COMMONWEALTH of VIRGINIA

CONMONWEALTH TRANSPFORTATION BOARD

1481 EAST BROAD STREET
SHIALEY J. '::ﬁﬁﬂﬁ MECH WO, i SN2
AGENDA

MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

Central Dffice Auditorium
1221 East Broad Strest
Richmond, Virginia
September 21, 2000
10:00 a.m.
1. Public Comment

2. Approval of Mimies

3. Action an Additions to and Abandonmments from Roeads in the. Secemdary System — Month of
Ausgpst 2000,

4. Action on Discontinuances from Roads in the Secondary System — Month of September
2000,

5. Action on Payments to the Counties of Arlington and Henrico for Maintenance of Certain
Roads and Streets - FY_ 2000-2001 .

6. Action on Abandonmems, [lscontinuances and Transfers, changes in the Primary System
due i relocation and construction: Route 202 — Northumbertand and Westmorel anid

Counties,

7. Action on Abandonment, change in the Primary System: Frontage Road F-600 — Gravson
County,

8. Action on Bridge Designation: Route 646 — Franklin County — “REaymond C. Reynolds
Hridge".

9. Action on Signage: Rig

10. Action on Surface Tranaportation Assistance Act Quealifying Highway Dedesignation:

WE KEEP VIRAIMIA MOVING
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11. Action on Gity Street Mileage: Citv ef Dannlle

12, Action on Paymenis to Cities, Certain Touns and the Chesspéake Bay Bridge end Tunnel
Cormamistion for Meintensnce % Certain Roads and Streetx - FY 2000-2001.

13. Conveyances:

(A) Route 17 — City of Partamouth

fB) Route 19 — County of Rassell

(C) Routs 19 — County of Tazewell

(D} Route 23 — Coumty of Wize

(E} Route 58 — County of Grayscn

(F) Rowtss 25/58 — County of Lee

(G) Route 288 - Caunty of Chesterfield

{H) Fairfax County Parkway — County of Fairfax

14, Action on Bids Received - August 1 {revized), 22, 30, Septerpber 6, 2000, Cctobe 16, 1998

15. Consultant Apraement:
(A)

Consultant Agreement:
(B)

Copseltant Agreement:
(C)

Consultant Engincering Sexvices
Provide professional services for location shady foe
Routes 1-77/1-81 from 2.0 miles forth of south intersection (at
Wytheville) to north intersection (at Fort Chievell} in Wythe
County — total of 9 mmiles.
Pryject No. 0077-098-104, FE-100

Hayea, Seav, Mattera & Mattemp, Inc.

Consuitant Enginecring Dexign Services

Provide profeasionsl servics for complets

structural plans and =stimates for three highwery bridges

over Raute I-81 on Routes 720, 124 and 11 camiector

in Rockingham County. ,

Project Mo, 0081-082-123, PE-103, B-633, B-636, B-637
Raloh Whitshead Associates, §

Consnhant Enginesring Services:

Provide professional services for complete strijctural

plans and estimates for widening af Reute I-81 from

four to six lanes frorn 2,7 miles gouth of Routa 11 south

to 2.2 miles north of Rouwte 11 South in Rockingham County.
Project No. O081-082-123, PE-101
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Consultant Agreement:

)

Conm:itant Agreement;

{E)

16, Lacation & Design:
(A)

Location & Design:
(B)

Locetion & Deaign:
(C)

Location & Design:
1))

Location & Design:
(E)

Censultant Engineeting Design S¢rvices

Provide professional services far preparation of right

of way and construction plans on ahmtadmmham
for the Noethern Virginia District' ‘for 2-1/2 years.

Yoolpert, LLP

Consultant Survey Sarvices
Provide professional services far all types of surveying
on a limited services basig for the Lynchhurg District for

Prn_]nct Hu CM’QS-!]!P—FED PE-lrﬂﬂ C-5 l?
Federal Project No, NH-095-2 (411)

Fr: 0.05 mile south of Old Keanes Mill Road
Te: 0.11 mile north of 0Old Keene Mill Rosd

Volve Parkway — City of eake

Project No. UD00-131-V18, PEIOL, RW201, C501
Federal Project No. STP-5403 (372) :

Fr: 0.079 mit (0.128 km) east of Kernpsville Road
To: East Comporats Limits of City of Chesapaiks

Route 522 — Frederick County

Praject Mo. 0522-034-123, FE 101 and
Project No. 0522-034-123, RW-201, M-501
Federal Project No. STP-522-8 {(D04)

Fr. Boute 673

To: Route 744

PI'GJCL‘-I No. ﬂ‘l.'IE3 DQ‘T—IGS PE—lﬂl RW-J.'IJI C-501
Fr: 0.19 mile {0.31 km) ¢ast nﬂllnme T-715
Tio: 0.08 mile (0.12 km}) cast of Route T-715 |

Prc}]er:-t Nu 0674—044—321 C—Sﬂl
Fr: Houte 5%
To: Roule 666
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17. Acress — Limited Oontval: Route 23 — Wise i | i
{A) Project No. 6023-097-114, RW-202. C-504

{B) Route 295/460 — Prince (yeorge County [ now in City of
Petersburg) .
Praject No. 0095-074-101, RW-201, G-301

{C) Ronte 7900 — Franeonia/Sprinpfiald Padowsy — Enjtfax County

Praject No. RO0(-029-249, RW-216, C-516

18, Access — Recreational: i ff Berkl Rmd — Roanoke Coun:
Project No. (0559-080-212, M—Sﬂl

19, Rail = Industrial Access:

20. Through Truck Restriction: Fairfax County
Route 2203 (Philip Road)
Route 2202 (Kenwood Drive)
Route 2204 (Gresnfisld Road)

21. VA Byvways Deripnaton:

Townz of Damazcus and Troutdale '

Route 91, from I-81 near Glade Springs to Tenn. State Line
Route 58, from Rie 91 in Damastus to Rte 603 in Komnarock
Route 603, from Ric 58 in Konnarock to Rte 16 in Troutdale
Route 600, from Ris 603 to NC Stute Line

22. Service Agreement between VDOT and USDA regarding Bes

2. Public Private Transportation Act: sed C t for

24, Virginia/Federal Highway Reimbursement Anticipation Notes, Serics 2000

25 Tentative FY 2000-2001 Virginia Transportation Development Plan and Alkocations at/a
Tentarive FY 2000-20001 Six Year Improvement Program anid Alfocations

26. Wew Boginess

27. Adjeurnment



MINUTES
OF
MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD
1221 Enst Broad Street
Richmond, Virgisia

September 21, 2000
10 ..

The monthly meeting nEtheComnnwanlthTmmpomﬁnnBumdwhhﬂd in the
Central Office Auditorium of the Department of Transportation in Richimond, Virginia, on
September 21, 2000, at 10:00 a.m. The Chair, Shirley 1. Ybarra, presided.

ik

Present: Messrs. Nottinghem (¥ ice Chair), Beven, Byrd, Folkes, Grubb, Humphreys,
Klinge, Komnblau, Martin, Mitchel, Myers, Prettyman, White, and Ms, Lionberger and Me.
Welsh

Wk

Agenda Item ¥: Thers was nons,
LK X
Agenda Item 2: Action on approval of Mimnss.
Moved by Mr. Martin, seconded by Mr. Kormblm. Motion carried,

L B B

Agenda ltem 3: Action on Additions To and Abandonments From Roads in the Secondary
Systam For the Month of August 2000, Referenced by attachmpent of Report.

Moved by Mr. Grubb, seconded by Mr. Humphreys. Motion camed.

-k
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Agenda Item 4: Action on Discontinuances from Roads in the Se¢ondary System for the Month
of Septembear 2000, spacifically Route 634 — Buchanan County. Referenced by attachment of
Besolution.

Moved by Mr. White, seconded by Ms. Lionberger. Motion camed,

* 4

Agenda Item 5: Aciion an Payments to Counties for Mainienance of Certain Roeds and Streets
- FY 2000-2001, specifically the Counties of Arlington and Henrico. Referenced by attachment
of Resplution and payment schedules.

Moved by Mr. Komblau, seconded by Mr. Martin, Motton carried.

LA R

Agenda Item 6: Action on Abandonments, Discontinuences end Transfers, changes in the
Primary System due 1o relocation and construction, specifically Route 202 — Northumberiand
and Wesimoreland Countizs. Referenced by attachrent of Resolution and plats.

Moved by Mr. Humphreys, seconded by Mr. Folkes, Motion carried.

Agenda Item 7: Action on Abandonment, change in the Primary Syatem, specifically Fromage
PRoad F-600 — Grayson County. Referenced by aitachment of Resohution and plat.

Moved by Mr. Grubb, seconded by Ms. Lionherger. Motion carried.

L 2

Agenda Itemm 8: Action on Bridge Designation, specifically Route 645 over Snow Creek —
Franklin County — *Raymond C. Reynolda Bridge™. Referenced by attachmerit of Resolution.

Moved by Mr. Grubb, seconded by Ms. Lionberger. Motian carried.

Agenda Item 9: Astion on Signage, specifically the Right of Why of Pedestrians in Craaswalks.
Referenced by attachment of Resolution and policy.

Maved by Mr. Grubb, seconded by Ms. Lionberger. Motion carrizd.

LE N ]
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Agenda Item 10: Action on Surface Transpormation Assistance Aet Qualifying Highway De-
Jesignation, specifically Routes 17 and 50 — Counties of Fauquier.and Clarke. Referenced by
attachment of Resolution.

Moved by Mr. Grubb, seconded by Mr. White. Motion carried.

Agcnda Item 11: Action on City Street Mileage, specifically in the City of Danville, Referenced
by attachment of Resolution.

Moved by Mr. Byrd, seconded by Mr. Prettyman. Motiof carried.

LR

Ageoda Item 12: Action on Payments to Citics, Certain Towns and the Chesapeake Bay Bridge
and Turme] Commission for Maintenancs to Certain Roads and Sirests, spcclﬁcnlly for Fiscal
Year 2000-200]. Referenced by attachment of Resolution and tabulation sheets.

Movad hy Mr. Martin, seconded by Ms. Lionherger. Mation carried.

EE X |

Agenda Item 13: Action (by single motion} on Conveyances, specifically (A) Rowte 17 - City of
Portsmouth, (B) Route 19 - County of Russell, {C) Route 19— County of Tazewell, () Route 23
- County of Wise, (E) Route 58 — County of Grayson, (F) Roates 25/58 — County of Lee, ()
Raute 238 — County of Chesterfield and (H) Fairfax County Parkway — Cﬂ‘lll:ll}l' of Fairfax.
Referenced bry attachment of Resciutions,

(A-H) Moved by Mr. Martin, seconded by Ms. Welsh. Motion carried.

LR N |

Agenda Item 14: Action on Bids for Interstate, Primary, Smundnry Urban and Miscellaneous
Projects Received August 1 (revised), August 22, August 30, Septnnber &, 2000 and Qctober 16,
1998, for award and authorized execution of contracts by the Députy Commissioner oe Chiaf
E.nginam‘, and for rejection and autharized readvertisement. Reférenced by attachment of Bid
Resnlis Repot.

{All Bids except Page 3, Itean 5) Moved by Ms, Welsh, stconded by Mr. White. Modion
carried.

{Page 3, Item £) Maved by Mr. Mitchel, zeconded by Mr. Kamblan. Mation carried,
with Mr. Folkes wbstaining.

LR R
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Apenda Itern 15: Action (by =ingle motion) an Congultant Agreements, specifically with (A)
Hayes, Seay, Mattem & Mattern, Inc., (B) Ralph Whitehead Aswﬁiatm, Ine., {C) Rammsl
Klepper & Kahl, LLP, and (D, E) Woolpert, LLP. Referenced by atiachment of Resolutions.

{A-E)} Meoved by Mr, White, seconded by Mr. Komnblan, Motion carned.

LR N

Agenda Iiem 16: Action (by separate motions) on Location & Pesign Projects, specifically (A)
Route 638 (Rolling and Old Keene Mill Roads) — Fairfax County, (B) Volvo Parkway - City of
Chesapeake, (C) Routs 522 — Frederick County, (D) Route 83 (Apple and Besch Streets) — Town
of Pound in Wise County. and (E) Roube 674 (Philpott Drive) — Bassett in Henry County.
Referenced by attachment of Resolutions.

{A) Moved by Mr. White, seconded by Ma. Welsh. Motion carried.
(B) Moved by Mr. Folkes, seconded by Mr. White.. Motidn carried.
(C) Moved by Ms. Welsh, seconded by Mr, White, Motiq'n carried.
(D) Moved by Mr. Martin, seconded by Mr. Grubb, Motion carried.
{E) Moved by Ms. Lionberger, seconded by Mr. Grubb. Motion carrisi

L B B
Agenda Itern 17; Action (by separate motions) on Limited Control Access Projects, specifically
{A) Route 23 — Wise County (now in City of Norton), (B) Route 295/460 — Prince George

County (now in City of Petersburg), and {C) Route 7900 — Franconia/Springfield Parkway —
Fairfax County. Refarenced by attachment of Resolutiona,

(A) Moved by Mr. Martin, seconded by Mr. White. Motion carried. -

(B) Moved by Mr. Kornblau, seconded by Mr. Martin. Mbtion carried.
{C) Maved by Mr. Mitchel, seconded by Mr. White. Motion carzied.

wwa

Agends Item 18: Action on 8 Recreational Access Project, apecifically Vinyard Park (off
Berkley Road) — Roanoke County. Referenced by attachment of Resolution.

Moved by Mr. Grubb, seconded by Ms, Lionberger. Motion camried,

LE &
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Agenda Item 19: Action on a Rail - Industrial Aecess Project, specifically Calonial Forest
Products — Nottoway County. Referenced by attachment of Resolijtion.

Moved by Mr. White, seconded by Ms. Welsh Motion carrizad.

* k&

Agenda Item 20: Action on & Through Truck Restriction, specifically Route 2203 (Philip Road),
Route 2202 (Kenwood Drive), Route 2204 (Greenficld Road) — Fairfax County. Referenced by
attachment of Resolution.

Maved by Mr, Grubb, seconded by Mr. Folkes., Motion chmried.

# kN

Agenda Item 21: Action on Virginia Byways Designation Propogal in Countics of Washington,
Smyth and Grayson and Tawnz of Damascux and Troutdale, spmﬁnally Route 21, from I-81
near Glade Springs to Termessee State Line: Route 38, fiom Route 91 in Daméscus to Route 603
in Konnarock; Roate fit3, from Raute 58 in Konnanock to Route iﬁ in Troutdale; Route 500,
from Route 603 to Narth Camlina State Line. Raforenced by attachment of Resolution.

Moved hy Mr. Komblau, seconded by Ms. Lionberger. Motion carried.

ik

Agenda Tiem 22; Action on Cooperative Service Agreement betwveen Virginia Department of
Transportation and the United States Department of Agriculture Animat and Plant Health
Inspection Service Wildlife Services, specifically Beaver Damage Management. Referenced by
attachment of Resolution and agreement. '

Maved hy Ms. Welsh, secondad by Mr. White. Mation camried.

Agenda Item 23: Action on Conceptual Froposals for Privatized Completion of Route 238
Corridor pursuant to the Public-Private Transportation Act of 1995 gpecifically the approval of
those proposals submitted by Tri-County Developers, FDYME, LLC and "J:l.rglma Transportation
Conetructors, L1.C; and the advancament of raid proposals to the Public-Privats Transportation
Advisory Panel for review and consideration; and the requast ﬁ:u' submission uf detailad
proposals no later than cloze of business, Friday, October 13, 2000. Referenced by sttachment of
Resohution,

Moved by Mr. Byrd, seconded by Mr. Kamblan. Motiof carried.

L ]
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Agenda Tiem 24: Action on the Autherization of the Izsuance and Szls of Commonwaalth of
Virginia Faderal Highway Reimbursement Anticipation Notes, Sejies 2000, Referenced by
attachment of Resolution and supporting decuments: a Master Indentare of Trust, a First
Supplemental Indenture of Trust, a Payment Agresment, a Preliminary Oﬂimaﬂ Statement, 3
Neote Purchase Agreement, and 4 Continwing Drisclosure A,gmmdlt

Maoved by Mr. Kornblau, secanded by Mr. Mitchel. Motion caried.

Agenda Item 25: Action on Tentative FY 2000-2001 Virginia 'Ih'mq)ortnhon Development Plan
and Allocations (a/ffr Tentative FY 2000-2001 Six Yeur Impmw Progroan and Allocations).
Referenced by attachment of Resol:tion.

Moved by Mz. Lionberger, seconded by Ms. Welsh. Modion carried.

LA N

Agenda Item 26: Neww Buginess: Action on Conceptuat Proposala for 2 Network of
Infrastructure Improvements along the Route 28 Corridor persuant 1o the Public-Private
Transportation Act of 1995, specifically the approval of those pmpouls nuhmtted by Route 28
Corridor Improvements, LLC and FIVMEK, LLC, and ﬂuaﬂvmm:ntufmd proposals to the
Public-Private Transporiation Advisory Panel for an expeditad review and consideration.
Referenced by attachment of Besalution,

Moved by Mr, Byrd, seconded by Mr. Miichel. Mbtion carried.

The meeting waa adjourned at 11:25 p.m.

w b W

The next mesting will he held on October 18, 2000, in Lexington, Virginia on the campus of the
Virginia Military Enstitute.
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Approvad:

Altested:

Secretacy



THE COMMONWEALTH TRANSPORTATION BOARD

REFORT TO

MEETING OF

SEPTEMBER 21, 2000

SUMMARY OF CHANGES TQ THE EECONDARY S‘l"S‘TEHi OF STATE HIGHWAYS
EFFECTIVE TURING
AUGUET 2000

Tahble of Milsxga Changes by District and Typa of Changs

District Addition Abandonment District Tﬂin_lj
Briatd 088 .nm 0,43_
Culpeper 0.55 -I:I.Ea ' 003
Eredericksburg 161 -0.02 '_ 1.58
Lynchburg 182 -0.24 ' 1.38
Northern Virginia 2,34 d.00 7.4
Richmond 5.88 0.0 658
Salem 0.36 -0.02 0.35
Staunton 153 4z 131
Suffolk Z.88 4.38 248
Statowide Total:  15.44 .81 18.63

The following reports, for additions and shemdomments affecting the
Secondary Syaem of State Highways, are sebmitted for approval by

the Commeonwealth Tranzportation Hoand

Pertinent data relating 4 these reponts are gosted in the
Central Fike Room of the Virgmia Department of Transpartstion,
1401 East Broad Street, Richmond, Virginia 23219,
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COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANIPORTATION BOARD
1401 EAST BROAD STREET
RICHMOND, 23218-1538
SHIRLEY J. YHARRA,

CHAIRE AN
Agends few i o
RESOLIITION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTJON
Made By: Mr. White Scconded By: Ms. Llanberger Action: Motiom Carried
Title: Disconli

WHEREAS, State Route 684 in Buchanan County, from Route 460 t its end of state
maintenance at the entrance o Mac Consmuction Company, serves said company and 15
ocoupied homes,

WHEREAS, this road needs fo be improved and bard but improvement of
this raad 1o the Deapanment”s minimnen standands will d:q:lm: a significant number of the
farnilies rexiding along the road.

WHEREAS, improvement to this degree and d.isplac-efnmnt of the families served is
opposed by the Board of Supervisors of Buchanan County and those living on the road,

WHEREAS, the Board of Supervisors of Bochanan Cuunt_v held a public hearing
regarding State Route 684 and, by formal resolotion dated the §* dey of June, 2000,
datermined that the raad no longer sarves puhlic convenience warranting itz maintenance at
public expense and should be discontinued as part of the secondary system of state highways.

WHEREAS, discontinuance maintains this road as a puhli:: way and returns the
jurisdiction of the read te Buchanan Cowmty for inprovement and continued operation by the
Boand of Suparvisars.

MNOW, THEREFCRE BE IT RESQLVED, that, n aumrdmc:: with said request and
pursuant to Section 33.1-150 of the Code of Virginia, as mﬂndnd, the Commonwealth
Transportation Board hereby discontinues Stats Route 634 in Buchanan County, from (115
mile south of Routs 460 to 0.58 mile south of Route 450, a distance of 0.43 mile, effective
this date.

Wikt
WE KEEF VIRGINGA MOY NG



COMMONWEALTH of VIRGINIA

|
COMMONWEALTH TRANSPORTATION BOARD
1401 EAST BROAD STREET
FRICHMOND, 23218-1630
SHIRLEY J. YEARRA
CHARRM AM

Agendaitan ¥ 5

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

September 11, 2000

MOTION

Made By: Mr, Koroblan Secogded By: Mr. Martin  Action: Motion Carried

itle: Arlington and Henrieo Counties Malnienance Payments FY 2000-2001

WHEREAS, Section 33.1-23.5:1 of the Code of Virginia, 28 amended, provides for
czlculating annual masinienance payments to coumties which have withdrawn from the
secondary system of state hiphways and the methed by which paymoent of these allocations
gre o he made; and

WHEREAS, Arlington and Henrico Counties have withdrawn from the secondary
gystem of state highways; and

WHEREAS, one of the iactors on which maintenance payments shall be based is the
number of lane-miles of such road: or strests accepted for maidtensce by the local
governing body; and

WHEREAS, the rate of payment for thess lana-miles is ssl forth in SacHon 33.1-
23.5:1, Code of Virginia; and

WHEREAS, Item 521 (D) of HB 30 (FY 2001 Appropriations Act) directs the
Department of Transportation to review the formula used in determining the distibution of
financial agsistance to localities; and

WHEREAS, the Bodgei and Finence Commitiee of the Commonwealth
Transportation Board met in April of 2000 to consider alternatives mmd supported a higher
mileage rate for Henrico County; and

WHEREAS, no payment shall be made without the approval of the Commonswealth
Trangportation Board.

WE KEEF VIRGINLA MOVING



Resalution of the Board
Arlington and Hearico Counties — Maintengnee Payments — FY 2000-2001
Eeptember 21, 2000

Page Two

NOW, THEREFORE, BE IT RESOLVED, that total payment and quarterly payments
for Fiscal Year 2000-2001 to Arliogton and Henrico Counties are revised as stated on the
attached tabulations.

BE IT FURTHER RESOLVEID, that the quarterly amountz for each locality are
hereby approved for payment as indicated on the attached tabulations,

HHHH

WE KEEP ¥KHENS MOVING



ARLINGTON COUNTY
FY 2000-2001

LONSTRUCTION AND MAINTENANCE ALLOCATION

CONSTRUCTION PAYMENT
FEDERAL AID STATE FUNDS
CONSTRUCTION T BE TO BE
ALLOCATION - ESCROWED = DISTRIBUTED
£Y 2000-2001
(33.7-23.4 C} $5.067,438 32,702,465 52,364,873
FY 2000-2007
STP & EQUITY
ADJUSTMENT $0 $0 _ $0
TOTAL CONSTRUCTION PAYMENT 384 573
MAINTENANCE PAYMENT
RATE /LANE MIE 2000 MCT Facior
7201 1.582
LANE MEES RATE
957.88 11351.982
TOTAL MAINTENANCE PAYMENT _ $10,911,924
TOTAL ANHUAL CONSTRUCTION AND MAINTENANCE PAYMER $13,276,857

QUARTERLY PAYMENT $3,319,224



HENRICO COUNTY
FY 2000-2001
CONSTRUCTION AND MAINTENANCE ALLOCATION

CONSTRUCTION PAYMENT
FEQERAL AID STATE FUNDS
CONSTRUGTION TO RE TO BE
ALLOGATION ESCROWED DISTRIBUTED
FY 2000-2001
{33.1-23.4C) $7,187,021 $3,822,172 $3,344,B49
FY 2000-2001
STP & EQUITY
ADJUSTMEN: $246 027 $107,542 $49,385
TOTAL $3,394,234
MAINTENANCE PAYMENT

5424 1.562

LANE MILES RATE

I018.05 B5E0.763
TOTAL MAINTENANCE PAYMENT $25,807 187
TOTAL ANNUAL CONSTRUCTION AND MAINTENANCE PAYMENT $20,201 421

QUARTERLY PAYMENT $7,322,835



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
1401 EAST BROAD 3TREET

RICHMOND, 23216-1030
SHIR EY J. YRARRA
CHAIRMAM
Apenda iena # §
RESOLUTION
OF THE

COMMONWEALTH TRANSPORTATION BOARD

September 21, 2000

LK

: berland and W,

WHEREAS, Route 202 in Northumberland and Westtnereland Counties has been
altered and reconstructed as shown on the plans. for Project: 656-A; and

WHEREAS._ sixteen sections of the old road are no longer necessary ag a public road,
the new rord serving the same citizena a8 the old; and

WHEREAS, (wo sections of the old road no longer serve public tonvenience
warranting maintenance at public expense and are no longer heceaaary for the use of the State
Highway System; and

WHEREAS, three sections of the old road are to be transferred from the Primary
Systam to the Secondary System.

NOW, THEREFORE, BE IT RESULVED, that pursyant to Section 33.1-148 of the
Code of Virginia (1950}, as amended, 5.52 miles of ¢ld Route 202, designated as Sections 1,
2,3,4,5,6,7,11,12, 13,14, 16, 17, 18§, 19 and 20 on the plat dated May 18, 2000, Project
656-A, he abandoned as part of the State Highway System; end

BE IT FURTHER RESOLVED, that pursuant to Section 33.1-144 of the Code of
Virgimia of 1950, as amended, 1.68 miles of cld Route 202, desipnated as Sections 15 and 21
on the plat dated May 18, 2000, Project 656-A, be discontinued as part of the State Highway
System; and '

WE KEEP YVIROINIA BOVEMG



Fezolution of the Board

Abandonments, Discontinuenras and Transfers, Changes in Primary System
Merthumbedand and Westmorelend Counties

September 21, 2000

Page Two

BE IT FURTHER RESOLVED, that pursusnt to Section 33.1-35 of the Code of
Virginia, (1950, as amended, 0.54 mile of 0ld Route 202, designated as Sections &, 9 and 10
on ths plat dated May 18, 2000, Project 656-A, be ransferred from the Primary System to the
Secondary System of Highways and numibered as Route 617, Route 621 and Routs 575
respoctively.

WE KEEP YIRGINIA BOVING



paalpiun) 2 o4 uonead] e o uess ] Lﬁiﬂh%ﬂ

(6£7-1'CE 1) womds Aovpaosrg s og popp o &l UGRASLIAOT) 1
6TT-1'51 §) uoesiy Ampusig I

D aup oy pappt 3 nywopy sanowseg [ ] e 1o e e
. L MTE {051-1°E5 §) pomUUOER 2 51 ooy peoy Aemeosig oo [T ]

(551-1°CC §3 Pouopumye 3q w uojna| pesy Apuoegouvopxg [ ] @y {12 Jg) n:u_y___”!a_m.._ _Hmr_.__ﬁuﬂﬁ_.ﬂuﬂ

a, [ " {SE-1°€6 m_ﬁneabaﬁa ] Bunoaye: sedd) Jusussed e pue aSsapw|
t - [ D ALY MM 1) LOITESO] PTm AL o UG Bl 0 UMOpYESN] B oD Pafnd amus
{1 -1 §) PIRIIPLOG 30 01 w0 Py Krmumid 0 oS i nmmnl BUL JO} §-AMISAS-3L ULOJ NS ASEa)

(ot -0'¢E §) pocoyurge 20 03 UGN, pacy AMmlijL] )0 x00RE SRINIIRIR)
. ¥ el rax e
.a ., l_._.__.nt_.i.ilul!:l-l.lmnluﬁn-ib.ltn.ﬂ:un-lu

. ", - . o
W Zro 11932 N £2)UN0T) PUBIBICUTSEN, 7 PUBPAGINLHION m
o) e | m
o wney S, _
Solam Wit Ry e}
= LEmEI N " _m“-ﬁh_h- 3
vl o oo ¢hht Y16 by ﬂ.ﬂu‘. 2
ODo4tdS1 ¥LE u_k_.. oo WP A% A :
S #N Vs Gﬂ.@vyﬁ-
I ELN
b iEnps
Lo+ WS
INHG [ ” .
NS
2 W0 I Ll ¥i1 A
+ o Aghy - e
-4 OF thn Uy T e B
5 i fim oA - e g T n m.
m gorkd kg W onw  Eoan ol &
juin e L
m - Y - THE LKy A R iy _ @ =
u i e | @)
x WL B . Y =R A,
CItoE Wii enon X

il
yid
W
P
[y

[ad® B F r
OD+BF Wh b ooy THFE] BIE
CEETEE CFET 13 1T ) u._.“_. %
.
gL )
2K




Ao 9 D bgexy peye L [
(GTz-1'7x SYimmAs AICpUnaag Sy of pappe 3 01 a0/ —

1H  DODZ 1 dapy
Leophyu) Do (Bu igmdy )
{6Tz-1'1C §) wasds Leponag
I-.-L Sl O PAPPY 3 ) upirug i 3 UMIFE ]
NS p tunmen epfin 105 1-1°£C ) paniuconyp 3q ey uonwae] peoy Krepuomg jousing [ ]

[§511°CE §) Poopumqe 3q o) uoieo| peoy Lepunsog jawois [ ]
(S0-1'C T §) wedredg Asepumoag
¢ A1 O] pALATSIIE 34 1 UGHT) PROY Amuid jouonas B0 e aw)
A .\v {bPL-1"EE §} panumuoonp = of Boirtac) peoy Lyl S U0S 7S [mememed
(3w -1 §) pounpmae 20 i wanTooy pety LUl Jouotas jreigunnng
Yoo iaedoa] o weed
B0 BOTRN A1 e ST AMHA | S Al Impac g pron Laapt) s ) oy '
B AING !
.:.._....mm_zzuuuﬁ_maﬁmmaa._uﬁma:%uuz.:u...m._..p..l
— — I

NIT 23

FTfep

Y

] ....-...... . NN = 1] oo e y = R ...ﬂ.
L . i Mq.w X .-_l. I‘—I‘ = F L 1
BIHE : - -
% S TET] ahoo B .
1T 7] ]

O +L4E w18 ﬂ*:rr Sar RO ]
gl N T, pirge Vil @ onﬁﬂ‘*
i -

W ED TR it ‘1 0z 31H

Syt 106ej0id wy GHCD g ™ o
ﬁ_._u,. ___,.mP A0} RUSHI0N LICg-ng = _nn:_"_,q_.wﬂ DD+B0E Wig -.!F-ﬂ.- _-.-.-.-._.!.1-
Pages ‘setd] uaweaed ag pue afeg iy :

LIOELNOY

M &7 N33

Byl JO LmOpyearg | s pakud g B BED -Emu
B K I-ANISAS-T) Lugy Mg BOER]

i Z1d3g

s
/ %W.\ m * H#Eu!uluum!_ﬂ”ﬂﬁ:hhl
b N b iang
gt Bor Gl BIZ
N FI0 ELD3% ' o Lt
._..._..___ E ﬁ” ; -, .

i ol . .ﬂ_._ H —
B iy e e . ur...u.r__. e - 202

_ﬂ
-.-.-.E. ..:ﬂ..____ H...n:n.u .. @ ﬂ“ﬂ%ﬂlﬂﬁl ﬁ f...,._..._..f ..........
4 ﬂh;um.u,__.mﬂ &
E IR0 FIo3E % N rf R

K % 1snoD iz
Eoz 13ang (st V16 \M B0 K3

L T-E TR R gL e



PR 3 OF boges| o Jeaanaag [ ]
(6T2-1'EK ) kg Arpurag o o poppr =) m uogsmey [

(gzz-1ge uosig Lepurng
G431 g 3 04 UOUN] o agaeg |

{05 1-1°€€ §) pan@IUOIR 3 0) Loy Ea0| Jroy Ampuosag jouagaag [ |
{55 1- 161 FHPuopUwE 3 0 Uiz peoy Srpuang o wmes [ )

{SE-1'CT Bl umig Ammuaog
Hp 0 LR 0] UDY0) peog At Jo DS 1wy
(#1+1'0E &} PRUTUOORP 3 0 LTS PRy Linumag 20 UHIRE hassand
(B 1-1I"E¥ §) PRuopureqr 3 o) vagey; pervy £umg ja 0OUKE fpanaanin]
V359 TR T0T TRy
B OHSNAEEE Y R o) Mep mMaly rpmocey pov Limidiid v v Bl

SHUNDOT _Ew_u._nEi-ﬁ.. g PUBIBQWINLLION
1

funeye ‘sed4) weurgAed Sy pue ABERjRY
BlE JOo wvomiees) B enD  Taaloxd esue

ir “gijwy) 195kud Gy) Lpgiw
EMN0I JO 40} SUCRPUC) wopMnsued-sod
Al 39} }-ANIGAS-IL ULy JUiKng GEE




COMMONWEALTH of VIRGINIA

COMBRONNVEALTH TRANSPFORTATICHN BOARD
140 EAST BROAD STREET
RICHMOND, 23218-1038
SHIRLEY J. YBARRA

CHARN AN
Agends dew ¥ 7
RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MAOTT

Made By: Mr. Grubh Secomded By: Ma. Lionherger AcHon: Motion Carried

WHEREAS, Frontage Road F-600 in Grayson County is included in the Primary
System of State Highways; and

WHEREAS, the Corumissioner bas Gled an application with the Commonwealih
Transportation Board, pursuant to Section 33.1-145 af the Code of Virginia, (1950), as
amended, by letter dated June 29, 2000 to abandon Frontage RKoad F-600 in Grayson County
as it is no longer necessary for public use: and

WHEREAS, the chairman of the Commonwealth Transportation Board had posted &t
the Grayson County Circuit Court Building on Jume 29, 2000, which is at leaat 3 days hefore
the July term of the Circuit Court of Grayson County, notice of such application to sbandoen;
and

WHEREAS, the Cheirmen sent by certified mail notize of the Commissioner's
application for sbandonment te the Grayson County Board of Supervizors: and

WHEREAS, m petition has been received by the Coinmonwealth Transportation
Board from any interested land owner or the Board of Supervigsors; aid

WHEREAS, the Commonwealth Transportation Beard is satiafied that no public
necessity exigts for the contineance of thiz section of road as a public road.

NOW, THEREFORE, BE IT RESDLVED, thai the Cmnmunwllh Transpertation
Board in accordance with and under the anthority entrusted by Section 33.1-145 of the Code
of Virginia, (1950), as amemded, heeeby abandons as part of the Primary System 0.36 mile of
old Frontage Road F-600 as shown on the plat dated June 20, 2004,
T
WE KEEF VIRGRNIA MOVING



o GRAYSON

mwmamng Frontape Read F-6500 o
be abandoned—-90.36 Mi.

June 20, 2000 C OUNT Y




COMMONWEALTH of VIRGINIA

COMMONWEAL TH TRANSPORTATION BEDARD
1401 EAST BRGAD STREET
RIGHMOND, Z32159-1508
SHIRLEY .. YBARRA

CHARNAN
Agenda item # 8
RESOLUTION
OF THE
COMMONWEALTH TRANSFORTATION BOARD
September 21 , 2000
MOTION
Made By:Mr. Grubb Sgconded Be:Ms, Lionherger Astion;Pasged

Title: Bridpe Desipnation - Route 646 over Smow Creek - Franklin Connty

WHEREAS, the Board of Bupervisors of Franklin County did adopt a resolution by
which the Commonwealth Trangportation Board was petitioned to designate the new bridge
over Snow Creek on Route 646 Jocated between the intersections of Rowte 625 and Route
629 in. Franklin County as & memorial to the late Raymond C. Reynolds: and

WHEREAS, Mr. Raymond C. Reynolds had provided community service to the citizens
of Franklin County and residents of the 8now Creek area m Frunklin County; and

WHEREAS, the Beard of Supervisors of Franklin County has agreed to pay the cosi and
sxpense incident to the placsment of appropriate markers; and

WHEREAS, it is the desire of the Commonwerlth Transportation Bosrd to honor this
citizen, now deceascd.

NOW, THEREFORE, HE IT RESOLVELD, that the Commonwealth Transporiation
Board, in accordance with the authority entrusted under Section 33.1.250 of the Code of
Yirginia, (1959), aa amended, doex hereby declare that the bridge on Route 646 in Franklin
County, a8 hersin described, ba named the “Raymoand C. Reymolda Bridgs"™, and

BE IT FURTHER RESOLVED, that appropriate markerz, as directed by the Depariment’s
engineers, be placed calling attention to this <designation.

HHH



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
1401 EAST BROAD STREET
RICHKOND, Z3215-1839
EHIRLEY J. YBARRA
CHAIRMAN

Agesda ftem ¥ 9

RESOLUTION
OF TBE |
COMMONWEALTH TRANSPORTATION BOARD

September 21, 2000
MOTION
Made By: Mr. Grubb Seconded By: Ma. Lionberger Action; Motion Carried

\WLEREAS, the General Asgembly of Virginia in its 2000 session determined that
the governing body of any county having the counly manager plan of govermment, of any
city with a population between 110,000 and 115,000 may by ordinance provide for the
narallation and maintenance of highway signs at marked crogswalks, specifically
requiring operatora of motor vehicles, at the locatiens where such signs gre installed, to
yield the right-of-way to pedestrians crossing or atternpting t9 croas the highway, arud

WHEREAS, the General Assembly determined that any operator of a moter
vehicle who fails gt such locations to yield the right-of-way o pedestrians as required by
such signs shall be guilty of a imffic infraction punishable by a fine of no less than 3100
or more than $500; and

WHEREAS, the General Assembly determined that the Commonwealth
Transportation Board shall develop criteria for the design, location, and installation of
such signs; and

WHEREAS, the policy for the design, location and installation of such signs has
heen developed for the Commonwealth Transpartation Board by the Virginia Department
of Transportation in accordance with §46.2-924 as amended nd reenacted by the 2000
session, of the General Assembly.

NOW THEREFORE BE [T RESOLVED, that a Policy for the design, location
and installation of Signs Requiring Operatore Of Motor Vehicles To Yield The Right-Of-
Way To Pedestrians In Crosswalks as devsloped im asccrdance with' §46.2-924, and
which ig aftached hereto, is hereby adopted #mim becomé &ffective immediately.

WE KEEF VIRGINIA MIFTNG



POLICY FOR BIGNS REQUIRING OPERATORS OF MOTOR VEHICLES TO
YIELD THE RIGHT-CF-WAY TO PEDESTRIANS IN CROSSWALKS

FURPFOSE

The purpose of this policy is to establish the criteria for the design, location and
installation of signs requiring operators of motor vehicles to yield the right-of-way to
padeatriang in crosswalks in certzin localities as prescribed in 546.2-924 of the Code
of Virginia,

CRITERIA

The signs usad 10 identify those spercific crosswalks whr.m the increaced penalty will
be enforced shall be in accordance with the attached sign‘design,

Location of such signs may be al any crosswalk on any’ non-limited sccess highway
as determined by the localities prescribed in §446.2-924 of the Code of Virginia,

Installation and maintenance of such signs shall be sccoiplished by the localities and
shall conform to the applicable requirements of the Federal Menual on Uniform
Traffic Control Devices for Streets and Highways.



YIELD
TO PEDESTRIANS
IN CROSSWALK

$100 - $500
YIOLATION FINE

This =ign s Intended to be used in conjunction with Saction 46.2-924 of the Code of
Virglnia 1o indicate that molorists must yield to pedestrians in the crosswalks and Lo
notify them of the monetary range of the fine when found to ba in violalion of this
regulation.

SHAFE Horizontal Rectangle
COLOR Messape and Bordar: White (Reflectorized)
Field: Black (Non-Raflectorized)
SIZE Horizontal: "
Vertical: g
MESSAGE Line 1 Capitals: D
Line 2 Capitals: kil
Line 3 Capitals: C
Bar L) ‘Il
Line 4 Capitaly: C
Line 5 Capitals: 3"C
MARGIN WIDTH A
BORDER WIDTH i
CORNER RADIUS 1%"

Motes: Vertical spacing between the lines of message is 27, Vertical spacing between
Lines 3 and 4 and the bar is 1'/;". Length of the bar is 312", Message shall be
centered vertically and horizontally between the borders.

Where conditions prevent the installation of thia sign due to its size, the sign inay
be downsized appropriately provided the message is retained and is of sufficient
size for motorist legibility.



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
1401 EAST BRUAD STREET
RICHMOND, 3219153
SHIRLEY J. YBARRA
GHATRMAN

Agendo fem 3 18
RESOLUTION
OF THE
COMMONWEALTH TRANSFORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Grabb Seconded By: Mr. White Action: Motlon Passed

Title: STAA On

WHEREAS, by resolution dated May 17, 1984, thin Board designated a list of
qualifying highways for the operation of tractor truck semi-trailer combinations and tractor
tick semi-trailer combinabons drawing one treiler with no pverall combination lsngth
restriction under the Surface Transportation Assistance Act of 1982 (STAAY; and

WHEREAS, this same resolution provided that from time to time as appropriate and
with due notice, this Board may modify any of the stated provigions and may, as well, add or
delate designated and qualifying hiphways; and

WHEREAS, this Board, on Aungust 16, 1990 based on requests for access from the
trucking industry sand a study conducted by the Virgima Department of Transporiation,
designated Routs 17 in Fauquier County betwesn Route 1-66 and Route 50 ard Route 17750
betwesnn Route 17 in Fauquier County and Route 340 in Clarke County as Qualifying
Highways for operation of thess tractor truck combinatiohe with no owerall eombination
length restriction wndar the STAA; and

WHEREAS, in response t¢ coocéms of the sumounding communities, the Virginia
Department of Transportation conducted a study in 1999 and has been continuously
monitoring the =alety and operational characteristics of the Routes 17 & 50 corridor in
Fauguier and Clarke Counties; and

WHEREAS, the truck traffic on this section of Boutes 17 and 30 has increased from
17% to a range of 25% - 30% of the total volume since the designation in 1990; and

WHEREAS, ii is estimated that the change in desipnation would resnit in reducing
the truck pereentage to the level before the STAA desighation in 1990; and



Eesolution of the Board
STAA Qualifying Highway — Routes 17 & 50 — Fauquier and Clarke Countias
September 21, 2000

WHEREAS, a reasonatle altemate routing exist for these tractor-Arailers by way of
Toute [-66 end Route [-81;

NOW THEREFORE, BE IT RESOLVED, that the following routes are deleted as
Qualifying Highweys from Virginia's Designated System nnder the Surface Trangporiation
Agsistanca Act of 1952 and tractor truck semi-trailer combinations in excess of 65 faer and
iractor truck semi-ireiler combinations drawing one trailer are restricted from the following
Toutes:

County or ity Route From In
Fauquier County 17 Routs [-86 Route 50
West Int. (Paris)
Exit #23
Baoguiec County 50 Routs 17 (Paris) Route M0
Clarke County {Fauquier County) {Clarke Coumnty)
HE

WE KEER VIRGINA MOVING



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
1401 EAST BROAD STREET

RICHMOND, 23216-1839
SHIRLEY J. YBARRA
CHAIRMAN
Azende e § 1}
RESOLUTION
QOF THE

COMMONWEALTH TRANSPORTATION BOARD

September 21, 2000

MOTION
Made By:Mr. Byrd Seconded By:Mr. Pretliyman Action:Motlon Carriad

Title: Action on City Street Milesge - Clty of Danville

WHEREAS, the Commonwealth Transportation Board is authorized under Section
33.141.1 of the Code of Virginia, as amended to approve payments to cities and certain
towns for street maintenanes, construction and reconstruction purpeses; and,

WHEREAS, certain Principal-Minor Arterial Roads, Collector Roads and Local
Streets within the corporate limits of the City of Danville are eligible for sach payment; and,

WHEREAS, under the authority of Section 33.1-41.1, request is made by the City of
Danville for strect payments on Principal Artexial Roade and Locs! Streets meeting the
required criteria;

NOW, THEREFORE BE IT RESOLVED, that the mad/strest mileage eligible for
quarter]ly payments 1o the City of Danville for Principal Arterial Roads and Local Streets be
mereased by 4.22 centerline miles. This increase ig a result of addiGons of Principal Arterial
Roads and Local Streets as deseribed an tabulation sheets rumbered 1 through 2 for the City
of Danville a8 functionally classified by the Transportation Planring Division dated May 18,
2000.

The tabulation sheels are on file in the Department’s Urban Division.



Resalution of the Board

Action on City Street Mifesge - Gity of Danville
September 21, 2000

Page Twao

The Principal Arterial Road additions totaling 0.42 mile increases the total mileage to 33,07
centerline miles of approved raads subject to street payments effective for payment
heginning July 1, 2000.

'The Local Street additions totaling 3.80 miles increases the total milange to 19788 centecline
rniles of approved sirests subject to siregt paymente effective for payment begirming July 1,
2000



COMMONWEALTH of VIRGINIA

COMRBMIMNWEALTH TRANEPORTATION BOARD
1451 EAST BR{¥®D 3TREET
RICHMOND, 23219-1538
SHIRLEY 1. YHARRA

CHAIRMAN
Apradn itow ¥ 12
RESOLUTION
OF THE
CONMMONWEALTH TRANSPFORTATION BOARD
September 21, 2000
MOTION
Made By:Mr. Martin Seconded By:Me. Lionherger Action: Passed

WHEREAS, Section 33.1-41.1 of the Cods of Vitginia, (1950), a5 amended, provides
that for the purpose of calculating street allocations to the eligible cities and towns, and for
making strest payments; that the Department of Transportation shall divide affected roads
and streets into two categories: (1) Principal and Minor Arterial Roads, and (2) Collector and
Local Streets; and

WHEREAS, Section 33.1-288 of the Cods of Virginia, (1950), as amended, provides
that the Commonawealth Transportation Board may pay to the Chesapeake Bay Bridee and
Tunnel Carmmisgsion, the same amounts authorized by Section 33.1-41.1; and

WHEREAS, the Department established a State Funetional Clagsifieation System and
an Urban Street Inventory depicting those roads and streets gligible (o receive suhject smeat
payraents, and

WHEREAS, such street payiments shall be based on the mmmiber of moving-lane miles
of such nroads and streets available 1o peak-hour traffic in each category in each logality and
on the 1986 baga per-lane-mile payment rate adjusted by a sintewide maintenance cost index;
and

WE KEEP VIRGINIA BICWING



Resolution of Board

Payments to Cities, Certain Towns and Chesapeake Bay Bridgé Tunnel Commission
for Maintenance to Certain Roads and Sireets, FY 2000-2001

September 21, 2000

Page Two

WHEREAS, funds allocated by the Board for such etreet payments shall be paid in
equal sumz for each quarter of the fiscal year; and '

WHEREAS, my payment shall be made withoat the spproval of the Board,
NOW, THEREFORE BE [T RESOLVED, that the mileage for the calculations of strest

payments and the yearly and quarierly payments far FY 00-01 for each local entity are
hereby approved as mdicated on the attached tabulation.

WE KEEP YIRGINLA MOVING



vooT
URBAN DAVISOIN

SEPTEMBER &, 2000

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNGTIONAL CLASSIFICATOIN

£Y 0001
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE _ MILEAGE LM PAYMENT PAYMENT
BRISTOL DISTRICT
Ahingdon
Principal Arterials 2.24 770 $12318 $23,714.08 $54 856.30
Minor Arteriata .07 1310  $12.319 $40,244.73 $161,378.90
Callactore 497 1068 $7,233 $16,312.11 $77,248.44
Locals 40.3% 80.17 $7,233 $144,067.40 $579,869.61
Totals: 52 67 111.66 ' $228.330.31 £013,353.25
Camh PAMA 7.31 2080 $12,319 $64,056.80 $258 235,20
Camb COLLOC 4538 80,85 $7.233 $164,279.54 $657.118.05
Totals: 5267 111.65 $226,338.31 $913,353.25
Big Stons Gap
Principal Arterials 0.00 D00  $12,318 $0.00 $0.00
Minor Arteria's 5.8 1198  $12,319 $36 833.81 3147,335.24
Colleciors 1.28 252 £7,233 $4,558.79 $108,227.18
Locals 21.13 42.00 $7.233 $75,848.50 $303,786.00
Totals: 28.39 56.48 $117,337.10 £459,345.40
Comb PA/MA 5.98 11968  $12,319 $38,823.81 $147,335.24
Comb COLILOGC 22.41 44,52 $7.233 $50,503.28 $322,013.1¢
Totals: 28.39 56 48 $117,337.10 $469,348 40
Bluafiald
Principai Arterials 0.00 000 $12.318 $0.00 $0.00
Minor Arterials 502 1112 12319 $34,246.82 %1236,5087.28
Collactars 667 13.34 $7.233 $24,122.06 $56,488.22
Locals 1462 28.05 $7.233 852 520,66 $210,118.65
Tolals: 26 31 53.51 $110,808.54 $443,504.15
Comb PAMA 5.02 1112 $12,319 $34,248 .82 $136,987.28
Comb COLILOC 21.29 4238 §7,233 $76,851.72 $306 506 .87
Totals: 26.31 53.51 $110,898.54 §443 504 15

Page 1 of 34



vDOT

LURBAN DIVISOIN

SEFTEMBER B, 2000

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY D0-01
BISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municlpallty MILEAGE MILEAGE LM . PAYMENT PAYMENT
Bristol '
Pringipal Arterials 8,27 18.77 812,318 557 BDE.O1 5231 22783
Mincr Arterials 13.25 20.4T $12,319 %$90,.760.23 $353,040.93
Colletors 13.14 25.95 $7,233 348,750.42 $195,001.68
Locals B5.90 171.23 87,233 330082665  %1,238,505.59
Totals: 118.56 245.43 3506, 544,21 £2.027.775.83
Comb PAMA 19.52 4p.24 $12.319 5148,587.14 $504 268 .56
Comb COLILOC 59.04 198,19 37233 83358 377.07  §1,433,608.27
Totals: 118 58 245,43 SED8 944 2 52,027, 776.83
Labanon
Principal Arterials 0.00 .00 $12318 $0.00 $0.00
Minor Arterials 7.34 16,95 $i2,319 552,201.76 $208,807.05
Collectors 0.00 0.00 T2 $0.00 $0.00
Locals 21.85 42 78 Fr233 £77.3568 04 5305.427.74
Totals: 2919 80.73 £129,550.70 £518,234.79
Comb PAMMA 7.34 18.95 $12.318 52,201,756 5208,807.05
Comb COLLOC 21.85 42.78 7233 $77.356.594 S300.427.74
Totals: 29.19 55.73 3128558 70 $518,234.79
Marion
Principal Arterials 0.00 000 $12319 30.00 $0.00
Minar Arterials 5.82 18.48 $12.318 $56.913.78 227 B55.12
Collegtors 471 242 $7.233 ¥iv.033.72 £88,134 86
Locals 30.B% 81.30 57233 $110.845 .73 $443, 382 .90
Tatals: 41.18 £5.20 $184,793.22 5739,172.88
Comb PAMMA £.82 1B.48 $12 318 $68.013.7R $227.6855.12
Comb COULOC 35.36 70.72 $7.233 $127,870.44 $511.517.76
Totals; 41,18 BEB.20 $184,7893.22 §73p,172.88

Page 2 of 34



VDOT

URBAN DVISOIN

SEPFTEMBER 8, 2000

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FLINCTIONAL CLASSIFICATOIN

FPage 3 of M4

- FY 00-01
DISTRICT CENTERLINE LANE RATEPER GQUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE LM PAYMENT PAYMENT
Norion
Principal Arteriale 0.00 000  $12.319 $0.00 $0.00
Minor Arlerials 813 1969 ¥2318 $60,640.28 $242 561.11
Collactors D.00 0.00 $7,233 . $0.00 $0.00
Locals 19.66 39.27 $7.233 $£71,009.98 $284 039.01
Tolals: 2B.79 58.95 $131,650.26 $528 £01.02
Comb PAMA, 9.13 1989  $12,319 $60,640.28 $242 £61.11
Comb COLLOC 19.66 39.27 $7.233 $71,000.68 3284 030.91
Totals: 28.79 5B.95 $131.85C028 §$526.801.02
Richlands
Principal Asterials 0.00 Qo0  $12,318 $0.00 %0.00
Mincr Arterials 4.79 10,16  $12.318 $31,290.26 $125.161.04
Collectars 0.00 .00 $7.233 $0.00 $0.00
Locals 18.20 3213 %7233 $58,099.07 $232 3965.29
Tolals: 21.08 42,29 : $A9,369.33 $357 557.33
Comb FAMA 4,79 1016 5123182 $31,290.26 $125.161.04
Comb COULOC 16.29 2213 $7.230 $58,000.07 $232 396.29
Totals: 21.08 4229 389.385.33 $357,557.323
Saltvilie
Principal Arterials $.00 DOD  $12.319 $0.00 $0.00
Minor Artarials 3.23 566 F12.318 520.511.14 $82 044 54
Collectors 0.00 (.00 $7,233 %0.00 $0.0D
Locals 1326 24 84 $7 223 $44 916.93 $178.667.72
Totals: 16.59 31.50 365,428 07 £261,712.26
Comb PAMA 333 666  $12.31% $20.511.14 $B2,044.54
Comb COLILOC 1326 24 84 $7.233 $44,916.93 $179,667.72
Totals: 18.58 31.50 565,428.07 $261 712.26
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FY 0001
[ %
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT FAYMENT
Tazewsl
Principal Arterials .00 000 %$12,319 $0.00 $0.00
Mingr Arterigls 10.05 21,58 312310 3685.461.01 $265,844 .02
Collectors 0.00 0.00 $7.233 $0.00 $0.00
Locals 12.51 23863 $7.233 542,728.95 $170.915.79
Totals: 22 58 45.21 $108,189.65 $43B,759.41
Comb PAMA 10.0&6 2158 $12,319 §66,451.01 $265,844 02
Comb COLALCC 12 51 2383 $7.233 $42.728.95 $170815.70
Totals: 2256 45.21 %109,189.95 $436,759.81
Wise
Principal Arterials 0.00 000 312319 $0.00 20.00
#inor Arterials 6.55 14.83 12,319 $45,080.87 $183,92267
Collectors 0.00 .00 $7.233 $0.00 $0.00
Locals 9.62 18.17 $7.233 $32.855.90 $131.423 .61
Totala: 16.17 33.10 $70,835.57 $315,346.28
Comb PA/MA 6.55 14.83 312,318 $45,980.67 $183,92267
Comb COLALOC 582 18.17 $7.223 $32,855.80 $131,433.81
Taotals: 1817 33.10 ¥78,838 57 £315,348.28
Wytheville
Principal Atterials 3.53 1098  $1231%9 53381565 §$135.262.682
Minor Arterlals 7.61 23.79 $12,319 §73,267.25 $293,069.01
Collectors 12.66 26.30 &7.233 547 556,08 $190.,227 90
Locals 5823 117.95 57,233 $213,283.09 $853,132.35
Totala: 83.03 179.02 3367 922 97 51,471 691 .88
Comb PAMA 11.14 3477 $£12.319 £107.082.91 $428,331.83
Comb COLAQC 71.89 144 25 §7.223 £280,840.06 31.045.3680.25
Totals: B3.0Z  479.02 £387,02297  $1,471,691.98
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URBAN MUNICIPAL MILEAGE AND FA"I'I&EN?I'S BASED OM
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FY 00-01
DISTRICT ~CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE _ MILEAGE LM PAYMENT PAYMENT
BRISTOL DISTRICT TOTALS

Principal Arterials 1204 3745 $12319  $11533684  $461,346.55

Minor Arterials B394  197.80  $12,319  $60045173  $2,437,806.91
Collestors 4243 8922  §7.233  §16133207  $646,328.26

Locals 34511  6B252  $7,233  $1,234,18879  $4,936,867.15

Totals: 48452 1007.08 $2,120267.22  $8,431,148.88

Comb PAMA 0508 23534  $12319  $724,788.37  $2,699,153.48

Comb COLLOG 38854  771.74  $7,233 §1305498.88  $5,581,00542

Totals: 48452 1007.08 $2,120,267.22  $8.481,146.88
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FY 00-01
|
DISTRICT CENTERLINE LANE RATEFER QUARTERLY ANNUAL
Municipelity MILEAGE MILEAGE LM PAYMENT PAYMENT
SALEM DISTRICT
Bedford
Principal Arterials 8.02 20.33 $12,319 $62,611.32 $250,445.27
Mincr Arferials 1.51 .03 §12,319 $9,300.85 $37,203.28
Collectors 7.3 14.62 $7,233 $26,436.62 $105,746.46
Locals 25.06 49.83 $7,233 $80,105.10 $360,420.39
Totals: 41,90 B7.80 $188,453.88 $753,815.50
Comb PA/MA, 8.53 23.3% $12.219 57181218 3287 B48 65
Comb COLALOC 32.37 84.45 37233 $116,541.71 $466,166.85
Totals: 41.90 B7.80 $188.453.88 $753,815.50
Blacksburg
Principal Arterals 837 21.01 $12,219 $E4, 700,55 325882219
Mincr Arlerials 8.95 2616 $12,219 $80,566.26 $322,265.04
Collactars 5.11 10.62 $7.233 51920362 $76.8014.48
Locals B2.22 165.07 $7.233 520049783  $1193,851. 1
Totals: 102.66 222.86 5482 98325  $1,851.853.00
Comb PASMA 16.32 4717 12318 $145,271.81 $581.087.23
Comb COLLQC B7.34 175.68 $7,233 $317881.44  $1,270,765.77
Totals: 102.688 222 88 §462862.25  $1.851.8B83.00
Chmstiansbiurg
Principal Arterials B.a2 25.88 $12,318 47802830 $£316,105.54
Minar Arerials .82 1318 $£12,319 $40,591_11 £162 3164 &2
Collectors 418 &.08 ST,233 %$18.382.75 $65,530.98
Locals 8238 164 .45 %7233 $207 366.71 %1,18%,466.85
Totals: 100.52 212.35 54233 366.85 31,733,467 79
Carnb PA/MA 13.94 38.84 $12,319 $115E17.45 3478 465 96
Comb COLACC 2658 173.51 s?.zga $313,74948  %1,254,997.83
Totals: 10052  212.35 $433,38695  §1,733,467.79
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FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANMUAL
Municipality MILEAGE MILEAGE L PAYMENT PAYMENT
Galax
Princlpal Arterials 8.00 28.08 312,318 $80.319.88 $321,279.52
Minor Arterials 4.94 988  $12.319 $30,427.93 $121.711.72
Collectors .07 16.14 $7.233 $29.185.18 $118,740.62
Locala 39.38 78.28 $7.233 %141 549 81 $566.199.24
Totals: 8039  130.308 $281.482.78  $1,125,931.10
Comb PAMA 12.94 3596  $12,319 $110,747.81 $442.991.24
GComb COLALOC 47 45 04 42 $7.233 $170,734.97 SEE2,939.86
Totals: 60.239 13038 $281.482.76  $1,125.931.10
Martinsvilie
Principal Artarials 7.48 2660 $12.31%9 $81,821.35 $327.685.40
Minor Arterials 14.22 3700  $12,319 $113.850.75 $455 803.00
Coliectors 9,56 18.97 $7.233 $34,302.50 $137.210.01
Locals 67.99 13598 $7.233 3247,684.08 $990,776.34
Totals: 0925 219,55 F477.869.69 5191147475
Comb PAMA 2168 6360 $12,319  $19587210  $783.488.40
Comb COLILOC 77.57 155.95 $7.233 $281 00659  $1,127.986.35
Totals: 9825  219.55 $477 86859  $1,911,474.75
MNarrows
Prircipal Arterials 0.00 D00 312318 $0.00 3G.00
Minor Arleriais 0.10 020  312,31% $615.85 $2,463.80
Collectom 0.00 0.00 37,223 _ $C.00 $0.00
Losals 18.78 30.61 $7,233, $55,350.53 $221 40213
Totals: 1588 20.81 ! H55 956 .48 $223,865.93
Comb PA/MA 0.10 aza $12.31% £615.05 $2.463.80
Comb COL/LOGC 15.78 30.61 $7.233 $55,550.53 $221.402.13
Totals: 15.B8 30.81 $55.066.48 $223 865.03



STATE FUNCTIONAL CLASSIFICATOIN

vDaT

LURBAN DIVISOIN
URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

SEPTEMBER 8, 2000

FY 00-01
DISTRICT CENTEELINE LANE RATE PER DUAFI'_I'ERLY’ ANNUAL
Municipality MILEAGE MILEAGE LA PAYMENT PAYMENT
Paarisburg
Principal Arterials 0.00 0.00 312318 50.00 £0.00
Minor Arterials 167 3.5 312319 $10,288.37 $41,145.46
Collectors 0.00 0.00 $7.233 50.00 £0.00
Locals 18.11 36.02 $7.233 3$65,133.17 $260,532.65
Totals: 16.78 30.36 $75.418.53 $301 878.12
Comb PAMA 1.87 3.4 512,318 $10,2B6.37 41 145 48
Comb COLULOG 18.11 36.02 37,233 £65,133.17 5260 53266
Tatals: 19.78 35,38 575,415.53 £301.678.12
Pulaski
Principal Arlerials 543 17.04 £12,319 $£52 47854 $200.915.75
Minor Arterials 1141 25.78 £12.218 $75,385.08 $317.583.82
Collachors 4.19 838 87,233 515,153,114 580,612 54
Locals 46.08 a1 61 $7.233 £165,853.78 $662,515.13
Totals: 67.11 142 81 5312681.81  $1,250,727.25
Comb PA/MA, 16.84 42,82 12319 $131,874.90 $527 490,58
Comb COLEQC 50.27 80,885 57.233 S180,806 52 B723.227.67
Totals: 67.11 142.81 £312881.81  $1.250,727.25
Radford
Principal Arerials 5.091 17.21 512,318 $53,002 5D $212 005.99
Minor Arlerials 11.75 26.86 $12.31¢ $82. 72200 $330,868.34
Collectors 375 7.08 7,233 $12,768.25 $51,064.98
Locals 49 .88 099,75 57.233 5180,372.94 £721.481.75
Totals! 7108 15088 S325 863 77 %1.315455.06
Comb PA/MA 17.66 A4 OF $12.319 51356, 724 58 5542 88B6.33
Comb COL/LQC 53.43 106.81 £7.233 5163,139.18 $772,556.73
Taotals: 71.08 150.88 5328 883.77 5$1,315455.06
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FY 00-01
BDISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Mundzlpality MILEAGE MILEAGE LA : PAYMENT PAYMENT
Roanocke
Principal Arterials 28.33 10898 $12,319 $32047166  $1,317 88882
Minor Arterials 47.2% 112.99 $12,319 538953920 $1.4768,156.681
Collectors 25.56 BETh 57,233 $100,800.84 $403,239.75
Locals 351.29 711.83 57,233 $1.287,16880 $5,148,668.29
Totalg: 452 57 ap4 55 $2.006 88739 $B,347,94557
Comb PAJMA, 75.72 226 .87 $12,319 $699.01088  $2,796,043.43
Comb COLLOC 376.85 767.58 57233 512383707654 $5551.008.14
Totals: 452 57 094 55 $2,088 58739  §£8,347049.57
Rocky Mount
Principal Ararials 0.00 0.00 $12.318 50.00 $0.00
Minor Artarials o.41 26.58 $12,319 %81,880.55 $327.562.21
Collactors B 7.22 £7.233 $13,055.57 %$52,222.26
Locals 2585 51.61 %$7.233 $03.323.78 $373, 208,13
Totals: 38.87 85.42 518BR.260.90 $753,072.60
Comb PA/MA 41 26,59 512,319 $81,880.55 5327 582.21
Gomb COL/LQC 29 45 58.83 57.233 £108,278.35 $425 51718
Tatals: an gy B5.472 5188,289.00 S753,074.60
Salem
Principal Arterials 11.60 37.95 512,318 2118.876.51 $ET 508.06
Minor Arerials 8.25 28.08 $12,318 $80.258.29 $321.033.14
Collectors 10.78 21.86 37233 $39.528.35 $158.113.38
Locals 101.71 201 .49 $7.233 5384.344 29 $1.4657.377.17
Totals: 133.34 2B7.38 $501.007.44 32.404,020.74
Comb PAMA 20.B5 84.01 $12.318 $187.134.80 £788,539.18
Comb COLLOC 112.48 223,35 $7.233 H403.072.64 $1,6154980.55
Tolals: 133.24 287T.36 H601,007 .44 $2,404,020.74
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FY DD-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANMUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Vinton

Principal Arterials 0.00 0.00 512,319 $0.00 0.00
Minar Arterials 3.57 13.10 512,319 $40,344.73 $161,378.90
Collectors 1.77 3.40 £7.233 $6.148.05 324,592.20
Lacals 32,35 64.40 $7.233 $116.451.30 $465.805.20

Totals: ar.e6o 80.90 $162,944.08 $651,776.30
Comb PAMA .57 13.10 12,219 $40,344.73 $161,378.90
Comb COLALOGC a4 12 &7.80 57233 $122 565 .35 %£490,397 40

Totals: 57.69 B0.90 $162,844.08 %651,778.30

SALEM DISTRICT TOTALS

Principal Arterials B9.44 294 86 $12 319 $920.414 08 £3,681.B56.34
Minor Arterials 128.79 331.16 $12319 $1,019,890.01 $4,078.560.04
Coliectors B3.92 17308 57233 $312.871.91 $1,251,887.64
Locals 93790 1A81.683 $7233 3340259992 $13,611,989.69

Totals: 124105 258503 35.656,275.83 $22,625103.7
Comb PA/MA 218.23 B530.02 312,319  51,940,30410 $7.761,216.38
Comb COLLOC 1021.82 2085.01 $7.233 $3,715971.83 $14,863,887 .33

