Mirmtes of the Yeetdng of tha
Stata Highusy Ocesdagion of Virgima
in

Hald
Laxington, Octobar 7, 1964,

it 1215 P, N, Pursdzy, Octcher T, the 3tatn Bighway
Comalssion met in the Bobert E, Lee Howl, L Virgtua,
Presst:t = Vegsra, J, A, Anderson, B, P, Barrow, 5, D. May, Burpess E,
¥elaon, 3, W, Bawls, Sowsrd C, Bogers, Tacker €, Watking, Jr, and
Williem i, Wright,

Pollowing luch the meeting wae called to crder by the
Ghairmn,

Moved by Mr. Rawlsa, seconded by Mr, Waticine, that the minutes
of the Jidy 20 meeting be appioved, Motion carried.

Noved by Mr, Watkdina, seconded by Mr, Bawls, that the minutes
of the mesting of August D=5 be approved, Hotilon omzrrieds

Koved Dy Mr. Barrow, saconded by Mr, Hogers, that thw
Comsdiasion appreve the penmits isaned Prom the August 5-5 maeting to
uutnbarm'r, inslusiva, as recorisd in the inditing Mvision, Hotion
Sarys

Moved by M. Rewls, xesondad by Mr. Barrow, that tiw parwits
caposlled by the Commissionar from the August 3«5 aseting to Ootober 7,
indiusive, a5 suthorised June 25, 1947, and recorded in the Auwi ting
Diwinion, Be approved, Motlon earried,

A dalegation of tim following gentlemen appeared bafore the
Comlseion with further reference to the tronefwr of ssctions of Heoulss
56 amxdd 158 of the Primry Syeten in Puokingham, Welson and Asharat
Comties to the Ystondary System: ~ Meawrs, B, H, Camden, D.D, Burford,
W, M, Faleher, Tyler Fultiwr, K, L. Gantt, ¥+ L« Pattoeom, C, N, VWood,
Chas, T.-Nosss, Tose Da Heli, H. We Whitsnesd, Gec, ¥. Heltfeh, T, L.
Wright, Meury ¥. LeSusar, C. H. Moon, H. D, Mewyer and Hobert Whitehsad
who spoke for the group,

The Complsnien took the prvbliew under advigsmmt, to ba asiad
an &t a jatar meeting,



¥eved by Br, Fwils, seoondsd by My, Barrow, that tha

Comlarion eenfine swerd of contract oo bids received dugnst 4 For tha
construwstlon of Project 1680-70-71, Boute 11, CGity of Bowwie: Int, of
Jefferscn Strest and Salem A nd Street Tast and Jomncewrealth
Avenue (WM Overpsss and ipprosches), Salem Dimtpies, to the low Diddar,
Fea Construction Company, Inc., Chariotte, Nerth Caroiims, at the id
of $1,650,716,08; that 10F additiopal be set aside to cower the doat of
snginsering snd sdditiooal wozk, $220,050,00 for word by the Rallroad
and $6,500,00 for work by State Foroen, making a totul of spproximately
32,048,650,00 chargesbls to ihis project: to be fipnced -

State $ 15,28.00
Sity of Homnoke €80,508, 00
Norfolk & Wasteam RR 680,508, 00
Fost Waxr Federal )

Aid Funde {Brban) 8735,0%%,00

32,048, 660,00,
Motion carried,

Movad by Mr. Rawls, ssoonded by Mr, Barrow, ihat the
Commisaion confirm 1ts sotion o purchass an additionsl 1,584 asres of
land in Canybell Covhty wi & cost of $291,00; 1t being necessery for
robd purpodes 1n the permenant tamp site of Copviot Camp Mo, 9,
Notion oaryied, '

Noved by Me, Ravls, ssoondsd by Mr, Barrow, that the Comiawion
smfixm awmard of contrect on Dlde reosived August 18 for the cone trug-
tion of Project 181612, Route 701, Imt. Route 898 (Scuth of Int, Route
500)~0.081 M. South Int, Boute 501 {8, of Rusibwrg), Campbwll {ounty,
to the low blddwr, Roancks Paving Co,., Inc,, Roanoke, Virginia, st e
hid of $62,995.57 and tmt 10K additiooal bo set aside to comr the cost
of sngineering and add) tional work, making a total of approximetely
$50,500,00 chargeable to tia project, Motion carried,

Novad by ¥Mr. Biyrow, ssoonkied by Sermtor Nolson, that the
Commlexlon confire mard of comtrant on ids received Auguet 18 for the

ecommtruction of Projeet 1617-08, Route 701, W, Int. of Route 775 (K. of
Premm)=Int. Route 58 (Browm’s Siore), Carroll Cowmty, to the low bidder,
Adass Conatruotion Co,, Hoancke, Virginig, &t the bid of $88,029.7 and

that 108 sdditional -be set aside 0 oower the cost of enginesyring and ,
additional work, making e toial of approximmtely $96,850,00 chargeabls
to this project, Motlon carried.

Moved Dy Mr, Watidns, sagondad by Senmtor Nelson, that the
Coppdacsion corflrm sward of contrect on bids recelved Aupust 16 for the
coostruation of Projest 1581-08, Routs 8E1, Int, Boute GBD {Hear Flond
Coll, )=0.,00 Mi, E. of Yest Tnt, Ronte 6K (W, of Plaawrs), Floyd County,
to the low bidder, Merchani-Farrier Co,, Stomtan, Wrginia, at the
id of $48,022,85 and that 108 additloma) Da et amide t sover the
copt of englneering and addl<ional work, making a total of approociastely
$53,000,00 clargesble o this project, Motlon oaryied,



Mowed by Mpr, Rogers; sscondad by Mp. Watkims, that tiw
Comrigsion confirm sward of contyset on bdds recedved Aogust 18 for ihe
congtructicn of Froject ClA%=03-04«05, Routs 54, 1,208 Mi, E, of Int,
Bouts }=0.481 M, W, of Int, Route 301, Ranover County, to the low
bidder, Nallard Constyuctien Co,, Manasses, Virgivie, at the bid of
950,128,688, that 108 sdditionsl be set asida to acver the cost of
enginsering and 2ddi tlonel work, $550.00 for work by State Forces and
$9,110.00 for work by the OLO BR, meking -a total of apprencimately
$75,800,00 chargeable tc this project, Motion oarried, '

Nowed by Mo, Watking, ssconded By My, Barrew, tief the
Cominsian confirn awexd of contraot oo Bids receiwsd August 18 for the
comstruction of Project 1387-15, Route 617, Int. Rouie G616 (E. of
Grews)-Int, Bouta 815 (S, of Fergunenville), Nottowy County, to the
low biddey, B. Hy Rose, Rlohecnd, Virginia, at the tid of 2,109,865
and that 10F additions) be set aside {0 cover the ceat of enginsering
and add] tlonadl work, mking & total of approximately 351,000,00
clmrguabls to this project, Motion carried,

Moved by Mr, Rewls, seconded by Semtsy Nelson, that the
Comrl spion confirm award of contruct cn bids recsived Angnet 1B for the
acnstruction of Project 1571-2l, Boute 856, 0,085 Ml, ¥, Int, Routa 41
(At Pleasant Oap)-0,825 M, S, of Tnin Ronte 716, Pitisylvania County,
to the low bidder, Cerlton A. Grider, Chathaw, Wirginis, on REQULAR HID
of $60,807.08 sand timt 1O additioml be sat aside o gowar the cost of
engineering and ade] tional work, makdng a total of sppreximately
§88,900,00 oimrgsable to this project. Motion omrried,

Moved by Mr, Barrow, seconded by Senator Nalsom, that the
Comaluelon cunfiym sward of contiwot on blde reneived Anguat 18 for the
conetruction of Project 157B=06, Bxuta 547, 0.70 M1, K. of Int, Route
614 (Tidewatar)+1.08 Mi, N, of Int, Boute £14 (Tdewater), Rlaksond
County, ¢ the low bildder,; Riclwrd 7. Kisfer, Rldmond, Virginis, at
tha WA of §40,757,56 and that 10 adiitionsl be set aside to cover tim
cont of engineering snd additiomal work, mikdng a totel of approximtely
$1,800,00 chergesble to thiz project, Motion amrried,



Kowed by Nr. Mey, secondad by Mr, Wethina, that the Commlssicn
confirm awerd of contymet on Dids recelvad August 10 for the conairue-
tion of Project 1580-0%, Routs 625, Int, Route 117-Int, Routs 11 (Mewr
WL of Hosnoke), Rearolw County, to the low bidder, iAdemse Construction
Co., fosncks, Virginis, on ERGULAR BID of 380,260,64 and thet 108
adiltionsl be 8ot asida to oover the cost of engloesring and addl tional
work, making & totsl of approximeiely $08,500,00 chargeabls to Hida
poject, HMotioh carvied, - '

Moved by Me, Watkine, secondsd by Mr. May, that tie Cossdssicn
cmfire award of contrect on bids nuivdmmtlﬁfnrthn cons bruce
tion of Projeot 1866+08, Reuis 628, 0,02 Mi, E, of Int. of Route 17
{Varnons Corrgr)-Int, Route 630 {Coopers), York Comtiy, to tha low
bidder, Clyds B, Beyuls, Hampton, Virginis, at the Mid of }24,452,16
and that 100 additionsl be got asids to cover tiw oost of enginsering
and add] tHlonal work, making s total of approximmtaly §26,900,00 charge-
atls to this project, Motion omyriad,

Noved by Mr. Hay, sancmded Ly Mr, Bawwls, that the Commission
oonfirn swerd of comtract on Hds recsived Auguet 18 for the conatrun-
tlon of Project 1796-08-09, Loute £8, 0,478 K. 3, of WCL Demscus-
0,154 ML, W, of ¥, Damaacus, Waskington Cownty, to the low hddder,
Perxllaton Construotion Corp., Wytbeville, Virginis, at the Bd of
$22,650.00, that 10 additlonal be set aride teo cower the oot of
wmginearing snd afds tioral work and J110,00 for work by Stats Forced,
mking & total of approximataly $26,100,00 ciargestle fo this project;
financed 322,900.00 by tha State and 32,200,000 by the lm of Dumswcus,

" Mowed by Mr, Rnuls, seconded by Mr, Sarrow, that the
Comiasion sonfirm award of ommizact on blds recedlved i t 18 for
Rapaire to Faxder System = Janes Hiver Dridge ad Hens River
Bridga, Iale of Wight and Hansemomud Counties and Cliy of Warwlclk, Route
17, to the low bidder, MoLsan Contrwoting Company, Baltimore, Maryland,
at the bid of }B8,795,00 apd that LK additional be set aside to cover
the cowt 0f enginsering and additional work, saking a total of appraxi-
mtely 39,700,00 chargsabla to thies pooject,. Motion cerried.

Hoved by Senator Nelscn, seconded by Mr. Watkine, that the
Comgprion confire award of contraet on bids recelved Auguat 10 for tha
copstruction of Project 190B=17, Routa 480, 0,887 Mi, W. of West End
BFig Otter River Bridge-0,270 M, E, of Little Otter Rlver, Bedford
Ceanty, to the low tddder, W. W, Tonk and Sans, Vipgiling, Virginia,
st the td af $210,796,57, that 108 sddtitioma]l bhe wet anida %o cover
the gost of englnesting and addi tions]l work and 37,452.00 for work by
State Forves, miclog 3 total of approafeately J¥ON,250,00 ohargesbls
to this project. Motlon carried, '



Noved by Mr, Nxy, seconded by ¥, Waikine, that the Commission
confirm wwapy of contract on Dide received duguxt 18 for the pona trgow
Hon of Project 2108.12, Houte 60, 2,574 M, W, of WCT. Coringtan-5,158
M, W, of WCL Covington, Alleghany Coundy,.to the low bidder, Echols
Brothers, Inc,, Stawnton, Ve, dt the bid of $54,724,52, tat 10%
sddi tiomml be sat-axide to'sover iy sost of anginesring and addltioral
work and 35,547.00 for werk by Stata Feeces, making a total of appruxi-
nately $83,750,00 ohargesbls to tiis project. MNotion carried,

. wbrﬂhlh'mﬂ. sscondad Dy Mr. Berrow, that the
Compiseion confize siard of contiect ap blda recelved dugst 18 for the
sonwtyuction of Project £108=71, 80, Int, YBY Strest in Clifton
Forge=ECL Clifton Forge, Alleghhury ty, to the low hidder, Merchante
Farvier Co,, Staunton, Va., at the bid of §17,114.20 and that 10§
additicnal be set asids 1o cover the cost of ‘wginesring and additiomml
work, mking a total of approximetely F18,850,00 olsrgeble to this
projecty finanoed 39,425,00 by the State and §8,425 by Clifton Ferge,
Motion oarried,

Moved by ¥r. Barrow, ssoondsd by Senator Nelasn, that the
Gompdeaton confirm svward of contyeoct o blds recelvad ¢t 18 for iw
copstruction of Projest 2849=02, Route 580, E, End of Matiapanl River
] 768 M, E, of B, Bnd Matisponi fiver Bridge, Contract o, 1,
King sod Queen County; to the low bidder, B, ¥, Williams and Co.,
Norfolk, Virgluls, st the bid of J57,46488, timt 100 additicmal ba sat
asids 10 oover the cost of engimsering and additicnal work sad 36,348,
for wark by Simis Forows, making a total of approximately $69,550,00
chargeabla to this projest. Motion omrriad.

