transpor-ation Revenue Rsfunding Bonds, Series 1297C

{U.5. Boute 58 Carrider Development Program)

COSIP NO.

Dated Date: .

NOTICE IS HEREBY GIVEN that the Commonwealth Transportation Beard
{zhe “HBoard®) has not provided an Annual Repert [Audited Annual
Financial Statements] as required by Article VII of the Fifth
Supplemsntal Agqresment of Trust, dated as of . 1997,
haetween bthe Board znd First Union MNational Bank of virginia, as
trustes [the “greement of Trust”)] pursuant to which the above-
referenced bonds were issued., The Board anticipates that the Annual
Feport [(Audited Annual Financial Statements] will be filed by

Iatad:

FIRST UNIOH MATIONAL BANK OF VIRGINILIA

By
Its
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‘This OfFicial Statement does not constitate an offer o sedl or the solicitation of o offer to buy the Banda
Im any jurisdiction to asy person te whom it & valawful 10 make such offer in zuch jurisdiction. No dealer,
silespersou or any other person bas besn aothorired by the Transportation Board or the underwriters to
give any information or make any representation with respeet to the Trapsportatlon Board, the
Commonweslth of Virginin or the Bonds, otber than those conizined in this Officinl Statement, in
coonertion with the offerinp of the Bonds, and if given or made, such informadon or representation must
not be relied upan x4 Baving been avthorized by the Transtportation Board or the onderwriters. Neither
the dedivery of this Olficinl Statement nor the sale of any of the Bouds implicy that there has beco mo
chame in the aifairs of the Transportation Board or the other matters described herein since the date of

this OfMficial Statement,
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OFFICIAL STATEMENT

Commaonwealth Transportation Board

s *
Commonwealth of Virginia
Transportation Revenue Refunding Bonds
conxisting of the combined offering of
5 * Series 19978 (Northern Virginia Transportation Disirict Program)
and
5 * Beries 1997C (U.S. Rodte 58 Corridor Development Program)

INTRODUCTION

This Official Starement is provided by the Commeonwealth Transporation Boapd {the "Transponaticn Board™), a
board created pursuant ta the laws of the Commuonwealth of Vieginia {the "Commonwsalth™), i fienish infarmation with
Tespact ta the affering of § * apgrepate principal amount of the Commenwealth of Virginia Transponation
Revenue Bonds consisting of the combined offeriog of {a) 5 * Series (9978 (Morthem Virgiin
Transpartation Drisiriet Vrogram) [the “"Serizs 19978 Bonds") and (b} * Seriss 1997C (1.5, Route 58 Cormider
Davelopment Program) {the "Series | 997C Bonds" and collectively, with the Series 1997 Bonds, the "Bonds"). The
Bonds will be offered for sale at competitive bidding on » 1997, see the gectjon "Sale a Comperltive Bidding"

Fiiy firociuion contoins certain informarion for summary purpores amly. fmvesiars musi read the enilee Qfficial
Srutemoent fo olimid infrmaeion exrentiad o the making of en infarmed brvesimeni decision. The rqrbrmfnn confainad
1t s Uificid Siatemont is aF of the dave faied on the froni caver,

Series 19978 Bonds

The issuanee of the Scries | 2978 Bonds i authorioed by the provisions of the State Revenue Bond Act, 56 33.1-247
er jung. (the "Revenue Bond Act") of the Code ofg¥irginia of 1930, as amended (the "Virginia Code"); Chapter 391 of the
Acts af the Generzl A ssembly of Yirginiz, 1993 Generad Session, 2y amended by Chaprers 473 and 537 of the Acts of the
General Assembly of Virginizc, 1994 General Session (the "NVTD Bond Legislation®); a resalution adopied by the
Transporation Board on August 21, 1997 {ihe "Bond Resolution™}, and & cexoluton adepted by the Treazury Baard of
the Commuonwealth {the “Treasury Board") on , 1997. The Series i997B Bonds are baing ixxues? pursaant
to a Mascer Agreement of Trust dated 25 of Auwgest £5, 1993 (the "NYTD Master Trust Agrecment™), as supplementsd
and amended by a Fourth Supplemental Agreement of Trus dated as of 1997, {the "Seriex19%7R Fourth
Supplemental Trust Agreement” and colleclively, with the NYTD Master Trust Agreémcnt the "“NVTD Teust
Agreement™). each betwean the Transportztion Board 2nd First Union National Bank of Yirginia, Richmand, Yirginia,
as trustes (the "Trusese"). The Trustee it 2iso the initial paying agent for the Seriez| 997TH Bonds (the "Paying Ageni).

The Series 19928 Bands are the fourth series of bands isaucd by the Tramsportation Beard ba finance ¢osts related
t0 the Northem Virginia Transportation District Program (the "NYTD Program™). See the section *Northern Yirgnin
Transportation District Program.” In 1953, the Transportetion Baard baued is $134,060,000 Commanwealth of Virgila
Trensportation Revanuc Bonds, Serfes 993C (Northern Virgmie Trnsportation District Prograen (the "Serles 19930
Sonds™). 1o 1995 (e Transpanation Board issued [ty 550,810,000 Comnmoaweaith of Yirglnia Transponation Revenue
Bunds, Series L995A (Northermn Virginia Transportation District Program) {the "Series 19954 Bands™). In 1996, the
Transportation Board issued is §70.896,000 Commonwealth of Virginia Transportstion Revenve Bonds Sexies 19964
{Morthemn Virginin Transporwtion District Program]} (e “Series 19964 Bonds™) 1o flasnce pdditlonal cous of the NVTD
Program. The Serizs 19%3C Bonds, the Series 1993A Bonds, the Series 1996A Bonds, the Series [997E Bonds and any
edditianal bonds issued under the NV T Thust Agreenmatt are refamed to In thls Offleial Starement ag dve "WYTD Boads”.

= Dreliminary. subject 10 change
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The MVTD Bonds art secured by and payable from revenues, reeeipts 2nd funds appropriated by the General
Assembiy of the Commonweakth of Virglnia (the "General Assembly™) for payment thereof, or ellccated by e
Fransportation Bowrd for such purpose from revenues, receipts and funds seorapriated 58 it by the Generel Azsembly,
from (1} the Nerther Virgnia Transportation Diswict Fund., (2) 10 the extent required, Ainds approprizted and alovated,
pursuant 1o the highwey allocation frrnula s provided by law, to the Nomhemn Virglnia Highway Construstion Do
or the ity or county in which the projest or prejects to be fnanced are booated, (3} tn the extent required, kegally availabie
revertues of the Transpartation Trust Fund, and (4} uch aver fumds which may be epprapriaced by the General Asssmbly,
end from maoneys held In certain funds esmblished under the NVTD Trux Agreemet,  Sea the section "Sources of
Payment and Seewriny for the Bonds.”

Series 1997C Bonds

The isswance of the Seres 1997 Bonds is authorized by the provisions of the Revenue Bond At of the Code of
Virginia, Chapter 12 af she Acts of the General Assembly of Wirginia. 1989 Special Session [1 (ihe "Route 58 Sond
Legiclation™), the Bongd Recolution, and a resolurion adopted by the Treasovy Bogrd on . 1997, The Series
t997C Bonds am being wiued pursuant 1o a Master A greement of Trust dsied ag of Woverober |, 1989 (the "Route 58
Mazsier Trust Agreement™), a5 previcusly supplemenied, and a Fifth Supplemental Agresment of Trust deted Bs
ot . 1967 (the "Series [997C Fifth Bupplemental Trust Agreement™ and collocrivaly, with the Raours 58 Masier
Trus Agretment, the "Roure 5% Trer Agresmene'), s2ch betrween the Transpormation Boand and the Truzee. The Trugtes
is alsn_lhe initial paying agent for the Series 1997C Bonds,

The Series 19970 Ronds are the fifth series of bonds issued by the Trensporation Board (0 finance Costs relared 1o
the 145, Route 58 Corridor Developmenr Program (the "Roure 58 Program"). In 1989, the Transpormtion Board ispued
s 5200.000,000 Comnemsealth of Vicginia Transpactation Ravenge Bonds, Serws 1989 (US, Roote 58 Comridar
Development Program ) {the "Series 1989 Bonds") to finance the initial costs of the Roue 5§ Program. (n 1993, the
Transportation Board issued it 591 4353 000 Cammoarrwealh of Vinginm Transportanon Revenue Retunding Bonds, Series
19934 {LL.5. Roure 53 Corridor Developmem Program) (the “Serigs 1993A Bonds™) ta tefund a pomion of the Swies 1989
Bonds. Simultaneously with the issuance of the Series 1993A Bonds, the Transponation Board issued s $98,715,000
Commonwealth of Yirginiz Transponation Revenwe Bonds, Series 19938 (U5, Route 54 Comidor Develapment Program)
(the “Series 9938 Bards") to finance addilional costs of the Route 58 Program, In 1996, the Tramsportation Board issued
its 5114285000 Commonwealth of Virginia Transporation Revenue Donds, Series 19860 (U5, Rowe 58 Corridor
Cewelopment Program} (the “"Serigs i995 B Bonds"Y o finance additional capts of the Rowte 58 Pragram. Qurstanding
Series 1939 Bonds, Surict 1 MIA Bonds, Scoes 19938 Bonds, Scries 19968 Bondg, Series 19970 and any sddidoral
boads isshed in the Future under the Roote 58 Trust Agresment are refzrmed to in this Official Statemeane 2z the "Route 58
Bends."

The Raute 38 Bonds zre secercd by and payable fiom revenues, reccipts and funcda appropriated by the Genesal
Asternbly for payment thereal, or allocated by the Transpoctation Board for soch purposs fram revenues, receipts and
funds appropriated to it by the General Assembly, fom (1) the U.S. Routs 58 Corridor Devtlopment Fend {the "Route
58 Corridor Development Fund™), (2] to the extent ranuiced, ather revenues legally svitilible fom the Transportarion Toust
Furd. and (3 1w the e¢xient required, other legally vaitable funds, and from moncys in cestain funds established under
the Rowte 53 Trust Agreement. See the saction “Sources of Poymenit and Security for the Banda.”

Refunding Plam

The Transpoemation Board will ugs the proceeds of the Bands (sxcluzive of accrued intarest), o peovide for (i) te
paymcet 1o and redemnption of the Series [995A Homds maturing Mey 15, thircegh and ineduding May 135,
{the ~Series 19934 Refunded Bopds™} on the carliest redemption dute, May L3, 2004 and to pay the iSsuance costs of the
Series 199TB Bonds and {ji] the payment to and redemption of the Series 1989 Bants metwing Mey 15, asd May
{5, .through and including May 15. __ { the “Serits 1989 Refunded Bands™, and collectively with the Series
19954 Refunded Bonds. the “Refunded Bonds™) on e earliest redemption date, May 13, 1994, and o psy the {ssuance
cosls of the Sevies 1997 Bomds.

The Trarepartation Board will depasit procesds of the Bands to Bk Escrow Funds ssablished parsuant to the Serles
19978 Founh Supplemental Trust Agreement ared the Series 1997C Fith Supplamental Teast Agreement. The Trusies
will apply the amount deposited in the Escrow Funds to purchase certaln direc, non-callabe obiigntions of the United
States Treasury { the “CGovernment Obligations™. The Government Obligarions will bear interest and manire ar tmes and
in such amounts » hich, together with cash held in the Escrow Funds, will be sufflcient 1o pay pringipal of, redemption
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premium and ier=aE on (i} the Series | 9954 Refunded Bonds through their redempuion cate, May 15, 2004 and {ii) the
Series 989 Refunded Buonds through their redempion date, May (5, 1988, Ag 2 nesuic of te deposit of the Gosearmment
Ohiigations m the ¢radit afthe Escrow Funds pursjant 1o he erructions in the Series 19976 Fourth Supplemental Trst
Apreement and the Series 1997C Fifth Supplemental Trust Agreement, the Refunded Bunds will be deemed no longer
outstanding. Amounts held by the Trustee in the Escraw Funds are held a8 tust funds for the banefit of the holders of
thz related Refanded Bondy and wiil nct constitute decurity for the puyment of the Bords, payment of the Series 1995A
Bonds which ere not being refunded or the payment of the Seties 1989 Bonds which are net being rafunded.

General

If the Treasury Board or che Tronspottalion Board failk (o make amy payment on the NVTD Bands or the
Euute 38 Bowds under the NYTD or Roate 58 Trust Agreement when dug, the Trus{ce and the owners of the NVTD
Bonds and the Roate 58 Bonds will have no right to take possesslon of ady transporiation fcilities or fo exclude
1the Commonwealtk or the Traosportation Board from possession of them.

The NVTD Bands amel Raute SE Borls are limited obligations of the Commonwealth and the Transportation
Board pavable sabely rom the tevenues, receipts and funds approprizted lor suck purpnse by 1he General
dssemhly, or silocated by the Traenspartation Board for such purpose from the revenu+s. receipls and funds
apprapriated to it by the Ceneral Assembly, amd arc not a debi, nor 8 1kere a pledge of the faith and credit of the
Commenwealth or of any of Its politleal s ubdivizlo s,

Al finareiat and ooher dota included in this Qfficial Statement have beea provided by the Enrnmu-nwea.lth.-mept
that which is atributed 16 Gther sturcas,

SOUVRCES AND USES OF FUNDS
The asiimated sources and uses for the Bonde are a5 follaws:

SOUTCesT
Principal Amowriof Serics 19278 Bonds ]
Series 19978 Oniginal 1ssus Didcount
Sericz [99TR Averued [noerest
Principal Amaunt of Series 13270 Gonds
Series P9I Origingl l3sus Discownt
Series L9 TC A orued [nterest
Total 5

Lises:
Deposits @ Escrow Fund:
Monhem Virgrmiz Trerspormlion Diswict Program s
LJ.S. Roule 38 Coridar Development Program
Submotal
Cost of [ssuance
Ursdenwriters' Discount
Deposit of Acgrued Interest o the Interest Accouns
Total 5

THE BONDS

Dercriptloa of the Bonds

The Bonds will be issued as fully registered bonds in book-eniry form. The Bords will be dated , 1997,
will be issued in denominations of 85,000 or intcgral multipks of 55,000, and will bzar interest from , 1997,
pavable semiannyelly on each hay 15 and Movember 15, beginning May 15, 1998 at the sates and will mature on the
dates and in the amaums set forth on the inside front cover of this Dficial Smiement. Principal of, premium, if any, end
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intcress on the Bands will be paid by the paving ageat to DTC for distribution ag described in the subsection "Book- Enmy
Only Svatem™ below.

{ptionai Redempiion

The Bonds maturing on or before May L3, 2067 will not be subject 10 optanal redempelon. The Bonds maturing
ok ond after Moy 15, 2008 will be subject 1o egempeion before nmamuriny ar te Tresporarion Board's option on snd after
Mav 15 2007. from any money evailable for such purpose, in whaole or in part in increments of $5,0080 or any imz=gral
maltiple af 55,000, at any dms during the fllowing redemption perlods, upen payment of e Following redemptian
prices, which ars expressed as percentges of the principal amoem of the Boods to be redesmed, plus 2corued jnterept 1o
ihe date lixed for redemption:

Redemption Period

{bach dates jnelpslve) Bedemotian Prics
May 15, 2007 through May 14, 2008 101 %
May 13, 2008 through Mey 14, 2009 100 %
Mey 15, 2008 and thereafier 100

Mundatary Sinkiog Fund Redemption

fAfandmary redemption prowsicnr will be incluced i the ol officla sioemen: omly |fthe ruccessfid Didder electe
I cove e, in aocordance with the Notice of Sole, serial moturitiey indn taee bonds |

Zeries |19TE Bonds

Series 19976 Bonds maturing on Mav 15, are required 1o be redeemed in pare bafore maturty on May i3 in
the years and in the amounis $2[ forth below, upon payment of a redemptian price equal 1o Q0 percent of their prinicpal
arnouat, plug accroed imerest 1o the date tixed for redemption.

Term Bonds Maturiog May 15, ___

5

Year Amoynt

The Stries 19978 Fourth Supplemental Trust Agresment provides for a credi 2gainst payments required oy be made
on an» mandalory redempiion date in 2o amount squal to te principal amoom of any Series 15%7R Boads subject 1o
mandaiary redempiion on such date that have been redeemed (other than by mandatory redemption) befors such
mandatory redemption date, that have been defeased ar that bave been purchased and delivered to (e Trustes for
cancellmion ar least 70 davs before such date, provided such Series 19978 Bomds have not previcusly been applied as a
credit 3ukinge 20y maadatnry redemption payment.

Series 1997C Bonda

The Series 1997 Bonds maluring on May 15, are required 0 be redeemed in part befare mamrity oo May
L5 in the years and in the amounts set forth below, upon peyment of a redemption price =qual 1o {00 percent of their
wiricpal ameunt. plus acorued interest w the date fixed far redemption.

3 Term Bomds Maturing May 15, __

Year duipon i

The Series 1997 Fifth Supplemanial Trust Agreemens provides for a credit sgamst payments requieed to be made
on any mandatery redemption date in an amount equal to the pringipal amount of any Seriss (9970 Bonds subject to
mandatory redemption of Swch date that have besn redssmed (othar than by mandstory redemption) pefore such
mandatory redemprion dats. that have Do defeased or that have been purchased and dalivered t the Trustee for
cancellarion ar keas 70 days befors such date, provided such Series 19970 Bands have not previously been appglicd as s
credit apalnst shy mandacpry mlemption peyment.
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Selection of Bonds o Redemption

1F bas= than all oF the Bogds are cailed for optianal redemption, He satuites of the Boods to e redesmed will be
catled in sacly order 83 the Transportazion Board mey determine. [Fless than al! of the Bonds of any maturiny are calle=:d
for oprional or mandatary redemption. the Bands ta be redeemed will b# selected by DTC, as hereatter defined, or any
ELCCEgsor securilies depositary pursuant o s rules and pracedures oc, if the bool-entry sysem is disconrinusd, will b
selected by the Trxepee By 1ot in such manner as the Tiusiee b ies diseretion may derarmnine. [n either evenr, each portign
ui $3.000 principal amount rhal) be counted as one Bond for auch purpase.

Motice al Rixlempiion

Motice of redernption will be pivén by the paying agent by registered or cectified mail net less than 30 wir mane than
G0 Jays befare the redemption dace to DT, or, if DTC 15 o 1onger serving a6 secutitles deposilony far the Bomds, to the
substiute securites depoesitary, or if none, m the rezistered owners of the Bonds to be redesmed ar their addresses shown
an the regiseation books mainained by the Paying Agent. Such notice of regemprion alsa will be given 1o corain
securivies depositories and cenein naliona! information services which disgeminaie such redemption noticss, Duting the
period that DTC or i asmine is the regisiarcd suwner of the Bonds, tus Paying Agent will not be respansible far mailmg
notices of redempbion b the Bereficial Qwners.

Book-Entry Chnfy System

The description which foflows gf the procedures and record keaping with respact tq berafickal owmarship inigrasis
in ihe Bomds, payments of principal, premivem if ame, aad interest on Bands 10 DT, ite nomines, Poriicipares (o1 defimed
heretny ur Beneficiaf Chwners, cunfirmation and wansfer of heneficlal ownarship irgrasi s the Bords gmd otietr bomd=
refmed feanaections iy and ferween DT Participams and Seneffolal Owiterd s bosed sefely on informalion furmithed
v DOTC and iy mol, and showid mo be corstruved as, o representation iy the Tramporiaiion Beard. the Trawe, the Paying
Agem rr Bond Cownrel s to its securacy. completemess or otherwize.

The Depogitory Tros Company, Hew York, New York {"OTC"), will act as securitizx depository lor the Bonds.
‘The Bands will be issued a5 fuliy-regisered securities registered in the name of Cede & Co, ps DTC' nominte, ONg
fully-registered Bone cermificare will be ssued for esch matricy of the Bonds, each in dw aggresare principal amour of
such maturicy, and will br deposited with OTC.

DTLC i3 a limited-purpoae trusl company organized under the New York Banking Law, 2 "banking, oeganization™
within the meaning of the New York Bwmking Law, a member of the Feders] Beyerve System, a "clearing corporation®
within the meaning ot the New York Unsiforn Commérisl Code, and & "chanmg ageney™ régistensd pursuatl o the
provisions af Seerian 1 7A of the Securities Exchange Act of 1934, DTC holda securities that its participants {the "Diirect
Panicipanis™) deposit with DTC. DTC also facilitates the settlzment among Direct Participants of securitiss iransactions,
such a3 wansfars and pledges, in deposiced securities through electranic compuerized boak-enmy changes in Direct
Participans' acgounts, thereby tliminating the need for physical movemant of secerities certificares.  Direct Participants
in¢lude seturities brokers and dealers. banks, trust companiss, clearing corparalions. and certain other organizations. DTC
is cwned by B number of its Direct Pardeipants and by the New York Stock Exchange, Ing., the Americen Seock
Exchange. inc. and the Maticnal Association of Securities Dealers, Ing. Access 1o the DTC systery is afwo aveilable o
athers such as securities brokers and dealers, banks, and Tust companiss, tat clear through or mainiaie a cusodial
relaronship with a Direet Participant, either directly or indirecrly {the " Indirect Farticipants™). The Rules applicable to
DTC and fm Direet and Indireer Paticipanes are on fike with e Securities srd Exchange Commissian,

Purchazes of the Bonds imder the DTC system must be made by or through Direct Participants, which will receive
e credit for the Bonds on DTC's records,  The ownership interest of 2ach actus! purchaser of each Bood {a "Henoficiad
Owner"} is in lum 10 be recorded on the Direct and Indirect Partlcipanis' reconls. Beneficlal Owners will not receive
written cenfirmation from RTC of their purchase, but Beneficial Owiers fre txpecied 1 receive writen confimaatians
providing detzils. of the bansaction, 29 well as pariodic statements af thair haldingd, fom the Dhrect or Indicsct Pardcipant
through which the Beneficial Cwner entered intg the mansaion, Transfers of ownership interests in the Bands are w2 be
eccomphished by entries made on the boaks of Direct and Indirect Participants acting an behalf of Beneficie] Cwners.
Bepaficial Oweners will not receive certificates representing their ownership interesis in the Bandg, except in the event that
use af the book-entry svstem for the Bonds 1 discontinued,
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To facilitate subsequent ransfers, all Bonds deposited by Direct Participamt with DTC are registered in the neme
ot DTC's parmership nominse, Cede & Co. The depesit of Bonds with DTC and their registration in the name of Cede
& Co. effect no chenge in beneficial ownership. DTC has no knowledge of the achual Beneficial Owners of the Honds,
DTC's records reflect amlby the idendey of the Direct Participants 10 whose accounts such Boods are credited, wiich may
o may not be the Benelicial Ownars. The Direct and indirect Participants will remein sesponsible far keeping acooun
ol their hofdings ov behalf of thair cvmomers, )

Convevance of notices and other communicatons by DTC to Dérect Panticipemss, by Direct Participssis 1o Indirect
Participants. and by Diregl Participants and Indirect Participants be Beneficinl Owners will be governed by arranpeiments
amang therm, sebject 16 any SWEmtary oF regulatory requinemnents ay may e in effect from time i time.

Redemption fotices shall be sent 1o Cede & Co. IF less than all of e Bamds within a matarity ane being redesmed,
OTCs prageics is ta detemnine by lor the amount of the imerest of eack Direct Partizinant in such meturity to bo redesmerd

Weither DTC nor Cede £ Co. will consetit or vote with respect (o the Bonds, Under its usal procedures. DTG mails
an Qmnibus Proay 16 the Transpoctation Board as soon a5 possible after the eeord date. The Omnibus Proxy assigns Cede
& Co's consepting or voring rights o those Dinect Participants 1o whose accounts the Bonds are credited on the recond
dale {identified in a listing amached 1o the Oimnibus Proxy).