Totals: 124105 2885.03 $5,656,275.03 $22 825103.74

Page 10 of 34



vOOT
URBAN DIVISQIN

SEPTEMBER 8, 2000

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASBIFICATOIN

Page 11 of 34

FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MLEAGE MILEAGE LM _ PAYMENT PAYMENT
LYNCHBURG DISTRICT
Altavista
mrincipal Artarials 0.00 000 312319 $0.00 $0.00
Minar Arterials 2.31 4 82 312,318 $14 228 45 $56,913,78
Collectors 4.93 985 3729 $17,820.35 $74,317.28
Locals 1865  3BB3  $7,233 $88 50785 325639130
Totals: 2588 5131 $08.655.64  $394,622.55
Cormb PAIMA 231 462 $12.318 §14,228.45 $56.913.78
Comb COLAOEC an68 4669  $7.233 $B4.427.18  $337.708.77
Tolals: 2586 5.3 | $0B.655.64  $304,622.55
Danville
Principal Arteriala 9907 12361 $12318 538086790  $1,§22.751.59
Minor Arterials 1518 G084 812318  $279,764.48  $1,119.057.96
Collectors 4503 0327  §7.233 316865548  §674,621.91
Locals je788 30871  §7.233  $717350.86  $2,869.403.43
Totals: 30006 70443 §$154845872  $6,185,634.89
Comb PAMA 6525 21445 $12,318 566045238  $2,541,800.55
comb GOLALOC 24381 48988  $7.233  S8B6,008.34  $3,544,025.34
Totals: 309.08  704.43 $1 54645872  $6,185834.80
Farmville
Prinsipal Artarials 3.74 11.02 $12.319 533,038 85 £135.755.38
Minor Arterials BEB2 2088 312,319 $64 64305  $258,575.81
Cellectors 7.85 1551  $7.233 §26.045.96  $112,183.83
Locals 25.83 50.82 $7.233 %92 076.00 £368,304.36
Torala: 4424 9844 $218 704.85  $874,819.38
Gomb PANA 1058 3201  $12,319 $9B,5B2.80  $394,331.19
Comb COWLOC A388 6643  $7.233  $120,12205  $480,488.19
Tolals: 44 24 qg.dd £218,704.85 $574 B15.38
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- FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municlpality MILEAGE  MILEAGE LM PAYMENT PAYMENT
Lynchburg '

Principal Arterials 28.93 7524  $12.3190 $231,720.39 $026,881.58

Minor Arterialy 5830 14256  $12219 $439,049.18  $1,756,196.64

Collectors 28.23 58.74 $7.233 $102,800.11 $410,400.42

Locals 24224  ABD.88 $7.233 $668,551.26  $3,478,205.04

Totals: a57.70  755.42 $1642,92092 38,571.883.66

Comb PAMA, 8723 21780 $12,318 $670,769.55 §2,682,07820

Comb COL/LOC 27047  537.82 $7.233 $072,151.37  §3,888,6805.48

Totals: 25770  755.42 $1.542920.92  $6,571,683.66

Scuth Boston

Principal Arterials 5.84 16.14  $12.319 $49,707.17 $198,828.66

Minor Arterinls 10.68 2503 $12318 $77.0686.14 $308,344.57

Collectors 3.88 7.72 §7.233 $13,950.69 §55,838.76

Lacals 4272 B5.23 $7.233 $154,117.15 $618,466.59

Totals: 6290  134.12 $264,870.15  §1,17D0.480.56

Comb PAMA, 16.32 4117  $12,319 $126,793.31 $507,173.23

Comb COL/ILOC 46,58 B2.95 $7.233 $168,078.84 $672.307.35

Tatals: 8290  134.12 £294,870.15  $1,179.480.58

LYNCHBURG DISTRICT TOTALS

Pringipal Arterials 7138 22601 512318 $688.054.30 $2.784,217.19

Minor Arterlals 11029  2R404  §12.319 $874.772.19  $3,499,088.76

Collectors 80.80  1B2.10 $7.233 $331,090.68  $1.324.362.30

Locals 52732 1050.57 $7.233  §$1,869,682.20  §7,588.772 B1

Totals: 79879 174372 $3,801,810.27 $15,208,441.06

Comb PAMA 181,67 510.05  $12,318  $1.,570.82849  36,283,3D5.95

Comb COLILOC B18.12 1233867 §7.233  $2,230,783.78  $8,923,125.11

Totals: 79479 174372 $3.801.810.27 $15206,441.08



vDOT
URBANM DIVISCIN

SEFTEMBER 8, 2000
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FY Q0-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
RICHMOND DISTRICT
Ashiand

Principal Arteriale 0.00 0.00 $12,319 $0.00 $0.00

Minar Arterials 10.83 3312 $12,319 $102,001.32 $408,005.28

Collectors 3.85 B.59 $7,233 $11.816.37 $47 665.47

Locals 20 83 £0.86 $7,233 £110,050.10 $440.200.38

Totals: 4451  100.57 $223.967.78 £895 871 .13

Comb PA/MA 10.83 33412 $12,319 $102,001.32 $408 00528

Comb COLAOC 23168 6745  $7.233 $121.068.45 $487 86585

Totals: 4451  100.57 $227 06778 $895 871.13
Blackstocne

Principa! Arterials 0.00 000 $12,319 $0.00 £0.00

Minor Arterials 7.896 17.00 512,318 52 25575 $200 423.00

Collectors 3.58 7.16 $7,232 $12.047.07 $51,788.28

Locals 21.02 4318 $7,233 $78.080.24 $312,320.64

Totals: 33.46 57.34 $143,963.06 $573.532.22

Comb PA/MA 7.96 17.00 $12318 $52 38575 5205.423.00

Comb COLILOC 25,50 5034 $7 234 $91,027.31 $364,100.22

Totals: 33.46 57.24 $143,383.06 §573.532.22
Chase City

Principal Arterials 0.00 0.00  $12,319 $0.00 $0.00

Minor Arteriala 0.87 1.74  $12,319 $5,358.77 $21,435.06

Collectors 2.83 5.66 $7,233 $10.234.70 $40,038.78

Lexsals 13.48 28.83 7,233 $48 51535 $184,0561.39

Totals: 17.18 2493 $64,108.81 $255,435,23

Comb PAMA 087 174 $12,319 $5,356.77 $21,435,06

Comb COL/LOC 16.31 3243  $7,233 $58,750.04 $235,000.17

Totals: 17.18 .23 $84 108 81 $256,435.23
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Fy 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Colonial Helghts '
Principal Arierials 5.09 1875 $12318 360,825 08 $243,300.25
Minor Arariale 3.02 867 $12218 $26,701.43 $5106,805.73
Caollectors 7.90 18.27 $7.233 $34,844 08 $139,370.81
Locals 87.82 136.68 $7,233 $247,151.81 $984,608.44
Totals: 83.83 184.37 $388,533.08  $1,478092.33
Comb PA/MA, 8.11 2042 $12319 $87.526.50 $350,105.98
Combk COLALOT 78.72 155.895 57233 328158859 §1,127 888.35
Totals: B3B3 184 .37 ' $369,623.08 $1.478,092.33
Hopewslt
Frincipal Arlerials 8BB4 M G2 $12,319 $106,520.95 $4265483.78
Minor Arterigls 14.06 22.45 $12.318 $100,030_28 $400,121.12
Collectors ash T.80 $7.233 $14,904.35 $568.417.40
Locals 95.48 190.64 $7.233 $344.72478 $1,378,888.12
Totals: 122.08 285 54 5565,480.38 $2,261,021.42
Comb PAIMA 2280 6710 §12.31%9 $20€,651.23 $826.604 .90
Comb COLAOC 99.16 198 44 $7.233 $358.829.13  §1,435,316.52
Tolals: 122.06 2685.54 356548038 52 26192142
Pelersblrg
Frincipal Arterialg 17.57 8828 H12.1M8 $179.487.83 $717,951.32
Minor Arterials 2148 4848  $12,318 $149308.28 3597 22512
Collectors 20.86 41.68 57,233 $75,357.86 $301.471.44
Lacals 120073 23910 37,233 $432,352.58 51,720.410.30
Tolals: 180.64 3B87.54 $838,514.55 53,345,058.18
Comb PA/MA 39.05 tDe.78  $12.319 §328.794.91  51,315,176.44
Comb COL/LOC 147.59 280.78 $7,233 $507,72044 52 030,881.74
Tolals: 180.684 3B7.54 $836,514.50 53.346.058.1B

Page 14 of 34



vDOT
LURBAN DIVISCHN

SEFTEMBER 8, 2000

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

Page 15 of 34

—_ FY Q0-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Munlcipality MILEASE  WILEAGE L PAYMENT PAYMENT
Richmand
Principal Arterials E& 89 242 08 $12.319 S745 545 g0 $2.952 18352
Minor Arterials 95.08 284.41 $12,319 75,811,700  $£3,503.6846.70
Collactors 77.11 166.01 57,233 5300, 187.58  $1,200,750.33
Loceks £90.70 114728 $7.233 §$207458D.068  $3,258276.24
Todaly: 818.78 183p.78 $3.890 21422 $15984.855.58
Comb PA/MA 151.97 22649 312318 $1,621 45T 58 56.48% 230,31
Comb COLAOC BET.21 131329 37223 $2,374,755.64 $0.409 038.57
Totaks: 81978 1839.78 33,008 21422 %15084 85888
South Hill
Principal Artarfata 3.69 8.00 512,319 §24 B38.00 $4B,B52.00
Minor Arteriala T.65 17.04 512,318 $52478.94 3200915.78
Collactors 2.80 520 $7.233 $9.402 90 $37.611.60
Locals 24.75 40,48 $£7.233 $80.472 24 $357.380.94
Totals; 38.89 78.72 3175062 05 $703.068.20
Comb PARAA 11.34 25.04 $12,01P $77.116.84 $308 487.78
Comb COL/LOC 27.35 5460 $7.233 $9B.875.11 $395 50044
Totels:; 3B B9 79,72 $175,992.06 $703.9688.20
RICHMOND DISTRICT TOTALS
Principal Arterials 92.08 38278 1239 $1 1711772 4 468 470.87
Minor Arierials 160.95 442 94 $12.312 §$1.364. 14447 3$5458,577.86
Collectars 122.41 258 37 57233 $489.006.80 $1,876,023.21
Locals S54.71 1854 05 57,223 53424 91581 $13,680,6063.65
Totala; 134015 2952.09 $6,375,183.890 $25500,735.59
Comb FAMA 25303 BOS BT 512.3‘} 9 $2,481 282 18 $5,825.048.73
Comb COULOC 108712 2153.42 37233 $3.893821.72 %15,575.686.88
Tolals: 134015 2956.00 $6.375,182.80 $2550073550
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FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY’ ANNUAL
Municlpaltty MILEAGE MILEAGE LM PAYMENT PAYMENT
SLFFOLK DISTRICT
Chesapeake
Principal Arlerials BE 48 167.81 512,319 $516.,812.85 $2.057.251.39
Minor Arterials B7.22 25674 $12319 $790,685.02  $3.162,780.08
Collectors 10772 22B83 $7,233 $413,98267  $1,655850.84
Locals 68B.79 139213 $7,233 3251731807 $10,069,276.2¢8
Totals: 893971 204581 $4.238,789.81 $18,055,153.43
Comb PAMA, 143.20 424 55 $12,319  $1,307,507.88 £3,230,031.45
Comb COULOT TE6.51 1821.08 $7.233 52931,261.75 $11,725,126.98
Totals: 938,71  2045.61 $4,238,789.61 §16,955,15B.43
Chincoteague
Principal Aerlale 0.ap 000 $12,318 $0.00 $0.00
Minar Anterials 4.30 8.60 $12,319 526,485.85 $105,843.40
Colleciors 7.7 14,34 57,233 £25.530.31 £103,721.22
Locals 11.72 23.44 57,233 342,385,368 $169,541.52
Totals: 23.19 45.38 $94,801.54 $370.208.14
Comb PA/MA 4.30 8.60  $12.319 $26,485.85 $105,643.40
Comb COL/LOC 18.89 37.76 $7.233 $6B,315.65 $273.262.74
Totals: 2316 48.38 $04.801.54 $370,206.14
Emporia
Principal Arterials 0.00 0.00 $12.918 %0.00 $0.00
Minor Arierials 7.38 19.04  $12,318 $58,638.44 $234,553.76
Collectors 8.30 16.60 $7.233 $30,016.85 $120,087.BD
Locals 20.01 39.80 $7,233 $71,068.35 $287 B73.40
Totais: 35.87 75.44, $160,623.74 $642,454.95
Comb PA/MA, 7.35 19.04 $12.31§i $5B6,638.44 $224.553.76
Comb COLAQC 28.31 56.40 5?.23;3 $101,885.30 $407.941.20
Totals: 35.67 75,44 $160,623.74 35492 404 98
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DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipalkity MILEAGE MILEAGE LM . PAYMENT FAYMENT
Franklin
Principal Arterials 3.05 10.83 $12.319 3$33,3953.68 $133,414.77
Minor Arterials 12.04 27.98 512,319 386.171.41 %344 686,82
Cuollectors E.1B 1026 £7233 $18,552.65 $74.210.58
Locals 28.96 57.76 $7.233 104,444 .52 $417.778.08
Totals: 49.21 106.83 3242,522.26 $970,009.05
Comb PAMA 15.00 38.81 $12,318 $118.525.1C $478,100.30
Comb COL/LOC 34.12 68.02 $7.233 £122.:997.17 $491,968.66
Totalg: 49.21 106.83 $242,522.26 $970,089.05
Hamptery
Principal Arterials 10.65 55.00 512,318 $1B1,706.25 $728,821.00
Minor Arlarials 63.84 236.94 $12.318 §720. 71507 S2.01BBEI 88
Collectors 32.82 8223 $7.233 $148,873.22 5595.492.80
Locals 322.75 656.27 $7.233  $1,186,700.23  54,746,800.21
Totals: 43028 1034.54 52.240. 904,67  5B.997.078.66
Comb PAMLA 74,69 285.94 512,31h $0911.421.22 53,645 8B4 86
Comb COL/LOC 355657 738.80 $7.233 $133557345 §5342,293.80
Totals: 430.26 1034.54 ' $2.246.994 .67 3B98787B.88
Newpor] News
Principal Ariarials 23.62 11868  $12.319 3360,604.73  $1.462018.92
Minor Arlarials 41.52 151.27 #2319 346587378  $1.883495.13
Collectors 51.48 120.15 $7.233 $217 26124 %884 D44 95
Lacals aAT3AT 75884 $7233 $137235326 5548941302
Totata: 48977 114904 $2.420 993,01 $9,683 972.02
Comb PAMA B65.14 2689.85 #2318 5831,378.51 $3.325.514.05
Comb COULGC 424 £3 a8Ta.co &7.233 1,689 81448 $8 358 457 57
Totals: 48977 1149.04 £2.420,8553.01 $9,883.972.02
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- FY 00-0M
DISTRICT CENTERUNE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE L PAYMENT PAYMENT
Narfolk
Principal Antarials 53.81 253.11 312,318 $770.515.52 $3,118,062.09
Minor Arterials 688.76 217.73 $12,319 5670,553.97 52688221587
Callectors KA BY 127.91 $7.233 $231,2931.25 $925,173.03
Locals E2646  1043.35 §7.233 $1,BBB 83764 $7.546,550.55
Tolals: TO7.70 164210 $3,56B,000.30 $14,272,001.54
Comb PAMA 12237 470.B4 $12,319  §1.450,089.49 5,800,277 06
Comb COLALOC 58533 11726 £7.233 $2,117,830.90 28.471,723.58
Totals: FOP.70 184210 $3,558,000.39 $14,272,001.54
Poquoson
Principal Arterials .00 .00 12,318 %0.00 30.00
Minor Arterials 5.01 12.00 $12,31% $36,957.00 $147,628.00
Collectors 10.10 20.20 $7,233 £36,528.85 $146,106.60
Locals 3B 85 7277 $7.233 $£131,686.35 $526 34541
Tolals: 51.76 104 .97 $205,070.00 $820,280.01
Comb PAMA 501 12.00 $12,319 $35,957.00 %147,828.00
Comb COLADC #6.75 82 0a7 §7.232 $168,113.00 SB72,452.01
Tatals: 51.76 104 87 $205,070.00 %820, 280.041
Portamacuth
Principal Arterials 11.72 51.50 $12,318 $15B,915.10 $635,660.40
Minor Arterlala 42 45 140.71 £12,318 $433,351.62 $1,733,4065.449
Collectors 35.22 T4.85 &7 233 $135,347.07 %541, 300.05
Locals 0607 60529 7,233  51,005,323.85  $4,385285.57
Tatals: 395 46 BY345 $1.823,83813  $7,295752.51
Camb PARA 2417 192.31 $12319 £582,266.72 $2,366.066.89
Comb COLAOC 24429 BB1.14 $7.233 $1,231.871.41 %4 528 585 62
Tatals: 39546 87345 %$1,823,93B.13 7,285,752 .51
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DISTRICT CENTERUNE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE LM PAYMENT PAYMENT
Smithfield
Principal Arterials 0.00 000 312319 $0.00 $0.00
Minor Arberlals 4.33 B.80 $12.319 $26.485.85 £105,843.40
Collactors 0.00 000 $7.233 $0.00 $0.00
Locals 24,78 89.71 57,233 $126.053.11 $504.212.43 -
Totals: 39.11 78.3% $162 538.95 $610,155.83
Comb PAIMA 433 BEO  $12,319 $28,485.85 $105,043.40
Camb COLLOC 34,78 §9.71 $7.233 $128,053.11 $504,212.43
Totals: 39.11 78.31 $152 538,96 $610,155.83
Suffolk
Principal Arterials 174 B30  $12.318 $10,402,43 $77,800.70
Minor Arterials 5.36 1280  $12,318 $3B,774.05 $155,008.21
Collectors 524 10.77 $7.233 $19.474.85 $77.899.41
Locals 2493 47.90 $7.233 $86.777.92 $347,111.67
Totals: 28.57 7785 $164 42025 $657,716.99
Comb PAMA 7.10 1BBO  $12,319 858 176.48 5232 705.01
Comb COLAOC 26 .47 58.76 $7.232 $106.252.77 $425.011.08
Totals: 16 57 77.85 $1684 429,25 $657,716.08
Virginia Beach
Principal Artarials 3943  207.40  $12,319 363781623  §2.551,264.00
Minor Arterials 15361 51213 312319  $1,577,23237  $6,308,029.47
Collectors 15085 33799  $7.233 SG10,085.47  $2,440,341.87
Locals 104798 210561 $7,233 $3,807.46028 $15229,877.13
Totals: 139187 23162.23 $8.632.603.34 $26,530,413.37
Comb PAMA 193.04 71223 $12,319 $221504B.59  $8,860,194.37
Comb COL/LOG 1188.63 244300  $7.233 $441755475 %17,670.215.00
Totals: 1391.87 3182.23 $6.632,603.34 $2B.530413.37
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Wilkamshbury

Principal Artarials a7re 12.96 $12,319 $30.913.56 3$159.,654.24
Minor Arterfals 8.76 28.79 512,318 $82.508.50 $330,026.01
Collectors 478 10.45 $7.223 $18,914.30 %75657.18
Locsls 20 34 5812 $7.233 $105,005 49 $420,381.96

Totals: 47 .84 10B.33 $246.429.85 $585,710.39
Comb PAMA 13.52 3R75 312,318 £122 420.08 $489.680.25
Comb COULDC 3412 BB 68 $7.233 $124,000.79 $496.035.14

Totals: 47 64 108.33 $246,920.85 $085,719.38

SUFFOLK DISTRICT TOTALS

Principal Artarials 20376 BE7.39 312,318 $2,732939.35 S$10,031,757.41
Minor Arterials 50556 1831.12 $12318  $5023,441.82 $20,083,7687.28
Collectors A77.62 105419 $7,233 $1,808,230.07 §$7.624 05827
Locals 45091 883218 57,233 $12,535 11449 5$50,140,457.94

Totals: 4837 92  10504.88 $22.197,734.73 $8B,790,538.80
Comb PA/MA, F9.32 2518.51 312,318 %7756 381.17 $31,025524.69
Comb COLLOC 392860 7988.37 $7.233 %14441 35355 55776541421

TFolals: 4637 92 10504.88 $22.197. 73473 523,790.538.80
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- FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
FREDERICKSBURG DISTRICT
Fradericksburg

Principal Arterials 6.48 2580 $1231% $79 457 55 $317,830.20
Minor Arterials 8,41 21.56 $12,319 $86,481.01 $265,844.02
Collectors 12.00 23.31 $7.233 $42.150.34 $168.501.23
Locals 4337  101.29 $7.233 3183,157.64 373263057

Totais: 7626 17198 $371.226.51  $1,484,906.02
Comb PAMA 15.89 4738 $12.319 $145,918.56 $583,674.22
Comb COLACC 80,37  124.80 $7.233 $3295,307.85 $901,231.80

Totals: 7626 171.98 337122651  $1,464,906.02

FRED'BURG DISTRICT TOTALS

Prncipal Anerats 6.48 2580  $12,319 $70,457.55 $317.830.20
Minor Arierlals 8,41 2158 $12.319 $56.481.01 $265,844.02
Colleciors 12.00 23.31 $7,233 $42 150.31 $188,601.23
Locals 4837 10129 $7.233 $183.157.64 %732,630.57

Tatals: 76.26 17198 $371,226.51  $1,484,905.02
Comb PA/MA, 15.89 4738  $12319 $145,918.56 $563.674.22
Comb COULOC 60.37  124.80 $7,233 $225,307.95 $901,231.80

Tostals: 76.26 17188 5371.226.51 $1,484 906.02
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Munigipality MILEAGE MILEAGE LM PAYMENT PAYMENT
CULPEPER DISTRICT
Charottesville
Principal Arterigls 14.66 43.82 512319 $136,262.82 $541,050.48
Minor Arferiais 12.45 2944 $12.318 300,6867.84 $362,671.36
Collectors 14.92 2862 57,235 $53,560.37 5214,241.46
Locals 892 B5 18219 $7.233 £328 44507 $1,317,780.27
Totals: 134.88 28517 $608,935.09 $2.435 743 .57
Comb PAMA, 27.11 7338  $12,31% $225,930.46 $903,721.84
Comb COLALOC 107,71 211.81 $7.238 $383.005.42 51,632,021.73
Tolals: 134.88 28517 ! $608,935.85 52 435 743.57
Culpeper
Prncipal Arteriale 4.64 1021 $12,318 F31.444 25 $125776.93
Minor Arterials 6.32 t2.986 $12,318 $47,366.68 $185,466.22
Colleciors Z.50 5.88 $7.233 $10,632.51 $42,530.04
Locals 3046 81.21 $7233 $110,882.98 442 731.83
Totals: 44 .40 B2.68 $200,126.30 $800,505.16
Comb PAIMA 10.86 2559 $12,319 S7B.B10.80 $315.243.21
Comb COLILOG 2344 67.08 $7,223 $121,315.48 3485.281.97
Totais: 44.40 92,68 $200,126.30 $8G0 506 18
Crange
Frincipal Arterlals 0.00 0.00 512,319 20.00 50.00
Minor Arterials 10.36 23.89 312318 37357523 5294 300.91
Collectars 0.00 0.00 $7,233 $0.0D $0.00
Locals 16.59 32.08 §7,.233 $58,500.82 $238,309 68
Totals: 26.95 56.85 $133,175.15 $532,700.54
Comb PA/MA 10.36 23,88 312318 373,576.23 $294 300.91
Comb COLALOC 16.59 32.68 £7.233 350,500 92 $238.399.68
Totals: 28.85 58.85 $133,175.15 $632,700.58

Warrenton
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FY 0D-01
|
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Munilclpsli MILEAGE MILEAGE LM PAYMENT PAYMENT

Principal Arterals Z.11 B35  $12319 $25.746.71 5102, 5056 84
Minor Arterials 5,13 2334 $12,319 $71.881.37 %287 525 48
Collectors 1.04 2.08 $7.233 $3,761.16 $15,044.684
Locals 21.07 41.76 £7.233 $75,512.52 $302,050.08

Totals: 33.35 75.54 $176,901.76 $707 £07.02
Comb PAMA, 11.24 31.70 $12.318 $97,624.08 $300,512.30
Camb COLALOC 22 11 4384 $7,233 $79,273.58 $317.004,72

Totals: 33,35 75.54 $176,901.76 $707.6D07.02

CULPEPER DISTRICT TOTALS

Principal Arterials 21.41 G249  $12,319 $162,453.58 $760.814.31
Minor Arterials 38.26 92.05 512319 $28340099  51,133,963.95
Collectors 18.94 37.58 $7.233 $67.954.04 $271,B16.14
Locals 18097  31B.12 $7,233 357524049  $2,300,061.96

Totals. 239.58 510.24 $1.119,139.09 54 476,556 38
Camb PAMA, 5967 15454 $12.31P 547504457  51.903.778.26
Comb COLAQC 179.91 355.70 $7.233 $643,194.53  $2.572.776.10

Totals: 23958  510.24 © $1.419,130.00  §4.476,556.36
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FY 00-01
OISTRICT CENTERLINE LANE RATEPER GQUARTERLY ANNLAL
Municipallty MILEAGE MILEAGE LM FAYMENT PAYMENT
STAUNTON DISTRICT
Bridgewatar
Principal Arterals 0.00 0.00 512,318 $0.00 30.00
Minor Arderigls 5.81 12.60 812,319 $38,804.85 315521940
Colleciors 0.00 0.00 57,233 $0.00 $0.00
Loals 17.26 34.27 $7.233 561,088.73 %247 87401
Tatals: 22.87 4B.87 £100,773.58 $409,084.31
Comb PAMA 5.B1 12.60 312318 $38.804.85 §155215.40
Comb COL/LOC 17.26 2427 37233 $61.988.73 324787491
Totals: 22.B7 46.87 $100,773.58 5403,094.31
Buena Vista
Principal Arteriale 5.35 1212 $12,5318 $37,326.57 $148,306.28
Minor Arterials 2.00 400 $12,318 $12.319.00 $48.278.00
Collectors 7.08 14.18 $7.233 $25,640.29 $102,563.94
Locals 2067 59.34 7,233 $107.301.56 $475,206.22
Totals: 44,11 B9.64 $182.588.11 $730,362 44
Comb PASMA T.35 16.12 $12.319 $49,645.57 5198, 582.28
Comb COLLOC 76 7382 $7.233 £132 942 54 £531,770.16
Totals: 44 11 BO.B4 £182,586.11 $730,352 44
Cifion Foprge
Principal Arlerials Q.00 .00 512318 $0.00 50.00
Minor Arterials G.84 12 .86 512,319 538,985 6a $155,0658 54
Collectors 0.00 Q.00 §7.233 30.00 30.00
Lacals 1414 2744 ¥7.233 $40818.38 $148 473 52
Totals: 20.98 40.10 $B8,808.02 $354 432 06
Comb PAMA B.24 12 66 $12.319 238,980,684 $155,658 54
Comb COULOC 14.14 2rdd £7.233 49 618.38 $198,473.52
Totals: 20.68 4010 5$608.608.02 $354.432.05
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FY 0001
DISTRICT CENTERLINE LANME RATEPER QUARTERLY ANNLUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Covington
Principal Arterials 304 B28  $12319 $25,500.33 $102,001.32
Minor Arterials 2.23 448 $12319 $13,735.85 354 94274
Colleclors 3.97 7.84 $7,233 $14,357.51 357 430.02
Locsals 28 63 55.88 ¥7.233 3101.083.08 5404 252 37
Totals: arsTr 78.57 5154,658.61 3618,626.45
Comb PAJMA 527 12.74 $12319 $29,228.02 3156944 D3
Comb GOULOC 3280 63.83 $7.233 £115,420.60 $461 68230
Totals: arar T6.57 5154,656.61 $618,626 .45
Elkton
Principal Arterials 0.00 0.00 512,318 $0.00 20.00
Minor Arterigla 098 1.05 512,215 $6.036.31 52414524
Collectors ¢.00 0.00 $7.233 %000 50.00
Locals 11.87 23.58 $7.233 $42.802.37 $170,400.48
Totals: 12.85 2552 348.838.66 $194,554 72
Comb PAMA 0.98 186 $12.318 $6.036.1 324 145.24
Comb COLAQC 11.87 Z23.58 §7.233 $42.802.37 $170.400.48
Totals: 12.B% 25.52 %48, 638.65 85154 554 72
Front Royal
Princlpal Artarials 490 18593 12,319 34908042 $196.241.87
Minar Arterals 4.50 £.00 $12 310 22T M7I5 S$110.871.00
Collectors B&.62 1324 $7.233 $23.841.23 $05,764 .82
Locals 46 558 5B8.53 $7.233 $178.708.25 5714,837.30
Totals: B85.57 137.00 $E7H,42B.75 $1.117.714.98
Camb PA/MA 940 24 .83 $12.319 ST6.7TBAT 3307, 112.67
Comb COL/LOC 5617 112.07 57,233 $202 650,58 $810,602.31
Totaks: B5.57 137.00 527842875 $1,117. 71488
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FY 00-CH
|
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
|
Groftoos
Principal Arlerials 0.00 0.00 $12.319 $0.00 $0.00
Minor Arleriak 1.76 a.52 12,31 9 $10,840.72 $43,362.98
Collectors 0.25 .50 7233 $004.13 §F3.816.80
Locals 17.54 34.50 87,233 $62,384.83 $249,538.50
Totals: 18.55 38.52 $74,12047 $296,517.88
Comb PAMA, 1.76 3.52 $12.31% $10,840.72 $43,362.98
Comb COLILCC 17.78 35.00 $7.233 $63,288.75 $253.155.00
Totals: 18.55 38.52 - $74,120.47 $298,517.588
Harrigonburg
Princlpal Arterials 10.05 3980 #2318 $122.574.05 $450,298.20
Minor Arteriats 15.13 4108 $12,314 $128.548.93 $508,187.71
Colleciors 28.11 €1.78 7233 $111,713.688 $446,854.74
Locals 78.33 158.81 $7.233 3287, 349.01 $1,145,396.03
Totals: 132,62 301.58 $648, 18267 $2592,734.68
Comb PA/MA 25.18 8089 $12.318 $249,120.08 $995,483.91
Cemb COLILOC 107 .44 220 69 $7.233 $389,06265  %$1,596250.77
Totabs: 13282 30158 $648,183.67  $2,592,734.68
Lexington
Principal Arterials 4 8% 1064  $12,319 $32,768.54 $131.074.16
Minor Arterials 1.04 208 $12.319 $6,405.88 $25,6823.52
Collectors 4.83 9,66 $7.233 $17,467,70 §69,870.78
Locals 14.11 27,92 $7.233 $50,466.34 $201,545.38
Totals: 24.87 50.30 $107,128.46 $428 513.82
Comb PAJMA, 5.53 12.72 $12,318 320.174.42 5166 597 .68
“omb COLLOGC 18,54 ar.58 $7.233 357,954.04 527181814
Totals: 24.87 50.30 $107,128.46 $428.513.82
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FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAZE MILEAGE LM FAYMENT PAYMENT
Luray
Frincipal Arterials D35 1.40 312,31 P 34,211.85 $17.248.60
Minar Arterials 8.13 18.28 $12,31 $56,2385 24 5224 944 .54
Collectors 272 5.28 £7.233 $9,511.40 $35,045.58
Locals 21.57 4Z b1 57,233 §$77.502.01 $310,388.03
Totals; 3277 BT.B3 3147.6851.28 3680805 15
Comb PA/MA B.48 18.68 $12,319 $60 547 .89 3242194 54
Comb COLALOC 2426 48 17 §7,233 $67,103.40 $348.413.81
Totals: 2277 &7.83 $147.651.25 85680,805.15
Staunton
Frincipal Arterials &6.09 15.85 $12.319 548, 122.01 5198,.488.08
Minor Arterials 18.46 48,98 512,319 31 EIJ-_,ETE.BE $603,507.581
Collectors 17 .96 3612 8T 233 585,313,990 $261.255.66
Locals 84.08 167.60 $7.233 $303.062.70 $1,212.250.50
Tatals: 126,60 26B.65 : $bEB3TE.BE  $2,273.502.82
Comb PAAA, 24.55 B84.94 $12.318 $1899.088.97 $799,955,86
Comb COL/LOC 102 .05 203,72 $7.233 35837668 3147350676
Totals: 126,80 Z6B.66 $588,375.86 32,273.502.82
Straghurg
Principal Arteriala 0.00 0.00 #12.21% $0.00 $0.00
Minor Arterlals 3.36 B6.72 $12,31% $20.895.92 $82,783.68
Collectors 1.83 366 87233 56,618.20 22847278
Locals 10.06 18.91 £7.233 234 194.01 £136,776.03
Totals: 16.24 29.29 £61,508.12 %$245,032.45
Comb PAMA 3.3 B6.72 512318 $20,695.52 $82,78388
Comb COL/LOC 11.88 22.67 57,233 $40 81220 $163,245.81
Totals: 15.24 2825 $61,50B.12 £246 032 49
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F¥ 00-01
DISTRICT CENFERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE LM - PAYMENT PAYMENT
Waynaaburu
Principal Arterials BAT 2885 312.21¢ $89,158.76 $356,635.05
Minor Artarials 10.03 2450 $12,319 $75453.88 $301,815.50
Colleciors 18.12 .87 $7.232 $56,670.18 8288 880. M1
Locals ¥1.73 143.19 $7.233 52580923 32 51,035 583.27
Totals: 108.35  233.51 $490,206.13  $1,860 B24.53
Comb PAMA 18.50 5345  $12,319 5164,612.64 $658 450.55
Comb COLACC £9.85 180.08 $7.233 8325 693,50  $1,302,373.498
Totals: 108.35 23351 $490,206.13  $1.960.824.53
Winchestar
Principal Arterials 3.84 1233 $12.319 $37,973.32 $151,893.27
Minor Arterials 11.27 2738  %$12,319 $64.231.16 $336,924 85
Colectors 10.83 24.38 $7.233 $44,085.14 5176.240.54
Locals 64.85 128.65 57,233 $232,831.38 $930,525 45
Totalg: g90.89 182. 1 5398 920.88 $1,505,683.91
Comb PAIMA 15.21 39688 $12.319 $122,204.48 $408.817.82
Comb COLAQC 75.68 153.03 $7.233 $276,716.50  $1,108,885.09
Totals: g0.89 192.71 330802008  $1,505,683.91
Waoodstock
Frincipal Arterials 0.00 0.00 312,319 $0.00 $0.00
Minor Arterals 3.94 7.B4 $12 315 %24 288 43 $67,073.72
Collaciors 3.25 6.50 $7.233 %11,753.63 $47.014.50
Locals 16.53 32.97 $7.253 $59,618.00 $238472.01
Totals: 23.72 47.35 - $95.640.06 $382 560.23
Comb PA/MA, 3.04 7.88 512318 %24 288 43 $07,073.72
Comb COLLOC 19.78 30.47 $7.233 $71,371 63 $285485.51
Totals: 23.72 47.35 $95,640.05 $362,560.23
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FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipaity MILEAGE  MILEAGE LM PAYMENT PAYMENT
STAUNTON DISTRICT TOTALS
Principal Arterials 47.08 14540  $12,318 $447,795.65  $4,701,182.60
Minor Arterials 9528 23507 $12.319 $503,150.33  $2,772637TN
Collectors 10658 22008  $7.233 $397977.74  $1,591.810.97
Locals 52982 105480  $7,233 $1,907.504.84  $7,830,019.37
Totals: 77886 164545 $3.446437.57 $13,785,750.27
Comb PARMA 14236 37047  $12.318  $1,140954.88  54,563.818.83
Comb COLALOC B36.50 127498 87233 82,305,482 54 %8,221,930.24
Totals: 778.86 184545 $3.446,437.57 $13,785,750.27
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EY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNLAL
Munizipa ity MILEAGE MILEAGE LM FAYMENT PAYMENT
NORTHERN VIRGINIA CISTRICT
Alexandria
Principal Artarials 18.22 7644 §$12,319 $235416.08 $941,854.36
Minor Arterials as.12 113.98 3 2,319 $351,080.70 31,404 242 81
Collectors 11.70 23.85 $7.233 54312676 $172,507.05
Locels 143.25 281.83 $7,234 £527.701.60 $2.110,808.39
Totals: 208.29 508.11 1,157,305 .15 $4.629 220.81
Camb PAMA, 53.34 19043 312,318 $686.476.70  $2,345.907.17
Comb COLAOC 154.95 31588 57,233 $570,828.36 $2.283.313.44
Totals: 20829 50611 $1.157.305.15 54,628 22081
Bunrires
Principal Arterials 0.00 a.00 $12.31? $0.00 $0.00
tinor Arterials 220 520 $12.319 $16,014.70 564,058 80
Collectors 0.00 0.00 5?.233 $0.00 3$0.00
Locaks 7.53 1522 57.233 $27,521.57 $110,085.26
Totals: 873 20432 $43 536.27 $174,145,06
Comb PA/MA 2.20 5.20 $12,219 516.014.70 564 058 80
Comb COLALOC 7.53 15.22 $7.233 $27.521.57 $110.086.26
Totals: 2.73 20.42 $43536.27 $174,145.06
Fairfax
Principal Arterials .41 40.49 12,318 $124,609.08 $458 708 31
Minor Arterials 817 17.75 512,318 554 565 BS %218 662.25
Colectors 1.88 488 £7.233 $5.842 34 $35,3689.37
Locals 5252 10580 $7.233 $191,312.85 $765,251.40
Totals: B55.065 168,93 $379,519.83 §1.548.078.33
Comb PAMA, 15.58 5824 %12 318 $1789,364 84 $717 458,56
Comb COL/LOC B4 38 110.89 $7.233 $200,155.19 $B00,620.77
Totals: 658 96 168.93 $379.519.83 5$1.518.079.33
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FY 00-01
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipallty MILEAGE MILEAGE LM FAYMENT PAYMENT
Falla Church
Principal Arterials 3.77 14.02 512,318 $43.178.10 $172,712.38
Minor Arteriaks 347 805 $12319 $24,791.99 $95,187.95
Collectors 3.37 6.88 $7.233 512,404 80 $45.518.28
Locals 2118 43.10 7,233 $77.935.58 $311.,742.30
Tolals: 21.79 72.03 ¥158,310.25 $633.241.01
Comb PA/MA, T.24 2207 $12,3198 $687.870.08 $271,880.33
Comb COL/LOGC 24.55 48 58 $£7.233 $90,240.17 $381,360.68
Totals: a1.78 72038 $158,210.25 £6833.241.01
Hemdon
Prineipal Arterigls 0.00 0.00 512,319 S0.00 $0.00
Minor Arterials 7.E2 29491 $12.319 $92.115.32 $358.481.28
Callectoms 5.682 17.92 $7.233 $£32.403 84 $120 815.36
Locals 37.00 7B 12 $7.233 $137,643.90 $550,575.66
Totals: 50.14 123.95 $262,183.1& £1,048 552 61
Comb PAMA, 7.82 2991 $12,319 $82.115.32 $368.461.29
Comb COLLST 42 62 o404 $7.233 §170,047.83 SEBO,191.32
Totals: 50.14 123.95 $262 163.15 $1.048.852 .61
Leesbyurg
Principal Arterials | 1167 $12,310 $35,940.68 $143.762.73
Minor Arbarialks 7.23 19.80 £12.21 B 560,979.05 3243.916.20
Collectors 12.90 29.88 $7,233 £53.954.35 $215.977 38
Locals 51.43 106.85 37.233 31e83.211.54 $772846.05
Totals: 74 87 168.18 $344 12559  51,376,502.36
Comb PAMA 10.54 31.47 512,319 $88.918.73 $38T,678.93
Comb COL/LOC &4 33 136.71 57,233 $247.205.86 $988,823.42
Totals: T4 87 168.18 £344,125 59 $1.378,502.38
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FY DO-H
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE L PAYMENT PAYMENT
Manassasg
Principal Arterlals 7.79 27.63 2318 $85,093.49 $340.373.9T7
Minor Arteriats 17.39 80.78 312318 £187.187.1 $748,748.82
Collectora 2493 15.14 $7.233 327 378.9% $109,507.62
Locals 6510 13405 $7.233 524239591 $969,583.65
Tolals: 97.21 237.60 5542 053.52 32,1BB.214.08
Comb PAMA 2518 a8.41 $12,319 5272,280.70 $1.088.122.79
Comb COLAOC ¥2.03 14819 £7.233 $268 77282 $1.079.081.27
Tolals: 973 237.80 2542 053 52 32,168 214 .06
Manasgas Park
Principal Arerials 0.39 1.24 $12,319 3381889 $15,275.56
Minge Arteriala 3.41 082 $12.319 23024315 $120972.58
Collectors 1.43 2.88 87,2313 $5,171.60 $20,686.38
Locals 18.30 30.48 57,233 $69,581.46 $278,325.84
Totals: 2345 52.40 3108.815.08 $4.35,250.36
Comb FAMA a7z 11.08 $12.31a $£34 062 04 $138,248. 14
Comb COLAQOC 19.73 41.34 $7.223 $74.753.06 $299 012 27
Totals: 2345 52.40 ' 3108.815.09 $435 260.36
Vienna
Prinaipal Arterials 2049 8.36 $12,318 F¥5.746.71 $102.286.84
Minor Arterials 717 18.43  $12.318 3$50,600.20 $202 401 17
Collectors 5.63 11.28 $7.233 $20,360.90 $B61.443 58
Locals 45.32 90.52 87,233 $163,682.79 $654 731,16
Totals: B0.21 128.57 $260,390.60  $1,041562.75
Comb PA/MA, 9.26 24.79 312319 576,347.00 $305,388.01
Comb COLLOC 50.85 101.78 $7.233 $184,043.80 §736,174.74
Tatals: B80.21 128.57 3260,350.58 %1041 562.75
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FY 00-01
DISTRICT CENTERLINE LAME RATEPER QUARTERLY ANMNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
NOVA DISTRICT TOTALS
Pringipal Artarials 4490 179B6  $1231B $553B03.04 $2215572.15
Minor Arbariais 89.68 281.73 $12319 $867 657.97 $3470531.87
Collactors 49.44 11284 $7.233 $203,581.24 $814,725.12
Locals 441.83 801.97 $7.233  $1.630,8B7.25  $5.523,049.01
Tolals: 62665 1476.1% $3,256,219.54 513,024 873.15
Comb PA/MA 134 58 48158 $123156  $1,421,551.01 $5.686.204.02
Comb COLLOC 49107 101481 $7.233 $1,834B6853 $7.338574.13
Totals: 62565 1476.18 . $3.256.21054 $13,024,878.15
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FY 00-01
I
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE L/M PAYMENT PAYMENT
STATEWIDE TOTAL BY FUNCICLASS
Principal Artarlals SBR.S7 222598 §$12,319  $6,8554B1.91 $27.421.847.62
Mincr Artarials 122346 350758 $12,319 $10,8024680.51 $43.209,878.02
Collaciors 1005.21  2152.58 $7.232  §3,002402.79 $15.5649 611,14
Locals 7406.84 14817.52 $7.233 $26,793,780.54 $107,1765122.18
Totals: 10223.78 22703.68 $48,344,114.74 $193,376.458.94
Comb PA/MA 181173 573356  $12,319  $1 785703141 $70,631,725.64
Comb COLLOC 8412.06 18970.10 $7,232 $20,686,183.33 $122,744,733.30
Totals: 10223.78 22703.66 $1083,3765,4508.94
- GHESAPEAKE BAY BRIDGE TUMNEL 7440  $12 315 $229,133.40 $916,533.50



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANEPORTATION BOARD
1401 EAST ERQAD STREET
RICHMOND, 2%218-1928

SHIRLEY J. YRARRA
CHATRMNAMN

Agrada fem ¥ 134

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Martin  Secondefl By: Ms. Welsh  Acgion: Motion Carried

WHEREAS, in connection with Routs 17, State Higliway Project 2064-09, the
Comraonwealth acquired certain fand fram the County School Board of Morfolk County by
deed dated Tamary 10, 1556, recorded in Deed Book 1243, Page 77, in the Office of the
Cletk of the Circuit of the City of Portsmouth (Bsrmerly Norfolk County); and

WHEREAS, the Commanwealth Transportation Commissioncr has certified in
writing ihat a portion of the land containing 4,700 square feet, more or less, and lying north
of and adjacent to the north right of way line of Route 17, from a point approximately 74 Eeet
opposite Approximate Station 64480 (Route 17 centerline, Project 17000-124-¥05, RW-201)
1o & point approximately 50 feet opposite approximate Station 37480 {Charchland Boulevard
centerline, Project 1000-124-V05, RW-201), was arquired incidental to the construction,
reconstruction, &lteration, maintenance and repair of Route 17 and does not conslitute a
section of the public road and is deemed by him no longer necessary for the uses of the Staie
Highway System; and

WEEREAS, the adjacent landowner has requested thal the surplus land be conveyed.

NOW, THEREFORE, BE T RESOLVED, THAT in ecoordance with the provisions
of Secticn 13.1-149 of the Cade of Virginia {1950}, as amended, the conveyance of the said
land, so certified, is approved and the Commonwealth Transportation Commissicner is
hereby suthorized 10 execute, in the name of the Commonwenalth, a deed, without wartunty,
conveying the land for a consideration satisfactory 1o the Director of Right of Way and
Utilities, subject to such restrictions as may be deemed appropriate.

Kt

W KEEF VIRGINEBA MOVING



COMMONWEALTH of VIRGINIA

COMMDMWEAL TH TRANSPORTATION BOARD
1401 EAST BROAD STREET
RICHMOND, 232191930
EHIRLEY J. YEARRA
CHAIRMAN

Agenda isem il 13 B

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Martla  Seconded By: Ma. Welsh Action: Motion Carrled

Tite:

WHEREAS, in cannection with Route 19, State Highway Project 6019-083-106,
RW-201, the Commeanwealth acquired certain land from W. C. Elliott and Estella G. Elliott
by instrament datad January 14, 1977, recorded m Deed Book 267, Page 388, in the Office of
the Clerk of the Cizzuit Court of Russell County; and

WHEREAS, the Commeonwealth Transportation Comuyissioner has certified in
writinig that a portion of the tand containing 0,63 acke, more of less, and lying north of and
adjacent to the north right of way line of Route 1%, from a point approximately 80 fest
opposite approximate Station 402+40 (SBL centerling) to a point approximately 78 feet
opposite approximate Station 407490 (SBL. centerline), was acquircd incidental to the
congiuction, reconstruction, alteration, muaintenance and repair of Route 15 and docs not
constitute a section of the public road and is deemed by him no longer necessary for the uses
of the Siate Highwey Systern; and

WHEREAS, the adjacent landowners have requested that the surplus land be
conveyed.

NOW, THEREFORE, BE IT RESOLVED, THAT in accordance with the provisions
of Section 33.1-149 of the Code of Virginia (1250}, as amended, the conveyance of the said
Jand, so certified, is approved and the Commormwealth Transportation Commissioner is
hereby authorized to execute, in the name of the Commeonwealth, deeds, without warranty,
caonveying the land for considerations satigfactory to the Diréctor of Right of Way and
Utilities, subject to such restrictions as may be deemed appropriate.

Rk

WE KEEP VIRGINIA ROVING



COMMONWEALTH of VIRGINIA

COMMCNWEALTH TRANSPORTATION BOARD
1401 EAST BROAD §TREET
RICHMOND, 25248-1 99

SHIRLEY J, YRARRA
CHAIRMAN

Ageadelrom ¥ 11 C

RESOLUTION
OF THE
COMMONWEALTH TRANSFORTATION BOARD

September 21, 2000
MOTION

Made By: Mr. Martin Seconded By: My Welth Actign; Motlon Carrled

Xitle: Land Conveyanie, Route 19, Tazewell County

WHEREAS, in connection with Route 19, State l-h,ghwn}r Project 319202, the
Cammonwealth anqmmd certain land from Dawey W. Shon, et al, by final order dated July
9, 1936, recorded in Deed Book 209, Page 565, in the Office.of the Clerk of the Circuit Court
of Tazewell Couniy; and

WHEREAS, in accordance with Section 33.1-148 of the Code of Virgima (1950), a5
amended, the Commonweaith Transportation Board at its meeting held July 20, 2000,
abandoned a section of old Routs 19: and

WHEREAS, the Commonwealth Transportadon Commissioner has certified in
writing that & porticn of the land containing .16 acre, more or less, and lying north of und
adjacent to the north cght of way line of Rowte 19, from a point approximately 65 fest
opposiie approximate Station 852+10 {Route 19 centerline) to a point approximately 90 feet
opposite approximate Station 853-+45 {Route 19 centerline) doea not constihate a section of
the publie road and iz deemad by him na longer necessary for the uses of the State Highway
Systemn; and

WHEREAS, the adjacent landowngr bas requested tliat the surphus land be conveyed.

NOW, THEREFORE, BE IT RESQLVED, THAT in accordance with the provigions
of Section 13.1-149 of the Code of Vicginie (1950), as amended, the conveyance of the said
land, so certified, is approved aml the Commomwealth Transportation Commissioner is
hereby authorized to execute, in the name of the Commonwealth, a deed, without warranky,
conveying the land for a comsideration satisfactory to the Director of Right of Way and
Utilities, subject to such restrictions as may be deemad appropriate.

i

WE NEEP VIRGINLA MOVING



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSFORTATION BDARD
1401 EAST BROAD ETREET
RICHMCHD, 2351030
EHIALFY J. YBARRA
CHAIRMAN

Azendaitempt 17 D

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

September 21, 2000

MOTION

Made By: Mr. Martin  Scconded By: Ms. Webh  Action: Motion Carried

Title: Land Conveyance, Route 23, Wise Couniy

WHERBEAS, in connection with Rente 23, State Highway Project 354, the
Commenwealth acquoired certain land fom 8. S. Robmett and Addic Robinett by dead dated
November 17, 1924, recarded in Desd Book 174, Page 562, and in connection with State
Highway Project 6023-097-113, RW-201, the Commonwealth acquired certain land from
Morgan Legg and Lillian Legg by deed dated March 9, 1972, recorded in Deed Book 442,
Page 175, These deeds are recorded in the Office of the Clerk of the Circuit Court of Wise
County; and

WHEREAS, in accordance with Section 33.1-148 ofthe Codo of Virginia {1950), as
amendled, the Commomrweatth Transportation Board at its meeting held Febmuary 17, 2000,
abandcned a section of 0ld Route 23; and

WHEREAS, the Commonwealth Transportaticn: Commissioner has certified in
writing that a portion of the lmds eomtuining 0.45 aere, more or less, and lying sonth of and
adjacent to the south right of way line of Roue 23, from a point approximately 60 fust
apposite approximate Station 480+70 (nerthbound lane centerline) to a point approximately
60 feet opposite approximate Station 483+80 {northbound line ceaterline) does not constitute
a geeticn of the public road and is deemed by him no longernecessary for the uses of the
State Highway Sysiem; and

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

WE KEEP VIRGENIA MOVING



Resolution of the Board

Corrveyance — Rie 23- Wise County — Robinett
Septernber 21, 2000

Papa Two

NOW, THEREFCEE, BE IT RESOLVED, THAT in sccordance with the provisions
of Section 13.1-149 of the Cada of Virginia (1950), as amended, the conveyance of the said
lands, so certified, is approved and the Commonwealth Transportation Commisgioner is
heteby authorized to execule, in the name of the Commonwealth, a deed, without wammanty,
conveying the lands for a consideration satisfactory to the Directer of Right of Way and
Utilities, subject to such restrictions & may be deemned appropriate,

#i44

WE KEEP VIRGIHLA BOVING



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSFORTATION BOARD
1401 EAST BROAD STREET
RICHWCND, 253509

SHIRLEY J. YEARRA
GHARMANK

Agende ke # I1E

RESOLUTION
OF THE
COMMONWEALTH TRANSFORTATION BOARD

Reptember 21, 2004
MOTION
Made By: Mr. Martin  Sgcopded By: Ms, Welsh Actiop: Mofion Carried

Tide: Land Copvévgace, Route 58, Hirgvegn County

WHEREAS, in connection with Route 58, State Highway Project 0058-038-203,
RW-201, the Commonwealth acquired certain land from W. G, Boberts, ot al, by instrument
dated September 30, 1969, recorded in Deed Book 144, Page 1, in the Office of the Clerk of
the Circuit Court of Grayson County; amd

WHEREAS, the Commomvealth Transportation Corumissioner has certified in
writing that a portion of the {and containing 0.04 acre, more or less, and lying north of and
adjacent to fhe norih right of way line of Route 58, from a point approximately &) fest
opposite approximuite Station 61+10 (office revised centerline) 10 & point approximately 70
feet opposite approximate Station 61+60 (office revised centerling), was acquired incidental
1o the comstruction, reconstruction, alteration, maintenance and repair of Route 58 and does
not constitute & gaction af the public rozd and is deemed by him no looger necessary for the
tges of the State Highway System; and

WHEREAS, the adjacent landowner has requested that the surplus land be conveyed.

NOW, THEREFORE, BE IT RESOLVED, THAT in accordmce with the provizions
of Section 33.1-14% of the Code of Virginta {1250), as emended, the conveyance of the said
land, so certified, is approved and the Commonwealth Transportation Commissioner iy
hertby authorized to execute, in the name of the Commonwenlth, a deed, without warreniy,
conveying the land for a consideration satisfactory to the Divector of Right of Way and
Utilities, subject to such restricticns as may be deemed appropriate.

HHE

WE KEEP YIRGNLA NOYING



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARDY
1401 EAST BROAD STREET
RIGHMOND, 23718-1938

SHIALEY J. YEARRA
CHANGAAN

Agenda item % 13 F

RESOLUTION
OF THE
COMMONWEALTH TRANEFORTATION BOARD

September 11, 2000

MOTION
Nade By: Mr. Martin Seconded By: Mz, Welsh Action: Motlon Carried

Title: Land Conveyance, Ronter 25/58, Lee County

WHEREAS, in connection with Route 58, State Highway Project 623-1, the
Commonwealth aceuired certain lands from American Association, Inc., et al, by deed dated
January 24, 1936, recorded in Deed Book 97, Page 482, from Smith Ball and Mattie Lee Ball
by deed dated May 15, 1924, recorded in Deed Book 92, Page 585, from Lincoln Memosial
University by deed dated October 2, 1936, recorded in Deed Book 94, Page 71, from B. L.
0" Dell and Della M. O'Dell by deed dated January 15, 1936, recorded in Desd Book 94,
Page 293, and in connection with Route 25, State Highway Project 3(152-01, the
Commonwealth acquired cerlain land from Virginia Departsnent of Conservation and
Development hy agreement dated Febrary 10, 1953, recorded in Deed Book 144, Page 546,
Theee inatruments are recarded in the Office of the Clerk of the Cireuit Court of Lee County;
and '

WHEREAS, the Commonwealth is also the apparent owner of a section of
Route 25 in Les County; and

WHEREAS, in accordancs with Sacton 33.1-148 of1he Code of Virginia
{1950), as amended, the Commonwealth Transportation Board st its meeting held Movember
12, 1598, ebandoned sectiona of Routes 25 and 58; and

WHEREAS, the Commormwealth Transportation Commissianer has centified
in writing Lhat a portion of the landz containing 13.85 acreg, miwe or less, and comprising the
old location of Route 38, located northwest of the new peatipn, from old Rowte 25 {0
relocaied Route 5B and the old Incetion of Rouate 25, located north of the new looation, fiom
the VirginiaKentucky Lina to the Virginia’Tennassee Line do not constitute sections of the
public road &nd are deemed by him no longer necessary for the uses of the State Highway
Fystem; and

WE KEEF VIRGIHIA MOVING



Resahitian af the Roard

Conveyance - Rie 25/58 - Lee County — American
September 21, 2000

Page Two

WHEREAS, the National Park Service, Cumberland Gap National Hiztorical
Park, has requested that the surplus lands be conveyed in accordance with, the Memorandum
of Agreement dated January 2, 1992.

NOW, THEREFORE, BE IT RESQLVED, THAT in accortdence with the
provisions of Section 33.1-149 of the Code of Virginia (1950, as amended, the conveyance
of the said lands, eo certified, is approved and the Commonwealth Trangportation
Commissioner is hereby authonized to execute, in the name of the Commonwealth, 2 deed,
without warranty, conveying the lands for s considerstion satisfactory to the Director off
Right of Way and Utilities, subject bo such restrictions as may be deemed appropriate.

R

WE KEEP VIRGIMLA MOWVING



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSFORTATION BOARD
104 EAST BROAD STREET
RICHKMOND, Z3210-1050

SHIRLEY J. YBARRA
CHAIRMAN
Agrada itre & 13 &
RESOLUTION
OF TEE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION

Madg By: Mr. Martin  Sgcopded By: Ms. Welsh Action: Motion Passed

Thile: Land Conveyance, Ronte 288, thﬂgl rield Coanty

WHEREAS, in connection with Route 288, State Highway Project 0288-020-101,
RW-202, the Commonwealth acquired certzin land for a fronitage road from Myrtle B. Ward
by deed dated August 2. 1974, recorded in Deed Book 1127, Page 383, in the Office of the
Cleck of the Circuit Court of Chesterfield County; and

WHEREAS, in accordance with Section 33.1-143 of the Code of Virginia (1950), as
amended, the Camrmonwealth Transportation Board at its méeting heid July 20, 2000,
abandoned frontage road F-1025; and

WHEREAS, the Commonwealth Tranaportation Cormisgioner has certifiad in
writing that a portion of the 1and containing 1.60 scres, more or lews, and lying southeadst of
and adjarent ta the sontheast ripht of way lina of Route 360, fhom a point epproximately 100
feat oppozite approximare Station I6CHE0 (Ronte 360 asstbound lane centecline) to a point
approximately 50 feet oppasite approximate Station 3661 (Route 350 easthound lane
centerline} does nol constitute a section of the public road and is deemed by him no longer
necesry for the uses of the State Highway System; and

WHEREAS, the adjecent landowner has requested that the surplus land bz conveyed.

NOW, THEREFORE, BE IT RESOLVED, THAT in accordance with the provisions
of Section 33.1-149 of the Code of Virginia {1950}, as amended, the conveyance of the said
land, so cettified, is approved and the Commonwealth Trangportation Commissioner is
hereby anihorized to eecuts, in the naroe of the Commonwealth, a deed, without warranty,
conveying the land for a consideration satisfuctory to the Director of Right of Way aml
Litilities, subject to such restrictione as may be deemed appropriate.

i

WE KEEF VIRGNNIA MOVING



COMMONWEALTH of VIRGINIA

COMMDMWEALTH TRANSFORTATION BOARD
14 EAST BROAD BTHEET
RAICHMLIMD, 2XE- 100
SHIRLEY J. YBARRA
CHAIRNAN

Axaxda keni ¥ 11 11

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Martin Seconded By: Ma. Weloh Agticn; Motion Passed

Wm,hummﬁmm&mmehhﬁ:mmyﬂﬂww.sm}ﬁghwayhojmt
RODO-029-249, RW-206, the Commonwealth acquired ceetain lands from Heirs, Deviscca,
Asgigns of Succeesors in Title of Charlis Bruce Wagstaff, deceased, by instrument dated
February 7, 1989, recorded in Deed Book 7267, Page 823, fiom Ehtihim A Bahazadeh and
Sarah J. Bebazadeh by insrument dated July 5, 1991, recordéd in Dead Book 7860, Page
747, gad by deed dated June 15, 1993, recorded in Deed Book £702, Page 1470, from Jaseph
. Birch and Margaret Seamons Birch by deed dated February 7, 1991, mearded in Deed
Book 7750, Page 1064, and by desd dated May 23, 1993, mcomded in Deed Book 8622, Page
1581, and from The Saer Foundation, Inc., a Virginia Corpocstion by deed dated June 1,
1995, reconded in Deed Book 9426, Page 185. These metruments are recorded in the Office
of the Clerk of the Circuit Court of Falrfax County; and

WHEREAS, the Commonwenlth Transportation Commissioner hes certified in
writing that a portion of the Jands containmg 58,4233 acres, mora of less, and lying north of
and adjacent to the north proposed right of way and Limited 4ccesx line of Fairfax Courty
Paricway, from & paint approximately 80 feet opposite approximate Staticn 886+04 (mainline
construction centerling) to a point nppmﬁnmljr!ﬂfuﬂnpgnﬁteappmximmsm
926+25 {mainline constraction centerling), was Bequinad incidental o the constuction,
reconstraction, alisration, maintenanee and repair of Fairfa County Parkwey and does not
conptitute nmuﬁmafﬁnpubﬁcmndmdindmndbyhimmlunp‘mryibﬂh: uges
of the Stats Highway Sygtern.



Resoletion of the Beard

Conveyance-Fairfax County Parkway-Wagstaff
September 21, 2000

Page Two

NOW, THEREFORE, BE IT RESOLVED, THAT m gs much as the land is mitahle
for independent development, it is proposad that the proparty be offerad 1o a stata agency,
local government or other public authority or be advertized for public sale, raserving the right
to reject any and all bids; and if the high bid received ia not aatisfactory to the Departinent, a
eale will be negotiated with any person of persons witling to pay a satisfactory amount.

BE IT FURTHER RESOLVED, THAT in accordance with the provigicna of Section
33.1-149 of the Code of Virginia (1950}, as amended, the codveyance of the said lands, so
certified, is approved and the Commonwealth Transporiation Commissioner is hereby
authorized to execute, in 1he name of the Commonwealth, a deed, without warranty,
conveying the lands for a consideration satisfactory tn the Director of Right of Way and
Ltilities, subject to such restrictions as may be desmed appropriate.

B

WE KEEP VIRGINLA MOVING
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COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
1401 EAST BRO&AD BTREET |
RICHMOND, 2018139
SHIRLEY J. YAARRA

CHAIRMAN
Agonda oo # 15 A
RESOLUTION
OF THE _
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION
Made Bv:Mr. White Seconded By:Mr, Kornlilau Actlon:Modon Passed

Title: Memorandum of Apreement - Ronte L-771-81 - Wythe Connty
Hayes, Scay, Mattern & Matiérn, Inc.

WHEREAS, in accordance with its needs and schedilss for implamenting its program
objectives, the Department has determined that in order to/perfiorm the necessary activities to
tneet those objectves for providing traffic data and analysiz, supplemerital survey, evaluation
and support documentation on logical termind for the required enviconmental document,
intensive public involvement program, bridpe concepts and cost estimates, Stage T Right of
Way and Relocation Assistance Report and a location study report for Routes [-77/1-81, from
2. miles noréh of south intersection Routes I-77/1-21 (At Wytheville) to north intersection

Routes [-77/1-81 (At Fort Chimwell), in Wythe County, it is necessary to supplement its ataff
and

WHEREAS, in aceordmce with Department policy, and Stale Procurement procedures
a firm proposal has been received from Hayes, Seay, Matiern & Martern, Inc. for said

pervices; and

WEHEREAS, careful r:n:wmdoumd:raunnhubemm:deufﬂnsmpeofwmk and

scrvices requirsd and just compensation has hnmﬂtabhqhad for these sarvices and is set
fiorth in a Memorandum of Agrecment.

NOW, THEREFCRE, BE [T RESOLVED, that the Board antharizes the execution of
the &grﬂmmt with the firm of Hayes, Saay. Mattem & Mnl:tem Inc. which estahlishes a

compensatign of $2,692,591.00 for services and :xps. plus 2 net fer. af $52,756.00,
making the maximum total compensation not to exceed $2,745,347.00,

HEH

WE KEEP VTRGINEA BOVING



TH
1401 mART BROAD BTREET
FICHMDND, TA218-1059

SHIALEY J. YTRARRA
CHAIRMAN

Agumde itesad 15§

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

September 21, 2000
MOTION
MadeBy: Mr. White Seconded By: Myr. Kormblsn  Actiog: Motion Passed

Titke: Memorandwm of Agreemest - Enginecering Design Barvices
Three Highvway Bridges over 1-81 - Bockimgham Connty
Ralph Whitehen) Asgocintcd, lnc.

wmm,mmmmmﬂsmmmmmmmmmm
nhjmﬁmmonmwhudcmmimdﬂﬂhmdwmpoﬁom ths necesmery activilies to
maet thoss objectives for engincering servicas on projoct: 0081-082-123, PE103, B635, BE36,
BE37 located in Roclimgham Cnmn}r,iti:mym:'ppplmdiusmmmdﬂﬁﬂg:

WHEREAS, in secocance with PnﬁnriandsuﬁhdcmdprMMn
Emmpwlhuhmmmm&mmwwmmmwﬁmnﬂm

engineering services, and

WHEREAS, caraful review and cangideration has boen nmde of the scope of wak and
in e Meenarandum of Agprameant.

mw,mmnmmnmmmum;m the ezecutin of fhe
Agmmmm&mofwmﬂmmm I & hrmp suim fee
of $440, %64,
HA

WE KEEF VIRGMNLA MOWING



COMMONWEALTH of VIRGINIA

COMMONWEAL TH TRANSPORTATION BOARD
1401 EAST BROAD STREET
RICHMONE, 232191928
SHIRLEY J. YBARRA
CHAIRMAN

Apenda em # [T C

RESOLUTION
OF THE ;
COMMOUONWEALTH TRANSPORTATION BOARD

September 21, 2000
MOTION
Made By:Mr. White Seconded By: Mr. Korzblau' Actlon: Motion Passed

Titl¢: Memorandum of Agreement - Route I-B1 - Rm:kinghlm Connty
Rummel Kleppex & Kahl LLE
WHEREAS, in accordance with its necds and schedules for implementing its
program objectives, the Departinent has detenmined that in ordex to perfonm the necessary
activities to meet those objectives for providing professional engineering services (o widen
Route I-81 from MP-240.6 to MP-245.2 from the existing four lancs to the proposed six
lanes which will include modifications to the interchange at Roote 11 South with bridge
modifications/replacernents for project 0081-082-123, PE-101 in Rockingham County it is
neceasary to supplement its staff; and

WHEREAS, in accordance with Depariment pul.ir.ﬁr and State Plrocumnunt
procedures a firm proposal has been received from Rummil Klepper & Kahl, LLP, for said
services; and

WHEREAS, caretul review and comsideration has been made of the scape of work
and services required and just corupensation has besn Htabhshnd For I:hm services und s set
forth m a Memorandurn of Agreement.

NOW, THEREFORE, BE IT RESOLVED, that the Board authorizes the execution
of the Agreement with the firm of Rumme] Klepper & Kahl, LLF, which establishes a

compensation of $5,759,774.00 for services and expenses, plus a net fee of $175,426.00,
making the maximum total compensation not to exceed 55,935,200-00.