Moved by Mr. May, sceondsd by MWr. Reuls, that the Comxissicn

confirm sward of oontysst on bids received Auguat 18 for the trun=
' ﬁmﬂhmutm,mm,s.demme}-
Int. of Routs & (Central Flaine), Fluvemm County, to the low bidder,
Yirginie Epngloeering Co,, Inc,, Newport News, Ua,, oo REGULAR BID of
$75,646,75 and that 10 adM tiopal be sat aside to cover the copt of
_ ng and additliaml work, mking & totsl of approxisataly

§8%,200.00 to this project; additional R0,769.00 required
to'ba wnapplisd t the 198555 Maighed Secondary Fedesul Ald funds
for Fuvinne County,  MHellon sarried,



Moved by Nry Barrow, seconded by Mr, May, that the Commission
confirn avard of ocontract on hids recelwed Angust 18 for thw construg-
ﬁ.motrrujntm.ﬂnuhﬂ,hplin to Jaman River Bridge at
Carteyevills, Gaberland snd Goochland Countles, to the low biddar,
mul:ﬂﬂnﬂl Lynchburg, Ya., st the tid of 348,426,00, 'H:ltlﬂ
ﬂﬂmu-nmummmwmmuﬁm
mmh,mmmn;fmmm;‘mwmahh,m
a4 total of spprocimataly +550,00 chergeebls to this projects
Mmm.mwwmmmmm.smmmm
wth-smmm-uss-sampuum. Motion osrried,

Moved Yy M, Rewls, sooonded by ¥y, Watkine, that the
Comrigsion oonfirm swmrd of contrect on tids recelved ioguet 18 for
Furishing, Deli apd Applylng Plant Mixed Bituminous Material
Typs I-3, Scheduls # %mm-mt,ut&-mum,m
Copstavotion Co,, Boanoke, Va,, at the bid of $8,052,56 and that 10K
sdfitional be ot aside to cowar the cost of engincering and additiomal
work, muking 3 total of approcisately §9,800,00 chargembls to this

woty financed with §9,800,00 from the 1854=55 Allooation to Houts
in Olles Cowmty, in Narrows, Motloo carried,

Moved by Mr. Watldna, sopomdsd by My, Barrow, that the
Comulanion confirm xward of contrect on bids reoslved dugust 18 for the
conetruction of Project 16681=02, Houte 18, 1,77 M, N. of K.C, Line-
0,595 M, N, of §,0. Linw, Bansemond County, to the low bidder, W, H,

Soott, Franklin, Va,, at the bid of 5.4, thmt 108 ldrlitd.nmlhu
#ot aaide to cover tha ocoat of mmummm
mmmmmwsuhrm,-um. total of

$61,850,00 chargeabile to this project; tional 1, roqniud

to be supplisd from the ms-ﬂ'dhum. Motlon carried,

Mowed by Mr, Rogerw, seconded Ly Mr, Remls, that the Comwiasion
confimm amard of contyact on bide rndvdlmltmrwrmﬁm
Deldvering and Appiying Flant Mixed Bituminous Material Typs I-5
Scheduls Bi-54, Staunton Distriot, to tha low bidder, F. D, tn.'lntrlv:l.n:
Company, Baleigh, . C,, at the bid of $25,772,00 and timt 106 additional
b sot anlds to comr thw coat of snginesring and sdditional wark, saking
A total of spproximtely 326,150,00 chargeabls to thls project; fimanced
$8,850,00 from remsining eonstruption balance on Route 11, Frojeet
196008 {Luray E, and W, ) and $19,500,00 from tha 196455 Construetion
Allecation to Fouts #l), Pags County, batwesy Whits Houss Bridge and
Iuraye MNotion carried,

Mowed by Mr, Rals, seodondsd by Mr, My, thit the Cowsission
oopfirm mard of contract on Bids pepatvad iugust 18 forr Furmishing,
Deldvering and Applying Flant Mided Bitanincus Metwaisl Types He? and
I=3; Schadole Bie54, Stmunton District, to the low bldder, F.D, Cline
Paving Coxpaxy, Baleigh, N.C,; at the bid of 345,780,70 and thet 10f -
dditionda] be aet axide to ooVer the cost of ehgirmering and addi tional
work, meking & total of spproximately 350,400,00 chargseble to thia
m: finspond with 382,5.9,92 construciion balenoe remxining an

Preject '.'I.M, Pappaharmock Cownty LitWest - and J1O060MB
.'l'routhstunh Hetrict Cowtruetion Reserve. Hotlon exrried,



Mowed by Mr. May, mmiwm.w-m. that the Commlasion
cmfirm smard of pontrwct on bide recelved Auguet 18 for Furnishing,

low biddar, Thowpson=Artiur
of #22,819,50 and that 108
additional be set aside %o cover the cast of anginsaring and additional
work, malking a total of approximately $74,900,00 clargeable to this
projent; Tinanoad with §3,281.51 dopetruction balance remalning on
Houte 6Ol, Projegt 204109, NCL South Boston to Houte 1R9 AND $£1,616.4%
fron Copstyustion Balanoe on Route $01, Projeet #04le08, NCL of South
Bogtn 1o Route 129, Motiom carried,

¥oved by Mr. Watidns, secondad by Mr, Rawls, that the
CGoemignion onfire svard of contrmét on bids received Auvgust 18 for
Furvd shiing, Delivering and ipulying Flant Mixed Bituminous Material
Typs Pl or I=5, Schedule Té=E4, Culpeper Distriet, to the low bidder,
J« B, Ford Company, Ine., Lynchburg, Vi,, at the bd of §17,236,02 and
- that 108 additional be sat aside to oower the oost of enginesring sand
adiitional wordk, makcing & total of approximately $19,000,00 chargeebls
to tils projecty finensed by §9,550,00 Orange Coumby 196455
Iyston Mulnterunwe Budget, Romte 15§ §1,426,00 Orange Ooumty 1954-58
Prizayy Systsa Maintenancs Budget, Route 203 3R,517,.65 Mudison County
Conatruntion Bajances on Rowts 20, Temn of Madiscng $6,000,00 Madiscn
oty 1884«55 Allocailon on Route W Towm of Madisany $707.57 Come
stroctlon Beserve of Colpeper Distriat, Motion sarried, '

' Movad by Mr, Eowls, ssconded by My, Barroir, that the Cosmdszion
coniim oyl of contruct on tids reowived dugust 18 for Mowing Two
Story Frame Dwelling near Virginia Stata Police Headquartems, Chastar=
Zimld County, Ronte 80, Froject 212007, to the low Mdder, VM1liem B,
Patram and Co,, Rlichmopd, Tirginia, at the bid of §7,196.00 and that
107 add{tional be awt aside to cover the cost of enginssring and addie
tlonal work, mking a total of approxinetsly ¥7,900.00 chergesbls to
this project. Motlon curried,

Yoved by ¥r. Berrow, asccoded by My, Rewls, that the
Cioslarion confirm BRJECTION of bida reseived August 18 for the cone
structlon of Project 13l3-0l-02, Route 604, Int, of Boute 4EO-North
Exd of Bridge owver Poplat Creek, Buochanan County, the low bid bedng
15.48 ovor estimate; and readvertiss the preject at a later date,
Motlon carried.

Moved by Mr. Bawla, ssconded by Ssmator Nelson, that thw
Commission confirm suvard of acntrect on blds recsived Septasber 22 for
the construction of Project 138507, Route 640, Int. Route 841 (N, of
Briwtol)=Int. Route 638 (Bur<son Flaoe), Washington County, to the low
bidder, Adans Genstruction Co., Bosnolm, Va., at the bid of §72,487.07
snd that 100 aiditioral he met asxide io cower ths cost of
and additionsl work, making i total of spprovisately $79,750,00
chargeahls to this project, Motion earried,

;
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Yoved by Senator Neiwom, setccnded by Mr, Watkion, that the
Gonmlssion confirm mapd of oootyct on Vids received Septesber %2 for
the construetion of Pregect 1741«lde18, Route 5B, Contract No. 1, 5,654
H-Il HII m Pq n.-ﬂ.ﬁﬁﬂ m-‘ “:. Tﬂhlﬂllﬂ P- ﬂ.. m Em,
to the low hiddey, Mount Alry Greding Co,, Mamt Alvy, N.C,, ai the tid
of $R%0,541,20, thet 1OF additiopal be set aside to cowgy the cost of
engineering apd additional work snd §110.00 fop work by State Foroes,
“m;%ﬂwwm.mmmumu project,

o5 carris

MNowed by Nr, Watiine, seconded Mr, Barrow, that ths
Commigeion confirm mord of contrwet on received Beptoubey 8% for
the sonwtruotion of Projact 1795«1)1, Route 58, Uontreot Ko, 1, Epldge
ovap Mididls Fork of Holston River nead Abingdon, thakington County, to
© the Lar bidder, MoDowell and Yoods Inc., Selam, ¥a., st the bid of
0L, 008,44 and that 10F sdditionsl bLa sob asida to cover the ccat of
angineering and addltional work, meking s total of appreximstely
$11) 200,00 chargesble to this project, MNotlon carrded,

¥oved by Mr, Barrow, ssconded by Mr. s that the Cosmission
ooefirm avard of contawot on Wide recedved %2 for the oone
struction ef Froject 1741-09, Routs 5B, Contxect Mo, 2, Bridge owy Dam
Rivar 12,4 wmiles from Darwillae, Ealifsx County, to tiw low bidder, E.F,
Blanksnship Co., Galam, Virginia, st the bid of 3252,600,67 and that 10%
addi tionel be sat aside to cover the cost of englneering and sadditiomd
work, making a total of approximmtaly %145,850,00 shargesbla to. thia
projsot, Motiom apreied,

Moved by My, May, Hecended by Mr, Waptkins, Yhat the Commiszsion
omlirm avard of gortrect on bide recsived Septmber 22 for the cons
stznotion of Pyoject 1905-12, Rouks 460, 5,234 M, W, of W.0,L, Bedfeords.
8,044 Mi, W. of W.C.L., Badfond Bedford Comty, to the low bidder, A. B.
alditonal be set arlde to eowgr the oost of engineering and sdditionyd
work and 304,108,00 for Surface Treatment, mmidng & toinl of sapprox-
mately §5°20,100,00 chargeabls to this project, Heticn esrried,

Moved by MNr, Barrov, ssgondasd by Mr, May, that the Comission
MMMthhﬂlMﬂﬂmmMﬂlﬂ-
struction of ProjectaRBloy R974, Route 58, Test Files James River Near
Hopewell, Charlss Clty and Pringe George Counties, %o the low bldder,
Tidewster Oooetzugtion Gorp,,; Nexfelk, Virginia, at tim bid of $5,208.00
and that 10¢ additicoral be set axlde $0 sowver the cost of snginesring
and additionml woriymalcing & tetel of spyproximately 35,760,00 chergesbls
o thia project, Noticn cayrled,



Fowed by N, May, secondit by Mr. Eswls, thet the nn-d.u:l.m
confLym m;ﬁ ‘of gontract on bide received Septesber-22 for the cone
utrlmtlm nl',?m.jut 55'!5-05, Boute 164, 0,308 Mi, E, Int. Boute GB-
1,588: Hi, W. of M3, Virginik Beach, Princess Ame' Gotmty, to the low
blider, imey and Webb, Inc., Horfolk, Virginda, at the bid of 277,197,285,
ﬂut?.#nﬂmmutuﬁ-hmfhmtnfﬂmuﬁ and
dﬁmmmmmrwmwauurm,m;n of
spproximatsly $500,000,00 chargesble to Hils projeet, Motion carried;

¥oved by Mr. Raila, geqandsd by Seomtor Nelwon, -flit

Cownlasicn sonfirm smmrd of éontract on bids recelved Septexber 22 for
the wonstrition of Poject 1509-11, Routs 854, Roazioke County Line -
{(Mer Winion)ed, End Eitdge over Hownois River (Fradin Line), Bedaford
ﬂuug to the Low bidder, ¥alls ¥, Moyer, Sisunton, Virginia, ‘st tha

e S e T woms ming o S0ta1 of epproriombely
cont [ sddlitional work, s
$102, 860,00 ohargeable to thls project. Notlop carried,

Nowed by Senmtor Nelson, seconded by Mr, Eogers, that the
Commlasicn vonfirm sward of contract on bids raecaived Septewbsr 27 for
the construction of Froject 1542-08, Routes 610,677,611 Loulsa Ocinty
Iine-Int, Goute 681 (G, of Gouldin), Bancver Comnty, to the lewr Blddar,
D, ¥, Wiakleson Carolira Co,, Gresnshors, N, C., % the Did of
mw.ﬁmmtm-ﬂiumlm“tmmwmﬁnmtq
C'{muﬂn;mlddlﬂmlm making & total of approodimmtsly
364,560,00 chargeable to this projsat, Motion carriad,

Moved by Mr. Rogers, secondad by Mr, Walldos, that the
Commission oonficm swird of sontrect on bide yeceiwed September £ for
the comstruction of Projent 1551-02, Route 848, Int, Boute 3 (Pitman -
cmr]-Int. Route 200, Lincaster County, to the low bidder, J. R. Ford
Co,., Inc. Imﬂ:urg.‘i‘l., at the bid of §15,4%1.40 and that 10% addie
mmmmummmu:wn;muﬂﬂm
work, asking & total of approninetely $18,850,00 chargeibls to tiia
project, Metion earried,