Principal of and &nderest paymenis on the Bonds will be made 1 DTC, DTCs pm::i:éi: to credit Direct Partcipants’
accounis on the payable Jae in accordance with thejr rezpective haldings shawn on DTC recarrds unlese BTC has mason
1o belizve chay it will not receive pevment on the payable dote. Paymests by Brirect fod lndirect Panicipants to Beneficial
Cwners will be governed by standing insrrucrions and customary practlces, as is the case with securhing held Far the
accounts of customers in bearer form or registered in "street name,* and wili be the rexpomsibilicy of such Direct or
[ndirect Participant and noi of DTC, the Trstew, the Paying Agent or the Transponation Board, subject to any siaumory
ar regulatory requirements 35 may be in effect from time o time. Payment of principal and inerast 1o DTC is the
cesponsibility of the Trinsponation Board and the Paving Agent, disbursement of such paymente ra Ditect Pacsiclpanes
shill be the mesponsibiliry of DTC. and dishureement of tueh payments i the Beneficial Cwners shall be the responsibility
of Direct and Indirect Farticipants.

DT may dizcorinue providing ils services as securities depositary with respect (o the Bands ar any 1ime by giving
reagonabie notice 10 dhe Transporrarion Board or the Trustee. Under such circumstances, in the event that a sicoessar
serurities depositary is not obwined, Band cartifieates are required to be printed and deliverad.

The formgaing infprmoiion in this seciion concerning 0T qnd DTCK bovk-vniry sysiem heas been obipized from
soursel Ml tha Fradiporiiiser Soord beliaves o2 be refiodle, bur the Transpeveonge Bpard iabes np respangibiliny for

S urruracy.

The Trustee or the Transportetion Board {with the Trustze's conscot) mey dec ide to discontinue wse uf-tht System
of book-gniry ransfers through OTC {or 8 sukcemar securilies depasitory). [n that event, Bood certificates will be printed
and delivered,

The Tragspactatica Soard, the Commorwealth, the Treasury Board and the Trostee hayve an vresponsibility
or obligation in the Direct Participants, the Indirect Participanty or the Beneficial Owners with respect to (4) the
agruracy oF any records mainiained by IFTC or any Direct Particlpent or Indireet Participent; (b) the payment
by any Direct Participant or [ndirest Participant af any amount due to any Begelickal Owner o respeet of the
principal of, redemption premlum, if any, and interest on the Bonds; () the dellvery nr imediness of defivery by
any Dirzct Participant or Lodirect Particpant of soy sotles to any BeneBeinl Owaer which i requlred or permitted
wider the terms of the resolution pursus et #u whieh the Bomds are syued to be given to BEopdhoiders or {d) any
other action taken by DTC. ar itr 2oaines, Cede & Co., 33 Bondholder, jncinding the effectiveness of any aciion
1aken puriusnt o an Omeibus Froxy.

So long as Cede & Co. is the Repistared Owoer of the Bonds, a1 nominse of DTC, refersnces In this Offkisl
Statement to the Owners of the Bonds or the Bond hoiders shaill mesn Cede & o and shefl ot mexn dbe Benedlcial
Owners, and Cede & Co. whll be treated as the anly Bondholder of ke Bonds for all purposes under the NYTD
Trust apreemenat ahd the Rodte 58 Trot Apréement

The Tragsportation Board may enter into amendments ta the sgresment with DTC, ar toceessor afresmenty

with 2 surcessur securities depository, releting &3 the book-eniry sysrem 0 be maiminined with respect by the Boods
withoul the consent of Beneficinl Owners,
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DEBRT SERVICE REQUIREMENTS
Morthern Virgioia Transportation DAstrict Frogram Bonds

The following tabie site forth for the fiscal years ending sach June 30 the samounts needed in eazh annual period for
pavment of principal of and irterest an the WY TD Bonds.

Series 1997E Buods

Total
Fizscal Quistanding Fiscsl Year Fiscal Year
Year Deba Service' Principal [nterest Debt Servite Debt Servien

1958
1gaQ
2000
200
2002
2003
2004
2005
il
007
2HE
o
10
2L
M2
2013
2014
208
2O
007
s
0D
203
202

Figures may fgd 2 du2 1o rognding.

i Outstanding, et Service reflecks the amounts needsd in each annuai period for paymeni of principal of and
nierest on the NYTD Bonds oursianding as of the date of this Official Statement and reflects the refunding of a
portion of the Series 19954 Bonds.
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LL5. Boure 58 Corrldor Development Program Bonds

The following table sers forth for the fiscal ywars ending each June 30 the ampunts needed in each annual period
far peyment of principal ol and nlerest on the Bowe 55 Bonds.

Seriea 1997C Qonds

Total
Fiscul Dwestanding Fiscal Year Fiscal ¥ear
Year Debt Service! Prinzlpel Interesi Debt Service Debt Service

199K
1999
200
2001
23
20035
204
25
1008
07
2008
[+ ]
g
2OLE
anz:
2013
1074
igls
s
wLr
sl ]}
2019
apag
02

Figures may aof add duz oo reunding.

I Dwistanding Debt Service reflects the amaounis needed in each annual periad for pryment of principal of 2nd
imerest on the Rowte 5B Bonds outstanding as of the date of this Officisd Statemnent and reflects the refunding of
a portion &f the Scries 1989 Bands.

SOURCES OF PAYMENT AND SECURITY FOR THE BONDS

The Bonds are lmitzd ohligations of tha Commenwealth and the Trazsportation Bowrd puyabie solely from
the revenue, reeeipts add faads appropriated for such purposs by the Genaral Amembly, or allccated by the
Transporiation Bourd for such purpose from the revenues, receipts und fuonds approprizted tg it by the General
Assembiy, and are not a debt, 107 15 there f oledge of the fakth and credis of the Commonwealth or of any of 3
nolitical sylydivisions.

Secies 19978 Bands

The NVTD Trust agreement provides that the Series (9978 Bonds are equally and mmbly secured by and payable
solely from (a) "Revenues” defined a2 revenues, receipts and funds appropriamd by the General Assembly for payment
theranf, or allacated by the Tranzportation Board for such purpose from revenuzs, recefpx and funds approprised o i
b the General Assembly, from { 1) the Northern Virginia Transpamation Dismict Fund, (7} ta the extent required, futds
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appropeinted and allocated, pursians te the highway allocation formula as provided by law, 1 the Nocthemn Virginia
Highway Construciion Distrect ar the city or county in which the project o projects to be financed are located, (3} to the
extant required. fegxlty available revenues in the Transportation Trust Fund and {4) such ather funds which may be
approprizted by the General Assembly, and (b) moneys in cerain funds established undar the NV TED Tryst Agreement
See the sections "Northem Yirginia Trensportation Disrict Fund,” "Transporation Trust Fund" and "Summany of the
Worthem Virginia Transponation District Trust Agresment

The Transportation Boerd previously eatered inle 2 Second Supplemenizl Payment Agreement, daged az of
Hovember L. 1996 {the "NYTD Suppiemental Paymenr Agreenent™), with the Treasury Board and the Seerepey of
Finance of e Commonwyalth {ihe ~Sectetary of Finance”), suppiemening sid amendin g e Paymerst Agreement daced
us of Aunus 15, 1993, previously suppdemented and amended by 2 Supplemenial Payment Agresment, daitd as of
danuary 13, 1998, [collegrively the “NVTD Original Payment Agresment”), with the Treasury Board and the Secretary
ol Finance, The NVTD Supplemencal Payment Agreement and the NYTD Crigmal Payment Agreement will be refermed
w callecrively as the "MV TD Fayment Agresment” The NYTD Payment Agreement provides, amang other things, the
procedyres for requenipg appropriations of funds sufficient to pay debt service on the NYTD Beonds and for the payment
of such debit servies. IF o appropreation is made to the Morthem Virginia Transportetion Disirict Fund, as described in
ihe sacoon Morhern Vicginia Transportation Disrict Fund,” or if any such appropriatian is insuffizient in amaunt, the
Pivnsent Agreament redqu ices Ihe Transportion Soard o apply 10 the paymaent of delst servics on the NYTD Bands fimds
appropriated by the Gemerzl Assembly and allocated. pursuant to the highwey allocation focmuia as provided by law, 10
the Marthem Virginia Highway Construction Diserict or the ity or county in which the project ar projects 1o be Branced
are located; howewer, the General Assembly could amend dhe seafarony aurhority requicing the Transpostation Boerd 1a
make this alkpeation. Sex the section "Summary of 1he Nocthern Vinginia Transportation Disinct Payvment Agreement.”

Serbes 13970 Bonds

The Rowme 58 Trust Agreement provides ihat the Senes 19970 Bonds are equally and ratably secured by and mayeble
salulv trorR {ap “Revenues” definad as revenues. raceipts and funds appropriated by the General Assembly for poyment
therzof, o alocamed by di1e Transponation Board for such purpose From revenues, receipts and funds appropriated oo it
by the Generl Assembly. rom (1) 1he Route 58 Comidor Development Fund, (21 1o the exient required, aiher revenues
fveally available in the Transportation Trast Fund, aod (37w the extent réquired, other legally avaiiable Funds, and {¥)
mencys in certain funds established under the Roue 38 Trust Agreement. See the secrions "[A8. Rewte 38 Corridor
Gewelapment Fund.” "ranspanation Trust Fund™ and "Summery of thie U.5, Route 38 Comidor Develaprsent Frogram
Trust Auresmen.”

The Transpormaiion Board eniered ite a Povmen Agreement, daved as of Mevernber || 1939 (the "Rou 58 Payment
Asreement'), with the Treasury Board and the Seeretary of Finance, The Roate 58 Payment Agreement provides, ameng
ulhier things. the procedures for Fequesting appmpeations af fupds sufficient b pay debt service on the Royte 58 Bonds,
and for the pavenear o' such debt service. The Fayment Agresment requires the Tranepormation Board and the Treasury
Board 1o use their best efforts to have (2] the Govemar includs, emong other things, the amount so cerified in zach
biennal or apy sapplemenial budget of the Commenwesaith and (b) the General Aseembly approprizie the amowtt
requested by the Geovemar. Once the amounts for debit setvica on the Route 38 Bonds are appropriated by the Ceneral
Astambly, the Trantportation Board and the Treasyry Board are required ander the Route 38 Peymeni Agrzement to
process the necessany requisitions and documents for payment o che Trusiee of deb service on the Route 58 Bonds and
any wiher announis reyquired by the Rovee 58 Trust Agreement. See rhe seczios Sunmary af the U5, Roue 38 Canddor
Devalopment Program Paymest dgreement”

Additional Debt

The Transportation Board may issue ong oy mone series of addpional bends ymder the NVTD Trust Agreemesnt on
a parity with e MVTD Boods and toe o mars trzies of addnianal bonds under the Route 58 Trusr Agresment on a pasity
with rhe Boute 38 Bonds upon suisfaction of various condiions. The NYTD Trust Agreement and Route 58 Trust
Aztreemam provide thar addirional bonds may be issued only {1) tw pay costs af all or any portion of the MY TD Program
ot Route 58 Progtam, (23 1 refund any NVTD Bonds o Route 58 Boyds isxued wnder the 8V TE Trust Agreement or
Route 58 Trust Agresment. and (3] for a combination of such purposes.

AN NYTD Bonds issucd under the NV TD Trus Aghesrmend o provide funds 1o pay addilional costs of the NYTD
Program musk be avthorzed by the General Assembly. The NYTD Band Legiglation currently limics the ameunt of bonds
to provide furds to pev additional costs of the NVTD Program, whach may be issued for the NV TD Program fa
3371000000, plus an sdditional amount for issuance costs, capialized intarest, reserve funds and other financing
cipenses. Refunding bonds are e included in this limat-  This lioie coold be chamged by the Generad Assembhy.
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All Route 58 Bonds issued under the Roure 3§ Trust Agreement 1 provide finds ta pay additional coms of the Rouls
3E Program reusi be auiborized by the General Agsembly, The Route 58 Bond Legistation currently limits the amaunc
ol bouds which may be issued for the Route 53 Program to $600,000,000, phy en additional smount for ssuace costs,
capitzlized interest, reserve funds and other finane img expenses. Refunding bonde aze notingluded in Shic ljmit  This limit
cuuld be changed by the General Assembly. The Transportation Board.¢xpecn w soe approximuely 5139 million of
Foute 38 Bonds in a subséquent fiscal year 1o the exmni that revenues ara available in the Rowme 58 Corridor
Creveiopment Fund for debt service and that debn service for additional bands is anticipaoed 1o be sppropriamd by the
Ceneral Assembly.

In nddition 1o the NYTD Borwls and Rowe 38 Bonds authorized by the NVTD Bond Legislarion and Route 58 Bongd
Legislation, the General Assembly may enthorize the issnance of ather honds by the Trunsporsation Board ta pay the cosx
ot ather transporatian impravements in the Commonwealth. Suck bonds coukd be payable fram amounts which may be
appropriated by the General Azssembly from the Northern Virginia Transportation District Fund, the Roure SB Corridor
Devilopment Fund. other legally evailable funds in the Transporiation Trust Fund, and other legaliy zvailable finds of
¢ Cominonwealth. Sege the seciion "Authorized. Lssued and Unisseed Bonds ™

AUTHORIZED, ISSLUED AND UNISSIIED BONDS

The General Assembly has enacted Ffrom fime b timee legislalion providing for the issuance of revence bonds for
transponation facilithes with credit simcwres similar 1o the credit etrucmre for the Series 1996 Bonds. Descriptions of
these financing pragroms and the suthorized, issued and unissued bonds are set forth below,

Transportation Revedue Bonds

¥ Noorg 35 Carcigfyr Develfppmenr Progreme The Reverue Bond Act permits the Transportation Board to issue
‘Transponarion Revenut: Bands payaklz from (1) appropriztions made from the Rouce 58 Cocridar Develapmenr Fund,
{2] tm the extent peeirsl. revendes lezally available from the Transportmion Trust Fund, and {3] ather egally awailable
funds 1o finange projects duthurized By the General Assemibly. In ies 1999 Special Seggion |, the Generpl Assambly
ehzcled legis lation which awthorizes the Transportation Board to ssue Treospertation Revenge Bonds in 2n amount not
rg exceed SGO00.000,000, plus an amount for issuance costs, reserve funds and other Ninancing expensss, 0 fnance o
portion arf the gosts of e Roue 58 Progeam. In 1939, the Transporzrion Baard issygd $200.000 00 of Transpanation
Revenue Bonds, Series | 98% to finance & portion of the costs of the Rowte 53 Program. In June 1993, the Transparztion
Bomrd ssued its Transporation Revanue Refunding Bonds. Serizs 19934, in the principal amount of 31,453,000 10
refund a portion of the Seties 1939 Bonds and its Transportation Revenue Bonds, Serics 19931, in the priucipz] amount
of 393.755,000 10 finance additional costs of e Route 33 Program. In 1996, the Transponation Board issued
14258000 of Transportaten Bevenue Bonds, Series 19965 0o finence additional ¢osts of the Route 58 Frogram. The
Senies 19T Bonds ars the futh ey of Route 58 Bomis mo be issued by the Transpartarion Beard under the Roure 55
Carrider Program. See the sectiens "5, Route 38 Camridoer Development Program” and “0.5. Route 58 Coeridor
Developrment Fund,”

Norrhern Virglnia Trensperiation Distric The NVTD Bond Legisbnion authorizes tie Transporiation Boaed o
sl Transoomation Revenws Bonds, pursuant wo the Revenue Bond Act ar amended. in the ampunt pf $271, 000,000, plus
an additional amaount for issuance costa, capitalized invecest, reserve Finds and other Financing sxpenses for the NVTD
Brogram. The NVTD Program currenlly includes the following projects: the Fairfax County Parkway, Route 254 Bypass,
Merrg Capiaal Improvemenzs, jrcleding the Franconia-Springfleld Metaradl Statan, Rowe T improvements in Lowdaun
County berween Route 15 end Route 28, and the Routs S0Courthouse Read intsychange improvements in Arlingian
County. It is expectad Lhat revenues Far payment of the debt vervice on the Bandt will b2 pravided frem 238 Monthern
Virginiz Transportasion District Fund. The Generai Assembly also amended the Virginia Cede to provide £20,000,000
in fiscal vear 199394 and S40.000,000 in cach fiscal year thereafier bo be distributed ta localities from the sire
recordation (avea, This annuai distribution of £40 500000 of sie recordaico taxes to al! cities and counties is based on
their respective fractional share of the recardation tax collected anribueble to mach city and county. The legislation
establishing the Morthern Virginia Tronzportation District Fund provides that ®e quartarly payments of recordetien mxes
arribuable m the Cites of Alexandria, Faurfan, Falls Church, Manassas, and Menaszas Park and the counties of Ardingron,
Fairfax, Loudoun and Prince Wilkiam shall be mansiered Ly the Fund for the Pragram. 1o 1993, thve Transportaton Board
issued the §934.060.000 Serics 1993C Donds for tha Erogrem. In 1995, the Transportstion Board issed the 50,510,000
Sarics |Y95A Bonds, 1n 1996, the Tronsponation Board issued the 870,200,000 Scries 1996A Bonds 1o finance additinnal
costs ab the NVTID Program. The Series 19972 Bonds are the fourth serizs of WY TD Bonds te be issced by the
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T-anspartation Baurd under the NVTD Program. See the sections "Monhern Yirginla Transponation SHstrict Program”
ard “Morthem Virginia Trinsporation District Fung "

Transpactatioa Program Revense Bosds

Traresportanon Jmprovernsnt Program Set-avide Fuad. The 1993 Secsion of the Ganeral Azsembly alse authorized
the creation of Transporiation [mprovement Program Set-aside Fund (the “Sel-aside Fund"} for transportation
improvements endoread by the requesiing local jurisdiction or jurisdictons affected and to provide for the issuance of

© Transporation Pregram Revenws Bonds (o finance those improvements. The jurisdiction or jurisdicrions requesting,
parkicipaton in the Set-aside Fund and the issuance of bonds mus agree tiat cermain disinbnions of stare recoriation taxes
atiribpuiable to them be deposited in the Set-aside Fund by the Siate Treasurer and used te pay debt service an any
Tronspurtation Program Revenye Bonds issued by the Transportation Board o finanee the cost of the program. Before
Ahy bonds may be iswped, the project or projects ta be financed must be approved by he General Asscmbly.,

The Transpesatian Frogram Bevenue Bonds authorized by the 1994 Session of the General Asyembly, deseribed
Belaw, are the ondy baods authgeized to utilize the Set-aside Fund,

Ltak Grove Comnector, Oty of Cliesupenke. The 1994 Bxion of the General Assembly authorized the issuance of
%32 3,0 Trenyportation Program Revenus Boads, plus on additional amaunt for issuance costs resene Rends and
ather fbuncing expenses. (o finances the cost of the Qak Crove Connecter praject, In July 19597, the Teansponation Board
issued S31.075.000 of Transponaion Progmm Revenue Bonds, Series 1997A (Dak Grove Connecior, ity of
Chesnpeake) (the “Oak Crove Connector Bonds™). This project consisis of a four lane divided highway connecting
Dominion Boulevard {Raute LQd) and the Grear Bridpe Bypass {Route |&8) in the City af Chesapeake (the “Ciry™) and
includes costs of onvirenmonial 2nd engirecring sludics. right-of-wey fcquisidon, improvements 1o all modes of
trimisportation, coosrestion and related improvemenis, The Oak Grove Connector are secured, suhject o their
apprapoamion by the General Assembily, first from (i) any revences réceived from the Set-aside Fund which shall have
bz transiermed to and "weid in the Sc-aside Fund for the aceount of the City, (i) to the extent requined, eveucs meeived
purrsuant 1o 3 conract with the City ar other financing mechanism accepiabile to the Transportation Board, fiin) from funds
approprioeed 2nd 2locawd pursuand to he zllecetion formouela Lo the city in which the project w be fneneed i3 located, {iv)
ty the exient required, from legally available revenucs of the Transportatibn Trust Fund, and (v} from eiher funds as may
be nppropriated by the Genernd Assembly,

Transportation Contraet Revenue Bonils

Howte 24 Transparative Contruct Rewnue Bonds, Serfes 1945, |n the 1988 Ssxzicn, the Genvral Assembly
enacied lesislation which authorized tie Transpormation Board bg issue Transportalion Contract Revenug Bonds in an
amount nal 6 exceed 160,700,000 (o finance the gosi of Phase | of the Rouwte 28 project, plus an amount for isseance
costs, reserve funds and other Fnancing expenses. Dot 10 3 subsequent reduczion in cha estimared Phase { cost, the
Transpuoriztion Board issued 5138,3483.372 2% of Transpormtion Cootragt Revenue Bonds, Saries 1983 (the "Series 1983
Bonds™). The balance of the aushorization was oot cequiced to complets Phase | of e Rours 28 projess In the 1990
Session, the Generl Assembly amended the fegiskrion b permit any proceeds of the Serieg 1933 Bonds remaining after
the completion af Phase | and any af the unissued Transportation Congact Revenue Sonds authorized under the legislation
1o b2 applicd 1o Phase 1l of the Rowce 28 prajsct. No other bends have been authorized for Phage U In 1992, the
Transporation Board refunded oll of the guls@Ending Series 1988 Boods by issuing $111,680.000 ef Transporiation
Conmaet Revenue Retunding Bonds, Series 1992 (the "Series 1992 Bonds™) At this time. the Transportation Board does
agt snticipale jsyuing any additional Transportation Contract Revenus Bonds pursuant 10 the remaining autherization.
Serica 1992 Bonds are payable from funds appropeisced by tve General Assembly for such purpose from the following
thrae sources in (he Transportation Trust Fand: {17 special tax revenues collected from a tax, levied on commercial and
incuserial property in the Route 28 Transporation Impravement District, (2) money appropriated and zllocated, pursuant
ko the highway allocation formula as provided by law. 1o the Nerthern Yirginda Highway Construction District or o the
Caumiss ot Fajrfax or Loudoun, and (3] odwer legzliy zvailable money @ the Transporation Trust Fund  The 1993
Session of the Genural Assembly provided for the rezoning of commercial pnd indusirial property wilkin the Route 28
Transponation Improvement District vo residential properry provided the proprty owner makes a one-lime payment equat
1o 7he projecied tan revenues over the life of the Series 1992 Bonds as if the property had remeined zoned for commercial
ar indusirial use.

Rocuie 234 Brposs Tronspariation Centract Revenne Bondt. The 1990 Session of the Gencral Assembly autharized
the issuanee of £9:3 000,000, plus an additional amaunt for issuance cosis, reserve funds and other financing expenses,
of Transportation Contract Revenue Bonds o provide funds 1a suppan the conuruciion of the Slate Roure 234 Bypass
in Prince Wililam County. A Transportation [mprmvemet Distriet in Prince Willinm County os been created to carry
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out this tinanewg. The authorization to issue the Transportalion Contract Revenue Bonds is contingent Jpen the
Fuil Fillment of cerain preconditions tipulared in the legizlation. Amang the jreconditions is e requirsment for 2 finding
hv an independent ¢ongukiant that the anticipated district @x procesds along with other Iocal reveniues are adegua o
support the debr isaosd for the profect. To date this precondiiion, along with severad of the odicr preconditlons, has not
bezn mel. Thersfere, no Transportation Conmact Revenue Bonds have besn Bssusd pamuant o this acr although the
issyance authorization remains. The 1993 Session of the General Assembly amended the bopd autherization o permit
the Transponation Boand to finance the project T phases end prioritized e phsses of the project, as applcable
preconditions are met. The Sare Roube 234 Bypass i being financed in part with procezeds of the MY TD Bonds.