W

WE KEEP VIRGINLA MOVING



RICHMOND, $2218-1570
SHIRLEY J. YBARRA '

EMAIRMAN
dpovaka kaw ¥ 15 5
RESOLUTION
OF THE .
COMMONWEALTH TRANSMIRTATION BOAHRD
Bepenther 21, 2000
MOTION

Made By: Mr. White Sceonsded By: Mr. Kornilaw Aciion: Blpthon Passed

WHEREAS, in socordance with its necds and dehadules for implementing ite
mmubmhvmﬂuwmmmmﬂmmdmt}lpﬂfmmﬂw
necessary achivities to meet thoss objectives for providing professional enginesring
sarvices tn prepare mdmlnghtnfwwmdmmﬁmplm:ma]umtnd BéTViCER

baais for the Nocthecr Virginia District it ia necessary to supplement its staff and

WHEREAS, ip accordance with Depertment policy and Stats Procurement
m‘uﬁdnmaaﬁlmpmpﬂm]hnabﬂmrm'ﬂdmwm&m LLF for s=id services;

WHEREAS, carcfo! review and consideration hes been made of the scope of
work and services requintd and just compengation hes bacn astablished for these
services and is set forth in a Memorandum of Agreenient.

NOW, THEREFORE, BE IT ﬂﬁﬂLﬂD,mﬁ;Bmﬂ authovizes the
execntion of the Apreement with the firm of Woolpeet, LLP, which establishes a
maxitmym folal compeneation not to exceed $2,500,000,00. '

Wi

WE: EFR WRGINLL MOV



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
401 EAST HRDAD STREET
RICHMOND, 2521 0-1950
EHIRLEY J. YBARRA
CHAIRMAN

Apemille fem # IS E

RESOLUTION
OF THE : .
COMMONWEALTH TRANSPORTATION BOARD

September 21, 2004

MOTION

Made By: Mr. White Seconded By: Mr. Korablauy Action: Motion Passed
Title: Mcmorandum of Asregment- Lynchbarg District
Woolpert. LL.F,

WHEREAS, in accordance with its nesds and schedules for implementing its
program objectives, the Department has determined that in onder to perform the necessary
activities o meet those objectives for providing al] types of surveying including
photogrammeetry and aerial photography located in the Lynchburg District for & iwo year
terrmn, it is necessary to supplement its staff, and

WHEREAS, in sccordance with Department policy and State Procurement
procedures a firm proposal has been feoeived fiom Woolpert LLP for said services; and

WHEREAS, careful review and consideration has been made of the scope of work
and services required and just compensation has been established for these services md is set
forth in a Memorandum of Agreement,

NOW, THEREFORE, BE IT RESOLVED, that the Board mithorizes the execution
of the Agresment with the firm of Wonlpert LLP, which estublishes a maximum total
compensation 101 10 exceed $3,500,000.00.

i

WEKEEP VIRGINA MOVING



SHMMLEY J. YBARRA
CHAIRMAN

g g B 16 A

RESOLUTION
OF THE
COMMONWEALTH TRANSPORT * 7An BAATn

Septenber 21, 2000

Sydesstricker Road fn Springfield, Virginia oo Wednesdzy, March 29, 3000 from 5:30 pan.
to §:00 p.o mmmufcmmwmmmdmfem
of the inferpection improvements of Rolling Road xnd 018 Koezc Mill Road from 0.06 tnile
souib ef Old Keene Mill Road to .11 mile noth of OK Eeene Mill Robd in Fairfax Couaty,

State Projeot CMS5-029-F20, PE-105, C-517, Fedemal Projoct NH-095-2 (411); end
WHEREAS, proper notice was given in advanse, and all thosz p ware givan a ful)

uppmmnitytnupruumdrnpinhmmdmmmdnﬁmhrwmhﬂmmpmdpijaa

pwuamed,mdmcirmmmmbﬁingduhrrmded:uﬂ

WHEREAS, the economiz, M,ﬂmMWﬁhmﬂWW:
hmmmwmdmmpumﬁﬂmmﬁnmmmaﬂnﬁmmmm
carefully reviewed

Now,mmnmmmmﬁmmﬂmmmam
projoct be approved in accardance with the plan as propoded nd presciind at the said Location end
Design Public Hearing.

it

WE KEE VIRLGINLA MOVAHG



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSFORTATION BOARD
1401 EAST BROAD BTREET
RICHMOND, 2351039

SHIRLEY J. YBARRA
CHAIRMSAN
Agends e B 168
RESOLUTION
OF THE .
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Folkes Secopded By: Mr. White Actiom: Motion Passed

WHEREAS, in accordance with the stamutes of the Commonwealth of Virginia and
policies of the Commonwealth Transportation Board, & Combined Location and Diesign
Public Hearing was held in the Greenbrier Intermediate School, located at 1701 River Bitch
Run Nerth on Wednesday, May 17, 2000, between 4;00 p.m. and 7.00 p,m. in the City of
Chesapeake., for the purposs of considering the location and major design features for the
widening of Yolvu Parkway firam (108 milke (3112 km) east of Kempsvilie Road to east
corporate limits of Chesapeake, State Project UMN-131-Y1E, PE101, RW201,C501, Fadaml
Project STP-5403 (372); and

WHEREAS, proper notice was given in advance, and all those present were given a
full opportanity to express their opinions and recommendations for or againet the proposed
project as presemted, and their statemenis being duly recorded; and

WHEREAS, the economic, social, and environmenial effects of the proposed project
have heen examined and given proper consideration, and this evidence, along with all ather,
has heen carefully reviewed. '

NOW, THEREFORE, BE IT RESOLVED that the location and mejor design features
of this project be approved in accordance with the plan a5 proposed and presented at the said
Location and Design Public Hearing by the Department's Engineers.

HHH

YWE KEEP VIRGINLA BKATNG



THRLEY .J. TEARRA
CHAIRAN

Agancia Sags # 16

RESOLUTION
OF THE ,
COMMONWEALTH TRANSPORTATION BOARD
Septeniber 21, 2000
MOTION

Maade Bv: Mo Weish Scpopded By: Mr. White Action: Mutton Paased

WHEREAS, in accardence with the statutes of the Comzmonweakth of Wirginia amd
palicies of @ Commeowealth Transportetion Baard, a Cosnbined Locaticn end Dosign
Public Hearing waa heid it Jamey Waod High School, located ot 161 Appie Pis Ridge Foad
in Frederick County, Virginia on Tussday, Jume 20, 2000 bistwoen 4:00 p.n. 2nd 7:00 p.m.,
thr the petpose of considering the penpesed location and major deign & of Route §23
from Route 673 to Route 746 in Frederick County, Stats Phoject 0522-034-123, PE101 and
State Project 0522-034-123,RW201, M501, Federal Profect: STP-522-8 (006); and

WHEREAS, proper paokice was given in advapee, and all those precent wers given a
full opportunify {0 express their omimons and rexeomendsdons S or agaimst the propossd
projeat as presented. and thelr statements heing duly recorded: and

WHERBAS, the cconomic, social, and envi eifacie of the proposed project
have been examined and given proper consideration, xnd this cvidencs, along with 6} ofher,
hag been carefiilly reviewsd, )

NOW, THEREFORE, BE IT RESOLVEL thet the kocatioe and major design featores

of thi project be sapproved in 2ccondance with the plan asiproposed and presanted ot the said
Lecaticn and Design Public Hearny by the Depactrment’s Enginesrs.

i



COMMONWEALTH of VIRGINIA

COMISINWEAL TH TRANSPORTATION 97 ARD
1441 EAST BROAD STREET
RICHMOND, 22191938

SHIRLEY J. YBARRA
CHAIRMAN

Agrudy iten # 76D

RESOLUTION
OF THE
COMMONWEALTH TRANSFORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Martic Seconded By: Mr. Crobb Action: Motlom Passed

Title: Location & Deske

WHEREAS, in accordance with the atatutes of the Cormmonwealth of Virginia and
policies of the Coramonwealth Transportation Board, a Combinad Location and Design
Public Hearing was held in the Pound High Scheol, in ﬂle'fuwnuf]’mnﬁ, Virginia on
Thursday, Junc 29, 2000 between 4:00 p.m. and 7:00 p.m. for the purpose of considering the
propesed location and major design featurss of Rowute 83 from 0.19 rndle (0.31 km) cast of
Route T-715, ta .08 mile {0.12 km) cast of Route T-715, ir;l the Town of Pound and Wise
County, State Project 0083-097-103, PE-101, RW-201, C-501; and

WHEREAS, proper notice was given in advance, and sll those present were given a
full opportunity to expross their opinions and recommendations for or against the proposed
project as presented, and their statements being duly recorded; and

WHEREAS, the economic, social, and environmental cffects of the proposed project
have besn examined and given propar consideration, and this evidenecs, along with all other,
hasg besn carefully reviewed.

NOW, THEREFORE, BE IT RESOLVED that the location and major design features
of this project be approved in accordance with the plan as proposed and presented at the said
Lacation and Dedign Public Hearing by the Department’s Engineers.

HHH

WE KEEP ¥IRGINLA MOVING



COMMONWEALTH of VIRGINIA

COMMOMWEALTH TRANSPORTATION HOMRTDY
1B EAKLT BROAD STREET

RIQHMDHD, TA215-1539
SHIMLEY L. YBARNRA

Agmix viem B 1§ E

RESOLUTION
OF THE _
COMMONWEALTH TRANEPORTATION ROARD

September 21, 20H0
Made By: M. Liombetper Sceguded By: Mr, Grabb Actlon: Metlon Passed

WHERFBAS, in acoardance with the statutea of the Commonwealth of Virginia and
policies of the Commanwealth Transportation Board, 2 Cobined Lormtion apd Denign
Puohiic Hesring was beld in the Basset Middls Sehool, i the commmuntiy of Hessett, Virginia
on Wedoeeday, June 23, 2000 betweea 00 p.an. aod T:00 p.m. for the parpose of
mhwdﬁaﬁmaﬂmmmdmmmﬂmm
intersection with Route 57 to its mterssction with Rowte 666, it Hawy County, State Project
0574-044.321, C-501; emd

WHEREAS, proper notice was gives in advence, and pl| thoss present wers given &
fall ¢pyorivnity to cxpross their opinions snd ot for of againet the proposed
project za presented, snd their stztements being duly ;apd

WHEBREAS, the sconotnic, social, and envirmmental affects of fhe poposed project
have becn exantined and given proper consideration, and this evidence, along with all ather,
has been careful by reviewsd.

NOW, THEREFDRE, BE IT RESOLVED thet the hcation end major design fastures

of this project he appraved in accordrace with the plan as proposcad and prescated at the naid
Location s Desipn Public Hearing by the Department's Enginsars.

W



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRAMSPORTATION BOARD
1401 EAST BROAD STREET
RICHMOND, 23218-1839
SHIRLEY J. YDARRA

CHAIRMAN
Agminbiem # 17 A
RESOLUTION
OF THE _ .
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION

Made Byv: Mr. Martin  Seconded By: Mr. White Action: Motlom Passed

= = = LCity of Norton

WHEREAS, Route 23, State Highway Project 6023:097-114, RW-202, C-504 in
Wise County, was designated as a Limited Access Highway by the Commonwealth
Transportation Board on March 16, 1972; gnd

WHEREAS, in connection with the gaid Route 23, the Commonwealth acquired
certain limited access control rights along Route 23 from Boeo Limited by deed dated May
19, 1978, recorded in Deed Book 516, Page 134 in the Office of the Clerk of the Circnit
Court of Wise County; and

WHEREAS, the land along the cast existing right of way and linited access line of
the gaid Rowte 23 project has been propused For additionat devﬁupnm and will require 2
limited aceess contral bregk of 4 meaximum of 200 fest all:mg said line at spproximate Station
707+00 (100 feet both sides, signalized entrance); and

WHEREAS, the said land is now located i the City of Nerton; and

WHEREAS, the developer has proposed one main signalized entrance at approximate
Station 707+H00; and

WHEREAS, the City of Norton is requesting the said break in limited access conirnl
to support continued econamic development in the area; and

WHEREAS, the Department and City of Norton stafT have determined that the said
changes are appropriate from a =afety and traffic contral stendpoint: and



Resolution of the Board

Access — Limited Contral Change — Route 23 - City of Norton
September 21, 2000

Pape 2

WHEREAS, the Federal Highway Administration has approved the said break in
limited access control; and

WHEREAS, all costs of enginesring and construction, including all necessary safety
itmprovements, will be borme by others; and

WHEREAS, the developer shall pay just compensation to the Department in
consideration of the proposed limited acress control break. This amount is to be determined

by the Department; and

WHEREAS, the property rights to the said limited access contrc] break will be
conveyed to the adjacent landowner of record; and

WHEREAS, upon completion and acceptance, all work, roadway construction,
improvements and equipment will become the property of the Commonwealth.

NOW, THEREFORE, BE IT RESOLVED that the Commanwealth Transportation
Board beveby grants the said break in Yimited accese mntrnli break as set forth and subject to
the ahove referred to conditions. ‘The Commonwealth Transportation Commissioner is

hereby authorized to execute eny and all documents needed to emmply with this resolution.

HFR



COMMONWEALTH TRANSPORTATION BOARD
1401 EAST BROAD STREET
RICHMOND, 22215-1839

SHIRLEY J. "I;M'HM

CHADRALA
Agende itest § 17 B
RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BEOARD
September 21, 2000
MOTION

Made By: Mr. Kornblau Sceonded By: Mr, Martin Action: Motlom Passed

WHEREAS, Routc 295, State Highway Project 0095-074-101, RW-201, G-301 in
Prince George Caunty, wag designated as a Limited Access Highway by the Commonwealth
Transportation Board on October 5, 1956; and

WHEREAS, in comnection with the said Route 295, the Commopwealth acquired
certain limited access control rights along Rowte 460 at the Route 293/450 interchange from
Maric Wagner Markow by instrument dated Februery 3, 1986, recorded in Deed Book 422,
Page 204 in the Office of the Clerk of the Circuit Court of Prince Gearge County, and

WHEREAS, the land along the west existing ripht of way and limited access line of
Routa 460 ot the said Route 295 project has been proposed for sdditional development and
will require a limited access control break of a maximum of 60 feel along said linc at
approximate Station 365+5¢ (30 feet both sides, right in, right out only with no median
break); and

WHEREAS, the gaid land is now located in the City of Petersburg; and

WHEREAS, the 82id changes are supported by theCitv of Petersbury and will
suppott sconomic development in the: ares and

WHEREAS, the Department and City of Petersburg staff huve determined that the
said changes are appropriate from a safety and traffic contrel standpoint; and

WE KEEP VIRGINIA NOVING



Resolution of the Board

Access - Limited Control Change — Route 295 - City of Petersburg
Seplember 21, 2000

Page 2

WHEREAS, all costs of engineering and construction, including all nscessary safety
improvements, wilt be borne by others; and '

WHEREAS, the developer shall pay just compensation to the Department in
consideration of the proposed limited access control break, This amount i fo be determined
by the Depertment; and

WHEREAS, the property rights to the said limited access coritrol break will be:
conveyad to the adjacent landowner of record; and

WHEREAS, upon completion and acceptance, all work, roadway construction,
impravements and equipment wil! become the property af the Commumwealth.

NOW, THEREFORE, BE IT RESOLVED that the Commonwealth Transportation
Board herchy prants the said breuk in limited access contrel break as sct forth and subject to
the above referred to conditions. The Commanwealth Tranisporiation Osmmissioner is
hereby authorizad 1o execute any end all documents needed to comply with this recolution

WE KEEP YIRGINA MOVIHD



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
1481 EAKT ERCAD STREET
RCHMOND, 231191939

SHIRLEY .. YRBARRA
CHARMAN

Apzinca item # 17C
RESOLUTION
OF THE
COMMONWEALTH TRANSFORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Miichel Sccopded By: Mr. White Agtlon: Motion Passed

WHEREAS, Route 7200 Franconia/Springfield Parkway, State Highway Project
RO00-029-249, RW-216, C-516 n Fairfax County, wag desipnated as a Limited Access
Highway by the Commonwealth Transportation Board on July 16, 1987; and

WHEREAS, in canncction with the said Route 7900, the Commonwealth acquired
certain limited access control rights along Route 790 from James 5. Eudy, Trusize, et al by
deed dated December 20, 1988, recorded in Deed Book 7226, Page 475 in the Office of the
Clerk of the Circuit Court of Fairfux County; and

WHEREAS, the land along the north existing right of way and limited access line of
tha said Route 7900 project has been praposed for a medical facility and will require a
limited access control break of 2 maxinmum of 120 feet along s line at approximate Station
1654+40 (60 feet bath sides, right in, right onf); and '

WHERHAS, the said break for the entrance is approximately 1,800 feet west of
Beualah Sireet State (Route 639); and

WHEREAS, an exclusive left tum lane will be provided along eastbound lanes of
Ronte 7900 to be used only by emergency vehiclex going toithe medical facility; and



Eesolubion of the Board

Access — Limited Contral Change — Rte 7900 Franconia/Springfield Parkway — Fairfex Co.
September 21, 2000

Page 2

WHEREAS, the department reserves the right to cloee the zaid limited access control
break at anytims in the future without compensation to the Developer should there be any
safety concerns cangexd by the said break or shoald the said break conflict with future
traneportation needs including the future proposed interchange at Bevlah Road; and

WHEREAS, no future modifications to the geometric design of the said entrance will
be permitted including signalization or additional access to the easthound lanes of said Rouote
7900; and

WHEREAS, the Department”s staff has determined that the said changes are
appropriate from a safety and traffic control standpoint: amd

WHEREAS, the Developer hes agreed to construct an sdditional
acccleration/deceleration outer lane fiom the said eatrance to the Springfield metro mmp
located wegt of eaid entrance as part of this entrance; and

WHEREAS, all costs of engineering and comstrection, including all necessary safety
improvements, will be bome by others; and

WHEREAS, the Developer ehall pay jusi compensaiion to the Depariment in
consideration of the preposed limited access control break. This amount is to be determined
by the Departmeni; and

WHEREAS, upon completion and sceeptance, 1l waork, madway construction,
improvements and equipment will become the property of the Commomwealth.

NOW, THEREFORE, BE IT RESOLVED that the Commonwealth Transportation
Board hereby grants the said beeak in limited access control break as set forth and subject to
the above referred to conditions. The Commonwealth Transportation Commissioner is
hereby authorized to execute any and all documents needed to comply with this resolution.

W

WE KEEP VIRGIMIA MOVING.



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
401 EAST BROAD STREET -

RICHMOND, XN 5-193%
SHIRLEY J, YBARRA
GHAIRMAN
Agenida lien # 18
RESOLUTION
OF THE

COMMONWEALTH TRANSPORTATION BEOARD
Beptember 21, 2000
MOTTON

Magde By: Mr. Grubb Seconded By: Ms. Lionberger Action: Motion Pamed

WHEREAS, Section 33.1-223 of the Code of Virginia, {1950), as amended, sets forth
that the General Assembtly of Virginiz has found and decldred that it is *...in the public
itber=at that access roads and bikeways for public recreational areas and historical eites be
provided. ..,” reserves §3,000,000 from highwey funds for such purposg, and further provides
that “The Commonwealth Transportation Board, with the concurrence of the Director of the
Department of Conservation and Recreation, is hereby suthorized 1o make regulations to
carry cut the provigions of this section.”; and

WHEREAS, the Director of the Department of Conservetion and Recreation and the
Commonweaith Transporiation Boand have adopted a joint policy to govern the use of
Recreational Access Funds pursuamt to Secticn 33.1-223 of the Code of Virginie, {1950), as
amended; and

WHEREAS, the Roanoke County Board of Supervisors has, by resolution, requested
the use of Recreationzal Access Funds to provide adequate access ta Vinyard Park, located off
Berkley Road, and said access is catimated to cost $64,000; and

WHEREAS, this request has been congidered by the Director of the Department of

Conservation and Recreation and has been found to comply fully with the provixions af
Section 33.1-223; and

WE KEEFP VIRGINIA MOVHG



Resolution of the Board

Access ~ Recreational: Vinyard Park - Roanoke County
September 21, 2000

Page Two

WHEREAS, the Direcior of the Department of Conservation and Recreation has
recommended the construction of the aforementioned acceds road,

NOW, THEREFORE, BE IT RESOLVED that $64,000 from the 2000-2001 Fiscal
Year Recreational Acoess Fund be allocated to construct the access road to Vinyard Park,
Project 0959-080-312, MS01, contingent upon:

1. all necessary right of way, environmental assessments, amd utility adjustments
being provided at no cost to the Commonwealth; and

2. payment of all ineligible project costs and alf ehigible costs in sxcess of
$64,000 from sources other than those admihistered by VDOT.



COMMONWEAL TH TRANEPORTATION BOARD
1401 EAST BROAD STREET

RICHMOND, 23270-1 ke

SHIRLEY J. YBARRA
CHAIRMAN
Agends teox 8 19
RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTIQN

Madg By; Mr. White Secomded By: Ms. Wellh  Action: Motion Passed
Tifle: Rafl Industrial Access, Notigway Coupty
Colonjal Forest Products

WHEREAS, Section 33.1-221.1:1 of the Code of Virginia declares it to be in the
public intcrest that access railroad tracks and facilities he congtructed to certain industial or
commnercial sites; and

WHEREAS, the Nottoway County Board of Supervisors have, by resolution, shown
support for application of $75,800.00 in Industrial Access Railroad Track funds for Colenial
Forest Products; and

WHEREAS, it appears that this request falls within the intent of
Section 33.1-221.1:1 and is in accordance with the provisiofis of the Commonwealth
Transpattation Board’s policy on the use of Industrial Access Railroad Track funds: and

WHEREAS, in accordance with the funding formula established by said policy,
funding may be allocated to this project; and

WHEREAR, pursuant to Chapter 1073, Item 525.A., of the 2000 Acts of the Genera]
Assembly, funding is provided for Industrial, Airport, and Rail Access projecis; and

WHEREAS, the Board belicves that this praject is for the common good of 2 repion
of the Commonwealth end serves a public purpose.

WE KEEP VIRGIMLA RACVING



Resolution af the Board

Rail Industrial Access, Nottoway County — Colonial Forest Producis
September 21, 2000

Page Two

NOW THEREFORE, BE IT RESOLVED, thar the Board hereby approves that
$75,800.00 of the Industrial, Airport, and Rail Access Fund be provided to construct new
track to serve Colonial Forest Products, in Noltoway County continpent wpon:

1. All necessary right of way and utility adjustments being
provided at ne cost to the Commpnwealth,

2. All eoats above $75,800.00, which is allocated herein as
&n industrial rail access grant, being bome by
Colonial Forest Products.

3. Ezxecution of an agreement acceptable to the Department
of Rail and Public Transportation. '

HHH

WE KEEP VIRGINLA MOVING



COMMONWEALTH of VIRGINIA

GCOMMONWEALTH TRANSPORTATION BOARD
1401 EAST BRDAD STREET
HICHMDND, 22219-1539
SHIRLEY J. YEARRA
CHAIRMAN

Apendc bear § 20

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

September 21, 2000
MOTION
Made By: Mr. Grubb Seconded By: Mr. Folkes Actipn: Moton Passed

WHEREAS, in response to a formal request by the Fairfax County Board of
Supervisors that Route 2203 (Philip Road), Rowts 2202 (Greenficki Road) and Route 2204
(Kenwood Drive) batween Route 520 (Braddock Road) and Route 2864 (Ravensworth PFopad)
be considered for restriction of through truck (raffic purtuant ta the provisions of Section
46.2-80% of the Code of Virginia, this matter bas been canéfilly reviewed; and

WHEREAS, the Fairfax County Board of Supervisors has condicted a public hearing
on this restriction; and

WHEREAS, the routes in question traverss a predominmitly nop-commercial area:
und

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

WHEREAS, proper fnotice was given by poating signs and publishing notices
advising the public of the proposed restrictions and requesting written ccanments; and

WHEREAS, careful ¢consideration has been given to the recommendations received,
the available alternate routes and the past practices of the Department,

NOW THEREFORE, BE IT RESQOLVED, that Route 2203 {Philip Road), Route
2202 (Greenficld Road) and Route 2204 (Kenwood Drive) between Route 620 (Braddock
Road) and Route 2864 (Ravensworth Road) be restricted to through truck iraffic in
accordance with Section 46.2-809 of the Code of Virginia.

THHEE



COMMONWEALTH of VIRGINIA

COMMONWEAL TH TRANSPORTATION BGARD
1401 EAST BAOAD STREET -
RICHMOND, 232 13-1930
SHIRLEY J. YEARFLA
CHAIRM AN

Agemda frem & 21

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD
September 21, 2000
MOTION

Made By: Mr. Kornblan Secopded By: Ms. Lionberger Action: Motion Passed

Whereag, under the anthority of Section 33.1-62 of the Code of Virgima, (1950), as
amended, the Commonvwealth Transportation Board iz authorized to desipgnate Virginia
Bywsys in cooperation with the Department of Conservation and Recreation after providing
notice and the opportunity for public heanng; and

Whereas, at the request of the Washington, Smyth and Greyson County Boards of
Supervisors and the Towna of Damascus end Troutdale, the staffs of the Department of

Congervation and Recreation and the Virginia Department of Transpartation have reviewed
and determinad that the following routes substantially meet the criteria
as Virginia Byways:

Route 91 from I-81 near Glade Springs to the Teancsses State Line.

Route 58 from the intersoction with Route 91 in Damascus to the inkersection
with Route 5§03 st Konnarock.

Route 603 from the intersection with Route 58 at Konnarcek to the intersection
with Route 16 in Troutdale.

Route 600 from the interssction with Routz 603 t0 the North Carolina State Line.
Whereas, the Department of Conservation and Recteation on June 27, 2000,
recommended to the Virginia Department of Transportation that the routes herein described

be designated as Virginia Byways; and

WE KEEP VIRGINIA MOVING



Regolution of the Board

Bywiys — Proposed: Counties of Washington, Smyth and Grayson;
Towns of Damascus and Troudale

September 21, 2000

Page Two

Whereas, the procedures required by § 33.1.62 have heen followed and a public
hearing was not requested; and

Whereas, while once designated, it is the sense of this Board thet such designation
should not limit roadway improvements or maibenance by the Virginia Department of
Trumpm-tatiun, ar prevent the Board from exer:isi.n.g 1tz general power and dutics to locale,
congtroct, improve and maintain ell highways in the Commomwealth, Fuither, the Vu‘glma
Department n:E‘Trnmpnrtnhun iz directed 10 make every effort to ensun: the scenic integrity
of Virginia's unique natural resources and promote and protact Virginia®s vital tourism
industry and the thousands of jobs associated therewith; and

NOW, THEREFORE, BE IT RESOLVED, that E.outm 91, 58, 603 and 600 in
Washington, Smyth and Gray=on Countics and the Towns of Damascus and Troutdaie as
herein described be designated a3 Virginia Bywaya.

R

WE KEEP VIRGIMNIA MOVING



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION BOARD
1491 EART BROAD STREET
RICHMOND, Z3218-1930
BHIRLEY J- YBARRA
CHAIRMAN

Agerda ez 8 23

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

September 21, Z000

MOTION
Made By: Ms. Welsh Seconded By: Mr. White Action: Motion Pased

WHEREAS, YDOT facilities and highways are adversely impacted by impoundments
created by beavers, and

WHEREAS, these impoundments cause a significant amount of damage and cost to
facilifies and highways throughout the Commonwealth, and

WHEREAS, numerous requests for assistance are received annually from VDOT
Districts, Residencies, and Maintenance Areas; and

WHEREAS, the United Stetes Dapartment of Agticulture, Animal and Plant Health
Inspection Services, Wildlife Services is legally suthorized to remove beavers and breach
obstacles; and

WHEREAS, YDOT could achisve a reduction in administrative-costs and increased
efficiency by contracting with the USDA Wildlife Service for beaver damage management.

WE KEEP VIRGINIA BOVING



Rasolution of the Board

Cooperative Service Agreement between VDOT and USDA
September 21, 2000

Papge Twa

NOW THEREFORE RE IT RESOLVED, that the Commonwealth Transpertation
Board approves the Cooperative Service Agreement with the USDA Wildlife Service for the
management of beaver damage along highways, roads and facilities owned by YDOT.

BE TT FURTHER RESOLVED, that the Commonweslth Transportation Board
autharizes the Commomwealth Transportation Commissioner to execute the Cooperative
Sarvice Agreement for the sdministration of the program and any amendments o the
Agreement necessitated by the operation of the agreement.

i

WE KEEPF VIRGINIA BCAING:



COOPERATIVE SERVICE AGREEMENT
BETWEEN
VIRGINLA DEPARTMENT OF TRANSFORTATION
AND
UNITED STATES DEPARTMENT OF AGRICULTURE
ANIMAL AND PLANT HEALTH INSPECTION SERVICE
WILDLIFE SERVICS (W5)

ARTICLE 1

The purpose of this Cooperstive Service Agrecment is to establish = partnership
agreement between the United States Deparment of Agriculture, Animal and Plant
Health Inspection Service, Wildlife Services (WS} end the Virginia Department of
Transportation (YDOT) with management of beaver damage alony state highways, roads
and property owned by VDOT throughout the Commenwealth of Virginia,

ARTICLE 2

Autharity exists under the Animal Damage Control Act of March 2, 1931, (7 USC 426-
426¢, as amended), and the Rural Development, Agriculture, and Related Apencies
Appropriations Act, 1988, {P.L. 190-202) for the Secratary of Agriculure to sooperate
with States, local jurisdictions, individuals, and public and private egencies, arganizations
and instiutions in control of animal damage and protection of human health and safay.

ARTICLE 3
VDOT and WS mutually agree:

A That the conperating parties will carry out program activitiss it accordance with
the Work Plan and Finzncial Plan contained in this agreement. It is understood
and agreed that any monies allocated in support of the Cooperative Service
Agreaement shall be expendad only towards the managemnent of beaver damagye.

B. To meet as determined nscessary, by cither party, to discuss mutual program
interest, accomplishments, needs, technology, and proccdures to improve or
amend the work plan and budgst terms.

C. The general provisions epplicable to this cooperative service agreement ghall be
in accordance with the Department of Agriculturé “Uniform Federal Assistance
Regulations™, 7 CFR 3015, and Office of Manzgement and Budget regulation
goveming “Conirolling Paperwork Burdens on the Public”, $ CER 1320, which



are herein incorporated by reference as part ‘of this Cooperstive Service
Agrecement.

This agreement may be terminated by either party apon 60 days® notice in writing
to the other party.

ARTICLE 4

VDOT aprees to:

A,

Reimburgz W3 for all costs incurred to cover salary, travel, supplies and other
cosis related to activities performed under this Agreement up to but not exceeding
$272,372. Invoices for services provided will be submitted to VDOT quarterly.
Billing will be itemized inta the number of projects completed per county.
Payment shall be made to WS within 30 days of receipt of a billing satement.

Provide a written notice to proceed far all peojects assigned under this agreement.
The Notice 1o Proceed will identify a valid project nomber and Universat Project
Code (UPC) for payment of project expenses far VIOT aceomiting purposes.

Designate a VDOT representative whose responsibility shall bé the coardination
and administration of YDOT activities conducted pursuant to this Cooperative
Service Agreement.

Identify the areas in which beaver demape is m:pacung state roadways and VDOT
owned properties, and provide additional support services as necessgary in terms of
equipment, persormel, propesty ownership informiticn, and other miscellansous
services (when available).

ARTICLE 5

WS agrees to:

A

Pravide qualified personnel, equipment and other miscellaneous items requined to
initiate and conduct the activities as outlined in l:hrf Work Plan and Financial Plan
conteined in this Cooperative Service Agreement. |

Iniliate, administer and conduct begver damage controi activities to reduce the
property damage on state oadways akl VDOT owned propertics in accordance
with the terms and conditions of this Cooperative Service A greement.

Provide a Program Manager who is qualified, competent and experienced in
providing the services required vmder this Coopefative Servica Agresment. The



Program Manager will also be rexponsible for administration and masnagement of
2]l project activities conducted under this agresment.

D.  Perform all services required under this Cooperative Service Agreement in
aceordeance with all applicable Federal and State laws and regulations.

E. Prepare and submit a sununary of activities on a quarterly basis, as well as 1 final
report of ail project related activities compieted under this agreement.

F. Secure necessary federal and state peymits.

ARTICLE 6

The agreement is contingent upon the passage by Congress of an appropriation from
which sxpenditures my be legally met and shall not obligate WS upon failure of Congress
to 5o appropriate. This agreement also may be reduced or terminated if Congress only
provides WS funds for a finite period under a Continuing Resolution.

ARTICLE 7

WS will hold VDOT harmless from any liability arising from the neglipent act or
omiesion of a WS officer or employes acting within the scope of his ar ber employment
to the extent eomypensalion is available pursuant to the Federn! Tort Claims Aet (FTCA),
28 USC 2671 et. Seq, except to the exient that aforesaid liability arises from the
negligent acts er omissions of VDOT, its employees, agents, or tubcentmciors, and
empioyees of agents of the subcontractor(s).

ARTICLE 8

Pursuani to Section 22, Title 41, United Stateg Code, no member or delegate to Congress
in his/her official capacity shall be admitted to any share or part of this Cooperative
Service Agreemem or to any benefit 1o arise thereof.

ARTICLE 9

All activities will be conducted in accordance with the applicable Federal, State and local
laws, regulabions, end niles,

ARTILCE 10

This Cooperative Ssrvice Agreement shall become effective upon date of Fnal signature
and shall centinue for 12 months. Further, this Cooperative Service Agreement may be
amendded at any time by mutual agreement of the partiss in Wwriting. it mdy be terminated
by either party wpon 0 days notice I writing to the other party.



Virginia Department of Transportation

Charles 0. Nottingham Date
Commissioney, Virginia Department of Transportation

United Siates Depirtment of Agriculiurs
Anima) and Plant Health Inspection Service
Wildlife Services
220 Main Campus Drive Suite 200
Raleigh, Nerth Carolina 27606

Gary E. Larson Date
Drirector, Eastem Region, WS



Work Plan

A. Objectives xod Need for Assistance:

Beavers are impacting state roadways by flooding right-of-ways, blocking culverts,
flonding artificial wetlands, cutting down Irses, bujrowing into roadbeds, and
impounding water against the roadbed. The mentioned activities create cosily damage
and the potential for more significant property damage to the road and atute property.

Beaver will be removed to protect roads and stat:pmpat_',r
B. Resulis or Benelits Expected

VDOT will receive bensfits of having property damage alleviated and resonrcas saved.
All impounded water and mesociated beaver in identified damage arcas will be removed.
Beaver canging darnage to roadways but residing, on adjacent property will be removed 1o
prevent further damags, provided the adjacent landowner md VIOT agree.

VDOT will have a reliable agent to provide the services required on an a5 nesded basis
throughout the Commonwealth of Virginia

C. Approach

A professional biglogical technician skilled in removal of beaver will use conibear iraps,
body snaces, shooling, spotlighting and shooting, foot traps, and other metheds to capture
and remove beaver. Detgiled records will be maintained of each remaval site to document
animals and dams breached. The biological technician will work in all areas identified by
VDOT. VDOT will provide assistapee to WS if nacassary to obimin wiitten permission
from edjacent property owners in suppart of beaver removal activities.

In Proctrenyen

Purchase of suppliss, and miscellancaus siceds including salaries will be'made by WS as
autlined under the Finencial Plan of the Coaperative Service Agreement. All
expenditures will be processed through WS's administrative sysiem and charged to
VDOT as described in the Cooperative Service Agreemem. This i3, a reimbuorisble
agreement and VDOT will enty be billed for the cost of work performed.

E. Resources Required

Four biologieal techmicians will work until VDOT's nceds arc met or funding is
exhausied. Equipment will be supplied by WS.



F. Stipulations and Restrictions

All program activities will he condweted in compliance with State and Faderal laws ang
regulations, and local ordinances.

G. Reports

WS will be responsible for preparation of 8 final report to YDOT on WS activities
conducted under this Cooperstive Service Agreement.



FINANCIAL PLAN
Cooperative Service Agresment Betweea VDOT and WS

Amommni to be prvevided by YDOT
Salary & Beneflin
Wildlife specialist (4 & GS-5, step 5) 122,850
Supervisecy hinlngzt 12740
Subtoml 135,620
Travel
{4) 44 pickups 1500 padel, 50,000 milestycar
fuel, 4,167 galloas @ $1.60 26,668
mzintepance {mapection, 4il change, tres, tuteupy 3,640
deprecistion 24,000
repairs 2,000
lodging and per dicsn, 10 nightsfyear & Einight 3200
Subtotal 53,508
Rent, Cornmunicaticns, Liillties
Celt Phooes 1,100
Fed Ex X0
Interoct copnection 1,152
Fibu aod pictures 400
Subtatal 2,652
Supplies and Material
Lure {Hawbakers, Timber, Beaver Plus, lure SO OnEDIE) 400
Spares, 2000 & §.50 sach 1,000
Tire Wine 180
Miscellanizous {gawmiiar, 5-hook tool, cable cutters, 1 wire reel) 800
Hip boots and chest waders 12K
#4 buckshat 100
Exploxives
4§75 per dam, 240 dams 18,000
{Binary caploaives, demnation cord, nanel, and eieciric dekmsiors)
Fxplesive specialist, labor _H.000
Subéaial 27,660
Equipment (Reatal)
20 duzen conibeer traps (& 230.00 dazsn 4,600
4 dopen MB-750 offset Jaminzicd jaw beavor aps 1,200
4 pevobvers 1,300
4 potato rakes 120
4 chotgms, pump 1,400
trap semeas, lineman plicrs 240
Sublotal £ Bl
Propram Services & Environmeatel Compllance [ 1615) 31,672
Total AT



COMMONWEALTH of VIRGINIA

CONMONWEALTH TRANSPORTATION BOARD
1401 EAST BROAD ETREET
RICHMOND, 23215-1635
SHIRLEY J. YDARRA
CHARMAN

Agende ftam 3 13
RESOLUTION
OF THE .
COMMONWEALTH TRANSPORTATION BOARD
Septernber 21, 2000
MOTION
Made By: Mr. Byrd Seconded Ry: Mr, Korublaw Action: Motion Passed

Tite: PROPOSED CONCEPT FOR PRIVATIZED COMPLETION OF
THE RDUTE 183 CUREIDDR

ANTTO TH

WHEREAS, the 1995 General Assembly enacted Chapter 647 entitled the Puhlic-
Private Transpottation Act of 1995 (FFTA) cnabling the Commomwealth of Virginia and
local governments to enter into agreements autherizing private entfiics to acquire, construct,
improve, maintain, and/or operate qualifying transportation facilities; and

WHEREAS, the PPTA permits public entities to recaive, evaluate and select
unsalicited proposals from private offerors to acquire, construct, improve, maintain and/or
operate qualifying transportation facilities; and

WHEREAS, the Virginia Department of Transportation {(VDOT) issued
[mplementation Ciunidelines (the Guidelines) dated July 1, 1995, to guide the selection of
transportalion privatization projects under VDOT 's purview; and

WHEREAS, on Novembher 18, 1999, Tri-County Devalopers submitted an unsolicited
propasgal for the completion of the Route 238 Cortidor: and

WHEREAS, in accordance with the Guidelines, appubliz notice was posted for a
pe=iod of thirty days beginning November 26, 1999 and ending December 27, 1999; and

WHEREAS, competing proposals from FIVME, LLC md Virginia Transportation
Constructors, LT.C were submitted during said posting pariod; and

WE KEEP VIRGINIA MOVING



fesotation of the Board

Froposed Emﬁcptfafﬁvlﬂae(}umphﬁnnofm 288 Coeridm
Septernber 21, 2000

Page Two

R

WHEREAS, hamﬂm:wi&tn&ﬁﬂdﬂmhlui&ﬂﬂeﬁwrﬂnmﬂﬂwnm
and congidered the proposers’ quali soms and the technicnl and financisl mesits of the
mdduhnnimdthntﬂ:npmpnmdmmeplxumhqdﬁndhyﬁ-ﬂumnwdupm
FINME, LLC and Yirginia Transportation Coasructors, LLC merdt forther evalustion, and

WHEREAS, in accondanne with the Guidclines, ﬁnﬂiﬂwﬂﬂmnfﬂlﬂpmpoud
pomcept Yequirts Eperavel oF the Commamwealih Trsmapartation Board.

NOW, THEREFORE, BE IT RESOLVED, that the Commonwealth Transporiaton
Board sppeoves e concepmal prapomls submited Kor the Route 288 Cocridor myd appoves
such coacept.

B’EITFURTHERRESDLVED,MMCME!T ion Board that the
maw:mmmwmmmmmuﬂ and Viginia
mmmmm&mmwu 10 the next step,

BE [T FURTHER RESOLVED, bry the &mwmhhmmuﬁlﬁmﬂnmiﬂutﬂm
Pnhﬁn-?ﬁvﬁnTmpmuﬂmAdﬁmPumlildirmﬂdnmpadit: theeview process for
mmmmmmmmmmmmmﬂfmmkmwmm
clase of buxiness on Priday, Cember 13, 2000,

Y

W KPP IRGEHLA INTYING



COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATHON BOARD
1401 EAST OROAD STREET
RICHMOND, 23219-1939
SHIRLEY J. YBARRA,
CHAIRMAN

Agenda ifem £ 2¢

RESOLUTION
OF THE
COMMONWEALTH TRANSPFORTATION BOARD

September 21, 2000
MOTION

Made By: Mr, Kornblau Seconded By: Mr. Miichel Acilon: Motion Passed

Title: AUTHORIZATION OF THE ISSUANCE AND 5ALE OF
GDIVIMDNWEALTH OF \’IRGINIA FEDERAL HIGHWAY

WHEREAS, the State Revenue Bond Act, Sections 33.1-267 gt aeg. of the Code of
Virginia of 1930, as amended (the *"Virginia Code™), and the Commonwealth of Virgimia
Federal Highway Reimbursement Anticpation Notes Aot of 2000, Enactment 2 of Chapters
1019 and 1044 of the Acts of Assemhbly of 2000 (the “Act”) suthorize the Commonwealth
Trensportation Board {the “Board") to issue reverns honds designated as Commonwealth of
Virginia Federal Highway Eeimbursement Anticipation Notea to finance ceriain
transportation prajacts;

WHEREAS, the Board proposes to issuc Commomwealth of Virginia Federal
Highway Reimbursement Anticipation Notes, Series 2000 tthc “Series 2000 Notes™), to
provide funing, together with other available fonds, to finance fransportation projects in
accordance with the Act; and

WHEREAS, drafts of the following documents, which provide for the issuance and
sale of the Senies 2000 Notes and copics of which shatl be filsd with the recerds of the
Heand, have been presented at this meeting:

(a)  aMaster [ndenture of Trust {the “Master Indenture) between the Board and
First Union National Bank, as trustes (“Trustee™), setting forth the security for and other
provisions applicable to notes issuad pursuant to indentures supplanental thersto;

(b}  a First Supplemental Indenture of Trust {the “First Supplemental” and
collectively with the Master Indenture, the “Indenture™) between the Board and the Truatee,
providing for the issuance and details of the Sesies 2000 Notes;

WE KEEF YERBINIA MOVING



Reenlution of the Board

Authorization of the Issuance and Sale of Commonwealth of Virginia
Federal Highway Reimbursement Anticipetion Notes, Series 2000
September 21, 2000

Page 2

(¢) aPayment Agreement {the “Payment Agreemint') among the Board, the
Treazury Board of the Commonwealth of Virginia (the “Commonweslth™} and the Secratary
of Finange of the Commarwealth, providing for requesting and using best efforts to gecure
appropriations with respect to any notes iesued under the Mater Indenturs, inclhuding the
Series 2000 Notcs;

(d} aPreliminary Official Staternent of the Board relating to the offering o the
Series 2000 Notex {the “Preliminary Official Statement");

(¢} aNote Purchase Agresment {the *Purchase Comtract™) between the Board.
memﬁmmmum,a:miorbmkmﬁngmmmmmhﬂfurmnf
underwriters co-serdur managed by Goldmen, Sachs & Co. and Salomon Smith Barney
{collectvely the “Underwriters™) and the Tressury Board of the Cormmomrwettth providing
for the initial purchase by the Underwriters of the Series 2000 Notes; and

@ aContinuing Disclosure Agreement of the Board (the “Continuing Disclosues
Agreement”.

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

1. Authorization of 1ssnance and Sale of Notes. The Board determines that it is In the
bﬂtintcmstnfﬂuﬂonummwuiﬁitnimuth:SuimMNntmmdmpullﬁusmulnm
Notes by a negatiated sale to the Tnderwriters. The Board sutherizes the issuance and =ale
of the Sexizs 2000 Notes, pursuant to the following ternms and conditions: (a) the aggregate
principal amount of the Seriea 2000 Notes shall aot exceed $450,000,000, () the final
maturity of the Series 2000 Notes shali not extend beyond 10 years after the date of issaence
therenf, and (¢} the “trua™ intercst Coat of the Serics 2000 Nites shall not-excend 5.0% per
annum, taking ioto account any originel issue discount or premium.

2. Preliminary Offictal Sintement. The Bosrd approves the Praliminary Qfficial
Statement, in substantially the form presented at this meeting with such complstions,
ornigxiona, insertions and changes as the Chairman of ths Baard (the “Chairman) or her
Mpﬁmmvu.mmﬁmmnnfmﬂmpmmm. The Board
authorizes the Cheirman or her designes to dasm the Prelinginary Official Statement fina) as
of its date for merposes of Securities and Hxchange Commigsion Rule 15:2-12 (the “Rule™)
and to approve distribution thereof by the Underwritars. Distribution of the Preliminary
Official Steterment shall constitute conchusive evidence that any such completions, omisaions,
imﬁmmdchmgﬁhﬂ:been;ppmvedmdthmithﬂbbmdﬂmmdﬁmlmuﬁmdm
exuapt&rthuamiuinnofmhpﬁchgm!nmﬂhﬂmmﬁwpmimdbbcmﬂmd.fw
purposes of the Rule,

WE KERP VIRGRILA MCVING



Resolution of the Boand

Authorization of the [ssusnce and Sale of Commonweslth of Virginia
Federal Highway Reimburaement Anticipation Motes, Series 2000
September 21, 2000

Page 3

3. Limited Oblipations. The Series 2000 Notes zhatl be limited obligatians of the
Board, payable solely from Revenues, a3 defined in the Master Indenturs, appropriatad by the
General Assembly of Virginia therefor and centain funds created under the Indenture.
Nothing in the Series 2000 Notes or in the Indenture shall be decmed to create or constitte a
deit or & pledge of the faith and credit of the Commonwealth or any political subdivision
ther=of,

4. Determination of Details of Notes. The Board suthorizes the Chairman or her
designee, subject to the limitations set forth in paragraph 1, to determine the details of the
Series 2000 Notes, including without limitation the aggregate principal amount, the maturity
schedule, the interest rates, the redemption provigions, the sale date, the ssle price and the
reoffering prices.

5 Acceptance of Offer. The Board authorizes the Chairman or her designee to accept
&n offer of the Underwriters to purchase the Sericg 2000 Motes on berme determined in
accordance with paragraph 4 and, as evidence of such acceptance, to sxecuts the Purchase
Contact, in substantially the form presented at this meeting, which in approved, with auch
completions, omissions, insertions and changes as the Chainman or her degignee may appeove
to reflect such terms, or otherwise, subject to the limitations set forth in paragraph 1.
Execution by the Chairman or her designes of the Parchage Contract ghall constitute
conelusive evidence of approval of any such completions, omissions, insertions and changes.

fi. Official Statement. The Board authorizes and directs the Virginia Department of
Transportation {the “Depariment™) staff, in collsboration with the Board's financial advisor,
Public Resources Advisory Group, Inc. (the "Firmeial Adviser™), to complete the
Preliminary Official Statement ax an official statement in final form (the “Official
Statement™) to reflect the provisions of the executed Purchase Contract. The Board
authorizes the Chairman or Vice-Chainnan of the Board (the “Vice-Chairman™) to execute
the Official Starement, which execution shall constitute conelogive evidence of spproval of
the Official Statement on behalf of the Board and that it has besn deemed final within the
meaning of the Rule. The Board authorizes and dirccts the Deparanent staff to arrange for
delivery to the Underwriters, within seven business days afber the date thereof, of a sufficient
number of copies of the Official Statement, for the Tinderwriters to distribuie copies to each
polential investor requesting s copy amd to #ach person io whom the Underwriters initially
gell Series 2000 Motes. The Board authorizes and approves the distribution by the
Underwriters of the QOfficial Statement as executed.

T. Financlop Docurneots. The Board authorizes and divects the Chairman or Vice-
Chairman to execute the Master Indenture, the First Sepplémental and the Payment
Agresment in substanially the forms presenied at this mesiing, which ars anproved, with
such complations, nmissions, insestions and changes as are nacessary or desirable to reflect
the provisions of the executed Purchase Contract, or otherwise, as the Chairman or Viee-
Chairman may approve. Execution by the Chirman or Vice-Chairman of such documents
shall constitute conclusive evidence of approval of any such completions, omisgsions,
insertions and changes.

WE REEP WiRGINLA MOYING



Re=solution of the Boand

Authorization of the Tssuance and Sale of Commonwealth of Virginia
Federal Highwey Reimbursemant Anticipation Neotes, Series 2000
September 21, 2000

Pape 4

8 Execmtion aud Delivery of Notes. The Borxd mthorizes and divects the Chairmen o
Vim—ﬂhhmanmﬂtbaﬁmwmmmm&mﬂhryofﬂ#ﬁauﬂmhﬁuﬂmsm 2000
Notes peepared end to execute the Series 2000 Notes in eccerdancs with the Indeture, 1o
deliver them to the Trustss for authentication and o cange the Series 2000 Notea 30 executed
and authenticated 1o be delivered to ar for the accourt of the Undsewriters npan payment of
ths purchaze price therefor, afl in acoardance with the executed Purchase Contract.

9, Continging Disclosmre The Board covenants tm undertaks angoing disclosure end
hprwidn"muﬂﬁnmniﬂinfhrmﬂhn"md“mmhlﬂmmﬁnﬁ“fmthnbmmof
holders of Sexies mﬂﬂummlﬂtthum“ﬂmhwﬂpmnﬁthﬂmmt
sccordance with fhe Continuing Disclosure Agreement. TheBoard atharizes and directs the
mdmwmaﬁmmmmmcmmmmmly
mfumprmumuduthhmmﬁng.whiehhmwﬂ,n&thwﬁmﬂaﬁm,mim:.
insertionn and chengss as the Chairman or har designes may approve. Estecution by the
Chairmen or har designee of the Contiting Disclosure Agreement shall canatitmtz
conclusive evidence of approvel of any such completicna, omissions, insertiona and chanpes.

10. Authorizatien of Farther Action. mmmmmnqmmmﬂ{a}m
mmlmmmmﬂufmmummtﬂ&mWﬂmhmlmmofm
Seriag 2000 Notes in aceondancs with Section 2.1-178(7) of the Virginia Code and the Act,
m]mmﬂm&m&mmmmmwm:of&%m
Nates in scoordance with the Act, and {c) if requested by the Underwriters, and in
collaboratean with the Fmanzial Adviser and the jters, to nogotiste a commilment
for 2 bond insurer to jasue muaicipal bond nsurance with reipest of some or all of the Series
2000 Nates, and to execute such commitment together with by other dacumestts related to
such fnsurence. The Board further authorizes and directs its officers and the Depariment
stafl o executs and deliver all documents and certificates and to take all such further action
asﬂmymaym:dﬂumnem:yurdwimbluinmmmﬁmﬁﬁmui:mnmdmufﬂm
Emiummmincluﬁugwithumﬂmiuﬁmﬁ}m&mmddtﬁvwnhm
scwnghﬁhmpmdmmmvmofmemmnfmsmmmmm
show fhet puch expectsd use and investment will oot violate|the provigions of Seciion 148 of
the [nternal Reveme Code of 1986, a8 amendad, and regulations thersimder applicabls to
“ubihagebmﬂ'md[ii]pmﬁdmgformnhmdmy"ﬁbﬂngﬂnhmwm
o, investment of procesls af the Series 2000 Notes to the United Sintes.

11.  Effective Date This Resolution shatl be offective igmediatofy.

Y
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Draft dated 8/31/90

MASTER INDENTURE OF TRUST
bhetween
COMMONWEALTH TRANSPORTATION BOARD
and

FIRST UNION NATIONAL BANK,
as Trusies

Dated as of October 1, 2000

Securing
Commonwealth of Virginia
Federal Highway Reimbursement Antic}pntinn Notes



Parties
Recitnls

Section 101,
Section 102,

Section 201,
Section 202,
Lection 203.
Section 204,
Section 205.
Section 206,
Secction 207.
Section 208,
Seclien 209,
Section 2L0.
Section 211,
Seclion 212,

Seetion 301.
Section 302,
Section 303,
Section 304,

TABLE OF CONTENTS

N R L E R A R e ey R T PR N AN EEE P AR RS EEE R R AN EEE R EE AR R PR RN DR R

b m m F L T A NN A N LB L < o L o Mo oy R E PR ETEAEE RS RN A EEE EEE EEE L R R PR R0 R R

ARTICLE 1
DEFINITIONS AND RULES OF CONSTRUCTION

Rules of Cunstm:.tmn

ARTICLE II
FORM, EXECUTION, AUTHENTICATION
AND REGISTRATION OF NOTES

lssuance . eanrer

Form und Details of Notes ...
Secnrities Diepository Prnws:lon

H R NN R N R N R NN N RN N NN NRE EE R bd Bdd Bde mmep PR ETEEYE PN ETE ETE

Medium and Place of Payment .. P i bt remmnmmnas s ean e

Exchange of Mptee .. e

Negoliahility and 'Irmsfer ul’ Nnrtﬂ:

Persons Desmed Oomners |

Temporary Motes

Non-Presentment of Notes; Unclaimed Amounts ......... fﬁ....Z:Z.Z::.’I.'Z'::ﬁf___

ARTICLE I
TENDER OR REDEMPTION OF NOTES

Bighi to Tender or RBedeem .....
Sinking Fund Redemption ... imssimmsis o seeemsmssss ssmes
Motice of Tender or Redemption .. _ S

M R R PR Bl T R R RSN LR RN R R

R ERN PP IRk dad e n e e e

LELET T PO P TP PR

Seleclion of Notes to be dem-ad or Radeunud

.
HE
HE

FI

il -~

Tos I L]

I

-2

w11

12

12

w13
Mutilzated, Desiroyed, Lost and Smlm Nmns
Excrition and Authentication 0f NoteE oo,

w3
A3
.13

veanenne 13
Provisione with Respect to Trmsfm nmi Ex-:hanges

. T
.14
1%

.13

15
16

w10



4

ARTICLE TV
FLEDCE OF TRUST ESTATE; PARITY OF FLEDGE
AND ISSUANCE OF NOTEE

Section 481 Pledge of Trusi Esinie; Pacity of Motes 17

Section 407,  1eaumiee oF NOMES oo orieee oo eeeeesecs ceceteriera seeens: . 7

Seciion 403,  Conditions for Issuing Notea; Addmnnal Notes . 18
ARTICLE ¥V

CREATION OF FUNDS; AFPLICATION OF PROCEEDS;
FUNDS AND ACCOUNTS

Seztiom 501, Cresfion of Funds.., ; ) . S—
Sectiom 502, Applicetion of Proceeds " . \ 21
Section 503, Profect Fund; BAN Repeyryent Account . S JP—] |
Bection 504.  Payments fiom the Project Fund ... N
Scction 505,  Dizposition of Balanee io Project Fund ©reraememne et e R e Rt s rranaen -
Sceton 506, DebtService Fund ..o . . 23
Sertiom 507.  Oxher Funds and Acooants ..., . S— \ 24
Seciion 508. Money 1o bt Held in Trust. ... 24
Scction 509. Dischargs of Liability ... . . 2
ARTICLE V1 .
SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS
Section 601. Seeurigy for Depozita, . . . 24
Section 602,  Investmepn of Amounts in Fonds...,. y 24
Section 603. Tovestment Byoupk Trustee's Bond Dq:mm 28
Section 604. Tranefer of Excess Amounts to the Board 28
ARTICLE vIl
COVENANTS AND EEI“RESHWTATIDI\‘S! OF THE BDARD
Scction 701, Peyment of Notes; Limited Obligations ............. y i . 5
Section 702.  General Reprenentatiogs ....... S . .
Section 703,  Approprialions Requests; NMotice of Nnn-Apprdpﬁanon ..... e cmeceamca b snmresemsensmaas 2%
Section 74, Flow of Revenmes; Anmuzl Coverape Certificaton ..., - ot
Section 703, Pedformance of Covengams ... s s a0
Section 706,  Instriments of Further Assuranes - — . a0

Section 7G47.  Covenents with Respect to Cther Am . . . i




Section 708.
Section 709,
Section 710,

Section 301,
Section 802
Scction 803,
Section BO4.
Scction 805,
Section 804,
Section BO7.
Section BOR.
Section 809,
Section B10.
Section 811.
Secrion 812,

Section 901,
Secion 902,
Section 903,
Section 904,
Section 005,
Section 905,
Secuon 907,
Secuon 908,
Secuon 909,
Soction 9i0.
Seetion 9113,
Seclion 912,
Section 911.
Seclion 914,

Finanwi.a] Remrda and Statements e sreaens

Mainienance of Federal Ehglhﬂlty

ARTICLE VIII
DEFAULT AND REMEDIES

Bvents of Default .....oooee e et vie
Acceleralion .., .
Other Rmnedus and Enfurcmmt nf RE]IIEdl!ﬂ

T T sErEErs S amE TR M mEna R

Remedies Not Exclusive ......oceee e e
Remedies Vested in Trustee
Control of Proceedings ...

---------- FARANEE b hkn mn e

CLLECTEEL T Y IS P PP

mEm A Y Nkl bkl e A

PN R R D R R L

LR L L T g L R P e P ST

Individual Netcholder Actmn Rmtnﬂ.nd LR 1n erenn e e e ER

Termination af Pm:eadmgs craranrasemeeamaras e

AmEEEr S S EmE R R

Waiver of Event of Dafault ..
Notice of Default .,....

Inconaistent or Lack uf Dlrcr:tmns or: D:fautl e

ARTICLE IX
THE TRUSTEE

Acceptance of Trust; General .......ccvnien

Employment of Experts ..

(LI EIT PRTY

Trustee Not Required to Take Action Unless Indemmified ...

Enforcement of Perfnnnanne hy Dﬂ'lm

Right to Deal in Notes and Take Other Actions .

Remtoval and Resignation of Trste, Successor TRUSHER o

Procf of Claim ..

Destruction of Moles ..............
Reports .,

N TR e PP P CECTECTETREY T T

Merger, Cnnversmn. Gunsohdntmn ar Succesalr.m 1o Busm:ss
Payitig Agent ...

AN FREVEFE R tdnd aamamE A R R

Trustee's Fees anr.'l Expms:s
Reliance UUpon DOCUIMEIILS ....o.vv.ieervcs vervess s smmsmsssesie e ensmsasvesrasmesssees o sessesnses
Rexitals and R:pm:ntatiun

HER Pk bl wd Y R R R RN R R EAR AL

WEAEFE Rt hwd am R A

[T

LELIY T T

Application of Moteys After DETBUI 1iveiersuriesimsemssesissisiceecacerevmvmms seesesseemasmsenns

FRRtd b a PR A R

Fage

L
.d1
O 1 |

wend |
SR .
32
32
-
A4

L T e R N LR TLLTIL

U L
ceemenen 3
SO
-

- 1

SRR |,

SRR |
-
37

1= Hirn

QT

SR |
S |
3B
Kl
39
el
o]



R

ARTICLE X
EUPFLEMENTAL INDENTURTS
Saction 100]1. Supplemenial] Indentures Mot Requiring Conseat 55 Motebal e oo o Al
Section 1002, Supplernenial Indeniures Roquiring Consem of Notsholders .........o..oc. e A
Section 1003, Execution ard Bffaci of Supplenwntal Indentores . . o3
Section 1004. Cpmions of Counsel cen bl
ARTICLE X1 !
AMENDMENT OF OTHER AGREEMENTS
Section 1101, Amendroent of Other A gresments Not Requiring Conscrt of Holers ... ... Ad
Section 1102, Amendrents to Other Agreements Rewuirmg Conseat of Holders........o....... .. "
Scotion 1103, Limitation on Amemdments - 45
Section 1104, Opinfan of Counsal. 45
ARTICIE XTI
SATISFACTION AND D_ISCHARGE
Scction 1201, Discharge . — 45
Section 1202, Providing for Paymen! of Notes . . - A4
Section 1203, Payment of Motea After Disclharge ... - 47
ARTICLE XU
MISCELLANEOUS
Section 1301, Evidence of Acts of Noteholders - )
Sectiom 1302. Limiwtion of Rights vt
Section 1303, Motice to Rabing Ageney . . . VPR !
Sectiom 130, Severshility ... . . " N—
Section 1305, Helidays ........ . . . ' 48
Scction 1306 Gorverning Law ... " ... 4B
Saction 1307, WIS ... occsmer: i censcemcsmsmsinsss s tirmectse s - rarcuesssecasdaness sesssssess | nessscston brmeereemn 1ot semseees 45
Section 1308, Cmtemm 49
Section 1309. Tmmunity of Individuals ... — . 49
Section 1310, Binding Effec | T— et e et e A5
SipnBUes .. e e 50

_ir_



This MASTER INDENTURE OF TRUST, dated as of Qctoher 1, 2000, is made by and
between the COMMONWEALTH TRANSPORTATION BOARD (the “Board™), existing
under the laws of the Commonwealth of Virginia, and FIRST UNTON NATIONAL BANK, a
national banking association having a corporate trust office in Richmond, Virginin, as Trustae
{the “Trustes";

— e o o —— — —

WHEREAS, the State Revenue Bond Act, Section 33.1-267, et seq. of the Code of
Virginiz of 1950, as amended (the “Virginia Code™), and the Commenwealth of Virginia Federal
Highway Reimbursement Anticipation Notes Act of 2000, Enactment 2 of Chapters 1019 and
1044 of the Acts of Assembly of 2000 (the “Act™), authorize the Board {a) to issue revenue
bonds from time 1o time designated as Commonwealth of Virginia Federal Highway
Retmbursement Anticipation Notes (the “Motes™) to provide funds, 1ogether with amy other
available funds, for paying costs for construction or fundmg of ecrtpin projects in accordance
with the Act, (b) to berrow in anticipation of the sale of Niotes afd {¢) to refund Notes;

WHEREAS, to further the purposes of the Act, the Board has determined to issue Notes
from tims to tme under this Masgter [ndenture to provide funds to finance or refinance
transportation projects and 1o refund obligations previously incurred for such purposes, all as
permitted by the Act,

WHEREAS, cach 3cries of Notes will be isseed pursuant to a Supplemental Indenture
that will provide for the terms for such Series of Nates: and

WHEREAS, the Trustee agress to accept and administer the trusts created harehy;

NOW, THEREFORE, THIS INDENTURE FURTHER WITNESSETH, in
consideration of the premises, the acceptance by the Trustes of the trusts hereby creaied. and of
the purchase and aceeptance of each Series of Notes by the Holders therenf, and for the purpose
of fixing and declaring the genernl terms and conditions upon which the Notes ars 1o be issued,
anthenticated, delivered, secured and accepted by all persons who shall from time to time be or
become Holders thereof, and to secure the payment of the principal or purchase price of each
Series of Notes at any time Quistanding hereunder gnd the inferest and redemption premium, if
any, thereen zcconding 1o their tenor, purport and effect and @mounts due to or on behslf of the
providers of any Credit or Liquidity Facility, the Board has executed this Indenture and does
hereby grant a security interest in, assign, transfer, pledge md grant and convey unto the Trustes
and 115 successore and assigns forever, for the benefit of the Noteholders and the providers of sny
redil or Liguidity Facility, the following Trust Estate:

(a) amownts on deposit from time to time in the Funds and Accownts created pursuant
hereto including the eamings thereon, subject to the provisions of this Indenture
permitnng the application thereed for the purposes and on the tems and
conditions set forth hexein; provided, however, (hat there sxpressly is excludead
from any pledge, assignment, lizn or security interest created by this Indenturs
any amount (1) on deposit in the Rebate Fund, as defined herein, (2} on deposit in



the BAN Repayment Aceount, an defined hereln, ot (3) held 1o provide for the
Pmaumfnmuinﬂmhumdmn:mﬁrﬁfhﬂluﬁchmlm solely
o Notes,

(1] amounts constltoting Revenues that hawe been appropritdd by the Geneal
Assembly of the Commeonwealth for the paymentof debt service on the Nites;

(€}  amounts teceived from ot oo behwif of the providers of any wpplicsble Credit ar
Licuuidity Farility; and

(&}  any end all ather propesty of any kind from fimé ta time heréafier by delivery or
by writing of oy kind specifically conveyed, pledged, essigned or irancfierrsd, 2
and for additions] security hereunder for the Nates, by the Heard or by anyoes on
iin behalf or with its writien consent I favor of the Trusée, which is bereby
muthorizad to receive any end zil such propsrty s ey and gl fimes and o hold
and epply the same subject to the tevine bereof

TO HAVE AND TO HOLD all such propettics pledged, assipned and conveyed by te
Hoard heremmder, includiog all mdditional property which by the termm: kareof hat or may bocome
uubjm:mmmamuf,mmmmmmhmmmmm
forever, aubject, bowever, to the rights reserved hereumder,

IN TRUST NEVERTHELESS, fior the squal and proportionxic benefit end secunty of
the Holders from time 16 tme of a1 Notes issued, suthenticaizd, delivered and Cuistandimg
hereunder, without preference, poiority or dictzuction as to lise or otherwise of any of such Nots
pver any other such Notes and, subjest 10 Sectian 401(b), the providers of any Crodit or Liguidity
Facikiry; provides, however, that any Credit or Liguadity Facility will secure ar provide liguidity,
a hedge of o swap only with respect to the Notes for which it is provided and erry debt eervice
remerve fund or account funded in conbection with & Series of Notes will secure anly the Natea
specified in the applicable Suppiememal Indentre;

PROVIDED, ROWEVER, that if ihe Board shall pay fally and promptly when due all
linhilities, okligations and mmmﬁmmm%a for the payment thercof in
sccordance with the provisioms hereof, and shall prommptly, Eithfully and swictly keep, pecform
and cheerve or cause o be kept, peciorocd and observed all of itn covenants, warrenties end
agreements cooteined hevein, then md in such evant, except for the provigjons of Article XI1, as
upplicnb]n.thl:lndmmﬁxhlllbemd becos vaid md of no further force and sffect; otherwise,
the same shall remain in fall force and effect, and upon the trusts and subject to the covenamis
and conditions hercafter zat forth:

ARTICLE. [
DEFINITIONS ARD EULES OF cu_hsmucnun

Section 101, Definitions. The following terms, for all purposeg of the Indenvare, shall

have the following memings unless the contex clemty indicatéa same ather meaning:



“Acconnt” means any account or subaccount created in eny Fund created hereunder or
under a Supplemental Indenture.