Noved by Mr, Riwvis, féconded by Bsnator Nalsen, thet the
Couniarion donlirm sward of tract on bids recelwed Depterber 22 for
the conatructicn of Project s Route 600, Int, Route 460 {Rice)s
mmm.u.dznumm,m-mm 4o the low Mdder,
mr.m.wug,m,.ﬂhmum.oéﬂ,ﬂmm '
sdditional be swi aslde to covér the cost of enginesiing snd additional
work und $4,224.00 for Rellroad York, mking a total of approximetely
$38,400,00 chargeabla to this project. Mothen carriad,

Noved by Senatoe Nalson, msconded by Nr. Watkins, thet the
ﬂmlﬂﬂﬂmtmtmﬁﬂﬂmﬂwﬂm
e dendtruitidd of Froject; See.. Routa 100, Replrs to Bridgs ovur
Fasic Creek Hile from Noddsm, County, to the low bddder,
Bermott coqu__i-upﬁqngn. al.‘;nu, Ve tihatb.‘;;nr m.ﬁ% o that
: . B !’h‘ «ﬂm ol m‘l B0 -
mmim-umgwwmﬂ.mmhu



Hoved by Nr, Waticios, secondsd by My, Barrow, that the
Commingion confirm awmrd of coptyect on bldas received Saptesber 22 for
the construction of Project 2038-08, Boute 17, 4.728 Mi, W, of
Glouasstar Cyl.-1.141 M, 5, Int, of Bogte 14 ai Adner, Gloucester
County, to the low bidder, Virginis Znglmesring CQ., Ino,, Hewport News,
Tae, &t the bid of 186,947,593 that 10F additionsl Be set asids to
caver the cost uf anglneering apd additdcual work and 317,805,00 foor
work by State Forves, mking a iotsl of approxinately J170,450,00
chargesable to thle projecty Notlon carried,

Mored by Mr. Barrow, sscorded by Mr. May, thet the Cossdmaion
confirm avard of contmuct oo bids recelved Saptesber 28 for the cone
struotion of Praject 1555-07, Route 605, Int, Route 157 (K. of Esnbridge)
Ints ef Route 045, Limapburg County, to the low bidder, R. H, Rose,
Rickeond, Va., on RECULAR BID of }R7,895,20 and thet 1CF addiilonal be
set agida to covar the oost of engincering and addiiiomal work, making
:.rﬁt:ld'uf mppruxing tely $80,450.00 chargeabla to thie project, Motlon

Mosred by Mr, May, seocrded by Senator MHelaon, that the
Comadsaion ocafimm sward of coptrect on bids receiwved Septesbar 22 for
ths conatruction of Frojeot 2009-06, Boute 501, O,60B M, E. of Int,
Rowte 789.0,008 ML, 2, of Route 788 at Dlg Island, Bedferd County, to
the low bidder, A, B, Torrsnss snd Co., Ine,, Elkton, Va,, at the bid
of $98,264,17, that 10¥ additional be set sside to cover the sost of
sngimmering and additionsl Wwork and 276,00 for work by State Forces,
meking a total of approcclmately $87,550,00 charpeabls to this projeet;
add] tional 815,951,118 requived to be provided in the 1555-58 allocations,
Motion oarried,

Mered by Ssnator Helson, peponded by Kr. Rewle, that the
GCommlosicy confirm auard of contrast on bigds Teceived Seplesber 22 for
tha construction ‘of Frojeot 27535-07, Eoyte 40, 0,042 Mi, E, of Endicott
PyOs=0.055 Mi, W. af Endicott P.0,, Pranklin Goynty, to the low bidder,
Cariton 4, Grider, Ghathan, Va., &b th bid of 3&%,475,185 tint 108

addi tional be sat aslde o cowar mtﬂm‘-mm;ﬂﬂm
work and 311,695.00 for work tate Foroew, making a totel of apporoaie
pately $47,400,00 chargeabls to this project; additional §1%,400,00
reiuired to be provided in the 1956+5G allocations, Motlion carried,

Foved by Mr, Rewls, seconded by Mr, Rogers, that the Jommission
cenfirn award of contreot n bids recelved September 22 for the cone
struotion of Project 1578-14, Route €46, O.111 M. ¥, of Int, Ronts 811
{Aden)=Int. Route 665 (Hear Nokesvilie), Prince William County, to the
low bidder, A. B, Torrence amd Ce,, Inc,, Elkton, Va,, at the bld of
$A6,261.38 and that 10f additiawl be sot agids to cover the esst of

_ angd sdditicnal work, malkdng a total of approximataly
$50,900,00 chargoshle to this project; addltiomal 32,080,000 required
to be provided froh the 19565.56 matched Sacondary Federal Ald Funds te
Frinoe Willisn County. Motiom earried, '



Moved by Mr, Rogera, sesonded by Mr, Watidns, that the
Comiasion confira award ¢f acntrast on bids reesived September 22 for
the construstion of Projeet L585-15, Routs 778, Int, Routs Tol<West Va,
State Line, Shenandoah County, to the low bidder, John P, Bareey,
Lynchimsg, Va., at tha bid of §7,100,80 and that 10X additional be set
axids to oover the eoat of enginesring amd sddltioral work, maidng &
total of approcdmately }7,800.00 chargestles to thls project; sdditional
$3,050,00 State Matching Shave (50%) to bs provided in the 1884+55
Sesondary Budgets Motlon oarried,

Moved by Mr, Watkins, seconded Dy Mr., Barrow, that the
Commtapion confirm sward of oomtrast on hida raceived Septapber 22 for
tha eonstrustion of Project 1980.05, Routs 480, 0,190 M. N. of Int.
Houta 11 in Christlansburg-0.417 Mi. ¥, of Int, Bouts 11, Monkgomrwy .
County, to the low bidder, Staphen D, Steels, Rustburg, Va,, at the bid
of $65,595,40; that 108 additicoal be set aside ta cower the cowt of
enginsaring and addiHional work and $3,185.80 for wrk by State Forcess,
making a total of appreximetsly $7%,100,00 chargmbls to tids project;
adii tional $7,769,78 Stats Punds required to be provided in the 1956.58
allcoations snd J380.2% by Christlansdurg. MHotion carvied,

Mownd by Mr. Barrow, ssoonded by Mr, May, that the Comtssicn
confim aumrd of oontrast on hids recelved Septesber 22 for the con~
straotion of Project BASS-05~-08, Routes 49 and 40, 0.018 M. 8. Ink,
Routan 40 and 468-0,084 M, 3. Int. Routes 40 and 49 in Victoria,
Laverburg County, to tim low bidder, L. S. Aberoathy and Co,, Glm
Allsn, Va,, at the bid of 94,574,705 that 108 additional bo set &zide
4o cover the cost of anginesring and additiona) work, KLE6.O0 for work
wsuunmmmmrnmwmm,m-wmor
approxiwataly $104,607,17 chargeebls to this projecis to be Iiranoed
by State Allosation of ¥100,000,00, Virgirian Eailrcad 318,000,000 and
Victoria $110,55, Motlon carried,

Moved by Mr, May, secomdsd by Mr. Rawla, that the Comdwyica
confirm HEJECIION of all bids received Septevber R2 for tw comntruciion
of Project 1664-10, Boutes 18 end 168, 0,08l Mi, 9. o«f Int, Boutes 18
ard 185-0,125 M. K. of Int. Routes 15 and 155, Horfolk Gounty, the low
Tdd baing 11.4% ower sstimate, Motlon carried,

A latter of July £0 from Mr. Chriz K, Whitlan, Direqtor of
Indhuatrial Devalopmant, Virginias Chasber of Commerte, regarding the
Revimion of Polley of tha Cowmission concorning Rosds Leading o
Industries, apd & of reply by Mr. Harye, were btrought to the
attantion. of the Cobxliswlon,

The latest traffic flow map was brought to the attention of
the Commlexion, Tuis gawe 3 full phsturs of the inoreass in trafiic
in compariscn with previous years. o



WHEREAS, on Soptembar 1, 1954, aftar thirty thwes yoars and
three months continucus service with the Virginia Departmemt of
Highwsys, Turmer Pawntlercy Lowghborough retired, and

WHEREAS, during hls career with tha Deparitesnt he disployed
axceptional devetion to duty and by his conduct, sa an cutstanding
angineer and gentlemsn, exsrcised a great influsnce on his assoclates,
and

WHEREAS, b is held in high esteam by all his fellow workere:

mcm:ﬁ, that the Stats Righmy Comalasion express its
sppreciation to this sxcellent mublic servant for his worthy contriboe
tion to development of Virginda's higlways;

RESOLVED FURTHEE, that & oopy of this resolution be spread
upons the mimites of the Comwission and & copy sent to ¥r, Loughborough.

Moved by Me, Rawla, ssponded by Mr. Barrow, that wherens,
Hampion Hoads is one of the forwmost ports in the Onitad States and
the tars YHempton Hosds®™ 1s internationally knowns and whareas, Project
()) of the Stata Revems Bond Aet, Section 58-2289 of the Code of
Virginia, i» definsd as "Haopton Roads Bridge, Tunnal, or Britige and
Tmlaﬂmﬁlinl.; he it rosolved, that the of ficial tene of the
bridge and tunnel extanding across Bampton Boads snd the appremch
higiwayn thareto ba known and designated ms the "Hamptop Roads Bridge-
Tewwl Systen, Hotiem oarrlied,

Moved by Mr, Bawls, seconded by Mr, Barrow, that whereas,
ander suthord by of Seetlion Y5=115,2 of the Code of Virginia, Amanded,
requeat ia made by tha City of Bouth Norfolk fur paymemt at the beslc
rets of $800 per mile armually on add Honal strects meetlng the
required standayds; now, therefore, be 1t rasclved, that quarterly

ta at the bamic rete of $500 per mlle annuslly be nads to ‘tha
ﬁ.g of South Nurfolk on sdditional atreats totaling 1,457 miles,
sffoctive bogluning the frst qurter, July 1, 1854, Motlon carried,

Moved by Mr, Barrow, ascondsd by My, Watkdne, that wheveas,
wrer antherity of Seciion 55=113.2 of the Code of Virglmta, Amsnded,
request: in msds by the fiu ) for payuent at the basic Tate
of §500 per mlla amvaa]ly ‘on addl gizeets nooting the required
atandards; now, tharefore, tw it refalved, thmt quarterly payment= at
the basic rate of jS00 per mile anmually be made to the Towm of '
Wyihevills on sdditionsl stresis totaling 0.475 mile, effective
baginning the first quarter, Juiy 1, 1954, Hotlon carried.

Moved by Mr. Barmow, seconded by Mr. Rmls, thet whereas,
wder authority of Sectlon 33.113,2 of the Gode of Virginla, Amehdod,
request is meds by City of Roanoks for payssnt at the basio rate of
$300 per Ells smmmally on adddtionsl mizests meeting the requived
standerds; now, therefors, be 1t resclwed, that quarterly payomts at
the tasic rate of 300 per miie anmually be made to the City of Rosnoke
on sdditional sirests tolaling 25.39 miler, affectiw heglmring the
firet querter, July 1, 19684, Motion cerrled,



per mils snnuallys now, therafors, bte 1t resolved, timt quariterly

be tnde to the Twm of Rlackmtone on sdditional sirests totaling
1,265 mlles, effoctive baginning the second quarier, October 1, 1954,
Motlon carried,

as prescribed in Sub-sevtlona (B) and {4) of this ssstion; and wheress,
Suhenection {3) of said Seotlon pruvides maximm limits of Maving 18,000
powsis axle weighta and gross welghts of 40,000 pounds for wehiclas :
taving tree axles; and wharews, Subessotlion (4) of ssid secticn proe
vides maxince linits of 16,000 pounds axle weighis and gross welights of
50,000 pounds for vehicles having four or more sxles; and wheroas,
Bection 46537, provides that the State Highway Comslsaion shall canse
svery higinmy or part thereof, on whish the waximm welght par axls and
the naximm gross weight hive been inoressed as provided in the pre-
oeling Seotion to ba marked with appropriants signe indicating respsctive
wlght 1lind ta permitted; the Siate Higleay Comaolssion hersby orders that
sppropriata signs be ported on the following:
_
Boutg Joo Ercom i} Deties)
Alt, 50 WeOuls Dunville Intarssction with present 4,02
Rt, 581 Fitteylvimia County
58 Route 20 at Shipsans MHelson County 4.00
Lovingeton
an Route 11 in A point 100 feet Weat of 0,85
Sisphons Clty Be0 BR: Frederick County
B45 & 644 Bouta 58 Webster Arick Compeny 2.7
Hanssmorxl Gounty ———
Total Lo 46

{Totsl of 5,769.0L wilses in the 50,000 pound systen and
51.57 miles in the 40,000 pound systes.)