COMMONWEALTH TRANSPORTATION BOARD AND
VIRGINEA DEPARTMENT OF TRANSFORTATION

Commonwenlth Transporiatlon Bosed

The Transparnation Board was créefed pursiant to Chapgar |, Thle 33.1 of the Yirpinia Code, and is responsible Tor
weneral palicizs for the construction and use of Virginia's highway syatemn and for the efficient and scongmic development
of mmsponation. The powers and duties of the Transpartation Bogrd inchede, among ather things, the allocation of funds
in the Transponation Trust Fund,

The Transpartation Bogd consisis of sivieen membears from varows aresd of the Commonwealth eppointed by the
Govemor. subject bo confirmation by the General Assembly. One member is chosen feom cach of the Commotrwealth's
nine highway consimectian distriets, three members ere selected &y urban at-lerge members and twi members are selecred
as rural at-larpe members. In addition to representing rural and urban transpartation needs, the ai-large members represent
the interests of saapoet. sicpart, railway and mass ransit users. Tha Chairman of the Transpartation Board is the Secretary
of Transportalion of the Cammonwenlth. The Viee Chairman ik the Commonwealth Transportarion Commissioner, whe
is also the chicl exccutive afficer of the Yieginia Department of Transparmstios (he "Department”). The cufmens
membership of the Transportation Board, the expiration daxes of their teoms and the canstituency represenied by cach
myember are of follews:

Member
Robert E, Martinez
David K. Gehr

Willlam W, Pretrvman
Iohn H. Gruba, Ir.
Aoy Parrish Byrd
Iohn ¥, Coghill. 11
Larinda . Lipnberoer
H. Carter Myers, 1]
Zeanious L. Newcamh
Mux B, Ferter

L.C, Mattin

iameg E. Rich
Willlam 5. Roudabush
Huroid E. Neals
RobkerT. Lea

Ulvssss X Whaee
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Ternt Expires
At the Pleasure

of the Govemnor

AL the Plassyre

of the Gigvemor

June 340, 2001
June 30, 2000
June 30, |0GG
June 30, 1500
June 30_ 2001
June 30, 190§
June 30, 1993
June 30, 1598
June 30, 2000
June 30, 1998
June 30, 1593
June 30, 2064
June 39, 2000
June 30, 2001

12

Lonstituenzy

Chairman, Transpariarion Boeand.
Secretary of Transporiation

Viea Chairman, Transpostatian Beard:
Commonwealth Trmsp. Comomissioner
Suffatk Districe

Rurs! Ai-Lzrge

Linechiburg Dismict

Richmond Districe

Salem Districr

Urban At-Large

Fredericksburg Disirict

Rural At-Large

Brsiol District

Urkan Al-Large

Culpeper Districy

Steumion District

Honhen Yirginia Dislrict

Urban At-Large
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Euberr £ Marsimes has served as Secretary of Transportation and Chairman of the CCommaonwealth Transpariarian
Baurd since being appointd to these positions by Governor George Allen effective January 15, 19, Prior 1o his
appoiniment, Secrerary Martinez was a Manaper of Straregic Planning et Norfolk Southern Corporation. Before joining
Morfolk Southem, Dr. Martinez was with the LS. Department of Tramportation. He was Deputy Adminisrator of the
Marizime Administration and later appointed by Presicdent Bush ax Azsociate Deputy Secretary of Transporwrion and
Ciireeror of the Ofice of Intemmadalism.  This Offize, cstablished by Dr, Martinez, was authocizzd under thy imtemnodal
Surface Trunspormation Efficiency Act of 1991 (ISTEA). Prioc to jining the LS. Depsrtment of Transporation, he
garved ac Ascismnt Exesutive Director of the Business Roundtable, D, Martinez is a native of Havana, Cuba.  He halds
4 B.A, from Colymbia University, and a M.A. in Internetional Re=lajions and a Ph.D. in Polniced Seisnce from Yals
[Iniversity.

Virginia Department of Transporiation

‘The Departnent has the responsibility for consimuction. mainkmence and operation of the Commonwealtk highway
sustem under legislation enacted by the General Azsembly and in accordante with policies and procedurss adopted by
the Transpamation Board,

‘The Department's budget for the fiscal vear ending June 30, 1598, is approximately 52,4 billion. As of June 38, 1997
tic Deportinent had 545 consruction projects underway for an Aggragate amount of approximately 51.24 billiown, with
an outstanding balance of construction coses te be paid of approximately 5614 million,

The Commonweahh is the nation's third largest system of state-mainmined highways with & sysem tolaling
approsimatcly 55400 miles of interamie. primary and secondary roads. The system ineledex more than 12,500 bridges,
In addition, (ndependent cities and towns maintain about 9,800 miles of locel dreets and receive funds from the
Transporztion Boand For such purpose.

The Commonwealth fs Jivided geographically inlo pine consruction disricts for highway purposes ax follows.

Bristot Distriet Lynchburg Digirict Salem District
Cubpeper Disirict Horthem Virginia District Staunton Distriet
Fredericksburg DHstrict Richinond Diswice Suifolk District

Theesa districes aze divided into 435 residencies, esch 1ypizally comsisting of one o four countivs, The feld
organization ia further subdivided e approximarely 203 area maintenanes headgquarters. Abou 90 percent oi’ the
Geparuments [0.000 emplovess are assigned o the Fold oreenization. The semginder are assigned Lo the central ofiice
in Richmond or o units essociated with the central offfcs thes serve an administrative functian,

A the seniar management bevel, the Commanwealth Transporation Commissioner is the chief executive officer of
the Department. The senior magagement siaff of the Depwriment consis of the Chief Engineer. the Assistant
Commissioner for Administration, the Assismnt Commissioner for Operations and the Assigtanl Camnmissioner for
Finance, The reaumes of the persans currentdy flling these positions fotlow:

Davicf & Gehir has served 85 te Commoneeealth Trnsporarion Commissioner since being appoinied ta the pozition
by Covernor George Allen in 1994, Mr. Gehr had served as the Assisiant Commissloner for Operaiions for the
Departmant since 1988, His 26-vear career with the Depanment has included positons as Assistant Divisian
Adminismuier and Diskrict Engineer in the Norhern Virginia District and District Trafflc Engineer in the Fredericksburg
District and at Diresor of Opezatons for the Deparmment. Mr. Gehr, a aative of Rochester, New York, holds a Civil
Engintering Degres from Virginia Military (nstitute and has dons graduam work in ranspartiation planning at George
Washinglon Lniversity. He iz a member of the Virginia Section of the fnstiure of Transporstion Engineers, the American
Sociery of Civil Enpingers and the American Asscciztion of Stare Highway and Trensporration Officials

Jamees W, Amwell has served as the Assistant Commissioner for Finance for the Department since 1925, Hig carcer
with the Deparwnent began in 1960 and has included various fimancial managemsat and aediting positions. In 1973, he
became Aszistant Management Services Officer and in 1980 was named Director of the Management Services Division.
in 1981, Mr. Apwell was zppointed Admunistcalor of the newly creatsd Budget Division and remained in that capacily wiil
appointment to his present position. A native of Richmond, he camed an Accounting Degres from the University of
Richmond. He is a member of the American Society for Public Adminitation and te American Assotiation of Siane
Highwav and Transpartation OFficials

e
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Sumes G. Browder, Jr. w21 appointed on Janvary 1, 1956 as the Deparments Chief Engineer. A netive of
Brunswick County, Mr. Browder gradumted from Virginie Military Institute in 1965 with 2 Bachelor of Science Degrer
in Civii Engincering. He has served the Dsperyment 23 24 Enginter Traisee in the Richmond Centrul Office, Assistant
Resident Engincer in the Fredericksburg District, Resitdent Enginetr m the Richmond Dristrier, and ax Aszistant CHstrict
Engineer in the Fredericksburg Dismict. Alsn, in 1993 he was named Frederickeiuer District Administrator. Amang other
career accomplishments, Mr. Browder has worked closely with (v contracting industry, oversesing major highway
cansruckon coniracts for [arge sepmens of Virginia's [nterstate System. Mr. Browder has a distinguished caresr in the
LS Army Reserve wnd in 1995 was pamed Brigadier General. Mare recently, Mr. Browder wes recormmended for
promanion i Mapar Generol which will climately requlr cezomrendation by the LS. President and apprerval by the (05
Senarte. Mr. Browder is the Cammander for the 80th Division.

Claude I Grarver, Jn has served ag the Assistent Commissioner for Operttions fof e Depanment sinte 1994,
Pre-vicusly, Mt Garver had served as Assistant Commissianer for Planning and Prégramming for the Depanmant sice
1992, Mis career with the Gepartment began in L1763 a5 an Engloeer Traimae and he served in the pasitions of Assistant
Resident Enginesr in Cheserfield gnd Powhatan Counties, Resident Enpineer in Prince William Ceunty, Assistant Dismict
Engineer for Richmond Distriet, Smie Conseacticon Engineer, and Northem Virginin District Administater. br. Garver,
o native of Wirginia, helds a Civil Engineering Dagree From Virginie Polylechnic [nstitute and Stite Univessity, He is
o member of the American Association of Siate Hizhway and Yranzporiation Officials.

Puotar B Nlphowshi has seeved as the Agsistant Commissioner for Adminixmration for the Cepartment sinee Aprif
1994, Previeualy, he served the Department 2a the Financial Pleoniog & Debt Managenent Drivector fam 1993 and prior
to that the Department's Budger Direcior from (985, Mr. Kolakowski's previous pogitions include Fowr 3ears as City
bdanager as well 29 Azsistant Ciry Manager 2ad Dinecior of Planaing & Community Development for Fredericksharg,
Yirginia. A nanive of Mew York, Mr. Kolekowski holds a Bachelor's Degree from Ripon College and Master's Degrea
in Public Admingiration from the American University, He is 2 member of the American Axsociation of State
Transpoctatian and Highway Dffcials and the Intermational Cily/County Mamagement Assasiatar.

NORTHERN YIRGINIA TRANSPORTATION DISTRICT PROGRAM

The NVTD Pragram inludes prajecis [peated in the Namhemn Virginia Highway Cossrucrion Diseict which are
tw be devatoped gver sevenal vears depending upon the availabifity of funding. The projects s 1o be funded from several
ditferenr syunges. e Lding redera], stare and local money and the proceeds of WV T Bonds isyued pursuan: to the NVTD
Buand Legislatian,

Flax County Parkway. The Fairfax County Parkway (the "Parkway™) extends 34.6 miles fTom Route 7 (Lessburg
Pike! o Routs 1 [JefMerson Davis Highway) with imerchanges ar the Dalles Toll Road (Hirgi-Brault Expressway), Rouse
50, jwwerstate §6. Route 29, Frontier Drive and Interstate 93 {High Occupaney Vehicle arcess apdy).  Additional
interchanpes are curfenty planned. The Parkway is a fur-lane Facility with right-of-way for six lanes in some secuons.
When completed, the Perkway will cost 2n estimated $544 million and will provide for furure imerchanges at Route T,
Telzaraph Road and Rouie |. :

RKounte 234 Bypass. The Route 294 Manzssar Bypass is proposed o be a four-lane facilify consructed on 3 siz-lane
righe-of-way extending from approximately 0.4 mites a2t of existing Route 549 (Brentaville Road) in 2 northwesterly
direction o approximazely 10 miles to an interchange with Interstate 6§, When complered, the facilicy will cost an
astimated £147 million o include interchanges 31 Brentgyville Raad, Claver Hill Road, Raute 28, Sudley Manor Drive,
Balls Fard Road and Interstace 66, The interim faciiity wiil provide four lanes exiending from Roure 28 to Interstate &6
with pariial interchanges af Rowm 23 and Intarscare 56,

Mowra Capival improvements. The Northern W rginia Transparbmion District Comm issior, comprised of Arlington
County, Fairfax Courty, Loudoun County, City of Alexandria, City of Faicfax, aod City of Falls Church, (the
"Lecalities"), armorny other things, enordinaies fnencing for the Localities' portion of the Washingran Metropolian Area
Transi Autharity {"WWATA® capital improvernents. The WMATA capital improvemenats are divided into ™o
programs. the Rail Construction Program and the Capitzl [mprovements Program (ealtectively, the "Meim Caplial
Improvements Program”). .

The Rail Construction Program is intended to complete the remmdning 103-mile Metromil system. The major activigy

in the jurisdictions of the Localities is the construction of the Franconin-Springfeld sepment, ssibnated o cost
approximarely $230 mitlion.  This peojscr ineludss continoed conspuetion on the line sections, construction of the
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Francanin-5 pringfisld Métrorail Saion and parking struchars, procurement and insmilavicn of mackwork, and completion
of dasian for tain conrol, Tacticn pawer and CammMunicabans.

The Capital Improvements Progrdm is & 5ix-y¢ar, 3523 million progrem of capial replacement and rehabilliation
to enbance quality of sexvice and maintain the Metrg system in a stane of good repair ad safety. This program will
include the overhaul of 300 rail cars, the purchase of 700 replicemcnt buses, the Construction of a pew Metrobus garge,
and oher retated capital impravements,

Rowite 7 fmprovements. The Route 7 impmovements wers added to the Program by the 1994 amendments {Chaprers
A70 and 397 pfthe 1994 Acts of Assembly) and consist of imprevements to Route 7 in Lowdoumn County betwem Raoute
15 and Roues 28,

The plapnad improvement projects for Rowte 7 will widen the current 4 lane facility 1o 2 & lane roadway From
L eesburg to west of Fuoute 23, a distance of spmroximately 5.4 miles. The widening of this vital link 1o western Loudoun
Cigunty will relieve congesricn during peak hours and improve air quality for the region. This imsprovement will coezta
a safer traveling environment for the commurers and residenis of this locality. Economic development will alza be
facilizzted through improved access to the market area.

Rouse S&Courfamuse Bood The Roue HWCouwrthouse Road interchange projeet i5 kecated in Adington County and
will provide for necded improvements lo reduce congesiion and improve traflic safery, The project hag been included
in the Fiscal Year | 996-97 Six Year Improvement Propram adopted by the Tranzporation Boerd. Preliminery enginesring
work has been initiated.

NORTHERN VIRGINIA TRANSPORTATION DISTRICT FUND

CGengrul

The Marthem Yirginia Tranzportation District Fund (e "NV T Fund™'} was 2siablished by the General Assembly
in 1993, § 58.1-8i5.1 o the Virginia Code. as 2 speciad non-reverting fund of the Transportation Trust Fund which is held
by the Depariment of Treasury. The legislation creating the NV TD Fund curmentdy proviges that commeiing on Cousber
1. 1993 and annually thersafier on July 1, thers is ta be manslfermed 1o the WVTD Fund, subject ta approprisgian by ehe
General Assembly, a portion of the collections of te skte mcondation mres whicl s atiributable o the Citles of
Alexandria, Fairfax, Falls Chureh, Manassas and Manassas Park and the Counties of Arllngton, Foirfax, Loudoun, and
Frince Williom s daseribed below, The General Assembly has previousty provided Ear prior appropriations from stae
recardation tax collections o pay debt service on other Transportarion Revenue Soeds issued by the Transponation Board
10 fnance the Roure 55 Pregram. See the Section ™ULS. Roune 5§ Corider Development Pragram™ end "L1S. Roule 5&
Carridor Development Fund.”

[n the Fiseal voar ending June 30, 1997, thers was disributed 3 tota! of $49.0 million of the collectiuny of the stane
recardation iaxes among the counties and cities in Yirginia based on the pocton of the recardarion w@x collections
anrituiable ve sach caunty or city as pravided by the legislation creating the NVTD Fund. The partion of this amount
attributable to the Cities of Alaxandria, Fairfax, Falls Church, Manassas and Maosssas Ptk and the Counties of Ardington,
Fairfax, Loudaun and Brince William iz to be transferred 1o the NVTD Fund. This amaune was approsimaely $06.3
million for fiscal year 1995-96 and approximarely §17.0 milllon for fiscal year [996-97 and =ach subscquent Fucal year,
The N¥TD Fund wilf inciude such other amours, if any, a5 may be appropraied From time o time by the General
Assermibiv ard all inrerest, dividends and appreciation which may accrue to smounts in the NVTD Fund  For Fiscal Year
L52% the General Assembly has provided an additionel 33 million Fom Genaral Funds to the NVTD Fund, Se= the section
=Stare Recordation Tax Collection” for the achual and projected Commonwealth retordution tax coilections erd the
amounts appeopriated ta the NYTD Fund.

Ameunts in the NV TD Fund may be used 52 pay the msis of tw NYTD Program, including debt service on the
guistanding Serles 1993C Bonds, Series 1955A Bonds, Series 1995A Donds and Series [997B Honds. The amended
legislalion creating the NVTD Fund provides that ance the Band autharity for all Catzgory | projecs has been used,
£10,000.000 of bond authorizetior remaining may be used 1 Anance the costs of Cavegory 1] projects. Cince all bond
awhority has been wilized, excess money in the NYTE Fund in any fiscal year not needed o pay debt servies on the
MYTD Bonds issued for Categary 1 or Categary 11 pryjoct may be used o gay the costs of Calegory [ projects, Thete
Calcgory 11[ projects o unspecificd a5 of this date and will require concumecs by the lacat jurisdiciians paricipating
in 1the NYTD Program sebject (o guidelines and conditions established by the Transpormation Board.
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The Transporiaticn Board makes no repeetenation that the General Ass=mbly will maintain ar cantinae ko
tnake transkers W the NVTD Fund or that the Ceneral Axxzmbly wlll not repeal or materially modily the Ligsation
ereatinyg ciee Morthern Yirginia Transpariation Dhstrict Fund or imposing the recorndatlon taxes.

U.S, ROUTE 58 CORRIDOR DEVELOPMENT PROGRAM
CGemeral

The Route 58 Program contemplaies the development of @ medem, safe and efficient highway syatem generally
along the U5, Rouke 58 Corider |ihe “Carridor™), This Corrider tends approximstely S04 miies from Camberland Gap
in Lee County in the weat and runs generolly alang the sonthern border of the Commanwealth te the ocean front in
Virginia Beach in the east, connecling the communities, businesses, plsccs of employmont and residents of the
southwegtem-most portion of the Commonweahh to tosge of the southeasters-mest portion. The Rouwte 58 Program &
inlended 1o enhance economic dove lopment potential, employment oppariunities, mobiliy and quality of life 2lang the
Cerrider,

About 236 mikes of the highway svstam are already four or more lanes. The Rowle 58 Program encim passes ahalil
559 miles of highway in the Bristol, Lynchbucg, Richmond. Salem and Suffolc highwey construcifon districts. It meiudes
planning. environmente| and enginesring snwdies. the acquisition of rigoe-of-wey, highway u_vidr.nin; Bnd InMprovement
projects. the construction amd improvement of by-passes, new highway conshuction and the consruclion and
impravernent of cannecior rozds, To the maximum extent pesiible the Corridor will confarm 1o the existing arterial
hishway network and will wtilize existing four-iane divided highways and available nghte-ofway. The most expensive
alternalives heing censidered would cost an estimated £1.2 billian, while the least expensive would eost 2638 millizn,
bath in 1938 dollars. The final location of the hishwey system will depend on & number of Factors ineluding engmesring
and envirgnmental consideratipns, cost and econamic developmental benpefils,

Reute 58 Propram Casls

The Route 58 Program i3 a muki-vear efton.  Pertions of the Route 53 Program have been compieed of are under
cemsiruction. The Transponation Board ancicipales major segments will be completed by about 1998, The funding fr
the Raule 58 Program is expected [0 be derived from { 1) the procseds of the Series 1989 Bonds, the Series | 9938 Bonds
wnd the Series 1996B Sonds, (2] additional borrowing up te He aggregate 5500 million limit impesed by the Rowle 38
Hond Legislation {3) the amaount, if any, af recardation taxes denosited o the Bowte 38 Corrider Devalopment Fund which
is nat used Lo pry debt servies on the Route 33 Bonds, {4) investmenr earnings on funds heid by the Trustes and on
balances in (he Roate 38 Commidor Development Fund hebd by the Seae Treasorer, and (3] money allocated to the Roure
53 Program from the Transporation Trust Fund eader the Transporetion Board's six-year hichway improvements
PO,

The Transporacion Board presently forecasts tha the cos of completing the Route 38 Program may exceed available
and futore funding sources. As the Roule 58 Program B adjusted to reflect the resubis of engineering studies and
alignmenr decisions, e capital outlay requirerments will be perer defined. At thar time the Transponation Beard may
seek additional or aliernative soerces af funds [ complete the Route 32 Program.

The Transpariation Board presently anticipates issuing sdditionel dehbl to meet Rowe 38 Propram gxpendilures.
The Transporiaion Board expects 1o issue approximasely %139 million of Roule 3§ Bonds 11 a subsequent Nscal year o
the exient thal revemses are dvailabie in the Roure 58 Comridor Development Fund for deb service and char debi service
for additiona) bonds are anticipated 1o be oppropristed by the General Assembly. The size and timing of any sddirional
funre bormowing will be delermined by the Route 28 Program's needs for cash, market copditons and available revenues.
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LLS. ROUTE 58 CORRIDOR PEVELOPMENT FUND

The Reute 58 Conmidur Development Fund was extablished by thy Genaral Agsembly in 1989 by Virginis Code
Section 55 1-81% as g special nooeeverting fund of the Transpormadon Trse Fund which i held by the Department of
Treasury. Although Section 58, 1-8 15 directs that the lirst $40 million of annual callections of the state recardaiion 1axes
imposcd on desds, deeds of trust, mongages and certain ciher instrments e transfemed to the Route 58 Cormldo:
Dcvelgpment Fund, the 1990-92 and 1992-34 hiennial budaets adopted by the General Assembly only provided for the
approptiztion of amouns needed te pay debt service on the bends cutstanding under the Rewre 58 Program. The 1994
sossiom of the General Astembly appraopristed the full $40 million for each year af the [994-95 biennium, The 1995
5255100 of the Ceneral Assemhbly oppropriated the tull 540 milisan for the first vear of the 19%96-98 bienniwm and 542
million for the second yeur, The Rowe 58 Comidor Developmsnt Fund also incluges such adver Funds as may be
epproprizied and designated for it froim time to time by the General Assembly and all interest, dividends and appreciation
which mpy accrue 1o money in the Route 3§ Corridor Development Fund. See the section “State Recoristion Tix
(>olections” for the actual and projeceed Stace recordation 1ax colkections and the amounts approprizted o g2 Roure 5§
I7grevdor Development Fund.