“Accreted Valne” wili have the meaning set forth in any Supplemental Indenture
authorizing the related Capital Appreciation Notes.

“Act” means the Commonwealth of Virginia Federal Highway Reimbumsement
Anticipation Motes Act of 2000, Enactment 2 of Chapters 1019 and 1044 of the Acis of
Aszsembly of 2000, as the same may be amended from time to time.

“Additions] Notes® means Noles issued in accordance with Section 403 and secured by
the Indenture subsequent to issusnee of the initial Series of Notes herennder.

“Authentication Agemt” means, with respect to a Series of Motes, the entity or entilies
designated es such for such Series of Notes in the applicable Supplemental Indenture. If not
otherwise designated, the Authentication Agent shall be the Trustee.

“Ralloon Notrs” means any Noles, 25 percent or more of the original principal mmount
of which mamres or iz subject o mandatory redemption during emy consscutive 12 month
period, if the maturing principal amount is not required to be amortized below such percentage
by mandatory redemption or prepayment before the 12 month period.

“BAN Repayment Account™ means the “BAN Repayment Account” within the Project
Fund created pursuani to Section 503(b).

“Board™ means the Commonwealth Tramspornarion Baard, existing in accordance with
Section 33.1-1 of the Virginia Code.

“Board Representative” means the Chairman, the Vige-Chairman or the Secretary of
the Board or any other person as may be designated to act on behaif of the Board by written
certibcate funighed 10 the Trustee containing the specimen signature of such person and signed
on behalf of the Board by its Chairman or Vice-Chatrman.

“Bond Anticipation Notes™ means any of the Board’s obligarions issuad in anticipation
of the issuance, and which ts znticipated to be paid from procieds, of Notes.

“Bond Counsel™ means an attorney ar firm or firms of attorneys of national tecognition,
sclecied or employed by the Board and zcceptable to the Trusiee, experienced in the field of
municipal bonds whoae opinions are generally accepted by pyrchasers of municipal bonds.

“Bond Year”™ means the annual period commencing on October 2 in each year and
cnding on October 1 of the following year.

“Busluess Day” means, unless specified otherwise in the applicshle Supplemental
Indenture, &ny day of the week other than Sahurday, Sunday or a day that shail be, in the



Commenwealth, the State of New York or in the jurisdiction i which the principal Carporabe
Trmst Office of the Truster is located, a legal baliday or a day oo which banking sorporations are
suiborized or obligated by law ar executive order 1o close, ar such other days &8 may be mpecified
in a Supplenental Indenture.

“apltal Appreciation Notes” mean the Notcs in agy Sevies designated as Copitel
Appreciation Motes in the Supplamenta] Indenture authorizing the insuance of the Senes,

“Cipde” memas the Intzrnel Reveooe Code of 1986, af amended, including spplicable
Treasury Regulations, rulings and procedurcs promulgsiad thersunder or under the Intcrmal
Revenae Code of 1954, a9 amended.

“Comumonwesith®™ means the Commonwealth of Virginia

“Corporate Trest Office” metns mn office of the Trustes 2 which its corporaw qus
Business in conducted, which on the date heroof includes its offics in Richmond, Virginia.

“Cestfs)” of “Cost{s) of the Project” mems, with respeet to b Project, the coxt of
construction, the cost of all lands, propertiss, rights, sascments mi franchisss acquired which are
deetned noeasary for snch constructian, the cost of acquiring by purchase or coodemoation amy
ferry which is deemed by ibe Hoard to bo competitive with muy bridge to be construsted, the cost
ot ail machinery and equipme, financing charpet, intere prioe to end during construction mnd
for one year after completion of construction, the cost of traffic edimate and of enginecring
dars. engineering aod legal expenses, the cost of plans, spocifications and surveys, estimates of
cost and of revennes, other expenses necessary or incident to determinihg the feasibility o
practiegbility of the enterprise, adminisrative expenze and much other expensex 25 may be
necessaty of incident to the financing herein authorized, the comstruction of the project, the
plecing of the project in operation and the condewmation of property neccssary for rach
construction and pperation,

“Credit or Liguidity Facllity™ mesns & line of @edit, a standby bond purchase
agreement, a ketter of eradil, a reserve fund, 2 poliey of bond ingurance, a guaranty, a surety bomnd
or any other sfmilar type of credit or liquidity support o ary hedpe or ioterest nate swap Coniract
issued For the benefit ef the Board o the Trustee to gecune o 1o provide liguidity, a hedge or 2
swap with feapect to rny Moies and includes all of the documents or iostnuments purstant [o
which such eredit, hiquidity, hedpe or seap is provided.

sCredit or Ligmidity Facillty Aceonnt™ means the Account of that name in the Debt
Scrvice Furkd ercated purseant to S06a).

“Ieht Service Fund™ means the “Commenwealth Tramsportetion Boend Debit Service
Fund - 2000 Masler lndentare” created pursusnt 1o Section 501 (b).

“Trebi Service Reguiremest™ meens, for any perind of 12 consecutive months for which
such determination is made, the aggregate of the amoums of Revenues required e be depoaiied



in the Diebt Service Fund or paid by or on behalf of the Board under any Credit or Liquidity
Facility; provided, howaver, that:

{a)  with respect to any Option Obligations, such Option Obligations will be
assumed 10 mature on their stated dates of mararity;

(b)  with respect to Balloon Notes {excluding Bond Anticipation Notes}, #t will
be assumed that the principal of such Ballooa Notes, topether with intersat at the rate
applicable to such Balloon Notes, will be payable in level debt service over a period of 10
years from the date the Balloon Notes were issued:

(e}  with respect to Bond Amticipation Nntes, unless the payment thereof is in
default, principal thereof, and any acerued but mpaid ianerast thersan, will be psgumed io
be repaid from Notes assumed to be issued not Later thar one year price to the maturity of
such Bond Anticipetion Notes, the principal amount of such Noies together with interest
therecn calenlated at a rate equal to the current averagé yield on “AA” rated muaicipal
revenue bonds maturing in 10 years, according ta the then current index published by
Municipal Matket Data ("MMD") for the Busginess Day immediately preveding the date
of such detemmination of Debt Service Requirement (provided that in the event MMD
does nat pyblish an index of the current yield on “AA™ rated municipal tevenue bonds
maturing in 10 years, an alternative index or other source of corrent revenue bond yields
may be selected by the Hoard) will be payable in level debl service over a period of 10
years from the assumed date of issuance:

{d with respect 1o Variable Rate Notes, the principal amount of such Notes
together with interzst calculated a1 a rate equal to the greater of (i) the actual interest rate
on the Notes in effect on the date of their issuance, or {ii) the six-month average of The
Bond Market Assaciation (TBMA} index of variable rate obligation yields or any
successor thereto {provided that in the event TBMA does not publish an index of variable
rale abligation yields, an alternative index or other source of eurrent variable rate
obligation yields may be selected by the Board) will bepayable in leve] debt service over
a period of 10 years from the dat= of issuance thereof: and

(¢}  with respect to obligations related to any Credit or Liquidity Facility, to
the extent that such Credit or Liquidity Facility has not been used or drawn upon, Or any
drawing of use has been reunbursed in full to the previder, the principal and interesi
relating to suech Credit or Liquidity Facility will not be included in the Delt Service
Requirement; provided, however, thal in any even any; fees or other payments (other than
termination paymerits) due with respect to any Credil or Liquidity Facility will be
theluded in the Debt Service Raguirement.

“Defeased Municlpal Obligations” mean obligations of siate or Iocal governmem
muoicipal bond jssuers that are rated in the highest rating category by a Rating Agency,
provigien for the payment of the principa] of and interest on which has been made by the deposil
with a trustee or cecrow agent of Government Obligations or Government Cegtificatzs, the
maturing principal of and inlerest on which, when due and payable and without reinvestment,
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will provide sufficieni money to pay the principal of, redemptign premium, 3f any, and interest
on such obligations of stata o loca] government municipal bond 1zaces.

“Tiefensed Mumicipsl Dbligation Certificats™ means evidence of ownersiup of »
proportionate intarsst in specified Defeased Municipal Obligations, which Dafeazed Municipal
Obligations are bald by 8 bank or trust company orgaized and cxisting under the laws of the
United States of America or zny of its states acceptsble to the Trustee in the capacity of
custodian. '

“Defepsance Oblipatlans™ mepn noncallable (3) Government Obligations, (b)
Goverrment Certifiestes, (c) Defeased Municipal Obligations, and (d) Defaased Muricipal
Ohligmion Certificates.

“Event of Delanlt” means any ons or mers of those aveits st forth in Section 801

«Federal Fiscal Year” memns the torelve-month fiscd] year of the United States of
America that commences oo October | in each yesr and ends oh September 30 of the followimg

yesar.

“Federal Highway Reimbursements” means sll federal-aid highway construction
reimbursements and any other federal highway assistames received from time lo time by the
Comrnormwealith under or in accardance with Title 23 of the United States Code or any succsisor
program esteblished imder federal law, .

“Fiscal Year” means the fiscal ysar of the Board ending as of June 30 of each year or
such other date as may be designated from time to time in writing by the Boerd to the Trustes.

“Fitch™ means Fitch, Inc., ils successors and assipne, and, if such satity shall no longer
perform the function of a security raling agency, “Fitch* shall mean my other nationally
recognized rating agency designated by the Hoard.

“Fand” means sny fund established hereunder or under 2 Supplemental Indenture,
“Gemeral Assemhly™ meens the Geoeral Assembly of the Commonwealth.

wGpvernment Certiflcates” mesns evidences of ownership of proportionate interest in
fiture imterest or principal peyments of Govemment Obligations, including depomtory receipis
thereof. Investments in such propartionate interest must be Timited to circumstantes wherem (2)
a bank or trust company 2615 @s tustodian and holde the undeclyimg, Govermnment Ohligations, {b)
the awner of the jrvestment is the real party in intsrest and had the right to procesd directly and
individually agrinst the obliger of the undedying Govarnment Obligations, and {c} the
underlying Govaenment Obligations are held in a il account, scgregated from the
cusindian’s general assets, and are not available to satisfy amy cleim of the custodian, any person
cleiming through the cusiodian, or any persan to whom the m$dmn may ke obligated.



“Govermment Obligations” meant direct and general obligations of, or obligations the
timely payment of which are fully and unconditionally guaranieed by, the United States of
America.

“Halder™ or “Noteholder” means the registered owner of any Note.

#Imdentere™ means this Master Indenture of Trust and all amendments and supplemente
thereto.

“Imterest Account” means the Account of that name in the Debt Service Fund created
pursuant to Section 506(a).

«Interest Payment Date™ means, with respect to cach Series of Notes, cach date set
forth m the spplicable Supplemental Indenture with regpect to such Serics of Notes on which
interest is payable.

“Letter of Representations™ means the Blanket L&tter of Representations daked
November 19, 1996, from the Board to the initial Sscurities Depository and any amendments
thereto or any successor agreements berwesn the Board and any successor Securities Depository,
relating to a book-gntry system to be maintained by the Securjties Depository with respect ta
each Series of Notes. Notwithstanding any provision of the Indenture, including Articie X and
Anticle XI of this Master Indenture, the Board may eater into any such amendment or successor
agreemneni without the consent of Helders of the applicable Senes of Motes.

“haster Indenture” means this Master Indenture dated as of October 1, 2000, by and
between the Commonwealth Transporiation. Board and First Union National Bank, as trustes.

“Waximum Annnal Debi Service™ means, when used with reference to al] Notes or a
Serics of MNotes, as of any date of determination, the maximum Diebt Service Requirement with
respect 1o all such Notes then Cuisianding for the then current Bond Year or any subsequent
Bond Year during which such Notes are then scheduled to be Ctstanding:.

«Moody's” means Moody's Investors Service, Inc., its succcasors end assigng, and, if
such entity shall ne longer perform the functions of 2 securities rating agency, “Moody’s” means
any other nationally recognized rating sgency designated by the Board.

“Note” or “Notes™ means any obligations or any other evidences of indebtedness for
borrowed money issued from time 1o time pursuant to Section 201 and in accordance with
Aricie I'V and the terms of a Supplemental Indenture providing for the issuance thereof.

“Nate Authorizing Resolution™ means eny tesolution adopted by the Board authorizing
the issuance of Notes under the Indenture and the execution and delivery of 2 Suppiemental
Indentare with respect thereto.

«Opipion of Bond Counsel” means a written apinion of Bond Counsel.
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“Opinlon of Counsel” means a written opinion of an attorney or fiym or firms of
attomeys acceptable 1o the Trustes and the Board, and who (sxcept as otharwise expressly
provided hercin) may be either counsel for the Board or for the Trustze.

“()ption Obligations” mean any Notes that by their terms may be tendered by and at the
aption of the Owner or holder thereof for purchase before its stated maturity.

“Original Purchaser™ mesns the person, persons, entity or entities designated in each
Purchase Contract as the initial purchaser or purchasers, placement agent or placemenk agents of
a Series of Notes or, if' so designated in such Purchase Contract, the representatives or lead or
managing underwriters or placement agents of such initial purchaser.

“QOutstanding™ means when nsed with reference to Motes or a Series of Notes, as of any
date of determination, 2l Notes or all Nates of such Seties therctofore anthentiested and
delivered except (a) Notes therstofore canceled by the Trustee or delivered to the Trustee for
canceliation, (b} Notes thet are deemed peid and ho longer Outstanding as provided in Section
1202, (¢) Notes in lieu of which cther Notes have been issued purswant to the provisions of the
Indenture relating to Notes destroyed, stolen or lost, unless evidence satisfactory to the Trustee
has been received that any such Note is held by a bona fide purchiaser, {d} after any tender date as
may be provided for in the applicable Supplemental Indenture, any Note held by a Notelalder
who has given a tender notice or was required 1o tender such Nole in accordance with the
provisions of the applicable Supplemental Indenture and that was not so tendered and for which
sufficient funds for the payment of the purchase price of which have been deposited with the
Trusiee, or any tender agent appointed imder such Supplemental Indenture, and (€) for purposes
of any consent or other sction to be taken under the Indenture by the Holders of a specified
percentage of principal amount of Notes, Notes held hy or for the account of the Board, unless
all of the Notes are held by or for the account of the Board.

“Paying Agent’ means any comunetcial bank or trust company meeling the fequircments
for a successor trustee deseribed in Section 906(d) (hat may be appointed by the Board, in 2
Supplemental Indenture, 10 BCt as 2 paying agent or a tender agent with respect to one or mare
Series of Notes. Absent any such sppointment, the Trustee shall serve as the Paying Agent. The
provisions governing the duries and responsibilities of any Paying Agent (including any duties
and respousibilities of the Trustes when acting in such capacity. in addition to those set forth in
this Master Indenture) and the means for selecting or removing any Paying Ageni will be set
Farth in the Supptemenis] Indenture pursuant to which such Series of Notes are issued.

“Payment Agreement™ means the agreement betwern the Board, the Treasury Board
and the Secretary of Finance of the Commonwealth, with respect 1o the request for appropriation
of funds from the General Assembly of the Commonwezlth for payment of dabt service and
other amounts, if any, with respect 1o the Noies.

«payment of Notes™ or “Payment of a Series of Notes” means payment in fuli of all
principal or purchase price of, redemption premium, if any, arl’interest on the applicable Notes
or Series of Notes.



“Priacipal Account” means the Account of that name in the Debt Service Fund created
pursuant to Section 506(a}.

“Project™ means any project or prajects designated from tima to time in accordance with
the Act for which the Board may provide funding from the proceeds of Notes, or obligations in
amicipation thereof, or with respect to which the Board may sllocate proceeds of Notes in
aceatdance with the Act.

“Projected Federa]l Highway Revenues” means, as of any detenmination date, the
smnual average of Federal Highway Reimbursements projected by the Board to be received by
the Commonwealth duing the Federal Fiscal Y ear(s), commencing with the then current Federal
Fiscal Year, rémaining in any then enacted outhorization period of the Federal-Aid Highway
Program, or any successor thercto, provided that if any deternfination dake occurs (z) during a
Federal Fiscal Year thai ends after expimation of such most recently enacted auwthorization period
and {b} before enactment of authorization of Federal Highway Reimbursements, then Projected
Federal Highway Revenues shall be equal to the Federal Highway Reimbursements actually
received by the Commonwealth in the last Federal Fiscal Year ending before such expiration.

“Projected Revenues™ means, with respect to a panicular Fiscal Year, Federal Highway
Rcimbursements projected by the Board to be received by the Cornmomwaalth idturing such Fiscal
Year plus other Revennes, if any, that have been appropriated by the General Assembly, and in
the case of a sum sufficient appropriation are projected by the Board to be required, with respect
to the Notes for such Fiscal Year,

“Project Fund” means the “Conunonwealth Trensportation Board Project Fund ~ 2000
Master Indenture™ crested pursnant 1o Section 501(a).

“Purchase Contract” meana, with respeet to a Series of Notes, the contract of purchase
between the Baard and the Oniginal Purchaser pertzining to the sale of such Series of Notes.

“Rating Agency” means, with respect to a Series of Notes, Fitch, Meody's or Standard
& Poor's or any other nationally recognized credit Rating Agency specified in the refated
Supplemental Indenture, so long as such Rating Agency rates such Notes,

“Rebate Amount™ shall have the meaning, if any, with respect 10 a Series of Notes set
forth in the Supplemental lndeniure providing for the issuance thereof,

“Rebate Fund® shall have the meaning, if any, sct forth in any Supplemental Indeuture.

“Redemption Accoont™ means the Accoumt of that name in the Delt Service Fund
created pursuant to Section S06(a).

“Reglster” mezans, with respect to cach Series of Notes, the registration books kept by
the Trustes to evidenwe the registration and registration of transfer of such Series of Notes.



“Responsible Officer” means an officer of the Trustee assigned to the Trustee's
corporate trust depantnient, intcluding, without limitation, any Vice-Pregident, any Assistant Vice-
President, any Trust Officer, or any other cfficer performing functions similar to those performed
by the persons who ai the time shall be such officers and alsé means any other officer of the
Trustee to whom any carporate trust matter is reforred because of his kmowledge of and
Familiarity with the particular subject.

“Revenues™ moeans {a} any Federal Highway Reimbursements received from time to time
by the Commonwealth, (b} at the discretion of the Board, to the extent required, legally available
revenues of the Commonwealth’s Transpartation Trust Fund, and (c) such other funds, if any,
which may be designated by the General Assembly to pay debt service an Notes.

“Securlthes Depository™ oeans, initiglty, The Depository Trust Company, a corporation
orgunized and existing under the Jaws of the State of New York, and any other securities
depository for each Sertes of Motes designated in & Supplemental Indenture, and their successors.

“Serles of Notes™ or “Notes of a Serles” or “Series™ means a series of Notes issued
pursuant to this Master Indenture and the terms of a Supplemental Indenture.

“Standard & Poor’s™ means Standard & Poor’s Ratihgs Group, a division of The
McGraw-Hill Companies, Inc_, and its successors and pssigns and, if such entity shall no longer
perform the functioms of a securities rating agency, Stendard & Poor’s means any other
natismally recognized securities rating agency designated by the Board

“Supplemeatal Imdenture” means an indennere supplementing or modifying the
provisions of the Indenture entered into by the Board and the Trustee in accordance with Article
X of this Master Indenture.

“Tax-Exempt Notes” means any Motes with respect 10 which an Opinion of Bond
Counsel was delivered in connection with the issuance thereof ta the effect that the interest
therean was excludable from gross income for federal income tax purposes when issued.

“Treasury Board” means the Treasury Board of the Commonweslth, and its successors
and assigns.

“Trust Estate™ means the moneys and property pledged to the payment of the Notes, as
described above in the granting clauses preceding Ariicle 1 of this Master Indenture.

“Trustee™ means First Union National Bank and any succesgor to ite duties as 1rustee
under the Indenture.

“¥arlable Rate Notes” means any Notes the interest on which is not established a1 the
time of 1is issuance at @ rate which is fixed until its maturity.

*“Virginia Code™ means the Code of Virginia of 1950, as amended, and any successor
provisions of law,
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Section 102, Ruwies of Construction. Unless the context clearly indicstes Lo the
cantrary, the following roles shall apply to the construstion of this Indenture;

{z)  Any reference bercin 10 the Board, or any officer thereof shell include any parsons
o entities succeeding to their functions, duties or responxibilitics pursuant to or by cperation of
law or who are lawfully performing iheir fumetions.

{b)  The use of the newter, masculine or feminine gender is for convenience anly md
shall be decxned to mezn end include the neuter, masculine and femimine gender.

(¢)  Words importing the =mpular number shall inchude the plural aumber and vice
WETHR,

{d  Wards importing the redemption or calling for redemption of Motez thall not he
deemed ta refer 1o or connote the paymeent of Notes at their staved maturity.

(e) All reftreoocs herein 1o paniicolar articles or gectons are references to articles or
sections of this Master Indenture.

{fi  The headings end Table of Coments hersin are solsly for convemience of
reference and shall nat constituie 2 part of this Master Indenture nor shall they affect ite mearing,
construction or effect

(g) All references (@ tetins such ag herzin, herenonder, hereto snd hershy tefer to thic
Master Indenture, 23 amended or suppl=mented.

{h)  Allrefrrences herein to payment of Notes are seferences 1o payment of principal
or, if applicable, purchase price of, and redemption preminm, if any, and interest on Mates.

(i} All references 1w the paymenl of the priotipal amount of Notss includes the
payinient of (he Accreted Value of any Capital Appreciation Notes.

(] In amy case where the prineipal amonnt of Notes is required to be determined, the
Accreicd Value of any Capital Appreciation Mot xt che time of tuch detennination shall he
ireated as the Onngmanding principal amount thereef,

tk}  All references herein to the time of day means Richmond, Virginia time, unless
olherwise provided in the applicable Supplements] Indenture,

ARTICLE [I
FORM. EXECTTION, AUTTHENTICATION AND REGISTRATION OF NOTES

Section 201, Issuance, The Board may issue Notes Eom Hime 1o time in aoe or more
Series a9 provided in Article IV subject to any limitation then provided for by the Act, incleding



without |iroitation any roaximum aggregate principal amount of Nates Outstanding o1 any time.
Unless otherwise provided in the Supplemental Indenture providing for the issiance of & Series
of Notet and in accondance with ibe Act, the Motes shall be desigonted “Commonwealth of
Virginie Federal Highway Reimbursemnent Anticipstion Notea™ apd shall bear an approgriate
series desipnation,

Sectlon 200, Form and Detnils of Motes. The dexignation, form and detslls of each

Series of Notes and such cther matters as the Boand may deem’ eppropriate shall be gt forth {n
the Supplemental Indenture providing for the isswance thereef,

Secdon 203.  Securlties Deposhory Provisions. (a2) Unless otherwise provided in the
Supplemental Indenturs providing for the isguance of the applicable Seriss of Noies, one
certificate for each meturity of 2 Series of Notes will initially*be issmwed and registersd to the
Securities Deponitory, or its nominge, The Board md the Trustes bave entored inta the Leter of
Representations relating 10 2 book-twiry system o be maintained by the Securities Depository
fer ench Sesies of Notes.

(b)  Inthe evont thee (1) the Securitics Depository detemines not to continue ke act as
a scowilies depasitory for @ Serics of Notss by giving satice to the Trustes and the Boanl
digcharging its recponsibitities hereumder, or (2} the Board in its sole discretion determines (A)
thal purchasers of such Series in book-entry form, herein callad “beneficial ownems,™ shall he
ahle to abeain certificated Notes, or (B) to sslect a new Securilies Depogitary, then the Trustes
shall, at the direction of the Boand, attemp o loceie another qualified securities depository to
serve a8 Securitics Depoaitory or authenticete and deliver certificated Notes of such Series o the
beneficial Holders or to the Securities Depository participants on behalf of beneficial Holders
subgtantially in the fowm provided m the applicable Supplemental Indenture, provided, however,
that such fonn shal! provide for intezest on the Notes 1o be payable {A) from their dated date if
asuch Notgs are authenticated prior to their frst Interest Payment Late, or (B) otherwise from the
Interest Payment Date that is. or immediately precedes, the dite om which sueh Nowes are
snthenticated (unless payment of interest thoroon s in default, jb which mese interest on such
Notes shall be payable from the date to which interest has bexn paid). In delivering a centificated
Series of Notes, the Trugtee hall he entitled 10 raly on the records of the Securities Depository as
ta the beneficial owners or the records of the Securities Depository participants acting on behalf
of benoficial owners.  Such certificated Notes will then be registeable, transferable and
exchingeable as sot forth in Section 216 :

(c) 5o long as there is & Secunities Depository for a Scries Notes (1) the Securities
Deposilory or its nominee shell be the registered owner of such Series of Naotes, {2)
notwith=tanding anything to the contrary in the Indennme, determibations of persons entitled 10
payment of prncipal or purchase price, redemption premiu, if any, and interesl, transfers of
ownership and exchenges and receipt of nofices shall be the responsibility of the Securities
Depesitory and shall be effected pursuant to rules end procodures established by such Securities
Depositary, (3) the Beard end the Trosiee shall net be responsible or liable for maintaining,
SUpervising or reviewing the reconds maintated by the Securities Depository, its participants or
persons acting through such participants, (4} references in the Indenmure 1o registered owners of
such Brrics of Nolex meanz such Securities Deposgitory or its nontines and shall oot mean the



heneficial owners of such Series Notes, and (5) in the event of any inconsistency between the
provisions of the Indeature and the provisions of the Leiter of Representations such provisions of
the Leiter of Representations, except to the extent set forth in this parsgraph and the next
preceding paragraph, shall control.

Section 204. Medium and Place of Payment. The principal or purchase price of,
redemplion premium, if any, and interest on the Notes shalt be payable in cucrency of the United
States of America which, at the respective dates of payment thereof, is legal tender for the
payment of public and private debrs. The principal or purchase price of, redemption premiom, if
any, and interest on 2 Series of Notes shall be payable in the manner and af the place specified in
the Supplemental Indenture providing for the issuance of such Series,

Section 205. Mutilated, Destroyed, Lost and Stolen Notes. If (a) any mutilated Nate
is surrendered to the Trustee or if the Board and the Truetes raceiva avidence to their satisfaction
of the destruction, logs or theft of any Note, and (b) there iz delivered to the Board and the
Trustee such secunty or indemnity as may be required by them to hold the Board and the Trustee
hatmless, then, in the absence of nofice to the Board or the Trustee that such Note has been
acquired by a bona fide purchaser md ypon the Holder paying the reasonsble expenses of the
Board and the Trustee, the Board shall cause to be executed and the Trustes shall authenticate
and deliver, m exchange for such mutilated Noie or in lieu of such destroyed, lost or stolen Note,
a pew Note of the same Series and tenor. If any such mutilated, destroyed, lost or stolen Note
has become or is about 1o became dus and payable, then the Tristee may, in its discretion, pay
such Notc when due instead of delivering 2 new Note after roceiving the evidence and indemmnity
described above.

Section 206, Executlon and Authentication of Notes. All Nates shall be executed for
and on behalf of the Board by its Chairman or Vice-Chairman arid shall bear the official seal of
the Board which shall be attested by its Secretary or Assistant Sécretary. The signatures of the
Chaiman, Vicc-Chairman, Secretary or Aesistent Secretary and the seal may be mechanically,
pholographically or electronically repreduced on the Notes. If eny officer of the Board whose
signaturs sppears on any Mote ceases to be such officer before delivery thereof, such signaturs
shall remain valid and sufficient for all purpases as if such officer had remained in office until
such delivery. Unlese otherwise provided in the Supplemental Indenture providing for the
issuance of the applicable Series of Notes, ¢ach Note shall be authenticated manuslly by an
authorized representative of the Trustee, without which authentication no Note shall be entitled
to the banefits hereof.

Sectdon 207, Exchange of Notes. Notes, upon presentation and surrender thereof to the
Trusice together with written instructions satisfactory to the Tustee, duty execuied by the
regisiered Halder or his attoney duly avthorized in writing, may be exchanged for an equal
aggregale principal amoum of fully registered Notes of the same Seriaz and tenor.

Section 208. Mepotiability and Transfer of Notes. (a) All Notes issued under the

Indenture shall be negotiahle, sibject to the provisions for registration and registration of transfer
thereo! conlaned herein or in the Notes,

-13-



(b)  The Board shall cause the Register, with respect to each Series of Notes, to be
maintained it the offices of the Trustee and shall provide for the registration and registration of
transfer of any Note of such Series under such reasonable regulations as the Board or the Trustee
may preactibe. The Trustee with respect to each Series of Notés shall maintain the Register for
purposes of exchanging and registering Notes in accordance with the provisions hereof.

()  Each Notec of a Series shall be registered or registered for transfer only wpon the
Register maintained by the Trusiae, by the Holder thereof in person or by his attorney duly
amthorized in writing, upon presentation and surrender thereof together with a written instrument
of transfer satisfactory ta the Trustee duly executed by the registered Holder or his duly
auhorized attomey. Upon surrender for tegistration of transfer 6F any such Note, the Board shall
cause to be executed and the Trustee shall authenticatz and deliver, in the name of the transferse,
one of mors new Notes of the same Series, intersst rate, mahirity, principal amount and date as
the surrendered Note, as fufly repistersd Notes only.

Section 209. Persons Deemed Owaers, (2) Except as provided in the Supplemental
Indenture providing for the issuance of the applicable Series of Notes, as te any Note, the person
in whose name such Note shall be registered shall he desmed and reganded as the absolute owner
thereof for all purposes, and payment of principal or purchase price of, redemption premiim, if
any, end interest en any Note shall be made, as provided in the applicable Supplementat
Indenture, only to or opon the written order of the registered Holder thereof, provided. that
mterest will be paid 1o the person shown as the registered Holdér on the applicable record date
for any Interest Payment Date. Swch payments shall be valid and effectual to satisfy and
discharge the liability upon such Note to the extent of the amount so paid.

¢b} Inn the event of a default by the Board in the payment of interest doe an a Note an
any Intarest Payment Date, the Trustee may establish a special record date for the payment of
such defaulted interest end, if 50 established, will send notice to the Noteholders not less than 10
day= preceding such special record date.

Section 219, Provisions with Respect to Transfers and Exchanpes. (2) All Notes
surrenidered in any exchange or registration of transfer of Notes shall forthwith be canceled by
the Trustee.

{b)  ln connection with any such exchange or regisietion of wansfer of Notes the
Helider requesting such exchange or registration of wansfer shall as a comdibion precedent 1o the
exercise of the privilege of making such exchange or registration of ranafer remit to the Trustes
an amount sufficient to pay any tax or other guvernmental charge required to be paid with
respizct to such exchange or registration of transfer.

(c)  Except with respect to Notes that are subject to optional tender or are purchased,
paid or held by or on behalf of the issuer or provider of 2 Credit or Liquidity Facility, neither the
Board nor the Trustee shall be abligated to register the transfer or éxchange of any Note that has
been or is being cailed for redemption in whole or in part.
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Sectlon 211. Temporary Notes. (2) Until definitive Notes are prepared, the Fourd may
execute and, wpon request by the Board, the Trustes shall sythenticaie and deliver temparary
Notes which may be typewritten, printed or otherwise reproduced in liew of definitive Notes
subject to the same provisions, limitations and condfiions as definitive Notes. The tempormsry
Notes shall be dated as provided in the applicable Supplemental Indenture, ghall be in such
denomination or denninations end shall be numbered as prepared and executed by the Beard,
ghall be substantially of the tenor of the deftnitive Notes of such Seres, but with such OmisEions,
insertions and variations as the officers of the Boand executing the same may determine, may
only be issued in fully registered form, and may be issued in the: form of a single Note.

(b) Withoul unrcasonable delay afier the issvance of temporary Notes, if any, the
Board shall ceuse the definitive Notes to be prepared, executéd and delivered to the Trustes.
Any temporary Notes issued shall be exchangeable for definitive Notes of such Series upan
surrender to the Trustes at its principal corporate trust office (or such other location as may be
designated by it) of any such temporary Note or Notes, and, upon such surrender, the Boend shall
exccute and, upon delivety of a certificate of a Board Representative, the Trustee shall
authenticate and deliver 1o the Holder of the temporary Note or Notes, in exchange therefor, a
[ike face amount of definitive Notes of such Series in authorized dencminations. Untl so
exchanged the temporary Notes shall in all respects be entitled ta the same benefits as definitive
Notes of such Seri¢s authenticated and isswed pursuant hereto.

(c)  All temparary Notes surrerxdered in exchange for a definitive Note ar Notes shall
forthwith be canceled by the Trustee.

Section 212. Non-Presentment of Notes; Unclaimed Amounts. (a) If mny Note is not
presenied for payment when the principal ar purchase price théreof becomes due {whether at
maturity or call for redemption or otherwise), all lisbility of the Board ta the Holder thereof for
the payruent of such Note shall be campletely discharged if finds sufficiant to pay such Note and
the interest due thereon shall be held by the Trustee for the bénefit of such Noteholder, and
thereupon it shall he the duty of the Trustes to hold such funds sibject 10 subsection (b) below,
without liability for interest theeaon, for the benefit of sech Noicholder, who shall thereafier be
restricted exciusively to such funds for any clnim of whatever nature under the Indenture or on,
or with respect to, such Mote. .

{(b)  Notwithstanding any provision of the [ndenture to the contrary, moneys held by
the Trugtee for the payment of any applicable principal or pirchese price of, redemption
premium, if any, or interest on the Naotes of any Series left unclaimed for five years after the date
on which such payment is due shall be disposed of by the Trusiee in accordance with the
Uniform Disposition of Unclaimed Property Act (Chapter 1).1, Titke 55 of the Virgimia Code or
any successor provisions therete). The Holders of such Notes shall thereafier be entitled to Jook
only to their remedies under such act, and ali ligbility of the Board and the Trustee with respect
to such moneys shall cease.
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ARTICLE I
TENDER OR REDEMFTION OF NOTES

Section 301. Right to Tender or Redeem. The Notes of a Series shall be subject 1o
tendéer or redemption (whether optional, extracrdinary, mandatary or otherwise pursuant to
sinking fund redemption) prior to maturity atl such times, if any, to the extent and in the manner
provided herein and in the Supplemental Indentute providing for the issuance of such Series.

Section 302. Sinking Fund Redemptign, Notes of a Series shall be subject to
mandatory sinking fund redemption, if any, and shall be redeemed in the amounts, on the dates
and in the years set forth in the Supplemental Indenture providing for the issuance of such Series.

Sectlon 303, Notiee of Tender or Redemption. (a) If less than all Notes of a Series
are to be redeemed, and subject to the provisions of subsection (b) hereof, the Notes to be
lendered or redeemed shall be identified by raference to the Sefies designetion, date of issne,
seris! numbers and maturity date. Each notice of tender or redemption shall specify (1) the date
fixed for redemption, (2) the principal amount of Notes or portions thereof to be redeemed, {3)
the applicable redemption price, (4) the placs or places of payment, (5) that payment of the
principal amount and premium, if any, will be made upon presentation and surrender to the
Trusies or Paying Agent, as applicable, of the Notes to be redesmed, unless provided otherwise
in the applicable Supplemental Indenture, (6) that interest accrued to the date fixed for tender or
redemption will be paid as specified in such notice, (7} that on and after ssid date interest on
Notes which have been tendered or redeemed will cease to accrue, and {B) the desipnation,
in¢luding Series, and the CUSIP and serial numbers, if any, of the Notes (o be redecmed and, if
less than the face amount of any such Nate is to be redesmed, the principal emaunt to be
redecmed. Notice of redemption of any Notes shall be given at the times and in the manner se1
forth in subeection (b} of this Section.

{b)  Except as may be provided otherwise in the Supplemental Indenture providing for
the issuance of the applicable Serics of Notes, any notice of tender or tedemption shall be sent by
1he Trustee not less than 30 nor more than 60 days prior to the date set for tender ot redemption
by registered or cettified mail (1) to the Holder of each such Note to be tendered or redeemed in
whole or in part at his address as it appears on the Register, (2} to all organizations registered
with the Securities and Exchange Commiseion as securities depositories, and (3) to at least two
information services of natienal recognition which dissarinate tender or redemption information
with respect tn securitieg with simiter federal income tax treatment of the interest thereon. In
prepaning such netice, the Trustee shall take into account, 10 the extent applicable, the prevailing
indusiry standands and any regulatory simtement of amy federal .or stzie administrative body
having junsdiction over the Board, or tiv applicable securitics industry, including without
limitation Release No, 34-23856 of the Securities and Exchange Comimission, or any subsequent
amending or superseding release.  Faiiure to give any nolice specified in (1}, or any defect
thezein, shall not affect the validity of any proceedings for the redemption of amy Notes with
respect 10 which no such faiture has occwred and faiture 19 give any notice specifiad in (2) or
(3}, or any defect therein, shall not affect the validity of any proceedings for the tender or
redempiion of any Notes with respect te which the notice specified in (1) is given comectly.



Section 304. Selection of Notes to be Tendersd ar Redeemed, Except as provided
otherwise in the Supplemental Indenture providing for the issuance of the applicable Series of
Notes, (a) if less than all Notes of a Series are (o be tendered or redeemed, the maturities 10 be
redeemed or the method of their selection shall be determined by the Bonard, and (b} if less than
all suchNuu:aufasinglcmntuﬁt}rmtnhetmd:mdorrndmed,mhﬂmumhemdmwd
will be selected by lot in such manner as the Trustee shall determine, or if such Notes are held in
hook-entry form, by the Securitics Depository.

ARTICLE 1V
PLEDGE OF TRUST ESTATE; PARITY OF FPLEDGE
AND ISSUANCE OF NOTES

Section 401,  Pledge of Trust Estate; Parity of Pledge. {8) This Master Indemture
constituies 2 continuing, imevocable pledge of the Trust Estate to secure payment of (1) the
principal or purchase price of and redemption premium, if any, and interest on all Notes which
may, fram time ta time, be Outstanding under this Master Indenturs and {2} amounts due tc 07 00
behalf of the providers of any Credit or Liquidity Facility, subject oaly o the fght of the Beard
to make epplication thereof to other purposes as provided hersin.

()  All Notes from time to time Quistanding hereunder shall in all regpects be equally
and ratably secured under this Master Indenture without prefefence, priority or distinction on
account of the actual time or times of their suthentication, delivery or matarity, so that all such
Notes shall have the same right, lien and preference under and by virtue of this Master Indenhure
with like effect as if they had all been executsd, authenticated and delivered simultancously;
provided, however, that a Credit or Liquidity Facility shall secure or provide liquidity or a hadge
only with respect to the Notes for which it is previded. The amounts due to or on behalf of
providers of any Credit or Liquidity Facility thereunder shall be secured by this Master Indenturs
an parity with amounts due on Notes Cuistanding; provided, however, that any iermmation
payments due 10 or an hehalf of providers of any Credit or Lignidity Facility under the i=Tms
thereof shall be secured by this Master Indenture on 2 basis subordinate to amounts due on Nates
Qutstanding. Nothing in this Master Indenture shall be construed as (1) requiring that any Noies
beur intarnstatmesamcratcﬂrinthesamemanncruamrnthcrblnms.haveth: SAME, OF an
earlier or later maturity or be subject 1o mandatory optional or extraordinary tender of
reclemption hefore maturity on the same hasis a5 any other Notes, (2) prohibiting the Board from
entering inte financial arrangemenis designed io assurc that fimde will be available for the
payment of certain Notes af their maturity, and (3} prohibiting the Board from pledging funds or
gcsets olher than those pledged under this Master Indenture or any Supplemental Indenture for
the: benefit of Notes.

Section 402. )ssuance of Notes. () Notes may be issued under this Master inlenture
for the purpose of providing funds to pay or reimbursc the Board for the Cost of any Project, to
refund obligations, including without limitation Bond Anticipation Notes, previously issued by
the Boerd under the Act {regardiess of whether such obligations were issued pursuat 1o this
Master Indenture), and ta fund relaied fmancing expenacs (inchuding, without limitation, cosis of
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issuzmce with respect to Notes or any Credit or Liquidity Facility and any debt service reserves
for any Notes).

(b}  The Board shail not issue any bonds, notes or other evidences of indebtedness or
incur any obligation or indebtedness that will be secured by a pledpe of the Trust Estate or other
funds pledged by this Master Indenture to the payment of the Notes sxcept for Notes issued
under and in accardance with this Master Indenture; provided, however, that nothing conteined
in this Master Indenture shall prevent the Board from issuing or incurring {1) Bond Anticipation
Nates or (2) indebtedness payable out of or secured by a pledge of the Trust Estate to be derived
on and after such date as the pledge of the Trust Estate provided i this Master Indenture shall be
discharged and satisfied as provided in Article XII.

{c) Subject to the restrictions set forth in subsection (b) of this Section, the Board
reserves the right in its sole discretion and without the consent of the Trustes or any Halder to
issue from time to tne bonds, notas and other evidenees of indebtedness secured otherwise than
by the Indenture for amy suthorized purpose of the Board,

Section 403, Conditions for Issning Notes; Additional Notes. Before the issnance
and authentication of any Series of Notes, the Board shall defiver or cause to be delivered to tha
Trusiee:

{a) In the case of the initial Series of Notes issued under this Master Indenture;

{1} & cetified copy of the Board’s resalution authorizing execution and
delivery of this Master Indenture;

(2] an original executed counterpart of this Master Indenture; snd

(3)  an Opinion or Opinions of Counsel, subject to customary exceptions and
qualifications, substantially o the effect that this Master Indenture has besn duty authorized,
executed and delivered by the Board.

(k)  An original execoted counterpart of 3 Supplemental Indenture providing, for the
1ssuance of such Series of Notes which may include, without limitation, provisions (1) fixip E the
principal amount and setting forth the details of such Series of Netes, inchuding the interest rate
or rates and the manner in which the Series of Noles are to bear interest, the purposes for which
such Series of Notes are being issued, the date and the manner of numbering such Motes, the
senes designation, the denominations, the maturity dates and principal maturities, the principal
amounts required 10 be lendered or redeemed pursuant to amy randatory tender or redemptian
provisions or the mamner for determining such principal emounts; and any provisions for opticnal
or extraordinary tender or redemption before maturity; (2) for Credit ar Liquidity Facilities and
for any reserve and other Funds and Accounts to be established with respect 10 such Notes;
{3) for the appiication of the proceeds of such Notes; (4) necessiry or expedient for the issuance
of Variable Rate Notes including, without limitation, tender and remarketing provisions, Credit
or Liquidity Facility provisions and provisions for establishing the variahle rate and changing
imerest rate modes; and (5) for such ather provisions as the Board may deem appropriate

-18-



including, without himitation, conditions in addition 1o those set forth herein with respect to
issuing any Series of Notes the issuance of which is authorized therein.

(c} A certified copy of the Note Authorizing Resoluticn with respect te the issuance,
execution and delivery of such Series of Notes and the related Supplemental ‘Indenture and, in
the case of a Series of Notes issued to retire or refund Notes or Bond Annmpatmn Notes, calling
for redemption or payment of the obligations to be refinded, providing for the determination of

any redemption dates and any required nofice of redemption.

{d) A certificate or certificates signed by the Chaintan or Vice Chaintmhan of the
Board and dated the date of such issuance, to the effect that 1o the best of his or her knowledge:

(1 upon and immediately following such i isguance, oo Event of Defauk under
this Master Indenture, and o event or condition which, with the glving of natice or lapse of tme
or both, would become an Event of Default under this Master Indenture, will have occurred and
be continuing, or, if such Event of Default or event or pondition lias occurred and is continuing,
it will be cured upon the issuance of such Series of Notes;

{2}  all of the approvals, limitatians, conditions snd provizsians precedent to the
jssuance of such Seres of Nutes in accordence with the Acet or btherwise heve been obtained,
ohserved, met and satisfied;

3 in the case of a Series of Additicnal Nates 1ssued to retire or refund all or
any portion of another Seriss of Notes, Bond Anticipation Notés o other obligations of the
Board incurred pursuant oo the Act {“Refunding Notes™), (A) proceeds of the Refunding Notes,
together with any cther available funds and carniogs on any investment of such proceeds or
funds, will he sufficient to pay the principal of and redemption premium, if amy, on the
obligations to be refunded {“Refunded Motes™), the interest that will accrus on the Refinded
Motes to the respective redemption or aturity dates and the expenses incident to such retirernent
or refunding, or (B) if the principal or purchase price of and int on the Refunded Notes will
be paid from Revenues for a peried [uet by or 1c be detﬂmmed in accordance with the
Supplemantal Indenture providing for the issuance of the Rr:ﬁmdmg Notes) after the issuance of
the Refunding Notes, the proceeds of the Refunding Notes, togHther with any other availabie
funds and earmings on any investment of such proceeds or funds, will be suffictent at the end of
such penod to pay the principal or purchase price of and redemption premium, if any, and
accrued and unpaid interest on the Refunded Notes afier 'Ihe end of such pericd to their
respective tender, redemption of maturity dates and the expenses. 'incidens 10 such retirement or
refunding; arxd

{4)  in the case of any Series of Addimonal Notcs {other than Refunding Notes
the Debt Service Reguirement with respect to which will bc less than the Debi Service
Requirsment with respect to the reiated Refunded Notes in every E-nnd Year), etther:

{A) Projected Federal Highway R.wmuqs will be at least 3.0 times the
Maximum Annual Debt Service with respect to all Notes, lakin;g into account such Series of
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Additional Notes, provided that such certification shall set forth the assumplions on which it is
baced; or

(B} (i) the Board has agreed in 2 Supplemental Indenture, ar will agres
in the Supplemental Indenture providing for the issuance of such Series of Additiona] Nates, 1o
exercise its discretion Lo requesl en appropriation from the General Assembly of ancunis fom
the Commonwealth’s Transporiation Trust Fund to the extent required, together with othet
amounts availeble and apprapriated therefor, to pay deht service on all Nates Outstanding,
including such Series of Additional Motes, for each Fiscal Year in which Motes reinain
Qutstanding, and (ii) written confirmation from each Rating Agency that the issumoe of such
Series of Additional Notes will not canse its credil rating on any Notes Coixtanding immediately
priot 1o such issuance i be lowered or withdrawn.

[=) An original executed coumterpant or certified true copy of (1} the Paymemt
Agreement, in the easz of the injtial Serics of Notcs issued under this Master Indenture, or any
amendment 10 the Payment Agteement, in the case of subsequent Series of Notes, delivered in
comnection with the sswmece of such Notes, (2) if required by the Virginia Code or the Act, a
Treesury Boand resohlution approvmg the sale of such Notes and, if applicable, awthorizing
execution of the Payment Agreement or any amendment thereto, and (3} if required by the
Virginia Code or the Act, the (Govemor’s approval of iesuance of such Moles,

() An original execmed coumerpart of mny Credit or Liquidity Feeility to be
applicatle with respect ta any such Notes upon the issuarce thereof.

(8 An Opmion or Opinions of Counsel, suhject to customary exceptions and
gualifications, substastially to the tffect that {1} the Supplemental Indenture delivered pursaant
to this Section has been duly authorized, executed and delivered by the Board and complies in all
respects with the requirements of this Mastey Indenture; and (2) the Payment Agreement, any
amendmem thereto ard ary Credil or Liguidity Facility delivered in connection with the issuance
of the Note: has been duly auwthorized, executed snd delivered by the perties thereto apd
constitutes a valid and hinding oblipation of such parties enforceable in accordance with his
lermis.

(h} An Qpinion of Bond Counsel, subject to customary exceptions and gualifications,
that the issuance of such Notes has baen duly authorized, that such Notes are valid and binding
obligations of the Board entitled to the benefits and secutity of this Master Indentuee and, if such
Motes are to be Tax-Exempt Notes, that the interest on such Motes is excludable from pross
income for purpeses of federal income taxation o, if such interest is not excludable, that the
issuance and the intended use of the proceeds of such Notes will have no adverse effect an the
tax-cxempi status of eny Tax-Exempt Notes

(i) A request snd authorizetion of the Doard, signed by its Cheirman or Vice
Chairman, 1o the Trustee to authenticate and deliver such Notes us direcied in the request upon
paymenit 1o the Trustee for the account of the Board of the ampunt specified in the request,
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Except Tor the requirements af subsections (d)1) and {d}2) (which may be waivad by the
Criginal Purchaser of such Notes by an insirument or concurrent instruments in writing signed
by such Original Purchaser), none of the requitements in this Section may be waived without the
consett of che Holders of a majority in aggregste principal. amount of the Motes then
Cutstanding. )

ARTICLE ¥
CREATION OF FUNDS;
APPLICATION OF PROCEEDS; FUNDS AND ACCOLINTS

Section 501, Creation of Fands. There are established Funds designated as follows (o
be held by the Trustes:

fa) Commonwealth: Transportation Board Project Fund — 2000 Master Indenture; and

(b) Commonwealth Transporation Board Dedt Service Fund - 2000 Maser
indgnture.

Section 502. Application of Proceeds. Suhject to the provisions of Section 503(bj}, the
Trusiee shall apply the proceeds of any Series of Notes as provided in the Supplemental
Indenture providing for the issuance of such Series, Supplemental Indentures providing for the
issuance of 8 Serias of Notes may provide for the establishment of Accounts or subaccounts in
Funds or Accounts, as applicable, with respect to such Series.

Section 503. Project Fund; BAN Repayment Account. () The Trustce shall deposit
in the Projeci Fund 2 pertion of the proceeds of each Series of Notes in the amount and manner
directed under the Supplemental [ndemturs providing for the issuance of such Serics. The
Trusiee shal! meintain within the Project Fund the BAN Repayment Account (as described
below) and such special accounts as may be provided for in any Supplemantal Indenture,
Depuosits shall be made to the credit of the Project Fund and any special accountys as provided in
the applicable Supplemental Indentures.

{(b)  There is established by the Board within the Projec! Fund a special account, to be
desipnated the BAN Repayment Account. All proceeds nf Notes that are to be used for the payment
af dabt service on any Bond Awnticipation Motes bt which are not so used immediately upon
issuance shall be held in the BAN Repayment Account until 5o used. Amounts in the BAN
Repayinenl Account may be invested anly in non-callable Defeasance Oblipations that mahire on or
before the respective maturity dates of any Bond Anticipation Notes io be paid with proceeds of
Noies. Cash and investments io the BAN Repayment Account shall be held in escrow and used for
the payment of Bond Anticipation Metes.

Section 504. Pavments from Project Fand, The Trostee shall use money in the
Projest Fumd {other than in the BAN Repeyment Account) solely (i) 1o pay or reimburse the
Board for the pryment of any Costs of the Pruject, (i) to pay or reimburse ihe Board for the
paymeni of issuance ¢osts with respect to the Notes or any Credit or Liquidity Facility or other
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fimancing EXpenscs, and (s} to retire, refund or otherwise defease any indebtedness incurred by
the Board in accordance with the Act (nther than Bond Anticipation Notes), il as evidenced by
requisitions and certificates as provided in this Section. As conditions precedent to each
disbursement from the Project Fund, the Board shall file or canse to ke fileil with the Trustee:

(a) A requisiti on, signed by 2 Board Representative, stating the name of the Person to
whom the payment 13 to be made, the amount of the payment and the purpose in reasonable
detail for which the obligation fo be paid or reimbursed was incurred.

(b)  Ifmoncy is being requested to pay or reimburse Costs of any Project, a certificate
attached to such requisition, signed by a Board Representative, stating:

(1) (A} that the obligation stated on the requisition has been incurred by
the Board to pay Costs of the Project, (B) that the item i5 a proper charge against the Project
Fund, and (C) that the obligation has not been the basis for a prior requisition which has been
paid;

(2)  the payment of such requisition will not cause the appregate amount
requisitioned for any onc Project to exceed the funding muthorized in connection with the
designation m accordance with the Act of such Project as a project to be financed with procseds
of the Notes; and

{2) o the date af such certificate, no Event of Default has occurred which has
not been cured or waived, and no event exists which, with notice ar lapse of time or both, would
consbitute an Event of Drefanlt,

{c) The Hoard will retain and will provide to the Trustee upon request, an invoice,
canceled check or eother appropriate evidence of the obligation ‘described in the requesition
required hy subsection (a) of this Section.

(d)  Ifmoney is beitlg requested from the Project Fund with respect to a Series of Tax-
Exempt Notes to pay amounts specified in clause (iii) of the first, sentence of this Section, an
Opinion of Bond Counsel that such payment will not affect adversely the exclusion from gross
income for federal income tax purposes of any Tax-Exemipt Notes. ]

Upon receipt of each such requisition, cerificate and invoice or othet evidence, the
Trustee shall make paymeni from the Project Fund in accordance with such requisition, provided
that any amounis requisitioned to pay interest on the Notes shall be dcpusuad in the Debt Service
Fund and used 10 pay such interest in aceordance with Section 506. °

Section 505. Disposition of Balance lo Project Fund. Upnn the completion of all
Projects, or the existence of amounts on d::pns:t in the Projest Fund 'in excess of the then current
expenditure autharization for all Projects, in accordance with appl:l::ahle Commonweslth statutes,
and upon the Trustee's receipt of a certificate, signed by a Board R.cprﬁmmwe. stating the date
of such completion or existence of such excess and which items of the Cost of the Projects, if
any, have not beext paid (including ameunts reimbursable 1o the Board) and for the payment of
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which money should be reserved in the Project Fund for such Projecy, the balance of any money
remaining in excess of the amonnt to be reserved for payment of unpaid items of the Cost of the
Projects shall, st the option of the Board, be applied to one of the following uses:

(2) io transfer to the Rebate Fund any amounts repreacniting earhings on proceeds of
Nates deposited in the Project Fund requirad to pay applicable Rebate Amounts;

(b} 1o deposil n a special accouni created i the Debt Service Fund to purchase or
redeem Motes of the Senes of Notes issued to provide such Project or Projects in accordance
wilh Section 506; or

{c) if the Board shall canse to be delivered to the Trustee an Opimion of Bond
Counsel that the exclusion from gross income of interest on any Tax-Exempt Motes will not be
adversely affected, to pay scheduied installments of debt service on such Series of Nates.

Section 506. Dobt Service Fund , (a) The Debt Service Fund shall contatn an Interest
Account, a Principal Account, a Redemption Account and a Credit or Liquidity Facility Account
with respect to each Senes of Notes. The Boand may in cach Svpplemental Indentnre establish
such other accounts within the Debt Service Fund, incloding a séparate accourt for each Series
of Notes, as the Board may determine desirable. The Trustee shall deposit in the Diebt Service
Fund the following:

(1)  any amounts transferred from the Project Fund as required or permitted by
Section 504,

(2)  all paymenis or prepaymenis by or on behalf of the Board, with respect (o
Notes, received by the Trustee (excluding any payments of Trusice’s fees and expenses, which
the ‘Trustee may apply to such purposes, and Rebete Amount, which shall be deposited in the
appropriate Febate Fund); and

(3] any other amounts authorised o be deposited in the Debt Setvice Fund
nhder a Supplemental Indetwture including withowt limitaton the portion of the proceeds of any
Series of Noies 10 be used to retire, redeem, refund or otherwise defease any indebtedness (other
than Bond Anticipetion Notes) incurred by the Board.

(b}  The Board shall cause to be deposited imto the Dbt Service Fund, in accordance
with Section 704, (1) 1o the Interest Account, by ne later then any Interest Payment Date, an
amnunt sqorl to the interest on the Notes lo be paid on such Interest Payment Date, and (2] to the
Principal Account, by no later than the date of any maturity, acceleration or mandatory sinking
fund redemption of any Notes, an amouni equal to the principal of the Notes to be paid 20 paid,
accelerated or redeemed, (3} to the Redemplion Account, by no later than the date thal the
Trusiee must send nofice of the applicable redemption, an amount equal to the principal or
purchase price of, redemnption premiuwm, if any, and imerest (o be redeemned, except by mandaiory
sinking fund redemption and (4) to the Credit or Liquidity Facility Accownt, by 1o later than the
due date of any payment under a Credit or Liquidity Fecility, an emount equal to the payment 1o
be made on such date. In any such case, the amount of such deposit may be reduced by the



muneys, including investment procesds, on deposit in the appliceble Account and by the amount
held by the Trustes to be transferred from anothsr Fund or Account to such Account.

{c)  The Trustee shall use the maney deposited in the applicable Account in the Debt
Service Fund to pay when due the principal or purchase price of and redemption premium, if
any, and interest on the Notes then Ouistanding, to redesm ot purchase Noies in pocordance with
the applicable redemption provisions, and to make payments 2z and when due under any
applicable Credit ot Liquidity Facility. The Trustee ehall make sach deposgit of money described
in subparagraphs (1) and {3) of subsection (a) in a separate special account in the Debl Service
Fuod and shall use such money at the direction of the Board (1) to purchase or redeem Notes of
the Serias with respect to which such deposit was made at a price not exceeding 100% of the
principal amount {or, i the cvent the cugrent tender or redemption price csteblished under the
reluted Supplemental Indemture is higher, at a price not exceeding such tander or redemption
price) plus gocrued interest to the date of such redemption in ithe manner provided in any
Supplemental Indenture, or (2) in such other manner permitted under this Master Indenture and
in sccordance with an Opinion of Bond Counsel that guch use will not affect adverscly the
exciosion from gross income for federal incame tax purposes of interest an any Tax-Exenpt
MNades,

Section S07. Other Funds and Accomnts. Supplernental Indentures may provide for
the establishment of such other Funds (including, without Timitation, debt service reserves), und
such other Accounts and subaccounts within Funds as the Board may deternine desirable and
may provide for deposits to and withdrawals from such other Funds, Accounts and subaccounts.

Section 508. Money to be Held in Trust. Excepi for any paymenis of the Trustet’s
{res and expenses, all money required to be deposited with or paid 10 the Trustes under the
Indenture shall be held by the Trustee in trust, and, except for money deposited with or paid to
the Trustee for () redemption of Noies, notice of the redemption of which hes been duly gives,
(b} Payment of Notes in accordance with Artiele Xil or {c) deposil m the Rebate Fund, and
extept as atherwise provided in an applicable Supplemental Indenture, shall be subject 1o the lien
Or security interest created by the Indemture.

Section 509. Diacharge of Liability. In the cvent the principal of any Note becomes
due, sither at matusity, or 1 the date fixed for its tender or redemption, or ptherwise, if monzy
sufficient 1o pay such Note is on deposit in trust with the Trustes for the benefit of the Holder, al
liability of the Board to the Holder for the payment of such Note shall forthwith cease and be
completely discharged, and it shalt be the duty of the Trustes to hald such fimds, without lizbility
for interest on them, Sor the benefit of the Holder of such Note who shall thersafter be restricted
exclusively 1o such funds for any claim of whatever nature under this Master Indenture, the
Supplemental [ndentures or on, o with respect 1o, such Note.



ARTICLE V]
SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS

Section 601. Secarity for Deposits. All amonnts heldi in the Funds created by this
indenture that are on deposit with any bank shall be secured continuansly ia the manner required
by the Virginia Security for Public Deposits Act, Chapter 23 of Title 2.1 of the Virginia Cody, or
any sucoessor provision of law.

Section 60Z. Investment of Amounts in Funds. (a) Subject to any ather applicable
provisions hereof, any Supplemental Indenture and the following subsestions of this Section, any
amaounik held in the Funds shal) be sepamtely investad and reinvested by the Trustee, a5 directed
by a Board Representative in the following, 50 long as such investments are authocjzed for
investment of public funds by Chapter 18 of Title 2.1 of the Virginia Code of any successor
provision of law:

(1) Government Obligabions;
2} Government Ceftificates;

(?)  noles and other evidences of indebtedness jsgued or guaranteed by the
United States government, an agency of the United States povernment or a United States
EOVEInMECnL SpONsored Ccorporation;

(4)  notes and other evidences of indeltedness of the Commmooweaith and
securities uncenditionally guaranieed as to the timely payment of principal and interest by the
Commonwealih; ,

(5 notes and other evidences of indebtedness thet are direct pencra)
obiigations of any county, cily, town, distncl, authority or other public body of the
Commenweslth upon which there is no default, and revenue bands issued by agencies v
authorities of the Commonwealth or its pelitical subdivisions upon which there is no default, that
meet the requirements of Virginia Section 2.1-327 ar any sutcessor provision of law and that are
rated within the: two highest rating categorits by a Rating Agency;

[a) notrs and other evidences of indebtedness of any other state of tha Unjted
Stales of Amenca upon which there is no default and that meet the requirements of Virginiz
Code Section 2.1-32BA.3 or any successor provision of law and that are rated within the two
highest rating calcgories by a Rating Agency:

(7] unotes and other evidences of indebtedness of any city, county, town or
disirict situgled in any one of the siates of the Uniled States' of Americe other than the
Commonwealth upan which there is no defsult and thal comply with the requiremepts of
Virginia Code Section 2.1-328A.5 or any successor provision of Yavy and that are rated within the
two highest rating catepories by the Rating Agency, -
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{8)  commercial paper with a mamrity of 270 days or less, that complies with
the requirements of Virginia Code Section 2.1-328.1 or any succesaor provigion of law under
guidelines appraved hy the Treasury Board,

(%)  bankers acceptances that comply with requirements of Virginia Code
Section 2.1-328.4 ar any successor provision of law,

(10) time deposits, certificates of deposit or other interest bearing accounts of
any commercial bank within the Commonwealth that is spproved for the deposit of funds of the
Commenwealth or any political subdivision thereof in accordance with Virginia Code Section
2.1-328.15 or any successor provision of law;

(11} savings accounts and certificates of savings and loen arsociations that are
uixler the supervision of the Commonweglth and are approved for the deposit of funds of the
Commonwealth or any political subdivision thereof, or federal associations organized under the
laws of the United States of America that are under feders] supervision and that are approved for
deposit of funds of the Commonwealth or any political subdivision thereof in accordance with
Virginia Code Section 2.1-328.15 or any successor provision of law;

(12) investments made pursuant to the Investment of Public Funds and Local
Government Investment Pool Act, Article 7, Chapter 14, Title 2.1 of the Virgmia Code {known
as “LGIP"™).

(13)  investments made pursuant to the Government Non-Atbitrage Investmenit
Act, Article 7.1, Chapter 14, Title 2.1 of the Virginia Code (known as “SNAFP"): ar

(14)  provided it or the provider thereof is reted in one of the two highest rating
emegories by a Rating Agency, any other investment permitted for the type ¢f money to be
invested if the Board is permitted by applicable law to make or enter into such investnent.

(h)  Any imvestmenis described in subsections {r) {1}, {2) ané (3) of this Section may
be held directly or in the form of securities of a money market fund or any managemen Type
investment company or investment trust registered under the Investment Company Act of 1940,
as amended, provided that the portfolio of such investient company of investment trust is
Yimited to evidences of such types of mvestments.

ic)  Notwithstanding any other provision herzof, any amounts held in the Debt Service
Fund shall be separately invested and reinvested by the Trustes solely in invesiments described
in subsections (a} {13, [2), (3} (4), (5). (10) and (11) of this Section, 2o long as such invesiments
are anthorized for investment of public sinking funds by Chapter 18 of Title 2.1 of the Virginia
Cade of any successor provision of law.

(@)  Any investments described in subsections (a) {1); {2} and (3} of this Section may
be parchased by the Trustee or the Board pursuant fo an ovemight, term or open tepurchase
agreement with amy (1) bank or trust company or a subsidiary trust company including an
aFfliate of the Trustee, within or without the Commonwealth having a combined capita}, surplus



and undjvided profits of not less than $100,000,000 and which is insured by the Federal Depusit
Inturance Corporation or any successor thereto, or (2) government bond dealer reporting to,
trading with and recognized as a primary dealer by the Federal Reserve Bank of New York and a
member of the Security Investors Proection Corporation, or with 2 dealer or parent holding
company that is rated “A™ or better by a Rating Agency; provided that the obligation of the bank
or dealer to repurchase shall not exceed the lesser of five years of the time the Trustee anticipates
a need to liquidate such investment; and provided further that such obligation is considered 2
purchase of such securities even if 1itle to and/or possession of such securities is not transferred
ta the Trustee or possession of such securitics is not transferred to the Trustee or government
bond dealer, so long as (A) the repurchase obligation is tollateralized by the securities
themselves, {B3) such investments have at all times a fair market value equal to at least 100% of
the amount of the repurchase obligation, including principal and interest, (C) such gecurities are
held by a third pasty as agent for the benefit of the Trustee or. the govermment bond dealer as
fiduciary for the Holders and not as agent for the bank serving as Trustee in its commercial
capacity, the government bond dealer or any other party and are sepregated] from securities
owned generally by such third party, (D) the imvestments are fiog subject to liens or claims of
third parties, and (E) a perfected scourity interest in such socuritics is created for the benefit of
the Holders under the Uniform Commercial Code of Virgmia or book entry procedures
prescribed at 31 C.F.R. 306.1 #t seq. or 31 CF.R 350.0 et seq., as amended, in the investments is
created for the benefit of the Holders.

(=) Notwithstanding any othey provision hereof, any amounts im the BAN Repayment
Account shall be separately invested by the Trustee as described in Sectica 503(b).

i) Any such investments shall be held by or under the control of the Trustec and
while 5o held shall be deemed a part of the Fund in which such amounts were originally held.
The interest aceruing thereon and any profit realized therefrom shall be credited to such Funds,
and any loss resulting from such investments shall be charged o such Funds The Trustee shall
sell and reduce 1o cash a sufficient amount of such investments whenever the cash balance in any
Fund is insufficient for the purposes thereof.

(g}  Amounts held in the following Funds shall be invested in obligations described in
this Secticn of the following maturities:

(1) Project Fund - not later than the dates on which such amounts will be
neuded 10 pay Costs of the Project, but in mo event later than three years after the date of
ace[uisition of the investment, provided that with respect to any anmyounis in the BAN Repayment
Account, not than then the dates on which such amount will be needed to pay Bond Anticipation
Motes,

{23 Debt Service Fund - not later than the dates on which such amounts will
be needed 10 pay principal or purchase price of, redemption premium, if any, or mierest on
Notes, or amonnts due under 2 Credit or Liquidity Facility, as applicable; and

{3)  Rehate Fund — ot later than the dates on which such amounts are needed
to pay Rebate Amounts to the United States governmenl.