(%5,7498,57 miles in ths Primery Systsn
£0,84 wiles in the Secondary System, )}

¥otion onrried,



r not ool rosds should be dispontilned; the piropossd discon-
timances weting no ' rition) no Mm,b-itmphad.
that the £ roads be lmﬁ.ﬁm&mmum'
System sn by Sectdon 33.76,7 ¢f the 1950 Oode of Virginis,
Amerciad; sffective this datyy
BOCSBRINGE CORIY = Secticn of Houts 681, frem a peint 1,60 wiles
) northvsat of A2 and yuning nortihwesterly
1.50 xiies to the intersectitm of Bouts )%,
1mgth 1,20 miles,

_ BEIRSMICE COUNTY = Route 657; bebwean survey Sta, 56410 and Sta,
185400, veplaced by new construstion o Projec
1812.06-00, length 1.80 miles, -

FREDERICK COMTY = Routa €00, section of old looation Detwesn eurvey
Sta, and 8ta, 241460, replaced by new
conotrucifon on Projeot 1354-05, lengih 0,088 xile,

» Route €00, ssation of old logation betwesn 8 usrvey
Sta, and Sta, P96/70, veplaced Ly now
sonetruction on Project 1BE4DS, length 0.QM alle,

Moved by M, sosonded by Senetor Nelamm, that the
mﬂrﬁm m,hrmmmmm
a8 Routs 42, abd Rookinghaa Countles, having haen

apd fully stolied sl no factual evidanow bedng feond io support she
ohange, the tion of the Depariment’s engirmeys ba agoepisd
and Commianion to the section of Routa 260 as



Mowed by Mr, Wetkins, sesondsd by Mr, lhw, that as provided
wrler Articls 8,1, Section BB-76,8 of {iw 1950 Code of Virginia,
Amended, snd upcn recommanéation of the Cawdeslonsr, the following
ssotlion of old Houte 10 in Chestarfield County buing ne longer nesessAry
far uses a5 & Mghny it bs sbapdoned tz the extent of altersilon:
Saotion 2 shomn on plat dated March 9, 1054, Froject 4120=054 Thmt an
provided under Articls 2, Gection SB=27 of the 1060 Coda of Vir
lnm,ﬂuﬂ.mllhulnmphtrdﬂMtnhlmmﬁtuth

Secondury System, Motion oarried,

Mowad by Mr. My, ssoonded by Sanator Helson, thet e provided
onder Article 2, Seciion $3-27 of the 1960 Cods of Wirgivia, imendad,
apd upsn resomsendation of the Commissioner the following ssciions of
old

:
;
:
:
e
{
i
;

tha

Sectiond 2, 5, 4 and 6 shown on plat datad Japuary B, 1954, Projest
220e01=0Re0B=04, That 28 rovided under Article Seotlon 53768
of the 1950 Code, Amanded, the following secticn of oid Boute 343 being

en a8 & Hglmy it be mhmm
of alterstion: Sectlon & abown op plat dated Jammry 8, 1954, Furtber,
'ﬂutnmﬂmmwmhﬂﬂﬁﬂuMd‘ﬁMMﬂ
¥irginia, Amnded, Secilons 7 and & glso shown on the plat refarred iy
be added to the Bacondary Sywise as commeotiions,.  Motion aaxyied,

Moved by Mr, Rewls, swoondsd by Mr, Barrow, that as provided
widery Articls 2, Santion S&-R7 of ihe Code of Virginie, Amended,
vpon recowmmndation of the Commlissioner, the following section of
old Houte 480 in Bedford County Deing no longer necessary Tor uses as
a Prisary highwey it be tremaforred to thw Secondary Sysism, a new
santion having Yesn opeted in llev thareof: Section 1 aboaw on plst
dated Joly 80, 1964, Project 1908.10, Motion parried,

Mowed Dy Mr, Bogern, ssoondad Dy Mr, Vatking, that an provided
muﬂ.ﬂns.l.muummsum1mmwm,
Ammndad, and upon recoomsncistion of the Commlaslonor, tim following
sactiony of old Routs R51 in Rogkhridge GCounty being no longsr necessery
for uses As & highwpny tiwy be sbindaned to tha sxtent of sltaretion:
Seations 1 spi 5 shown oo plat dated July 26, 1854, Project 49€1-01-02,
That ap provided undey Artiole 2, Beotion §E5-R7 of the 1950 Code,
Amndod, Sectiew 2 shown o the plat yefarred to bednpg no

:

i
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Moved by Mr, Barrow, ssconded by Mr, May, that wheress, in or
sbout 19529, & ssction of cld Routs 25, now Route 120, in Arlingten
County, was altared in ageordencs with plansg foy Project 520-h, lemving

g
f
E3
i
i
:
i-ﬂ‘

t 2400+10 - Station 140490
1o Station 181/96, approximately; and wharoms, in cormaction with the
Turtber slteyation of sald seation of Acute 120, in acoordenns with
plans for Project 2400+10, the paid Gertrude L. Smith signed an cptione
agrosnsnt dated July 23, 1954, covering the sdditional right of way

har property and providing in part, that the Commonealth
vili relsase and quiteledm to her 311 right, titls amd interest whioh
the th my have in and to the land (ths triangulaer portion of
the cld yoad) lying between the proposed Seuth right of wey line of
(lsbe Road (Route 120) and hor lands; and whereas, tha last mentionad
altara will serve e same cdtisons aw the ald road snd
han beep spprowved by the Conmissloner, who has oertified in writing that
the sald trimngular porilon is deemed no longar mecessary for the usas
‘H:llsﬂ't.l.ta Hgimay Systam: now, therefore, 28 provided for by Section

|
i

g
8
A
E
8

in mid cptice-agrement, cotaoporenecusly with oo subsequent to the
convaysnoe of the seld sdditicenal »Mght of way to the Oommonmealtd,
¥otlon oarried,

Moved by Mr. May, seoctled by Sermtor Relson, that whareas,
in or about 1851, in cormecilon with Project 620-4, nld Route 05, now
Route 221, In Roancks County, the Commcrweslth mcquired certeln lamd
from D, By Farguscn by condemmtion proceedings of record in the Clerkts
Cffice of sald Coumty, and in or shout 1955, the section off road whieh
WS constructed unider Project 8201 was gitered and reconstrusted undey
Froject 4780={il; and whereas, a sertain portion of the lamda
to D, B, Ferguson after the condewnation procesdings mituate at the
Bortheant parner of the interssction of Boutes 221 and 682, shown om
Flan Sheet 5, Frolect 4760-01, is now cwed by L, H, Wilson and Margaret
W. Wilacn, imsbapd and wifs, whe aonveyed to the Cosmorwwelth the.
mmnmﬂmmmmummrmmm'
of Boute 682 with Routs 281 by deed datad August 8, 1955, snd! rscordsd
1o the said Clark's Office in Deed Book 484, Page p in amordance
with opiion-agresmant dated June 11, 1953, whioh providas that the
-the partion of the existing right

|
E
:
E
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and the Cosmissioner is authorised tq axpcuta deed or deads aceopdingly,
Motlon carried, '

Moved by Mr, Barrow, secomtsd by Mr, May, that wharegs, in
commeciion with Route 20, Project 1088-a) (new Project 28l4-01), in
Buokingham County, the Commouwealth aoquired csrtaln yight of way shown
o Flan Sheet 4 from G, T, Gooditin, widowar, by desd dated February 15,
188G, resorded in the Clexk'y Office of sald Couniy in Deed Book 37,
Page 170; howewor, this project waa pot put em the construction progran
mntll about 1950, and in 1651, it wee discovered thet the ippelachisn
Elepiric Fower Company, in constructing ite Hemsens-Erenc iymnsn)ssion
» had inadwerisntly erecied it lower ¥o, 241 spproximately oppostte
Station 77460 entirely, or partly, within rght of way, which hid
not bean wermmented; the Corpany having aogiived a right of way casomsnt
for said trammission line from Georye lyler Goodwin, Jr,, by doed duted
Septenber R7, 1949, recordsd in said Cleviclg Offico in Dead Book 50,
Fags 554, mnd thw Company having been lssued a Primryy Systes Permit
under dafe of November 17, 1948, covering thw crossing of tha gonduater
wires over sald right of vay; and whaywan, after it was digcovared that
the satd towey had bean srepted sntirely, or partly, upon said right of
of Highuoys entered into an agreae

sald projset would be revised to
of &

3

|
|
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Mowed by M. Barrow, mw'ur.

18R], a mection of old Route 10 at and in the vioinity of

Farevills and Buffalo Cree

¢ that wheress, in

perpetual eascment right of way
of pleos for sald projeat from (&) e Town of Farmville {
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At the mowting of the Stats Eigivay Coomission held on
Merch 25, 1064, 1t was resclved that the Coemdssion review its pelicies
as confained in the Marmual (Pollcy Book) and elsswhere, delating or
amsnding such policies as may requirve deletion or ansndwent sand eracting
mah poliries as way be required to weet present highwey nesds, Such
policies having becn reviewnd and glvan dus considermtion =

BE IT RESOLVED, That the following policiss be, and the same
are, besxwby rescinded, '

(1) Relating to "Right of Wey Cost in Elimination®, Adopted Jume 15,

1885, 155 of the #autes, Policy Book, Pege 12, Tiia refars o

the nation of Wiginvmy-rallroad greds croewings and requived the R.R,
ooupardes tc pay S50f of the cost of right of wmy, Thw peyment of such

ooEt 18 now provided for Ly Sections 56-388.1 and HB-880 of the Code of
Virginia, ss amended,

{2) Relating to "Pole and Powsr Linss-Distares fyom Property Line®,
Adopted October 8, 1925, Page 138 of the Mitutes, Policy Book, Pege S6.
This required tiut al) poies srecied along any State higlhwy ba set
ot more then two feet from the property line (right of way line),  Tis

{5} Belating ic "Policy on Rrectiom®, Adopitad Mareh 30, 1935, Page DS
of the Minutes, Reaffirowd June 25, 1858, Page 358 of tha

() Relating to Wildiia* (Right of Way). Adepied Hovemder 4, 1928,

Page 38 of the Mirnutse, snd February 17, 1987, Page 74 of the Minutes,
£1, Thebe provided for thres standerds widths of

rights of way and for thy purochase of rightas of my s shown on &

Third apd lest amendment adopted March 4,1047,
76 of the Mimutas. Policy Book, Fage 62, Thess set up certain
standard widths of rights of way for the itypes of pavemsnt {(divided and
undivided) and classos of roads dasigneted, For the purnoms of clarifi-

s that a2 new policy be sdoptad as hereinkfior set



(7) Belating to "Fances ~ Secondary Sywiam ¥idthe®, Adopted Sept. %,
195%, Fage 228 of the Mimutes, Pelicy Book, Fage S4. This providad
that right of way on the Scoomdary System would not be paid for by the
Stats Eigiway Commiesion, tut that fences would be set back at the
axpanss of the State, This is no longer precticable or poesibls, in
view of changed comditions, inslntirg requirements in cormecidon with
tho Federsl Aid Sscondary Eoad Frogrum.

(8) Melating %o the volmas of treffic on Secondery Roads, ets, Adopted
Outcber 11, 1944, Page 29 of the Mimutes, Policy Book, Mage 84, This

more than 100 weblcles per day and revielons or sdditional right of way
bacane darired, that not to emceed Bf of the estlmetisd copstruction cont
could be used if necessary to sssisi locsl authorities in the acquisi-

right of way. This is no longer preciicsble for the

Raleting to the voline of txeffic MrSecondary Boads and width of
right of way, Adopted Datober 11, 1544, Page 28 of the Minutes, Policy
that on Secondary Boadsa carrying an

more than 100 vehiclas per day, or
where topographie conditions justified, that the standard width t of
my be 50 feot, With slope owmementa whers necessary, This is no

AMD BE IT FURTMER EESOLVED, That the followlng policles be, and the
sama ars, haveby reaffirmed and continmed:

{1) Relating to “Securing from mortgeged land®, Aidopted Pebruary B4,
1997, Page 14l of tha Miputes, Policy Bogk, Page 8 timt

;%
1
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(3) Relating to "Right of Vay =~ Use of land adloinming preperty
owmers Ior installstion of gascling or advertioing signav,
Adopted Mey 24, 1048, Page 222 of the « Policy Book, Page El-A,
THis wets cut thmt inosmuch &8 wider rights of way are belng aoquired
for the future develepmant of highways, when funds availsble, etc,., the
State Riglmey Comulasion doss not consider it advisshle to lomse, rent
or cthervise grunt perniesion for the use of any rights of way so
acquired, excapt in sxtrems or spergency caass, and tlwn for a limited
pariod, However, in cvases where the lamd adjoining thw Highway (and
such rights of way) iz to be used for comercial purposss mach as a
Mlling station, store, eto,, spd sublect 10 certain conditions extasting,
the cumer of aunh place of business may, undsr cortain eomditions, as
set cut, locata Ma driveways and pumpa and/or essential advertieing
signs on wuch rights of way. In such ceses, agreemmnis for "Comerciasl
Goea™ mey b entared into for temporary o Limited periods under the
govarming policles sand conditiops am =zot out,

{2) Relating to "Springs, Wella, sta, on Acguired land®, Adoptad
March 20, 1049, Fage 62 of the Mimrtes, Policy Book, Puge 84-i, This
providas that in acquiring right of way on which iz loeated springs,
walle and their facilitiss, the landouner having previous ume of thesw
may be grented a permit, to be ismied by the Right of Wy Divimlan, to
use these whore dasired untll the Fighmy Comndasictershall by witten
notice advisa that the permit is termibated, '