The Teansperialion Board makes ng represenintion thai the General Assgmbly will mainisin or cogiloue (o
make transiers 10 the Koule 58 Corridar Development Fund or that 1 Geperal Aembly will not repeal or
materially modify the legislation ¢rextlng the Route 58 Corridor Development Fund ar Imposing the recordaifan
1a5es,

STATE RECORDATION TAX COLLECTIONS

Recordation Gites are impoded on every deed and deed af trusr (mengage) sdmided 1o recard in the Coommonwelth
subyect 1o cemain exceplions and excmptions. The laxes ant colleeed by the Clenka of the couns where the instruments
ane adntied (0 ceoorek The current mte of tTx o deeds B 13 s on every S100 o fraction thersol of the consideration
far ar the 3ctual valug al the property conveved, whichever is grearer, payvable by the ransferee, and 50 cenis on each
5300 or fraccion therzof of the consideration For ar the acival value of the property exclusive of the value of any Lien or
encumbronce w1 the property, payahle by the rransieear. The eurrant rate of tax on deads of trus [moreages] i 14 cents
v cvery 5100 or Fraction 1hereof of the amount of the obligztian sccured,  The following tebie shows the aczml amd
projecied State recordmion tax coticctions and the amounis applied o, or apticipated to be applied to. the pavment of el
service on the Rowe 51 Aoads, the NV TD Bands and the Oak Grove Connecilor Boends,
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Commanweaith of Virginia - State Recordation Tax Collections
LS5 1998 (in millions)

Appropriated Appropriated Appropristed
Ficeal ¥ eal Toml Route 58 Corridor Northern ¥irginis Oak Grove
Endlng, June 30 Tax Develapoiest Fusd' Transportation Diskelct Fusd® Conacrtor Bonds
1988 b1 r R 0.0 30.0 £0.0
LF3Y] 082 0.d 0.0 al
19N} 385 0.0 0.0 a0
1991 686 40.0¢ HL 1 an
1992 80.5 16.2° 0.0 0.
|egq3 ' | 15.2% i X)) g
1994 1.2 2. G5t 0
L1995 B3 400 190 0.0
(999 914 4000 15.0° o0
99T 103.7 400t 7.0t 25
(993 06,11 4287 0.0 35

' Fund was established in 1iscal vear | 9540 and tunded o tascad year 1991,

* Fund wos cxisblished in Gscal v 1994,

' Prajecied andudls.

" Appropriotion by Generl Assernbly, The appropriation was not used for debt service xod the telal apprapristion revertad to the
Gererd] Fund,

! Ampum negessany for debt service wid apprapriated from te Ceneral Fund of the Commanw=alih

* A ppropriavion by Goneral Assemily.

! wpproprigtion by Generol Assemhly compriging Siaie Rectdation Tax & igributions and other Geoerat Funds

* noludes v amount: =timmated frem Siake Recordotion Tox distibutions and other City of Chestpeakie reveneres, nerdsy 1o pay
del servive,

Sonrve: Departmént af Tuvaiion and Qepariment of Planming and Suedlpel

TRANSPORTATION TRUST FUND
General

The Transpartation Trust Fund was esmablished by the Genaral Assambly in Chaprers 11, 12, 13 and L5 of the Acts
of the Assembly, i%86 Special Semsion (the * 1986 Special Session Acs™) es n specind nonreverting fund administered and
allocared by the Transportation Board for the purpose of increased funding for epnarmuetion and other capital peeds of state
highways, airparts, mass ransportation and ports. The Transportation Trust Fund b fumded primerily from additiona)
revenues geterated by incrcases in the retail sales ix, motor fuel tax and motor vehicle related taxes and feea effected
bry the 1986 Specin! Session Acts and designmed for deposiz iz the Transporation Trust Fund, The 1986 Special Session
Acts allocated 35 percent of these additlonal revenuts 1o highwey purposes with the balamcd being divided ameng abpons
{2.4 percent), mass iransit (8.4 percent) and parts (4.2 percent). The invesiment of money in the Transpertation Trust
Fund is adminiseced by the State Treasurer under guidelinas adonted by the Transporistion Board, The Transportation
Bpard has adopted the same puidelines ag the Trzazury Board for the investment of public fimds.

The Transportation Bosrd makes nn representatien that the General Astembly will malamie the
Transpartation Trest Fund or that the General Assembly will ant repaal or materisly modlfy the 1984 Spacial
Session Acts.

Highway Malatenance nod QOperaticg Fond
Until January |, 1987 both consmuction and mainterance gf the Commanwealih's highway syszm were fisnded

threuph tha Highwey Maincenancs and Construction Fund. Upoan the snzetment of the 1984 Special Sexsion Acts, money
lor construction ankd maintenance was separated into bwo finds; the Teansporztion Trust Fund became the source of fndg
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tor new cunsiuction. while the Highway sMaimenence ang Cperating Fund {the “ HMO Fund') was created as suséessor
tan the Highway Mainenance and Construction Fund lor mainiesance.

The HMO Fund recels£5 certain motor vehicle rolaced maxes and faes {principally the fuel mx, vehicle @x, vehicle
sales tax, vehicle registration fegs and vehicle license fees) at the rates in effect before the 1936 Special Sespion Acs,
while the insrease in these tixes and fess is dirtcted to the Transpommion Trust Fand. Sae the subsection betow *Sources
of Revenues.” In the fiseal veor ending June 30, 1996, the KWO Fund recejved $1,020,072,000 in such txes and fees.

Atshe end of ¢éach flical year, the balance remaining in the HMO Fumd is raasfarred 1o the Tranaportarion Trust
Fund, The Depagment anticipates that the year-end balance in the HMO Fend mey diminish if meintenance costs rise
{astar than such taxed and fees availakle for such purpose. As a consaquance, the year-4hd transfer of the HMO Fund
halance may aot be a long-lerm source of revenue to the Transpoctation Trust Fund. If maintenance expenditures rise 1o
the leewel of HMUD Fund tases and fess, any additonai maintenance costs will have o be finded fom othér scercsy, one
of which may be the Transporation Trust Fund.

Higbway Allocation Fermaula

The Transpoctation Board is required by Viminia Code §33.1-21.1 to allocatr each yeer 2k funds made availzbie
tor highway purposes in accgrdance with the prigrities emablished by §33.1-22.1. Highwey funds are allocated fiese for
miafreenance of |rtersiie. primary, secondary and certain local roads and highnvays. administrative and general expenses
and vertain ather payments. Then certain funds are alkocated Ffor Interstate matching funds and for the paving of zertnin
unpoved secondary poads, Of the remaining funds, fory (40 percent are allzcaced for the needs of the primary system
ang Lhiny |30} percent gach bo the urban and secondary systems

Primeny svsiem Furds are appanioned ameng the nine highway construction districes based on a formuln kipg into
aceuwnt the following factors weighted os indicated: vehicle miles waveled on primary routas {70 percent), primaty road
lane milcaze {25 percent). and need ns detsrmined by the Transportation Board (5 percent). Funds for urban systems are
distributed basad on poauiatian, and secondary svstern fUnds are diseibared based oa populazion (30 percent) and ares
120 peecent]. The Transporacion Board determines the projerts on which primery, wrban and Inierstare systzm funds are
spent. Sevindary sysiem funds are distibubed 1o the counties and nol designated by the Transportation Board for apecific
projects.

The allocation formula was most pecently changed in 1977 and 1935, Ar the 1993 General Assembiy session, the
Cepammens reported o g fudv of the financing of ransporiation and allocation furmalz for all modes of rznspontatian.
Tle recommendations +f tis study meluded a ane-vear inierim allocation formula which provided for use of additional
federal revenugs, but the Transponation Trust Fund allocation fammula enacted in the 1988 Special Seszign was not
chansed. Senate Joint Resolution 240, alsa enacied i the 1993 Session, esmblished 2 Jaint Legisfarive Select Committes
to review the Department's finding and report on the suffictency of private, federal, state and local revenue sources 10
meer long-term mainizaance dad corsbucihon needs of the siate highways, public transit cail. ports and airpocs
rranspurzation syslems. The Joint Legislative Select Commitiee reparted m the 1594 Generat Assembly o its review.
The study was confitibed 25 aresuls gf Senae Joing Resolution 143 of the 1994 Session. :

There 8 currently und=rway a strdy an the atlocation fermuls. The Commission on the Fuure of TraRsponamn
i Yirsipa. created by SIR | FYEIR 160 of the 19868 Sescian gf the General Aszembly, was ectablished o review Foure
transporiation needs in Yirginia, in¢luding funding sources for such meeds. The Oenstal Assombly may, in the
Apprapriation Act, permuic the Governor 1o make changes in the allacvion formaola zer forth in Virginia Code §33.1-23.1
to ncrease amounits dllocated to highway mainténanss or highwey ConSruction or hath,
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Sources i Hevenues

The fullowing @bles summarize the scrval sevenues fior the fiscal years anding June 33, 1953 through 1997, and the
projected revenues for the fiscal year ending June 30, 1994, received or to be received in the Transportation Trost Fund.

Historical Transpertation Trust Fund Revenues
{in millions)

Fircal Year Erding Juos 30: 1993 1994 1395 1996 oy Igey’
Reernlb Sades and Lige Toax §231} §154.1 LT | $Ilx34 $38T72 $li4.4
Mlgtgr Yyhicle Salgy pnd (e Tax! e E 116.5 112.4 1400.% i431.3 1454
Mowor Fuel Tanes' §7.2 933 20 934 [[1F 94.9
Motar Vehicle Regimration Faes 142 125 161 165 158 164
Tolal Transporatlon Trugt Fund Revenues' 00 kRS INID  RE)  EeRS R
[ Hghway Construction Amount! £3723 73 $419.5 £4192 £550.6 4896
MM Fund Tranglcr 5 6.0 Hid 289 84 455
Tzl Higlwey Fodion o

Transparcatian Trust Fund $248  S265 03 M2 BWE N2

I Motar Yehicle Sakes and Use Tex and Melor Yehicle Rental Tax.

1 Moor Fuel Tax, Special Fuel Tax, Aviation Special Foel Tax and Road Tax,

1 Does not refiect investment incame on the Transpartation Trun Fund, all of whikh s cedited o the Trnsporiation
Trust Fund.

1 Eighty-five percent ul tofal Transportaelort Trast Fund reveauss Hss cerain esmionated sxpenses,

s Fiseal yeac-end transfer fram HMO Fund, See subseclion "Highway Mainterance and Operating, Fund.”

o Proliminary figercs, subject to vdit.

* Projected revénues.

Sonrcey: Depariment 3 Accourts and Deporimen: of Worar Veiticles for fiscal yaars 1993 through 1097 Deparrmant
of Molor Vehicles, Deporiment of Taxetion and Depariment of Transporiation for revenus esilmares for

Jiscal yeer P19,

The fallowing, is a brief description of the taxes and fees that were incrensed by the 1986 Special Sesxiogn Acl and
dasignated for daposit i the Transportation Trust Fund.

Retajl Sgbeg aad [se Fax The retail sales t2x iy impased on every ransaction invalvieg (1) the businees of selling
at retail ar disttiburin g rnpible personal property in the Commanweaith; (2) the i=azing or cenml of tangible personal
progerty as pert of en +stablished business; (3} the storing for usz or conawnplion o the Commenwegith of any item of
article of tangible perspnal property or leasing or renting such propeny within the Commonwealth; (4] the fumishing of
transient acoomrnddarions: o {5) the selling of cermln services, The e on sales i baged on the grogs salss price of each
mem or article of ungible personal property. The seiter collezis the tax from the customer by separately wating die amount
of the 1ax and adding if to the sales price of charge. The @x on accommesdations, Leases and renais, which is based upon
the lessor’s gross proceeds from the leases and reatals, is collecred by the heskor by separarely stacing thw emaunt of tax
gnd adding it ta the charge made Lo the kessee. The mx an itema gr articles of tangible persanal propecty stooed in the
Commanwealth fy use or corsumption in the Commomwealth is based on the epst price of each item of article, The ax
on taxatie ssyvices © based on the gross sales of services,

The us® ax is ;imposed 00 the wse or consumprion of rngibke persanal poopety in the Commanweaith, or the soage
of such prepery ouide the Commonweaith for use or conzsumption in the Cosmonwsaith. This tax applies ta (1)
tangibis persoral property purchased oumide the Commonwenith tet would have bess subject o sales tax if porchased
in the Commeonweaith and {2} purchases, leases or rentals made In the Commionweakh if the sales e wag not paid at the
ticne of purchmse, kease or rental. 1n general, the tax is based on the cast price of sach item of whicie of tangible personal
propety used or consumed i the Commonwaalth or the ¢ost price af each item o article of tangibie personal property
siored oumide the Commonwealth for use or consumptizn in the Commonwealth, The Virginia Code provides varioos
exclusiona and exemptions to the rerall sales and the use tax.
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Tivez retail sales Bnd use taxes were incrgased from 3.0 percent o 3.5 percent by the 1986 Special Session Acty,
grfeciive January |, 198T. Since then, the Senerzl Assembly has apprepriared the net sdditionnl revenues generated by
tlve increase o the Transportatict Trust Fund.

Motur ¥ekicle Sofes and Use Tae A ax based on the gooss wles price or gross procesds is levied upon the sale or
usa of motor vehicles in the Commenwealth, other than 2 sale to or use by a person for rentel Az an spablished business
ur part of an esrablighed Eusiness or incidemal ¢r germans v such busineas.

The tau applies ta the sale price of maor vehicles, mobile homes and mobile offices seid in the Commanwealth,
with the axceptions noled ebove, and 1o the sale price of mator vehicles, mobile komes and mabile offices not gkl i the
Commanwealth but used or stored or wee in the Commonwenlth. Undar Commonweaith law, cermin motor vehickee arg
cxempt fram the sakes 2nd use tax.  In general, the minimum tax [evied on the cabe of iy mot vehicle in the
Commanwealth is 5§35.00,

The tax oo the sbe or use oF e motor yohicle 15 paid by tee purchaser oF user of e sew rootor vehicle and eollected
by the Tommissiones ot the Department of Motar Vehicles 21 the time the owner applies to that Department for, and
abizins, a cenifica of vitle. o ta% is levied ar collecied upoa the sale or use of 8 oo vehicle for which no certifican
is requited by the Commanweaith.

A% o result of tha 1986 Special Sessian Acts. this tax incrzased from 2 pereent to 2 parcenc, effective January |, 1997,
Singe then. the General Astembly has approprizted the ner additional revenues genceated by the increase 1o the
Transportatipn Trust Fund.

Motor Fuel Tax, A is levied an all motor fuel sold and delivered or used in the Commonwealth, Figel for the
exclusive use by the United Siates govemment is excepeed from this provision, The motor fust 1ax is collenied by and
paid 13 the Commenweaith only anes in respect to any motor fisel. All avizrion moter fuel that is zald and delivered er
used in the Commans ealih is tuted.  Svnthete motar fusl praduced in the Commoawealt from cbal 1 subisct Lo an
incremental wx. Likawise, moter fuel refined in e Commonwealth exclusively frem crude cil produced in the
Commonwealth in a refingry megling certaih specifications is spbject o an ipcremental tax. Certain motor fuels are
exermni frem the meior fuel ax.

Each denler or {rmiled dealer in moror fuel mut file monthly & cepont with the Commitsicner of the Department oif
Motor Vehicles showing, amang ather thines, the quantity of motar Muel and svlatlon fuel used, sold, or delivered during
the preceditg mvith. The iax must be paid at the time the rport i rendeved ta the Commisskner,

These motor fuel tanes increased 2.5 cénts per gallon as a result of the 1986 Special Seision Acts. The maror Fusl
Lax on vasoling increased from L5 e 17,5 cones per gallon. The increase ook effect on January |, 1987, Snee then, the
Gienerdl Asambly has appropriated the net additiona | revenves senerated by the increaye i the Tranapartalion Trust Fund,

Morer Vehicle Armual Regisiretion Fres. The annual regsmation fe collected by the Commissioner of the
Department af Matar Yehicles lor all motor veliclés, ratkrs and semireilers was incréaséd 53 per vehicle by the 1986
Spreial Bettion Acls The increace took effect Jermeary |, 1987, Sipce then, the General Aszembly has approprizted te
ner addirional revenues from this fec increzse to the Transportanon Trust Fond.

thirer Taces. The General Assembly increased cenain other maxes and 'ap-pmprilt:d the nzt adciional revenues
ucneratt:d fpam the increase ko the Transpoartation Trust Fund. Thess taxes include » motor vehicle rental tax, 3 special
fuel 1zx, en aviation special fuel tx and a road tax.

There b an assurance that any af these Wxes or leex will remain i effect or that they will contlave g€ thelr

current levele, The Geperal Assembly is ander na abligation to coatinus the sppropriation of the pet sdditional
revenues geserated by the 1996 Special Session Acts 10 the Transportation Trmst Fond
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SUMMARY OF THE NORTHERN VIRGINIA TRANSPORTATION DISTRICT
TRUST AGREEMENT

The following, in eddilion to the information present in the sections "The Bonds" and "Sources of Payment and
Sucurity for the Bonds," swnmerizer cevtain provisions of the NVTD Trust Agreement. This summary does not purport
1o b comprehensive or definitive and is qualified by mfertncs to the NYTD Trust Agreement and any additional
suppiementl agreements in theit entireties, copies of which may be obtined & the affice of the Treadury Soerd or the
affice of the Transparalicn Board.

Defloliions. |naddition to the terms previoualy defined in this Dfficial Sistement, the following words nied io thia
summary will have the fallowing meanings unless a different meaning clearly appears from the comtext:

*Cost" or "Cost of the N¥TD Program™ means the cost of consmuction, Ihe cost of all lands, properties, rights,
casements. and framhises aequired which are deemed neceasary for puch canxtruction, the eost of all machinery and
=quipment, financing chirges. interest oh the NYTD Bands before and during constretion and far ane year fter
cemplelion of constriketian. cosl af traffic estimates and of engincering data, eogineering 2nd legal axpanzes, tost af plansz,
specifications and surveys, estimares of cost and of revenues, adminlsmalive ¢xpenso, and such nther expenses Necesgary
tr incident bo the financing of el or any partion of the NY TD Propram, the consiruction of ali or any portion of the NYTD
Program. the placing of all ar any portion ¢f the NYTD Program in operatlon and the condemnation of propeny necesgary
for sueh construction and aperation and issvance coms. reserve funds and other financing expenges. Any obllgartan ar
gxpense’incurred in connection with sy of the foregoing items of Cost may be regarded as a pant of suzh Cost and
reimbursed to the Transpormtion Board out of the proceeds of the NYTD Bonds issued to finence all or any portion of
the NV TD Frogram. including, but not limited to, any such obligation of experse incurred prior ta the issuance of the
NYTD Bonds.

“Oovernment Certi fizates™ means cortifieates reprasenting propartionale awnership of Gowernment Obligations,
which Government Cbl:galions are beld by a bank o st company reaspnably pereptable o the Trsstes. Sock bank or
[rest campany holding CGovernment Obligations shail be arganized ander tie ws ol 1he Uaiied Siares of Arerica or any
of it stares and shall hexld such Government Obligations in the capacity of cusiodian of such certificares,

“Cuavernment Obligations” means 1) bonds. nos and other abligations of the Linitea States of Amwerica, {2}
sacurities unconditionally guaranized ag to the timely payment of principal and interest by the United Staes of America,
or (5} bamis, notes 2nd odher oblizations of any apency of the Unhed Simes of America unconditionally guaraniced as
to the timely payment of principal and interest by the United States of Amertiza. Govemment Qbligations may be held
thineetl by the Trustee, ot in the farm of securities of any optn-and of closad-snd mankgement type invesiment company
ot investment trust régistered undes the Investmenr Company Act of 1940, providad that the poerfalia af such inveatment
ciNt pany or itvestmeat trust is limiled 12 Government Obligarions.

"Y1 Bonds” shall mean any owstanding bonds, including the Serles 1993C Bonds, Series | P25A Bonds, Series
19964 Bonds and Series 19978 Bonds, issoed from time 1e fims pursuans 1o the NVYTD Trust Agreement, and pending
the issuarce of such bonds. any nores issued in anticipation thersof.

"WYTD Bonds Oustanding™ or "NYTD Bands then Ouistanding™ means, at any date, the aggregare of 2ll NYTD
Bonds authorized, issued authenticated and gelivered under the NYTD Trust Agreement. excspt: {11 NYTD Bends
conccled or surrendersd (@ ithe paving agent for cancellation: (23 HVTD Bonds dermed 1o have been pand as provided in
the MWTD Trust Agreernent: and {31 NVTD Bonds in liew of or in substitution for which other bonds have been
anthenticated and delivered pursuant 1o the N¥TD Trust Agreement unles prool satisfactury to the Paying Agenr is
presented that any such MYTD Bond s heid by a bona fide holder.

in determining whethar registered owners of NYTD Bonds of a requisive sggyegat principal amount of the
Dutstanding NV TD Bonds have concurred in any request, demand, autharnization, direction, notice, consent or waiver
uder tha NYTD Trust Agreement, words referring to or connoting "pringipal bf* ar "principal amaount of* Qutstanding
NVTD Bonds will be deamad also to be refarences o, 10 connore and b inclwde the sccredit value of NYTD Bonds of
any series us of the immediately preceding vompounding date of xach bonds. NYTD Bonds which are awned by the
Transponation Board will be disrcgarded and deemed not to be Quistanding for the purposs of any such determinetion.
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Revemues, The NYTL Bonds are limited ohligarions of the Commeonwasith and the Transporarion Board, Brinciped
of and premium. ifany. and interest on e NY T Bonds are paysble solely fram reveoues, reeipes and funds which have
been oppropriated by the General Assembly for payment thereof, or allocated by 1the Transportation Soard for such
Furpose from the revenues, receipte and funds appropriabsd to i by the Genernl Assembly, from (13 the Northem Virginin
Transponation Disoict Fund, (2} to the extent required, fndr appropriated aod allocated, pursuant 1o the highway
allocation formata as proviced by Tew, 10 the Nonhem Virginia Highvsy Constuction Digtrict or the chy or county in
which 1he project or projects w be financed are (ocated, (1) (o the extent required, legelly avzilable revenues i the
Trapsgonetion Trusgt Fuad, and {4) such other funds which may be appropriated by the Generzl Assembly (the
"Hevenues't. The N¥TD Bonds are further secured by the Funds, in the manner and to dhe extant provided in the NVYTD
Trust AgrzemenL The NVTD Trest Agreement pledges the Revenues and monzy held in the Funds under ik for the benefl
of the gwners of the My TD Bonds. subject only to the provisions of e NVTD Tnst Agreement permitting the
application of siech amounts for the purposes and o the terms and conditions set forth in the WYTD Trust Agreement

Provisions for Series f3978 Bopds. The NVTD Trust Agreemant provides for the isppance of the Series 19978
Bownds, the redemption ol the Series 1997B Bonds and all ciher termng pertaining Lo the Series 19978 Donds, ns desixibed
i the setion "The Bands" in this Official Mtetement,

Frads and Acpenmie, The fellowing Funds and Accouwnts are esteblished under 12 NV TD Trust Avreement:

{1} Construction Fund, in which there ig established an Account for edcl MVTD Project, and a Series |9978
Cosle of lssuanee Accounl: -

121 Bond Fund. it which there are established an interest Aecount, & Principal Account amd & Sinking Fund
Accouni,

(3] Escrow Fund, with respect ta the Series 1995A Refunded Bonds.

Comsiraselmr Faurd bMoney an deposit inwhe Constuction Fund and the Series 19978 Costs of lssuance Agcount
tharewn will be used to pay the Cost af the NVTD Program aad the coss relared 1o sseyanee of the Series 19978 Bonds,
respochively, The Truswe will make payments from the Consruction Pund upon receipt of a requisizicn signed by a
representtive of the Transportation Buard providing infarmarfor with raspeet mo the use of the mounts requisicioned,
Excess money afer completion of the NV TD Program will be 2pplicd, subject 1o the erms and limitmions sct forth in the
»VTD Trust Agresm-ant, 1o redeem or purchase MY TD Bonds., or 1o pay principal of or ingerest on NWTD Bonds.

Escrow Fund, Money on deposit in the Eserow Fund will be used to defease and refund the Seriez 19954 Relimded
Bonds a5 described in the subzection “Refunding Plan™ within the section *“Inrodocrisn.”