()  For purposes of this Section investments shalt be considensd as maturing on the
dute on which they are redeemable without penally at the option of the holder or the date o
which the Trustee may require their repurchase pursnant 1o a repurchase agreement.

(1) Unless otherwise provided in a Supplemental Indenturc, for the purpose of
dotermining the amount on deposit in any fund or account expressly established by this Master
Indenture, investment obligations purchased with money in any such find or account shall be
viloed at least semi-annoally at their market price, exclusive of accrued inlercst.

Section 603, [mvestment Through Trustee's Bond Department. The Trustee may
make investments permitted herennder through its own bond depertment or commerrial banking
department or those of 1ts affiliates.

Section 604. Transfer of Excess Amonnts to the Board. Any amounts remaining in
any Accownt of the Debt Service Fund for a Series of Notes, afier Payment of such Series of
Notes, the fees and expenses of the Trustee, Rebate Amounts and all other amounts requited 1o
be paid hereunder, shall be paid to the Board.

ARTICLE ¥II
COVENANTS AND REFRESENTATIONE OF THE BOARD

Section 701. Payment of Notes; Limited Obligations. {(a) The Board covenants amd
agrees that it promptly will pay or cause to be paid the principal or purchase price of, redemption
premium, if any, and interest on each Note iesued hereunder at the place, on the dates and in the
manner provided herein and in the applicable Supplemental Indenture and in such Note
according to the terms thereof: provided, however, that such cbligations are limited obligations
of the Board and are payable solely from the Trust Estate.

(b}  MNeither the faith and credit nor the texing power of the Commonwealth or any
pulitical subdivision thereof is pledged 1o the payment of the principal or purchase price of ar,
redemption premium, if any, or interest on the Notes, The Board has no taxing power.

() Except gs otherwise expressty set forth herein, in addition to Moetes issued in
accordance with Section 402, the Board may issus, at any time and from time tc tire, it one or
mure serics, other bonds, notes or abligations payable from and secured by property other than
the Trust Estate.

Sectlon 702. General Representations. The Board represents that (a) it is duly
suthorized under the Constimtion and laws of the Commonwealth, incivding particularly and
without limitation the Act, to issuc the Notes and 1o execute this Master Indenture, to enter inte
the Payment Agreement znd 1o pledge the Trust Estate in the manncr and to the extent st forth
in this Master Indemture, {b) all action on its part necessary for the execution and delivery of this
Master Indenture has been duly and effectively taken, and (c} the Notes in the hands of the
Bolders are and will be valid and enfarceablz obligations af the Board.
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Section 703. Appropriations Requests: Notlee «of Non-Appropriation. {a) The
Board covenants and agrees to deliver to the Governor and the Director of the Department of
Planning and Budget of the Commonwealth annually by December 1 a statement of the amount
of principal or purchase price and interest coming due, or expecied to come doe, with respect (o
the Notes, any applicable payments coming due, ar expected io come due, under a Credit or
Liquidity Facility and all other amounts required to be paid pursuant to Lhe Indenture, including
without limitation any Rebare Amounts, during the next succeeding Fiscal Year or hiennis)
period, as applicakle, and a request rthat the Govemor inctude in his budget to be delivered 10 the
next session of the General Assembly a provigion that there be appropriated from Revenues
legally available therefor at lesst such amounts for such purposes,

(b The Board covenanis and agrees 10 use its best effortz to have {1} the Govemor
in¢lude, in each biennial or any supplemental budget the Govemor presenis to the General
Assembly, the amonnis set forth in subsection {(a) of this Section, and (2) the General Assemhly
deposit, appropriate and reappropriate, as applicshle, such amounts,

{c)  The Board covenants and agrees 1o cause any amounts received under any Credit
ot Liquidity Fazility or as payments of any Rebate Amounts to be used for the intended purpose
thereof.

(d)  The Board covenants and agrees to give prompt.notice to the Trustee and each
Rating Agency upon becoming aware of any failure by the General Assembly to appropriete for
the next succeeding Fiscal Yeer or biennial period amounts sufficient to pay when due zll
principal and imerest coming due, or expected to come due! on the Notes, any spplicable
payments coming due, or expecied 1o come due, under a Credit or Liguidity Facility, and all
other amounts required to be paid under the Indenturs, ineluding without limitation any Rebats
Aisnounts during such period.

Section 704, Flow of Revenues; Annual Coverage Certification. (a) The Noard
covenants and agrees to deposit all Revenues promptly upon teceipt ta a designated subaceonnt

in the Commonwealth’s Transportation Trust Fund. Subject to the provisions of subsection ()
of this Section, the Board covenants and agrees to transfer Revenues appropriated by the General
Assembly with respect o the Notes, in amounts as provided by the Supplemental Indentures
providing for the issuance of Notes then Ouistanding, fromn such designated subaccount to the
Trusiee on or before the 25" day of each month for deposit in the applicable Fund or Account.

{b) The Board covenants and agrees that on or befors each November 15 a Roard
Representative shall provide 1o the Trustee and each Rating Agency (with copies 1o the Treasury
Bourd and the Secretary of Finanee of the Commaonwealth) a certificate setting forth the amaunts
of the Projegied Revenues for the next succeeding Federal Fiscal Year and the Debt Service
Requirement for such next succeeding Bond Year, aod any assuinptions on which such amouns
are based, and shall certify whether such Projscted Revenuwes equal at least 1.5 times such Debr
Service Requirement.
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(¢)  If the Projected Revenues set forth on the certificate required by subsection (b) of
thos Section do not equal at least 1.5 times the Debt Service Reguirement set forth om such
certificate, the Board covenants and agrees {0 fransfer all Revenues appropriated by the Ceneral
Asmnbl}rmthreapectlntheﬂmﬂnnhnldm such designated subaccount to the Trustes on or
before the 25™ day of each month for deposil in the applicable Fund or Account, until in each
Federal Fiscal Year there shall have hesn transferred an amount equal to the full Deht Service
Requirement {inchuding without limitation zmounts to be paid by or on behalf of the Board under
any Credit ar Liguidity Fecility) plus required deposits to any debt service reserve with respect 1o
the then current Federal Fiscal Year and thereafier, for the balance of such Federal Fiscai Year,
Revenues received by the Board shall be used as provided in subsection {d) of thia Sactiom:
provided that the transfers required by thiz subsection (¢} shall begin with the Grst month of the
Fiscal Year with respert 1o which such cettificate relates and provided further that such trungfers
required as a result of any particular certificate required by subsection (b} shall not begin or shall
cease, as the cage may be, upon certification by a Board Repregentative to the Trustee and =ach
Rating Agency {with copies to the Treasury Board and the Sccremry of Finance of the
Commomnwealth) that Projected Revenues equal at least [.5 tmes the Debt Service Requirement
with respect to the applicable Federal Fiscal Year.

() Any Revenues (1) remaining immediately afier the required transfers to the
Trustee in accordance with subsecdon (a), ot (2) received afler all required transfers tp the
Trustee for such Fiscal Year in accordance with subkection {¢), #s applicable, may be used by the
Board for eny other authorized purposes.

Sectbon 705. Performance of Covenants. The Board covenants that it faithfully will
perform: at all times any and all covenants, underiakings, stipulations and provisions on its part to
be perfonmed as provided herein, in each and every Note exectited, authenticated and deliversd
hereunder and in all proceedings of the Board pertaining thereto; provided, however, that the
ligbility of the Board under any such covenant, condition or agresment for sny default or byeach
by the Board shall be limitad solely to and satisfied solely fram the Trust Estate and other legally
available funds.

Sectiom 706. Instruments of Further Assurance. The Board covenants that it will do,
execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered,
such instruments supplemental hereto end such further acts, instruments and transfers as the
Trustee reasonably may requﬂ'ﬂ, CT a5 & Supplemmml Indenture may provide, for the bener
assuring, transferring, conveying, pledging, assigning and confirming unto the Trustee the
Board's interest in e 10 the Trust Estate and all other property that ia conveyed, pledeed or
assigned w0 secure or provide for the paymem of the principal, premium, if any, and interest on
the Motes in the manner and to the extent contemplated herein of therein.

Sectdon 707. Covenants with Respect to Other Apreements. (p) The Board may
make any such covenants and agreements as may be authorized by law that it may detsrmine 1o
he sppropriate with any issuer or provider of 8 Credit or Liguidity Facility, provided that such
covenants or agreements do not affect adversely the Holders of the Motes then Ourstanding.
Such covenants and agreements may be set forth in the applicable Supplemental Indenture and

-30-



shall be binding on the Board and all the Holders the same ag if such covenants were set forth in
full in this Magter Indenture.

{(b)  The Board agrees that it will not suffer, permit or take amy action or do anything
ar fail to take any action or fail to do anything with respect to any Payment Agreement or Credit
ar Liquidity Facility that affects adversely the Holders of the Notes then Outstandmg. The Board
also agrees that it will fulfill its obligations, and will require the other parties thereto to perform
its duties and obligations, under any Payment Agreement or Credit or Liquidity Facility. The
Board further pgrees that it will promptly notify the Trustee of any actual or alleged event of
default under any Payment Agreement or Credit or Liquidity Facility and will notify the Trustee
at least 3G days before the proposed effective date of any proposed termination or cancellation of
any Payment Apresment or Credit or Liguidity Facility.

Sectioa M. Finapelal Records and Statements. The Board covenants to maintain
proper books of record and aceount in which full snd correct eniries shall be made in accordance
wiith generally accepted accounting principles of all of its business and affairs. The Board shall
have an annual andit made by the Auditor of Public Accounts of the Commonwealth or hy
indlependent certified public aceountants of recognized standing chosen by the Auditor of Public
Accounts and, within 120 days after the end of each Fiscal Year, shell fumish the Trustee copies
of such audit,

Section 709. I'rohibited Activitles The Board covenants not to take any action, or
approve the Trustee's making any investment or use of the procesds of any Notes, which would
cause any Tax-Exempt MNote to be an “arbitrage bond™ within the meaning of Seciion 148 of the
Code. The Board covenants not to engage in any activities or teke any action which might result
in the income of the Board becoming taxable by any governmental entity or take sny cther action
which might result in the inlersst on any Tax-Exempt Notes becoming includeble in pross
income of the recipients for purposes of federal income taxation.

Section 710. Maintenanee of Federa? Elipibility. To the extent permitted by law, the
Board covenants and agrees o use its best efforts to mamtein the Commonwealth's cligibifity to
rezeive Federal Highway Reimbursements.

ARTICLE VIl
DEFAULT AND REMEDIES

Section 301. Eventi of Default. Each of the following is hereby declared an *Event af
D Mault™ hereunder:

{a)  if payment by the Board in respect of any installment of interest on eny Note shall
1ot be made in full when the same becomes due and payable;

(b}  if payment by the Board in respect of the principal or purchase price of any Note

shall not be made m full when the sarme becomes due and payable, whether at matucity or by
procesdings for rademption or otherwise,
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(¢)  ifthe Board shall fail to observe ot perform any tovenant of agreement on its part
under this Indenture for a period of 60 days after the date on which writien notice of such failure,
requiring the same to be remedied, shall have been given 1o the Board by the Trustee, or to the
Board and the Trustse by the Holders of at least 25% in aggregate principal amount of Notes
then Outstanding; provided, bowever, that if the breach of covenant or agreement is one that
cannol be completely remedied within such 60-day period, it shall not be an Event of Default as
long as the Baard has taken active sieps within such 6(0-day period to remedy the failure and is
diligently pursuing such remedy; and '

{d)  if the Board shall instimte proceedings to be adjudicated a bankrupt or mnsolvent,
or shall consent to the institution of bankrupicy or insolvency proceedings against it, or shall file
7 petilion or answer or consent seeking reorganization ot reli€f under the Federal Bankmapicy
Code or any other similar applicable federal or state law, or shall consent to the filing of any
such petition or to the appointment of a receiver, liquidation, assignee, trustee or sequestrator (or
pther similar official) of the Board or of any substantial part of its property, or shall make an
assignment for the benefit of creditors, or shall admit in writing its inability 1o pay its debts
generally as they betotne due. :

Sectlon §02. Acceleration. Upon the octwrrence md continnation of an Event of
Defaull, the Trustee may, and if requestsd by the Holders of not iess than 25% in aggregate
principal amount of the Notes then Outstanding shall, by notice to the Board, declare the antire
unpaid principal of end interest on the Notes duc and payable and, thereupon, the entire unpaid
principal of and interest an the Notes shall forthwith become duc and payable. Upom any mech
deciaration, the Baard will forthwith pay to the Hoklers of the Noles the entite unpaid principal
af and accrued imterest on the Notes, but enly from the Trust Estate.

Section 803. Other Remedies and Enforcement of Remedies. (a) Upon the
occurrence and continuance of any Event of Diefault, the Trustec may or, upon the written
request of the Holders of not less than 25% in an aggregate principal amount of the Notes then
Outstanding, together with indemmification of ihe Trustee to its satisfaction therefor shali,
proceed forthwith to protect and enforce its rights and the rights of the Noteholders hereunder
and under the Act and the Notes by much suits, sctions or proceedings, a5 e Trusiee, being
advised by counsel, shall deem expedient, provided that any monetary remedies hereunder shall
be limited to amounts, if any, in the Trust Estate, including but ot Limited ta:

{1)  Civil action ta recover money or damages due and owing,

(2}  Civil action to enjoin any acts or things, which may be unlawful or in
violation of the rights of the Holders of the Notes; and

(3) Enforcement of any other right of the Noteholders conferred by law,
including the Act, or hereby, including, without limitation, by suit, action, injunction, mandamus
or other proceedings o enforce and compel the performance by the Board of actions required by
the Act or the Indenture. '



(b}  Reganrdlcss of the happening of an Event of Default, the Trustee, if requestad in
writing by the Holders of not less than 25% in eggregate principal amount of the Notes then
Cutstanding, shall upon being indemnified to its satisfaction thqefur. institute and maintain such
suits and proceedings Bs it may be advised shall be necessary or expedient (1) to prevent any
impairment of the security hereunder by any acts or omissions to act which may be unlgwful or
in violation hereof, or (2) to preserve or protect the interests af'the Holders, provided that such
request i in accordance with law and the provisions hereof and, in the sole judgment of the
Trustec, is not unduly prejudicial to the mierest of the Holders of Notes not making such request.

Section B04. Application of Moneys After Defanlé. (a) During the continuance of &n
Evem cof Defanlt, all meneys held and received by the Trusiee pursnant fo any right given ar
action taken under the provisions of this Article shall, afier paynient of the costs and expenses of
the proceedings which result in the collection of sch moneys and of the fees, expenses and
advances incumred or made by the Trustee with respect thersia, be applied according to the
aterued debt service deposits or payments with respect to each such Series as follows:

(1)  Unless the principal of all Outstanding Notes shall have become due and payable:

First: To the payment to the persons entitled thercto of all installments of
interest then due on Notes in the order of maturity of such installments,
and, if the amount avazilable shall not be sufficient to pay in full any
instaliment or ingtallments maturing on the same date, then to the pavment
thereof ratably, according to the smoumts due therecn to the persons
entitled thereta, withoul any discrimination or preference; and

Second: To the payment to the pertons entitled thereto of the unpaid principal
amounts of any Notes that shall have become dos (other than Notes
previously called for redsmption for the payment of which moneys are
heid pursuant to the provisions hereof), whether at matorty or by
procaedings for redemption or otherwise or upon the tender of any Note
pursuant 1o the terma of the Supplemental Indenture providing for the
issuance of such Mote, in the order of their due dates, and if the amounis
available shall not be sufficient to pay in fiill all the Notes due on any date,
then to the payment therzof ratably, according to the principal amounts
due on such date, 10 the persons entitled thereto without any
discrimination or reference.

{2y  If the principal of all Outstanding Notes shall have kecome doe and pay=ble, 1o
the payment of the principal and interest then due and wnpaid upon such Notes without
preference or prionity of principal over interest or of interest over principal, or of any
installm:ent of inlerest over any other installment of interest, or of any such Note over any
other such Note, ratably, eccording te the prooumts dug respeciively for principal and
interest, to the persons entitled thereto without any discrimination or preference.

(b} Whenever moneys are 1o be applied by the Trustee pursuant to the provisions of
this Section, such moneys shall be applied by it 8t such times, and from time to time, as the
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Trustee shall determine in accordance with the Indenture, having due regard for the emount of
such moneys available for application and the ltkelihood of additionsl moneys bacoming
availzbie for such application in the future. Whenever the Trustes shall apply such moneys, it
gheli fix the date (which shall be 3 Interest Payment Date unless it shall deem amcther date more
snitable) upon which such application is to be made and upan such date interest on the principal
amounts to ke peid on such dates shall cease to accrue if 5o paid. The Trustes shall give such
notice a8 it may deem appropriale in accordance with the Indenture of the deposit with it of any
such moneys and of the fixing of any such date, including 'any special record date for the
payment of defaulted interest, and shall not be required te make payment to the Holder of any
Note until such Note shall be presented to the Trustes for appropriate endorsement of apy partial
payment or for cancellation if fully paid.

() Whenever all Notes and interest thereon have been paid under the provisions of
this Section and all expenses and charges of the Trustes have been paid, then the balance shall be
paid to the provider of 2 Credit or Liquidity Facility, if applicabie, ar 10 the Board or as a court of
competent jurisdiction may direct.

Section §05. Remediex Not Exclasive. No remedy by the terma hereof conferred upon
or reserved to the Trustee or the Notcholders is imlended to be sxclusive of any other remedy but
each and every such remedy shall be cumulative and shall be in addition 1o every other remedy
given hereunder or existing at law or in equity or by statute, including the Act, on or after the
date herecf.

Section 806. Remedles Vested im Trustee. All rights of action (including the right to
file proof of claims) hereunder or under any of the Notes may be enforced by the Trustze without
the possession of any of the Notes or the production thercof in any trial or other proceedings
relating thereto. Any such suit or proceeding institated by the Trustes may be brought in its
name a5 the Trustee withouwt the necessity of joiming as plaintiffs or defendants any Holders of
the Notes.  Subject ta the provisions of Section 804, eny recovery ot judgment shell be far the
equal benefit of the Holders of the Quistanding Notes, provided that the procesds received from
or on behalf of any Credit or Liquidity Facility will be applied solely to the payment or purchase
of Notes of tha applicable Seties.

Section 807. Control of Proceedings. If an Event of Default shall have oceurred and
te cootinuing, the Holders of a majority in aggrepate principal amount of all Notes then
Ouistanding shall have the right, at any time, by any instrument in writing sxecuted and
delivered to the Trustee to direct the method and plans of conducting any proceeding o be taken
with respect 1o the Trust Estate in connection with the enforcement of the terms and conditions
hereof, provided that such direction is in accordance with law end the provisions hersof
{including indemrmity to the Trustes as psovided herein) and, in the sole judgment of the Teustee,
is not induty prejudicial to the interest of Moteholders not joining in such direction and provided
furiher that nothing in this Section shall impair the right of theé Truster in its discretion to take
my other action herennder which it may deem proper m accordance with the Indenture and
which is not inconsistent with such direstion by Noteholders.




Section §08. Individoal Noteholder Action Restricted. (2) No Holder of amy MNote of
a Serics shall have any right Lo institute any suit, action or procéeding in equity or at law for the
enforcement hereof or for the execution of any trust hereunder or for any remedy hersunder
unless:

(1} an Event of Default has occurred (A) under subsection {a) or (b) of
Section 801 of which the Trustee is decmed to have notice, or (B) under subsection {c} or {d) of
Section 801 as to which a Responsible Officer has acual knowledge or a5 to which the Trustes
has been notified in writing by the Board;

(2)  the Holders of at least 25% in aggrepate principal amouni of Notes then
Qutstanding, shall have made written request to the Trustee to proceed to exercize the powers
granted herein or to institute such action, suit or proceeding in its own name;

{3)  such Noteholders shalt have offered the Truster indemnity as provided in
Secton 502,

(4)  the Trustee shall have failed or refused to exwvise the powers herein
grunted or to ingtitwte such action, suit or proceedings in its own name for a period of 60 days
afier receipt by it of such request and offer of indemnity; and

(5) during such 60-day period no direction: incomsistent with such written
request has been delivered to the Trustee by the Holders of & majority in aggregale principal
armouttt of Notes then Cutsianding in aceordanee with Section 807.

()  No one or more Hoiders of Notes shall have any right in eny mamer whatsocver
10 affecy, disturh or prejudice the security hereof of to enforce any right hereunder except in the
manmner herein provided and for the equal benefit of the Holders of a1l Notes then Ouisianding.

{c) Nothing contained herein shall affect or impair, or be construed 1o affect or
impair, the right of the Holder of any Nole {1} t receive payment of the principal of or interest
on such Note on or after the due date thereof, or (2) to instinate snit for the enforcement of any
guch payment on o7 after such due dare; provided, however, that no Helder of any Note may
institule or prosecute any such suit or enter judgment therein if, and to the extent thut, the
institution or prosecution of such suit or the entry of judgmentitherein woukl, under applicable
law, result in the surrender, impaimment, waiver or loss of the Yen hereof on the moneys, funds
and properties pledged hereunder for the equal and ratable benefit of all Holders of Notes.

Section 309, Termination of Proceedings. In case any proceeding taken by the
Trustee on account of an Event of Default shail have been discontinued or ahandoned for any
rekson or shall have been determined adversely to the Trustee| or 1o the Noteholders, then the
Board, the Trustee and the Notshalders shall be restored to their former positions and rights
hereunder, and all rights, remedies and powers of the Trustes nqd the Noteholders shall coatinue
as if no such proceeding had besn: taken.
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Secton 810. Waiver of Event of Default (a) No delay or omission of the Trustee or
of any Holder of the Notes to cxercige any ripht or power accruing upon any Event of Default
shll impair any such right or power ot shall be constraed 10 be & weiver of any such Event of
Default or an acquicscence therein. Every power and remedy given by this Article lo the Trustes
and the Holders of the Notes may be exercised from time to timé and as often as may be deemed
expedient by them.

()  The Trustee may waive any Event of Default with respect to the Notes, thal in its

inion, shal]l have been remedied at any time, repardless of whether any guil, action or

proceeding has boen instituted, before the entry of final judgment or decree in any suit, action or

procesding mstituted by it under the provisions hereof, or before the completion of the
enforcement of any other remedy hereunder.

(c}  Notwithstanding enything contained herein to the conmary, the Trustee, upon the
written request of Holders of ai leest a majority of the aggregate principal amount of Notes then
Qutstanding, shall waive any such Event of Default hersunder and its consequences; pravided,
howevar, that a default in the payment of the principal amount of, premium, if any, or interest on
any sich Note, when the same shall become due and payable by the terms thereof or upon call
for redemption, may oot be waived without the written consend of the Holders of all the Notes
then Outstanding of such Series 10 which an Event of Defsult applies if provided by
Supplemental [nd=nture

{(d)  In case of any waiver by the Trustes of an Event of Default herennder, the Board,
the Trustec and the Noieholders shall be restored to their former positdons and rights hereunder,
regpectively, but no such waiver shall extend o eny subsequent or other Event of Default or
impair any fight consequent thereon. The Trustes shall nat be responaible to any one for waiving
ot refraining from waiving any Event of Defanit in accordance with this Secticn.

Sectlon §11. Notice of Default. (a) Prompily, but in amy event within 30 days after (1)
the occurrence of an Event of Defautt wnder Section 801(n) or (b}, of which the Trustes hereby is
deemed to have notice, or (2) receipt, in writing or otherwise, by a Reaponsible Officer of actual
knowledge ar notice of an Event of Default under Section 801(c) or {d), the Trustee shall, unless
such Event of Default shall hava theretofore been cured, pive written notice thereof by hrst class
mail 1o each Holder of Notes then Qulstanding, jrovided that, except in the case of & defanlt m
ihe payment of principal amounts, mandating sinking fund instaliments, or the redemption price
of or interest on any of the Notes, the Trustee may withhol such notice to the Holders if, in its
sule judgment, in accordance with the Indenture, it determines that the withholding of such
notice is in the best interest of the Holders of the Noles. '

(b}  The Trustee shall prompily notify the Board of (1) the accurrence of an Event of
Default under Section 801(a) or {h), and (2) when any Respensible Officer has received actual
knowledge or notice from the Board, in writing or otherwise, of an Event of Default snder
Section B01(c) or (d).

Section 812, Inconsistent or Lack of Directions on Default. Notwithstanding
anything ¢lse herein to the conirary, 3T Holders of the Notes in Defanlt do not direct remedies ar



proceedings to be taken pursuant to this Article, the Trustee shall take whatever action, if any,
pursuant to Section 802 and 803 it deems to b in the best interest of Noteholders withowt regard
to the existence of any Credil or Liquidity Facility that may exisi with respect to any cr all Notes.

ARTICLE IX
THE TRUSTEE

Seetlon 901,  Acceptance of Trost; General. (a) By exccution hereof; the Trustee shall
evidence its acceptance of the powers, duties and obligations of the Trustes only as are
specifically sct forth herein. The Trustes shall have no duty, regponsibility or cbligation for the
tesuance of Notes or for the validity or exactness hereof, or of any other docyment relating 1o
quch issuance. The Trustee shali have no duty, responsibility or abligation for the payment of
Notes except for payment in accordmnce with the terms and provisions hereof from, and v the
exient of, funds which are held in trust by the Trustes for the purpose of such payment.

(&)  Prior to sn Event of Default and afier the curing or waiving of all Events of
Default which may have cccurred, the Trustee shall not be liable except for the performance of
such duties us are specifically sct forth hersin. The Trustec shall have no linhility for any act or
omission to act hereunder, or under any other instrument or dotument executed pursuant hereto
except for the Trustee’s own negligent action, its own negligent failure 1o act or its owm willfol
misconduct. The duties and obligations of the Trustes shall be determined solely by the express
provisions hereof, and no implied powers, duties or obligations of the Trustee shall be read into
this Indenture.

(¢)  During an Event of Default, the Trustee shall exercise such of the rights and
powers vested in it hereby, and shall use the same degree of care and skill in its eXCICise, A 4
prudent man would excrcise or use under the circumstances in the conduct of his own affairs.

(d} The Trustee shall not be required to expend or risk ils own Furds or otherwise
incur individual liability in the performance of any of its duties or in the exercizse of any of ils
rights or powers as the Trusiee, except as may mesult from its own nepligent action, ils own
nepligent failure to act or its own willful misconduct.

{g)  Notwithstanding any other provision hereof, the Trustee shall have no liability for
any (1) ervor of judgment made in pood faith by a Responsihle Officer or Dffcers of the Trustes,
unless it shall be proved that the Trstee was negligent in ascertaining the pertiment facts, or (2)
action teker or omitted to be taken by it in good faith in scoordance with the direction of the
Hulders of not less than B majority in principal amonnt of Notes then Outstanding, then existing
relating to the time, method and place of conducting any procesding for eny remedy available to
the Trusiee or exercising ahy trust or power conferred upon the Trustee hereunder.

Sectlon 92, Trustee Not Required to Take Action Unless Indemnified. Except as
expressly required herein (including the requirements of the next sentencs) and other than
making a draw on or in respect of any Credit or Liquidity Facility or making debt service
payments on the Notes, the Trustee shall be required neither to institube amy Snit or agtion o



other proceeding in which it may be a defendant, nor to take aty steps to enforee its rights and
exprost it to liability, nor shall the Trustee be deemed lishle for failure 10 take any such action,
uniess and until it shall have been indemnified, to its satisfaction, sgainst any and all reasonable
couts, cxpenses, cutlays, counsel and other fees, other disbwsements inchiding its own
reasonsble fees and against all liebility and damages, The Trustce nevertheless, may begin suit,
or appear in and defend suit, or do anything clse which in its judzment is proper ta be done by it
as the Trustee, without prior sasurance of indemnity, and in sich case tho Board shall reimburse
the Trustee far all reasonsble cosis, expenses, outlays, counscl and other fees and other
reasonable disbursements including its own fees, and for all liability and damages suffered by the
Trusiee in connection therewith, except for the Trustee’s own negligent action, its own pegligent
failure w0 act, its own willful misconduct or self-dealing constituting a breach of trust under
spplicable law. If the Trustes begins, appears in ¢r defends such 2 suit, the Trustee shall give
reasonably prompt notice of such action to the Board and shall give such notice prior to taking
such action if posaible. If the Board ghall fail to make euch reimbursement, the Trustes may
reimiutse itself for any costs and expenses in accondance with Section D08,

Section 903. Employment of Experts. The Trusiee is hereby authonzed to emnploy as
its agents such atomeys at law, and other qualified independent consultants (who are not
employees of the Trustec), as il may decm necessary to caiiry out any of ity ohligations
hereunder, and shall be rcimbursed by the Board for all raasonihle expenses end charges in so
doing. The Trusice shall not be responsible for my misconduct 'or negliptnce of any such agent
appoinied with dus care by the Trusice.

_ Section 904. Enforcement of Performance by Others. It shall not be the duty of the
Truslee, except as herein specifically provided, to seck the enforcement of any duties and
pbligations herein imposed upon the Hoard. :

Section 905. Right to Deal in Notes and Take Other Actioms. The Trusiee may in
gond faith buy, sell or hold and deal in any Notes with like sffect as if it were not sxch Trustee
anel may commence or join in any action which a Holder is entitled to take with like effect as if
the Trustee were not the Trustze. It is understood and agreed that the Trustee engages in a
genera! banking business and no provision hereof is ta be construed to limit or restrict the right
of the Trustze to engage in such business with the Boerd or ay Holder. So engaging in such
business shall not, in and of itself, and so long as the Trustee duly performs all of its diniss as
required hereby, constitute a breach of trust an the part of the Trustee.

Section 906, Removal and Resipnation of Trustee; Successor Trustee (a) The
Trusiee may Tesign at any time. Written notice of such rui.gmiinn shali be given to the Board
ancl such resignation shall take effect upon the appointment a.lnd qualification of a successor
Trusiee. In the event & successor Trustee has not been appointed and qualified within 60 days
afier the date notice of resignation is given, the Trustee or the Board may apply to any court of
compctent jurisdiction for the appeimment of a successor Trustce to act until such time as a
suceessor is appointed as provided in this Section.

(b) In addition, the Trusiee may be removed al any time by the Board bty an
instrumnent in writing 6o long as (1) no Event of Default shall have oveurred and be continuing,



and {2) the Board determines that the removal af the Trustee shall not have a malerial adverse
effect upon the rights ar interests of the Noteholders.

(c) In the svent of the rasipnation or removal of the Trustee or in the event the
Trustee is dissolved or otherwise becomes incapahle 10 act as the Ttustes, the Board shall be
entitled to appoint @ successor Trustee pursuant ko the provisions hereof, In such event, the
successor Trustee shall cause notice to be mailed to the Holders of all Notes then Duistanding in
such marmer deemed appropriate by the Board. If the Trustee resigns, the resigning Trustee shall
pay for such notice. If the Trustee is removed, is dissolved, or otherwise becomes incepable of
acting as Trustee, the Board shall pay for such notice.

(d)  Tnless otherwise ordered by a court or regulatory body ‘having comnpetent
jurisdiction, ar unless required by law, any swcessor Trustee shiall be a trost company or bank
having the powers of (1) a trust company as fo trusts, qualified io do and doing trust business
within or without the Commonwealth and having an officially reported combined capital,
surplus, undivided profits and rescrves aggregating at least $100,000,000, or {2) a subsidiary
trust comipany under the Trust Subsidiary Act, Title 6.1, Artiele 3.1, of the Virginia Code whose
parent Virginia bank holding company has undertaken to be responsible for the acts of such
subsidiary tst company pursuart to the provisions of Section 6.1-32.7(a) af the Virginiz Code
of RiLy successor pravision of law, and whose combined capital;, surplus and undivided profits,
together with that of its parent Virginia bank or bank holding company, s in the case may be,
aggrogate not less than $100,000,000, if there is such an instinnion willing, qualified and able o
accept the trust upan reasonable or customary terms.

{8}  Ewery muccessor Trusice howsoever appointed hereunder shall execute,
acknowledge and deliver to its predecessor and also to the Board an instrument in writing,
accepting such appointment hercunder, and thereupen such successor Trustee, without further
action. shall become fully vested with all the rights, immunities, powers, tusts, duties and
obligations of its predecessor, and such predecessar ghall execute and dativer an instrument
lransferning 1o such successor Trugtee a)l the rights, powers and trusts of such predecessnr. The
predecessor Trustee shall execvte any and all documents necessdry or appropriste tn convey all
interest it may have to the successor Trustee. The predecessor Tristee shall use its best efforts (o
1ransfer to the successor Trustee the teusts, funds and accounts herermder in a prompt and ordedly
fashion. promptly deliver all records relating to the trust o copics thereof and promptly
communicate all materiul information it may have obtained concerning the trust io the successor
Trustee. Each successor Trusice, nat later than 10 days after its assumption of the duties
hercunder, shall mail e notice of such sssumption to cach Holder of a registered Note at the
Trustee's expense.

Seetlon 907. Proof of Clalm. The Trusiee shall have the right and power to acl in its
name or in the name and plece of the Board or Holders to make proof of claim in any
proceeding, bankrupicy, reerganization or otherwise where proofof claim may be required. Any
amaount recovered by the Trustee as a result of any such cliim, after payment of af] fees
(including reasonable artomneys’ fees), costs, expenses and advances incurmed by the Trusiee or
its agents in pursuing much claim, shall be for the equal benefit of all the Holders of Notes
Ouistanding, except if such claim relates 1o a Credit or Liquidity Facility.
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Section 908. Trustee's Fees and Expenscs. The Board hersby agrees 1o pay fees to
and expenses of the Trustee for its services hereunder a8 sgreed to by the Board and the Trustee
pursuant 10 the terms of a separate sgreement Any provision hereof to the contrary
mmdthstmding.iftthuudfaﬂsmm&kcmpammFmpeﬂy due the Trustee for its
reasonable feen, costs, expenses and fees of attorneys, certified public accountants, recognized
anthorities in their field and agents {not employces of the Trusiee) incwred in performance of its
duties, the Trustes may reimburge itself from any surplue mioneys on hand in any Fund or
Account held by it, other than any amounts in the Debt Service Fond .

Section 909. Reliance Upon Documents. In the abeence of bad faith on the patt of the
Trustee, the Trustee may conclusively rely upon and shall be protected in acting or refraining
from acting in reliance upon any documest, including but not limited to amy resolution,
certificate, atatement, instrument, opinion, report, hotice, request, direction, consent, order ot
other paper or documeni reasonably believed by it to be genuine and to have been signed or
presemted by the proper officials of the Board, the Holders or agents or aitomeys of the Holders;
provided, that in the case of any such document specifically required to be furnished to the
Trusiee hereby, the Trustee shall be under 2 duty to exarmine the same to determine whether it
conforms to the requirements hereof. The Trustec ghall not be bound to make any investigmion
into 1he facts or matters stated in any resolution, certificate, stalement, instTUmMEnt, opiokon,
report, notice, request, dircetion, consent, onder, bond or cther paper or document submitted to
the Trustes; provided, however, the Trustee, in its discretion, may make such further inquiry or
mvestigation into such facts or matters as it may deem prudent. Whenever in the adminisiration
hereof, the Trustee shal! deem it desirable that a matter be provided or established prior fo laking
or not taking anmy action hereunder, the Trustes {unless other evidence be specifically prescribed
herein) may rely wpon any documenst provided for in the Indenture. Except where other evidence
is required hereby, any request or dircction of the Board mentioned herein shall be sufficiently
evidenced by a certified copy of such request exscuted by an Board Representative.

Section 910. Recitals and Representations. (a} The recitals, statements  and
represetations contained herein or im any Note shall be taken &nd construed as made by and on
the part of the Board and nat by the Trustee, and the Trustee neither assumes nor shall be under
any responsibility for the correctness of the same other than the Trustee's certification of
rulhenticalion of any Motes.

(b) The Trustee makes na representation as to, and is not responsible for, the validity
ar sufficiency hereof or, except as herein required, the fling or recording or registening of any
document. The Trusteg shall be deemed not to have made representations a5 o the sscuniy
afforded hereby or heremmder or as to the validity or sufficiency of such document. The Trustes
ghall nat be concerned with or aceonntable to anyone for the use or application of any moneys
which shall be released or withdrawn in accordance wilh the provisions hereof. The Trustes
shall not be respansible or liable for any loss suffered in comnection with the mvestment of any
funds made by it in accordance with the provisions hereof. Excep! with respect to Bvents of
Default described in Scction 801(a) end {b) hereof, the Trustee shal) have no duty of inquiry with
respect to any default which constitutes or with notice or lapse of time or both would constitute
an Event of Default without actual knowledge of a Responsible Officer or seceipt by the Trustce



of written notice of a default which constitutes or with notice or lapse of time or both would
constitute an Event of Default from the Board or any Holder.

Section 911, Destruction of Notes. Upon payment of ar surrender to the Trusiee for
cancellation of any Note, the Trusize shall destroy or register the canccilation of such Note. At
least anpually the Trustee shall deliver a certificate of such destruction or cancellation 1o the
Board. Upon surrender of any Note to the Trustee for payment, such Note shall be canceled by
the Trustee and delivered to the Trustee for destruction or regigter of cancellation.

Section912. Reports. The Trustee monthly shall prepare and submit 1o the Beard
reparts covering all moneys received and all payments, expenditures and investments made as
the Trustee hereunder since the Jast previous such report.

Secton 913. Merger, Conversion, Conyolidation or Soccession to Business. Any
corporation into which the Trustee may be metged or canverted or with which it may be
consoligated, or any corporation resulting from any merget, conyersion or consolidation to which
ths corporate trust depaniment of the Trustee shall be a party, or any corporgtion succeeding (o
all ar substantially all of the corporate trusi business of the Trustee, shall be the succeasor of the
Trustee hereunder, provided such corporation shall be otherwis¢ quatified and eligible under this
Article, without the execution or filing of any paper or any further act on the part of any of the
parties hereto, and pravided further that such corporation shall be bound by any agrecments then
in effect regarding the fees and expenses of the Trustee.

Sectlon 914. Paying Agent. Any Paying Agent appointed pursuant 1o a Supplemental
Indenture will be entitizd and subject to the same protections and standards of care as are sct
forth in this Article IX with respect to the Trusiee.

ARTICLE X
SUPPLEMENTAL INDENTURES

Section 1001. Supplemental Indentures Not Requiring Conseat of Notebolders. The
Board and the Trustee may, without the cansent of or notice 1o any of the Holders tut subject 10
the provisions of Section 1004, enter into one or mere Supplemental Indentures for one or more
of the following purposes:

(2}  to cure any ambiguity or formal defect or eraission herein;

(k) 10 comect or supplement any provision herein which may be mconsistent with any
clher provigion herein;

(¢) to gramt or confer upon the Holders any additional rights, remedies, powers or
authority that may lawfully be granted or confemed upon them;

(d} o secore additional revenues of provide additional seeurity or reserves for
peyment of the Notes,
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(¢) 1o preserve the excludability of imerest on any Motes from gross inconie for
purposes of federal income taxes, pursuant to an Opimion of Bond Counsel that such action will
nol affect adversely such excludabality;

() to modify, amend o supplement this Indenture in such manner as required hy or
to permit 1he qualificstion hereof under the Trust Indenture Act of 1939, a5 amended, or any
simiiar Federal stahite hereafier in effect or any state securities (Blue Sky) law, and, il they so
determine, 10 add to this indenture auch other terms, conditions and provigions as may be
required by the Trust Indenture Act of 1939, as amended, or similar Federal statute or state
securities law;

{g) 1o modily, amend or supplement this Indenture in such manner a< required ta
permit the Board 1o comply with the provisions of the Code relating 1o the rehmte 1o the United
States of Americe of eamings derived from the investment of the proceeds of Notes;

(h)  to madify, amend or supplement this Indenture i such manner 4 required by a
Raling Agency ta maintain their respective ratings on the Notes;

i to authorize the 1ssuance of and to zecure ane or more Series of Notes as provided
in and upon compliance with Article IV, including, without limitation, providing for (1) the
deposit and disburaement of the proceeds of such Notes, to pay the cxpenses of the issuance of
such Notes apd to pay the Cost of the Project to be financed by means of such Notes or to refund
all or part of ancther Series of Nates, as the case may be, (2} the payment of the principal or
purchase price of and redemption premium, if any, and interest on such Notes, and (3) such other
changes necessary in connection with the issuance of such Notes as sither (A} in the epinion of
the Trustee, will not prejudice in any material respect the rights of the Holders of the Notes than
Outstanding, or (B) will not cause any Rating Agency to lower ior withdraw its credit rating on
any Nales then Cutstanding, as evidenced by written confirmation from each Rating Agency:

i e remove the Trusies in accordance with Section 906(b); and

(k)  to modify, amend or supplement the indenture in. any manner as either (1) in the
opinion of the Trusiee, will not prejudice in any material respect the rights of the Holders of the
Moies than Outatanding, or {2} will not cause any Rating Agency 10 lower or withdraw its gredit
rafing on any Noles then Quistanding, as svidenced by written confirmation from esach Rating
Agency.

Section 1001. Supplemental Indentures Requiring Consent of Notebolders.
{a) Gther than Supplemental Indentures referred 1o in Seetion 1O and subject o the terms and
provisions and limitations contsined in this Article and not otherwise, the Holders of not less
than a majority in apggregate principal amount of the Notes of each Serizz may consent to or
approve, from time {o time, which consent 10 or approval shall be in writing and shall not he
wilhheld unreasonably, anything contained berein te the contrary notwithstanding, the execution
by the Board and the Trustee of such Supplemental Indentures a5 shall be deemed neceszary and
desirable by the Board for the purpose of modifying, zliering, amending, adding 10 or rescinding
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any of the ierms or provisions with tespect to such Series contained in the Indenture, provided,
however, nothing in this Section shall permit or be construed e permitting 2 Supplemental
Indenture which would:

{1}  extend the stated maturity of or time for paying the interest on any Note or
reduce the principel amount of or the redemption premium or rate of interest payable on any
Note without the consent of the Holder of such Note,

{2)  prefer or give a priority to any Note mr:r any other -Note without the
consent of the Holder of each Mote then Outstanding nat receiving such preference or peionty,
except as 1o the issuer or provider of any Credit or Liquidity Facility; or

(3) reduce the aggregate principal smount of Notes then Outstanding the
conaent of the Holders of which is required to suthorize such Supplemental Indenture without the
consent of the Holders of all Motes then Outstanding.

()  If at any time the Board shall request the Trustee fo enter into a Supplemenial
Indenture pursuant to this Section, the Trustes shall, upon being satisfactorily indemnified with
respect to expenses, canse notice of the proposed execution of such Supplemental Indenture to be
mailed by first class mail, postage prepaid, to all Holders of Notes of any affected Seriss then
Outstanding at their addresses as they appear on the Register. The Trustee, however, shall not be
subject to any lisbility to any Noteholder by reason of its failuse to mail, or the failure of such
Noteholder 1o Teceive, the notice required by this Section, and any such failure shall not affect
the validity of such Supplemental [ndenture when consented to el approved as provided in this
Section.  Sueh notice shall set forth briefly the nature of the proposed Supplemental Inderture
and shall state thar copies thereof are on file at the office of the Trustes for nspection by all
Nolcholders.

ic) If within such period, not excesding three years, as shell be prescribed by the
Board, following the first giving of a notice as provided in (b) above, the Trustee shall receive an
instrument or instrurnents purporting te be executed by the Holders of not |cas than the aggregale
principal amount or number of Notes specified in subsection 1102(a) for (he Supplemental
Indenture in question which instrument or instruments shall refer to the proposed Supplernental
Indenture described in such notice and shall specifically consent to and approve the execution
thereof in substantially the form of the copy thereof referred to in such notice as on file with the
Trustee, thereupon, bat nat otherwise, the Trustee may execulc such Supplemental Indentare in
substantially such form, without liability or responsibility to any Holder of any Nole, regardless
of whether such Halder shall have consented therelo.

{d)  Any swch consent shall be binding upon the Holder of the Nota giving such
comseot and upon eny subsequent Holder of such Note and of amy Note isswed in exchange
therefor (regardless of whether such subsequent Holder thereof has notice thercof), unless such
consent is revoked in writing by the Holder of such Note giving such consent or by a subsequent
Holder thereof by filing with the Trustee, prior to the execution by the Trusiec of such
Supplemental Indenture, such revocation. At any time after the Holders of the required priocipal
amount or number of Notes shatl have filed their consenis to the Supplemental Indenture, the
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Trustee shall make and file with the Board a written statement to that =ffect. Suvch written
staternent shall be conclusive thal such consents have been zo filed.

(e} If the Holders of the required principal amount or number of the Noles
Qutstanding ghall have consented to and approved the exccution of such Supplemental Indenture
as herein provided, no Holder of any Note shall have any right to ohject to the execution thereaf,
or to object to any of the terms and provisions contained therein or the operation therenf, or in
amy manner o gquestion the propriety of the execution thereof or to enjoin or resirain the Trustee
or the Board from execoting the same or taking any action purswant fo the provisions thereof

Section 3003, Execution amd Effect of Supplemental Indentures. (a) The Trustes
shall not unreasonably refuse to enter into any Supplemental Indenture permitted by this Article.

{b)  Upen the execution and delivery of any Supplemental Indenure in accordance
with this Article, the provizions hereof shall be modified in sccondance therewith and such
Supplemental Indenture shall form a part hereof for all purposes and every Holder of a Note
theretofors ar thercafter authenticated and delivered hereunder shall be bound therehy.

(c)  Any Nole authenticated and delivered after the execution and delivery of any
Supplemental lndenture in accordance with this Article may, and if requited by the Board or the
Trustee shell, bear a notation in form approved by the Board &nd Trustee as to any matter
provided for in such Supplemental Indenture. If the Board shall 20 dstsrmine, new bonds so
modified as o conform in the apinion of the Trustes and the Board to any mch Supplermental
Indenture may be prepared and executed by the Beard and anthenticaied and delivered by the
Trustes in exchange for and upon surrender of the Nates then Outstanding.

Sectlon 1004, Opinlons of Connsel. The Trusiee shall not execute any Supplemental
Indenture unless there shall have been filed with the Trustee (&) an Opinion of Bond Counacst to
the effect that the execution of such Supplemental Indenture will not cause the interest on any
Tax-Exempt Notes to become includable in the gross inceme of the Holders thereof for federal
income tax purposes, and (b} an Opinion ot Opindons of Counsel stating that such proposed
Supplemental Indenture is authorized or permitted by this Master Indenture and complizs with its
terms and that upon execution it will be valid and hinding upan the Board and the Trustee in
accordance with its terms. The Trustee shatl be sntitled to rely upon each such Cpinion of Bond
Counset and Opimion of Counsz=l.

ARTICLE X1
AMENDMENT OF OTHER AGREEMENTS

Section 1101. Amendment of Other Apreements Not Requiring Consent of Holders.
The Board and the Trustes may, without the consent of or notice to the Holders but subject to the
provisians of Section 1104, consent to any amendment, change or modification of the Payment
Agreement and any Cradit or Liquidity Facility as may be required:

() by the provisions of the Payment Agroement, any Credit or Liquidity
Facility, this Mester Indenture or any Supplemental Indenture;



(h) in eommection with an amendment of the Indenture;

{c) o eifect any event or purpose for which there could be an amendment of
the Indeniure pursaent to Section 1001; or

¢d) in connection with any other change therein which either (1) in the apinion
of the Trusiee, will not prejudice in any material respect the rights of the Holders of the Notes
Quistanding, or (2) will not cause any Rating Agency to lower ‘or withdraw its credit rating on
any Notes then Ouistanding, as evidenced by written confirmation from each Rating Agency.

Section 1102, Amendments to Other Agreements Requiring Consent of Holders. (a)
Except for the amendments, changes or modifications sat forth in Section 1101 and subjzct to the
provisicns of Section 1104, neither the Board nor the Trustee shall conzent to any amendment,
change or modification of any Payment Agreement or Credit or Liquidity Facility withaut the
cansent of {1) the Helder of a majority in aggregate principal amount of Notes then Qutstanding,
or (2) in case lexs than all of the Notes then Quistanding are affected by the amendment, change
or modification, the Helders of s majority in aggregate principal amount of the Notes so affected
then Qutstanding. Any such consent shall be given and procured as provided in Section 1103. If
at any tme the Board shall request the consemt nf the Trustee to'any such proposed amendment,
chenge or modification of any Payment Agreement or Credit of Liquidity Facility, the Trusice
shall, upon being satisfactorily indemnified with respect to expenses, canze notice of such
proposed amendment, change or modification tv be give in the same manner as provided by
Section 1103, Such notice shall bricfly set forth the nature of such proposed amendment, change
or modification and shall siate that copies of the inmrument embodying them are on file at the
principal corporate trust office of the Trusiee for inspection by al] Holders.

(b)  Notwithstanding anything to the contrary contained in this Master Indentute, the
Board and the Trustee may congent to any amendment, change or modification of any Payment
Agreement or Credit or Liquidity Facility upon receipt of the consent of all of the Holders of the
Noies then Outstanding.

Section 1103, Limitatlon on Amendments. No amendment, change or medification
may decrease the limited obligation of the Board, as provided herein, to pay amounts sufilcient
to pay the principal or purchase price of and redemption premiwn, if any, and inerest on Moies
when due.

Seclion 1104, Opinions of Counsel. The Truslee shall not sxecute any amendment,
change ¢r modification to any Payment Agreement or Credit or Liquidity Facility unless there
shall have been filed with the Trustes (a} an Opinion of Bond Counsel to the effect that the
exccution of any such proposed amendment, change or modification will not cause the interest
en any Tax-Exempt Notes to become inchixdable in the gross inconve of the Holders thereof for
federal income tax purposes, and (b) an Cpinion or Opinionls of Counacl stating that such
proposcd amenxdment, chimge or modification is authorized or permitted by this Master Indenture
and complics with its terms and that upon execution it will be valid and inding upon the party or
paries executing it in accordance with its terms.




ARTICLE XII
SATISFACTION AND DISCHARGE

Section 1201, Discharge. (a)If payment of all principal or purchase price of,
redemption premium, if any, and interest on any Notes in aceordance with their terms and as
provided herein is made, or is provided for in accordance with thix Article, and if all other sums
payable by the Board bhereunder with respect to such Notes shal] be paid or provided for, then the
liens, estates and secority interests granted hereby shall cease with respect 1o such Notes;
provided, however, that the rebate provisions, if any, of the related Supplemental Indenture shall
survive so long as there is anmy amount due to the federal government pursuant to the provisions
of such Supplemental Indenture. Thereupom, upon the request of the Board, and upon receipt by
the Trustee of an Opinion of Counse] stating that all conditions precedent to the satisfaction and
discharge as provided above of the lien hereof have been satisfied with respect to such Notes, the
Trustee shall execute and deliver proper imstrumenis acknowledging such satisfaction and
discharging the lien hereof with respect te such Notes. H thel Lisn hereof has been discharged
with respect 1o all Notes, the Trustee shall transfer all property held by it hereunder, other than
moneys or obligations beld by the Trustee for payment of amounts due or to become dae on the
Notes to or on behalf of the Board or such other person as may be entitled thereto as their
respective interesis may appear. Such satisfaction and discharge shall be without prejudice to the
rights of the Trustee thereafter to charge and be compensatad or reimbursed for services rendered
mnil experxlitures incurred in connection herewith,

{b)  The Board may at any time surrender to the Trustee for cancellation any Notes
previously suthenticated and delivered which the Boand at its option may have acquired in any
manner whatsoever and guch Note upon such surender and cancellation shall be deemed to be
paid and retired,

Section 1202, Providing for Payment of Notes. {a) Payment of Notes may be provided
for by the deposit with the Trustee of cash and noncallable Deféasance Obligations. Payment of
Notes shall be so provided for when the aggregate of amounts in the applicable Account or
Accounts of the Debt Service Fund together with ather amounts available for such purpose
hercunder is sufficient, in the determination of the Trustee based on such avidence as it
reasenably may require, to so provide. The cash and the maturing principal and interes income
on such noncallable Defeasance Obligations shatl be sufficient and available io pay when due the
principal of, whether at maturity or upon fixed redemption dates, and premium, if any, and
interest on such Notes. The moneys and noncallable Defeasance Obligations shall be held by the
Trustee wrevocably in trust for the Holders of sueh Notes salsly for the purpase of paying the
principal or purchase price of, and redemption premium, if any, 'and interest on such Notes as the
game ghall mature or become payable upon prior redempdon, and, if applicable, upon
simultanecus direction, expressed to be irrevocable, from the Board to the Trustes as 1o the daies
upen which any such Motes are to be redeemed prior ta their respective maturities.




it}  The Trustee shall receive from or on behalf of the Board an accountant's
verification rel:uort as to the sufficiency of moneys and invegtments to provide for Payment of a
Series of Notes in the case of a defeasance thensof.

{c) If Payment of Notes is so provided for, the Trustes shall mail a natice so stating to
each Holder of such Note.

(d) Notes the Payment of which has been pruvided for in accordence with this
Section shall no longer be deemed Outstanding heteunder. The obligation of the Board in
respect of such Noles shall nevertheless continue but the Holders thereof shall thereafier be
entitfled to payment only from the monecys and Defeasance (bligations deposited with the
Trustee to provide for the payment of such Notes.

(=)  Payment of a Note may nat be so provided for if, as a rasult thereof or of any
other action in connection with which the provision for payment of such Note is maide, the
inierest payable on any Tax-Exempt Note is made includable in gross income for federal income
tax pumposes. The Trusiee shall receive and may rely upon an Opinion of Bond Counsel to the
effect that the provisions of this paragraph will not be breached by so providing for the payment
of any Notes.

Section 1203. Payment of Notes After Discharge. Notwithstanding the discharge off
the lien hersof as in this Asticle, the Trustee neverthelese shall retain such rights, pawers and
duties hereunder as may be necessary and convenient for the payment of amounts due or to
beceme due on the Notes, including pursuant to any mandatory sinking furid redemptions, and
the registration, transfer, exchange and replacement of Notes as provided herein. Nevertheless,
any moneys held by the Trustee for the payment of the principal.or purchase price of, redemption
premium, if any, or interest on any Note remaining unclaimed for five years after such payment
has become duc and payable, or such ather period provided by law, whether at maturity or upon
proceedings for redemption, shall be disposed of purswant to the provisions of Section 212.
After discharge of the lien hereof, but prior to payment of such amoumts to Holders or as
provided pursuant to Sectien 212, the Trustee shall iovesi such amounts in Defcasance
QOblipations for the benefit of the Board,

ARTICLE XIN
MISCELLANEOLS

Section 1301. Evidence of Actx of Noteholders. (a) Any request, direction, consent or
other instrument provided hereby 10 be gigned and executed by the Norsholders may be in eny
number of concurrent writings of similar tenor and may be signed or executed by such
Noteholders in person or by agent appointed in writing. Prodf of the execution of wrv such
request, direction or other instument or of the writing appointing any mueh agent and of the
ownership af Notes, if made in the following manner, shall be sufficient for any of the purposes
hereof and shall be conclusive in favor of the Trustee end the Board with regard to any action
taken hy them, or either of them, onder such request or other insirument, namely:
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(1) the fact and date of the execution by any persan of any such writing may be
proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowisdgments in such jurisdiction, that the person signing such writing acknowledged before
him the execution thereaf, or by the affidavit of a wimess of such exscution; and

(2}  the ownership of all Notes shail be proved by ihe Register.

Nothing in this Section 1301 shall be constreed as limiting the Trustee to the proof herein
specified, it being intenuded that the Trustee may accept any other evidence of the matiers harein
stated which it may deem sufficient.

{(b)  Any action taken or suffered by the Trustes pursuant to any provision hereof,
upon the request of with the asgent of any person whao at the tire is the Holder of any Note or
Notes shall be eonclusive and binding upon all future Holders of the seme Note or any Notes
refunding such Note.

Section 1302, Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentionad in or to be implied fivan this Indenture or the Note is
intended or shall be construed to give to any person other than the perties heréto and the Holders
of the Notes, any Jegal or equitable right, remedy or claim under or in respect to this Indenture or
any covenants, conditions and provisions herein contained; thiz Indentme and all of the
covenams, conditions and provigions hersof being intended to be and being for the sole and
exclusive benefit of the parties hereto and the Holders of the Notes as herein providad.

Section 1303. Notice to Rating Apency. The Trustes hereby agrees thet if at any time
(2) the Board shall rederm the entire principal ameunt of the Notes Outsianding hereunder prior
to maturity, (b} a suceessor Trustee is appointed hereunder, or (¢) the Noteholders shall consent
to any amendment to this Indenture or shall waive any provision of this indenture then, in each
case, the Trustee promptly will give notice of the occnrrence of such event to each Rating
Agency rating the Notes, which notice in the case of an event refermed to in clause {c} heresof
shall include a copy of such amendment or waiver.

Sectlon 1304. Severabllity. If eny one or more sections, clauses, sentences or parts
hereot shall for any reason be questioned in any court of competent jurisdiction &nd shgl] be
adjudged unconstitutional or invalid, such judgment shall not affect, impait or invalidete the
remeining provisions hereof, or the Notes imsued purswant herefo, but shatl be confined to the
specific sections, clauses, sentences and parts so adjudged

Sectlen 1305. Holidays. Except as may be provided in a Supplemental Indenture with
respect to 2 particwlar Series of Notes, when the date on which principal of or interest or
premium on any Note is due and payable is a day which is not a Business Day, payment may be
marie on Notes on the next Business Day with effect as though payment were made on the due
date, and, if such payment is made, no interest shall accrus from'and afier such due date, When
any other action is pravided hersin to be done on a day named or within & time period named,
and the day or the last day of the period falls on a day other than a Business Day, it may he
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performed on the next Business Day with ¢ffect as though performed on the appointed day or
within the specified period.

Section 1306. Governing Law. This Indenture and the Notes are contracts made under
the laws of the Commonwealth and shall be governed and construed in accordanee with the laws
of the Commonwaealth.

Section 1307. Notlees. (a) Unless otherwise expressly specified or permiticd by the
terms hereof, all notices, consents ar other communications requited or permitted hereunder shall
ba deemed sufficiently given or served if given in writing, mailed by first class mail, postags
prepaid and addressed as foliows:

{1} 1w the Board, addressed to:

Commonwealth Transportation Board
/o Department of Transportation
1401 East Broad Street, 3" Floor
Richmond, Virginia 23219
Attention: Chairman

Telephone: 804/
Facsimile: 804

(2}  If1othe Frustes, sent by registered or certifisd mail addressed to:

First Union National Bank
800 East Main Sireet
Richmond, Virginia 23219
Altention: Corporate Trust Administration
Telephene: BO4f _
Facsimile: B4/

{3}  Iftothe registered Holder of a Note, addressed ta such Holder at the
address shown on the Register kept by the Trustee. ‘

()  The Board and the Trustee may from time to time by netice in writing te all
parties ko the Indenture designite a different address or addresscs for notice herennder.

Section 1308. Counterparts. The Indenture may be executed in several countespants,
gach of which shall be an criginal and all of which shall constitute one mstnanent.

Section 1309. Immunity of Indlvidoals. No recourse shall be had for the payment of
the principal or purchase price of, redemption premium, 1f any, or interest on any of the Notes or
far any ciaim based thereon or upen any obligation, covenant or agreement herein against any
past, present or future member, officer, employee, agent or cénsultan! of the Board, whether
directly or indirectly and ali such Hability of any such individual as such i hereby expressly




waived and released as a condibon of and in consideration for the execution hereof and the
issnance of the Notes.

Section 1310, Binding Effect. This instrument shall inure to the benefit of and shall b
binding upon the parties hereto and their respective successors and assigns subject fo the
limitations comtained herein.



IN WITNESS WHEREOF, the Board has caused these presents 1o be signed in its name
and on its behalf and attested by its duly authorized officers, and, to evidence its acceptance of
the tnists hereby cranted, the Trustee has caused these presents to be signed in its name and on its
behalf by its duly authorized officer, all as of the day and year first above written.

COMMONWEALTH TRANSPORTATION
BOARD

By:

Cheirman

FIRST UNION NATIONAL BANK,
as Trustes

By:

Iis:
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Draft dated 8/25/00

FIRST SUPFLEMENTAL INDENTURE 'OF TRUST
between
COMMONWEALTH TRANSPORTATION BOARD
and

FIRST UNION NATIONNAL BANMK,
a5 Trustes :

Dwated as of October 1, 2000

Authorizing and Providing for the Issuance of
3 Commuonwealth of Yirginia
Federal Highway Reimbursement Anthclpation Notes, Series 2000
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This FIRST SUPPLEMENTAL INDENTURE OF TRIIST, dated a5 of October 1,
2000, is made by and between the COMMONWEALTH TRANSPORTATION BOARD, {the
“Board”) and FIRST UNION NATIONAL BANK, a nationdl banking assaciation having e
corporate trust office in Richmond, Virginia, as trustee (the “Trusies™);

——— — i P

WHEREAS, the Board and the Trustee have eatered into a Master Indenture of Trust, dated
a of Uctober 1, 2000 (the “Master Indenture™, under which the Boatd has provided for the
ismance of Commonwealth of Virginia Faderal Hiphway Reimbutsement Anticipation Notes from
tine to time to provide funding for certain transpontation projects and 1o refund obligations incurred
by the Board for such purposes;

WHEREAS, the Board has determined to issye a serie=s of notes under the Master Indenture
it the aggregaie principal amount of 3 {the “Series 2000 Notes™) to provide funding,
togethey with other available funds, t finance transpartation projects in accordance with the Act;

WHEREAS, the Master Indetture provides that, in connection with the issuance of a Series
of Notes, the Board shall execute and deliver 1o the Trustee a Supplementsl Indenmre anthorizing
such Series of Notes and setting forth the terms and provigions thereof and

WHEREAS, all things necessary to make the Series 2000: Notes valid 2nd binding limited
obligations of the Board, when euthenticated by the Trustee and issued as provided in this First
Supplememal Indenture, and to constitute this First Supplemnentml Indentuee a valid and binding
agreemen authorizing, providing for the details of and secaring the payment of the principal of and
redemption premium, if any, and interest on the Series 2000 Notes, have been done and perfarimed;

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE
WITNESSETH that the Board covenants and agrees with the Trustes and with the Holders, from
time to time, of the Series 2000 Notes, as follows:

ARTICLE I _
FIRST SUPPLEMENTAL INDENTURE

Section 1.1  Authorization of First Supplemental Indeamre. This First Supplemental
Indemture is authonzed and executed by the Board and delivered to the Trustes pursuant 1o and in
accordance with Section 403(b) of the Master Indenture. Al terms, covenants, conditions and
agreements of the Master Indennure shall apply with full foree and! effect 1o the Series 2000 Notes,
ex¢opl as atherwise provided herein,

Sectlon 1.2 Definftions. Except as otherwise defined herein all capiiatized words and
lerms used in this First Supplemental Indenture shall have the meahings se1 forth in Article I of the
Master Indenture. In addition, the following words end terms shall have the following meanings in
this First Suppiemental Indenmire unless the context cleerly indicates some other meaning:



“First Sopplementsl Tadenture™ means this First &lpplemmml [ndenture of Trust, dated
as of Ociober 1, 2000, between the Board and the Trustee, as it may be modified, altered, amended
and supplemented.

“Rehate Amount™ means the excess of the futate value of all nonpurpose receipts with
respect 1o the Series 2000 Notes over the fatre value of all nonpupose payments with respedt 1o
the Series 2000 Neotes, in each case cakulated under Section 5.3 pursuant to the requirements of
Section 48 of the Cade, or such other amount of arbitrage roquired to be rebated Lo the United
States of America with respect to the Series 2000 Notes under Section 148 of the Code.

“Rebate Awount Certlficate” has the meaning sct forth in Section 5.3.
“Rebate Fund” means the fund astablished by Section 5.2.

wGerlas 2000 Notes™ means the Board's Commonwealth of Virginia Fedcral Highway
Reimbursement Anticipation Notes, Series 2000 authorized by Section 2.1,

: Seciion 13  Representations of Board. The Hoard represents that (g) it is duly

suthorized under the Constitution and laws of the Commonwealth, inchuling particularly and
wilhout limitation the Act, to issuc the Sexies 2000 Notes and tb execute this First Supplemental
hﬂumnc.mdmﬁedgethnkmmﬁmdﬁmdsmﬂwmmnm‘:mimthcmmmfnﬁhmm
Master Indenture; (h) all Bction on its part necessary for the execution and delivery of @us First
Supplemental Indentur: has been duly and effectively wmken; and (¢} the Senes 2000 Notes in the
hands of the Holders ere and will be valid and enforceable limited cbligations of the Board.

Section 1.4. Reference to Articles and Sections. Unless otherwise indicated, all
references hierein o particular articles or sectons are references to articles or sections of this Firsl
Supplemental Indemture,

ARTICLE @I
AUTHORIZATION AND DETAILS OF SERIES 2000 NOTES

Section 2.1  Autherization of Notes. There are authorized o be issued, pursuant t0
Section 403 of the Master Indenture, g Series of Notez in the aggregate original principal amount of
3 .