(5) Pelating to "as of Land by Adjoirdng Property Ownars - Fencing?,
Mopiad November 17, 1245, Fages 118 and 118 of the Minutes,  Polley
Bock, Page B8, Thls seis out that lnzssuch as wider righta of my sre
baing noquired for tie uliimets developmont of highways, when funds are
aveilable, ete,, the Siate Higemy Coomiarion doss not conmider it
udviashble ic lease, remt or othereine grant permission for ths use of
aoy rights of way so scquired, extept in exirame or wmergancy casos, and
then for a limitsd period, Howewer, in cases where such righta of way
are belng nsad (vhen soquired) for agricultural purposes, sidch would
nevaaxitats the former cunarw preparing other axwas for the same use,
Uigresnents for Agriculturel Usea™ mAy be sntered into for the use of
portions of aaoch righta of way for temporary or lipd ted periocds mnder
the goverming policies and conditions as set out, :

(8} Relmting to "Sscondary System ~ Paderal Aid Secondsry Fumls,
Adoptad June 25, 1647, Page 104 of the Mimmtas, Policy Book, Pige Bi-i,
This gtates the swwe of the Commliesion, that where the Board of Super-
vipors 4o not ald in sacoring the right of way and do not wand the Stats
Baoondery Federdl Aid expended on a specified youte, 1t may be transe
forred to some other county in the dlstriat,

(7) Relating to "Excessive Coats¥ (right of way), adopted May 27,1888,
Page 118 of the Minutes, Policy Book, Page 6], Tda provided that the
Clairman not proceed with any congtruttion work whers the cost of righta
of way wis in excess of the sum availabls, or where, in the opinion f
thw Gommdisyion, such ocat wes gxhorbiiant,



'nmnn IT FURTHER RESOLVED, That the following policies be, and the
sams Are, hareby adoptads

{1)' That the stapdard winimm widihe of righte of way being, and to b,
asquired for Primary Stats Higlmays be 23 I'ollows:

g} £00 = 500 fost for Lindisd Acosss Highways,

Y 180 feat for (less 1 roads - 4 lens pavemant, divided op
undividad,

{a) 110 fest for Clasa £ rowds - 2 lane pavemunt,

d) 80 feet for Class 5 roady ~ 2 lans pavement,

e) 60 fest for (lass 4 rowis - 2 lana pavement,

Provided that in ces=s where topogrephic or other comiltlons Jumtify a
varistion from thess standard mimimm widihs, the Chairmen is hereby

autharized to dssignate such normel minlmum widths as he my deen proper;
ad provided furthar that in casss where condltlons rwguire or Justify
thqmutd.m:nfﬂ.ghtauf in excasa of 160 feet in widih for roads
duaigrad or deslgneted to hnu 4 or mors lanes of pavement, the Chairman
ia beretyy authorized to designate such hormal minizs widths as he may

dean proper, .

(2) ﬁutﬂﬁﬂpﬂtﬂﬂ:ﬂlmoﬁﬂﬂu of wuy in vities and
toums, the proosdurs be as follows:

{s)} Towns under 3SO0 populstion:

In towns heving a population of less then 8500, the Highwey Dwpictment,
Blght of Way Mvision, in ecllaborstion with the Tosm Coubcll, will
nhlmﬂulnﬂllhdﬂnmtdﬂghtorw.mmm,
durnges, readjusiment of Budldinge, eic, Whem the right of nri:
guarantasd and ssoured by the towm, ths Highwey Depertment will pertici-
pate in the cost up to the smount of the estizata, The Right of Way
Division will assist the tosm in securing the right of wiy and deeds
w1l be talen in the nawe of the Comommalth, The depds will be pre-
pared by the Commopntealth, The local thrwmmﬂmtmmm
Degertent will handls the closing of deads, axzdinetion of Hitle, and
canduct condespation proseedings where neoedsary, The Commoreal th will
pay the lagal oosts inourred,

(b) Cities Towns cver 3500 populations

In cities and towns with a population of 3500 and ower, ths Highmy

Depariment, Rlght of Way Division, in collaborailon with the propay

mmieipil officlale, will makte a careful sptimats of the cost of right
of yay, including land, damages, readjustement of bulidinge, ete. Tha
mmwmhwmumtu1wmm,mm
desdy and legal papers, ingtitote apd carvy through to canglusion all
condemations that mey be necemsary., The title to all right of my to
be taken in the nams of the municipality, The Comstrwesltih will pay on



projects finanoad from Stats funile 508 of the cost of sach property
uhare the cost is within the sstinate, On projects financed with
Federal, State and City funds, the Cemotweslth will pay the perceniage
nrmm:tnrmww,mth ¢oot g ilthin the estimats,
thet 1s sot by Paderal lew for the plrﬂ.c:l.plﬂ cn of the differemt

govermmental bodles, Lagzl foes be paid in the smme ratlic an pay-
mnt fog property and demages,
(o) Qeility Polloy in cities and towns, rogardless of population;

Whenever & project for the construction or joprovemsnt of a route on
the Frimary and/er Secondary Systea pf Highways is undertaken witihin
touns and cities, the towns and aolties 2hall agree to relocats or
seadjust all publicly or privatsly owned utilifitias located eliher above
ground oF below ground, &8 Bay De napsssAr'y 5o a8 not to delay oF inter-
fere with the work on the project. The reloesting or readjusting of the
mblioly or priwately cinmed uiilitios to be done without axpense to the
Cosmonwedl th,

{3} That with regard to dreinage structures at private entrances, it

be the pelicy of this Commlasicn wherw bridges, or cther druinsge .

atructures, are placed for private sotrances, 1t simll be the respone

sibility of the adjoiming property owmer to maintain such bridge or

drainage styucture, The property owmer io be so advised at the time of

WmuwwnWWMMIltMﬂm
structure,

(4) That with regard to catile passes, i% be the policy of tMa
Comispion that on twc-lane highwmys with right of way of 110 feat or
lgss, cattla passes will not be built, excspt in widening hiphays
exiating struotures will be widansd, If the properiy owier dosires »
atile pass and paye the diffaronce between such & styncturs and the
siruoture that i5 required for drainage, then & catila pass may be
coxstructed,

¥Vhere the right of way width is over 110 feet and the plens for the
pregent or futuys copsiruetion provide for a four-lans dlvided bighway,
catile pansos Bay be conatructed under certsin conditiopa, If ths land
mmhnidun!thlﬂ.ghmri:mﬁwthnummnﬂpmﬂ“la *
torty {40) heed of horses or catile are to be passed from coe side of
the right of wy to tha other at lesst daily and the comsiruction of a
catile pase is recommended by the Right of Way Buginear, spproved as to
location by the Location and Demign Engineer, a oaiila pass may be con-
atruc ted wpon spproval of the Chisf Englneer.

(5) Tt with ragard to the eomstroction and maintamencs of publis
utility pols linss and facilitiss on rights of way 110 feet or more in
Mﬂ,?;mmmmmmﬂﬁmhuutaﬂmm
v, of the Manual on Peswits in osBes wherw tla ovmers
#mhhmmtmummmdwﬂummhmmh



Primary

conditlions be as et sut in
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Moved by Mr. Waticing, seconded by Mr. Rogers, that the
following resclution bs imamimously adaptad:

A EESOLUTION ACCEPYING AND APPROVING
ENGINEERI NG REPORIS IN BELATION T0 TRR
RAPPAHANROCK RIVER BRTDGE AMD HAMPTON
ROADS CROSSING AMD APFROVING BE CON-
STRICTION OF SUCH PROJECEL,

WHEEEAS, Parsoms, Brinekerhoff, Hall and Macdomald, Comsulting
Engineere of Kew York City, New York, bave mada investigantions and
staties ud Tave prapaved snd flled wiih the Comsissicn thelr sngiosering
raport dated August 16, 1954, settlng forth

(1) their satimates of the coat of constructing a bridge
acTosd the Kapmbarmmook Rlwver and of the amounta required for minte-
nance, repair and operaticn and reservea for such purpoess, s

(11) thelr eatimatas of the cost of construoting a conbined
bridge end tunned. systen over the Hampion Bosde, including approaches
and approsch hignays, and of the amounts requirad for maintenance,
ropelr amd operwtion apd rssarvas for such purposes (such conbipag .
bridge snd tmnel system, spproaches and appromch highumys being
reforred to in sald enginaering report as the "Hampton Hoads Projoct®
and 1n thHs resolution &8 the "Hampton Roads Crogsing®}; and '

WEERBAS, as autlorissd by the State Reveoas Band Aot (Code
of Virginie, Sections 55-PRT to 55=855, inclusive), a= snended, the
Comdinaion is authorised and smpowsped to by resclotlon for

insluding appronches and spproach bigismye thersto 1f the Copmdunion
shall daem 1t expedient to oonairuct such appresch highmega, =pd (1i)
to refund revenue bonds of the State heretcfora issoed under the ppo-
visions of the State Reverme Bond ict and now cutatendings and

WHEHEAS, the State Highwsy Commission, with the proceeds of
revenue bonds ispued yunder the provisions of the Siate Revenns Bond et
and now outetanding, hes asoquired the properties knowm ag the -
OChasapeske Farrige" (the oparation of which is to be dsorntirusd after
the opering for traffic of the Humpiom Hoads Croasing), has asquired
the preperties nown as the "Jemas Hlwer Bridges”, amxd has oonstruected
the brldge Imown as the PYork Riwver DridgeV; and

WHEEEAS, the Commimsion has datepmined to provids by reaglue
tion for the lspuance of & alngls lemus of revehus bonds of the State
for tha combined purpose of (1) prowiding funds, with other funds
avallable for such purpose, for refunding seld outstanding bonds, {ii)
piying tha coat of the Rappahammock River Bridge, and {11i) paylng the
copt of the Hempion Rosds Orossing (the James River Bridges, tha York
Biver Bridge, the Rappahsrmock Rlver Pridge, the Hampton Hoads Crossing,



and the Chesipsaks Farriss wntll the Hampton
open for traffic, being hersin eallad the "Projectst), and to pledge
the not revonues of the Frojacta to the paymmnt of thw principal of and
the intersat upor such singls lssws of rwvemus bonds; sod

WHEREAR, xaid enginesring report of Farsons, Brinckerhef?,
Eall and Macdormld also sets forth thelr sstismtes of the aneunts
rquired for maintenanos, repalr and opsration of the Jamea Ri
Eridges, the York Riwer Bridge, and
Raspion Roads Croseing shall ba open for traffic, sets forth their
recomendation with respsct to the locailon of the Bampton Roads
Ceossing, including the locatiam of the approach highweys thereto and

the

[
]
d
E
g

the interchanges on sald spproach highways, and

spproach bighmys aye designed with capactty to serve sffectively
traffic predicled by the report of the traffic angineerw hexeinafter
mentioned; and

WHEREAS, Da Leuw, Cather and Company, of Chicago, Illinois,.
and ¥iltpr Omith and Associates, of New Bawen, Cormectlcut, Treffio
Engiveers, have made investigations and atodiee and hawe propered and
filad with ths Commdsalon thelyr traffic report dated Auvgwat 50, 1854,
astting forth .

(1) tiwir recoentations with respect to the loostion of
the Faspion Boads Crowsivg, Including the appeoaches and approsch
Highhvays thareto,

(11) their estimete with respest to the troffic expected to
use the Aaxpion Boads Crossing, the Eappshemnook River Bridge, the York
River Bridge and the James River Aridges which the Comadssion han
detarxined ta combine for fineweing purposes, and

(111) their cetimate with respect to the traffic expsctad to
use ths Chesapsake Forriss wntll the Hemption Raads Croesing ahall ba
open for treffie; and

WHEHEAS, sadd report of the Treffic Enginsern mets forth and
deseribes tho factors sffecting the recosmemded location of the Busgptoo

Roads Crops including the spproaches and approach higmwys, and sets
forth tha&ri?indingu sbstantinlly an fu;.lwn ! *

(a) that in view of such facters the looation selected for
the Eanpton Hosds Croswing 1s the moat feasible loostiom,

' {b) that suoh location requiyes the oomatruction of the
spprodgh highways included in the Hanpton Roads Crosslng in order to
mﬁhumwm&wwﬂammuummujnr
dexive line for motor weldcle tewfiic uming such fagility,



ascnnt of othar data, and the conetruotion of the Rappaharmoek Rlwver
Bridge and tie Hawpton Roads Croesing, insluding the spproaches and
spproach highways therato, has byan thoroughly studied Dy the Cosmisslon
with respest to traffie, sngineering, cost, ard financing in relation
to all the Projects; now, thersforas,

FE IT AESALVED by the Sints Figlsmy Cosalgeion (hareinatter
somptlnes callsd the YCcomlsalonM)s

Ssotion 1, The above sentliened reports of Parsone, Brinckers
haff, Fall and Maodonald, Consulting Enginears, snd of De Leuw, Cather
and Company and Wilbur Swith opd Apsociates, Treffic Enginesrs, are
hareby accepted and approved.