JApphicarlor of Revenwes. The Trusiee will depesit in the Bond Fund the following: {1} alt omounts iransterred from
the Cangteucrion Fund after completion of the part of the Program o be fivanced with the NVTD Bonds; 41} all payments
received by the Trustee under the Payment A greement [excluding any payments of Trustes's fees and expenses and the
Rebale Amount, as defined in the WV T Trust Agreement): and (3] all other amounts authorized ko be deposited m the
Bond Fund under any supplementai cust agr=ement. The Trustee will use the money deposiled in the Bond Fund to pay
when dus the principal of and premiom, if any, and mcerest on the NVTD Bonds then owisianding and ta redeem or
pierchase M¥TD Bonds (n accordance with the provisions of the MY TD Bonds and the VT Trust A greemimt.

Perminied fmvestmenrs. The HVTD Trust Agrecment pormit the Trustes, as direcret by the Toeasorer of Ihe
Commenweaiih after conzultation with an authorized represenmlive of the Transpoctation Board, o invest money hekd
ureder the N¥TD Trust Agc=cment in the following investments:

(1} Covernment Obligatione:

e Covernment Certificates:

{3)  bonds. notes and other evidences of indettedness of the Commonwealth and securities unoonditionally
gueranteed as Lo the timely peyment of prinicipal 2nd interest by the Commuonwealth,

(4}  bonds. noies and other eviderees of indebdedness that ane direct peneral obligatinns af any county, <lty. town,

district, authaority or other public body of the Commonweakh upoa which there is no default, and reverus
bonds issued by ageacics er authoritiss of the Commonwealth or its pol itice! subdivisiona upon which thers
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i no defanlt, waich inany came are aed within the two highest mting catcgories by the mting agenc e tning
the Bonds from Lime o time (the “Reting Agencies™),

(5} bonds, notes and other evidences af indebiedness of any st of the Unhied Siares of America other than the
Commonwealh upon which thers is no default and which camply with the requicemenis of Virginie Code
§26-40(3) or any successor provision of law which are mued within the two highest reting cacegories by the
Ratina Agencies;

{61  bonds, notes and other evidences of indebtedmess of any city, county, ewn or district situaled in amy one of
the siates of the Uniled Siates oher than the Commaonweaith upon which there 15 no default and which
comply with the requirements of Virginia Code §26-40(3) or any successor provision of law which are reted
wirhin the two Righest rating categories by the Rating Agencies;

(¥} commercial paper wilh 2 metdrity of 270 duys or less, which complies with the requiremens of Virginla
Cuonde $2,1-378.1 or anv successar provision of law;

{2}  bankers scceptances which comply with the requirements of Virginin Code §2.1-328.4 or anv successor
provisian of 1w

(9}  rime deposils. cerlilicales of deposit of other interest bearing accounts ol any commereial bonk wikhin the
Commonweslh tha is tpprived for the depesit of funds of the Commonwealth ar ony af is golitical
subdivision:, provided that sugh [nvestitears ars sectred in dee manner reyuired by Virginia Code §2.1-3329
OF any suacessor provision of law;

¢13  savinas accpunts and cerlificotes of savings and loen associalions which are under the supervision of the
Commanwealth and are approved For she deposit of tunds of the Commtonwealth &r sny of its political
subdivisions, or Faderal assacigtions organized under thve |aws of the United Siates which are under Federal
supervition and are approved for deposit of funds of the Cothmonwealth or wey of its political sukdlvisians,
provided i such investments are segured in the manner required by Virginia Code §2.1-329 ar any
suoressor provisien of law; and

tHiy  sepurchase zgreemenis (or ubligations described in subparagraphs (1) and {2) above and cthers ise qualitying
under the NV TE Truat Agreement.

The NYTD Trusl Agreement carliin certain ather provisions and limaakoms with sospect o invesimenis, inchuding
pravisions refated e open-end and closed-end ivestment companits or trusis, repurchase agreements and lim liztions on
the maturity of mvestoents held i certam funds.

Redemprion. For 3 descoption of the redemption provisions of the Seniegi #9758 Bonds, see the subsections
"Opriovial Redemption” and "Mandatary Sinking Fund Redemption” in the section "The Bonds ™

Additiprsf Bonds.  For a descripricn of the provisions relating to the issuance of Addilioral Bonds, sce the
subsection "Additional Debt™ in the se¢tion *Sources of Payment and Sccunicy for the NYTD Sonds.”

Lise nf Funds In NMovtkers Firginla Transposration Dsirir Fond. The Board witl not expend any money in the
Northers Yirginia Transpartation District Fund for any purpose other than paymen of principal of or premium, if 2ny,
or intzrest on any NY'TD Bonds for such period of Lime as the Bowrd {1} fuils bo pay principel of or peemium, if any, or
inlercsl on any NV T Bonds when due or (2] faila to allocate funds po the paymene of pringlpal of or premium, IFeny,
or imersst on any NYTD Bonds at teast §& deys prior to e date it is payeble, if the General Assembly has ot
appropriated fumds for such plarpose.

Cyvenpnty with Credft Reaks, Mesurers, ete. The Transpertation Board may make such covenants mnd agreements
a5 it mAy daermine bo be appropriate with any credit bank. insursr o alher finarcial ingtitution that wilk agres w insure
or to provide credit or liquidity sepport that enhances the sccurity or the vahe of MVTD Bonds of any one O thore Seriss
of N¥TD Bonds and thersby reduce the principal or intérest requirtments for the WY TD Bonds, provided that such
COVENAnts of agreetmenis do not affect mlversely the owners of MVTD Bondy then Oustanding. Such sovenam and
agreements may be set forth in the applicable supplement 1o the WY Trust Agresment amd shall he binding on H
Trensporwation Board and all the regisrered gwners of WYTD Bonds the seme 38 iF puch covenapiz were g2t ford in full
in ihe NVTD Trusi Agresment,
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Evenis of Dafault and Remediex upon Defouit. Evenrs of Defank specified in the NVTD Trust Agrooment are (1)
fajlure 1o pay interest on ony NYTD Bond when due, (2] fsiiure lo pry pomcipal of or pretiium, i any, en sny NVTD
Bond when due, (1) failure of the Transponacon Board to ob%rm or perform any Oter Govenants, agroemenls of
cenditions under the NV Trust agresiient or the NYTD Bonds for a period of 50 days afver written notice fnon the
Trustee or the owners of 25 percent in principal amount of NV TD Bonds then Outstanding, or i the cage of amy such
default that eannot with doe diligence be cursd within such 50 day pericd, failure of the Transporation Board to procesd
promptly 10 curs the defaull. {4) appeintment by a court of competent jurisdiction of & receiver for all or any substantind
part of the Revenues and the funds established under the N T2 Trust Agreamers or approval by a count af Sompetent
jurisdiction of any pethion for recrganization of she Transportation Board or renmangement of readjusoment of the
phlizaiions of the Tramsponation Board under applicable bankrupecy law.

Upon the eccurrence and continuation of any such Event of Default, the Trustes may, and if requested b the owners
of nol less than 25 percent i pringipal amount of MY TD Bonds then Cumstanding wiik, by notice ro the Transportation
Board, declare the entire unpaid principal of and accrued intzrest on such NYTD Bonds then Quisanding due and paysbile,
but only from the Revenues and from the Funds held by the Trustee atder gy NYTD Trust Agteemant. Sursuant ta the
conditions set forth i the NVTD Trust Agreement, such declaration may be rescinded upon payment of all principal of
(] MVTD Bonds that have matured or been called for redemeption parsuant 19 any sinking fund provision and of all arrsarg
of interesL Lipon the occumence and conrinuatton of 1 Evenc of Defadt the Trostes may, and if raquested by the holders
of nat less han 25 percent in principal amount of NV TD Bonds then Outstanding snd if indemnifisd as to sxpenses and
liabiliry will, proceed to pratect its rights and the rights of e owners of the NYTD Bomds by mandarmus ar gifer sui,
aerion or progesding @ law or in equiny,

1ran Event of Default occurs ard hizs nol been remedied the Trustee [1) B entiled, upon the filing of a suit or other
cammencement of judicial proceedings, 1o have a receiver of the Revenues and the funds held under the NYTD Trust
Agreemsnt appointed, and (2) may, and jf requested by Lthe ownery of ot iess than 25 percent in principal amount of
NYTD Bonds then Gutstanding amd if indem nified as w expanses and liability will, 1ake such steps oy the Trustes deems
most ax pedient in the interesis o the gwners of the Y TD Bonds.

Excepl bo ¢nforze cerain rights ser fond in gwe NYTD Trust Agresmet, no ownier of any Bond will have any rght
Ly institule amy action, suil or proceeding at faw or in equity for the enfipreement of the NVTD Trus; Apreement or any
remeds under i subject i canain exceprions set forth in the NVTD Truse Apregrent

Defegsance of gomds. 10 all NYTD Bondg secured by the NVTD Trust Agreement have been paid in accordance
with their 1erms ar hive been called for redemption, or if imevocable insructions to call e NV TD Bonds ar pay them
3t maturicy Have been given by the Transporanion Board o the Trusiee and the Trusize helds in cash or noncallable
Governunent Ohligations or nongallable Ggvemment Centificates the principal of and the interest on which ar marunry
will be sullicient {1 to redeem in accordance with the NV TD Trust Agresment 2nd sy supplemantal st agresment,
all ¥TD Bonds that have been called for redemption on the date set far such redemprion or Far whizh imevocable
instructions for call 1bor redemption have been given, on the date set for such mdempiion, (2 to pay at manrity ail NvYTD
Bonds not imevecably called For redemption, (3) to pay interest acoruing on ell MYTD Bonds prior 1o thel redemption
or pavmens at mairity, (4] te make all payments o the United States of America required by any supplemenizl rus,
agreement, and (3} 1o pay to the Trustes its reasonzble fres and expenses, &d all other faes and expanzes foc which the
Transporizcion Board is responsible, then the Trusiee will cance] and discharge the NVTD Trugt Agreement and ¢xecute
and deliver oo the Tranzportation Board such instrumenis in writing ax are necesgary o cancel its lien 2nd azcign and
deliver [o the Transpenation Board any property M the vime subjest to the NYTD Trust A greement which may then be
in g poesession, excepr funds o securities in which such fumdz are invested which are held by the Trustee for the poymemt
of principal of and premiem if any, and interest on the NWTD Bonds and othey fees and axpansax deseribed above,

NY¥TD Bonds will be desined (o e paid and no ionger Outstanding provided thar cash, noncatlable Government
Cbligatons or oonczllable Gevernment Certificates the principal of aod premium, i€ any, and interest on which will be
sufficient therefor have Been depesited with the Trusies; provided, bowgver, if such NVTD Bands e w be ccdecmed
priof 1o their manuricy, notice af such redsmption shall bave been given oc armengements satisfactary 1 the Trustes will
have been made for such notice to be given.

Armendmens und Supplemenial NVTD Frust Agreewsenss. The Trenspocuaden Board and the Trusee may, without
the consent of or notice to any owners of NVTD Bands, enter inta supplementzl iust agrésinants {1) 1o cure any
ambiguity. formal defact or omissian in the N¥TD Trust Agreement, (2) 16 grant to or confer upon the Trugtes for the
berefit of the owners of MY TD Bonds any addidonal rghts, remedies, powers or authosity that may lawfully be granted
bz or conferred on the owners of NYTD Bonds or the Trustes or either of them, {1) 16 add w the covenanis and agresmens
of the Transportation Beard in the NYTD Trust Aareement additional covenants and agresments, (4) ta modlfy,
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supplement or amend the NVTD Trust Agraement ay may be requized by or 1o permit qualification under e Trust
Indemture Act of 1919, a1 amthded, or any similar federi statute ar any e securites law, (3) to modify, supplement
ar emend the NYTD Trust Agreeméent W comply with any provisiona relating to rebate [0 the United Statza of Americs
of camings detived from the invesouent of proceeds of NVTD Bonds, (8] 2o modify, amend or supplement the NVTD
Trust Agreement in Such manner as may be required by the Ratiag Agencles to maintain their respective ratings on the
NWVTD Bands, {7) to authorize the fesuance of one or more ceries af MY TD Bords persuant to the provisims of the NVTD
Trust Agreement, {E) 1o madify, amend of supplément the NWTD Truat Agresment 10 implement any covenants or
Bzreements contemplahed by credit banks, insurers, or similar entinies provided such modificetion, emendment or

- syppiement does not matetiolly advecssly affect the rights of the cwners af amy bonds then Ootetanging, md (%) to meke
eny other change in the NYTD Trust Agreement that in the apinion of the Trustee will not prejudice in any material
rzepact the rights of the swners of NVTD Bands then Cutstanding.

Any of the provisions of the NWTD Trust Agreement may be amended by the Transponstion Hoard by a
suppleEmenta | trust agreement Upan tie consent of the owners of a majoeity n aggregme prinsipal amount of NYTD Boowis
then Custanding in necandance with ihe provisions of the N TD Trust Agreement, provided thal na such supplemental
Tyst agreement will permit (1) an extension of the manrity of the principal of or tha bwerss on any Boed, (2) 2 eaductien
in the principal amoum of or premium, if eny, on any Bond or iis mte of interest, (3] an extension of tine or a redoction
 amouat of any pryment required by any sinking fund thar may be applicable 1 any Bond, {4) a privilege oc priocity
atf any NV T Bond or NVTD Bonds over 2ty NYTD Bond or NYTD Bonds, of (3} & reduction in fhve aggnogaie principal
amesnt of WY TD Bands required For consent 10 such suppisraontai wust agreement, witheut the consent of the owners
af all the NVTD Bondt then Qutstanding.

SUMMARY OF THE NORTHERN YIRGINIA TRANSPORTATION DISTRICT
PAYMENT AGREEMENT

The Faltowing, in addition o the information presentsd in the section "Scurces of Payment end Security for the
Bends". summarizes certzin provisions of the NVTD Payment Agreement. This summery does not purpont to be
tomprehensive o definive mnd fs quelified by reference to the NVTD Payment Agreement in itx entirety, copies of which
may he obtained at the otfice of the Treasury Board or the office of the Trnsponation Board.

The NVTED Poyreent Agreement requires the Transporaton Hoand to submit snnualiy by Deceinber |t the
Gavernor and the Dipecror of the Department of Flanning and Budget of the Commonwealth the following:

{2} A resquesrthat the Governer include in the budget to be delivered ta thie next session of the General Assembly
a provision that there be deposited in the Northem Virginia Tranaportation Districe Fund the collecriens of
stute Reeovdation taxes as so fanth it Virgheia Code § 58.1-815.1 ar aay successor provision and & nstain i
such Fund the unexpended amaunts on deposit in such fund.

{bl A smterment of the ermeunt of principel and interest coming due om the HNVTD Bonds and all other anvount=
required o be paid under the NV TD Trus Agreement during the next succeeding fiscal or biemnial periad,
a5 appliceble. and 8 rquest that e Governor inchode o e budge: @ be delivered ko the next s=ssion of the
General Aszembly a provision that there be appropriared such amvowyt Tor such purpose {1) from the Nohem
Virginia Transportation Diswict Fund, {2) 10 the extent required, funds appropristed and alloceted, puriuant
1o the highway aflacation fannole as provided by law, 20 the Nonham Virginia Highway Consruction
Digtriet or the ¢ity or county in which the project or prajects ta be fanced are located, (3] vo the exenl
required, legally availzbtz revenues of the Transportation Truyt Fued, or (4) such funds which may be
appropriated by the Gereral Assembly for sush porpose

1€} A request that the Gavernar include in the budgat 1o be delivered tn the next seslon of the General Arsembly
2 provision thar the halance remaining in the Morthem Virginie Transpariztion District Fund, afier the
approprizlion. it any, described in paragraph {b} above is made, bo sppeoprized for Costs of the NVTD
Frogram.

The Transpertation Boacd shall use it best efferts to kave (1) the Govermar Include in 2ach bienrit or any

suppi=mantx! buda = precenied to the Genermd Asgembly the amounts 5o requested and (2) te General Assembly deposit,
Appropriate and rTappropriate, as applicable, such amounts,
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The Treasury Boand and the Secrefory of Finance shall use teir best efforts to heve (i} de Governgr incluos in esch
brennial or any suppicmental budgst presented v the General Assembly the acnounss described it paragraph () the above,
and (i} the Seneral Assembly appropriate such amounte.

The Commomwealth's budgstary process, which guldes the NVTD Payment Agreement, i& described in the
subsection "Budaetary Process” within the scotion ~Financial Factons™ in Appendix.B - Commenwealth of Virgmia,
Financial and Qther Faclors.

IF iy approprition & made far the amount of principel end irterest coming due on the NYTD Bonds and all ather
ameounts reqaired to be pasd under the NY T Trust Agreement from the Norhern Yirginia Transpactetion District Fund,
or if any such oppropriation is ingufficient in amoura, the Transportarion Board shall Wke all action necessary w (1) have
such amounts set aside fram finds appeopriased ard zllocated, to the exient required, and purssant o the highway
alloeation formula as provided by law. o the Movthem Virginia Highway Construction Disgice oc to tha eity of caunty
in which the prajeet or prajects to be fnanced are locared, and (1) cause the amounis sexaside to be paid by the Tregsury
Board vo the Trustes. Motwithstzndieg the provisions of the MVTD Payment Agreement, the General Assembly
coald change the statate so that the Transportatice Board would not be suthanzed or permitted to el aside Tumds
s0 upprepriated and aléocated for pay dekt sarvice on the NVTD Bonda,

The Transportation Acord will provide wo the Tretsury Board, by Mey | and Movember 1 of each year, all
requisitions and dacuments and fzke all aclions necessary wo have paid o the Treasury Board from funds sppropriated
ram the sources descrbed in paragraph (b} above or fram funds set aside by the Transporation Board from funds
apprapriated and aliecarsd. pursuont 1o the highway allocation formula ag provided by mw, o the Northern Virginin
Highway Congimyction Disrict or to the city or county in which the projest or projeces o be financed ane focated, ali
amaurtee die erder the Payment Agreement for the payment of principal and interes payments duc under the NVTD Toot
Agreement, and to direct the Treasury Board 10 make such pavments 1o ihe Truseee. The Tramsporation Board will ke
| acifon aecessary (o liove such pavments charged against the proper appropristion made by the General Assembly.

The Treasury Bodrd will use its best eftfons 1o obiain by May | atd Movember | of each vear the spproprinie
requisitions and docurnenis needed (rom the: Transportation Board o make all payments duc under the WYTD Truse
Aurcement to the Truster. The Treasury Board will make all principal and intérest paymenss oo the NVTED Bends v the
Truster solely from emiguns available 1o far such purpese.

The Trostee it a third pary beneticiery af the NVTD Payment Agreement and is enzilled to enforce, on behalf of
the helders of the MYTT Bonds, all of the obligarians of the Transportatdon Board and the cbligations and the rights of
i parties Uwreto @ the same exten as if the Trustee were enc of the conwacting parties.

SUMMARY OF THE METRO CAPITAL IMPROVEMENTS AGREEMENT

The lollewing. in addition to the information pressnted in the section "Nanthermn Yirginiz Tronsponiation CHswict
Proaram,” summarizes cerdin provisions of the Mewo Capim! Improvemenis Agreement [Ihe "Metro Agreement”)
Letween the Transpartaticn Board and 1he Morthern Virginia Transportation Districe Commission{the "Commission”).
This summary doss ot purpon to be comprehensive or definiive and is qualified by refzreqce 1o the Metra Agreement
in e entirety. copies of which mav be obtained ac the office of the Transpomation Board,

Under the terimes of the Metra Agceement, the Transpartatlon Board it tansforring portions of the procseds of e
MVTD Bonds to the Commission ta be wsed by the Commission on the Localitier” behaif and ax their dituction to pay te
Localities' share of the costs of the Matrs Capiat Improvemenrs Praject. The Metro Agreement provides for the creation
with the Cammission ¢F g project fund to be maineined by it as 4 irust fund separate and apart from all other funds and
accounts of the Commission [the “Project Fund®). T Transporation Baagd will couse o be paid 1o the Commisaion for
deposit in the Praject Fund the parion of the procesds of the NYTD Bonds allocated 1 the Metro Capital Improvements
Praject. Such proceeds. pending their disbursement, shall be invested by the Commission as dirscted by the S
Treacurer in cenzin specificd investments which are the same types of invesiments permitted under the Maser NYTD
Trust Agreement for maney held by the Trustee in the Consruction Fund. Any money in the Project Fund nat needed
to pay costs of the Metro Capils! | nprovements Project will ba retumed by the Commissicn to the Trustes.
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e Trustce it a third party beneliciary of the hetro Agreement and is entithed to enforce, an behalf of the holders
afile NV T Bonds 2N of the obligaions and the rights of the parties thareo, except for the Transportation Board's rigia
¢ withhoid payment of cenain funds 1o the Commission, ta the same extent as if the Trusres were one of the contrecting

pariies.

SUMMARY OF THE U.S. ROUTE 58 CORRIDOR DEVELOPMENT PROGRAM
TRUST AGREEMENT

The following. in adoition to the information presented o the sactions "The Bonds™ snd "Soucces of Peyment snd
Security for the Honds,” summarizes certain provisions of the Route S8 Trust Agreement Thiz summary does nuot purport
to be comprehengive or definitive and is qualifed by refeeence w the Route 53 Trost Agneement sod el supplernental . -
aureemenls in their enticeties, copies of which may be obtaired ot the office af the Treasury Boird or the alfice of the
Transpoartation Bogard.

Defimirions. In addition 1o the 1ems prevlously defined in this Officiel Sttement, the following words used in this
jummary will have the following meanings unless a different meaning clearly appears from the context:

*Cast" or "Coarof the Route 33 Propram™ meens the cost of consimction, the cost of 211 lands, propeties, rights,
easements and franchises acquired which are deemed necessary for such construetiun, the cost of all machinery and
equipment. financing ckarges. imerest on the Route 58 Bonds hefore and duging consmruction ond for one yeir afler
completian of construction, cost of mallic estimatés and of enginsering daa, sngindeting and legal expeness, <ot of plans,
specifications and surveys. estimares of cost and of revenues ndiministrative expense, qiher expenses necessary or incident
ter Ihe finaneing af all or any portion of the Route 38 Frooram, the consiructioa of all or any portlon of the Rome 58
Program, the placing of all o anv poripn of the Route 38 Program in operation and the condemnarion of propety
necessary for tuch construction and operation 4nd issudnce eosts. resécve funds and other (mancing expenses. Aay
wihiraiion or expense incurred i connection with eny of the feregoing items af Cost may be regarded as a part of such
Cost nd reimbursed 19 M2 Transportation Board out of the proceeds of the Rouwe 58 Bands issued to firance all or any
paclian al the Rouwle 53 Progrom, including, et aor fimiced o, amy such obligation o expense incumed prior o the
issuance of the Rours 38 Bonds.

“Gavermnment Ce-tificases" means certificates representing propenjonate ownership af Governmem Qbligetiens,
which Government Obiigations are held by & bank or irust company reasonabiy accepable to the Trusies. Such bank or
st company halding Govemmens Obligaions shal! be organized under the laws of the United S@res of Amsrica or eny
af its siates and shall kold such Government Oblipationd in the capecity of cuspodian of such cenificates.

“Covernment Oblizations” means {a) bongs, notes gnd ather obligztions af the United Staes of America, (b)
securities unconditions| Ly guaranoeed 45 1 the timely paymens of principat and ioxepssr by she United Siaes of Amerlca,
or {c) bands, noles and odier obligations of any agency of te Unired Staves of America unconditionally guaranmeed a=
ter the totiely payment af principal and interext by the United Siates of America. Government Obligariong may be held
direcily bv the Trusize, or in the Form of securities of sny open-end or closed-end management fype invesument campany
or Investment st repristered under the Investnent Company A<t of (944, provided that the portfolio of such investmen
company or invesiment trust is Jimited to Government Dbligations. '

"Route % Bonds" shall mean any oulstanding bands. including the Serfes |89 Bonds, ke Serias 19934 Bonds,
rhe Serfes 19930 Bonds, the Saries 19968 Ronds and the Series 19975 Bonds, issued from time ta time pursusnt 1o the
Houts 58 Trust Agreement, and pending the issuance of such Roue 58 Bonds, any notes iazued in anticipation thereaf.