Section 2.2 Detalls of Notes. (a] The Notes suthorized in Section 2.1 shall be
designated: “Commonwealth of Virginia Federal Highway Reimburszment Anticipation Noles,
Sarios 2000, and shall be issued as fully registered notes, without coupons. The Eeries 2000 Notes
shall be dated October 1, 2000, shall be issued in denominations of $5,000 or any integral multiple
of 5,000, shall be monbered from R-1 upwands, sequentially, and shall zam imiterest at the mies s&
forth balow, payable on each April 1 and Ociober 1, commencing April 1, 2001, and shall mature,
subject to prior redemption, on Octaber 1 in fhe years and m the amounts sct forth helow:

-



Year Amonnt Rate
2001 3 %
2002

2003

2004

2005

2006

2007

2008

2009

2010

(b)  Each Series 2000 Noie shall bear interest from October 1, 2000, if it is authenticated
befare April 1, 2001, or (b) otherwise from the Apsil 1 or October | that is, or immediately
pmced:s,ﬂmdat:mwhichsunhScﬁ&&IﬂﬂﬁNmaismﬂmﬁumi{mﬂ:Hﬂmpajmmlnfm
or such Series 2000 Note is in default, in which case such Series 2000 Note shall hear interest from
the date to which intetest has been paid). Any Series 2000 Nate which iz to be evthenticated on a
date within the period between the fificenth day of the month preceding an interest payment date
and such interest payment date shall be suthenticated as of such interest payment date. Interes) on
the Serics 2000 Notes shall be computed on the basis of 2 360-ddy year compaosed of 12 months of
30 dayz each.

e The principal of and redemption premiumn, if any, and intecest on the Series 2000
Notes shall be payable only from the Trust Estate, mcluding without hmitation the Pledged
Revenues. ‘The final ingtallment of principal of the Sexies 2000 Notes shall be payabie upon
presentation and mrrender of the Series 2000 Notes at the Comorae Trust Office of the Paying
Agenl. Subject to the provisions of Section 203 of the Master Indenture, principal of, other than the
final installment thereaf, and redemption premium, if any, and mterest on the Series 2000 Notes
ghall be paid by check or draft masiled by the Paying Agent on each inteyest payment date 1o the
Holders of the Series 2000 Notes, at the addresses of such Holders as they appear on the registration
books of the Board mainteined by the Paying Agent. Such registered Holders shall be determined
an the March 15 or September 15, as appropriate, that next precedes each interest payment date.

Section 2.3 Form of Notes. The Series 2000 Notes shall be iszued substantially in the
farm sel forth in Exhifiz A 10 this Firsi Supplemental [ndenwre, with such appropriate vanations,
amissions and insertions as permitted or required by the Magter Indenture and this First
Supplemental Indenture.  There may be endarsed on the Series 2000 Notes such legend or text as
may bE TieCessEry or appropriate to conform to any applicable rules and regulations of any

governmental authority or any usage or requirement of law.

Section 2.4 Delivery of Series 2000 Notes. The Trustee shall authenticate and deliver
the Series 2000 Notes when there have heen filed with or delivered 1o it alt itemns required by
Section 403 of the Master Indenture.




ARTICLE I
REDEMPTION OF SERIES 2000 NOTES

Section 3.1  Redemption of the Series 2000 Notes. The Series 2000 Notes may noi be
called for redemption at the vption of the Board except as provided in this Asticle.

Sertion 3.2 Optiomal Redemption. The Series 2000 Notes maturing on and afier
Ovicber 1, , are suhjact to optionsl redemption by the Board em or after October 1, from
any moncy gvailable for such purpose, in whole or in part at any time durng the following
redempticn periods upon payment of the following redemption’ prices, which are expressed as
percentages of the principal amount of the Series 2000 Notes to be redeemed, plus accrued interest
i the redemption date:

Redemption Period Redamption
{(Both Dates Inclusive) Price
October 1, throngh September 340, %

October 1, through September 30,
Oxctober 1, and thereatter

Section 3.3 Selection of Notes for Redemption and Notice of Redemption. Selection
of Series 2000 Notes for redermption shall be made in the manner set forth in Saction 304 of the
Master Indenture. Notice of redemption of Series 2000 Notss shall be given in the manner set forth
in Section 303 of the Master Indenture.

ARTICLE IV
APPLICATION OF PROCEEDS

Section 4.1 Application of Proeeeds. () The Trustes shall apply the procesds from the
saie of the Series 2000 Notes as follows:

{i) the sum of & » Tepresenting accrued interest on the Serjes
2000 Notes from their dated date to the date of their issuance, shall be deposited in the
Ioterest Account in the Debt Service Fund; and

(i)  the balance of the proceeds shall be deposited in the Project Fund 1o pay or
reimbarse the Board for Costs of the Projects, including withow Limitation costs of issuing
the Series 2000 Notes, upon receipt of a requisition meeting the requirements of Section 504
of the Master Indenure. '

(b} To assist the Board in tracking the proceeds of, and other amommts associated with,
the Serics 2000 Notes, e Trustes shall establish Accounts or subaccounts related to the Series
2000 Notes in eny Funds or Accounts, as applicable, into which such proceeds or other amounts
with respect to the Series 2000 Notes shall be deposited.
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Secton 4.2 Flow of Funds. In accordance with Section 704(a) of the Masier Indenture,
but subject to the provisions of Ssclion 704{c) of the Master Indénture, the Board shall pravide for
_the oansfer to the Tmstee on or before the 25" day of each mnnth of amounts of Revenues
approprialed with respect to the Series 2000 Notes as fallowa:

(a) for deposit In the Interest Account of the Debt Service Fund, commencing in
MNovember 2000 through March 2001, egual to one-fifth af the amourit of imerest {net of accred
interest set forth in Section 4.1¢a) shove) payable with respect 1oithe Series 2000 Notes on April 1,
2001, and thereafter equal to one-sixth of the amount of interest payable with respect to the Series
2000 Notes on the next succeeding April 1 er October 1, as applicable; and

B for deposit in the Principal Account of the Debt Service Fund, commnencing in
November 2000 through September 2001, equal to one-eleventh of the amount of principal payable
with respect 1o the Series 2000 Notes on Qctober 1, 2001, and thersafter equal to one-twelfth of the
amount of principal payable with respect to the Series 2000 Naotes an the next succeeding October
L.

ARTICLE V :
ARBITRAGE REBATE AND REBATE FUND; OTHER TAX RESTRICTIONS

Section 5.1 Hebatr Requirement. Except with mapect to camings on funds and
accounts qualifying for exceptions to the rebate requirements of Section 148 of the Code, the Board
shall determine and pay or cause 10 be paid, from any legally availabie source, the Rebate Amount
10 the United States of America, as z2nd when due, in accordanee with Scction 14B(f) of the Code, as
provided in this Asticle, and shall retain records of all such determinations until six years afier
Payment of the Series 2000 Notes.

Section 52  Rebate Fomd There is established with the Trustze a fund to be designated
“Commonwealth Transportation Board Rebate Fund — Series 2000 Notes™. The Trustee shall hold
the money deposited in the Rebate Fund for payment to the United States in sccordance with
Section 5.4. Any mxmey in the Rebate Fund shall be invested only in Inveztment Oblipations. The
Rehate Fund is nol pledged to and shall not be used for the payment of the Series 2000 Notes. Afler
final payment of the Senies 2000 Notzs and fimal payment of any Rebate Amount pursuemnt 1o
Section 5.4, any amount remaining in the Rebate Fund shall be paid to the Board.

Section 5.3 Calkelation and Report of Rebate Amonnt.  As of a date not later than
five vears afier the issue date of the Serics 2000 Notes (the “Initial Installment Computation Tiate™),
arl a1 leesi once every Gve years thercafter, the Board shall pause the Rebate Amounl o be
compuied and will deliver a copy of such computation (the “Rebate Amount Certificate”™) 10 the
Trustee. Amounts paid for the purpose of funding the Rebate: Amount, or otherwise made availabie
therefor, ehall be deposited by the Trustee in the Rebate Fund, Priot to 2ny payment of the Rebates
Amount to the United States of America as required by Section 148 of the Code, the Rebate
Amonnt Certificate setting forth such Rebate Amount shall be prepared or approved by (a) a person
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with experience in matters of governmental accounting for federal income tax purposcs, (k) a bona
fide arbitrage rebate calculation reparting service, or (¢) Bond Counsel experienced in prepasing or
approving such rebate calculation,

Section 5.4  Payment of Rebate Amount. (8) Not later than 60 days afier the Initial
Installment Computation Date, the Board =hall pay, or direct the Trustez 1o pay from amoumnts in the
Rebale Fund, o the Urnted States of America at least 90% of the Rebate Amount as set forth in the
Rebate Amount Certificate prepared with respect to such installmant compntation date. At least
once on or before 60 days after the installment cornputation date that is the ffth anniversery of the
initial installment computation date and on or before 60 days every fifth anniversary date thereafter
nntil final payment of the Series 2000 Notes, the Board shall pay, or direct the Trustes 1o pay from
amounts in the Rebate Fund, to the United States of America not less than the amount, if any, by
which 90% of the Rebute Amownt set forth in the most recent Rebate Amowunt Certificate excaeds
the aggregate of all such payments theretofore tmade to the United States of America pursuant to this
Section. On or before 60 days after final payment of the Series 2000 Notes, the Board shall pay, or
direcl the Truttee to pay from emounts in the Rebate Fund, to the United States of America the
amount, if any, by whick 100% of the Rebate Amount set forth in the Rebate Amaount Certificate
with respect to the date of final payment of the Scries 2000 Notes exceads the aggregate of alt
payments theretofore mede pursuant to this Seetion. All such payments shall be made by, or at the
direction of, the Board from any legally available source.

()  Norwithstanding any provision of this First Supplemental Indenturs tg the contrary,
no such payment shall be made if the Board receives and delivers 1o the Trustee an opinion of Band
Counsel to the effect that such payment (1) is not required under the Code to prevent the Series
2000 Motes from becorning “arbitrage bonds” within the meaning of Section 148 of the Code, or {2)
muy ©r should be calcolated and paid on some allernative basis under the Code, and the Board
comples with such alternative basis.

Section 55 Reports by Trustee. The Trusiee shall provide the Boand within 10 days
afier each June 30, or other computation date selected by the Board, and within 10 days after the
final payment of the Series 2000 Notes with such reports and information with respect to earnings
of amounte held under the [ndenture as may be requestsd by the Board to comply with the
poovisions of this Article.

Section 56  Limitations oo Use of Serles 2000 Note Proceeds. The Board covenanis
with ithe Holders of the Series 2000 Notes as follows:

(a) The Board shall not take or omit to take any actidn or approve the Trustee's taking
any action or making any invesiment or uge of the proceeds of any Series 2000 Notes {including
failure 1o spend the same with due diligence), the taking or omission of which will cause the Series
2000 Moles 1o be “arbitrage bonds™ within the meaning of Section 148 of the Code, including
without limitetion participating in any issue of obligatioms that would cause the Serics 2000 Notes 1o
be part of an “issue” of obligations that are arbitrage bonds, within the meaning of Treasury
Regulations Section 1.150-1(¢) or suceessor regulation, or otherwise cavse intérest on the Series
2000 Notes to he includahle in the proes income for faderal income tex purpozes of the registered
owners uzder existing law.



(b)  Baming unforsseen circumstances, the Board shall not apprave the use of the
proceeds from the sale of any Scries 2000 Notes otherwise than in accordance with the Board's
“non-arbitrage” certificate delivered in connection with the igsuance of the Series 2000 Notes.

(c)  The Board shall not permnit the proceeds of the Series 2000 Notes 10 be used in any
minner that would result in either (1) 5% or more of such proceeds beng considered as having been
used in any trade or business carried un by any person other than a governmental unit ag provided in
Section 141(b) of the Code, (2) 5% or thore of such proceeds being used with respect to any
“output facility” {other than a facility for the furnighing of water) within the meaning of Section
141(b)(4) of the Cods, ar (3) 5% or more of such proceeds being considered as having been used
directly or indirectly to make or finance loans to eny person oftier than a governmental unit, a5
provided m Section 141(c) of the Code; provided, however, that if the Board receives an opinion of
Bond Counsel thal compliance with any such covenant is nol required to prevent the interest on the
Series 2000 Notes from being ingludable in the gross income for federal income tax purposes of the
registered owners thereaf ynder existing taw, the Board need not comply with such restriction.

(d)  The Board shell not teke any other action that would affect adversely, and shall take
all action within its power necessary 10 maintain, the exclusion of interest on alf Series 2000 Notes
from gross income for federal income 1ax purposes.

{e) The Board represents and agrees that there is and will be mo direct or indirect
guaranty of any type by the United States or any agency or instrumentality of the United Stateg of
the payment, in whole or in part, of the principal of ar redemption premium, if any, or fterest on
the Series 2000 Notes, within the mesning of Section 1459(b) of tlie Code. Except for any proceeds
of the Series 2000 Notes invesied (i) for the initial temporary period provided under Section
148(c)(1) of the Code, (ii) in any bona fide debt sarvice fimd or reasonably tequired reserve or
replacement find for purposes of Section 148 of the Code, (iii) in any investments in abligations
issued by the United States Treasury or other investments pexmitted by the Code and regulations
issued thereunder, no significant portion of the proceeds of the Series 2000 Notez will be invesied,
directly or indirectly, in Federully insured depagits or accoumts (such as those insured by the Federsl
Depoesil insurance Corpararion, the Federal Savings and Loan Insurance Corparation, the National
Credit Union Administration, or eny similar faderally chartered corporation).

ARTICLE VI
MISCELLANEOUS

Sectiom 6.1  Security Interest Filings. In accordance with Section 706 of the Master
Indenture, the Board agrecs to execute and file any filing statement and 1ake any other action from
time 1o lime to create or perfect or to maintain the priority of the pledge, assignment and sscurity
inieredt granted in the Master Indenture as reascnably may be requested by the Trustee, any Series
2000 Noteholder or the Original Purchaser of the Series 2000 Notes (in the cese of the Original
Purchaser, & may be provided in the Purchese Comract with respect to the Series 2000 Noles) to
the cxtent, if any, then provided in accordance with Section 8.9A-109 of the Virginia Code, any
successor thereto, and any other applicable provision of the Virginga Code,




Section 6.2  Limitation of Rights. With the exception of the rights herein expressly
conferred, nothing expressed or memionsd | or to be implied from this First Supplamental
Indenture is intended or shall be construed to give my person other than the parties hereto and the
Holders of the Series 2000 Notes any legal ar equitable right, vemedy or elaim imder or in respect to
thiz First Supplemental Indenture or apy covenant, condition and agreement hérein contaimed: this
Firsi Supplemental Indeature and all of the covenents, conditions and sgreements hereof being
intended to be and being for the sole and exclusive benefit of the parties hereto and the Holders of
the Series 2000 Notes as herein provided.

Section 63  Limitatlon of Liahbility of Membery, #tc, of Board No covenanl,
ggreemeni or obligation contained herein shall be deemed to be a covenant, agreement or obligation
of any present or future member, officer, employee or agent of the Baard in his individual capecity,
and neither the membes of the Board nor any officer thereof executing the Series 2000 Notes shall
be liable personally on the Series 2000 Notes or be subject to any personal liahility or accountability
by reason of issuance thereof. No member, officer, stployes, agent or advisor of the Board shall
incur any personal liability with respect to any other action taken by him purswant to the Indenture,
or the Act, provided such membet, officer, employee, agent or advizer acts in good faith.

Section 6.4  Successors and Asgigns.  Thiz First Supplemental Indenture shall be
binding upon, mure to the bencfit of and be enftrceable by the Board and itz seccessars and by the
Trusgtee and its successors and assigns,

Sectton 6.5  Seversbility. If any provision of this First Supplemental Indentare shall be
held illegal or invalid by any court of competent jurisdiction, such bolding shall not invalidate any
other provision hereof and this First Supplemental Indentire shal] be cofstrued and enforced as if
such illegal provision had nat been contained.

Section 6.6 Applicable Law. This First Supplemental Indenturs shall be govened by
the applicsble laws of the Commonwealth,

Section 6.7  Counterparts. This First Supplemental Indenture may be execuwied in
several counterpanis, each of which shall be an enging] and all of which together shall constiute ane
ant! the same jngtrumend,



IN WITNESS WHEREOT, the Board and the Trostze have caused this First Supplemental
hdmnremb:mmumdontheirhehalfbyﬂleirdlﬂyEuﬂlnm&uﬂicm.allasnfﬂmdlteﬁm
writizh above.

COMMONWEALTH TRANSPORTATION
BOARD

Hy:

Chairman

FIRST UNION NATIONAL BANK, as Trusiee

By:

Its:




Exhibit A

FORM OF SERIEX 2006 NOTE

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGIN1A
COMMONWEALTH TRANSPORTATION BOARD

COMMONWEALTH OF VIRGINIA FEDERAL HIGHWAY
REIMBURSEMENT ANTICIPATION NOTES, SERIES 2000

INTEREST RATE MATURITY DATE DATED DATE
8 October 1, October 1, 2000

REGISTERED OWNER.: CEDE & CO.

PRINCIPAL AMOUNT:

The Commonwealth Transportation Board (the “Board"), for value received, promisas 1o
pay, solely from the revenues and other property pledged to the payment of this Note, to the
registered owner of this Note or legal representative, the principa) sum stated above on the maturity
date staied above, and to pay solely Mﬂﬂm.mﬁm&tmﬂmmwpﬂmﬂnﬂhmﬂﬂm
at the annual rate stawex] above, payable s¢mi-annually on each April [ and October 1, commencing
an April 1, 2001, all subject to prer redemption as described in this Note. This Mote shall bear
mterest (2] from Oclober 1, 2004, if this Note is autherlicated before April 1, 2001, or (b) otherwise,
from the Apnl 1 or October 1 that is, or immedistely precedes, the date on which this Notwe iz
authentcaled (umless the payment of the interest on this Note is in default, in which case this Note
shall bear interest from the date to which intercst bas been paid). The final instaliment of principal
of thus Note shall be peyeble upon presemtation and surrender of this Note at a corporate trust office
of First Linion MNations! Bank, Richmond, Virginia, as trustee under the Indenture {as hersinafier
defined), or its successor in trust (the “Trustee™. Principal of, ather than the final installmem
thereof, and redemption premium, if any, and interest on this Note shall be paid by check or dreft
mailed 10 the person registered on March 15 or September 15, as sppropriate, next preceding the
interest payment date as the registered owner of this Note at the address of such person oo the
registration books of the Board mamtained by the Trustee, provided, however, that when the Series
20000 Notes are held in book-entry form through a securities depository such amoutts shall be paid
by wire transfer to ot as directed by such securitics depository.  Intetest on this Note shall be
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computed on the basis of a year of 360 days and twelve 30-day months. Principal of and
redemption premium, if any, and interest on this Note ere payable in lawful money of the United
States of America. In case the date of maturity of the principal of this Nota or the date fixed for the
payment of interest on or the redemption of this Note is a date on which banking instibutions are
mithorized ot obligated by law to ¢lose at the place where the principal office of the Trestee is
located, then payment of the principal and redemption premium, if any, and interest need not be
made on such date, but may be made on the next succeeding date which is not such a date at the
place where the principal office of the Trustee is located, and if made on such next succeeding date
oo additonal interest shall accrue for the pesiod afier such date of maturity, the date fixed for the
paviment of imereel, or datz fined for redemption.

This Note and the jssue of which it is a part and the redemption premium, i any, and interest
on this Nete are limited obligations of the Board and payable solely from the revenues and other
property pledged end assigned to the Trustee under the temms of the Indenture to securs payment of
this Note. The principal of and redemption premium, if any, and interest an this Note shalf not be
deemed to constitute a debt or & pledge of the faith end credit of the Commonwealth of Virginia nor
any of jts political subdivisions, Neither the Commonwealth of Virginia nor any of its political
subdivisions, including the Board, shall be obligated to pay the principal of, or redemption
premium, if any, or imterest on this Note or other coms incident 1o it except from the revemues,
money ot property pledyed for such purpose, and neither the fzith and credit nor the taxing power of
the Commonwealth of Virginia or any of its political swbdivisions is pledged to the payment of the
principal of or rederption premivm, if any, or interest on this Note.

This Note is pne of an issue of § Commonwealth of Virginia Federal
Highway Reimbursement Anticipation Notes, Series 2000 (the “Series 2000 Notes™), of like tencr,
excepl Bs to fumber, denomination, interest rate, privilege of redempicn and maturity, authorized
and issued by the Board, pursomit to the Commonwealth, of Virginia Federal Highway
Reimbursement Anficipation Notes Act of 2000, Chapters 1019 an 1044 of the 2000 Acis of
Assembly and the State Revenue Bond Act, Section 33.1-267, £1 seq. of the Code of Virginia of
1950, as amended, to finance portions of cerain mansportation projects (collectively, the
“Projects”™). The Series 2000 Notes are izsued under p Master Indenture of Trust, dated as of
Ociober 1,2000 (the “Master Indenture™), and a First Supplemental Indemmme af Trust, dated s of
Ociober 1. 2000 (the “First Supplemental Indenture™), each betwesn the Board and the Trustee. The
Master Indenture, together with all of the supplements thereto, is referred 1o collectively in this Note
as the “Indenture.” The Serics 2000 Notes, topether with all othér notes issued or to be issued by
the Board under the Mester Indenture (collectively, the “Notes™), are equally and ratably secured by
the Master Indennwre, as supplemented. Reference is made to the Indenture for a description of the
revenues and property pledged and assigned and the provisions, amwng other things, with respect 1o
the nanre and extent of the security, the rights and obligations of the Board and the Trusiee, the
terms on which the Notes are jssued and secured, the rights of the registered owners of the Notes
and the provisiens for defeasance of such rights. Additional Notes equally and ratably secured with
the Senies 2000 Notes may be issued on the tenms provided in the lndenture.

The Series 2000 Notes may not be called for redemption sxcept as provided in the First
Supplemental Indenhire and as desctibed in the succeeding paragraphs. .
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The Series 2000 Notes maturing on or after October 1, are subject to optional
rndmpﬁunhyth:ﬂnm‘dﬂnma.ﬁn{)umbml,__,ﬁumnnymmmmﬂahl:fmsunhpurpnm.
inwhnlenrinpmaian}rﬁmcininm-emmtsnfﬁmurmwmulﬁpl:ufﬁ,ﬂﬂﬂdﬁngﬂm
follawing redemption periods, wpon payment of the followig redemption prices which are
expmmdaspexumagmufthnpdmipn!muntofth:ﬂerﬁ;lﬂﬂﬂﬂumsmbemdeem:d,plus
accrued interest 10 the redemnption date:

Redemption Period Redemption
(Both Dates Iyclusive} Prises
Qctober 1, through September 30, %
Oetober 1, through September 30,
Qctober 1, and thereafier

IfmyS:ﬁeleﬂDNﬁt&mcnllﬁdfurmdmpﬁm.ﬂrTmmshaﬂmuscamﬁ:euf
redemption to be sent by registered or certified mail, postage prepaid, nat less than 30 nor more than
ﬁﬂdaysb:fnrnthedmeﬂxedfnrmdmmtiun,mﬂmmgismdnwmufﬂr:sﬁiﬂszﬂﬂﬁhhﬁ
called for redemption, at their Tespective addresses as they last appear on the regisration books
maintained by the Trustee. The receipt of such notice ghall not be a condition precedent t such
ruicmpﬁnnmdfailmﬁtunmilanysuchnﬁﬁn:tonregiﬂnﬁdnmshallmtaﬁ'eclﬂwwﬁdit}'nf
wmmmmnnfmsmuMMsﬂmmwmﬂm If this
thshemdﬂycaﬂadfmmdmpﬁmmdmmmufm:whﬁplufmdmdmpﬁmprmﬂm.
ifmy.mdmpnidhﬂﬁﬂﬂmmudmmcdﬂ:ﬂmdfmmdmpﬁmhubemnﬂmprwmmr,
then. nulvdthstanﬂingmatﬂﬂsﬂutehasnmmﬂmmdﬂedﬁxminmﬂmthiste
shall cease to acerue from such redemption date and, from and afiey such redemgrion date, this Note
shaﬂnolangm'heemitiedmanyﬁm,h:neﬁturmmitymﬂdﬂmhdmr:,mdm:mgin&ed
owner of this Note shall have no rights in respect of this Note except to rective payment of such
principal of and premium, if any, and urpaid interest accrued 1o the date fixed for redemption of this
Nole,

The registered owner of this Note ghall have no right to enforce the provisions of the
indenture or 1o take any action with respect to any Event of Default under the Indenture or 1o
institte, appear in or defend any suit or other proveading with respect to the Indenture, excepl as
provided in the Indenture. Upon the occarrence of certain events or upon certain conditions, in the
manner and with the effect set forth in the Indenture, the principal of all of the Series 2000 Notes
issued under the Indenture and then owstanding, together with any accrued interest on them, may
become or may be declared due end payable before ther stated mahwities. Modifications or
alterations in the Indenture, or any supplements 10 it, may be made onky to the extent and under the
circumstances provided by the Master Indenture.

The Series 2000 Notes are issusd as regisiered bonds without coupons. The Series 2000
Npotes are issued in denominations of 35,000 {or any integral multiple of $£5,000). At a corporate
trusl office of the Trustee, in the manner and subject to the limitations and conditivns upon payment
ol charges provided for in the Master Indenture, Series 2000 Notes may be exchanged for an equel
aggregale peincipal emount of Series 2000 Notes of like dite and tenor and of authorized
denaminations and beating interest at the same rRe.



The tansfer of this Nowe may be registered by the registered owner in person or by his or her
duly authorized attorney or legal representative at the corporate trist office of the Trustee, but only
in the manner and subject 10 the limitations and conditions pravided for in the Indenture and upon
surrender and cancellation af this Note. Upon any such registration of wansfer, the Board shall
estecure and the Trustes shall amthenticate and deliver in exclange for this Not a new Series 2000
Note ar Series 2000 Notes, registered in the name of the transferee, of like date and tenor and of
authorized denominations for the ageregate principal amount which the registered owner is entitled
10 receive. The Trostee shall before due presentment of repistration of transfer treat the regstered
owner as the person exclusively entitled to payment of principel of, premitm, if any, and interest an
this Note, and the exercise of all other rights and powers of the owoer.

All acts and cooditions, required 1o happen, exist or be performed precedent to and in
cornection with the issuance of this Note have happened, exist and have been performed.

This Note shall not becore obligatory for any purpose or be entitled to any security or
benefit under the Indemtuse or be valid until the Trustee hes executed the Certificate of
Authentication appearing on this Note.

IN WITNESS WHEREOF, the Commonwealth Transportation Board has caused this
Noie to be executed by its Chairman, its seal to be affixed 1o this Nate and attested by its Secretary.

COMMONWEALTH TRANSFORTATION
BOARD

By:

[BEAL]

ATTEST:

By:

Secretary



CERTIFICATE OF AUTHENTICATION

AUTHENTICATION DATE:

This Note is one of the Notes deseribed in the within-mentioned Master Indenture, as
supplemented by the First Supplemental Indenture of Trust dated as of October 1, 2000, berween
the Commpnwealth Ttansportation Board and Firgt Union National Bank, a3 Trustee.

FIRST UNION NATIONAL BANK, Trustes

By:

Responsible Officer

A=



ASSIGNMENT
FOR VALUE RECEIVED the undersigned hereby sell(s), assign(s) and tmnsfer(s) unio

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(Plzase print or type Mame and Address, including postal zip code of Transferec)
the forepoing Note and all rights thereymder, hereby irrevocably constituting and appointing

., Attorney 1o iransfer said Note
on the books kept for the registration thereof, with full power of substitution in the premises.

Dited:
Registered Owner
NOTICE: The sigmaner phowve must carmespond with the name: of the
Regletened Crner g5 it appears oa te frani afthis Mokc i overy
particubar, withoul sheration or elwEement or iy dhangs whelsoever.
Sipnature guaranteed:

INOTICE: The sipnabwe ofthe transferor of this Noie prus
e puarariesd by an nstitolion participaling in the Securitie
‘Trnsler Agen Medallion Program {“STAMP™) or ckinilr program.)

Please affix signature guaraneee ok stamp below with appropriste sigratire, tifle of officer and date;
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Draft dated 825700

This PAYMENT AGREEMENT, dated as of October 1, 2000, by and among the
COMMONWEALTE TRANSPORTATION BOARD (the “Transportation Board”), the
TREASURY BOARD OF THE COMMONWEALTH OQF VIRGINIA (the “Treasury
Board”) amd the SECRETARY OF FINANCE OF THE COMMONWEALTH OF
VIRGINIA (the “Sccretary of Finance™);

WITNESSETH:

WHEREAS, pursuant to the State Revenue Bond Act, Section 33.1-267 et 5 5¢q. of the
Virginia Code, s herein defined, and the Commonwealth of Virginia Federsl Highway
Reimbursement Anticipation Notes Act of 2000, Enactment 2 of Chapters 1019 and 1044 of the
Arts of Assembly of 2000, as it may be amended from time 1o time {the “Act™, the
Transportation Board has the power to issue revenue obligations to finance or refinance the cost
of certain transpowtation projects {the “Projects™) in an aggregate amousnt outstanding at any time
not in excess of the amount set forth in the Act; and

WHEREAS, the Trensportation Board imtends from time to time issue its
Commonwealth of Virginia Federal Highway Reimbursement Anticipalion Notes (the “Notes™),
to finance or refinance costs related to the Projects, the debt service on which Notes is to he paid
from appropriations by the General Assembly therefor, and the Treasury Board and the Secretary
of Finance desire to cvidence their agreement to use their best efforts to support requests by the
Tranaportation Board for such amountz ta be included in the Commonwealth's budget and to
secure appropriations therefor and otherwige to facilitate the payment thereof:

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants hereinafter contained, the parties hereto covenant and agres a: follows:

ARTICLE 1
DEFINITIONS AND RULES OF CDNS_TRIJCTIGN

Section 1.1. Definitions. Excepd as otherwise defised herein, words defined in the
[ndenture are used in this Agreement with the meanings assigned to them in the [ndenture. In
addition, the following words as used in this Aprecment shall bave the following meanings
unless a different meanmng clearly appears from the comtext:

“Agreement” means this Payment Agreement dated as of October 1, 2000, among the
Transportation Board, the Treasury Beard and the Secretary of Fininee, and any amendments or
supplements hersto.

“Noies” means any and al! of the Transportation Board’s Commonwealth of Virginia
Federal Highway Reimbursement Anticipation Notes issued from time io time under and secured
by the [Indenture,



s]ndentnre™ means the Master [ndenture of Trust, dated as of October 1, 2000, between
the Transportation Board and the Trusice, and all amandments or supplements thercto.

“Revemues” means (a) any federal highway reimborsements and any other federal
highway assistance received from time to time by the Cosnmonwealth, (b) at the discretion of the
Trunsportation Board, to the extent required, legally available revenues of the Commmomaenlth's
Transportation Trust Fund, and (c) such other finds, if any, which may be designated by the
General Assembly to pay debt service an the Notes. '

“Trustee” means First Union National Bank, or its successor, as brustee under the
Indenture.

“Virginla Code™ means the Code of Virginia of 1950, as amended from time 1o time.
Seetion 1.2.  Rules of Constroction. The rules of construction set forth in Section 102

of the Masier indenture will apply with equal force to this Agresment gs if they were set farth in
and referred to this Agreement.

ARTICLE 11
REPRESENTATIONS OF PARTIES

Seetlon 2.1.  Representations of Transportation Bodrd and Treasury Board. The
Transportation Raard and the Treasury Board each makes the following reprezentations in
connection with its undertakings under this Agreement:

{) 1 (i) is duly organized under the Virginia Code, {ii) has the power to anter into
this Agrecment and ithe transactions contemplated hereby and to perform its obligations
hereunder, and (iii)} by proper action has duly authorized the execution and delivery of, and
performance of its obligations under, this Agreement,

(b}  lis execution and defivery of mmd compliance with the terms and conditiong of this
Agrmement will not conflict with, or constitute or result in a defanlt under or violatien of (i) the
the Vieginia Code or any other existing law, nile or regulation applicable to it or (i) any
indenture, deed of trusl, lien, lease, contract, note, order, judgment, decree or other agreement,
instrument or Testriction of any kind to which it or any of itx assets is subject, and no event has
oceurred and s continving that with the lapse of time or the giving of notice, or both, wauld
constitute or result in such a default er vielation.

(¢  No further approval, consent or withholding of chjection on the part of amy
regulatory body or any federal, state or local official is required as a condition precedent to the
exccution or delivery of, or performance by it with the terms and canditions of, thiz Agreement.

(d) No litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending or, to its knowledge, tlhmntmed apainst it with respeet
10 (i) its creation and existence, {ii} its authority to execute and deliver this Agreement, (iii} the



validhty or enforceability of this Agreement, (iv) the title of ity officer who is to exccute this
Agrcement, or (v} any authority or proceedings related to the exeeution and delivery of this
Agreement on ils behalf and no such suthority or proceeding hes besn repealed, revoked,
reseinded or amended, but each is in full force and effect.

Sectiom 2.2.  Representations of Secretary of Finance, The Secretary of Finance
makes the following tepresentations in comnection with his undertakings under this Agreement:

{a) He has the power 10 enter into this Agreement and the transactions contemplated
hereby and to perform his obligations hereunder and is duly suthorized to execute and deliver
this Agrecment and to perform his obligations hereunder.

(b) No further approval, consent or withhelding of objection on the part of any
regulatory bedy ot any federal, state or local official is required as a condition precedant to the
execution or delivery of, or performance by hint of the terms and conditions of, this Agreement.

{e)  No litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending ar, to his knowledge, threatened against him with
respect to (i) his authority to cxecute and deliver this Apreement, (i) the validity or
enforceability of this Agreement, (iii) the title to his office ar (iv) any authority or proceedings
related 1o his execution of this Agreement and no such authority or procesding has besn
repealed, revoked, rescinded or amended, but each is m full force and affect.

ARTICLE IlI
OBLIGATIONS OF PARTIES

Sectont 3.1. Obligations of Transportation Board. (a) The Transportation Board
shall deliver to the Govemnor and the Direcior of the Department of Planning and Budget of the
Commonwealth annually by December 1 e statement of the amount of principal or purchas:
price and interest coming due, or expecied to come due, with respect to the Notes, any applicable
payments coming due, or expected to come dug, under any Credi or Liquidity Facility and all
other amounts required to be paid pursuant to the Indenture, including without limitation any
Rehate Amounts, during the next succeeding Fiscal Year or biennial period, as applicable. and a
request that the Governor include in his budget to be deliversd 1o the next session of the General
Assembly a provigion that there be eppropriated from Reverues.iegally available therefor at jeast
such ameunts for such purposes.

(b} The Transportation Board shall use its best efforts to have {i)the Governor
include in each biemnia! or any supplememal budgel the Governor presents to the General
Assembly the amounts described in this Section 3.1, and (i} the General Assembly deposit,
appropriale and reappropriate, as applicable, such amounts.

{c) The Transportation Board shall provide to the Treasmy Board, as and when

reusonebly requested by the Treasury Beard or appliceble staff of the Treasury Depariment, all
requisitions and documents and take all actions necessary to have paid from legally available

3



funds all amounts as and when due with respact to Notes and to request the applicable staff of the
Treasury Departmnent to facilitate payment to the Trustee or otherwise fom such legally
available funds by the cormresponding due date for such payment.,

(d)  The Transpartation Board shall canse any amounts recerved under any Credit or
Liquidity Fagility or as payments of amy Rebata Amounts to be used for the intended purpose
thereod.

(e) The Traneportation Board shall notify the Treasary Board, the Secretary of
Finance and the Trustee prompily upon becoming aware of any faifure by the General Assembly
10 appropriate for the next succeeding fiacal year or biermial period amoumnts sufficient to pay all
principal mnd interest coming due, or expected to come dus, with respect o the Notes, any
applicable payments coming dus or expected to come due, under a Credit or Liquidity Facility
and! 2l other amounts tequired to be paid under the Indenture, including withom limitation any
Rebate Amounts, during such period.

Section 3.2. Obligations of Treasory Board.

{a)  The Traasury Board shall use its best effoets to have (i) the Govemnor include in
each biennial or any supplemental budget of the Commonwaealth the amounts requested by the
Transpurtation Board as described in Section 3.1.(s), and (ii)f'the Genzral Assembly deposit,
appropriate and reappropriate, as applicable, such sroumks.

(b)  The Treasiry Board shall cause applicable stzff of the Treasury Departmend to use
their besi efforts to obtain the appropriate requisitions amd documents neaded from the
Transportation Board by the dates necessery to make the payments to the Trustee 1n aceordance
with Section 3.1.(c).

{c} The Treasury Board shall notify the Transpotation Board, the Secretary of
Firance and the Trusiee prompily upon becoming eware of any failure by the General Assembly
1o appropriate for the next succeeding fiscal year or biemmial period amounts sufficient to pay all
principe] and interest coming due or expected to be comiog due on the Motes and all other
amounts required 10 be paid under the Indenture, includmg without limitation eny Rebete
Amonts.

{d)  The Treasury Board shall canse applicable staff of the Treasury Departmenl 10
transfer to the Trustee legally available funds, as directed by the Transponation Board, for 1he
pavment of debt service on the dates in accordance with Section 3.1(c} or otherwise as necessary
for the Trustes to make such payments as and when due.

Section 3.3 Ohbllgation of the Secretary of Floance. The Secretary of Finance shall
use his best efforts to have (a} the Govemnor include in each biennial budget or any supplemenial
budget of the Commomwealth the amounts requested by the Transportation Board as described in
Section 3.1{n) and {ii}, and (b) the General Assembly deposil, appropriate and reappropriate, as
applicable, such ameunts.




ARTICLE IV
MISCELLANEQUS

Section 4.1, Term of Agreement. The term for this Agreement shall commengce on
the date af delivery of the first scrics of Notes issued under the Indenture and shal! terminetz on
the earlier of the date of payment in full of all Notes or the date on which all Notes are no longer
Oustanding.

Sectlon 4.2. Trustee as Third Party Beneflelary. By its acceptance noted below, the
Trustee shall become a third party beneficiary of this Agreemeat and shall be entitled 10 enforee,
an behalf of the Holders, all of the obligations and rights of the partics hereto to the same extent
as if the Trusice were one of the coniracting parties.

Section 4.3. Amendments. Upon receipt of the written consent of the Trustee, this
Agreemnent may be amended by the parties hereto 6o jong as such amendment complies with the
retjuirements set forth in Article X1 of the Master Indenture.

Section 4.4. Successors. This Agreement shall be binding upon, incur 1o the benefit of
and be enforceable by 1he parties and their sespective successors.

Section 4.5,  Severability. 1f any provision of this Agreement shall be held to be illegal
ar invalid by any courl of competent jurisdiction, meh holding shall not invalidate any ather
provision hereof and this Agreement shall be congtrued and enforced as if such illegal provision
had not baen contained in i,

Section 46. Connterparts. This Agreement may ‘be simultancously executed in
several counterparts, esch of which shall be an original and all of which shaf] constitute one and
the same instrument.

Sectlon 4.7. Notlees. Unless otherwise provided in this Agreement, all notices,
approvals, consents, requests and other communications under this Agreement shall be in writing
and shall be deemed to be given when delivered in person, or when sent by overnight delivery or
courier service, ar when mailed by registered or certified mail, postage prepaid, pddressed: (a) if
1o the Transportation Board, at Department of Transportation, 1401 East Broad Street, 1™ Floor,
Richmond. Virginia, 23219 {(Attention: Commonwealth Transportation Board Chairman). (b) if
to the Treasury Board, a1 Deparument of the Treasury, James Monvoe Building 101 North 147
Streel, 3" Floor, Richmond, Virginia 23219 (P.O. Box 1879; zip code 23218-1879) (Aliention:
Dhrecior of Debt Management); (¢} if to the Trustes, at Firat Union Mational Bank, 800 E. Main
Sireet, Richmond, Viginia 23219 (Anention: Corporate Trust), or {d) if the Secretary of
Finance, at Ninth Street Office Building, 202 North 9™ Street, Room 635, Richmond, Virginia
23210, The Transporiatioss Board, the Treasury Board, the Trustes or the Secretary of Finance
may. by notice given under this Agreemen, designate any additional or different addresses or
persons to which subsequent demands, motices, spprovals, consents, requests and other
communicahions shall he sent.



IN WITNESS WHEREOF, the Transportation Beard and the Treasury Board have each
ceused this Agreement to be duly executed on its behal{ by its duly authorized officer, and the
Secretary of Finance has duly executed this Agreement in his official capacity, all as of the date
first above written. \

COMMONWEALTH TRANSPORTATION ROARD

By:

Name:

Title: Chairman

TREASURY BOARD OF THE
COMMONWEALTH OF VIRGINIA

By:

Name:

Title: Chainman

Secretary of Finanee of the
Commonwealth of Virginia

Mrcepted:

FIRST UNION NATIOMAL BANK,
as T rusle=

By:

Name:

Title:
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OFFICIAL STATEMENT SUMMARY

COMMONWEALTH TRANSPORTATION BOARD
s -
Commanwealth of Virginia
Federal Highway Reimbursemeni Asticipation Notes
Series 2000

The fallowing ix quolifed in ilr entirety By veference 1o the nformation appecring elotwhare in this Offfcia!
Statemerd.  Ferms weed iv 18is mmmwory and nat defined herein are defired in CAPPENDIY B: SUMMARTY OF
CERTAIN PROVISIONT OF BASIC DGCLAENTS.

Issuer Commonweahih Tansponatian Board of the Commoaweahh
of Virginia {ibe "Tmnspertation Board™)
Bacunities Offiered The Conunciresalth of Wirgisa Faderal Hiphwry

Redmbyraemen Anticipation Moles, Beries 2000 (he "Series
2000 Noies™), will be issoed only in book-eniry foem, inltlelly
regisiered in the name of Dede & Co., 28 nomince of The
Depository Tmst Company ("DTC), New York, Mew York.
DTC wil) act af sccuritees depostory for the Sers 2008
Noes, lovestors will ol meeive certificaies represendng the
Sories 2000 Nodes pmchased by them,  Individual piochases
will be in principal amdunts of $5,008 or auy inegral multiple
of $5,000. hmerest oo, the Series 2000 MNows will be payahble
beginmng m Apel 1, 2001, and sumiamoually ihereafize an
cach April 1 and October 1. The Series 2000 Notes will be
sultiess! to redemplion prior o malwity a5 prrvided berein,

Purpas: af Lssue The procesds of the Sarizs 2000 Notes will be vsed w0 fmance
wariois highway projects throoghout the Commomweglth
puosant © the Yipméa Tremsponstion Ast of 2000 (ay
defmed berein) and w pay ixmimmee eoas and otber financing
expenses of the Sedes 2000 Motes. See "THE VIRGIMIA
TRAMSPORTATION ACT OF 2000 AND PLAN OF
FIMNANCE" and Appendix A *The Projects *

Plin of Finanoe The Acl authorizes the Transportation Boaard 0 isme from
time 10 time, by and with the consent of the Governor of
Virginia, Commonwealih of Virginia Federd Highway
Roambursement Anticipation MNotes ("FRANS") to provids a
pottion of the fmancing for approximately 519 hiflisn in
Cotrmipnweahh highway projacts. N neore than 5300 millisn
in FRANz may be putdanding @1 amy time, exclusive of
FRAN: imucd 1o pay financing cxpeniscs and for refundmg
purposes. The Scrics 2000 Mmcs are the firsi of three kxsucs
of FRANS currently axvpecisd 10 be issued pursiant (o te A,
Ser "THE VIRGINIA TRANSPORTATION ACT OF 2000
AND PLAN OF FINANCE.Y The Genaral Assombly of the
Commonwealtth (the "General Assembly) may Inom time 1o
fitne desipnate addiional projects to he financed by FRANs

andfor increase the suthonized owstandmg aggregalc principal
amount of FRANS,

Primary Security and Staree fin
Paoyment of Debn Service The Serizs 2000 Motcs will be jeued porszmi to 4 - Act and a
Magter Indentore of Troxl dated as of October 1, 2000, and a

* Probiminar, suhjed tn clange,



Federal Highway Reimburscmens

Agdidonal Dehl

Tax Exemption

Fimﬂumlmmalhdﬂmrﬂufmmmdunf{)mub:ﬂ,
000 (collectively, the “indenture”), each berwesn the
Transpertation Beard sod First Unicn Natiooal Bank. as the
trusten (the “Trust=e™); The Serlas 2000 Nites are Jimited
obligation; of the Commonwealth The Sexies 20MK+ Notcs
will be payohle solely from fimds approgmiated for such
plrpun:bythnﬁumﬂﬁmnhh'.ﬂmmmurthi;his
expnctnﬂtuh:llmltudluﬁdulltﬁghwnrreimbumns
reeerved from tinee to time by the Commooweahth, and from
moneys in cortain fuuds csiablished under the Imdenture.
Reimburscments tectived by the Commomwealth under the
Fedseal-Aid Highway Program arc the principal source of the
"SOURCES OF PAYMENT AND SECURITY FOR THE
SERIES 2000 NOTES* "THE FEOERAL-AID HIGHWAY
PROGRAM® apd "COMMONWEALTH PARTICIPATION
[N THE PROGRAM."

Under tbe Fedoal-Aid Highway Frogram, federal highway
rcimbursemenis pre paid to e Commoowcaith oot of
mwmwmummmmm
federal taxes on pasalive, tire sales, trock sales and other ftems
and deposiied ink the federal Highway Trost Fund (the
“HTF*) for disvibution, sobict to

appcoptiation, 10 the sates in accordance with the fedem!
highm:raiﬂmammnhﬁshdinitiaﬂrhyﬂuﬁdem]-mn
Highway Act of 1956 dnd continued nder snCceasr SIS,
The senoom of federall ighway reimbursements received by
the Commonswealth is depend=nt on the iy of deposits imta
the HTF, Congressional rzanthorizaton of the Federal-Aid
Eﬁylmyﬁogﬂmmﬂmemsnf\mmmahﬁnm
the Fedcral-Aid Highway Program @ the Commonweehb.
Sex "FEDERAL-AID HIGHWAY PROGRAM".

Eoth the Acl &nd the indemmme authorize the Transportation
Board to isspe FRANG in addition ta ihe Series 20 Notes
subjact to <=nain bmitatiocs. The Inderdwe pemeils the
qu:muﬁmﬂumﬂtpimcnddiﬂnmlmnwnﬂm
sacured on a parily with the Series 2000 Notes if either (i) the
Chairman or Viee-Chairman of the Trnsponaion Board
enifics fhat Projectad Federal Highway Revenucs for the
paﬁndeudimupmﬂml:mﬁmﬁmufﬂwmuﬂmﬂly
tnacied authocizmion for the Federal-Aid Highway Program
ﬂ\al]nqmlnrmmudll}thmsmﬁmnﬁnmulbcm
S:niu,hﬂuﬁng&ﬁﬂrﬂmmﬁz:ﬂﬁnnal%w
{UiY (A) the Trapsponadon Hoawl agrees o requesl an
appropciation fram the Geoeral Assembly of amomis from [he
TmspuuumeuFunﬂmmwmnrimmal]
ouisianding FRANs for each fiscal year such debt reousing
ouistanding and (B) the Trusies receives confirmatem feom
the Rating Agencies that the issumce of such additions
FRANs will pot Jower or withdaw the ratings on azy
outstnding FRANR.  See "SOURCES OF PAYMENT AND
SECURITY ROR THE SERIES 2000 NOTES - Additional
Dbl "

lnm:upiniunnfﬁrnndﬂms&l.mdummud
imberest on tha Scriee 2000 Notes s excimded Gromn gross
income for federsl income tax porpomes. See "TAX
EXEMPTION" Rir o description of the alternative mininvam



lax impesad o corparericny and cerinin cther federal tax
consequences of ownefship of the Sarjeq 2000 Nmes. Bond
Counsel i5 farther of the opindon that, under existing law, the
Series 2000 Notes and interest thercan are exenpl from ol
income Exes imposed by the Commsomweahih

Ratings [Fitch, Muoody's lovestdrs Service, Ik, and Stindacd & Poor's,
adnumnnfﬂwM:Gmu—HillCumuu,Iu:]hﬂt
mndﬂ:n&mniﬂﬂﬂﬁuasmmgsnf aod _
respectively. Smhmnmsreﬂmnnlyﬂmmpmhmimnf
mch organizationt,  Reference shoudd be mads to the
individual rating agetey for a fuller explemation of the
significance of the milng assigned by such raiing apgency.
Theare is 0o assuownee that the tatings will semnain in elfect for
any given perlod of e or that they will nel be revised
dawmward of withdrmwn eatirely by any of the mting agencizs
if, m the judpmem of the rating ageucy, circumstances so
wament. Any such downrward rovision or withdrmal of
mtings may bave an adhverse effert on the market price of the
Series 2000 Notes,

The Serics 1000 Notes are limited chligatinas of the Commonweslth and ave 5ot a dehit or u pladpe of
the faith and credit of the Commnonwealth or amy of its politicl subdbvidons.
This Suchiary ¢ontains certain Informaton for quick referewte naly. 1t b a0t & jummary of this

issue, Prospective investurs must read fhb entire CHTeka] Statement b sblain infarmation exsential to the
mipking of pn informed Iovestmenl decizion

1ij



OFFICIAL STATEMENT

COMMONWEALTH TRANSPORTATION BOARD
s [
Commonwealth of Virginig
Federsl Highway Reimbursement Anticipation Notes
Series 2000

INTRODUCTION

This Official Staemen isp:mdduubyth:Tmﬂuand.abgudmﬂpmmmmmm;nffh:
Commpnwealth_ to fiamish information with respect ta the offeting of § . " aggregate principal amoum of
the Commahweahs of Virginia Federat Highway Reimnrsement Anlicipation Nates, Serics 2000 (the ~Sexies 2000
Moies"). '

Thix Inroduciion containg certein inforpatlon for sumpsury purpases only,  lovestars Must road the ertire
Gjjicial Starement to obfein infarmatian exsenitial fo the making of an nformed (mvestment declsion. The
Informagion coniained in tivx Official Stasemen I5 carrenl a5 of the dorte stased on tre froni cover.

Tht iskusnce af the Serics 2000 Nees & smihorized by the Eovisions of the Swie Reveaus Bond Act, §§
31.1-267 e seq. (the "Revenve Boad Act") of the Code of Virginia of 1930, a3 amemided (the "Virgiia Cade");
Eu.amnm:nfﬂhnptmlulgmﬂlmdlhtﬁmﬂth;ﬁmmlmlynfmtmulmmn&nuﬂ
Samion, (the *Virgnia Trmsporiation Act of 2000 mh'ﬁd'};nt&ﬂuﬁ@mwwmlﬂm
m ,mmmnmamm-J;MamMmmmmmnm
of the Commonwealth (the "Treasmy Board Resolotion™) on , 2000, The Gavernor cansenied 1o the
jssmunce of the Series 2000 Motes on Oclober . 2000. The Spies 2000 Worss ar: being izmued porsupnt 10 B
Mmlcrhdmﬂu‘enfmﬁwdasufﬂtmherI,Mﬂht'hhﬂﬂhﬂ:m'},asmmﬂmcmndbyaﬁm
Supplmnullndmuu'eomenlhmdasur[kmbﬂl.muhe'Fim&pphnmtallnmw:‘}. each beineen the
Traaspariation Board and the Trustce, The Tragiee is algo the paying agent {the "Paying Agsm”) for the Serics 2000
Nites.

The Series 2006 Metes are seoured by and payable sclely from funds appropriated from time to time for
suth purposs by the General hﬂmhly,ﬂmmhmofwhkhhmmodmbtﬁmﬂdmfeﬂumlﬁ@my
Iﬁmuummmmdfmmmwﬂmchytheﬂmmﬂﬂhh,mhmmmra’h.cldinn:mihﬁmds
esiablistied under the Indennae, See the section "SOURCES OF FAYMENT AND SECURITY FOR THE SERIEE
2000 MOTES "

The Serics 2000 Notes are limited sbiigatisas of the Commpuwealth asd the Trampartation Board
and nre not B debt o a pledge of the fulth and credit of the Commeonwealth or of asy of its political
subiivisloms.

TEE VIRCINLA TRANSPORTATION ACT OF 2000 AND FLAN OF FINANCE

Prursuam to the Virgind Transpartation Act of 20040, the General Assemiohy aathorized the Transponalion
Brard by and with the approval of the Governor o iggme from ime 10 Lime Comsoarweillh of Virgink Fedszal
Highway Reimbursement Aniicipaiion Netes fhe "FRANg") in the madmom BZgregalc peincipal amomt of
£ (11,6810 0 W) e standing iu any ooc Hme {cxclasive of any FRANs that may be ixtoed 1o pay financing cxpenses o
1o refund other FRANS]. TheMauﬂmﬁmﬂETmnspmﬂiunBuuquﬁﬂ'nﬂMthNdmnﬂh:
FRANSs. mbject 10 approval by (he Treasury Board of the Commonweakth, privided thar tee FRANs shall mature at
sich tine or limes nol excesding ten years afler the igenance thereof, The Govermnor must consenl 1o the kzmnance of
1he: FRANMS,

Under the Act e Genetal Assembly tas designaicd approximately $1.9 billion in highwey projects {the
'hm":meuﬁmmmlcumpmmmmHs. The Prjects axe listed in Appendix 4. The

= Freliminarny, subject W chimgs.



Prejecap were included by the Transporation Board in #is curreat Statewide Transportation Improvement Plan dihe
"STEP") which was rubmitiod 10 the United States Depariment of Transponation ("IJSDOT™).

The Trnspottation Board miends o use the FRAN:, slong with other fonds aveilable uoder the Acl, 10
accelerate the development and construction of the Projects. The Seriss 2000 Mxes and the tovo additional series of
FRANg which are anticipatod will be 2 primary, b not exclusive, source of fmding for the Projects. In the Act the
CGtmemal Asscoily alw emablished the Priority Transpanstion Fesd as sn additional sourcs of fimding foc the
Projects.  The principal revenue sources in the Pricrity Tmnsparistion Fund et () increakes in smate wod federal
motor fiel revenues which siem from changing the point of cotlection, {ii) Trarsponation Trusl Fund and Highway
Mainicumec Upeciting Fond revenyss above the amommis cprently forecast and progrmmmed, (i) imenst on
Piiocty Tramsportation Fund balances end {iv} any otber finds that may be spproprisied to ibe Priority
Tramspariation Fund.

The Transponation Board currently expects a second sezies of apprimately § of FRAME to be
iszuad in 2003 and ' third seties of approximataly $ of FRANS 10 be issped in 2008, For 2 discowicn of
oiiain conditiome preceder t0 1he igguance of additonal FRANz xee “SOUJRCES OF PAYMENT AND
SECURITY FOR THE SERIES 2000 NOTES-Additional Debe™ heretn.

THE SERIES MHW NOTES
Dercription of the Series 2000 Notes

The Series J000 Notes will be issued as fully regisensd notes in bock-tntry form, The Series 2000 Noizs
will br datcd October 1, 2000, will be: issucd in denomimations of $5,000 or intepral mobiples of 3,000, and will
beur intezest from Ociber 1, 2000, payable semianmmally oo cach April | and Ocwober 1, beginning April 1, 2001 &
the ratzs and will matdre on the dates and in the amonnls s forth on the inside fronl cover of this Official
Staterent. Principal of, peemivm, if any, and interest on 1he Sarisz 2000 Netez will be paid by the paving spent ta
DT for dismibution as described in Appendix H, "Book-Entry Only System.”

Optional Redemption

The Serics 2HK Moles maluring before Ociober |, 20 will nod he subject to optional nsdemplion.  The
Series 2004 Moles maharing cn and afier October 1, 20 will be subject: to redemption befors matwrity o the
Trnsponation Board's option an and after Dctober |, 20 _, from sy cxmey available for such purpose, in whole or
i part m cremecots of 55000 or any imegral multdple of $3,000, al any time during the following nedeenpdon
pericds, upon payment of the following redempuon prices, which are expressed as percenlages of the prmeipal
amaun of the Series 200 Motes to be radeemsd, plus arcrued interest 10 the date fixed for redemption:

Redempion Period .
{both dases Incluive) Redemptivn Price
October 1,20 thuough Scptemiber 30, 20__ %
Ociober 1, 20__ through September 30, 20
October 1,20 and thereafter 100

Sedocfian of Series 2000 Notes for Redemsption

1f Jess tham all of the Serizs 2000 Motes are milled for redernption, the meaneritics of the Series 2000 Nodes 1o
be redeemed will be called it such order 85 the Traospertation Board may determine.  [F less 1han all of the Series
2000 Notes of any mahrity are callod for redemption, the Series 2000 Notes 1o be radecmed will be selected by
IFIC, ps hercafler defined or any successor securities depository parmuam 1o'its rules and pocedures oe_ if the book-
enoy sviicn: is discontinued, will be selecied by the Trasize by lot in much manner a4 the Trogle: in #5 discrction
may determine, I gither evenl, sach portion of $5,000 principal amomi ihall be counted ax on= Bond for gch

purpose.
Kaitice of Redempiion

Wotice of redegiam will b given by the paving ageat by registered or certified mat] mot Jess than 30 rux
mare than 61 deys before 1he rederoption dac 1w DTC, or, if DT is no Iegger serving as securities depogitoey for
the Series 20000 MNoass, 10 the subsitume securities depository, or if pone, w the regigered owmers of the Serize 2000

de



Noted to be redermed at their addrecses ghown on the registration books maintained by the Paying Agest. Such
nabice of redempiion also will be xiven 1o certain securities dapogiMeies end certaln pational information services
which disseminate such redermption notices. During the perind that DT or its nominee is the mgistered woner of
ihs Serice. 20{K) Notes, the Paying Apem will no1 be respmsitle for mailing notices of redemyption o the Baneficial
Ovmers.

SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2000 NOTES
Generul

The Series 2000 Notes are limited obligations of the Coammonwealth and the Transporiation Boasd. The
Sr.n‘:sIDIJIJHntr.smmﬂcsﬂnlyf:mnfmdsmnpﬂumdﬁmﬁumuuﬁtmhpumhrﬂtﬁmﬂ
Aggembly, the source of which is expacted 10 he limited 1o federal highway reimburs=aments received from tine 1o
time by the Commonwsalrh, and fram moneys in cortain funds establiched imder the Indstrome. The Series 2000
Notes sre not & debt or a pledpe of the Taith and creddli of the Conimneswealth ot any of it political
mhdivislons

Federal Highway Famis

Federal highway rcimbmrsemenis received from time te time by the Commoowealth ("Federal Highway
Reimbarsemenns*) meder the Federal-Aid Highway Program created under Title 23 of the Utiited States Code are the
principal source of repaymaen and scourity for the Serics 2000 Nows, The amoum of funds availabls to the
Transporation Board ander Title 23 iz subject 19 authorization and peniodic reaborization by Congress and 1o
Epproval on an aremal basis by the United States Secretary of Transponstion. As suck, the Commanrwealth, as well
nﬁ:rﬂcrmiﬁmﬂuhmmmmmmhmmmmm
poomiics.  Title B gpecifically prvides that n stawe's elighdlity for furds doct not ceaie a commitment or
obligation o the pan of the United Stawes 10 provide for the payment of peincipal or interest on bouds o nols.
Wh.ilnh.m:n:mbenummmuliunsuﬂ‘:cientﬂnﬂswmhcawilahlelnﬂuﬂ‘nummaﬁmﬂnmﬂmderﬁhl!ﬂf
the Unlied Sunes Code to pay the debd service on the Scries 2000 Nuies, historically Fademal Fliphway
Reiminareements have been moee than adequaic to meet the debi service ragudnemens of the Scrics 2000 Noles and
are expecied 10 ontinoe & such (houghowt the erm of the Series 2000 Molet  See the sectimms "FEDERAL-AID
HIGHWAY PROGEAM," “COMMONWEALTH PARTICIFATION IN THE PROGRAM® and *RISK
FACTORS "

Flaw of Federal Riphrway Furics

In accordance wiili Section 7 of Attick X of the Constitotion of Virginie and. Scction 2. 1-180 of (he
Vingirta Code. all Fzderal Highway Reimbursements are paid mio the Stale Treasury, In conmoction with the
Issisinice of the Sexies 2000 Malss, in the Masicr Indenture the Teanspostation Baard egtabliched the Debt Service
Fund to seure and be used for the payment of et scrvice on the Series 2006 Notes and additions] FRANs The
Indenime requires the Tramsportation Boand to make imnsiers of appropriardd Revemucs which, a5 describesd above,
arc cxpecied 1o be derived and epproprimed by the General Assembly soldy from Federal Highwar
Reimbursemenis, 1 the Trustee for depasit wthe Debl Service Fund. The Tragtes will make deb scrvice payments
on the Serigg 2000 Notes and additional FRAMs from the Debt Servics Fund,

The Pevneent Aprotmcgl and Commonwealth Approprigtion Frocedares

The regponsibility of the Transportation Board 16 cause Revemoes (o be trssfared o the Trustee for
depesil in the Debe Servics Fund and w perform is sbligationt wader the Indeniore are sobject 1o end dependent
upan antual appropdislions by the General Assembly For soch purpases.

A Payment Agrasment, dated 25 of October L, 2000 [the "Paymant Apreemem™) among (he Teaaporiation
Hoard, the Treasmy Board and the Secreisry of Finance of the Commdnwenlth (e *Secrelzry of Fimange®)
provides, ameog olher things, the procadures for requesiing appropristions of Revenues sufficicnt o pay debt
gervice on Lhe Seriss 2000 Naes and for the pavinent of the appropriaied Revenses to the Trustee in accordance
with the indentore. The Payment Agreernent nequires the Transporsnion Baard 1o submic amoeally by December 1
0 the Gervernor o slatcowan scitimg forih ihve amount of debt service doe of expestad 10 become doe on the Series
2000 Notes for the next soceeeding aoonal or bicnnial period. The Payme:n: Agreement requires the Trnsportation
Board, the Treasury Board and the Sccretny of Finance to use their bax sfforts 10 have () the Goviamear inclusds,

-



Transportation Boand 15 required to natify the Treamiry Board, the Secrotary af Finance and the Trostes promptly
mhmiuaﬁmﬁmﬁilmwm:&mmwtummmmwm Bee Appendix B
“Summary of Cerain Provisions of Basic Drcuments,”

The Gmﬂﬁmhlyadupﬂabimnﬂlhﬁgﬂinm—nunﬂmd.ym amd amends the dget o odd-
mumberad YEATS TheGuurﬂﬁumhlsi!nltrquired.nﬂiuundtrnukldnhﬁglﬁnn.mmklm
appropristion for any payments wnder the Fayment Agresment ar othersise in respert of the Sericy 2000
Nz, The General Assembly hay never fafled to make as approgriation fer payment of dedt srvice on
shbligations sa which the Commasnwrealth or sn apeacy o nsinnpentality theveol has apreed, suliject to fhe
appropristion of funds by (he General Assemhly fer ruch purpos:, to make such puyosents.

To the cxlent it The paymenits under the Payment Agreement imchuded in the Commonwealth's budget pre
appropriated try the General Asmmﬂyarﬂapprmdbrﬂ:ﬁmmm,ﬂm_ﬁmmﬂmrdismﬁmd under the
Pa;mwntﬁ.grmrltﬂprmﬂ:enmwmuimimsfurmmudumadbymwﬁmM,nf
amounts dus winder e lademure 10 the Trostee.

Current Bodpet Apprepeiatian

Chapter 1073 of the 2000 Acts of the Virgima General Asstmbly (the "X Appropriation A7)
mmptiuunnth:qunnminanrdammfﬁ:im For paymen of d=hi service on the Serjes 2000 Notes for
the fiscal veass ending hose 30, 2001 and June M), 2002 For fmiher disosdlon of the 2000 Appropiation Act, set
the snbwrriion emiled "The 2000-2002 Budget Bill* of Appeadix .

K is expected that the Series 2000 Notes will be paid frem the amonms, if any, appropriated hy the
Grnerad Assembly for the payment of the Serich 2080 Notes. The General Asscobly way smend hs
sppropristion acts to reduce or delete mch appropriation, amd the General Assembly bas no abligaton b
make any appropriations to pay debi pervice o the Series 2008 Nobea In futore yeurs.

Dbt Service Fund

The Dbt Service Fund cstablished by (he Master Indeniure ig hedd by the Trusice. The Debt Service Fund
mmimﬂmamm—mmmhmamplgmnanaﬂmmmm—hm
ammmluhnnrappmpﬁamdﬁmmmmimdﬁnmmnhmpmmhmﬂwdfmmmpnu of paying deM
service on the Series 2000 Nows and additional FRAMS when doe. Ampuals in the Dichi Service Fund are incioded
in the Trust Esune secoring the Series 2000 Notes and pdditional FRANs.

Excepi a5 desetibed below, ot o1 before the 28th day of eack month, the Transportation Board chalh transfer
appmpdmnanmnuﬁmth:mm&wlufmainmmuu quﬂhnmauupwﬁmdm imorest doe

Cwverape Trigper Mechanian

Tl:le]nﬂumu'emquiresaqu:miaﬂoanmmpmmm&uemﬁ]cwﬂhMTmm.bynrhdm
Movember 15nrmhym,an:rﬁﬁcmmingwMHanﬁghdemmmpﬁaMwhmﬁmﬂ
hrh:mﬂMﬂﬂﬁﬂ}'mmmmEoan('FF‘r"].phuqthf:armifw,nppwﬁawdhrlh:
G:nmlammblymmmip::ttuallnmswﬂh:gm:hrﬂ:hfmul}un{lhe'ﬁcﬁamdkwumu':lnqmlal
lmﬂl,SﬂmmmumnFHﬂmuﬁmuﬂdmb:whmnmm&nrice!‘nndf‘unh:nmclmmﬂng

forth on the certificate do noi equal Al leasy 1.30 1imes the Bebl S:n-imMuimm,m:TmnpomﬁmBnm.hy

ot before the 23* day of euch riogkth, begimming the First nsonith of such e FFY and cotisuing until such time a5
the Tru sporttion Board certifies that Projected Revermes equal at least 1.5 times the Debl Servios Requirement

4=



with respect  the applicsble Bondd Year, must transfer sll appmopristed Revenmes to the Debt Service Fund il
then: s amoumnis in the Debt Service Fond aqual the Det Eervice Requirement for mck FFY. See Appendix B,
*Sumpoary of Certain Provicons of Basic Documents. "

Addional Dels

The Act limits the amount of FRANS issued to provide fands 10 péy easts of the Projects under the Act to
$500,000,000 outstanding at any one time, exclusive of FRANS igsped to pay financing expenses or to refund cther
FRANs. This limit could te changed by the General Ascambdy. The Transportation Board comemily expects o
{asnc FRANS in three serics on a revolving bagis in an aggregate anet of up o $1.1 bllion porspan 10 the Act
through 2006. ,

The Indenture peovides the Transportation Board may issue one or mors saries of additional FRANS mder
the [ndenturc on 2 parity with the Scries 2000 Nowes upon satisfactiom. of varioun condfticns in additien 1o those
imposed bry the Acl The Identure provides that additional Series 2000 Notes may be issted (i) to pay costz af all
of sny pertion of 1he Frojecis autharized by the Act in an aggregats amouwnt not to sxceed that amthoriasd mder the
Adt, (i) 1o wefimd any FRRANS, meluding withom limitation Bood Anticipagion Motes (as defined it 1he Indenture)
Emed mder the Act, and (i) to pay related fmancing expenees.