Section 2, It 1a hereby fogyd that, based ypon 1t atudien
of the reports of sxid Consulting Enginsers and Trafflo Engineera and
other data, the construction of the approach highways included in ths
Huospton Rosds Groeslng 1s nspsssary and advisable, tha construction
thereof at the lovations and in accopdamms with the designe af the
Consuliing Engineeys ia assential to the sutccess of the Hsopton Hoads
Crosaing and is nesessary to provida the capacity meeded to gorve the
motoriate contemplating the use thareaf, and such approack highways
mm&mhmumﬁmmlmmﬂmmmm
Croas - '

Seotion 5. The vomstruction of thw Rappaharmock River Bridge
snd the Hampton Eoads Crossing s dascribed in sadd snginsering reports,
including spprowches snd approech Highwys thereto at the loostdoms
recomsanded thersfor, sinll be axd is bereby specifically sapprovad and
suthordsed, Hotion oarried,



Moved by Mr, Rawls, ssconded by Mr, Barros, that the
fellowing resclution be manimously adophed:

A RESOLUTION AUTHORIZING THE ISSUANCE OF
§100,000,000 STATE OF VIRGINIA MLL

REVENUE BONIS (SLHIES 195¢) AHD Tit EXBe
CUTION ARD DELIVIRY OF 4 IRUST IMIEKTURE
SECUELNG SALD BONDS AWD PROVIDING POR THE
AUTRENTICATICN AND DELTVERY OF SATD BOMDS

BE IT RESOLVED by tha State Righway Cosxriapiony

Swotion 1, The Stata Hpghwmy Comulssion (heroinafier soms-
tiwes callad the “Comnmission®), an sagency of the State of Virgima, has
found and deterained and doss hareby declare that:

(s} by virtue of Chapter 399 of the icts of VWirglma of 1940
(kmown and cited ss the™State Reverms Dond Aoin}, the Commlesion was
suthorised and ompowored

{1) to acquire by purchass or by condempation and to construet,
improve, operate and mxintain sny ooe or more of the bridgs end ferry
projects mentioned in seid Chapter 868 including, among others,

(1) the ferry properties (hervinefisr sometimes collectively
oalled the *Chesapeske Forrias'), conslzting of the propertiss pommonly
known an the "Newport News Ferry®, operating scroses Hempton Reads from
the Clty of Newport Eewn to Pine Beach in the Clty of Norfolk, and as
the "0ld Point Farry", oparating frow Old Peint in Eiiscbeth Clty
County across Hempton Hoads to Willoughby in the City of Norfolk,

(11} the bridge propertiss {hareinefter scoetimes oollectively
called the "James Rivar Bridgea®), cwnsd by ths James Flver Bridgw
System, a Wirginia corporstion, comprieing the exieting bridges scrons
the James, Chuckatuck and Hanssmond Rlvers, togethar with cormectiing
roads, in the countles of Waswick, Isle of Wight and Hsneewond,

{1ii) a brldge across the York River {berwinaltsr sometiner
called tha "York Biver Bridge"), extanding from s poilnt within the
Towm of Yorktosm, in York Cowmmty, or within York Commty, to Cloucester
Polpnt or to acoe point in Gloncestar County, and approaches thareic, and

{iv) a bridge acroas the Rappaharmovk River {herwinafter
somptimes called the WRappaharmoek River Bridge®), extanding from Greys
Polnt, or its vicimty, in Middiesex County, to a point in the vicinlty
of Widte Stone, in Lancaster Coumty, or &t some other faasible peointa
in the genaral viciniiy of said two points, end apprroachss theretie:

{2) to issus revenur bonds of the State of Virgimla, payable
8olely from earmingn, to pay the coat of such projeatns;



(5) to 2ix &rd collect tolls apd other sharges foxr the use
of such projecta, and

(&) o couple or unite into ane wnit for financing purposes
awy two or more of such projacta; :

(b} by resolutione duly adopted, the Commission determingd
{1) to advancs temporerily from Mighway funds awvailasble for sush
purpose ihe sum necessary to pay the condssnation award theretofore.
Tendered in condemmation procesdings byrought to sequire the Chesapsaks
Ferriea, (11) to lssua & 01l revenus bond of the State of Wirginla to
reizburss the highwvay funds for much mivance, (1ii) to asquire thw
James River Bridges, (1v) o constavet immediately the York River ,
Briﬂ?a, (v} to comatruot at a later dute the Rappahannock River Bridge,
and (vi) to wndte such projects into ope unit for finmancing purposess

(c) ns suthorised by said resclutions, the Commisaion caused
& toll revenus bond of the State of Virginia in the principsl sumount of
32,700,000 deadgnated "Slate of Virginia Toll Revenus Bond", dated
May 1, 1948, to be exeonted, sold mpd delivered, and the proceeds
thereo! applisd to reinburse the Wghway fukls for the amount =o
advanced on account of the spquisition of tlw Chosapeals Farries;

including the payment of the interest accried thereon to the date of
T;ylnt tharoof, (ii) peyiong the cost of Improvemsnts
i1l) paying the vost of the James River Bridges, (iv)
of the York River Bridge, and (v) paying sxpwises necessary and
insidont to the financing, ihe Comsiesion duly 1msved reverme bonds of
the State of e in the aggregete principal amomt of Ninetoen
Milicn Dollars (§3.9,000,000), designuted "State of Virginia Toll
Reverne Donda (Series 1949)% zha:'eiul.ttlr somatines ca)lliad the "Serles
1549 Bomde®), deted as of the let day of Ssptesber, 2649, $8,000,000
of said bonds, consisting of bonds numbered 1 to 8,000, inclusive,
being serial hends stated to mtre (in numerical order, lowest mmbers
firat) on the lat day of Saptembar in the following yesrs and in the
following amounts snd bsariig interest wt the Pollowing retes,
respectively;

1
:
5
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or underwriters. In the event only one firm or corporation
shall he named or shall remain as the prineipal under-
writers and such firm or corporation shell retire from
active busincss leaving no avecessor, the provizioms of
this Indenture which relate to the principal anderwriters
ghall no longer be in foree. For the purposes of thia
paragraph any firm or eorporation succeeding fo the bani-
neag of any such underwriter by assigmment, merger or
otherwise shall be deamed to he a principal underwriter.

The word “Project” shall mean either the James River
Bridiges, the York River Bridge, the Rappshannock River
Bridge, the Hampton Roads Crossing or, untll the Hamp-
ton Raoads Croesing shall have heen opened for trafic, the
Chesapeake Ferriea.

The word “Projecta” shall mean, collectively, the James
River Bridges, the York Elver Bridge, the Rappahannock
Hiver Bridge, the Hampton Reads Croseing and, until the
Hampton Roada Crossing shall have been opened for traffic,
the Chesapeaks Farrles.

The termn “Rappahannock River Bridge” shall mean
the bridge across the Rappabannock River, extending from
Greys Point in Middlesex County {o a point in the vicinity
of Whitegtone, in Lancaater County, as more fully de-
seribed in the report of the Congulting Engineers referred
to In the preamblez of thia Indentura.

The term ‘Traffic Engineers” shall mean the englnear
or engineering firm or corporation at the time emplayed
by the Commigsion under the provislons of Section 708
of this Indenture tc perform and carry ont the duties
imposad on the Traffie Enginesrs by this Indenture.

The wordl "Trostee” shall mean the Trustee for the
Hme being, whether original or successor.

HECTION 102. Words of the mescullne gender shall be
deemed ang comatrued to inelude correlative worde of the
feminine and neuter genders, Unless the context ahall other-
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wise indieate, the worda “bond”, *coopon', “awner”, “holder”
and “person” shall include the plural as well as the wngular
number, the word "person” shall include corporationa and
aspoclations, including public bodies, as well as natural par-
gons, and the word “holder” or “bondholder’” when used herein
with respert to bonda issued hereunder ahall mean the holder
" or registered ownar, as the case may be, of bendg at the time
ipgued and outstanding hereunder. The word "Indenture’ shall
include this Indenture and each indenturs pupplemental hereto.

ARTICLE IT,

ForM, EIFCUTION, AUTHENTICATION, DELIVERY AND
REQISTRATION oF BONDE.

SperioN 201, No bonds may be izasued onder the provi-

glong of this Tndentyre exeapt in accordance with the proviaions
of thia Article,

SpcrioN 202, The definitive bonda are isgurable as compon
bondg, registrable as to principal, in the denomipation of
31,000 each, and as regintered bonds without coupong in de-
nominations of $1,000 or any amltiple thersof. Tha dafinitive
bonds shall be substantfally fn the forma hereinabove set
forth, with auch appropriate varlations, omigsions and inper-
tlong aa are permitted or required by this Indenture, and may
have endorsed thereon such legends or text as may ba neges-
gary or appropriste to conform to the rules and regulations
of any povernmental authority or any usage or regolrement of
law with respect thereto,

SeorioN 208. The bonds shall be dated, shall hear interast
from their date unidl their payment, such interest to the
matarity thereof belng payable sernl-annually on the lut daya
of March and September in each year, and ghall be stated to
matare (subhject to the right of prior vedemption), all aa here-
nafter provided.
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Each registered bond without coupons shall besr intevest
from its date and ghall be dated as of the interest payment date
next preceding the date of its suthentication, unless apthen-
ticated upor an Interest payment dets, in which tase it shall
be dsated rz of the date of ltg anthentieation or as of the agme
date g3 the eoupon bonds if agthentiested prior to the first
interest payment date of auch bonds; provided, however, that
if at the time of authentication of any registered bond with-
out ronpong, interest s in default, such bond shall be dated
as of the date to which interest has been paid,

The bonds shall be signed by the State Highway Com-
mipeioner, who ig the Chairman of the Commisafon, and the
officlal seal of the Commilagion ghall be affixed fo the bonds
and attested by the Seeretary of the Commission; provided,
bowever, that the bonds may be executed in pnch other
manner fs may theh be authorized by law.

Tha coupona aftached to the coupon bonds shall he sub-
stantially In the form hereinahove set forth and &hall he
exsouted with the facsimile signature of the Stoate Highway
Commissioner,

In ease any officer whose signature or a facsimile of
whose signature ghall appesr on any bonds or conpona shall
coase to be such officer before the delivery of such bonds,
such algnature or such faesimile shall neverthelesa be valid
and sufficient for all purposex the same as if he had remained
in office until gueh delivery, and also any botd may bear the
facsimile signature of, or may be signed hy, such persony as
at the aetual time of the execution of sueh bond ahall be the
proper oifficers to sign such bond although at the date of such
bond such persons may not have been such officers.

Both the principal of and the inferest on the bonds ahall
be payabls in any coin or currency of the IMited States of
Ameriea which, al the respective datea of payment thereof, fa
legral tendar for the payment of publiec and private debts. The
principal of coupon bonde (unless registered) and the intersst
thereon shall be paysble at the principal office of Natonsl
Bazk of Commerce of Norfolk, in the Clty of Norfolk, Viz-
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ginia, or, at the oplion of the holder, &t the principal office
of Chemiesl Bank & Trust Compeny, in the Borough of
Mevhattan, City and State of New York {(hersln sometimes
called the “"Paying Agentz"). The prineipel of all reglaterad
honde without coupona and of all eoupon bonds registered as
to principal along shall be payable at the principal office of
the Trustes, and payment of the interest vn esch Tegistered
bond without coupone ghall he made on each interest payment
date to the person appearing on the registration booka of
tha Commission hereinafier provided for az the registerad
owner thereef, by check or draft malled to such registersd
owner at his address an it appaars on such registration hooks.
Payment of the principal of all bonda shall be made upon the
presentation and surrender of such bondd as the same become
dus gnd payable Payment of the interest on the eoupon
bonds shall be made upon the presentstion and purrender
of the coupons, If any, representing such interest as the same
reapectively hecome due and payable.

Emcmon 204. Only such of the bonds op ghall heve en-
doraed thereon & cartificate of authentication sgbatantizlly in
the form hereinabove sel forth, duly executad by the Trustee,
shall be entifled o any right or beneflt under this Indentare.
No bond and no eoupon appertalning to any eoupen hond shall
he valid ar obligatory for any purpose unlegs end until much
cartificate of authenticatior shall have been duly exeenied by
the Trusiee, and such certificate of the Trustee wpon any snch
bond shall he concluglve evidence that such bond has been
duly authenticatad and delivered under this Indenturs. The
Trustee’s certificate of authentieation on any bond shall be
deamed to have been duly execnted if signed by an anthorized
oiticer of the Timstee, but it shal! not he necegeary that the
same officer eign the certifleats of anthentication on &ll of the
honds that may be isaned hereunder at any one time. Before
anthenticating or delivering any eoupon bonds the Trusiee
ghall detach and cancel all matured cogpong, if any, appertain-
ing thereto, except any compona which represent unpsid in-
tereat.
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SecrioN 206, Coupon bonds, upon surrender thereof at
the principal office of the Trustee with all uhmatured coupons
and =ll matored coupome in default, if any, appertaining
therete may, at the option of the holder or registered owner
therect, be exchanged for an equal aggregate principal amonnt
of registsred honds without coupons, ¢f any denomination or
denominations anthorized hy this Indenture, and bearing in-
tereat at the pame rate. If such coupon bonds shall be regis.
tered as 1o principal alone, unless registered to bearer, they
ghall be accompanied by an assignment duly executed by the
registered owner or his abttorney or legal representative in
suchk fortn as shall be gatizfactory to the Trustes.