"Route 38 Borids Outsanding™ or "Rawte 58 Honds then Ouisanding™ means, a any dare, the aggrezate of all Route
18 Bonds authorized, issued, authenticated and deliverod under the Route 5B Trust Agreement; excepz {1} Rowtn 53
Bonds canceled or surrendered 1o the paying agent far cancel lation; (2 Route 58 Bonds deemed to have been paid 21
provided in the Route 53 Trust Agreement; end (1) Rouse 58 Baonds in liew of or in subatitution for which other Roube 58
Bonds have been suthenticated and delivered pursuant to the Roure 5B Trust Agreement unless proof satisfactary o the
Paying Agent is presented than any such Route 58 Bgnd is held by a bona fide holder.

in determining whether registered awners of Route 58 Honds of a requisits sggregats pemeipal amount af the
Outarandirg Route 5B Bonds have conzurmed il apy ceguest, demand, athorization, directian, natice, coliant of waiver
urder the Rawe 58 Trust & preement, words refeming 1o o conneting “prinsigal of" o “principel amaunt of" Quiszending
Route 5B Bords will be deamied als0 199 be references w. to connete and to inthxde the accredit value of Roule 5B Banda
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ol anv series s of the immediately preceding compounding date of such Rowe 58 Bonds. Route 5% Bonds which are
gwned by the Transportation Board will be disregarded and deemed not to be Ouwstanding for the purpase of any such

determination.

Revenars, The Roule 53 Bonds are limited obligations of the Commonweahh. Principal af and premium, if any,
and interest on the Rours 35 Bonda are payable sofely from revenues, receipts and funds which have been approprimied
by the General Assemibly for payment thereof, or allocaied by the Tranapoctaion Board for such purpoze from the
revenues, receipts and funds appropriated to it by the General Assembly, from (1) the Raute 3§ Corrider Development
Fund, {710 The extent required. ather revenves legelly svailable from the Transportztion Trusi Fond, and (3) w the axant
required, orher feally avaiiable funds (the “Bevenues™}, and fram money in centain fungds, in the manner and o te exent
pravided in the Route 38 Trust Ageeement. The Boute 58 Trust Agrtement pledges the Revenues and maoney held in the
firkls wicter it ior the bene{in of thy gwners of the Rowre 58 Bonds, subjiest only (o the proviskans of the Roue 58 Trus
Avremment permitting the applicatlon of such amounrs for the purpeaes end on the tarms and conditions set farth i the
Route 58 Trusi Agreement.

Provisions for Series 1997C Bonds. The Rouie 58 Trust Agreement provides for the issuance of the Series 1997
Bonds. the redemption of the Scries 19970 Bonds and 3l ether ket portaining w the Serics 1997C Bonds, a5 described
in tire secrion "The Bonds" in this Official Staternen:.

Frads wnd dceopmis. The following Funds and Accounts pre zsablished under the Route 38 Trust Apreamaent:

(L1t Cansruction Fund;
{2t Bond Fund. in which there are established zn Interest Account, 3 Principal Account and 2 Sirking Fuend
Accouny,

(31 Escrow Fund, with respect tothe Series 1989 Refunded Bands.

Cuonitraction Faml Waney on deposit in the Constrpetion Fund will be used o pay the Cost of the Rome 58
Program. The Trustée witl make payments from the Conatruction Fund upon receipt of & requisition signed by o
represtiative of the Trangpartatiaon Board providing information with respect ra the uge of the amounts requisitianed.
Excess money after completion of the Roule 58 Progrem will be applied, subject bo the terms And Bmitations st focth in
the Houte 38 Trust Agreement, o pay the Cost 6f gther projects to the extent needed, to vedeem o purchase Roote 5§
Bonds. to pav principail of or interest en Route 58 Bonds or o fund other funds coeated under the Roes: 33 Trust
Agreement. (0 e £xtenl such tunds are aot My funded (n accordance with the requicements al thy Route 53 Trust
huregment,

Escrpw Fonrd. Manes on deposit in the Escrow Fund will be used to defease and refund the Series 1989 Refunded
Bonds as described in the subsection “Refunding Plae™ within the section “Tnroduction.”™

Apptication of Reverues The Trustee will deposit i the Bond Fund the following: {1} all amounts mansferred from
the Consrruction Fund atter carmpletion of the part of the Rewte 38 Progeam to be financed with the Route 53 Bends; (2)
all payments received by the Trustes under the Raute 38 Payment Agreement {excluding sy payments of Trustee's feea
and expenses ond the Rebate Amount. as defired in the Route 58 Trust A greamment); and (3} all ather amoums authorized
10 be deposived in the Bend Fund under any supplemental trust agreement. The Trusles will use the money depasited in
ther Bond Fund to pay when due the principal of and premium, if any, and interest on the Roure 38 Bonds then gurstonding
and to redeem or purchass Reowte 58 Bonds in accordange with the provisiona of the Routs 53 Bonds and the Rouwe 54
Trust A greement,

‘Perniitted Jsvespmens. The Roule 5§ Trust Agrezment permits the Trustee, as directed by the Treasorer of the
Commanwedith after consuliaton with an authorized representative of the Tmnspartwion Bagrd, te invest money held
cnder the Route 58 Trust Agreement in twe following investmenis:

Ly Government Obligations:
(7 Government Centificares;

{31  bonds, notes and other evidences of indebitdness of the Commonwealth and sezurities un:undiri.mliy
suaranteed a¢ ta the timely pavment of principal and interest by the Commuonweaith:
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f4)  bends, nates and other evidences of indebwedness that are direct general obligations of any county, Sity, wn,
discrict, authority or ather pubtic body of the Commonwealth upon which there is no default, and revepus
bonds isued by egencies or autharities of the Cammanwealth or its patiticz] subdivisiona upon which there
is o default, which in any case ane rated within bk two highest riting cstegaries by the raring ageocies mting
the Reute 58 Bopds from time bo time (the "Rating Agencies®);

{51 boods. potes and other evidences of indebtedness of any state of the Linited States of America other tran the
Commonwealth upon which thers is o default and which comply with the requicements of Virginin Code
F2G-40 {3} or any successor provision of law which are raed within the two highost mating categories by the
Reting Azenciss;

{6)  bonds, notes ared other ¢vidences of indebtedness of any city, county, town or district situated in any oae of
the staces of the Unied Siares other than the Commaonwealth upon which thers s no default and which
comply with the requirtments of Virginia Code §26-40 (3] ar any succesaor provision of law which are ated
wirhin the twe highest racing careparies by the Rating Agencias;

(7 commertial paper with & maturity of 270 deys or leas, which complies with the requirements af Vieginis
Code §2.1-324.1 ar any successar provision of law;

(¥)  barkers occeprances with comply with the requirements of Virginia Code §2.1-328.4 or any nuccemer
provision of 11w

(97 tme deposie. ceruificBtes of depasit or other interest baaring accornts of any commercial bank within the
Commonwealth thet is approved for the deposic of funds of the Cotnmonwealth or any of it politicst
subidivisians, provided that such investments are sacured in the mannse required by Virgiie Codis §2.1-129
or aiy SudCessor praviswn of law:

(10 savings aceounts and certificates of savings and Jofn assdcintions which are under the pervisian of Lthe
Commenweelih and arc approved for the deposit of funds of the Comononwenlth or any of its political
subdivistons, or Feders] associations crganized under the laws of the United Seatza which ave under Fedemd
supervision and approved [or depasit of Finds af the Commonwealth ar any of its politice] subdivisions.
provided thet such invesimenis are secered in the manner requiced by Yirainia Code 52.1-329 ar any
successor provision of law; and

(11} repurchase gzreememts for ocbligations described in subparagraphs {1 and (2) above and otherwise quelifying
under the Route 58 Trist Agresmént.

The Route 38 Trust Agresment contains ceriain other provisions and limitations with respect 10 investments,
mcludiag provisions releied 1o open-end and closed-gnd invesunent companies or trusts, repurchase agrezments and
limitations on the mangicy of investnenss held in cenain fands,

Redempiion, For 2 desceiption af the tadenpion provisions of the Series 19958 Bonds, see the subsections
"Oprignal Redemprion” and "Mandartary Sinklng Fund Redamption™ in the secrion =The Sarisy 1996 Bonds, ™

Addiienal Bonds. For a description of the provisions celaring o the issuance of additional bonds, see the subgaction
"Additignal Deba'” in the section "Ssueeey of Paymeant and Security far the Scnes 1906 Bends.”

Operarion and Muintengnce, The Trantportation Board will capze the Route 58 Progrun o be manisined and
eperaw-d in an efficient and econemical manner, will cause the Route 3K Program Lo be maintined in good repair a0
saund operating conditkan, and will cause all necessary repairs, replacermenty and renewals o be made.

insurance. The Transponation Board will continuously maintaim insurance with recognized responsible commercal
insurunce companies to the extent that simikar insurance ix usuwally camried by public bonds aperating highways and
assuciared bridees agains accidents, casvalties or negligence, inciuding insumnce against liakility for bodily injury,
incleding resubing deats and For darnage to propery, including logs of i use, arising gut oF the ownership or aperaton
of the Routes SE Program.
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In lizw of insurance writen by comemercial insumnee companies. the Transporwtion Boand moy maintain o program
of seif inaxance or perticiate in group risk finencing programs; provided, however, thas the Transporiation Board will
abtain and maincain an fle 2 Bvorable writtets opinion of =ither the Division of Risk Mamegement of the Commenweakth
of qualifted independent insurance consublant that such alkernative is reasonable aceeptable under all the circumstances.

Sole or Encumibraper af ilie Rowte 58 Program, IF na Event of Default exists, te Transporation Boand may gell.
transfer, lepse or otherwise encumber all or any perticn of the Rowte 58 Program if the Transportarion Board has
duetennined by resviution thet such sale. tansfer. [¢ase or encumbrance is necezsary or desirable. The Trnsponation
‘Board widl noz create or suffer to be created any lien or charge upon alt or any portion of the Route 38 Program except
such lizns or charpes treatéd in the ordinary course of business of the Transportation Board. The Transportzzion Beard
wili pay or couse o be discharped or will make adequale provision 10 satiefy and discherze, all Tawfu) claims and
demands for labor, makeriais and supplies within 80 days after they beame due which, if unpaid, might by law become
a lien upon the Route 38 Program subject bo certain excoptions 2s sel forth in the Route 58 Trust Agreement.

ifye of Funds im L8, Rowre 5§ Curridor Development Furd The Board will not expend any money in the LS.
Raute 5% Corridor Developenent Fund for any purpose othar than payment of principal of or premivm. il any, or intzrest
ont any Roure 58 Bonds for such period of vime as the Board (1) fails to pay principal of ar premicm, if 2oy, or intereat
cn any Rowe 58 Bands when due or (2] fails to allocats funds to the payment of principal af or premium, il'any oF incerest
on wy Route 38 Bonds at least 90 days priot to the date it is payaile, if the General Assembly has not appropriated funds
far such purpose.

Covernanis with Creciy Bamks, Inywrers, eie. The Transporation Board may make such covenants and agreerments
its tb gy derermine to ke approprizte with any credit Bank. insurer or other financial institulian that will agree to insure
i 19 provide coedit o liquidity support that erhanges the security or e value of Rouic 38 Bonds of any ong or more
serics of Route 58 Bonds and therebo reduce the prificipal or interest requirements for the Route 58 Bonds, provided that
swch con epants or agreements do not affzet ndversely the owners of Route 5§ Bonds thea Dutsianding, Such covenints
anied B mrem s gty e ser thizh in the applicable supplement to the Route 38 Trust Agreement and shall be binding on
she Transportation Beard and il the regisTéred owners af Route 38 Bonds the famie as if such coventnis were 321 fivth
et fiall in che Rowee 3& Trast Avreement,

Evenrs of Defiudt und Rernedies upon Defandr, Events of Default specifled in the Rours 58 Trust Agresment
intlude (1} Milure to pay -ntersat on oy Houte 58 Bond when dee, {2) failere o pay principal of or premium. il ony, on
any Rpoute 58 Bonad whent due, (3] fnibere of the Transparration Beard o gbserve or perfarm gay olber ¢ovepanls,
aurcemaents or condilipns under the Roule 53 Trost Agreement ar the Route 38 Bonds fox 3 period of 60 days afier written
wooce Iront the Trustes ar the awners of 25% in principal amcunt of Route 58 Bands then Cuestanding, of in the case of
any Such defanlt thar camnot with due diligence be cursd within such §0 dav period, failure of the Transportation Board
oy procesd sromptly io cure the defagle, (4) appaintment by a court of competént junisdicion of & receiver For all or any
substanzial port of the Aevenues and the funds eatablished under the Route 53 Trusi Agrezment or approval by a court of
compelent jurisdiction af anv petition for reorganization of the Transportation Board or rearmangement or adjustment of
the vblipations of the Trinsportation Board under applicable bankiupey law,

L'pan the pecurrence and continuation of any such Event of Defaulk the Trastee may, and if raquested tov the cwnerg
of aod kess ihian 25% in principal amount of Route 58 Bonds then Qutsianding will, by notice to the Transporiion Board,
declare the principal of and accrued intersst on such Route 58 Sonds then Oustanding due and payable, but only from
the Revenucs ard other funds of the Transpartation Board availakle and appropriate for such payment and from the funds
held b the Trusee ender the foure 58 Trust Azreement.  Fursosni to the conditioes set forth in the Roure 58 Trust
Agreernent, such declaration may be rezcinded upon payment of zll principal of all Rowne 53 Bonds thet have maiured
ar bewn called for rademption pursuant to any sinking Fund peavision and of all armears of interest. Lipan the occurrence
and courinuacion of an Event of Default the Trust=e mny, 2nd if requested by the Halders of not kess thae 25% in prircipal
omaunt of Route 58 Bonds then Chutstanding and if indemnified as o expemses and liability will, proceed to protect its
righrs and the rights of the Qwners of the Roure 58 Bonds by mandamus or other juit, acticm or proceeding at law or in
quily.

tran Event of Defalt oopurs and has et been emediad, the Topstee (a) is entitled, wpon the fHing of 2 suil or ofwer
commencement of judicia] procesdines. 1o have 2 receiver of the Revenucs and the funds held under the Route 58 Trust
Azreemenr appainted. and (b may, and if requeseed by the owners of not less than 23% in principal amount of Rove 58
Bonda than Outstending and if indemnified m ta expenses and liability will, ake such 31epa a3 the Trustec deems most
expedicnt in the inrerssis of the awners of the Route 58 Bonds.
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Except to enfores Certain rights set forth in the Rowe 38 Trust Agreement, no owner uf any Raute 38 Bond will have
any righl to inslitule any action. Swi oF proceeding at law or in equity for the enforcoment of the Routwe 58 Trust
Agrecment or any rémedy under il, subject lo certain ¢xceptions set focth in the Route 58 Trust Agrecment,

Defeasarce of Rowte 58 Bends. 1f 01 Route 58 Bonds secared by the Route 58 Trust Agreement bave heen paid
in acoordance with teir texms or heve been called for redemption, or i€ irrevocable instructions, to call the bands or pay
them ar miaturity Bicve baen given by the Transporaion Board to the Truswes and the Trustee holds in cash or noncaliahle
Goverament Obligations or noncallable Gavernment Certificates the principal of and the intereat on which & materity
will v sutficient (1} bt redesm tn sccordance wilh the Route 58 Trust Agreement and ary supplemental trust agresment,
all Roue 38 Bonds that have been called for redemption on the date set for such redemiption or for which irevocable
mstructions for cali for redemption eve been given, on the dare 58 for such redemption, (2) to pay a0 mamrity all Route
53 Bonds aet irrevocably called for redemption. [3) to pay ineersst acending on ell Route 58 Bonds pricr 1o their
redempticn or payment &t macwrity, {4) (¢ make aif peyments 1o e Unived State: of America required by any
supplemental rust agreement, and (5] 10 pay o the Trustee its reasonable fees apgd experses, and all ather fets and
e ¢penzes for which the Transpomarion Board is respmsibie, duen the Triseoe will cancel and discharge the Routs 38 Trust
Agreement and execub* and deliver to the Transportalion Bozard such instrumests in writing as are necessan to cancel
its 1ien gnd 2ssizn and deliver © the Transparietion Daard any property &l the time subjee! o the Roate 58 Trus]
Mareement which may then be in ils possession. except funds or securiries in which such funds are iavested which are
held B the Trusize for the payment of pringipal of and premium iF 2y, aed inerest on the Route 58 Bonds and other fees

and expenses deseribed abuave.

Routc 33 Bonds will be deemed to be paid and oo fonger Qutstanding provided that cash, roncallzbie Goveamnment
{Iblizations or aencatliable Govemnment Cermificares the principal of and premtum. if any, and Indenest on which will be
tullicient therefore have been deposiled willt the Trustee;, provided, bowever, iF such Reurs S8 Bonds ane 16 be redesmed
price iy theie maturite, natice of such redemptien shall have been giver ar arrangemenss ssiisfactery o the Trustze will
hawve been made for such notice 10 Be diven,

craendmends and Supplementzl Route 38 Frust Agresmenes. The Transportaiion Board and the Trustee may,
withdal the cansent of gr notice 1o any owners af Route 58 Gonds, enter inbo suppiemarsial st azroements { 1) & cure
any abiguiry, formal defiect ar omission in the Reule 58 Trust Apresment, {2) to grant o or conder upan the Trustee for
the benefic af the gwners of Rowe 38 Bonds any additional rights, remediss, powers or soiociny that may iawridly be
wranled toor conferred on the owners of Rouwte 3E Bonds or the Trustes or either of then. (3} to add o the epvenants and
aureements of the Transpanation Board in the Raule 58 Trust Agreement sadditicnal coventrns and pgresments, () ba
mudify . supplement or emend the Boute 58 Trust Agreemenl as may be required by or to permil qualification under the
Trust Indenture Act af 1939, as amended. or any Similar federal SIAOUTe OF any Sale SECURTes law, {3) o modify,
supplemens or omend the Route 38 Trust Asresment to comply with any provisions relating Lz rebare ta the Linited Staes
of Armerica of tamings derived from e investrent of procesds of Roule 5B Bonds, {8) 19 madify, amend or supplernieat
the Route 38 Trust Agreement in such manner as may b2 required by Maody'a or Standard & Poor's bo maintain their
respective 2iings on the Route 38 Bonds, (7} w authorize the issuance of one or mor= series of Eoute 58 Sonds pursuattt
ta the provisions of the Fouts 58 Trust Agreement, (§) to modify, amend or supplement the Route 38 Trus Agreemcnt
tg implement any covenants or agreements contemplated by credit banks, insurers, or similer entities peovided such
modilication. amendmcat or supplement does not materially adversely affect the righes of the gwners of any Route 58
Bonds thea Outstanding, and (%) to make ony other change in the Route 58 Trust Agreement thal in the opinion of the
Trustes will not prejudice in any matertal respect Lhe rights of the owners of Raute 58 Bonds then Cutstanding.

Any of the provisions of the Route 58 Trust Agreement may be atmended by the Transportation Board by 2
supplemental trust agrezment upon the consent of the awners of & majarity in aggrezate principal ancunt of Roue 58
Bonds shen Qulstanding in accordance with the provisions of the Route 58 Trust Ageeement, providad that no-such
cupplemental trust agreement will permit {1] an exiengion of the maturity of the principal of or the interest on dny Roure
#5 Bond. {21 a reduction in the principal amount of or premium. if any, on any Route 38 Bond or its rets of interest, {33
an <xlensian of fime o 2 reduclion in aiount of Aty payment requirsd by any sinking fund that may be applicable to aoy
Routz 58 Bond. (41 g privilege or prerity of aov Route 58 Bond or Route 53 Boads over any grher Rour: 38 Hond or
Houle 38 Bords, or {5) 2 teduction in the agpregate principal amauni of Reute 5§ Bonds required for consent (o such
supplemental trust agreement, without the consent of the holders of al] the Route 52 Bonds then Qutstanding.
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SUMMARY OF THE U.5. ROUTE 58 CORRIDOR DEVELOPMENT PROGRAM
PAYMENT AGREEMENT

The foilawing, in addition w@ the information preseated in the section "Sources of Payment and Security for the
Blongds® summarizes cemain provisions of the Route 58 Fayment Agreement  This suramary daey nof purport @ be
ctttiprehenzive or definitive znd is qualificd by reference to e Route 5K Payment Agreement In itg entirsty, copies of
which may be cbtained ai the oifice of the Treasury Boand or the office of the Transperwtion Roard.

The Rouw 3§ Payment Agreernent reguings the Transporiation Boerd o submit annually by December 1 o the
Covernor and the Direclor of the Depanment of Planning and Budget af the Commonwealth the fallowing:

{1} A request that the Governer include o his budeet ta be delivered to the next session of the Generg)
Asgembly o provizion thar there be deposited in the Route 58 Carridor Development Fund the amounts st foeth in
¥irginia Code $38.1-813 or any successor provisian and to remin in such Fund the unexpendad amounie on deposir
m such Fund,

(2} A gtazement of the amount of principal and interesy coming dus o the Roue 58 Bonds and all other
amounis required oo be paid under the Roube 58 Trust Agreement during the next succesding fiscal ar biennial
pericd., as applicable. and a reguest that the Govermnor include in his budget t be delivered o the next session of the
General Assembly a provision that there be appropriated such ameunt for such purpess (£) from the Routs 58
Corrfder Development Fund {ii) to the extent required, from other legaily svailable funds in the Trangporiation Trust
Fund. and {5i) o the extent required, from other legally available funds.

{3} A request thal the Governor include in his budget to be deliversd to the next session af the General
Assembly a prgvision ihar the balance remaining in the Route 53 Corridor Developmens Fund, afer the
appropriation, 1F anv, deseribed in pacagraph {2) above 15 made, be spprpnated for Costs of the Royte 33 Program.

The Transpormatian Boacd will use it best effans o have (i) the Governar include in cach bismial or any
supplemental budgel he presents o the General Asscmbly the amounts 3o requested end (i} the General Amembly deposit,
appropriale and reappropriae. as applicable, such amounts.

The Treasury Boare will use its best efforts to have {i) the Governor include in 2ach biennial or eny supplemenial -
budget he presens 1@ the Generad Assembly the amouns described in section (2) above and (§7) the General Assembly
appropriate such amounis.

The Commonswenlth’'s budsetary process, which guides the Boure 58 Payment Agreement, is described in the
subazerion "Budgetary Process™ within the section “Financial Factors” in Appendix B - Commonwealith of ¥izginia,
Finencial and Other Factors.

The Transporation Board will provide 1o the Treasury Board, by May 1 and Movember | of cach yeor, afl
requititions and Jocyumenes and ke ali actiong nacessary 1o have paid to the Treasury Baapd (1} from the Route 58
Corrider Development Fund, (2] to the exlent required, from other legally available Funds in the Teansporation Tres
Fund, and (31 15 the extent required. from other legalky available funds, all amounts dus under the Route 58 Payment
Aureement for the peyment of principal and interest payments due under the Routs 58 Trust Agreement, and to request
tw Treasury Board o make such paymeants to the Trustee. The Transporation Board will take ell action necesary to lave
such payments which are made from the Rounte 58 Comidor Developmant Fund, gther legally avaiizble fundg in de
Transpartation Trust Fund and ofher legelly avadlable funds charged against the prope appropriation made b e Generad
Assembly.