Pursuant to the Indemore, the Trangportation Boand mzy isspe addifions] new money (nos-refimding)
FRANMs, o be secwred by the Revenucs on a parity with the Scriss 2000 Notes oaly if cither (i) the Chairman o
Vice-Chairtan of the Tramsportation Board certifics that Projected Federal Highway Reveowes (a5 defined in the
hdmmm}mrmﬂpuiodemﬁugupmﬂ:lmhuﬁmdthnmﬂmmﬁmﬁmfmlﬁ:&dambﬁjd Highway
Frograen shall cqual or exceed 3.0 tmes Wadmum Anoal Debt Service, inchudio: debt service on the sdditional
FRANE gr (ji} (A) the Transpetiation Beard agroes in a mopplemental indentore providicg for the issmance gf such
additiorml FRANS, to request an appipriation from the General Avemhly of amousms from the Tracportation T
Fund to the cxient required to pay debi service on all onsianding FRANs for each fiscal yeir in which such FRANs
remain ovistando and (B) the Truses recsives writtsn confinnation from éach Rating Agéncy that the issnance of
mnch additional debi will ot cause the credit rating oo any omsianding FRANE to be lowarad or withdravn.  See
Appendix B, "Surinmaty of Certain Provigons of Basic Documenis, ™

Adiitional Revenoes

The Act provides that tse Series 2000 Notes wnd any additional FRAN2 will be payable from fundy
mmpﬁmdhyﬂmﬁmdﬁmhlyfunﬁmnmeﬂwnRﬂimhuﬂwumm The Act farther provides thal
m:hmusmthwmﬁ}mmmmm'mmmwb}rﬂi;Cnnmunwu]lh.{ﬂ}m
ihe digeretion of the Transponumion Board, to the ectent requakd, from legally avvilable reveruss of the
TmpmﬁmMFmdmd{iii}ﬁmnsudmthnﬁmdt,ifmywhi:hm;tylbcdﬁimtdh}rihﬁmmalhmmbly
for such mrpose.  The Indenture permits such additionz] appropriated amounts 0 be counted as "Revenues™ amd
"Prajected Revenues® for purpases of the coverags triggsr mechasésn

[Other federnl highway assistance recehvd by the Commomwealth?]

The Transportation Trust Fund was cstablished by the Geneval Arsgmhly in Chaptisrs 11, 12, 13 and 15 of
ihe Acts of Lhe Asseenbily, 1985 Special Session (the "1988 Special Snmhlil Arts") as a gpccial nonreverting fond
adminisizred and allocated by e Transpimation Board far 1he popos ufiin:rum fanding fof consinction and
ather capital nesds of statc highways, airpons, mass ranslt and poms. The Transpertarian Trust Fund is funded
pomarily from additienal revenues generated by increags in the retail Lﬂqn,mmq] tax and mor vehicle
related tases and fees efferted b dhe 1986 Special Scasion Acts and desigeated for depogit in the Transportation
Trust Fund  The Tranypartatinn Board makey no represemtaiisn that ﬂuI: General Assrinbly will maintsio the
Trasaportation Trust Fenoid or that the General Asembly will nod repeal or materinlly wodify the 1985
Spetial Scedin Acta '

The Trasportation Board is not legally obligated and doed il coretdly imend or exped 1o geck
sppropriations from revenues of the Transportation Trusl Fund of any othek funds of the Commonwealth for debi
service ol FRANS, Inclading the Serizs 2000 Notes,



Prujest Fund

The Master Indenmre etablishes the Praject Fund, which will bold a pertion of the procesds from the sle
of the Serics 2000 Notes and any Addiiemal FRANE, Moneys in the Projéct Fund are to- e used by the Trastes,
purseant to & requisition from the Transparation Board salely (i) to pay or relmburse the Transpoetation Board far
any cosis of the Pmjects {ax defined in the Indemure), il) w0 pay issammee cosis with respect to the Series 2000 Notes
anduwﬁddilimules,md{ﬁi}tnmhew&wﬁu!ﬂﬂﬂﬂmuugﬂddﬂimulﬂmtmmm
Axdicipation Noles ("BANS"T3, Ammmis tn deposit In wthe Praject Fund (extepl any amounts in ibe BAN
Repayment Account) are included in the Trusi Esie which secures the Series 2000 Notes mnd any dditional
FRANS. '



SOURCES AND 15ES OF FUNDS

The estimased sources and uses for the Secies 2000 Notes exclisive of any accrued istcrest Are a8
follows:

Sources!

Frincipal Amoumt of Serics 2000 Notes

Onginal 1sene Promiomy/{Thsconmit)
Total

LIPS
Depogit 1o the Preject Famyd

Cons pf Isspance
Urnilzrwriters' Discouant

Tozl

FEDERAL-AID HIGHWAY Plﬂ(im

The prococds of the Serics 2000 Notes will be uscd by the Commaoriwealth to finance a portion af the costs
of the Frojects. The principal spurce of repayment and securlty for the Series 2000 Notes will ba payments received
by the Commomweatih frmn the federal govemment ander the Fedesal-Aid Highway Program {ihe "Progam®),
pursuant to which the federal povermnent reimburses stetes for the federal share of approved highvway projects.

Certain Program features or requiremnents are explained or farther défined where théy appear below bt are
intraduced here Sar reference:

a  The Federal Highwoy Trast Fund {the “HTF7): The HTF is a dedicated faderd] fund with dedicared
revenyss held m bust for reombursemen of expeadinmes by the siHiss for cosis of eligible ransporiation
projocts, mehuding highway projecs. '

s Authorization. Awhorizaion is thc mocess by which Congres antharlzes the expemiditure of federal
teveulss on federal peograms.  For 1be Program, awtborization histoncally has been, and contimes o be,
provided on A multi-vear basis, This, logelber with the aveilability of HTF revemcs and funae HTF
collectians pemiils Retes more ceriainty in plaaning long-term highway projecs.

+  Apportiorment: For pach FFY, the FEWA apportions the authorized funding amang the states according 1o
formudas estahlished in the autharizing sauwes. The disribution of fedcral furads that do ool have a
suriutory fermmln is called "allogaion™ rather than "apportonmen.”

«  Obligation Authorin:  Obligation is the commitmem of the federal governmem to pay, (hrough
Teimbursemens 10 3 siaee, the federal st of 1he eligible expendinmes oo an approved project.  The
ampmm of such federsl revermes thal a stawe can abligale in a given FFY is called its "Cibligation Auwhoeiy™
{Ihﬂ&il}l

s Advamce Construciin (4707 Tht Advance Consmuctian procedure allows gtates 10 commence elighble
Projects without first having to obligate the federal government's share of axpendiures. Thus, sEl= may
begin a project befiire amassing ali of the OA needed 10 cover Lhe foxjeral grvernment's share.

e Partial Comeersion of Advwemce Construction:  Under panial comsgrsion of Advance Copstraciion, in a
g—ivm}'mrastat:maymnmrmﬂﬁudﬂmheﬂiﬁhlcftrmmfuapmﬁmnfm
fmderal share of an Advance Com.guction project in that or a subsequem FFY, This removes amy
mqlﬂlmmﬂ:rﬂuﬁmmwa.ilfwrcimbursmmuumﬂthnfall'Mnfﬂﬁmedndfhrmm
project is availahle.

.



Tixcsc Joatores of the Program work in 2 complementary fashion s provide 5 regubsr flow of fedeml
reimbursemnents ever the voars to stale bighway projects. The participation of the Commaonwealth in such
reimbursements, and the role of such participation in providing payment and security for the Series 2000 Nites, is
disassed io "COMMONWEALTH PARTICIPATION [N THE PROGRAM. "

I should be nied that the terms and cooditions of participation in the Propram a5 described bersin am
subiect to change at the disoetion of Congress. There can be no assurancs that the laws and megnbatons now
mamﬁ:hmuﬂmlhﬁanpdmﬁ:fmumamﬂmmmmmmm of the
Cmnmmwmmmm:hmaﬂcqum&dmﬂ}hghmkumhmmmmm:sm!mmmm
FRANS.

Federal Highway Trarl Fund

The FHWA adminicters paymenls to states under the Program throogh the HTE. Famded by the colleaion
of federally-impoeed molor vehicle user fess, peimarily ficl taxes, the HTF is a dedicated find with dedicated
eervenues held in tnmst for reimbursemen of the gaics' cost of tracsportation projects, incloding bighway projects.
Thi: HTF pressudly cintrives the Highway Accommt and a Mass Toansit Accoont. The Highway Ascount reocivies
approximately 34% of gesnline tax revenues and B39 of diess] fued ey revenoes, with the remaining share of meh
revanuses deposited in the Mess Trans! Acoounl. ksing revenpes im the Higlewsy Accomnt af the HTF, the FHWA
reimburses stales For expeadinices relaed 1a approved highway projects. The FHWA distribotes these revenues to
stales based on appordonment and allocation rdes prescefbad by fadaral Lo,

Curyen 1aw requires that the cash balance of the Highway Acconmt of the HTF, phiy peojecied reveniies for
the next two years, muosl maflftee 10 repay all unpaid anhoriznions bafore any [additonal sppanioanents of revenies
can be madle from the HTF.

Federal pasoline excise taxss are the largesr revenue source fiw (he HTF. The majocity of these mx
m=venues, incloding 1343 cents ot of 1he cumemt 13.4 cants per gallon wx, go w the Highway Accoum. The
fallowing wable shows amoual and projecied HTF collections in the Highwniy Account for the period FFY 1982
thremph FFY 203,



Payments into the Highway Account of the Highway Trast Fund
1922-1998™

25,000,000

E Millions

{1} Exgludes imberest an balances,
Source; Federal Hiphway Adminisration, Table FE-210

Tha MTF Serpds, Sinec 1956, e Highway Aol of the HTF bas porumulabed 3 urplus af revenmes as
o revenues have besn gencrafcd for the accound through collections’ and interest income than have been
digtribated to swizx under the Pragmm. The HTF is required under curvent foderal Law to maiteain & positive
balance 1o &nsurc thel prior commilments for federal rovenes can be mel This requirement allows slaics e
flexibility to recgive reimbursement ravenucs up (o foor years aficy federal fulnds fire were obligated.

Reauthorizalion of HTF Colfsenignr. Collection of HTY taxes ("HTF collkestions"}, Like the Progmm isall,
periodically swst be reanthorized by Congress. Hisarically, the HTF aid 115 canstitucnt taxes have been authorized
Io opcrate far lisnited periods of time. Originally, the HTF was auboriaed through June 1972; it wes reawhocized
severnl times and the lotermodal Suripes Trmsportation Efficiency Act|of 1991 {"ISTEA") reauthorized 1he
Prugr.unllunugjlEmﬂlmmmmm}ﬂ?mﬂmdMMuwﬂmﬂwimiﬂwush
Sepicinber 30, 1999, The Transporiation Equity Ack for the 21° Century (“TEA 217) further exiended the Program
through Sepiember 30, 2003 and HTF collections through Sepemter 30, 2005, .

Hiwory

The Program odginated in the Federal-aid Highwav Act ol 1956.! The Proyraen initially was cstahlished
a5 4 pay-as-you-po gystern. meaning thai cosis of constructing and meifaining the gyse=m wire sa be ‘borne
prirarihy by uscrs,vhowuddmafedmuy-impuhdMunmmrﬁxla Federal uger fors were ta privide H%
af the cost of constroctom, with Lhe remaunder paid for by the states.

The l'jalsufanuTmspumﬁun&miﬂmmm['E[M"]nudémﬂ:uhmgummmmm,m
began the modemn mukl-pear {Le.. four ar mize years) emhorizing Proces. STAA alsp goaranteed each siote 2

t mrm.muuwmurmmmnm‘:}m.murmmhumm Eactemtniary of the sl wars paaecd in
L5aF, 1959, 1980, 161, 1962, 19, 1065, L5aE, 1570, 1971, 1974, und 1976 in sack wullhmtuhmmiudyuium:ﬂ-ﬁl
Plighowy Act The LR65 Highway Besuli ficstion Act zmds iinar pdditions ad phe-ges 14 e progru, s did the Highwy Safay Ad of
1973, The 1978 Surfice Tranzporation At amd (nr Praoal-ald Higmway Act of 199] slet ware prinwefly solensions of axizing sulheerity.

o



i 5% retwm on the mamey paid in by nsers prcheaing Foed in the steie. Such "equity peovidans® have
contirmed i all mmmlmmhmmmmwmnm:maud“mm"m
hisuaric higheay fimding levels bave been balew theit colleciions for the HTF.

I 1991, tbe Intermodal Sarface Trasportation Efficiency Al of 1991 (*ISTEA) broadene] the |ocus of
kﬁmmmmmmmmuﬂmﬁuﬂmgm [ETEA aliy pave siate
mmmlgwummﬂrgrmuﬂmhhlymdﬁmngmwmmmmuﬁamwmmmm
uuﬂulﬂghwmmﬂfmﬂmﬁmmﬂwmﬁmtﬂe:ﬁhwnmﬁmMWmmmm
peinrities, lm&ﬂnmﬂmmammhumm-mdlqmmudmg,M&Mmghmd
privale sectar fonding sources for transportation inspnovenients, mmmmmm
anl sisdey were anthorized to sugioed foderal revermes with altemase sonrces. >f ravenoes.

Tremsportation Eguite Act for the 21" Cemtury. On May 22, lmhmmcmmﬂm
21. an approximately $217 billion reawthorization of the natian's Fodomal-Askd Righory Prograom and maxs transit
programs; aedd pn Fone: 9, 1998 the President apjaroved TEA 21. TEA 21 exiends the suthocization of (he Program
through Sepiember 30, 2000, Under TEA 21, mmmmmmmmmmwmghm
2003 arc epprocimacty $24 billion. mzlmmmwmmuzmlmamsﬁ
renm o its collections for the HTF, which was raantharized through Scpicuiber 30, 2005, Under TEA 21, HTF
mmmhemmmmummmmmmmaumnmmmm
surpluses. TEA 21 provides thal 45 of Ocioker 1995 (the stact of FFY 1999), the opening balance af the Highway
Account of HTE was sct a1 58 billion.

Dyerations

The present Program continoes 1o resmbmrse @ large pumg:nfmupmhunﬂ for appraved highway
smaizcts. The financial asmarance provided by the Program is mmusual, mng&duﬂpmgrmm, in that:

»  the Program ix based m dedicaied mvenues, from a ussr-tax simrce, feposited o g dedicaied trast fond (the
HTF):

* 1w budget and contzact authority, as described in Step 2 below, of the FHWA is established by a rtolti-year
suthorization act rather than andually fhrongh appeopeiation acs, and

] mmmmwmmmmmmmm“mmhmm:smm
other fedeval progome).

Thie process for reimbarsing state sxvpenlitores may be summarized bn three steps: smhorization, obligation
and progran. implememmion The anhorization step is the mos criticad ‘step in edeblishing owerall sponding
awthority for federal bighway funding. Authorizng legislation extonds the life of the Progmam and the collections
thar fund the HTF, seis Prapram chjectives and provides formalas for determining the distribution or apportionment
of available resurces smong the simes. The exigence of the dedicalsd revenus in ihe Highway Accoom of the
HTF and L cximence of tnlli-vear contract anthirizations are desipned to help make availablke a predaciable and
mtmmudﬂuwufmmburmmumﬂumﬂmwkdmﬂ:tmhnmylapsm,gbﬂ'nunnuﬂmnnngmu
minimal since sufficient unobligated balances genecally emgt thal cover Zaps in coverage belwzen mmolli-vear
meauthorizalion acls,

The secoml mep, obligatan, i= the proces through which gates make use of, ar "obligae,” the contract
suthority that bas been appontiooed or alocated 1o them in the authorizaion process (Step 1), Congress npicalby
Timits the amown of OA that m@es may use anmmlly. To whatever extém that a sime's DA |5 561 below its
authorizabon the anobhigaid balapce for that sate 16 inontascd. Those unchligaied balances provids available
fumde. frrom which the FHWA allows states to draw, when thexe i5 2 lapse betesn motherization acss. Under correm
haw the unobligatal balances do not oiharwise cotitle: the states to addiionst funds.

The third fep, progrom implememmion, leads 1o acal receipt of federml fands by smed. Progrem
implementation methods vary aale-by-siaie. Scies are parmicsd w0 make nbe of Advance Constrection {A/C) end
parial coewersion of AMC 1o obligate varving emonms of foderal fomdr 10 kn eligiblc project frmn FFY 19 FFY,
depending en how much of the siate’s OA is available from the Program anv. is desired (or snch nse by the stawe.

=10-



Step ) Anthorization
The firsd step it the multi-year anthorizing legigarion. Snch kghway autborization acis:
»  eglablish the vices 1hm fund the HTF and exiend their life (resathorization),

«  esusblish the specific programs and procedures thromgh which states receive federal financial amisance B
their hiphway proprams; and

» el uppcr limits oo funding for specific progmms end for the ;wetall Poogram.

Afuftl-penr Awihoriztion Acts. As noted earlier, the modem Progrem periodicelly his béan neginharized oo
& muli-yeas hasis by mdhorization acts, theough which Cengrees mflwences the level of fodedal itvplvament m siete
highway program sctivities. Anmsal sppmaptistions acts then establish amy Limits on the smogng of faderal fands that
the FHW A muay obligate to statcs 1o & given year,

Buelgert aitd Cantract duthority. All federal programs require bodpet'and comect authority before revennes
may be commitiad and spenl. Normally this aulhority is yrovided through:a two.step process, with authorizing
Iegislation describing the pupose for a specific program and seting & proposed lewel of spending and
qpmpﬁmimsnmmﬁngmebudguaummﬂulmlaﬁﬁtymmqfuhﬂmm Approprialiont are
aflen far 2 Jower amoi that that s4t by smhorizatione Th:ﬁnmnmmqhﬂﬂ:mtmlms,mmﬂmiﬁng
1epislation providing 1o the Unived Swtes Secretary of Transportaticn comract anlbority of the iegal ahility ta coter
imo birkling contracts with the siaic taasporiation departments ("DOT=") and other bodics specified in the Priogram.

Comract athority provides siate DOTSs with assucance bout the T=vel of future federal revenues thar will
be available, This, o o, makes it casicr 1 plan and execoaie mulli-year congtroction prejents. As a resnlt of
contract suthority and the collection of aser baxes into tbe dedicaicd HTT, ¢ formal appropriatians by Congress of
Tevenes oo an zmmal badis geaztally has been nomeomitoversial. Coastrainis|ariging from the anmial appropriations
process are descrited in Seep 2 below

Lapsing of Awtherization. All federal proprame must be authorized through enacted leglsksion that defines
the programs and establishes maximym funding bevelz, md for mosl pmoprams smmel Appropeialicns ads are
pecessary 10 creale budgel authority. Indeed, for mast federal domestic discretionary programs, a lapsed
suihorizaiion Ty have litle or no effect on a program, 50 lang & rovermes Bre epproprimed. For the Progrum, the
consequences of Lapsed authorizatian caused when Cengress falls 1o coact regmthorizaion Jegishation are somewhat
diffcrem. While Comgress 1oy pass interin legiglatian, the existence of coatract ahority and 4 dedicated revemis
stream cneans that the FHW.A vevally can coatinue (o jrovide Ouk by admindsirative action,

Though recent Federal surface transporation kgisiatim bhas authorized the Federal-Aid Highway Act for
forur 10 si% vears g1 a Ume, there oocasionally have be=n periods in which the previous anthoeiving legislaion had
expired and the fingre begitlaion had yel 10 be enacied. In such cironmsiances, Cangress andfor the PHWA have
found weys to avoid disremions (o siale highway programs and, moce importantly, bave betn able 1 maintale the
flow of federal revenmes to sites. Twa mechamisms in panticnler have kel rejenues flowing

s Access 1ip UnoMigiaed Balances: The 1987 Snrface Transportation £nd Uniform Relocation Assisiawe Acl
[FSTURAA™) expired on Sepiember 20, 1991 and 1STEA was nnt énacied wmil Dacember 13, 1991, The
FHW A was able # act admmisiratively to kecp federal-aid fonding flowing becsuse staies could use theiz
unobligsed balances 10 provide OhA. .

v Shon-Term Authorization: ISTEA expircd on Sepiember 30, 1997 a0d umil passage of TEA 11 on May
22, 1598, mo now lotg-term authorization legislaton was pmected. Despile e kack of long-term
snborizing legislation, sales were provided an upper 1inir on OA trongh passags of an appropriaticns act
plus access (o their unobligated balances. On MNovember 13, 1997 Congress paseed the Surfhoe
Transportation Exicosion Acl of 1997 ("STEA"), which mrovided i ct-month avtharizaion fur bughway
fundingmﬂemhliﬂrednumjtunﬂumuufmmm:mﬂnmfnndmalwﬂ:qmlmsmma
quarter af FFY 1957 anhorization levels.

Erom October 1, 1997, the expirption of [STEA, 1o November 13, 1997, the FHWA was able 1o mnanzpe
thnoogh use of the larpe waobligaied balances {umsed conmct sathority) inzlh:‘Pm_gmn. Sloce moet states erve
unobligated talances of @ loist half their cormal antwsl A kevels and 20 authorizatiom act need ot be in place for



gutmity) with newly allocated OA. Th lack of an eoacied authorization act during this pericd did bot pose a threat
1o the coatinped flow of revenues, bacause dedicated lﬁghmwfenmﬂnmdwﬂnwimuihﬂrﬁ {Sec Step
3, helaw, far farther explanation of OA and unabligared balances.)

Annual Distributians, For most components of the Program, the ahorization acis ot the disgintion of
spending autharity among states. mmmuﬁmmmmmmummm
“gpportimcient” and "allocation": '

+  ADDOTU gnmends. mmmﬂﬁwmdhymﬂuﬁuﬁmnmmhulsmhmEAﬂi:
-:lisu-ibuu:dmmllymmmms,mnhﬁnﬁcmmmmmammﬂd
apportionment of revenues A i indicaie the macimum amaoant af cantract mukority that each
Suate can cxpend for cliglhle projecis in specific progras, For each FFY, the FHWA has fespansibility for
wﬁmmﬂﬂmmmmmsmammMMmfmﬂs
established in the authorzing siEmnite, Annual appecionments are geerally inade.on the firt day of the
federal fiacal year, which is October L. '

s Aliocgligns. Whik: most highway revenues gre disuibasted 1o sties appoTtiomments,

mmnbmmmhgmymwmmm. Digtribaion of revermes where

there arc no satvtery formuias is calied “aliocation” or "discretionary aifocarion.” In most cases, allocated

Hzmlﬁuﬁingisdjﬂdudmmngmmmmhdmmmnédndmhﬂmﬁvdyw USOOT ar as

provided in & stBtme, ofien through competitive grant procedures.

Since FEY 1991, each amnual appgrepsie spporticament has exceeded $15 billion. (Source: The FHWA,
Highway Staliciics, Table FA~4) The FHWA cstimales that Highway Account moome aver the six-year period
FEY 190%.2003 will be $178.1 billion: combined with 1 opening balance imder TEA 21 of 5% billiae, this wounld
vield resources of $186.1 billion for the Program. Presemly, TEA 21 anthorizes an annal average of appuoxicately
£ pillian for FEY 1998 thraugh FFY 2001

Avaifabitity of Federal Mighway Reverves. Fedcral-aid highway revenoes arc available 1o staies for use for
more than cng year, Their availability doce ol terminiate a1 the cod of the FFY, as is the case with many oiler
federal progroms. Conssquently. when new apportonments of allocations Iare made, the amounts are sdded to B
slatc's wvascd apportionments and allocaticas from the previous FEY. Should a italz fail to chligate (commit 12
spend) a vear's apparionments and allocations wilhin the period of availability specifiedd for a given program (ofien
4 vcars), however, the mnhority to obligate amy remaimmg amount lapsss - fdet is, #t i5 no longer availabl: to the
particular stale.

Adatching requireinents, Wilha fow excoptions, the federal govermmen docs ned gy far the entite cos of
construction or improvemen of fodcral-aid highways. Federal reimburseioems are ovpichlly mached with statc
anclfor local povermment revenues o aceoamil for the neceseary dellars s jcomplete the project.  The maximum
fecheral share is specified in the legislation authorizing the program. Mas! privjeels heve g 50%% federal shars while
Lmierstate Consiruction and Mainienance projects typically have a 9% federal share.

Step 2: Qbligation

Tl'l.emcnuist:pnrﬂwfadml-aidﬁmdhgpmﬂnu:HSWhEHmslhﬂmmml.'lm‘imdh?
lepislation, and cither appartioned or alazared o individual states, are obligaed for a specific pUIPosE. Asnmed in
the prevints scoiian, Cmgmsmuwdwupiﬂnmmmmdm,muﬂnhﬁpﬁmﬂmndsinm
HTF. Appropriatiome acls limil the pmount of fodaral momey that actnally will be obligated and thus uldmaicly
m:nL:mdmmeunmalmmmtsmayhchmmmﬂmauﬂmiudunm “Thit cefling ot the a sount of Soniract
mﬂmﬁwmumummhuﬂnﬂﬂm'mﬁmwﬁpﬁmﬁnﬁt“



Cliligation & the commitment of the federal governtnesd o pay, toongh reimbummement to a sate, the
federal government’s shave of an appraved praject's digible cosis. This procass iz importast to the ctates becamee i
allows astcs to awarl contracts with assurance ten the federa]l povermment will reimtmse ix ghare of incmred
costs. From the federal pevspeciive, obligatians made are the ounkryy the federal povernment kas commitied to nake
from the HTF in the fmme. Becawer of Lhe close nelationship hatween oblipwtions aitd owtlavs, Congress and the
FHWA play a strong rols in detsrmining bow nvoch federsl fanding can be: bligated ty individual states through
e pritary frgcemse

* Appropriatious Acts; and
* Disoibution of OA.

Appreprigtions Acis.  Congressional sppropriations committess wse the amomnt of federal-pid highway
revennes thal states can obligate in 2 given year, called "Obligation Amhority” ("OA”), £5 & iimins of balencing the
annual level of highway spending with other fodera! budgetary priarities. This is accomplished thraugh the
estiblishment of an aml cbligation limitden in the ammal federnl Department of Trnsportion and Related
Agency Appropoatims Al The ammual obligation Hiitation cen be leas than the kevel of funding maharized for the
SAIME: ¥Tar,

Digiribution af 04, The cbligation limiteiion I8 the amouxt of apthorized fueding that Cangress allows
states callectively to obligate in 2n individual year. The poocess of determining the annual oblignion Hmitation
begins when Compress extablishes snnust doestic discretionary spending cape<ibe simmt of federal dollwe tha
2n e speant oo all domestic, nos-enlitlement programs in a given year. Once budget caps s desernined, Conpress
digributes spending levels acroxs different peogram arcas, and = targeted Yeved of mullays for highway spesding is
determined Comgress then establishes the amount of kighway fosding fisi can be cblipwed in the piven year. Thiz
kevel afien is below the mthorized anmal Jevel, and serves ag 3 liomil on the tatal ohlipaions in that particnlar yar.

Oopce Congresz erlablishes an overall abligation lomitation, the FHWA distrbmies OA to Sintes
proporiomaicly 10 mch mate’s share of appomioned and aMpcated revenmes.  The actusl matio of OA to
apporticiunans and allocations may vary (rom sukbe 10 Siae becanss same federnl-aid progrmms ans excmpt from the
pbligmion limétsion. Onge each state's OA is sot, slates then subsit requests 1o 1he FHWA to cbligate nevesucs
sepreseriing the federal shire of specific projects thronghout the years. (A forther description of this process is
included in Sigp 3.} As a qate oblipaies revemues, its balance of OA it commensorasty reduced, although
pddiricnal Anhority may be received (g2, ¥ia re-allosution from other siaics).

& state’s OA (unlke its apportianments and allocatiens of sutharized funding) must be nsed before the end
of the FFY (or which it is made availgble; if not, it will be distributed 10 othér ates. The FHWA closely momitors
each siate's plans for use of OA.  In mid-summer, the FAWA collects any QA from stabes that do not plan 1o
abligaie all of their available OA before the ead of the FFY, and nedistributes it to olber slaies that can chlipeic the
mevenues. This reallocation of 0A is knewn as the *Angud Rediggritration. "

Unobligated Befonces. Brmuse congressional authorization of fedéral-ald highway revemies represents 2
cammitment 10 make all @xhorized revoanes available 1 mmes for highwey porposes, eny shertfall bewesn the
fimit an OA oroated toumgh the armal appropriations process and the amomi of coofrsct authority spportionsd and
allocated 1o stales dogs nol disappear. Insecad, he difference berween oblipmiion Emitations and sethorimtion levels
treales what are kaewn as "mebligated balances.” '

Altbouch most foderal-2id appottionmens lapse after fomr years, this rarcly happens with apportioned
highway revermes hecause old apporiionmenis ez ahways spanr befors new apportiorments That iz, when o stale
receives new apporonments and OA o the begiiming of an FFY, obligmions are first mede agsing rermaining prior
vears apporionmmens plus allocation uniil 1hese aze depleied The ner eifect of this process, in conjunction wich the
vear-io-year eablishmem of obligation limiaigos, has been tha setes have amassed considershle mobligatzd
balares,

As explained in Btep 1. above, imobligaied balanoos permit the Program to condinos to fund state bighway
projects during perinds in which Comgrees faiks to enact a reanthorization baiv hefore the expication of the prevics
aathorization perind. 1o such periods. the unobligated balaces allie sates to fund their programs for sever: |
morths, or evan longe:, after an authorization act has expimed.
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Siep 3; Program Impiznreniation

The: third and Bnal step in the overatl federal-aid highway fanding procass - peogam implementation -
occury after authorized revetucs have been distritwied ta siates, and after states have had the oppommiry 1o obligate
thpze revenues. mm-mmmymmmmmﬂmmmmmmmmm
highway programg that describe, v a projecy-be-peoject lavel, mcﬂ}rlwwfehuﬂ:dmhuﬂmum“:uh:mu
The procees of deselaping and implementing Sals highway programs has thres broad elements:

o edgciing
» plaening and programming; and
s  fiseal management and reimborsemen,

Budgeting. Budgetry information about evallability of fumding is cructal ta the: development of st
highwey programs Prﬁmmdmmmdhdmﬂfmdlnghﬂsmumuwmmm
Cmmqmm.mmuMMguoﬂwmhmummmwdﬁuﬂmgmmfmﬂm
sle and federal revennes. Smmmmememﬂahm#ﬁmmﬂmmmmﬂfﬁhmlﬂmdmgm
crder 10 plan Lwir highway programs. Thoy use this information a5 a gwidc dming loag-range ploming, and as a
giriet constrainl mm ghom-ierm  progeamiding. hﬂuﬂunwmhh,ﬁeﬂmﬂﬁmﬂyhsprhm
responsitility for budgeting. .

Piorning onel FProgramming. The budget process - panticulaly the Klenuification of available funding -
provides the context for transportation planning and programming. The lang. pl-:mgmmvﬁmnhlg-
pidhure perspeciive of antdpaied project ceeds vepicnally asross the C wm:mn
ngmms['TIF:}lemmmmﬂmwmdmlunmmﬂmdmmMmmuﬂm
implnantstion i a me-frame of two 10 5ix years. The Transpomistion Plaiming Dvision aad the Programmming
any Scheduling Division coordinate transponztion planeing and programming activities for the Virgink Departmen
of Transporiaien (de “Deparmem”). At the Commomweslth level, e Departmoent is responsible for the
prtparation of plang, At she fedegal level, saie and Local Ingh.wa:,rphnsmmimﬂbyus Enviroamenlal
Frotection Agency ("EPA™ and the FHWA.

A5 3 condition for receiving Federal reimbuesernents for transporation peoprams, saies et dovelop
mmmmmsmnnwwmmmﬁdﬁﬂ funding levels for Program
caicgories.  States and wrban eress must eatify theg Federal mqmemmutnmnmﬂlgkkhfﬁdcral
reinobursements, andmdﬂrpmjcmmnmchghl:m:mmcyammﬁcrdlmcﬂy:d:mﬁdmam_gmypﬂm
o consistent with policies and phjentives {dentified in longrange plane ISTEA required siates 10 develop long-
range rranspariation plans ("LRPsT) that idenily kog-cange state polices, objectives, and goals, while wusing
ecalistic projections of available furee ctale and federal Foading.

ISTEA aley required that shon-term planning and programening be oanducted o jeast every two years
threugh the developmend of 2 TIP for tach mowopolitan ares.  Among ather ruiremens, each TIP must include,
fior cach project, the estiogned project cost and amount of federzl revenues proposed tn be shlipated duoring each
YCar, EanhdmnT]Plssuhmﬂedwm:mgmmlT&mmuuuuMnmﬁmup B citineh pancl cstahliched to
coordinats public review of the TIF. Qnce fornally apgoved in a public mesting, the TIPS are appraved by the
Meropolitan Planning Organizsticn. The TIFs are then combined into the 5im: Transportion Impeovement Plan
{"STTP"). which also includes prgjecis from regions cutside a Sale's meropolitan sress The STIF lists all projects
proposed for funding with federal revennes for @ peried of al leasi theee years, The STIF is then subnmitted 1o the
FHWA and the Fedaral Transt Aovihaority. |

The Yirginia STIP is developed anmoally and covers & six-vear peiad, STIP develapmeni is conrdmaled
by the Departmesd.  Initinlly. Simie transportation budpel afficiels project available state and federal fonding for 1he
Dext Six vears, based on autisipated federal apportionmens and mnscpated duic tmnsparation fimding.  This total is
then reduced 1o wocount for repicnathy Spnificant projects and progoms mmmmhmmm
fornwlas establiched by the General Assombly ane applied 1nthr.r=mmn3ba]m::ln:almlae
amoonss for the different highwey systame. Only afler thiz procese is complet oan g project frmally be considerad
¢ . of the Comunomalth's iransporistion funding gl

Fizcad Manogement and Pederal Highway Reimburmramin. ﬂnmhudgﬂ:mg. planning ané programming
are complete, prajects move inlo a fiscal management phase. The fiscal maragemenl process i the thind ehement of
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e iteplementation sep in the overall fedeml highway funding process. A stote-Jed flscal management system-
condhicled in accordmce with FHWA requirements is used w datativine exnetly bow much federe] funding will be
reczived for each projeet, w obtain final FHWA muthorization before projects ame implemented, aod 10 ersoure timely
federn! reimburscment of sae expenditomes on contractor costs.  [n the Commamrweahth, these activides gne
cnordinated and performed by the Depatment,

States must follow federal fiscal management proceduncs as they implement projects that have pacesd
through the apprrval and programuning processss. These fiscal management procedures ensore that the FHWA &nd
StMes are dbic to manage the process efficicntly, from projer) authorizaton 1o actual payroent of Federal Highway
Reimborsemems (0 the state.

In the waditional appraach, & siate simply obligates ke full fodeml share of available fuding & the
hegmnimg of the project, concurrent with projoct authorization. The first siep in the flscal management process
begins when 2 sisie regens aulhoriastion 1o use federa! funding on a projece. The project spansos submits plans,
specifications and cstimeies ("PSEZES") for 2 project 1o the FHWA dhvision office, and requoests that the FHWA
Bpprove the use of federp] fonding for the appropriate fedecal share of the pject.  The Froject must be in Y STTP
and the PS&Es must identify the citepory of federal fonding that will be wsed.

The FHWA cvalwatas the PELFs 10 cnsurs thal the project is eligihle for faderal finding sod mests a
vaviety of federal requiremesis (g.8., destpm standands). Provided that ol requircments afe sticfhied, the FHWA
auhorizes federal paicipation in the project, and obligaiex 1he federal share of project costs. By obligating 1he
revennes, the FETWA makes 8 commitmem 16 reimborse the siate for the feleral share of eligible profect costs. B
icts azide the appropriate amoum of that sates OA, and also sets aside an equivaler amount of apportionsd
revaoes by program (or programs).  Accordingly, the ste mmet heve sufficien DA 1o cover the level of faderal
pardicipation it 15 requesting.

Cince auibarrzation for 2 praject Bas been obtaincd, the state advertizes the project aod receives bids. Based
aon actmal copts iduifeed in bids, 1he siate awards the conract 1o the lowess qualified bidder mnd sobmits & request to
e FHW A aghing for amy necessary adh=simeniz to federal cblipations for the project. I approved, the amouns
apreed w are included in 8 project agreement which $dentfics (s roveaocs that will be socumberssd by the stale
{formally applicd ageingl the sale's resames). and the amonnt that will be rembnrsed by the federal goverument.

Consiuction begins, and comzacies submil bills 10 the siete as work is compieted A state pays W5
contracior s bills with cash from (e Kae treasoy; the staie bills the FHWA clectrendcaliy for the fodcral share of
complered wink for which pavment has been mads; and the FHWA makes payment 1o the gaie via electronic
transfer. This FHWA neimborsermen 10 the state liguidaies its chligation fof the federal shave of the cogis incurred
lo that point. As project work conlinucs and sise expeaditurcs are seported: to the FHWA, federal reimbursememis
ae tade, gonally on a weekdy basis 1o the Commomwealih, reimburscmem requems are submitted daity and
reimbursements are made by wire rransfer within eleven days. The Commimawealth's system ond masagemend in
general, and the penjer1 expendilores in particuler, are highly satomased,, leading 10 a noorme flow ol Federal
Highway Reimburaements based cn aciual spersding on appered projects,

lowreative varistions on this fiscal manogemess approach inglude Advance Comstrociion and panial
woversion of Advance Consruction.  These variaiimes complement gns anpther to provide & Rale with additonal
flexibility in managing iis OA and cash

COMMONWEALTH PARTICIPATION IN THE FROGRAM

The flow af Federal Highway Reimbureements inta the Dehl Service Fund, and the resohing abiiiny to mect
the: debl scrvice pequincmonts o the Scrics 2000 Notes, will depond on zeveral faciors. most nptably, the anconl of
Rundipg provided to the Commonwealih by the federal government under the Federal-Aid Higiway Program, the
Commonwenlth's shility to obligate findmg for eligible projects and the Commmmweahh's shility to receive
reimbursements, The sections below sumimarize the recent hicory of funding levels prowided 10 the Commonweatth
under the Program, the Commonwealth's use ef such funding, the anticipated unding levels thal will be made
available 1w Virginin under the Program aad the Comeponwealth’s pcconnting symem and procedures for tacking
project expendinmes and romtursenins. Inadditnos, censdi aibr nfoomation is provided regarding federad equity
provisione a4 the Commameeatth's polemial ability to milize foture availahle fimdmg
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Comerting Federal Oblipations to Relmbursements, Reqmm.feduﬂﬂmupimuy oCour on one
project and phase at 8 ime. The fimding amom requested is based oo the cost eftimets gt that Hme and is revised
througtvon 1he life of the project. The propress of construction pojects ane' wacked thoough thres mojer activities

elled phases: (i) prefmmary enginecring phass - studics needed before constmetion sts, (i) righi-of-wey phase =
expendihures for lend pudchase amd sosts that ocoer along the road aasemant gnd (i) construction phise — the actual

bliding of the road. This is done vie & mgncd project agneement between the Departmem and FHWA, (p "Federal
Agrezment”)

Each Federal Agresmienl if entérd imto the Department'z accopating system (“FME"} which assires
conpliance with the "hillng mles” for the daily bill to FHWA. Each Faderal Agveement is identified by a unique
oamber which is ueed in FMS's billing rules as well as in FHWA's project ivackiog sysiemi.  The tilling rolzs am
Linked to the various state "expenditore rules” m FMS. As highway profscts incur werk-in-progress payrents, FMS

performs life-to-date calouwlations for every Fedral Agreemem for all posted participating axpenditres nightly.
Thiz process remlts in & bill 10 FHWA the next moming secking reimbarzemen.

DmulmwdlunﬂﬂhuMagmmjmmﬂmqﬂymlhthfnhmlﬂnhanm
Improvement Acl. (31 U.5.C5. 565301 ¢ seq) Interest cannol be eamed on federal fonds ontil thoce fimds haes
betn cxpended. The Commonmsalth Department of Accounts perfinms a sevies of calculaticns based on "bank flom
days" and pravides the Department with information 10 determine when fpdersl funds are due for ingwed costs.
Cizrently, £24deral funds are dus eleven days after the FMS cxpenditure post date.

DEHT SERVICE REQUIREMENTS

The fullowing table sete forth for the Bond Yemrs ending cach October 1 the ammunts nesded in each
antnal period Br pryment of pencipal of and interest oa the Series 2000 Notes,

Bond ¥ear
Bond Year Principal Interest Deit Service

2101
2002
00
004
20Ds
2006
2007
2003
2009
2010

COMMONWEALTH TRANSPORTATION BOARD AND
VIRGINIA DEFARTMENT OF TRANSFORTATION

Commasrweslth ‘T'ramsportation Board

The Traneponation Board wags cremied pursuan w0 Chapter b, Tile 33,1 of the Virgink Code and ic
responsible for goneral policics for the consruction and uac of Yigguoa's highway sysicm and for the efficiem and
ecomomic development of trangportaiion. The powers and duties of the Transporiaticn Board inclwdz, amang other
things, the allocatian of funds in the Transportation Tost Fund

The Trangpnaicn Board consists of sevestesn members from vorions oreas of the Commemwealth
appomiad by Lhe Governor, subjzct to confirmation by the General Assembly, Cme member is chosen from each of
the Commenwenhh's nine Mghway constroclion digirices, three members ace gelocmd a8 nriiue if-lwee members and
two incmbers ars sclecled as rural al-arge members. In additlon o represenileg noral and weban tansporidon
newds, the al-large members represent the inlerests of seaport, abport, radlway and mass trangtt neers. The Chaiman
af the Transpeciaiion Board is the Secrelary of Transportanion of the Coarmanwealh. The Vice Chairman is the
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Commenwealth Transportation Cocmnissioner, wha iz aleo the chisf sveeutive officer of the Depactment. The
current membership ¢f the Tmnsportation Eoard, the enpiratinn deles of their terms and the constiloency represemtes
by sach member are as follows:

Member Term Expires® , Constitaency

Shirksy . Ybama At 1be Fleagure of the Covernor Chatrman, Trangpoation Board.
Secretary of TIAKSIETALON

Chatles D. Nettmgham A1 the Pleasure of the Governor Vice Chatrawn, Téssportation Board

.

[.‘.Eumm_un_ul ﬂmﬂ' Tremsporiation

Len 1. Bevon At the Pleano of the Governor Difector, Departnent of Rail & Pubtic
Trangportation

William W, Pretiyram June 30, 2001 Hampon Reads District

John H. Grubb, Ir. June 30, 21HK Roowal At-Large

Ray Parrish Byrd Tume 30, 2003 Lynchburg District

Brvan B. Koroblau June 30, 20403 Rithmomd District

Locinda . Lionherger Juns 30, 2001 Sadem District

Lestmard 5. Mitchel June 30, 2002 Utban Ar-Larpe

Berpamin R, Humphaeys, Jr. Jume 30, 2002 Fréderickadnrg Digirkt

Max B, Porier Jume 30, 2002 Ruml At-larga

L.C. Martin June 30, 2000 Eristol Digrict

5. Grey Folkes, Ir. June: 30, 2002 Urban Ar-Larpe

H. Carla Myers, HI June 30, 2002 Colpeper Districi

Olivia A Welxh June 31, 2000 Stamion District

1. Kenneth Klings Jung 3, 7000 Noxthern Virginiz Disrict

Ulysses X, White June 30, 2001 Uiban Al-Large

* Biowrd eroberr with srplrec Lema comime sk eyl bers of L Trorspeoriation Bosrd wntil & nevw appoiniment G mads
Shirley J. Yharrs, Chaditman. Transporiation Board snd Secretary anmn:pimnlinn

Secretary Ybarma has served a5 Secrewary of Trapsportation asd Chajirvan of the Transportation Beand since
being appainisd to these positions by Governor Jim (ilmore, effective Jameiry 18, 1993, Pricr to her appoimtment,
Sccrtary Yharra served as Deputy Secretary of Transportation, appoimied by Governor Gearge Al in Apedl 1994,
In 1995, Govemnor Allen appoinded Deputy Ybarea 1o serve 85 ose of the Adminimrmion represemarives am the
Commonwealth Competition Council. Before joining the Commonwealth, ds, Ybarrz was Special Ascisiaey to the
Secretary for Policy to Undied States Scorciary of Transpartion Elizsbeth Dale fram [983 o 19E7. Just priar 10
being appoinied deputy szcretary, Ms. Yhamra was coecutive vice president of Stapeside Associated, 2 state
Zoveroenent affaics eongnlting firm in Adingion, Viginia FEaries, Mx Yharsa was president of the Americas of
"ABC IMematienzl. She alse had scrved as vioo presidonl and partner with Simat, Helliesen and Eichner. Ing, in
Mew Yek She recgived bolh her indergraduate snd master's depress from the Uninersity of Nehraska,

VYirimas Depactssent of Tranypertalion

The Department has the responsibility for constraction. masnienance and operation of the Commomvealth
hiyrhway sysicm under legislation enacted by the General Assembly and in accordence with palicies and procedures
aglopted by the Transpartaion Board.

The Dppartmen's budpgel Br the figzal year ending June 30, 2001, is approcimately $3.2 billion.  As of
June 3, 2000 the Departmcnl had 389 consiucton mojects undaway fiv an aggregae amount of approxanmely
£1.41 billion, with an ewistanding balanee of construction costs to be paid of approxinaely $840 sxillign

The Commoowealth has the nation's third bogest system of stevc-paintained bighways with a cystem
totaling apmreximately 56,300 miles of interstate, primary and secondary foads. The sysiem melodes more ihan
159,000 bridpas. In pddition, independan! citizs and tonms mairtain shout 1067 milex of Iocpl Aneess abnd recsine
funds from 1he Transporation Boerd for such purposs.



The Commesnealth i5 divided geopmphicslly ino aine congtuction diwricis for highway purposss a5
follows:

Bristo! Districi Lynchburg Disirict Salem District
Culpeper District Nesithemn, Varginia District Stammpa District
Frederickyburng D sirict Richmond Digrict Hampion Roads Drisirict

These districts are divided inw 45 residencles, sach typically consisting of one to four counties, The fiald
erganizatien i further subdivided imo approximately 221 arca maintenance heidquarters. Abont 85 parcem of the
Denment's neady 10,178 smplayees arc sasigned to e field mpanizaton The remsinder is agsigned 1o the
central affice in Richmand or to mits associated with the central office that serves an administrative function,

Al ihc senier manspement Rvel, the Commonwealth Transportation: Comumissioner is the chiel zxecutive
officer of the Deparnmemt, The senior manspement gafl of the Department consists of the Depiny Commissioner,
hCMﬁE@m,MMMIMthMM&MNW&#M
Emdmt?mmpmﬁmﬂm&n;mdkgﬂamﬁfﬁm.ﬂrﬁmwmth
Assigtant Commigpioner for Finamce and the Asistant Commissioner for Research and Technology. The remonss of
the porsons ouremity filling these posirions follow:

Charles D. Naiinghom was ramed Commissioner for the Departmeml by Geveenor Gilmore on
Hovember 17, 1999, He was named Acting Commissioner for tha Depeatmeni by Governnor Gilmore on Augug 19,
1999, Freviously, he was appainted Assisiam Secretary of Transpastation under Secretary Yisinma in February 1998,
Prior {2 his appointment in the Secrelary’s office, he worked for twy Virginia congresamen as Chisf of Stafl and
Comnsel. Mr. Nontingham has a background in environimenal law having wotked for a Washington D.C, kw firm
handling 2 wide renpe of environmental icpes, including federal Clean Atr Acj reforms. He alsa worked i the U5,
Depairiment of Tagticr's Exrvironment anc Natwral Resources Divisior., Mr. Nottingham is a m=mber of the Virginia
Bar degociation. He is a 1994 graduaie of George Mason Universily Schoal & Law. He camed his udcrgradusie
degree a1 Wesleyan University in Middletown, Conpectiom. '

Cldiede D, Grarver, Jr. was appommicd Deputy Cotnmissivoer for Trasporiation in November 1959, Pripy
10 that, he served as the Assisiam Commigsoncr for Operations for the Depertmem since 1954, Mr, Garver sznved
as Assiztad Commigsioner for Planning and Programiing for the Department since 1992, His carcor with the
Deyrarimeont began in 1963 a4 an Engineer Traines and be g=rved im the positidns of Asgistam Resident Engineer in
Cherterficid and Powbatm Counties, Resident Enginees in Prince William County, Assistam Disirici Bngineer for
Richmond Disirict, Commonwealth Consttuction Engimeer, and Northem inia Disirict Adminéstraior. M,
Ganer. a native of Virginin holds a Civil Engineering Degree from Virdinia Polyiechnic Institure and Stxe
University. He is a member of the American Associmion of Sume Highway amd Transportation Cifficials.

James C Brawder, Jr. was promoted on Jamaary 1, 1996 to the Depariment’s Chief Bnghnees, A native of
Brunswick County. Mr. Browder gradualed frot Virginia Military [nstinoie i 1966 with a Bachelor of Scizoce
Degree an Civil Engineering. He has served the Department a5 an Enginesr Trainee in the Richmond Central Office,
Assistant Resident Engineer in the Fredericksburp District, Residest Engimeer in the Richmond District, and as
Assisiant Diswict Enginser in the Fredericksborg District.  Also, in 1993, hé was mamed Fragericksburg District
Adininisirator.  Among oher carser accomplishments, Mr. Beowder has worked closedy wilh the comiracting
indugry. oversesing major hiphway construstion contracts for large segménis of Virginia's Intersiste Sysiem.
Mr. Browder has a distinguished carcer i the U5, Amny Resenee and in hm wrs named Brigadier General.
Mr. Browier was promoted to Major Generad in 1997 aficr assuming command of the 80th Civision in May 1557,

Conaance & Sorrall has served as the Agsistan Commissinner for Admindstration for the Department
since December 1993, Frior 10 Me. SomelTs promotion, she served as Distiigt Administrator for the Richmond
Diatrict for nine yeurs. Ms. Sorrell came to the Department in 1982, scrving ax Division Adeiniauater, Ascistant
Division Adminlstreter, and Senior Manapement Analyst in the Mans gement Services Division. Her ather pesilions
include Section Manager in the Virginia Department of Planning & Budget and Research Anslyst with the Virgimia
Divizion of Legislative Services. Ms. Sorell is a naive of Richmond, Virgihin and bolds a Rachelor's Degree in
Economics and Political Science from Radford College, She sticnded gradusée schoal a ¢he University of
Amseriam, Radford VUniversity and the University of Richimond  Mx Sorrell is a member of the Americgn
Association of Stale Eighway and Teanspottation Officiats, the Trnspontftion Rescarch Board Commitios om
Stmtegic Planning the Virginiz Executive Institute, the Amesican Astoctarion of Univergity Woren, aad the
American Sockety for Chmlity Control.
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Fejfrey C. Soshard was appointed a3 the Department's Assistan) Commissioner for the Environmen,
Transportaticn Planning and Regulatory Affairs in Jaowary 2000, He i5 the Fost persan 1o hold that position within
the Prior to joining tha Department, My. Southard wae p Divisional Vice-Pregigent for Browning-Ferris
Indstries for 17 years dming which time his responsibilitics included business development, project management,
legiclative and regulatery affairs, and community relmions. Prior o that Mr. Soutbard was an attomey with the law
firm of Hazel aod Thomes, where he specialized in anvirommenta!, admmisrative, franchice and amitrest law. A
wwmmsmmwwmmnmmmwﬁmdmam
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Richmend. Mr, Sombartl iz & member of e Virgink State Bar, the Ameriéan Bar Association mnd more than 10
other professional aad community srgamizations.

Thowss F. Boyd was named the Assistart Commuission=r for Finance for the Department in May 2000,
Fmﬂt:pnﬂyw,hnmmcmﬂfﬁmn:iﬂﬂﬂinwfwalawandmdﬁngﬁrmhnﬂmm,ﬂm Betwean
lmamllm,hk.ﬂnydmedasﬂuﬂiﬁHFmdalOﬂimrm&mjmo]lufurﬂmﬁnﬂhﬂmmof
Tringitation. (FDOT). Prior 1o joining FDOT, he managed the consulting practice for 4 regional CPA fim In
Florida. He sl worked with 4 consuliing firm ta improve the finEncizl performance asd Etmtegic plaming of
CONEITUCion companies. He began his business carcer 23 an accoumant with Exan. Mr. Bowd gerved Four vears in
the U5, Air Force, inclading a tour in Vietnam. He geaduated from the Uniéersty pf Somkern Missssipni with an
sccounding degree. He is a Certified Public Accountast and n Certified Governmem Fimncial Manager.

Awdraw V. Bailey was uamed the Amsistant Commissioner for Operations for the Department m March
3000, Prior 1o that he served for eight years as the Adsinistrator of the Madmenance Divisien. A 23-year veisan al
the Dupartment, Mr. Bailey held the positions of Resident Engineer and Amistam Resident Eaginerr at the
Departmens's Fairfax Regidency between 1984 and 1932, From 1977 w 1984, ke served as a Highway Constynction
Inspectar at the Department. Mr. Bailey is a 1976 graduate of Virginia Tech with a degree in Urban Affairs and he
recemly received his Mesters of Business Administralion from Virginia Commonrweatih University. He is a
umhrnfmcﬁmimnﬂmdnﬁmmslmmghmmdﬁmmaﬁmﬂﬁiﬁﬂs,uwd!:.sihtTrumpurmim
Arscarch Bnard, wiere he chairs the Mamtemance and Operations Personned commirtee and is a chariey member of
the ewly crealed Agrset Mapapement Task force,

Gory R Atk was samed in July 2000 1o terporarily fill the position of the Assistam Commeizeloner for
Rescarch and Technology for the Depariment. Since Augst 1989, he bas served 29 the Dircctor of the Virginia
Trensportarion Research Council (VRTC). Dr. Allen was the Seniar Research Scenlisl and Team Leader of the
Socioecanvmic and Phming Rescarch Team at VRTC between 1982 and 1989, He cstabilished the Cfice of Palicy
Analysis and [mergovernmental Relations at the Department and served B5 i85 Acting Direcsor between 1986 and
19%7. Hec was a Rescarch Scientist al VRTC between 1973 and 1922, He has also bezn 2 faculty member i
AASHTO's Transportation Excoutive Institute, University of Virgies sizoe 1986, He graduited from Bercs College
with a degre= m cconomics. He reosived hig PhoD. degree in economics from the University of Virginia in 1978,

CERTAIN LEGAL MATTERS

Certain Jegal mattcrs relating to the suthorization and vakidite of the Sexics 2000 Motes will be suiject 1o
the approving opinion (the "Bond Opinion”) of Christian & Banon, L.L.P., Richmond, Vinpinia, Bond Counsel,
which will be furnished al lhe expense of the Trangponation Beard upcn delivery of the Serics 2000 Nates
gubstantially in the Form sl forth in Appendix F. The Bon! Opinian will be limited 10 matices relating 1o
authorzaion and vabidity of the Series 2000 Nees and 1o the tax-excop siaws of inlereg themsan a8 described in
the scion "Tax Maers.” Bead Covokel has ool boen engaped 1o investigate the Rmancial ressurces of e
Trimspociation Boars, the Commonwealth or the ability to provide for paymear af e Series 2000 MNolcs, inclwding
any fedosal highway reimbursements mnder Titie 23 af the United Sunes Code, and the Bond Opnion wilt make no
SEIEMEnd A5 1o such malErs of s 1o e acurscy or compléieness of this Official Statemcnl ar any other
information tha may have been relicd on by anyons in making the decizion 1o purchase the Seriex 2000 Notes

Cmainlagalmumuﬂlbcpnnmiupmfnrﬂmﬂnmmmﬂhhhyﬂwﬂﬁmufﬂmamomq'ﬁumﬂnr
Virginia Corain matters will be prssed upon lar the Underwritess oy McOuiieWoods 1LP, Richmond, Virginia.
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TAX MATTERS
Dpimion of Boad Counsel

Bond Counsel's apinion will state that, under currem law and assuming compl smee with the Covenams (ag
defimad below), imerest on the Sedies 2000 Motzs, Including any acoroed moriginal issue discoumt®™ (O yroperly
aﬂmﬂummcmd‘mtsmzﬂﬂﬂﬂmﬁsmﬁngmmlmumzﬂ_ﬂmghlﬂ__nhu"cm
Nmﬁ'},nﬂlmlhhﬂmmmmtﬁrmnfﬁdmlmtmﬁmuﬂﬂlwhalpdﬂimn
nftuprchmprmpmsuﬁhcfud:rﬂalm@wmﬁﬁmmimpmmindiﬁdmlsmdcmpnmiuu;
hewever, with respect to corperstions (a5 defined for fadersl income X purpases) suhject to the shtemate makdmom
hmwtu,mhiﬂﬂhukmhnmmdmmmmfmmsﬂm
such tax.  Hond Counsel's opinion aleo will faee thm intersst oo the Series 2000 Nales is exempt from izeesme
taxation by the Commonwealth. No pther opinion will be expressed by Bond Counsel reparding (he tax
comazquences of the ewnership of, or the receip or accroal of imerest, on the Series 2000 Nalew

BHond Counsels opinion witl be given in rmeliance vpon cenifications of representatives of the
Tromsportation Hoand a8 %0 Bcts maierial o the opinion The Transporiativg, Beard has covenansed 1o comply with
the yoaviginns of the Code regarding, among other things, 1he war, expenditure and investmients of peocesds of the
Series 2000 Noiex, the arbitrage restictions ompesed by the Code and ceviain other activos which womld camse
interedt &m the Series 2000 Motes 10 be includsble in gross incomee of their pimers (the *Covenans"). Failwe of the
Transportation Baaol to comply with the Covonants could casse interest on tbe Series 2000 Notes 1o become
in¢indahk: in groas iacoams for faderal income tax purposcs retroactively ta their date of issoe.

Original lavue Mscount Notes

The OID Notzs have been ofered and sald to the public of an oviginal issu= discomny, In the case of the
QI Notes, the difference between (a) the stated prinsipal amomnt of each makurity of the OM Notes and (b) the
initial offering prics to the poblic fexcluding bond honses sl hmkess) at which 3 sobstantisl smoen of snch
mamriy i5 500d will constinae QI GID will ocrue for Maderal Moyme Tax pUTPOSES .on & coastuit-yield-io-
matursty method based on n semi-annual compeunding. A holder's basis in such an QID Mote will be incressed by
the amomnt of CHO tregted for federal income tax PUTPOBES &5 having atenired on the OID Node while the holder
tulds the OID Wote,

Frozpeciive purchars of OID Nofes shonld cansult thesr owmn ax advisors with respect to the precise
determination for federal inceme 18 purposes of interest acerwed Upon sale of redemption of soch (D MNedes and
wilh respect to siate and Jocal tax consequences of owning 01D Notes.

Oiher Tax Matiers

In addition ta the matters addressed above, prospective purchaszis of the Series 2000 Notes shoud be
ware thal the ownecship of lax-¢xemi obligations may esult in colkaeral federal income W conseqoences 10
extain (axpinry, inchuling without limitation, financial mstitations, propeny and caspalty JRSUERCE COTIpETUES,
mobchapier 5 corporations, fincign corpocelions subject 10 ths branch profits i, corporstions mdject to Lhe
eqnvironmental tax. recipisats of Social Security or Railroad Retirment benefix and tagpaveres who ooy be deemed
10 have incurred or continued hﬂehﬂdmwwpumlmurmnmﬂmm!ubﬁguima Prospective punchasers of
the Series 2000 Mowes should eonsult Lheir 1x adviors as to the applicablity end impazt of mich comsequences,
including the saws of imeresi on the Series 2000 Notes under the tax lgws of ay swste ather thim Virgings

RISK FACTORS

The Rallowdag is a list of some factory that petémial investors in Sexies 2000 Notes should consider in
conneclion wilh the mmrchace of Series 2000 Nmes B is non imbendedd o be'a compreliensive Hsting af all passible
rigk factors with respeet o0 all potential invesiors.

. The Scoes 2000 Notes are nol general ohligstions of the Commonweallh or the
Trancportaiion Boand b oee pavable aolely “om fmuds approptisied from time 10 time for soch parpose by the
Generil Assembly, the source of which is expecied to be limiled in Federal Highway Roimbursemers received from
tiowe to time by the Commemweaith. The ability of the Transportation Board to make 1imely paymenis of principal,
prentivm, il aay, and inkeres! on e Secles 2005 Motes depends solsty apon aind is subject to smounts being lawfolly
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approprisied from tme to time by the General Asseribly. The obligation of the ‘Transpartation Board 1o make
payments under the Indenhice is nol a debt of the Commonweahh within the mesming of amy cemtitatinnal ar
statatory Lindtation or & pledge of the falth and eredit or the ixing power of tiw Commonwealth.

Federal Highoary Reimbureements. Federal Highway Reimbursembnts under the Federa-Aid Highway
Program are expecied to be the somme of repaymen and security far the Series 700 Motes. The smsmt of fands
available to the Transportaticn Board is subject v intherteafion and periodic reathorization by Congross and to
apmaval on an annual basls by the United States Secretary of ion. The current amborization for tha
Federal-Ald Highway Progoem expires at (he end of FFY 2003, There can be no Bssurance that xufficiest Fedeml
fimgs wifl be alkcated ta the Trangortation Boand w pay the debt service on the Seriss 2000 Motes or that the
Federal-Aid Highway Program will be reauthorized beyond FRY 2003, Nevttheless, historicafly Federal Highway
Reimbursemems would have bean miore than adequate to meet the debd service requiremens of the Series 2000
Motes and are expecied 10 conlinue 1o be adequate Hromghom the teym of the Seriss 2000 Notez,

ﬂmﬂowanedmlEﬁghwayRaimhummﬂuTmmmaﬁq:lerdi:ﬂn dependerd zpon the
Transportation Boand's bility to sbligate OA. compleie work on federally-approved highway projacts and esiablish
Boconming procedres t0 receive reimbursement. The Transpontation Board Tms obligaied all avaflabls ammial Q4
for mers than 1sh vaart 2nd expects 1o contioue to do so. The Transportation Board follews Faderal regulations o
encure that its prajects will contime ta receive Federal Highway Reimbunzments, See "COMMONWEALTH
PARTICIPATION [N THE FROGRAM " '

LEGALITY FOR [NVESTMENT

The Act provides that the Sexies 2000 Notes are securites in which all public officers and bodiss of the
Commonwealth and its pelitical subdivisions, al! insurance companies and associations, #1) Bavings banks md
savingd intfurhutions, imcluding savings and loan amnciations, adminstraiors, guandian, exeanors, tusess pod other
fiduciarie in the Commamwralth may prepery and legalty invest fimds under their conteol,

No represceniation is made as to the eligibility of tbe Serics 2000 Noies for investment o for any other
purpoas wnder the laws of amy other sale,

LITIGATION

There is ma litigation now pending or threatencd (0 resirain of enjuin the issuapice, sale, exscubon o
delivery of \be Series 2000 Nowes or in any way conlest or affect the validity of the Serics 2000 Nmes, amy
proceeding of 1he Trangportation Hoard or the Treamry Board iskcn with respect 10 their issuance o sale, or any
approprialion of finds to pay debt service on the Series 2000 MNotes,

St the sectom "Litigation of the Commonwezhh” in Appendix C for a discussion of litigation pending
agains the Cammioowealth.

CERTIFICATE CONCERNING OFFICLIAL STATEMERT

Concurremly with 1he delivery of the Sedes 2000 Molea, officials who Signed the Series 20 Nobeg will
certify thet, 1o the best of their knowledge, the Official Stalemeal did ot 25 of jis date, and docs tot as of the datc of
delivery of Lbe Scriex 2FKF Motes, contain any sntre sileoent of & matcrial fact or omil (o staie a material fact
which should e inchoded therzin for the purpose for which the Official $mement (5 10 be used, or which is
necessary (o make the satements contained therein, in tight of the circumstanges uader which they were mads, not
mislcading. Such ceriiicate also will saste. howsver, tha such afficials 4id 1ot independently verify the infonnetion
in the Official Statemeni from sources other than the Tmosportation Board and the Depsrtment o that they have na
reason 1o believe Lthat such information comains any unicue stabemem of & material fact or omits 1o state 3 malerial
far! which should be included thercin for the purpese for which the Cificial Stakement is (0 be vsed, or wihich is
necegcary 10 make e gemente enojaired (hereis, in ght of the cirumstantes under which they were mode, ool
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CONTINUING DISCLOSURE

Securitics and Exchange Commizgion Rule 15c2-12 under the Secnrities Exchange Act of 1934, a5
smended ("Rule 15¢2-127), protubits an wederwriter from porchesng or stljing manicipal ssourities unless it has
mmmcmHMnnﬂmm@-mwlhhw&u&gﬂdpﬂw
(hereinafier referred i 25 "MOPS" and ¢ach, & "MOP"} have committed to provide ¢i) on an anmmal hasle, feovain
fnancial information a8 described m Appendix G, nﬂuﬁngmhldﬁmnmﬂmhmnﬂmlandummzm
("Anmmal Reports®), to each Nationally Recognized Municipal Seqities Informatlon Repository ("NRMSIR®) and
the relevant ctate infsrmmation repogitary (i mnyy and (i) notice of varitms events described in Rule 1Sc¢2-12 if
mmﬂ{'ﬁmﬂﬁﬂ],aumﬂﬂ%ﬂmmmmmmwmmmmm The evenis
described im Rule 13¢2-12 which, If matcrial, may romlt in Event Notices are as fallows: (i) pringipal and imerest
payment delmquendies, (i) non-payment related defanhs, (i) unscheduled draws on debi service reflecting
Boancoal diffaculties, (i7) waschedoled draws oo credit enbhancement: reflecting finaneia) diffienlrisg: [v) solbetihatim
of credit ar liquidity peowider, or treir failure 1o perform; (vi) adverse tax opinions or events affecting the tax-
examp garss of the seconity, (vii) mediflestions to rights of security boldess; (viii) boad calis; {ix) defeasances; {x)
release, sobatinnion o sale of peoperty sccuring repayment of 1he secufities; and {xi) rating chamges.