Reopistared bonds without eonpons, upon purrender thereof
at the principal office of the Truatee, togsether with an sasign-
ment duly executed by the registered cwner or his attorney or
legal representative in such form as shall be matisfactory to
the Trustee, may, at the option of the registered owner thereof,
be exchenged for an equal aggrerpate principal emount of
coizpon bonds, berring interest at the same rate and having
aftached thereto coupons representing al! anpsid intereat dne
or to beeome due thereon, or of registered honds without
epupons, of any deneomingtion or denominations anthorized
by thiz Indenture and bearing interest at the same rata,

The CommMmizsion shall make provizion for the exebange of
bonds at the principal office of the Trnstee.

Srcrion 206, Title to any coupon boad, anless suchk bond
id repgiztered in the manrer herensfter provided, and to any
interest coupon ahal] pags by delivery in the same manner as o
negotiable ipstrument payable to bearer. The Truates as
Bond Regiatrar ghal! keep books of the Commission for the
ragistratfon and for the transfer of honds ap provided in this
Indanture, At the option of the bearer, any coupon hond{ hut
nof any temporary bond unless the Commiseion shall a0 pro-
vide) may be registered as to prineipal alone on auch books
upeh presentation thereof to the Bond Regisirar which ghell
make notatlon of such repistration thersom, Any such hond
Tegistered me to principal alone may thereafter be transferred
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only upon an asaipnment doly executed by the regiatered
gwher or his attoraey or legal representative in such form
&5 shell be aatizfactory to the Bond Reglatrar, such fransfer
to be made on such books and endoraed on the bond hy the
Bond Begiatrar. Such transfer may he to bearer and therehy
transforability by delivery shall be restored, subject, how-
ever, to suceessive regiatrations and trenafers as before, The
principal of any coupom bond rewlatered sa to principal alone,
nnlesa registered to bearer, and the principal of any regis-
tered bond without conpons ahall be payable only to or upon
the order of the registered owner or his legnl representative,
but the coupons appertzining to any eoupon hond registered
as to princlpal alone shell remain payable to bearer notwith-
ptanding auch reglstration,

Any registerad hond without eoupams may be fransferred
anly mpon the hooks kept for tha registration and transfer of
bonds, apon sorrender thereof to the Bond Registrar togethar
with an assignment duly executed by the registered owner
or his attorney or legal representative in such form as shall
be satisfactory to the Bond Registrar. Upon any auch transfer
the Commisgion ehall execute in tha name of the fransferee,
and the Truatee shall authenticate and deliver in exchange for
such hond, s new registered bend or bonds withont coupans,
of any dencmipation or dencminations suthorized by this
ludenture, or, at the optlon of tha traneferee, coupon bonds
with coupons attached representing ail unpzid interesi due or
to become due thareon, in an agpregate principal amount equal
to the principal axount of =ach registered bond and bearing
interest at the aeme rate.

In &I casies In which bonds shall be exchanged or registered
bonds without eoupons shali be transferred hereunder, tha
Commiesion shell execnte and the Trustee shall anthenticate
and deliver bond4 in accordahee with the provigions of this
Indenture. All bonds and coupong surtendered in any such
exchange or tvansfer shall forthwith be cancelled by tha
Trnatee. 'The Commission or the Trustee may make a charge
for every such exchange or tramsfer of bonds sufficient to
reimburse it for any tax, fee or other governmental charge
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required to be paid with respect to suth exchange or transfer,
but mo pther charge shall he made o any bondholder for
the privilege of vegiztering or of exchenging or tranaferring
bonds undar the proviaions of thiz Indenture, Meithey the
Corpmission nor the Truatee shall be required to make any
puch exchange or transfer of bonds dorhhg the fen (10) days
hext preceding an interest payment date on the bonde or, in
the case of any proposed redemption of bonds, aiter auch bond
or any portion thereof has heen aslscted for redemption.

Spcriox 207, As to any coupon bond reglstered as to
principal alone or any regigtered bond without coupoms, the
peraon In whoee name the same shall be regigtersd ghall he
deemad and regirded ga the absolate owner thereof for all
purposes, and payment of ar on sccount of tha principal of
any guch bond end the interest on any such registered bond
withont coupona shall be made only to or upon the order of
the registered owner theresof or his legal representative,
ATl such payments shall be valid and effectnsl to satisfy and
discharge the linbility upon auch bond incuding the intereat
thereon to {he extent of the sum or asutms so paid. The
Commigsion, the Trostee, the Bond Registrar and the Paying
Agents may desm and treat the bearer of any counpon bond
which shall not at the time ba registered as to prineipal, and
the bearer of ary coupon appertsining o any coupom bomd
whether auch bond shall be regigtersd as to principal or mot,
ag the absoluta owner of such bond or coupon, as the case
may be, whether snch bond or coupon shall be overdne or
not, for the parpese of receiving payment thereof and for all
other puxposes whatsoever, and neither the Commission, the
Trustee, the Bond Registrar nor the Paying Agents ahall be
affected by any notiee to the contrary.

SpcrioN 208, There shall be initially lssned under and
aecured by this Indenfore revenue bonds of the State of
Virginia in the agpregate principal amount of Ninety-five
Million Dollars {$95,000,000) for the purpose of () provid-
ing funds for refunding all the Callabis Bonds then outetand-
ing, ineluding the payment of the redemption premium
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thereon, (b) peying the cost of the Bappahamnock River
Bridge and (c) payiang the cost of the Hampton Eoads Cross-
ing, inecluding the cost of bus farcilitles and proviglon of a
sum for soverancs henefits. Said bonde shell be depignated
“State of Virginia Toll Reverue Bonda {Seriea 1054)", shall
be dated as of the 1at day of Beptember, 1954, and shall be
atated to maturs, zubject o the right of wrior redemption
ag hereinefter set forih, on the 1si day of September, 1994,

Baid bonde shall be executad in the form and manner here-
ingbore set forth and sball be deposited with the Trustee for
ruthentication, but before asaid bonds shall be anthentieatad
and delivered by the Trustee {here shall be filed with the
Trustes the following:

(a) a copy, ceriiffied by the Secrefary of the Commis-
aion, of the resolution adopted by the Commiselon award-
ing said bonde, apecifying the intereat rate of said bonds
and directing the anthentication and delivery of said bonds
to or upob the order of the principal gnderwriters therein
named upon payment of the piirchase price thereain sat
forth ;

{b) & copy, certified by the Secrotary of the Commis-
glom, of the resolution adopted by the Commiszgion

(i) providing for the redemption nt the earlieat
practicable date of all of the Callable Bonds then out-
standing,

(11} fixing the form of the notice calling sald bonda
for redemyption, and

(11i) irrevocably instructing and directing National
Bazk of Commerce of Norfolk, the trugtes under the
trast indentura securing the Series 1949 Bonda,

(A} to sign such notice calllng said bonda for
redemption as such trustee and (I) to publish the
seme once & week for two successive weoeks, tha firad
puhljcation to he at least thirty (50} days hefors the
redermption date, in n daily newspaper of peneral
&irealafion published in the City of Richmond, Vir-
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ginia, and in a financial journal or in & daily news-
paper of general circulation poblished in the
Borough of Meanhattan, City and Stata of New Yark,
{H) to file signed copies of such notice at the prin-
cipal offics of aald Netional Bank of Commeree of
NorTolk, in the City of Norfolk, Virginia, and at The
Chase National Bank of the City of New York, in
the Boraugh of Manhattan, Cliy and State of New
York, the places at which the principal of and the
Interest oh the Series 1949 Bonda are peyable, and
(TIIY {0 mail signed copiea of anch notice, postage
prepaid, to each registered owner of Callable Bonds
&t the address of such owner as shown on the books
for the registration of sald honds,

(B) to withdraw frorn the Bond Service Account:
in the State of Virginia Toll Revenue Ronds Interest
snd Sinking Fond the amount required for paying
the Interest which will accrus on the Callable Bondas
from the last Intersst payment date of paid bonda to
the date desigmated for the redemption of asid
bords and deposit suek amount to the credit of a
epecial fund, designated “'Series 1049 Callshle Bonds
Redemption Fund®, to be held in trust for the sola
ang exclusive purpose of paylng such interast,

(C) to withdraw from the Reserve Accounti in
the State of Virginia Toll Revenue Bonds Interest
and Binking Fund the aum of Eight Hundred Thirty-
seven Thousand One Haondred Twenty-five Dollars
{$827,125), belng the amount regnired for paying
the Series 18495 Bonds which meture on the 1st
dey of SBeplember in the years 1555 to 1957, in-
elugive, in the epgregate priveipal amount of
$800,000, and the inlerest on said bonds which will
hecome due and payable until thelr respeciive
maturitles, and deposit said sum to the credit of a
ppecial fund, desipnated “Series 1949 Maturing
Bonds Fund”, to he held in fxuat for the acle and
excluaive purpose of paying such bonds and the
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inferest thereon as the same become due and pay-
able, and

(D} to withdraw the balance remaining in said
State of Virginia Toll Revenua Bonds Interest and
Binking Fund, inchuding the Bond Service Account,
the Rescrve Account and the Redsmption Account
therein, after the withdrawals and deposits men-
toned In itema (B) and (C) above, and all obliga-
tlons held B2 ap investment of momeys In aeid
Aceounis, and deposit such balanee end obligations
with the T'rustee under this Indenturs to the credit
of the special account hereinaftar created in the
Sinking Fund and designated “Regerve Ascount”;

{¢) a statement, signed by the Comsolting Engineers
and approved by the Chief Engineer, giving their estl-
mates of

(i) the dates, respectively, on which the Rappa-
hannock River Bridge and the Hampton Roads Crossing
will he opened for traffie,

{#) the dabes, respectively, oh which the construe-
tion of the Rappaharnnock River Bridge and the Hamp-
tion Roade Crossing will be completed,

(iii) the cosia, respectively, of the Rappahennock
River Bridge and the Hampton Roads Crosaing, Includ-
Ing an gmount for contlngeneies but excluding Ainancing
chargea and Interest during construetion, and

(Iv} the amount of funda requived sach month fol-
lowing the delivery of said bonds and doring the esti-
mated period of constroction of each such Project to
meet puch cost, accornpanisd by a prograss scheduls in
each case for auch comatruction;

{(d) vouchers, aigned by tha State Highway Cormis-
mioner or by such ather officer or employea of the Gom=
miszion a8 may be designated by the Commission by
resolution for such purposs, directing the isaopnes of



warrante by the State Comptiroller for disbursementa by
the Btate Treasurer from the proceeds of said bonds of
the amounts and for the purpvses hereinafier set forth
in this Sectlon; and

() an opinfon of the Atiorney General or an Asgis-
tant Attorney General of the Commonwealth stating that
the pigner 18 of the opinicn that the issuence of sald State
of Virginia Toll Revenue Bonds (Series 1964) and the
execution of this Indenture have been duly authorized and
that all conditiona precedent to the delivery of said bonds
have been fulfilled.

When the docoments and vouchers meniiomad above in
this Section sha)l heve been flled with the Trustee ard when
the State of Virginla Toll Revenue Bonds (Serlea 1954)
shall have been executed and authenticated aa required by thia
Indenture, the Truatee shall deliver {I}) said vouchers to the
State Comptroller and (i) said bonds at one Hime fo or upon
ths arder of the principal underwriters named in the resolu-
tlon. mentioned In clause (&) of this Hection, hut only npon
payment to the State Treagurer of the purchsass price of said
bonds, and the Stste Treasnrer shall aimultaneously there-
with deposit the proceeds of aaid bondy (imcluding accrued
interest) with tha Truatee, as depealtary thereof, for the eredit
of & epecisl account in the State Treasury desipnated “1954
Toll Projects Bond Proceeds Account”, The State Treasurer
and the Trustee shall be entitled to rely upon such resclution
g to the namea of the prineipal ahderwriters and the amonnt
of such purchase prise,

The proceeds (Including accrued interest) of the bonds
ispued ander the provisions of this Section shall be applied
simultaneoualy with the delivery of the bonds as follgws

{1) The amognt required for peylng the principsl of
and the redemption premium on the Callable Bonds then
outstanding ghall be paid to the Natlonal Bank of Com-
merce of Norfolk, the trustee under the trysi indenture
pecuring the Ssries 1949 Bonds, for deposit to the eredit
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of the Series 1949 Callable Bonds Redempiion Fund and
held in trust for the sole and exclusive purposs of paylng
auch principal and redemption pramium.

(2} The amount naid ss accrued Interest on Filty-
five Million Dollars (3565,000,000) principal amount of said
State of Virginia Toll Revenue Bonda (Berles 1954) shall
e paid to the Trostes for deposit to the credit of the
speciel account hereinafter ereated in the Sinklng Fynd
and designated “Bond Interest Account”.

(8) The sem of $300,000 shall be paid to the Trus-
tee for deposlt to the credii of a special account in its
commercial department in the name of the Commisaion, to
be uaed by the Commiarion as & checlking account for the
payment of expenass ineldent to the finaneing. The Trustee
skall be under no duty or obligation with respect to the die-
bursements by the Commission of such sum or any parf
thereof, The Commission shall pay such expenses by check
drawn on said account and aigned by such officer or oiticera
or by auch employes or employees of the Commission a3
shall be designated by the Commission by resolution for
gach purpose. Any balance of sald sum not expended with-
in ninety (90) days from tha date of delivery of aaid bonds
ghall be paid by the Commiesion to the Trustee for depoailt
to the credit of the special fund hereinafter created and
deaignated “State of Virginin 1954 Toll Projects Con-
giruction Fund” (bereinafter somelimes called the “Con-
strocton Fund”).