The Tresaury Board wiil use is best efforts to obrain by May |, and November | of each ysar the appropriata
requisitions end docurnents needed from the Transportation Board to maks all payment due under the Roure 58 Trust
Apeemint b the Truge, The Treasury Board will make all principal and interest payments on the Raure 53 Bonds o
the Trustes solaly from amounts availabie 1o il for Such purpose.

%o [ong a8 weasury loans are authorized by Virpinie Code $33.1-321.1:2 or amv successor provision, the Secretary
of Firance has agreed in the Paymen: Apreemeny that, if there is appropriated in any flecal year to the Routs 58 Conridar
Develapment Fund, al! or any porion of the amaount eet forth in Virginia Code §58.1-815, or any successor provision,
he will authorize and cause ta be made a reasury [oan from te general fund of tee Commorwealth in an amount nat less
fan the debt service due on the Route 53 Bonds in such fizcal year wo the Route 34 Comider Development Fund (or such
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lesser amount equal 1 the amount approprizied 0 such fund) on the firg day of such Iiscal year or as soan thereafier as
the appropriation is made,

Tihe Trusiee i§ a third penty beneficizry of he Roate 58 Payment Agresment and is entitled to eforce, on behalf of
the hebders of the Route 5§ Bonds, all of the obligations of the Trosportarion Boerd and the obligations and the righes
of the panies hereto the aame extent as if the Trusise were oné of the contracting partivs.,

CERTAIN LEGAL MATTERS

Certain [egal matmess redating 00 the abiarizatian and validiny of the Bonds will be subject Lo the appréving opinion
(e "Bond Clpinign ") af Chiristian & Barton, L_L.P., Richmond, Yirginiz, Bond Counsel, which will be Furnished at the
expense of the Transporteuon Soard upon delivery of the Bands substaniially in the foom Se1 farth in Agpeadfiz O The
Baond Cpition will be limiled ta matters relating to aythorizalion and validity of the Bonds and ta the tax-cxempt sy
ol intereat therzon an described in the section "Tox Matters.” Bond Counsel has not bean engaged to investigate the
fimanctal resaurces of the Transporttion Beard, the Commonwezaith or the ability to provide for payment of e Bonds,
and the Bond Opinion will make no statement as to such matters or as Lo the accuracy or completences af this CHficial
Staemient oo any otfer informaton the! may have been selied on by anyone in making the decision 0 purchase the Bonds.

Cermin legal monters will ta pasted upon for the Commonwezhh by the Office of te Atomey Ceneral aff Virginia.

TAX MATTERS

Cpimien of Bond Connsel

Buond Couwngels opinion will stae thar, under eurrean 2w ond assuming complianes with tiye Covenants (as definsd
inelow}, interest on the Bonds, including any acerued "eriginal issue dizscount™ ("OI0") propery allocabie @ 1be owners
of the Series 1996 Bonds matering on May 13 inthe wears_ through_ and _ grhe "01D Bonds™}, will nog be
ncbaded in gross income [or purpose of tederal fncgme taxaticn and will ror be 2 specific itgm of tax prefirence for
sumpaszes ab the federal abernative minimum ax impoased on individuals and carporarigns; hgwever, with respest io
sorporations &y defmed For federa| intome 12X pueposes). dubject b the alieraart minimum ineome Lix. sueh inkerest i$
taken imo accoum in determining odjusted current eamings for purposes of computing such tax. Bond Counsel's opinion
zlzo will 21ate tiag interegd on the Bonds is exempt from income mxatien by the Commanwealth, o other opinion will
bz wxpressed by Bond Counse! regarding the lax consequences of the ownership of, er the reeeipt ar accrual of nidrest,
on the Bondz.

Bund Counsel's opanion will be given in reliance vpon cermificatinns of rtpresenmtives of the Transpoutilion Board
as [0 faces material 10 the opinion, The Transponaion Board has covenanted to comply with the pravisions of the Code
rcuarding, amang, other things, the use, expenditure and investmenis of procesds of the Bonds, the arbiipgs resmictions
imposed by the Code and certain other actions which would canee inetresr on the Bonds to be includable in goo55 income
of 1heir awners (the "Coverane”), Faijure of the Transpertarion Baarg oo comply wirh tha Covenates could 2avse inerest
un the Bonds ta become includable in gross income for federal income tax purposes retroactively to their date of ssue.

Originat Isyue Discount Bonds

The 1L Bands htve been offered and sald to the public et a1 arigiasl isue discount n the cass of the OID Bonds,
the differenoe betwer {E) the ated phineipel amount of ¢ach mamnty of the OLC Bands and (B) the injtial ofering prica
1o the pubiic (excluding bond hiowses end brokers) at which a substancial eragunt of such menmity is sald will consinte
OID. QL0 will acerue Far federal income tax purposcs on a constam-yield<ta-meturity method based on a temi-aanual
compounding. A holder's hasis in such an OID Bond will be increased by the arvount of LD meated for federa] (ncome
lax purposes 23 having icerted on the OID Bend while the halder holds the OID Bond.

Proapective purchisers oFCHD Bonds shiould cansult their own 1a% advisocs with respect 1o the preaiss decerminaticin

for fadaral income ax puposes of interest acorued upon sale or redemprion of such QID Bands and with respect tw stne
and oozl x cohsequerces &f awning C1D Bands.
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Qiher Tax Matiers

[n addition 0 the matters addressed above, prospective purchesen of the Bonds should be awere that the ownership
ol tax-sxemg obiigations may result i collateral federal mepme e comsequences 1o cenain taxpayers, including withou
Emitnion. finaocial institutions, property and casualty insurande companies, subchzprer S cotparations, fartign
corporations subject t the branch profits (ax, conparations subject to the environimental tax, recipients of Saciat Security
or Railrpad Hetirement benefits and taspayets whi may be deemed ko have incurred or continued indebizdnsss - porchase
r carry tax-exempt obligations, Prospective purchasers of the Bends shoold consult theit tax advisars as 1o the
epetficabitity and impact of such conseguences.

Prospective purchasers of the Bonds sheuld consuit their ewmr {ax adyvisors as io the sialus of inlerest oa the Bonds
wrcler ibe tay laws af any atate ather than Virginda.

LEGALITY FOR INVESTMENT

The WYTD Bond Legzisluion and Route 3B Bond Legisl lon pravide that the Bonds are securities in which alt public
alfMicers and bodies of the Commonwealth and hs political subdivisions, all insurtnce companies and associations, ail
rdvings banks ang savines instimtions, including savines and lpan asseciations. admimistrators, guardians, executars,
trustees and othér fiduciariés in the Comomenwealth may properly and legally invest funds uider their cantral

Mo representarion is made as to the eligibiliey of the Bonds For investment or for any otter purpose endar the lBws
a1 any yrher scae,

LITIGATION

There is ne ltigation row pending or threatzned to resmain or enjoin the fsswance, sabe, execution or delivery of the
Buynds of in any way contest or affect the validity of the Bonds, any proceeding of the Transponration Board ar the
Treagury Board 1aken with respeet wiheir issuance or sale. or any appropriaion of funds 10 pay debe service o the Bonds,

e the sectian "Lingadan of the Commenwealth” in 4 ppendic 8 for o discession of litigation pending awains the
Cammanwealih,

CERTIFICATE CONCERNING OFFICIAL STATEMENT

Coneurrently with the delivery of the Bonds, officialz who signed the Ronds, incleding the Chaimman of the
Transpartaticn Board, will cortify that, 1o the best of his knowledge, the Official Stalement did ot as of its datt, and does
ol 05 ar the date of delivery of the Bands, con@im Bny untrue statement of & maerial Mer ar omit 10 state a marerial fact
witich should be inciuded therein for the pupase for whdch the Official Siatzment # to be used, or which is necessary in
arder o make the staeements contained therein, o the light of the circumstances under which they were made, mat
misleading, Such certificate will also sene. heweyver. that the Chairman of the Transpormzion Board did not independently
verity the information in the Official Staleneat from sources ather than the Transportztion Beard and the Deparment but
that he has no reasen to believe thet such infrmation contains any untrue statemant of a material foct o om it 5 SR
n muaterial Fact which should be included thercin for the purpose for which the Official Statement i3 to be used, or which
is newessery in order to make the statementis contained tderein, in the light of the cirdurnatances under whch they were
made. not misheading.

CONTINVING DISCLOSURE

Securities and Exzhanze Commission Rule 15c2-12 under the Securides Exchange Act of 1934, a5 amended (" Rule
I5¢2-12"}, prahibits an underwriter fom purchesing or setting municipal securities unless it has determined that the issuer
iaf sueh sécurities andfor ather porsons decmed ta be "maveritly obligatsd persany” (kerzinafer rafarrad o as "MOPs"
and sach, 2 "MOE") have committed to pravide (i) on en annua) bazis, cerain financial information, ineluwding audited
financial informetion and eperating data ("Annual Reports™). lo each Waticnally Recognized Municipdl Securitics
laformation Repasfiory ("NEMSIR") and the relevant aime infarmation repository (if eoy} and {ii) nouce of varaus events
Jdescribed in Rule 1562-12 if material ("Evant Notices™), to each NRMSIR or the MSRB bnd 10 any such sexe information
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regository.  The events described in Rule 13C2-12 which, i materdal, may result in Event Motices are ag Follows: (i}
principal and inwerest payment delinquencies: (it} non-payment related dafayins; (i) unachaduied draws on debt seTVicE
reflecting Ninancial difficulties; {iv) unscheduled drews on credit enhancemtnts reflecting fnancial difficulties; (v)
shstition of credit or Equidity provides, or their failure to perform:; {vi} adverse ax apinions or svents affasting the mx-
excmpt statug of the security; (vii} modifications vo rights of security holders; {vi} dond <alls; {ix} defoasainces; (x)
rebease, substitution or #ale of property securing repayment of the szcurities; and {xi) rating changts.

The Transpoctation Baard will covenant in the Serigs |997B Fowth Supplemental Trust Agreement and in the Seriss
1"%7C Fifih Supplemental Trust Agreemnent for the benefit of the haiders of the Series 1997H Bonds and Series 19970
Baopds, respectively, ta provide 1 esch NRMSIR and to any Virginia informstion nepository that has been forwanded
Annual Repons with respect to itsc!l g3 issuer and the NYTD Program and the Foute 58 Pregram. Similady, the
Transpertation Board will provided Event Notices 1o each such NRMEIR or the MSRE and 10 any Virginia information
repository.  The State Treasurer of the Commonwealih will covenant in a Continuing Disclosure Agresment to be
evecuted prior to the issuance of the Bonds for the benefit of the hokiers of the Bonds o provide to each NRMEIR and
to an¥ Virginia informetian repositary thet has een formed Aneual Reports with rexpect ta the Commonweerlth, which
the Transportation Board has derermined 1o be 2 MOP for purpases of Rule 15c2«13. Simidarly, ite State Tresurer wil)
provide Event Notices 1o each such MRMSIR or the MSRE and to any Virginia information repositocy on rating changes
with respect ta the Commenweith’s gencral obligation bonds. The State Trezsurer wiil represen: far the Comraonwealth
i 1 complianes with its either uaderakings regarding the A mendments.

RATINGS

Firch Investors Service, Ing,, Maogcly's Investors Service and Standard & Poor's Corporation have assigned the Bonds
watings of __ __ and __. respectivaly,

Sisch ratings reflect only the respective views ol such oreanizations. Reference should e mads o e individual
ribirte xzertly for s frkes gxplanation of the sighificance of the raling asiignad by such rating egency. There i Mo
wsurance fhat the ratnes will remain in effect for any given peried af time or thit they will not be revised downward or
withdeawen amiinely by sither or bodh of the mcing agencies if. in the judgment of either or bodh. circumstances 50 warrant.
Apv sych downward revision or withdrawal of ratings may have an adverse effect on the market price of the Honds.

SALE AT COMPETITIVE BIDDING

The Bonds will be offerad for sale sk comperpive bidding on . 1997, unless postponed as described in the
Mwice of Sale set forh as Appendix F ta this Official Statement. This Preliminery Offizial Siatement bas been dzemed
tinad 2s of its dare by the Transpoatation Board in accordance with the meaning and requinements of Rule §502<12. ARer
the Bonds have been awarded, the Transponation Board will deemn the Official Statement final as of i dage, and the
Official Starcment 35 so compieted will be a final afficial statement within the meening of Rule 1522-12 (the “Final
Offwial Siaterment™). The Final Offictal Stavernent will include, amonp other matters, the identiy af the winning, bidder
and the managers of the syndicate, if any, submitiog the winning bid, the expecied sailing compensarian o the
underwriters of the Bonds and other mt'm'matlm on the interest rates amd uffermg prices or yicids of the Bonds, o5
tupplied by the winning bidder.

VERIFICATION

will verify, ffom the information provided 1o them by the firancial adviser, e mahemancal acqwacy
as of The dare for the elpsing on the Bonds of (13 the computations contained In the provided schedules to determine thas
the anticipated recetpts from the Government Chligations and cash depasirs isted in the Financial Advisor's schedules,
to be held in che Esergw Fund, will be sufficient to pay, when due, the principal, interest and zall premiure payment
reguirements of the Refunded Bonds. and £2) the computacfons of yield o both the Government Obligations and the
Bonds contained in the provided schedules used by Bond Counsel in its determination thet the int=rest on the Bonds i
gxcludable from gross imoome. will express i opinion on the informadon pravided ta them, nor us © the
exemprian trem Exation of the intarest on the Boods.
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FINANCIAL ADVISOR

Public Resowrees Adyisory Group, loe ["PRAGR), New York, Naw Yok, (s serving o8 financia] advizar o the
Transporiation Board on the issusmee of the Bonds. PRAG s assisted in the preparation of this Official Statement and
in matters rclating bo the planning, sructuring end iasuance of the Bonds end has pmvided ather advice. PRAG s a
finamcial advisory and consnlting organization and is not engaged in the business of undzrwriting, marketing ar trding
munigipal or any other negaliskle inzruments.

MISCELLANEQUS

The relerences in this CHTicial Statement b0 the YT Trugt Agresrnent, the Route 5B Trust Agreement, the NVTD
Faymeni Agreement, Route 58 Payment Agreement ard other dogumenits are orief outlings of cerain of thelr provisions,
These oullings do not purpart © be complets and referends is made 1o such documents, copies of whick wiil be furmished
b the Transporation Board, upon request made io Mr. James W. Atwell, Assisiant Commissioner for Finance, Virglnle
[eparment of Tranaparmtion. Reom 304, 1401 Eas Broad Sreet, Richmond, Virginie 235249 (1#lephone: 804-786-5128)

The execution and delivery of this Official Statement nas been duly authozized by the Transporiation Board.

COMMONWEALTH TRANSPFORTATION BOARD
B
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APPENDIX A

COMMONWEALTH OF VIRGINIA

FINANCIAL STATEMENTS OF THE COMMONWEALTH
FOR THE YEAR ENDED JUNE 30, 1996

b
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APPENDIX 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

FORM OF BOND COUNSEL OPINION
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APPENDIX E

FORM OF COMMONWEALTH OF VIRGINIA
CONTINUING DISCLOSURE AGREEMENT
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APPENDIX F

NOTICE OF SALE
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MNOTICE OF SALE
Cossmonwesith Tragiporiation Board
5 .
Commnywealth of Vieglnia
Tranrpartarion Revegus Ralwnding Eonds

] ) 5

Sericz LHTR Serin 19970
(Morthern Yirgimia Trassporiaticn Disirict Program) {U.5 Route 58 Corrider Development P ragran)

Semaled hida foar the purctuee of § ' preliminery sggregsie principal amount of Commonwealth of Virginia
Trampenranon Revenue Relunding Bonds consisiing of (a)§ " Seriex 19978 «Northern Vieginia Tranaparation
Distrcl Program) (the "Scros 19978 Bemids™) and (b1 * Series 1997C (U5, Roue 38 Corrider Davelopment
Program) {the "Series 1957C Bonds" and cailectively, with the Seresl 997B Bomds, the “Boruls"] wil! be neceived by the
ommonwealth Transportaton Board (the "Transportstion Boerd™) umil the following time a0 the following Tocaton:

Time: (Richmand Time)
. 1997
Unles: pogtpened as described below

Locatinn- Trensury Bowrd Canference Room
Jape= Mowroe Building
3rd Fhawr
Le¥l foml P-b Sirect
Hiclunomd. VA 23219

Mugly bk will e qrudhiocls opened 31 aich finee 3d <uch locotion.

Dexcripclon of Bonds; Inlerest Payment Dales

Tl Bovruds wall B Listesd - 1997 s wilh Be iened foiy od DUl e istred bads iy Rook.-eoiy form,
Inreras 1w the Bunds will e caleubnbed o s 3R3E0 bass and will be peable sepnamunily on May L3 amd November 15,

comuengg M B3, 1933

Principal Amortizadion

Prargsypal on e Boswda woll b prawd pswhges G the nglit of prior redeinption) thraugh viad manmtics sedoc erm
sinbuent s wi il aontal sekadng 1 redernpans o tee ol lowing dates amd in the fliveing amounss:

Vreliminny Preliminary
Metes Surwe Annual Nerias Merien Anriual
1B Pyt 'rncipal W78 [y Principal
Bayli  Bowls*  Gueds Agrraynts™ Mav i3 Bonds* Bugyds* Aounts*
| 20
[ g 2011
2K 2
RLNN] a3
02 WHE
2003 2013
2 2006
W05 7
- UL
2007 iy
200 2020

200

* Prulimtary. stebzest b adpesiment hoth wefore and atter award of the Bomeds a2 described Twrein under "Adjustment lo
Prmeipal Amowpt™
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Optional Redem prion

The Boads matiging on or before May 15, 2007 will oot be sidyject to optingsl redemplion. The Sonds. mawuring
on and atfler Muy |3, J00B will e subject to redempiion batore maturity st the Transpartation Board's aptiag on and after
My 15, 2007, frorn koy moncy avaiisbie for s purpose, in whale o io part in incremenis of §5.000 or wny integral multiple
ol $5.000, & any lme during the following redermplion perioads, upan paymenl of the illowing rdemprion prices, which ane
expressed as percentages af the principal &mount of ihe Bonds to be redeaned, phus accrued inlerest 1o the date fived for
medemphion;

Radempiion Periad

[boh datea |nelusive) Rademptinn Price
Mey 15, 2007 through May (4, 2008 101 %
May 152008 through May 14, 2009 100 12
Mpy 15, 2005 and thereafter 100

Sarlal Bonds, Term Bomly and Mandatory Sinldog Fund Redespoion

The mucpesdil hidder may provide in the bid form for sll of the Bonds 1o be ispnusd s gerial bonds or may designate
sonGacvE Al principal amounis of the Bonds 1 be combined inta up 10 two term bonds. Each such term boud sall be
bt o mandatory spiking fund ralemguion commencing on May 15 afthe first year whicly s beer combiad 20 form such
termn buroad and coatimbing on May |5 i each vear Hereaftee wotil the satad mapireity dale of that temm bosd.  The zmount
redeemad 1 any vear shall be equah o e principal amount for such yesr set forth in the approprisee smonizaiion schedule,
13 3dwedbad 10 2conrdance wilh the peovisions deseribed ohove under Lhe eaption ™ Adjusiments (o Principal Amount.” Bands
b b redeerried i e vear by madaory smkmg fund redemprion shadl be rideernad ar par and shall be selected by lol Gom
st fhe BRomuds of the sacne sanoty,

Salectlon of Bonda for Redemption

[T than ali ol 130t e calisd o apticnal redempticn, the mamuritie: of the Eonds i be: redeemed will be called
w1 =uch ondor ag the Transpeotatyg Board may détermine, L less than all of he Bonds of any maturity are called for opticnal
oF rarkaiony nederription, the: Band=: to be nodecresd will be selected by DTC, as hercatter detimed, ot amy successor acoun tes
deproailony (warRant B its nele and procedures o, if the book-entry syspern is discontmaed. wil] e 2checred by e Trusiee by
Lot im such manner s te Toustee 1 iis diareion mey derermine. In sither evem, ench ponion of $3.000 priceipal amount
+hall be coumnied 29 ome Thnd o such o e,

peidice ol Redemption

Pnee of redampdion wiil e prvan by ihe paving sgent by negiztaned or cenified mai] not leze than 30 nor more than 60
dw&heﬁ;mlhemhnpﬂmdu:mDTL‘or UDITC is no bonger serving a5 securities deposivory for the Bonds, to the substiee
seoupties Jepasiony, o if e 1o the rcgm:mdumuf&:ﬂmdﬂulurd&mﬂmdnrnﬁrm:hwmmm
regimration books maintained by the Paving Agent  Such notice of redévoption alss will be given 0 carisin scunties
depositaries and certain nationnd informeation services which disweminate such redempling notices. During the period tha DTC
uF HS nominge, or any Subslinne scelyilics depository or its nominee, is the regitered owner of the Boods, the paying agent
witl nat e responzike sor mailing nolees of redernpon 1o the Bepeficial Cwaers:

Book-Entrvy Only

inally, une beond comuicate fw each inananty will b 3:ucd 1w The Depesitory Trust Conpany, Mew York, Mew Yark
(*DTL™ or its nomines, which will be dezignated aa the secunities depasitory tor the Bands  So long & DTC in scting a8
aecyrines deposilony for the Bonds, a book-entry svstem will b employed, evidkocing ownership of the Bonkds in principal
amounes o £35 000 end muloples therrof, with ransfecs of ownership cffecred on tie recopds of DTC and it participants
pursuonl Lo rubes ard procudunes catablabed by DTC and s partkipeats. Principat of, redemption premuwe, ' aoy, mwd
imterest on the Bonds will be pavable to DTC or its nomines as registered awner of the Bande  Principal of, redengplicn
preronwm. if ey, and mtarest on e Bondz will be pavebbe i Jawfl meney of the Uaited States of America by the Paying

Apent.

Transler of princial. radeampion premen i amy. and mieres: payments ki kneticial owners (the "Beneficial Cwiiers™)
will b thes resipemsitribine of such parteipanis and other nommess of te Bereficial Owners. The Transportasos Boswd will
Aot b pesponsinge or lighle e maml@aning, supervising oF reviewing the records moginiined v DTC, its pacticipans or
persans aching through <ich pati psats
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In the event s §a] OTL desermamez o b conoe 1 20l 28 Stanles depostory fioe sbe Boods, ar (b the
Tracepoetaion Bewed it ate suole discrenon determimes 1 Thar Beneticial Orwners will be abke 10 ohrain certificued bonds o
127 10 2elel 2 new secumil depoditory die Trareponiadion Doard will discoetinge the bock-eatry sysiem wilh DTC. IF the
Transporeion Boord fails wo wdemify another qualiticd securitics deposicny 1w replase DTC, the Transportation Board will
Gausd the execution and delivery of reprlacenent honds o the formn of Jlly cepstered certifcates.

Autharizanion and Sermrity

The Bonds conzizt of the combined oifering of (05 " Sering 19578 {Nonham Virgimin Toansportation
Districl Program) and (b)§ " Series 1997C (U5, Roue 3R Commidor Desclopinent Progrum).