Trouporiction Reard Continuing Disiossre. The Transportation Board will covensm in & Conliming
Dlisclasnté Apréemént in sobstantielly the form set forth in Appendix &, for the beeefit of the balders of the: Sering
2000 Motes 10 provide w0 sech NRMSIR and to any Virginip information repository thel his been formed Anaual
Reports with respect to ibself a5 issuer and the Projects.  Similarly, the Transportation Board will provide Even
Noficcs & cach such NRMSIR or the MSRE and 10 any Virginia information repository. A5 of the dae of this
Official Staternent, the Transporiation Baard has complicd with its other andainakings regarding Rule 15c3-12

Commamweaith Continving Disclosure.  The Commoomealth, which the Trosparation Board has
determined 1o be 8 MOP for puwposes of Bule 15:2-12, will covenant in 2 Contimiing Disclosure Agreemett, in
sebsantially the form 21 fonh in Appendix G, 10 be executed prior 1o the ismiance of the Series 2000 Notzs For 1he
benefit of whe halders of the Serics 2000 Notes to provide to asch NRMSIR and to any Virginia information
r:p-mmr:rﬂmhnsbmhm:dﬁnmmlﬂzpmmhrupmmmmmuunhchm:hupmmﬂmﬂ
bas determined 18 be 8 MOP for porposes of Roke 15¢2-12.  Simitarly, the State Treasurer will provide Event
tolices to cach soch NRMAIR or the MSRBE and to any Virginda infomsson reposioey on mting chanpes with
et 0 the Sciks XMM) Notcs. The Commpnwealth will represent that it is in compliance wih i3 other
nnderakings regaading Rule 13c2-12,

RATINGS

[Fitch, Moody's Investars Service, Inc. and Standard & Foor's, a division of The Malira-Hill Companies,
[nc.| assigncd the Seriec 2000 Holes midngsof |, and |, icspectively.

Such ratings reflect only the respective views of such orgendzations. Referonce should be mede to the
individus) raing agescy for & foller explanmion of the significance of the faring, aseimmsd by sach raing agency.
There is no asaurance thel the mtings will remain in effect for any given period of Sme or thal they will oot be
revised downward or withdrawn amirchy by any of Lhe rating agencies if, in the judgment of the tating agency,
circumsiances 30 warrant, Anyv ich downward eevision o withdraeal of ratings roay have an sdverse offec oo the
market price of 1he Series 20K Nates.

UNDERWRITING

The Series 2000 Mewes ere being purchased by FaineWebber Inoorpbeaed as ssnior remages, an boehalf of
faell. Caldman, Sache & O and Salamon Smith Bamney [collacively, the “Underariters™. The Undetwriters hoe
supplizsd Lhe formeation ax 1o the poblic offering yiekls of the Seriex 2000 Notex a8 =1 Farth an e ingid: cover
bacol, The Scrics 2000 Notts ane bemp purchaced from the Transporiation Bedard by the Undcrwriters & an
agregate discount of $ from the poblc offering prices degpwead from informabion provided by the
1IInderaritazs a& xet forth on the inside cover of this Official Stalemnent. The Undersmiters may offer o szl e
Serics 2008 Mules to cortan dealers and others at prises Lower than 1 imftial public offering pices, amd the poblic
offzring prices way be changed from (me 1o time by the Underwraters.



FINANCIAL ADVISOR

Public Resourees Advisory Group, Inc. ("PRAG"), New York, New Yok, is sarving a3 fmancial advisor to
the Transponation Board with respect 1o the issemee of the Series 2000 Notes. PRAG has assisicd in the
prepasation of this Official Statement £nd in matters rolating to the planning,, strocturing and issuance of the Serles
2000 Motes and has provided other advice. PRAG is a finamcial advisory and consulting orgasization and is mot
mdhmmﬂummmswmwmmmmmmmm

MISCELLANEDUS

All femcial ard other data included im this Official Stattment have been provided by the Cammsmwealth,
excepn Lhar which is awributod Lo olher Sources.

The references in thic Official Ststement in the Indenture, the Payment A gresment and otiver documoms are
bricf owtlines of certain of their peovisions. These outlmes do oot purpart to e complete and mference is omde o
such docuratnts, copées of which will be farmished by the Transpoctatian Board, opon rafuest mare to the Assisiant
Coamissioner for Fimancs, Virginia Deparimen of Transportation, Room 305, 1401 East Bioad Street, Riclhmond,
Virginia 2321% {tclephone: #34-TR6-3128).

The execwion ad delivery of this Offigial Stalemen has been doly authorized by the Transpartation Board.

COMMONWEALTH TRANSPORTATION BOARD
By:

Chainman
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APPENDIX H

BOOK-ENTRY ONLY SYSTEM

The description which felkows of the procedures and record keeplrig with respect 1o beneficial ownership
interests in the Scries 2000 Notes, payments of principal, premiun if any, and infares) m the Sexies 2000 Notes
DTC, &5 nomince, Participants (as defined iversim) o1 Heneficial Cwners, confirmaion and tangfer of benefcial
gwnership interest o the Serics 2008 Nmes and other bond-related aamctions by and berwesn DTC, Panicipants
an Bencficial Owners 1s based solely on informaion, fomished by DTC and 1s oo, and shoodld oo be constreed as,
a represetitation by the Transportation Baard, the Trustez, the Paying Agent of Bond Coonsel o5 to its accumcy,
completeness of othe rwise,

The Depagitory Trhost Conggrovy, Mew Yoo New Yaek {*DTCY), will axt 2k securiues depogitory for the
Serics 2000 Nales  The Series 2000 Notes will be issutd a5 folly-registerid securifics registered in the name of
Cede & Co. ug DTLs nominee. COme fully-registered Note eetifieate will be ismed for each mansity of the Series
204t Netes, cach in the aggregate principal ammmd of such manity, and will be depasited with OTC,

DTC is a limited-purpose trust compasy argamized under the New York Danking Law, a “banking
organizatbont” within the mwesning of the New York Basnking 1aw, 3 member of the Federal Reserve Bydom, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code, and 2 "clearing agency”
regictered powsuant to the provisions of Section 17A of the Sacynities Exchapee Act of 1934, DTC holds secarilizs
that fis partizipants (the “Dmeci Participants"} deposit with IFTC, DTC also facilitares the settlement ameng Direct
Farticipanis of seqprities aasacoons, such es wansfors and pledges, i deposited secorities throuph slectromic
snputwized book-endry changes i Dirett Participams' accounrs, therdy dliminating the nezd for physicel
movement of securilies cemtificates.  Drirect Pardcipants inchude securides Brokéry s dealers, banks, irust
conpanics, dcarmg corparations, and certain other orgamizaions. DTC is onmad by a number of irs Direc
Participants and by the Mow York Stock Exchange, Ing., the American Stock Exchenge, loc., and the Narional
Associaon of Securibes Dealess, Ine. Access m the DTC sysiem is alee available 1o others mach a5 scourities
brokers avd dealers, bamks, and bust companies. 1that clear through or mainisin 8 cogodial reladonship with a Direct
Participant, cither directly or indimectly (the "lodooct Participanis®). The Rubes applicable to DTC and ity Direct and
Indircet Panicipanis are on file with the Secorities and Exchange Cotumnissio.

Purciusses of the Serics 2000 Wotes under the DTC gyst=m musi be mpds by o Sooagh Dissct Parlicipans,
which will receive a credit for the Scrics 2000 Notes on IFTC's reanrds. The ownership interest of each achxal
purchaser of cach Bond (2 "Beneficial Owmner") is m tum to be recorded om the Drimect angd Indimert Participeants'
records. Bensficial Owners will oot receive writttn sanfirmation from DTC of their pochass but Beneficial
Owners are expecied to receive written confinmadons providing detadls of the iramsartion, 39 well as periodic
gtatements of their aklings, from e Direcl of Indirect Participast throwgh which the Beneficial Owiser potared iito
the varsacuon. Transfers of cwnership interesrs in the Series 2000 Mo are g e accomplighed by entrizs mads on
the bopks of Direct and Indires Panicipanis acing on bebalf of Beneficial Owners.  Benedicial Owners will not
receive certificatss represepting their ownership imeress in the Seriss 2000 Moter, excepd in ihe evem thar use of the
beck-cniry symiem for the Series 2000 Netec is discontinued.

To facilitate gubsequant mranxferz, all Seriex 2000 Notes depasited by Direct Participams with DTC ane
registered in the mame of DTCs parinerskip nominee. Cede & Co, The deperit of Sexics 2000 Maics with DTC and
their mgistration in the e of Code & Co. effect no change in beneficipl twnership. DTC has ne koowledge of
he bl Beneficial Owmners of the Series 2000 Moles. DTCs eecords feflecl only the idesfity of e Daresy
Panicipanis 10 whpse aceounis such Series 2000 Notes are credited, which may or may not be ths Beseficial
Owners, The Direcr and Indirert Famicipgms will cgmain responsible for keeping scconmt of their holdings on
behull of their customers.

Convevance of natices and other comrmmications by DTC s Dinscd Paniicipants, by Direct Participans 1o
[odircet Paniicipanis, and bv Direet Pardcipanis and Indivect Participants 10 Beneficiad Owms will be govema by
axangemenls among tham, bebiect to any Ratutory or regulatery requirsments as may be in effect from toe 1o Gme.

Reder:. xion noticrs shall br sont 10 Cede & Co. If Less thian a1l of the Semes 2000 MNoles within 2 maturity
are being redeemed, DTC's praciice is 10 dotermine by 1ol the amenm of the interest of cach Direc Particrpant in
goch matority to be redeemed



Neither DTC nor Cede & Co, will consant or voie with respect to the Series 2000 Notes, Undez its vl
procedures, DTC mails an Owmnibus Proxy 10 the Transportation Board as son as passible after the record date. The
Omnibus Prosy asiges Cede & Co.'s consenting or voting righis to those Thrert Participants 1o wheose accounds U
Berics 2000 Males are credited an the record date (idemified in & Yeting atached to the Omnitms Proxy].

Principal of and inierest paymenis of the Series 2000 Notgs will ke made to BTC. DTCs practice is w
craiit Direct Participsmts' sccounds on the payable date in sccordance with their respeciive hobdings shown on DTC's
records unkeas DTE hes reason to believe than it will not receive payment on the payahle date. Paymemts iy Direct
and Indirest Participants o Beneficial Cvmees will be governsd by standing instractions atd customixy pracuces, B5
i5 the case with securities beld for the pooownts of customers in bearer form or registerd in “stroet narne.” xad will
be the responsibility of soch Direct or Inclirect Parficipant and oot of DTC, the Tmatsa, the Payimg Apgea of the
Transpariation Board, subject to ey siandory or regulaory requircmcnts af muy be in effect from time to time.,
Paymenl of principel and inierest 1e DTC is the responsibility of the Tmnsportation Board and the Paying Agerd,
distussement of such paymenis o Dirccl Paticipanis shall be the respomsibility of DTC, and dishursement of such
mmmmmwmmsmmmmmwimﬂmmmmwm

DTCmaj'dhnmuhmﬂpmddingilssuﬁmumumﬂmm'whhrmuﬂ:asniﬁzﬂﬂﬂﬂm
at any Gme by giving reasenable notice o the Transpariation Board or the Trustee. Ungler such circomstances, in
the even thal 3 successar seomfities depository 1S Dot obigined, Note ceniificaies are requined to be primed and
deliverel,

The foregoing imformation In this section concerning DTC and DTCy hook-eniry pystam has been obfuiped
Jrom: soarces that the Transporiation Board belisver tn be reliable. bur the Transporition Boord fohes ro
reapengb )it for its aooarary

Thc Trastee ar the Trrsponstion Boand (ﬂmmm'sm]mmmﬁmﬂjrmmufm
sysicm of book-eniry tranafirs theough DTC {or a successor securities depomiory). In that event, Note cerlificaies
will be prived and delivered.

The Traaportation Board, tbe Cesmimopweakh, the Treasury Board and the Trustee bave no
rempoasibility or chligation to the Direct Partidpants, the Indirect Participants or the Bemeficks] Orwners with
respect ta (3) the acewricy of amy records muimtained by DTC or aay Direct Partichpunt or Imdirect
Participant; (b} the paymedt by any Direct Participant er Indirect Participant of oy amount sue to oy
Beneficial Owoer in respect of the principal of, vedempion premiam, if any, and imteren an the Series D0
Nsiex; (¢} the defivery ar timellneas of delivery by any Direct Participast or Indirect Participant of amy wotlce
to sy Bemefickal Owner which is roquired or permitted ander the terms of the resolution pursmant to which
the Series 2000 Notes mre imucd 4o be given to Bondbolders or {d) amy other actiom tahew by DTL, or is
pominee, Cede & Cu., 23 Bondhnlder, including the effectiveness of uny action taken purneani ta an OQoinkbus

Proxy.

So long as Cede & Co. is the Regixiered Owner of the Series 2800 Netes, as psminee of DTC,
references In this Official Stabement to e Ownern of the Serles 2000 Natex or the Bosdholders shall mean
Cade & Co. amd shall ot mean the Benpficial Owners, and Code & Co. will be treated as the galy Bandholer
of the Seriex 2000 Notes for ¥ purpraes wodder the Indesre

The Transportation Baaril may enter inie amendments to the sgreerment with DTC, or Acceser
spreemenis with & mecessor securities depository, reising to the boak-estry symicm to be mnlntained with
regpect fo the Series ZU0E Notes withowt the consent of Bemeficiat Dvwnery
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COMMONWEALTH TRANSPORTATION BOARD

S
O@ Commonwealth of Virgima

Federal Highway Reimbursement Amticipation Notes
Series 2000

NOTE PURCHASE AGREEMENT

Commyanweakh Transportation Board
Richmond, Virginia

Ladies and Gentlemen:

PAINEWEBBER INCORPORATED, GOLDMAN, SACHS & CO0., SALOMON
SMITH BARNEY, , and (the "Underwriters"), represented by
PaineWebber Incorporated (the "Manager"), offer to enter into this Note Purchaze Agrezment
with the COMMONWEALTH TRANSPORTATION BOARD (the *Transportation Board"}
concerning the sale by the Transportation Board and the purchase by the Underwriters of the
5 Commonwealth of Virginia Federal Highway Reimbursement Amticipation Netes,
Series 2000 (the "Series 2000 Notes™). The Series 2000 Notes are being issued o finance
various highway prajects through the Commomwealth of Virginia and 10 pay costs of issning the
Series 2000 Notes. This offer is made subject to scceptance by the Transpostation Board before
3:00 p.m, Richmond, Virginia time, on the date of this Agreement. Acceptance of this offer
st be evidenced by the execution and delivery to the Manager aof this Agreement by the
Chairman of the Transportation Board or other authorized officer satisfactory ta the Mangager.
Upon such acceptance, this Agreement will be in full force and effect in accordance with its
terms and will be binding upon the Transportation Board and the Underwriters. This offer may
be revoked by the Underwriters upon written notice delivered 1o the Transportation Board 11 any
time before accaptance.

Capitalized terms used in this Agreement which are not otherwise defined have the
meaning sel forth in the Indenture (hereafter defined). '

L. Purchage and Sale of the Series 2000 Notes 1o reliance upon the represeniation,
wirranties and covenants conteined in this Agreement, bui subject to its terms end conditions,
the Transportation Board agrees io sell to the Underwriters, and the Underwriters agree to
purchase Erom the Transportation Board, all of the Series 2000 Notes at a price of
5 plus recrued interest from theis dated date to the Closing Date.




The Series 2000 Notes will be issued pursuant to a Master Indentizre of Trust dated as of
October 1, 2000, ms supplemented by a First Supplemental Indenture of Trust dated as of
October 1, 2000 (collectrvely, the "Indenture”), between the Transportation Hoard and First
Urnuon National Bank, as trustee (the "Trustee™). The Series 2000 Motes will be dated, will baar
interest and will mature on the dates and in the amoumts as set forth in Exhibit A. The Series
2000 Notes will be subject to redemption as set forth in the Official Statement (hereivafter
defined), and will be as described in the Indenture in all other respects.

The Underwriters agree to make a bona fide public offering of all-of the Series 2000
Notes, at prices not in excess of the initial public offering prices set forth on the cover of the
Official Statement, bt reserve the right to change initial offering prices as the Underwriters
deem necessary in connection with the offering of the Series 2000 Nates, The Underwriters may
offer and sell the Series 2000 Nates to certain dealers (including dealers :l:pmng the Seriss
2000 Motes into investment trusts) at prices lower than the public offering prices set forth in the
Dfficial Statement.

2. Liguidated Damages I the Underwriters fail {other than for n renson permitted
under this Note Purchase Agreement) to accept and pay for the Series 2000 Notes an the Closing
Diate, the Underwnters shall pay to the Transportation Baard the sum equal te 1% of the ariginal
principal amount of the Series 2000 Notes as and for full liquideied damages for such failure and
for any and all defaults hereunder on the part of the Underwriters. The Underwriters understand
that in such event the actual damages of the Transportation Board may be less than such amount.
Accordingly, the Underwriters bereby waive any right to claim that the actual damages of the
Transpartation Board are less than such amount, and the approval by the Transportation Board of
the amouni set forth herein as and for llquxdated damages shall constitute a waiver of any right
the Transportation Board may have to edditional damages from the Underwriters.

3. Delivery of the Series 2000 Notes. At 10:00 a.m., New York City time, on

Octaber _, 2000, or such other time as the Trenspontation Board and the Uinderwriters may
agree in writing {the "Closing Date"), the Transportation Board will cause the Series 2000 Notes
to be delivered to the Underwmiters at the offices of The Depository Trust Company, New York,
Mew Yark ("DTC"), or such other place as the Manager may specify. The other documents
muntioned in this Agreement will be delivered at such time and on such date at the offices of
Christian & Barton, LLP, Richmond, Virpinia, or at such cther place as the Manager and the
Transportetion Board may agree. On the Closing Date, the Underwriters will pay the purchase
price of the Series 2000 Notes by wire transfer of immediately available funds payable 10 the
order of the State Treasurer for the account of the Transportation Board at the office of the
Trustes in Richmond, Virginia Notwithstanding the foregoing, if the Transportation Roard
prepares 2n amendment or supplement to the Official Statement pursuant to paragraph (1] of
Section 4, the Closing Date may be postponed by the Underwriters to the tenth business day after
the: pregaration of such amendment or such other time a5 the Manaper and the Transportation
Houard determine. The Series 2000 Notes will be delivered ia bogk-entry form, with one
typewritten bond for each maturity, registered in the name of Cede & Co., nomines for DTC, as
registerad owner of all the Series 2000 Naotes, duly executed and suthenticated, with CUSIP
idennfication numbers typed on them. Naither the ailure to type such muinbers on any Bond nor
any error in such numbers or the typing will constinne cause for a failure or refusal hy the
Underwriters to accept delivery and pay the purcha: £ price of the Series 2000 Notes.

3.



4. Official Statement; Offering by the Underwriters  Concurrently with the
acceptance of this Agreement, the Transportation BHoard will defiver to the Underwriters two
manually signed copies of the Official Statement in substantially the form of the Transportation
Board's Preliminary Official Statement dated 2000 (the "Preliminary Official
Statemsent™), matked to include anly such changes 1s have been accepted by the Underwriters
gnd are necessary or desimable to reflect the terms of this Note Purchase Agresment and to
complete the dooument as an Official Statement in final form, executed on behalf of the
Trunsportation Board (together with any amendment or supplement to it, the *Official
Statemnent"). In addition, the Transportation Board will furnish or cause to be furnished o the
Underwriters, within six business days from the date of this Agrezment, printed copies of the
Official Statement, and all amendments and suppiements to it, in.guch quantitees 28 the
Underwriters may reasonably request.

The Underwriters represeat and warrant that they will offer the Series 2000 Notes only
pursuant to the Official Statement and only in states where the affer and sale of the Sexies 2000
Notes are legal, either as exzmpt securities ar exempt transactions or as a resull of due
registration of the Series 2000 Notes for sale in any such state.

The Transportation Board will aseist, if necessary, in the qualification of the Senes 2000
Notes for sale under the laws of such jurisdictions as the Manager designates and will assist, if
necessary, in the contiouance of such qualifications in effect so long a8 required for the
digtribution of the Series 2000 Notes, provided, however, that the Transportetion Board will not
ba required to qualify as a "foreign corporation” or to file any general consents to service of
process under the laws of any state or to comply with any other requiremeats deemed by the
Trunsportation Boerd wo be unduly burdensome.

The

5 Representations [TROLEE 3 : ; 4] T
Transportation Board represents, warrants and eovenanys with each of the Underwriters that:
{a) The Transportation Board is a board of the Commomwealth af Virginia
(the "Commonwealth™), duly created by the Geaeral Assembly of the Commaonwesalth, pursuant
ta, end with the power and authority set forth in, Chapter 1, Title 33.1 of the Cade of Virginia of
1950, as amended (the "Virginia Code™}, with power and authority to issue the Series 2000 Notes
under the State Revenue Bond Act, Section 33.1-267 et seq. of the Virginia Code, and the
Virginia Transporation Act of 2000 {collectively, the "Act™).

(b)  The Transportation Board has, and at the Closing Date will have, full legal
right, powsr and authority to (i) enter into the lodenture, the Payment Agreement, the Continuing
Disclosure Agrsement of the Transpartation Board and this Agreement, Gi) issue, sell and
deliver the Series 2000 Notes to the Underwriters as provided in this Agrecment, and (iii} caery
out and consummate the transactions contesnplated by this Agreement. The Transpornation
Board has taken or will take all action required by the indertute, the Payment Agreement, the
Act and all other applicable laws in connection with such matters.

(c)  The execution and delivery of the Indenture, the Payment Agreememnt, the

Contiowing Disclosure Agreement of the Trangportation Board, the Series 2000 Notes, thas
Agreerent and any ather document used or contemplated for use in the consummation of the
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transactions contemplaied by this Agreement or by the Official Statement do not and will oot in
any material respect conflict with or constinne on the part of the Transponiation Board a breach
of or default under any indenture, deed of trust, martgage, agreement or other instrument to
which the Transportation Board is a party, or conflict with, violate, or result in a breach of any
existing law, public administrative rule or regulation, judgment, court order or consent deeres 1o
wiich the Transpartation Board is subject.

(d)  There is no action, suit, proceeding or investigation at law or in equity
before or by any court, public board or body, pending or, to the best of its knowledge, threatened,
(i) affecting or challenging the existence or pawers of the Transportation Board, {ii) challenging
the validity of the Indenture, the Payment Agreement, the Conttmuing Diisclosure Agreement of
the Transportation Board, the Series 2000 Notes or this Agreement, or of any other agroement or
instrument to which the Transportation Board is a party or by wflﬁch it iz bound that would have
a mnaterigl adverse affect on or the transactions contemplated by the Indenture, the Payment
Agreement, the Series 2000 Notes, or this Agreement, or {iii) chaticoging the accuracy or
campleteness of or the validity of transactions described in the Preliminary Official Statement or
the Official Statement.

(¢)  The Transporation Board has adopted all resolutions nccessary to effect
the 1ransactions contemplated by the Indenture, the Payment Agresment, the Series 2000 Notes,
the Official Sumement and this Agreement at & duly convened'public meeting, with respect to
which all notices were duly given to ali members, and at which meeting a quorum was present
and acting throughout, -

{) The Transpartation Board hes suthorized all necessary action for:

(1)  the issuance and sale of the Series 2000 Notes upan the terms set
ferth in this Agreement;

{2)  the execution and dclivery of the Indenwwre, the Payment
Agreement, the Continuing Disclosure Agreement of the Trangportation Board, the Series
2000 Notes, the Official Statement and this Agreament by the Transportation Board: and

(3)  the taking of any and all actions as may be required by the
Transportation Board to carry out, give effect to and consummmte the transactions to
which the Transportation Board is 2 party comemplated in this Agreement and the
Offcial Statement.

(g}  The Transportation Board has authorized the disiribution and use of the
Preliminary Official Siatement and has authorized the distribution of the Official Stetememnt by
the Underwniters.

(k)  The Transportation Board represenis and warrants to the Underwriters that
the Saries 2000 Notes, as of the Closing Date will be, and this Agreement as of its date and ag of
the Closing Date is and will be, duly authorized, executed and- delivered by the Trenspartation
Beoard and censtitute valid and legally binding obligations of the Transportation Board
enforceable against it in accordance with their terms.



§)) The Transportation Board will advise the Underwriters prompuly of any
proposal 10 amend or supplement the Official Statement. I at any time from the date of this
Agreement until the date twenty-five days after the end of the vnderwniting period {as hereinafter
defined) an event ocours as a resuit of which, in the reasonable ppinion of the Underwriters after
nofification &nd discussion with the Transporiadon Board, the Official Statement as then
amended or gupplemented would contain an untrue statement of & material fact or omit to state
any material fact necessary in order to make the statements contained in it, in the Light of the
circurmstances under which they were made, nor misleading, then the Transportatinn Roard, if the
Underwriters s0 request, will promptly prepare an amendmemt or supplement to the Official
Statement which will correct such statement ot omission, Amy.such amendment or supplement
will be subject to the written approval of the Manager. The "end of the underwriting period,”
for purposes of this Agresment, means the date sixty days after the Closing Date.

N Any certificate signed by any official of the Transportation Board or the
Commonwealth and delivered to the Underwriters pursuant to this Agreement will be deemed a
representation and wartanty by the Transportation Board or the Commonwealth, as appropriate,
1 the Underwriters as 1o the truth of the statements made in such certficate.

(k}  The Transportation Board has not been notified of any listing or proposed
listing of it by the Internal Revenue Service as a bond issuer whose arbitrage certifications may
not be relied upon

(), Mo consent, approval, autharization or order of any governmental or
repulatory authority which has not aiready been obtained is required 1o be obtained by the
Transportation Board as a condition precedent to the issuance of the Series 2000 Notes or the
execution end delivery by the Transportation Board of or the performance of its obligations
under the Indenturs, the Payment Agreement, the Continving Disclosure Agreement of the
Transportation Baard or this Apreement. '

{m) ‘The Transportstion Board, except a3 aet forth below, represents and
witrrants to the Underwriters that (i) the Preliminary Official Statement (except for the Sections
entitled "Tax Exemptien” and "Underwriting” and the Section entitlad "Litigation" in Appendix
C, as to which no represemation or warranty is expressed), as of its date, did not contain any
untrue statement of a material fact or omit to state any maverial fact necessary in order to make
the statements contained in it, in the light of the circumstances under which they were made, not
mis/eading and {ii} st 1he date of this Agreement and at the Closing Date, the Official Statement
(excepl for the Sections entitled "Tex Exemption” and "Underwriting” and the Section envitlad
"Litigation” in Appetdix C, ak o which no representation or warranty is expwessed)} does not and
will not contain any untrue statement of a material fact or omit to staie any meterial faci which
should be included in it for the purpose for which the Official Statement is 1o be used, or which
15 neceasary 10 order 1o make the statements contained in it, in the Eght of the circumstances
under which they were made, not msleading.

{n) Between the date of this Apreement and the Closing Date the
Commonweaith and the Transporiation Board will not bave issued any bonds or motes or
incurred any other ckligatiens for borrowed money payable fiom Revenues.

o



(0)  The Commonwenith and the Transportation Board are not in defanlt in the
payment of any bonde, nates or other obligations for borrowed money and, other than the Sertes
2000 Naotes, the Commonweslth and the Transportation Board have mot issued any bonds or
qotes or incurred any obligations for borrowed money payable from the money available under
the Indenture for payment of the Series 2000 Notes, except as s¢t forth in the Official Statement

8. Conditions of the Obligstions_of the Underwriters. The cblignions of the
Underwriters are subject to the accuracy of the representations and warranties of the
Transportation Board contained in this Agreement and to the accuracy of the statements of the
Transportation Board made pursuant to the provisions of this Agreement, in each case ag of the
date of this Agreement and as of the Closing Date, and are also subject, in the discretion of the
Underwriters, to the following additional conditions precedent:

(&)  The Transportation Board will have taken all ection required for the valid
sale, issuence and delivery of the Series 2000 Notes.

(b} Al the Closing Date, the Indenture, the Payment Agreemant, the
Continuing Disclosure Agreement of the Transportation Board and this Agreement wall be in fuil
force and effect and will not have been amended, modified or supplemented and the Official
Starement will not have been amended, modified or supplemented, except as may have been

agreed to in writing by the Manager.

i{c) The Underwriters may terminate this Agreement at any time before the
Closing Date by written notice to the Transportation Board if between this date and the Closing
Date:

(1) legislation has been enacted by the Congress or adapted by either
House of the Congress or favorably reported for passsge to either House of the Congress
by any commitiee of such House to which such legislation has been referred for
consideration or enacted or introduced by the General Assembly of the Commeonwealth
or adopted by either House of the General Assembly ar favorably reported for passage ta
either House of the General Assembly by any commiktee of such House to which such
legislmion has been referred for cansideration, or 2 decision by & court of the UJnited
States of America, inciuding the Tax Court, has been readerad, or a ruling, regulation or
official uatement by or on behalf of the Treasury Department of the United States of
America, the Internal Revenne Service, the Commonwealth or other governmental
agency has been made or proposed, with respect to Federsl or Commonwealth 1a<ation
upon reveres of Other income of the general character derived by the Transporiation
Board or upon interest receivad on obligations of the general character of the Senes 2000
Nates or other action or evenits have aanspired that (A) mey have the purpose or effect,
directly or indirectly, af making interest on the Series 2000 Notes includable in gross
income for Federal income tx purposes or (H) in the rensonable opimon of the
Undeswriters materially adversely affects the market price of the Seres 200¢ Notes or the
market price ganerally of obligations of the general character of the Series 2000 Nates;

{n any legislation, ordinance, rule or regulation has been enacted or
proposed or actively corgidared for enactment by any governmental body, department or
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agency of the Commonwealih, or any decision by any court of competent furisdiction
within the Commonwealth has besn rendered that, in the masonsble opinion of the
Underwriters, materially adversely affects the market price of the Series 2000 Notas;

(3)  any iegislation has been enacted or proposed or actively congidered
for enactment, any decision by & court of the United States of America has been rendered
or any stop order, ruling, regulation, official statement or no-action letter by or on behalf
of the Securities and Exchange Commission or othef governmental agency having
jurisdiction of the subject matter has been made to the effect that the issuance, offering or
sale of the Series 2000 Notes is or would be in violation of any provision of the Federal
securities laws on the Closing Date, including the Securities Act of 1933, as amended, the
Securities and Exchange Act of 1934, as amended, or that the Indentiire i3 required to be
qualified under the Trust indenture Act of 1939, as then in effect;

(4)  any event has ocourred or condition exigs, that, in the reasonahle
opinicn of the Underwriters, makes materially untrue or materially incoerect as of the
Clesing Diate aby statement or information conteined in the Official Statement or that is
not reflected in the Official Statement but should be reflected in it as of such fme in
connection with the offering and sale of the Series 2000 Notes in.order to make the
statenments and information contained in the Officinl Statement, in light of the
circumstances under which they were made, not misleading as of such time;

(5)  in the reasonable opinion of the Underwriters the market price of
the Series 2000 Notes, or the market price penerally, of obligations of the peneral
character of the Series 2000 Motes, has been adversely affected because (A) additional
material restrictions not in force as of this date have been imposed vpon wading in
securities generally by any governmental suthority of by amy national securities
exchange, (B) the New York Stock Exchange, other national securities exchange or any
governmental authority bas inposed as to the Series 2000 Notes or similar obligations
any material restrictions not now in foree, or incrensad materizlly those now in force,
with respect to the extension of credit by, or the charge to the net capital requirements of,
the Underwriters, (C} a2 general banking moratorium has been established by Federal
New York or Virginia authorities, or any devaluation of the dollar hes been proposed or
effected by any povernmenial autharity of the United States of America, or (D) wer or an
outbreak of hostilities involving the United States off America or other national or
internationa! calamity has accurred or any conflict involving the armed forces of the
Unned States of America has occurred or eacalated to such & magoitude as, in the
reascnable opinion of the Underwriters, to bave a materially adverse effect on the ability
of the Underwriters to market the Series 2000 Noces, or

{4)  there bas occurred either a financidl crisis or a defanlt with respect
to the debt obtigations or other matenal change in the affairs of either the Transportation
Board or the Commonwealth the effect of which, in the reasonable judgment of the
Underwriters, is such as to materially adversely affect the market price or the
marketability of the Series 2000 Motes, or the ability af the Underwriters to enforce
contracts for the sale of the Series 2000 Nates.
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(d) At the Closing Date the Transportation Board will bave performed all of
its obligations required under or specified in this Agreement ta be performed on or before the
Closing Dlate.

(c) The Underwriters will have raceived the following documents:

(1) The approving opinion of Christian & Barton LLP, Richmond,
Virginia, Bond Counsel, dated the Closing Date, substantinlly in the form attached as
Appendix F to the Official Statement.

{2) A supplememtary cpinion of Bond Counsel, addressed o the
Underwriters, dated the Closing Date, substantially in the form attached as Exchibit B.

{3)  Anopimon or opinions of the office of the Attorney General of the
Commonwealth, counsel 1o the Commonwealth, acting through the Transportation Board,
addressed to the Underwriters, dated the Cloging Date, substantislly in the form attached
as Exhibit C.

(4)  Anp opinion of McGuireWoods LLP, Richmond, Virginia, counsel
to the Underwriters, addressed to the Underwriters, dated the Closing Date, substantially
in the form attached as Exhibit I.

(3) A centificate of the Chairman of the Transportation Board, on
behalf of the Transpornation Board, substamuially to the effect that {A) the representations
and warranties on behalf of the Transportation Board in this Agreement are true and
correct in all material respects as of the Closing Diate, (B) no litigation is pending (or to
the best of his information, knowledge and belief thrastenad) affectiog the validity of the
Series 2000 Notes or the power of the Transportation Bosrd to pay them, and {C) to the
best of his information, knowledge and belief, the Preliminary Official Statement, ps af
its date, and the Official Statement as of it date and the Closing Date {except for the
Secrions entitled "Tax Exempocn® and "Underwrigng™ -and the Section in Appendix C
entitled "Litigation" as to which no view is expressed) does not contain any untrue
statement of a material fact and does not omit to state a materiat fact in onder to make the
statemerds cantained in it, in the light of the circumstances under which they were made,
not misleading,

(8] A certificate of the Treasurer of the Commanwealth, dated the
Closing Date, substantially in the form anached as Exhibit E.

(7Y  Two copies of the Officiel Stetement mamually signed by the
Chairman of the Transportation Board.

] Exaputed or cenified copies of the Indenture, the Paymem
Agreement, the Continuing Disclosure Agreement of the Transportation Board and the
Continuing Disclosure Agreement of the Commonwealth.



(9) A cenified copy of the resolutions of the Treasury Board of the
Commonwealth of Virginia (the “Treasury Board”) authorizing the exection and
delivery of the Payment Agreement and approving the Official Statemeat.

(10) Certified coptes of the resolutions of the Transporation Board
authorizing the issuance of the Series 2000 Notes, the use and distribution of the
Preliminary Official Statement and the execution and -delivery of the Indenture, the
Payment Agreeraznt, the Official Statement and this Agreement,

(11)  Anexecuted copy of Form 3033-Gand evidence of timely filing of
such form with the Internal Revenue Service and the Treasurer of the Commonwealth.

(12) A certificate of the Comptioller of the Commonwealth
substantially in the form attached as Exhibil F.

(13} The approval of the issuance of the Series 2000 Notes by the
Governor of the Commonwealth of Virginia,

(14) Confirmation satisfactory to the Underwriters that the ratmgs
assigned by Fitch, Moaody's Investors Service, Inc. and Stnn:inrd & Poor's Corporation to
the Series 2000 MNotes are the same a3 of the Closing Date as they are on the date of this
Agreement and such ratings are at least \ and | respectively.

(15) Such sdditiona]l certificates, legal opinion, instruments or
documents as the Linderwriters or their counsel or Bond Counsel may reasonably request
1o evidence the truth and accuracy, as of thiz date and as of the Closing Date, of
information contwned in the Official Statement and the répresentations and warranties of
the Transportation Board contained i this Agreement, and the due satisfaction at or
before the Closing Date of all conditions then 10 be satisfied in commection with the
transactions conlemplated by this Agreemeni.

Iif the Transportation Board or the Commonwealth are unable te satisfv any condition to the
cbligatiens of the Underwriters contained in this Agreemem and the satisfaction of soch
condition is not waived by the Underwriters, this Agreement will terminate and neither the
Umnderwriters nor the Transpartation Board will have any further obligations or liabilities under
this Agreement except for the continued obligations of the Transportation Board with respect to
expenses as provided by Section 7.

7. Expenses. The Transportation Board will pay, or cause to be paid, from the
proceeds of the Series 2000 Motes or other funds availzable to it all expenses incident to the
performance of its obligations under and the fulfillment of the conditions imposed by this
Agreement, inciuding, but not limited to: {i) the cost, if any, of preparing and delivering the
Series 2000 Notes, (ii} the cost of preparing, printing and delivering the Preliminary Official
Statement, the Official Statement and any amendment or supptement to the Official Scatement;
{iii) the fees and expenses of Bond Counsel; (iv) any fees charged' by the Trustee for
authentication and regisiration of the Series 2000 Notes and other services under the Indenture
and any fees charged by DTC, () any fees charged by investment raung agencies for the rating
of the Series 2008 Note= and any fees far providing CUSIP numbers; (vi) the cost of preparing,
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ptinting and delivering this Agreement; and {vii) all other costs and expenses. incurred by the
Ttansportation Board in connection with the issuance, sale and delivery of the Series 2000 Nates.
All travel and ather expenses of the Underwriters, the fess and digsbursements of their coubsel,
the Preliminary and Final Blue Sky Surveys and the Legal lnvestiment Survey, and alt ndvertising
sxpensges il connection with the public offering of the Series 2000 Notes will be paid by the
LUinderwriters.

B. indempification. The Underwriters agree 1o indemnify and bold harmless the
Transportation Board and the Virginia Department of Transportation each of their officers.
members and staff, and each person, if any, who controls each such party within the menning of
Section 15 of the Securitics Act of 1933, as amended, from any and all losses, cleims, damages
and Liahilities (including tegal and other expenses of defending such actions) that they or any of
thetn may incur or have asserted againgt any of them 85 a result of any breach or alleged breach
by the Underwriters of any of their representations and warrsatiss set forth in this Agreement.

If any litigation is commenced or threatened egninst any party entitled to indemnification
under the precedlng paragraph, such indemnified party will promptly notify the mdnmufymg
parties of it in writing, but failure to notify any indemnifying party witl not relieve it from any
liability which it may have on account of this indemnity or otherwise. The mndempifying party
will promptly assame the investigation, preparation and defense of any and all such litigation,
including the employment of counsel accepiable to the indemmified party, the payment of fees
and expenses amd the right to negotate and consent to setflement. Any one or more of the
indemnified parties will have the right to make their own investigation or employ separate
counsel, but the fees and expenses of such investigation or counsel will be at the expense of such
indemnified party, unless such investipation or the employment of such counsel has been
specifically authorized by the indemnifying party.

8. Apreement to Sypply Certain information. The 'Underwriters agree to supply o
Christian & Barton LLP such information cnnnermng the affering and sale of the Series 2000

Notes that is reasonably requested by them or is otherwise necessary in calculating the "yield" on
the Series 2000 Notes for purposes of Section 148 of the Imternat Reverue Code of 1945, as
amended, and any applicable regulations or rulings.

10. : Anties gnants.  The respeciive
repregentations, wm'a.ntm cm-mnts and uther st.ll:ement of thn Trmspnmtmu Board and their
officials and of the Underwriters se1 forth in or made pursuant ta this Agreement will remain in
fill force and effect, regardless of any iovestigation, or statement as 1o the results of any
investigatinn, made by ar on behalf of any Underwriter or the Transportation Board, and will
survive delivery of and payment for the Series 2000 Nates or any termination of this Agreement.

L1. Naoticgs  Any notice ot other communication 1o be given to the Transpariation
Board or the Underwriters under this Agresment may be given hy mailing or delivering it in
writing as follows:

COMMONWEAILTH Department of Transpartation
TRANSPORTATION 1401 East Broad Street, Third Floor

-10-



BOARD: Richmand, Virginia- 23219
Attention: Assistant Commissioner for Finanoes

UNDERWRITERS: PaineWebber Incorporated

New York, New York
Atrention: Roberto Kinney

. aTiters angd th ard. The agresments sct
forth in this Agreement are made for the benefit of the Underwriters and the Transportation
Board, and their Jegel successors, and no other person will aoquire or have any right or obligatiqn
under or by virtue of this Agreement.

13.  Awthorization and Consent. The Transporation ‘Board aathorizes copies of the
Indenture, the Payment Agreement and the Official Statement to be used by the Underwriters in
connection with the public offering and sale of the Series 2000 Naotes.

k4. or_the iters.  The Manager will act fur the Underwriters in
connection with this financing, and any action under this Agresment taken by the Manager will
be binding upon all the Underwriters. The approval of the Uinderwriters when required under
this Agrecment or the determination of their satisfaction as to any action ar the form and
substance of any document referred to in this Agreement will be in writing signed by the
Manager and delivered to the Transportation Hoard.

15, Sevemability, In case any one or more of the provigians of this Agreement, for any
reasan, i3 held to be illegal or invalid, such iilegality or invalidity will not affact any other
provisions of this Agreement, and this Apreement will be construed and eniforeed as if such
illegal or invalid provisions had net been contained in it.

16,  Coverping Law.  This Apreement will be constrnied and enforced in accordance
with the laws of the Cemmomwealth.

VYery iruly yours,

PAINEWEBBER INCORPORATED
GOLDMAN, SACHS & CO.
SALOMON SMITH BARNEY

By: PAINEWEBBER INCORPORATED

By.

Accupted:
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COMMONWEALTH TRAMSPORTATION BOARD

By

Chairman
Acknowledgment and Consent:

TREASURY BOARD QF THE
COMMONWEALTH OF VIRGIN1A

By:

Mary G. Morris, State Treasurer of the
Commonwealth of Virginia and Chaitman,
Commonwealth of Virginia Treasury Board

-12-



EXHIBIT A
BOND TERMS

Principal Amount; 3
Purchase Price; 3 plus ecerued interest

Date of Series 2000 Notes: Qcteber 1, 2000
Inreregt Payment Dates: April 11 and October 1, beginning April 1, 2001

Maturity [ates, Amounts, Enterest Rates and Prices:

Maturity Interast
Qctobey | Amount Rate

2001

2002

2003

2004

2005

2006

2007

2008

2009

2010

2011

5



EXHIBIT B

[Form of Supplementary Opinion of Bond Counsel ]



EXHIBIT C

[Farm of Opinion of Office of
the Attorney General]



EXHIBIT D

[Form of Opinion of Underwriters’ Cotnse]

Qectober __, 2000

PaineWebber lncorporated
Goldmarn, Sachs & Co,
Salomon Smith Barney
/o PaineWebber Incorperated
New York, Mew York

COMMONWEALTH TRANSPORTATION BOARD

h3
Commonwealth of Yitginia
Federal Highway Reimbursement Anticipation Notes
Series 2000

Ladies and Gemtlemen:

We have acted as your counsel in connection with your purchase fipen the
Cammonwesith Transportation Board (“Tramsportstion Board*) of jts §
Commonwealth of Virginia Federsl Highway Reimbursement Amicipation Notes, Secies 2000)
(the "Series 2000 Notes”). The Transportation Board is issuing the Series 2000 Notes under the
t1emn; of the Master Indemure of Trux dated a5 of Octcber ), 2000, and the First Supplemental
Indenture of Trust daed as of Ocrober 1, 2000, barween the Transportation Board and First
Unior National Bank, as trustze (collectively, the “Indenture”). Unless otherwise defined,
capritalized térms used in this Opinion bave the meanings set forth in the Indenture.

{0 connection with aur apition, we have examined such documents, proceedings znd
other instrumems as we deem necessary or advisable relating to the authorization, issuance and
sale af the Serizs 2000 Notes including the 1ndenture and varipus opinions of counsel. We have
also examined a printed Oificial Statemnant of the Tramsportation Board dated Cictaber __, 2000,
prepared for the offering of the Series 2000 Motes ("Official Statement™),

Based on the foregoing and on our conferences with counse] 10 avd representatives of the
Tranaponation Board, its bond counsel, the Treasury Board and your represeatatives, and
without heving undertaken any independent check or verification of the accuracy ar
completeness of the statements contained in *he Official Statement, nothing has come to our



attexition that would lead us to believe thar the Official Statemem (except for any financia!
stalemenmts and other financial and statistical data included in i, a3 to which we express no
opinion) containg any untrue statement of a material fact or omits to state n material fact required
to be stated in it or necessary ta make the statements io it not misleading

We are also of the opinion that the Series 2000 Notes are municipal securities under the
Securities Exchange Act of 1934, as amended, and the offering; sale and delivery of the Series
2000 Notes do not require the registration of the Series 2000 Notes under the Securities Act of
1933, as amended, and do noi require the qualification of an indenture under the Trust Indenture
Act of 1939, as amended. No opinion is expressed with respect to the necessity of the
registration of the Series 2000 Notes under the *Blue Sky" or securities laws of any siate,
temrilory of possession of the United States or of the District of Columbia.

Very truly yours,

McGuireWeods LLP



EXHIBITE

CERTIFICATE OF TREASURER
OF THE COMMONWEALTH OF VIRGINIA

The undersigned Treasurer of the Commonwealth of Virginia (the "Commonwealth™}
certifies 1o the Underwriters identified in the Note Purchase Agresment dated 2000
(the "Npie Purchase Agreement™), relating 1o the 3 - Commonweakh of Virginia
Federal Highway Reimbursement Anticipation MNotes, Series 2000 Notes issued by the
Commonwealth Transportation Board (the “Transpartation Board™) under the terms of the
Master Indenture of Trust dated as of October 1, 2000, and the First Supplemental Indenture of
Trust dated as of October 1, 2000, between the Transportation Board and First Union National
Hank, as truster (collectively, the "Indenture"), as follows;

1. She is the duly appointed, qualified and acting Trezsurer of the Commomwvealth
and as such is familiar with the bocks and records of the Treasuty of the Commonwealth. By
law the Treasurer serves as Chairman of the Tregsury Board of the Commomwealth (the
“Treasury Board"™).

2 The Treasury Board is a board of the Commonweslth, duly created by tha General
Asggembly of the Commonweglth, pursuant to, and with the ppwer and authority s=1 forth in,
Chapter 14, Title 2.1 of the Virginia Code.

3. To the best of my knowledge, sections entitled “Intraductory Statement,” “The
Series 2000 Notes,” "Sources of Payment and Security for the Series 2000 Notes” and
Appendices C, [t and E of the Transportation Beard’s Official Statement dated October |, 2000
{the "Official Statement"), relating to the Seriez 2000 Notes (except for the saction in Appendix
C enrntled “Litigation ® as 1o which no view is expressed) do not contain any untrue statement of
a material fact or omit 1o state a2 material fact relating to the Commanwealth necessary in arder to
make the statements contained in it, in light of the circumstances under which they were made,
not misleading.

4. Ta the best of my knowledge, no event affecting the Commonwezlth has occurred
since the date of the Official Statement which either makes untrue or incorrect in any material
respect, as of this date, any statement or inforioation relating to the Commonwealth contained in
thi Official Statement or which is not reflected in the Official Statement but is necessary 1o make
the statements and information contained in it not misleading,

5. Except for » the Commonweaith hes oot
issued and daes not intend to issue any obligations that would be treated as part of the samc issue
of obligations a5 the Series 2000 Notes within the meaning of Treasury Regulations Section
1.150-1(c).




6. The Commonwealih and the Treasury Board have not issued any bonds or notes
or incurred any other obligations for borrowed money payable from Revenues (ps defined in the
Indenture.

7. The Treasury Board has full legal right, power and authority to () enter inm the
Payment Agreement, dated as of October 1, 2000 (ibe “Paymernt Agreement™ by and between
the Treasury Boand, the Transportmion Board and the Secretary of Fimance of the
Cammonwealth of Virginia end the Continuing Disclosure Agreement of the Commonwealth of
Virginia, (ii) carry out and consummate the eransactions comemplaied by the Payment
Agreement and the Contiming Disclosure Agresment of the Commonwenlth of Virginia. The
Tr:nsur_v,r Board has taken or will 1ake all action reguired by the Pﬂmr.nt Agraement, the Act {as
defined in the Indenture), the Contiming Disclosure Agreement of 1he Commonwealth of
Virginia and all other applicable laws in connection with such mafters.

B. The execution and delivery and compliance with the provisions of the Payment
Agreement and any other document used or contemplated for use in the consummation of the
transactions contemplated by the Payment Apreement do not and will not in any matesial respect
conflici with or constitute on the part of the Treasury Board & breach of or defarit under any
indenture, deed of trust, martgage, agresment of ciher instrument ko which the Treasury Board is
a party, or conflict with, violate or result in a breach of any existing 1aw, public administrative
rule or regwlatipn, judgment, court order or consent decrce (0 which the Treasiry Board is
subjecl.

g There is ac action, suit, proceeding or imrvestigation at law oy in equity before or
by any court, public board or body, pending or, to the best of its kmowledge, threatened, (i)
affecting or challenging the exisience or powers of the Treasury Board, {(ii) chalienging the
velidity of the Payment Agreement, the Continuving Disclosure Agreement of the Commomwealth
of Virginia or the Series 2000 Motes, or of sny other agreement or instrument to which the
Treasury Board is a party or by which it is bound that would have a material advetse affed on
the transactions comemplated by the Payment Agreement or the Series 2000 Notes, ar (il
chellenging the accuracy or completeness of or the validity of transactions described in the
Prelimipary Official Statement of the Transportation Board dated , 2000 or the Official
Statement.

10.  The Treasury Board bas adopted all resolutions necessary to effect the
rransactions contemplated by the Payment Agreement, the Series 2000 Notes and the Official
Stmement a1 duly convened public meetings, with respect to which alf notices were duly given to
all members, and at which meetings a quorum was present and acting throughout.

11.  ‘The Treasury Hoard has authorized all necessary action for the execution and
debvery of the Paymemt Agreement by the Treasury Board.

[2. No consent, approval, authorization or arder of any gavernmental or regulstory
authormty which has o aiready been obtained is required to be obtained by the Treasury Board
as a condition precedent to the sale of the Series 2000 Motes or the execution and dalivery by the
Treasury Board of of the performance of itg ohligations under the Payman! Agreomant.



Dated: October , 2000

Treasurer of the Commonweatth of Virginia



EXHIBIT F

CERTIFICATE OF COMPTROLLER OF THE
CO NWEAT.

The Comptroller of the Commanwenlth of Virginia (the "Cammonwealth”), on behalf of
the Commonwealth, certifies ta the Underwriters idemtified in the Mote Parchaze Agreement
dated 2000 (the "Note Purchese Agresment”), relating to the %
Commonwealth of Virginia Federal Highway Reimbursement Anricipation Notes, Senes 2000
Notes issued by the Commanwealth Transportation Board that' (i) the statements of revemes,
expenditures and other financing sources included in Appendix A to the Official Statement (as
defined in the Mote Purchase Agreement) for the fiscal years ended June 30, 1985, to June 30,
1999, accurately reflect the information concerning revemues, expenditires and other finzocing
aources included in the Annual Report of the Comptroller for the appropriate year; and (i) there
has been no material edverse change in the financial condition of the Commomwealth beiween
the date of the Financial Siatements of the Commomwealth included in Appendix C 10 the
Qfficial Staremant and this date.

Dated: October __, 2000

COMMONWEALTH OF VIRGINIA

By:
Comptroller of the Commonwealth of Virguia




DR p&"‘ Commonweaith of Virginia

Commonwealth Transportation Board
CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agresment (the "Disclosure Agreament”™) is executed
and delivered by the Commonwealth Tramsporistion Board (the "Board") of the
Commonwealth of Virginia (the "Commaonweaith™) in conhection with the issuance by
the Beard of § aggregate principal amount of the Commomwealth of Virginia
Federal Highway Reimbursement Anticipation Mates, Senes 2000 (the "Notes*) pursuant
ta the provisions of the Master Indenture of Trust dated as of October 1, 2000, as
supplemenied by @ First Supplemental Indentre of Trust dated as of Ocwoher 1, 2000
{coltectivety, the "Indenture"), between the Transportation Board and First Union
National Bank, ag trustee (the "Trustee”). The proceeds of the Notes are being used by
the Board to find the Project and pay the costs of ismiing the Notes. The Board
represents thet it is in compliance with its undertakings regarding the Rule. The Board
hereby covenants and aprees as follows:

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

Section 2. Definitions. In addition to the definitions uzed for purposes of the
Indenture, which apply 1o any capitalized term used in this Disclosure Agresment unless
ctherwise defined in this Section, the following capitalized terms shall have the fallowing
MEAnings:

"Annual Repori® sbell mean any Anonual Report provided by the Board pursuant to, and
as described in, Sections 3 and 4 of this Disclosure Agreemsnt,

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

"Fiscal Year® shall mean the twelve-month period, at the end of which the financial
position of the Board and results of its operstions for such period are determined.
Currently, the Board's Fiscal Year begins July 1 and continues through June 30 of the
nexi year.

“holder” shall mean, for purposes of this Disclosure Agreement, any person who is a
record owner or beneficial owner of a Note.



"Mational Repository" shall mean any Nationally Recopmized Municipal Securities
Information Repository far purpases of the Rule.

"Repository” shall mean each National Repository and any State Repository.

"Rule” shall mean Rule 15c2-12 adopted by the Securitics and Exchange Commission
under the Securities Exchange Acr of 1934, as the same may be amended fiom time to

time.

"State Repository” shall mean any public or private depository or entity designated by the
Commonwenlth as 4 state depository for the purpose of the Rule.

"Underwriter® shall mean any af the original underwriters of the Notes required to
comply with the Rule in conpection with the offering of such Bonds.

Section 3.

{a}  Not later than seven months following the end of each Fiscal Year
of the Board, commencing with the Fiscal Year ending June 30, 2000, the Board shall, or
shall cause the Dissemination Agent (if different from the Board) ta, provide to each
Repository an Annual Report which is consistent with the requirements of Section 4 of
this Disclosme Agreement. Not tater than 10 days grior 1o seid date, the Board shall
provide the Annunl Report ko the Dissemination Agent (if applicable). in each case, the
Annual Report (1) may be submitted as a single document or as separate documenes
comprising 8 package, (i) may cross-reference other informaticn as provided in Section 4
of this Disclosure Agreemem, and (i) shall include such financinl statemenis as may be
required by the Rule.

(b}  1f the Board fails to provide en Annual Report 1o the Repositories
by the date required in subsecton (a) hereof, the Board shall send an appropriate naotice 10
the Municipal Securities Rulemaking Board and any State Repository in subsiantially the
form attached berete as Exhibit A.

Section 4. Content of Annnal Reportz. Each Annual Repont required to be
filed hereunder shall comain or incorporate by reference, at 2 minimum, the following

information, all with a view toward assisting the Underwriters in complying with the
Rule:

(a)  updated information regarding the Projects as set forth under
Appendix A of the Official Statement and the plan of fnance as ser forth under the
section "VIRGINIA TRANSPORTATION ACT OF 2080 AND PLAN OF FINANCE"
in the Official Statement, including bonds authorized with respeci thereto; and

(b) updated information regarding (1) the Federal Aid Highway
Program as set forth i the section bearing such heading in the Official Statement, (2}
federal highway reimbursements and any other federsl highway axsistance nsx et farth
under the sections entitled "SOURCES OF PAYMENT AND SECURITY FOR THE
SERIES 2000 NOTES - Federal Highway Funds" and “"COMMONWEALTH



PARTICIPATION IN THE PROGRAM" and (3) any other funds appropristed by the
Viginia Gepernl Assembly with respect to Motes or the Projects each as of the end of the
preceding Fiscal Year.

Any or all of the items listed above mey be incorporated by reference from other
documents, inclading official statements or debt issues of the Bosrd or the
Commonwealth, which have been filed with each of the Repositones or the Secarities
and Exchangs Commission. 1f the document incorporated by reference is a final official
statement, it must be available from the Municipal Securities Rulemeking Board. The
Board shall elearly identify each such other document so incorporeed by reference.

Section 5. Event Notices  The Boerd will provide, or cause the
Dissernination Agent (if different fram the Board) to provide, in a timely manner, to euch
Repositery, notice of the occutrence of asy of the following events with respect 10 the
MNotes to which the Board has acnaal knowiedge, if matenal; -

(i1}  Prmcipai and imeerest payment delimpuencies;

{2}  Mon-payment related defaulty ynder the [ndenture;

{3}  Unscheduled draws om debt service reserves created under
the Indenture reflecting faancial difficulties;

{4)  Unscheduled draws on credit enhancements reflecting

hinancial difficuliies;

{3}  Substitution of credit or bquidiry providers, or their failure
to perform;

{6}  Adverse tax cpinions or events affecting the tax-gxempt
atatug of the Notes;

(N Modifications to rights of helders of the MNotes;

{8) Calls,

{9}  Defeasances;

(10)  Relense, substitution, or sale of property securing
repayment of the Motes; and

{11)  Rating changes.
Section 6.  Termination pf Reporting Obligation The obligations of the

Board under this Disclosure Agresment shall terminate upon the earlier to occur of the
legral defeasance or final retirement of the Notes,

Secaon 7. Dissemipation Agent The Board may, from time 1o time, appoint
o engage 3 Dissemination Apent to assist it in carTying quf its obligations under this
Disclosure Agreemem and may discharpe any such Agent, with or without appointing a
successor Dissemination Agent. If at any time there is not any otber designated
Dissemination Agent, the Board shall be the Dissemination Agent.

Section B, Amendment.  Notwithstanding any other provisian of this
Discicsure Apreement, the Board may amend this Disclosure Agreemesnt, il suck



amendment is supported by an opinion of independent counsel with expertise in federal
securities laws to the effect thet such amendment is permitied or required by the Rule.

Section 9. Additiopal Inforrpatiop.  Nothing in. this Disclosure Agrcmem
shall be deemed te prevent the Board from disseminating any other information, using the
means of dissemination set forth in this Disclosure Agreemmt or a0y other means of
mmmumnntmn, ar including any other information in any Anmual Report or notice
described in Section 5 above, in addition to that which is required by this Disclosure
Agreement. If the Board chooses 1o include any information in any Aanual Report or
notice described in Section 5 above, in addition to that which is specifically required by
this Disclosure Agreement, the Board shall have no obligation under thiz Disclomurs
Agreement to update such information or include it in any future Anmagl Report or
TRHiCE,

Section 10.  Default. Any person referred to in Section 11 (other than ihe
Board) may take such action az may be permitted by law against the appropoate public
official 1o secure compliance with the obligation of the Board 1o file its Annval Report or
1¢ give natice a8 deseribed in Section § hereinabove, In addition, holder of not less than &
majority in aggregate principal amount of Notices outstanding may take such actions as
msy be parmitted by law to challenge the adequacy of any infoemation provided pursuant
to this Disclosure Agreement, or 10 enforce any other obligation of the Board hereunder.
A default vndex this Disclosure Agreement shall not be deemed an event of defanlt under
any applicable resolution or other debt authonization of the Board, and the sole remedy
under this Disclosure Agreement in the event of any failure of the Board to comply
herewith shall be an action to compel performance. Nothing in this provisian shall be
deemed to restrict the rights or retnedies of any holder pursuant to the Securities
Exchange Act of 1934, the rules and regulations pramulgated thereunder, or other
applicable Jaws.

Section 11.  Beneficietes. This Disclosure Agreemert shall inure zalely to the
benefit of the Board, the Underwriters, and helders from time to time of the Bonds, and
shall create no rights in any ather persan or entity,

Date: Ociober |, 2000
COMMONWEALTH TRANSPORTATION BOARD

By:

Chairman



NOTICE OF FAILURE TO FILE ANNLUAL REPORT
COMMONWEALTH TRANSPORTATION BOARD

In connection with
Commonwealth Transportation Board
4
Commomweatth of Virginia
Federal Highrway Reimbursement Anticipation Notes
Series 2000 :

CUSIP Numbers:

Dated: October 1, 2000

EXHIBIT A

NOTICE 1§ HEREBY GIVEN that the Commotrwealth Transportation Beard has not
provided an Anmual Report as required by Section 3 of the Continving Disclosure
Agreerment, which was entered into in conpection with the above-named notes issuwed
pursuant to that certain First Supplemental Indemture of Thust, dated as of Qctober 1,
2000, between the Board and First Union National Bank, as Trustee. The Board

anticipates that the Annugl Report will be filed by

Dated:

UEISI LN

COMMONWEALTH TRANSPORTATION BOARD

By:

Chairman



COMMONWEALTH of VIRGINIA

COMMOMNWEALTH TRAKSFORTATION BOARD
1401 EAST BROAD STREET
RICHMOHND, 23:18-1838

SHIRLEY J. YBARRA
CHAIRMAN

Agenida it ¥ 25

RESOLUTION
OF THE
COMMONWEALTH TRANEFORTATION BOARD

September 21, 2000

MOTION
Made By: Ms. Liooberger S¢conded By: Ms. Welsh  Acton: Motion Passed

WHEREAS, the Commenwealth Traneportaiion Board (CTB) is requdred by the
Code of Virginia Section 33.1-12 {9) and (11) to administer and allocae funds in the
Transpertation Trust Fund; and,

WHEREAR, Section 33,1-23.1 of the Codle of Virginia requires the CTB 1o allocaie
funds for the construction and impravements on the Interstate, Primary, Urban and
Secondary Road Sysbems; and,

WHEREAS, Section 58.1-638 of tha Code of Virginia requires the CTB to allocate
funds for mass transit in accordance with the statirtory fomols; and,

WHEREASR, financial planning and programming megtings in each aof the nine
canstroction districts hava been heid by e CTH &2 recsive piblic cornment on the allocation
of fimds for the Interstate, Primary and Urban Road Systems and Public Transit; and,

WHEREAS, Section 506 F.2 of Chapter 1073 of the Actx of the General Assembly
of 2000 requires that the Virginia Transportation Development Plan be submitted to the
Chairmen of the Senate Finance, Senate and Howse Transpottition, House Finamcee, and
House Appraopriations Committess for their review and comment.

NOW, THEREFCRE BE 1T RESOLVED by the Commonwealth Transportation
Board that the Tentative Allocations of Interstate, Primary, Secondary and Urban Road
Consruction and Public Transit, Port and Airport Funds for Fiscal Year 2000-2001 are
teniatively approved; and,

'WE KEEP VIRGINIA MOVING



Resolution of the Board

Tenttive Virginia Tramsportation Development Plan and Allocations-FY00-01
September 21, 2000

Page Two

BE IT ALSO RESOLVED by the Commuonwealth Transportation Board that the
Tentative Virginia Transportation Develepment Plan of projects for Fiscal Years 2000-2001
through 2005-2006 for Interstate, Primary and Urban Road Systems and PublicTransit are
tentatively approved; and,

BE IT FURTHER RESCLVED that the Tentative Virginia Transportation
Development Plan be distributed to the lagislative commitiees; for their review and comnient,
us required by Section 506 F.2.

srdy

WE KEEP VIRGENIA MOVING



Minutes of the Commonwealth Transportation Board

Meating of Septesmber 21, 2000
Pape 7

Approved:
_@,uuﬂ A s e
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COMMONWEALTH of VIRGINIA

COMMONWEALTH TRAMSPORTATION BOARD
1401 EAST BEROAD STREET
RICHMOND, 23219-1930
BHIRLEY ). YHBARRA
CHARMAN

Agonds liem § 1 - New Bosianx

REBOLUTION
OF THE
COMMONWEALTH TRANSFORTATION BOARD

September 21, 2000
MOTION
Made By: Mr. Byrd Seconded By: Mr, Mitchel Agtion: Motion Carried

Title: THE FROPOSED CONCEFT FOR A NETWORK OF INFRASTRUCTURE
IMPROVEMENTS ALONG THE ROUTE 28 CORRIDOR PURSUANT T THE

PUBLIC-FRIVATE TRANSPORTATION ACT OF 1995

WHEREAS, the 1995 General Assembly enacted Chapter 647 entitled the Public-
Private Transpartation Act of 1995 (PPTA) enabling the Commoenwealth of Virginia and
local governments to enter inte agreements authorizing private entitics to acquire, constrped,
improve, meintam, and/or operate qualifying transportation facilitics; and

WHEREAS, the PPTA permils public entitics to recetve, evaluate and select
unsalicited proposals from private offerors (o acquire, consthict, improve, maintain and/or
operate qualifying transportation facilities; and

WHEREAS, the Virginia Departrnent of Transportation [VDOT) issued
Implementation Guidelinea (the Guidelines) dated July 1, 1995 to guide the selection of
transportation privatization projects under VDOT s purview; and

WHEREAS, an July 28, 2000, Route 28 Corridor Improvements LLC submitted an
unsolicited proposa? for the design, finance end constrection of & network of infrastrusturs
improvements along the Route 28 Corridor; and

WHEREAS, in accordanca with the Guidelinas, a public notics was posted for s
period of thirty daya beginning August 4, 2000 and ending September 5, 200%); and

WHEREAS, a competing proposal from FD/ME, LLC was submitted during the said
pasting period; end
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Resolution of the Board

PPTA — Proposed Concept for Privatized Improvements — Rte 28 Cornidor
September 2 [, 2000

Page Two

WHEREAS, in accordance with the Guidalines, the Injtial Review Committes met
and conzidered the proposers’ qualifications and the technical and financial merits of the
proposals and determined that the proposed concepts as submitted by Route 28 Comidor
improvements LLC and FIVME, LLC merit further svaluation; and

WHEREAS, in accordance with the Guidelines, further eveluation of the proposed
concepts require spproval of the Commonwealth Tranzportation Board.

NOW, THEREFORE, BE IT RESOLVEID, that the Commonwealth Transportation
Boand approves the conceptual proposals gubmitted far the Boute 28 Corridor and approves
such concept.

BE IT FURTHER RESOLVED, by the Commanwealth Trangportation Roard that the
PPTA proposals submitted by Ronte 28 Comidor Improvements LLC and FIVME, L.LC for
the Route 28 Corridor be advanced to the next step, the Public-Private Traneportation
Advisory Panel, for further review and considerstion, expeditiously.

it