The tamuance of the Senes. | 9978 Bond has batn suthanized by the provisions of the Sime Revenue Bond Act, §§ 33.1-

267 et sen, (the "Revenue Bend Act”) of the Codé of Vieginia of 1930, 45 amended (the "Vinginia Code™). Chapier 371 of te

Acts of the General Assembiv of Virginiz. |593 Ceneral Session, s emended by Chapters 470 and 597 of the Acts of the

Gzl Aszenbly of Winginia, | 994 Geoeral Sesxion:, a resalunjon adopred by the Trunspoctainon Board oz Augrast 21, 1997

[ih-: "Bond Resalution”}; and & resciuton adopied by the Tressury Board of the Commonwenlth (the "Treasary Board™)

, 1997, The 3mnes 13978 Bonds are bewng issued purgian ta 5 Master A greenme of Teosd daredt 29 of

Augutls 1993, u:pp]crm:ntad and amended by & Fowth Supplemental A greement of Tt dabed as of 1997,

{the Fourth Supplexstal Agreameni™) esch betwesn the Transperiation Bowd and Furst Union National Bank of ¥irginia,
Richmond, Virginis, & trustes (ihe " Trudes™).

The Senes TR HBonds wall be oqeliv and rambly secured by and peyable rom revenues, reccipts and funda
approprated by the (enera] Assembly of e Camanopwizalth of Yirginis (the "Crenera] Assenibly”) for payment thereof, or
alloemed tu the Trapspitatwon Boand tior such purpese from revenuss, receipts and fitnds sppropnisted w it by the General
Asaenbby, from (1Y tbe Menhen Virgmia Tronsponaien Diseier Faad, (23 b the axtenl required, funds appropristed and
afbocated, parsuant o thee Gipleway allocoton femta s provided by Taw, 10 te Moghem Virginie Highway Congruction
Chisgtrnct o (ha ity o comnly mn which the project o projecis 1o he Jinanced are Incaied, [37 W the <xient required, legally
availabie revenues af the Tran=eartoison Trwt Fund, ond ¢4y such other funds which oy be appmpnﬂﬂd b the Gemeral
Astreuritbin |l Brom s s 0F et Jimads estohlidied isder e WWTD Trusl Agre=menl.

The sezanes of the S 19970 Bk 13 awbvorized by the provisions of the Reveme Bond Act of the Virginia Code,
Chapter {2 the At of the Crenersl Asembly of Visginio. 1989 Special Session I, e Bond Reslation, and a resolnion
sdopred by the Trmsry Boond v 15387, Tie Series 19970 Bonds are heimg issued pursuant (o bdasler
Aygreement of Trus dated s of Noverober |, 19689 a5 previously supplemenied, and o Filth Nupplemental Agreement of Trust
daned s of . U7 ethe "Fill Supplemuntal Agreement”), ench betwweun the Transportation Board and the

Trusmee,

The Series (9970 Bonnds will by squally oy raebly sectmed by and povable trom revames. receipts and finds
iropraied by e General Asssemily for payment twreol o allocated by ths Tranapirtation Board for such purposs from
reverues, reveipts and funds appropoisted to it v the General Assembly, Eoem (1) the U5, Rame 34 Comdior Dyvelopment
Fund. (31 1o the extent requued, eiber revennes (epathy avatlabie from the Tremsporiation Trust Fund, apd {3 to the extent
ruxquinad. other legally atalahke finds, anud Fom moneys ncartzin fiods established undir the LS. Roue 58 Trus Agresiment

The Bonda are Bited obrizations of ihe Commowwnalth and the Tragspartstion Baard payable solely from the
revenues, recelpts and fugds upprepristed for such putpsse by b Ganaral Awsembly, or allocaisd by the
Transpociation Board inr such purpase from the revenwes, receipts and fumly appropriated to i by the Leperul
Assembly. and are aot a debt, nor i there a pledge of iha filth snd credit of the Commonweudth ur of say of il

polktical subfylsns.

Bid 5 peciflcations

Bidders are imtanad i mente the rals or Tobes of interset that e Bands are 1o bear, in imadtiples of 178 or 1/20 of one
pereanil. Any number o rabes may be namel Each bidder vust specify in ila bid a single rake for cach maturity date. For
marunitics i1 the ears 2 b 2020, no interest Tald amned may exceed te interest 7as in p sulmquent yesr. Bids must be
for nat less that 99% or geater than [11% of the por value uf the oggregate principal amount o te Boods (based an the
Retvised Amiounts as thescribed below), plis nectised inbarest from the dated date | » 19971 10 the date of delivery
of the Bonds. Mo pid for ather than all of the Bonds wili be considered.

Al tirds muet bes uoeondinonal and must be on U official bad form winch may e abtained from the Commonwealih
Transpertanm Board of e e of thie finaial advisor ot the addresses shovn in the lost pargraph of this Notice of Sale.
Ench bid shrjd he eindosed m a sealed envelope. marked on ihe putside “Bid for Cuptuonwenlth of Virginis Transportation
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Fovere Butunding Bonds™, addiesaal b e Cormnwcalth Transporaizon Beard, Treasury Soegd Conferenice Room, James
Monme Brelding 14 Warth J4th Srer. rd Floor, Richoiond, YA 232109, A good fanh deposic (e *Depowt™), 1o the farm
of 8 certifisd or bank coshie’s check pavahle wncondinonally to the onder of the Tronaporiative Board or a Finanial Suraty
Bond. 1 the amount of 8 13 reguiredd for each bid o e conodered, §f'a check (s used, it muest be drawn upon m
incorpursted benk o trust compeny. and il muest accompany the ind. [f a Finencial Surety Bond is used, & ot be o n
insurance compeny acceptibie to the Transpormaion Board and licensed 10 iague such n bead 0 tha Comomoneealih ol
Virginia, and such Fauociat Suncty Bond must be subgrunied 1o the Transponetion Board prior o the cpening of the bids end
mun b in the form mud subsencs acaspable e e Troosportsuon Board. Thwe Financial Surcty Bood must identify the bidder
wherse Dhepent is guansaizert by much Fioncial Surety Bond. [f the Banda are awarded 10 2 bidder wilizing a Financial Surery
B, then aach sucoseefinl bidder is erquined 1o subniut itz Deposit ta the Tranmweatation Bueard in the formt of a wire ranser
ok [ater than | 2200 P Richmond time oo the nexi business day Following the award. [ such Deposil is nol received by th
time, the ¥inancig! Surety Bond may be drawn by the Transponation Board 1o aalisfy the Dol Tequirement.

The Depomit of the Sucreasful bidder wall be deposited and eredited 1o 1he purchas: pice and no interest will be allowed
Ureteoy, Frocesds of the Deposit will b revaned by the Transporation Board as liquidaied dermages in cage the sucesssul
bnchdey fimls W coxvpy wiith 1he: 1erms of is bid  Checies of imsoccessfi] Bidders wilh ke nemed upon awend of te Bends to
Ihe succeisiul bidder.

Audjustrewnts to Frinclpal Amount

t Napmmer Prieee e Breleding. The prejieninary oggrepale mmnetpsl ampaunt of the Romds and vhe peelinusary anmond
prncipal wroumis s set Giwglen tos Motce of Sale | the “Prelinnary Aggregawe Poscipal Aouen® ood the Preliminary
Armeal Proripal Avsauns " vegeeirvely? colhaisly, e "Crelmimay duncunts™) may e reveeed belore the opening all sealed
Tucda dor Lhe uphage of'the Huads, Arw such nevistons (e “Hevised Apgregate Principal Aureant® ad the *Reviws] Anmual
Priccipal Jumaumis” respoectvele. collecuvely, the "Reviad Amounts™) WILL BE ANMOUNCED ON THOMSON
MUNIC AL WEWS NOT LATER THAN 10 1A (RICHMOND TIME} ON THE LAST BURINESS DAY PRIOR TO
ANY AMNOUNCED DATE Folk RECENT OF BIDE. In the event thal i zuch revisions ane made, (e Prdiminacy
Anwueeets will ot e Bevsed Amoungs BIDOERS SHALL SUBMIT B35 BASED LN THI: REY1SED
AMUIN IR

Efreurges e Woeieene Haed Aler achoetiog i wimoing bed. the Tromgrortaien Svard will deteaunes e Nnal
Sgmegale pruncepal U v e (oo apd cach final wnosal priveipal ameant gihe "Final peregate Principal Ao and
the “Fuad Annuef Prineipel Aumogs” pespeetively, volleetively, the "Fionl Amownts™y  In detertrinng the Final Amoums.
1he Trapspaation Bodid wall g redee o e e Revised Apgvegore Principal Amcuol by more than 109 of auch
amwuat ot murekse or oodoge ume Revisad Agnoel Prneipal amount by more than (0% of such aoone o § 00,065,
whichever i gregter. THE SUCUERSFUL BIDDER MAY NOT WITHDRAW TS BiD R ULHANGE THE INTEREST
PATES BIDOR THE I (TIAL RELF FERING PRICES (A% HEREIN DEFINED) A4 A RESULT OOF ANY CHANOES
RMADE Tor THE REVISED AMOUNTS WITHIN THESE LIMITS.

Tive: dollar iwount b by e suecesistul brdder will be adiugted v weflevt any adusdnens i e ogpegae priscipai
amigug af the Bonds  Such wdjusted bid pavce will reileet chunges i the doflar amewn uof the wklerwrilers discount and
urgEnal e digsantpremuen. oF my. b will mot cliange the zelling compenaation per & 100 of par amount of bonds froem
the seiling commpesation due would lave heen recarved based oo te purchase prioe in the wonamng bid and the Luitial
Reotiring Frices The mizned Tale specifie] by U sizeesil] bidder tor sach mainn as (e Initial Reotficing Prices witl
nal change. The Final Asvnts ond the adjustead bad e wall be commumsoted o the svgesilf biddor by 1000 a.m.
(Richumaml Timsedon 1w dole Sl limemg Une o fe

Basiv of Awnprd

ALL BIDS SHALL REMAIN FIRM 1INTIL 490 2 M. [RICHMOND TIME) N THE DATE OF THE SALE. An
award o the Bons, Ursde. wall e made by e Transporration Board within such five Bour period of tioe, Lihexs o] bids
are rejeried, the Bonds will be awarded o il tidder w hose bid resuies in Be lowesd gue mtened cost o the Transporialion
Board, had 01 the Revised Aotz desantbed above. The ine inlerest cosl {2xpresasd o an enpusl interes rawe) will he
destertnived a% being mvice rhar Bckor v Gl rate, compoded semi-annually, which. when applied ogainst cech semi-
arnun] debl service pavosent {interest. of paneipal ad interest, as due, including ony mawlstory smking fund peyment) for
the Bunds. will square 1l sum ot such diszoumied sen-annual payments oot Wil purchase prive (evehsive of accmed
inberisst ], The troe umberest cod shall e cabeulated o w dared deie of de Bomds | y 1997 Inenae ol e vie, the
Tronspertan Board raav sekect te successtul bidder. THE TRANSPORTATION BOARD RESERVES THE RIGHT TO
WAIVE [RRECGHLARITIES IN ANY HID AND TL REJECT ANY OR ALL BIDS.
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Undertakings of the Suceersful Bidder

The succesatit bidder shall nuke 2 borey iide public ifering of e Bonds end skall, witkin 30 munutes after baing notified
oo the awsgrd af the Bonds, advize e Trangortation Boacd in writing (vin Bcsicnibe wansmizsion) of the initial public offering
prices of the Bonds (e "Initn] Reclfering Fricee™). The susooosfll biddar mast, by facaimils tansmission or delivery recsived
by the Transportation Board within 74 hours after notification of the Final Amounts, furnish the fallowring indormation o the
Transgroctaticn Board o complete te Ctiicial Stategent o final form, a3 desrbved below:;

A Seliing crvnpenaanm {aggregate total anlicipeted compeasation 1o the underawriters expressed in dollars, based
on the expeciziion dvat all Bonds ame sold w the prices or vields o which the successtul tidder sdvized the
Transpartetwon Bond that the Bonds were mitielly offered to tbhe public).

B The identicr of the other widerwizers i Lhe sucortsfil bidder s part of 3 group or smdicake.

L. Ay olwer material infarmation thar the Teansportation Board determines is netessary 10 complite the Offcisl
Siatemeanl w1 fnal form.

Prior 1 the detivery of the Bonde, the successtii bicdder chall firnish (o the Trapsportaiion Bcand s “Cerrilicam Regarding
Tz Price," substardindby in » fonm 2ocepebls o Bond Coumsel. establishing thal the successful bidder has mede a boaa fide
public offering of the Bonds a1 the Wnitial Reoffering Prices st forth o auch cenificate and shar # substantial muout of the
Bonds o each mahariny wils sodd w the pubbic fexveudiog hood houses, brolers and other wtaymverdisnies) al mich Inilial
Reoffering Prices.

Delivery of Bomds

The Bonds are exprecied i e defivered on o shout A 99T (UNLESS A MOTICE OF A CHANGE
[N THE DELLYERY DATE [5 ANNOUNCED ON THOMSON MUNICIPAL NEWS NOT LATER THAN 100 P.M.
(RICHMOND TIME] UM THE EASNT BURINESS DAY PRICR TO ANY ANNOUNCED DATE FOR RECEIPT OF
B i Mew Tork Cire at PPTC apmns pavment of Ve purehass price thersfor (ks the amount of the gond fith Depoxit)
in Faderal Fumis,

There will alag be furmesbed the wonl clsing papers, wcluding o cerificone by Hur officiels wier signed the Bonda (1)
Anting what po litigation of any kud is now pending or, 1o their infomision, knowledge oc belief, thregiened 1 resiroir or
emjeRn the itsance or delivery of the Bonds or in any menncr questioning the procacdings end authority wedar which the
Boods are bowed, or afeching the validiy of the Bonds and (2] relating woihe Ofical Slaenen). as described in the

Preltrminary Official Statcmivam
Legal Opinion

The epprovimg opunc of Uheidian & Barton, L.L.P. Richmond, Virginia, Bond Coureel, in substantially the foem ser
Forth i the Prefiminery €ificial Saterment, will e frmshed of mo expenss 1 the queceseful bidder. The Prelimivary Offeciat
Seaerment conlains a drcwenoan of iz effect of the Inlermnol Revenue Code of 1986, as amendexd, om the exclunon from oty
income of ittt on the Buonds and a dizeesion of Bond Counsel” s opinion insofer 45 it conoems much ¢xclusion,

TSP NMumbers

LIPS numbers vall b appiied far with espect 1o 1he Boods, b the Transporiation Banrd will aesame o obligasion
fior the assgnment ot prnting of ach numhers on e Bonds or For the comectpess of such mumhers, and nsither the frlae
Io prind such muambers on any Boikd nor 2y «7or with respect thereto shall condtinioe couse for o failure or reflesi by the
successtuh bidder ke accept delivery of and make pavment for e Bonda,

Official Scatement

The: Prediminary COfficiol Sigiement daced the dace hereaf and the information contained therein have been deemed Bosl
by the Transportation Board 2« of its date withm the maaring of the Rule t3c2-12 of the Securities and Exchange Commissien
{"Rule 15c2-12%) with permustad imissions, bl is subject b chinge without notice end to completion or amendment in the
Olficial Statement in linal foum (e "Final Dt Staremen "}

The Transportation Board, of ns enpense, will make available 1 the sueoesihil hidder » rensonable number of Finel
rMicial Satements, for delivay L cach patenial twvetor requesting a copy of the Final ORical Siatement aod lo cach peraon
to whem such biddér ard meibns o i1 rdding group initielly sell the Bonds, wirkis weven business davs of the award of the
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Blmude. prowdend 1hak e cesein hidder cooperales i a imely nuabner in providing the misrmatian tegquired o cormbee
the Fira) OiYicral SNietement

The succezaful bidder shall comply waly the requirements of Rule 1322-12 apd the rules af te Municipal Saurithes
Fulemaking Board (the "MSRE™). incloding an abliguiion, if aoy, 1o update the Final tFicial Siatement. .

Cratineing Dischosure

Rule | 5:2-13 prohibits an nckawriter irom purchasing or selling eunicps] securitica, sich &5 the Boda, unbeas it has
determened that the ismer of sch securinas endior ol persons deenved to e muterial "oblipeted parsons” (heneinafer
relercal to as "MOPsT) have comumiltted o provide (1) on an anousl basis, certain fnanciel wnd operaling date (™ Anmual
Repors™s and, if available. audited financial statements, o cach Nedonally Rezogiized Municipal Seaurities ifarmation
Hepasiory {2 “WRMSIR™) and the relevant sate infommation depogilory (i any) and (i) matdos of various evenla deseribed in
Rule 15c2-12, if massial ("Evem Motices™, ta each NRMSIR or the MSRE and to any ich stae infarmation depesiloey.

The Transportasdion Bosrd will covenent, 85 deseribat in the Fourt) Supplemental Agresment and the Fifth Supplémental
A greement, s applicable, [or the benefit of the holders of 1he Bands, to provide, w coch NRMSIR and 1o sy Virginie
nformation depasitory thal has besm formed, Annual Repocts with respect Lo its)f ey isaer. Sirmilady, the Aatherity will
provide Event Notices to the MSEB and (o any Virgiria information depeeitory. The cantinuing disclosure undertaking of
the Commomveaith, wiich the Aunhority has determined 1o be a MOF [or purposes of the Anepdments, will be evideneed by
a Copdimuing D sclostte Apresmonl, 1en e Tettetil uf the holders of e Bomds, o he executed el delivered prior to the
delivery of 1l Bomds, 2ot ls whieh the Commmaeshily bz well provide Suaiue! Reuats sl Evept Holices,

Change of Date and Time for Beceipts of Bids

The: 'Transe atation Biml st 1 2k bick on e Bonds on . 1997, However, the Tronsportalion Board
ruseras: Lhe 13ghil e changps Y duate and tine ceathzhed Lor the receipt of bids, and will umdesrtake to notlify powntial bidders
of such changes in e Jate o L e LBk reeespd of bids.  Proapective bidders msey request nolification by facgimile
AN ol Ay =ech edam e b s nuvasinp, ol Serieshing their welesopier numbers: . Public Resotress: Advizery Group
21 21 3-300-FH by 12 pelook Muoom an L

11 sugefy veswieend dletts foe st aof By id ke be sulwequent 1o 19T e revised dote and nome for ceeips
o0 Tuied w1 b annusunesd T Thomsawg bunicipal Mew s e later thap 1200 o (Richoend Tined, on the bst Bleines day
e o iy aonoumced dasie fur reeit of bick, ond m alfeynotive sale debe and lime will be anounced by Thormesen Municipal
Maows 41 heasd 4% hoars prue b Aaach alternaine salc dake

{3 anv uch alernative sale dite angd Lume, 1he Tronspontation Board will ecoepl ealed bids ior the purchase of te
Bewsds, such hids o conkerm w all reqacts b e provisens of this Nouce of Sale, exceni tor the changea in the date end time
of tale amd auy other dhanges oneuncead by Thonson Municipel MNewa ol e tima v sob ke and Ko w weoucsd,

Additicas| lofnetyatlan

Fur Lurtheer wfonmatin rebaum g 1o te Buomks, reference is mmade 1o the Prelmminars Gificaal Siotemeant, doted the dee
heerenst” preparad fow and auhonged by the Trasponatios Beard.  Bidders ere regquired to use the Bid Form wizch, togecr
with e Prehmuinary Official statemcnt, tiay he shigined from e undersigned of the Commarmaealth Transporition Board,
14071 Eaxi Broad Streel, Richimad, YA 232 1% (1clqphone §4-786-3128: wlesopy $04-T88-62 3010 or froem the fmandial
ahrsor Public Resounrses: Advisory Linoep. 40 Beotor Steet, Suite 1600, New Yark, WY {GOO6 (tclephone 21 2-366-7800;
teleeopy 21 X-J6A-TRIG),

Dharesd:

Cuomniemywenlth Transportaiion Boand
Bv: Robert E. Matinez
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2-21-587

Item 21:

Moved by Mrs. Lionberger, ssconded hy My, White,
that

WHEREAS, the Intermodal Surface Tranasportation
Efficiency Act {ISTER) of 1591 expiree September 30: and

WHEREAS, Congress must pass an authorizarion act
to continue the Pederal-ald surface tranaportation
program; and

WHEREAES, according to the Fedsral Highway
Adminietration (FHRA] Virginla has received only a 795
cent return on each dollar it has contributed to the
Highway Truat Fund over the lifs of ISBTEA; and

WHEREAS, tha Unitad Stateg Department af
Transpartation's publication "Status of the Nation'a
Traneportation Bystem"™ reports chat the coat just te
maintaln current conditions on our highwaya and bridges
exceeds current expenditurea by 15 billion annually;
and

WHERE23, the "ISTER Inteqrity Restoration Act"
introduced by Senator Warner would provide additional
funding for transportatlion needs, and bring greater
fairnesa, Elexibility and simplicity to the Funding of
the Pederal surface tranaportation program; and

WHEREAS, under the STEPF 2] proposals Virginia's
share of surface tranaportation funding would inorease
more than 17 percent, providing additional funds to
addrpes Virginia's traneportation needsa; and

WHEREAS, the Commonwesnlth Transportaticon Board
voted unanimou=ly to support the ETEP 21 Coalition
proposal for the reauthorization of the federal-aid
surface transportatlon program on May 5, 19%6; and

WHEREAS, the Commonwealth Transportation Board

unanimously endorsed "The IBTEA Integrity Restoration
Act® on July 18, l3%5,
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NOW, THEREFORE, BE IT RESBCLVED, by the
Commonwealth Tranaportation Board, on this twenty-first
day of August, 1997:

That the Congress of the United Staten
enact multi-year legielation to reauthorize
the Federal surface transportation program
and achieve equlity bassed on the principles
put forth by the STEP 21 Coalition. Such
legislation should significantly improve
Enirnesa in the highway apportionment
formulae for Virginla, maximize flexibility
by streamlining the program structure and
provide adeguakte support for the Naticonal
Highway System.

BE IT FURTHER RESOLVED that copi=s of this
resclution be diepatched to the House Transportation and
Infrastructure Comnittee, the Senate Enviroament and
Public Woerke Committee and Virginia's memkers of the
United States Senate and the United Statea House of
Repregentativesn.

Moticn carried.
&k w
Item 22:
Acticn on the proposed change in the policy

regarding the digposal of limited accems control was
deferred.

'L X}
Item 23;:
Moved by Mr. Newcomb, Seccnded by Mx. Rich, that

WHEREAG, VRE Comrmuter Rail Service was atarted in
1g92; and

WHEREAS, the Board supporte this ssrvice an a

viable transportation alternative in addressing
congestlon problems in Northern Virginia; and
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WHEREAZ, the Board has provided substantial
funding for the continuation of the service and capical
improvemsnts to mitigate conflictm with freight
cperations; and

WHEREAS, c¢ertain pituations have occurred which
have resulted in delays or cancellations of VYRE
services; and

WHEREAS, the dalaya have adwverasaly affected
ridexehip and coets; and

WHEREAS, the delays have been caused by
derailmenta, outlawed train crews, signals, the lack of
signal repairmen in the immediate area, and dispatching
problems; and

WHEREAS, CS5X has taken steps to correct these
problems; and

WHEREAS, the Board hereby reconfixrme ita intent
to provide assistance where posgible to agsure the
continuation of VEE commuter rail sarvices.

NOW, THEREFORE, BE IT RESOLVED that the Bcard
requests that CSX be advieed of the Board's concerns
about the delays and their effecta on the succaees of the
commiter rail service,

BE IT FURTHER RESOLVED that the Board expects all
partiees, including CBX, the Virginia Department of
Tranaportation and the Virginia Department of Rail and
FPubliec Tranzportation to continue identification and
implemencation «f imgrovementa in the facilities and
operations which will enhance all of the rail services
including commuter rail servicas,

Moticn carried.

L 5 1)

43



8-21L-97

The me=sting adjourned at 12:35 p.m.

The next meeting will be held on September 18,
1937, in Arlington., Virginia.

Approved:

Tt frot

ALt
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The meeting adjourned at 12:35 p.m.

The next meeking will be held on September 18,
1597, in Arlington, Virginia,

Approved:

ot stz

Attt

{/