(4) The sum of $315,000 shall be paid to the True-
tee for deposit to the eredit of a special account in its
commerelal department in the name of the Commission,
which ia hereby created apnd deslgnatad “Bus Farilities
Aceount”, to be used by the Commission as & checking
account for paying the cost of the bng frellities,

(5Y The sum of $300,000 ghall ba pald to the Tras-
tee for deposit to the credit of & special aceount in it
commercial department in the name of the Commission,
which is hereby created and designated the “Severance
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Benefits Account”, to be peed hy the Commisslon &8 a
checking account for the payment of employment severance
benefita to employees of the Commizsion rendering services
in eonnection with the Chesapeaks Farried,

(8) The balance of said proceeds shall be paid to the
Trustee for the credit of the Construction Fund.

All disbursements frormn the Bus Facilitlea Account and
from the Sevarance Henefits Acoount shall be by check drawn
on such Account ard algned by such officer or officers or by
such employes or employeea of the Commisslon aa shall be
designated by the Commisslon by reselution for such purpose.
Any balanpce remaining on deposit to the credit of the Bus
Facilities Account or the Severance Benefite Account which Is
not requirad for the purpose for which guch Account ia created
ghall be paid by the Commiaxion to the Truatee for deposit to
the credit of the Construction Fund.

Stmulaneously with the delivery of bonde under the pro-
vipions nf this SBection, the Btate Highway Commissionsr or
auch other officer or employee of the Commlission as shall Be
designaiad by tha Commisaion 4y reaolotion for sush purposs
ghall izane a4 voucher directing the lseuance of & warrant by
the State Comptroller for payment by check of the State
Treasurer of all moneys then keld by the State Treasurer for
the credit of the State of Virginin Toll Projeeis Revenue
Fuond (a apecial fund created in the State Tressury under
the pravisions of the trust indenture securlng the Sevies 1945
Bonda) to the Truatee for deposit fo the credit of the pecial
fund herelnafter created and designated “1954 Revenue
Fund-Trustes Account”.

The balance in the Revenue Fund-Trustee Account and in
the Beserve Maintenance Fund (special funds created under
the provisions of the frust indenture secoring the Heries 1943
Bonds) shall be withdrawn by the trostee under said trust in-
derture and deposited with the Trustee for deposit to the credit
of the specirl funds hereinafier created and designated 1954
Revenue Fand-Trugtee Account” and “Itete of Virginia Toll
Projects Regerve Maintenanece Fund", respectively.



SporoN 209, If and to the extent necegdary (as shown
by the documents mentioned in clauges (a) and {¢) of this
Section) to provide additional funds for ecompleting payment
of the cost of the Eappahannock River Bridae or the Hampton
Roads Crossing {exclusive of bus facilities), revenne bonda may
be issued nnder and pecured by this Indenture, at one time or
from tims to time, in addition $o the Honde issued under the
provisions of Bection 208 of this Ariicle, Such additional honds
ahall be designated “State of Virginia Toll Revenue Bonds
{Series 1954)", shall be dated as of the 1at day of Septemher,
19564, and shall be gtated to mature, subjeet to the right of
prior rademption aa hercingfter set forth, on tha 18t day of
Septamber, 1994,

Such additlomal bonds shell be executed in the form and
manner horelnabove set forth and shall be deposited with the
Trustee for aathentication, but before such bonds akajl be
anthenticated and delivered by the Trustee, there shall be filed
with the Trustee the following:

(a) & copy, certified by the Secretary of the Commie-
slon, of the resclntion adopted by the Commissfon author-
fzing the isguance of wmoeh additional bonds in the amount
apecified tharein:

(b} a copy, certlified by the Becrelary of the Com-
miagtom, of the resclution adopted by the Commisslon
awarding each bonds, specifying the interest rate of auch
bonds and directing the authentiestion and delivery of
such honds t0 or upon the order of the purchesers therein
named upon payment of the purchage price therein set
Torth:

(¢) a statement, signed by the Consulting Engineers,
giving thelr estimates of (1) the date on which the Project
on acconnt of which such additlonal benda are to be iasued
will be opened for traffic and (ii) the date on which the
conatructlon of auch Project will be completed, and car-
tifying that, accordfng to thelr extimate of the total amount
required for paying the balance of the cost of such Project,
the proceads of the additional! bonds izsued on account of
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spuch Project will be reqaired snd will be aufflzient Jor
paying such balance;

(d) vouchers, signed by the Siate Highway Commiz-
pioner or Ly such other officer or employee of the Com-
mipsion as may be designated by the Commiggion by
resolgtion for such purpose, directipg the issusnce of
warrants by the State Comptroller for payment by the
State Treasurer of the procesds of said bonds {incloding
acerued interest) to the Trustoe for the credit of the Con-
atruction Fund: and

{e) an opinion of the Attorney General or an Assia-
tant Attorney Genersl of the Commonwaalth stating that
the algner ja of the oplnion that the iasuance of such
honda has been duly anthorized and that all conditions
precedent to the delivery of such bonds have been fulfilled.

When the documents and vouchers mentionsd sbove in
this Section shall have hean filad with the Trustes and when
the honds deseribed in the resolutiona mentioned in clauses
{(a)} and (b) of this Bection shall have been executed gnd
aguthenticated as required by this Indentore, the Truatee shall
deliver (i) sald vouchers fo the State Compiroller and (1i)
aald bondz at one time to or upon the order of the purchasers
named in the resolution mentioned in aaid clause (b), but
only upon payment te the State Tremaorer of the purchase
price of such bonds, and the S5fate Treasurer shall simuyl-
tanenusly therewith depoait the proceeds of said bondas (inclad-
ing acerned interest) with the Trastee, ss Depositary thereof,
for the credit of the 1864 Toll Projectsa Bond Proceeds
Account, The State Tresaurer and the Trustee shall be en-
titled %0 rely vpon such reackhution ap to the pames of the
purchasers and the amoynt of suek purchase pries

The proceeds (including eccrued interest) of the bonds
ieaued under the provisions of this Section shall be peid by the
State Treasurer simultaneously with the delivery of the bonda
to the Trustes for the credit of the Congtructivn Fund.
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BecTioN 210, Until deflnitive bonds are ready for de-
\ivery, there may be executed, and apon reqmest of the
Commilasion the Trustee shall suthentieate and deliver, in
lisu of Jdefinitlve bonda and auhject to the aame Imitations
and conditions, temporary printed, engraved or lthographed
bonda, in the form of eltber coupob bonda in the denomination
of $1,000 or any multiple thereof, with or without coupons
and with or without the privilege of registration a2 to prin-
cipel] alone, or registered bonda without coupons in denomina-
{ion= of $1,000 or any multiple thereof, or beth, as the Com-
mission by resolation may provide, substantially of the tenor
hereinabove get forth and with appropriate omisrions, inser-
tions and varistions as may be reguired.

Tnti]l definitive bonds are ready for delivery, any tempo-
rary bond may, if se provided by the Commission by resolu-
tion, be exchanged by the Truates, withoul cxpense to the
holder thereof, for an equael aggregate principal amount of
temporary coupon bonds or of temporary registered bomds
without coupons, or both, of llke tepor aud hearing interest
at the aame rate.

The Commission shall cause the definifive bonds to be
prepared and to be executed and delivered to the Truatee, and
the Truates, upon pregentation to it of any temporary bond
accompanied by all unpsid coupone, if any, shall cencel the
game and agthenticate and deliver in exchange therefor at
the place deaignated hy the holder, withoul expense to the
holder thereof, a definitive bond or bonds of an ejual agpre-
gate principal amount and bearing Intercst at the same rate
as the tamporary bond snrrendered. Upoh any such exchanpge
all eoupona appertaining to definitive coupon honds and rep-
resenting Interest theretofore naid ahsell be detached and
cancelled by the Trustee, Untll a0 exchanged ihe temporary
bonds shall in all Tespecis be entitled to the seme benefit of
this Indenture as the definitive bonds to be izsued and authenti-
cated hereonder, except that temporary ceupon bonds shell
not be entitled to the privilege of registration as to principal
glone unless ao provided by the Commission by resolution.
Interest on temporsry coupon bonds, when due and payable



if the definitive bonds shall not he ready for exchangs, ahall
he paid on presentation of such temporary coupon bonds and
notation of such payment shall be endorsad thereon, or suck
intereat ahall e paid upon the surrender of the appropriate
coupons if coupona representing such tnterest ahall he attached
to such temporary bomda,

HECTION 211. In came sny bond secured herchy shall be-
come mutllated or o destroyed or lost, the Commisslon may
cause 1o be executed, and the Trustee may authenticate and
deliver, & new bond of llke date and tenor In exchange and
substitution for and npon the eznceilation of such mutilated
bond and its interest coupons, if eny, or In lien of and in
aubstitution for such bund mnd ita coupons, if any, destroyed
or loat, upon the holder’s paying the reasonable expensea and
chatges of the Commiassion and the Trustee in conneetion
tharewith and, in the case of o bond destroyed or lost, his fillng
with the Trugtee evidencs satisfactory to it and to the Com.
mission that suth bond and eoupona, If any, were destroyed
or lest, and of his ownership thereof, and farnishing the Com.-
misalon and the Trustes with indemnity satiafactory to them,

ARTICLE III.
BEDEMPTION OF BONDS,

BrctioN 801, The hondy isaved pnder the provieions of
this Indenturs at the time outstanding may be redecmped
prior to their matyrity either

(a} in whole, on any date not earlier thar September
1, 3959, at the option of the Commisaion, from any moneya
that may be made avallabla for guch purposge, at the prin-
cipal amount of the bonds to he redeemed, together with
the intersst gecrued thereon to the date fized for redemp-
tion, plus & premium of &% of auch prinelpal emount 4f
redeemed on or prior to August BI, 1964, 4% if redeemed
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thercafter and on or prior to Augest 81, 1989, 8% if
redeemed thereafter and on or prior to August 31, 1974,
24, if redecioed thereafter and on or prior to Anguat 31,
1979, 1% ¥ redeemed thereafter and on or prior to
Aupust 31, 1984, and without pramium if redecmed there-
aftar, or

(b} in part, an any Interest payment date not earlier
than September 1, 1969, from moneys in the State of Vir-
ginia Toll Revenue Bonds (Serles 1854) Interest amd
Sinking Fund, at the principal amount of the honda to be
redeemed, together with the interest eccruned thereon to
the data fixed for redemption, plua a premium of 3% of
such principal amount if redeemad om or prior to March
1, 1964, 214% if redeemed thereafler and on or prior to
March 1, 1968, 2% if redeemed thereafter and on or
prior {o March 1, 1974, 1146% if redesmed thereafter and
on or prior to Marsh 1, 1079, 1% if redeemed thereafier
and on or prior to March 1, 1884, and without premium
if redesmed thereafior.

If leas than al? of the honda shall be called for redemption,
the particular bonds or portions of registered bonds without
couponz to be redeemed ghall be selected by lot by the Truntee
in guch manner as the Truatee in ite discretion may determina;
provided, hewever, that the portion of any registered bond
withont coupens to be redeemed ghall be in the principal
amount of 51,000 or some multiple thereof, and that, in gelect-
ing bonda for redemption, the Trustee shall treat each regis.
tered bond without coupons &g reprementing that number of
coupon bomda which la obtalned by dividing the prineipal
amopunt of auch regiatered hond by $1,000,

SECTION 502. At lsast thirty (30) days before the redemp-
ton date, the Trustae shall cause s zotice of any sech redernp.
tion, either in wkole or in part, signed by the Trustea, (a) fo
be published once In & daily newspaper of general circulation
published in the City of Richmond, Virginls, and in a finan-
clal journsl published in the Borough of Manhattan, City
and State of New York, or a daily newspaper of general
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cireulation puablished in said Borough, (b) to be flled with
the Paying Agents, and {¢) to be mailed, postage prepaid,
to &l! registered owners of bonds or portions of bonds to he
redeemad at their mddrasses ga they sppear on the reglstra-
tion books hereinahove provided for; but failure so to mail
eny such notiee shall not affect the validity of the proceedings
for such redempiion. Each such notice ghall sat forth the
date Aixed for redempiion, the redemption price to be paid
and, if less than all of the bonds then autstanding shall be
celled for redemption, the disfinctive numbers and letters, if
any, of sach bonds o be redeemed and, in the case of regle-
tered bonda without coupons to be redeemed in part only, tha
portlon of the principal amount thereof to be redeemed. In
¢gse any regiatered bond without coupons is io be redeemed
in part only, the notlce of redemption which relates to such
bond shall state also that on or after the redemption date,
upon surrender of auch bond, & new bond or bends in prin.

cipal amount aqual to the onredeemed portion of auch bond
will ba iasued.

SecrioN 803. Notlce having beela published and filed in
the manner and under the conditloma hereinabove provided,
the bonds or portions of reglstered bonds without coupons
80 called for redemption shall, on the redemption date deslg-
rated I auck notlee, becomo and be due and payable st the
redemption price provided for redemplion of sach bonda or
portiona of bouds on soch date. On the date po designated for
redemption, notice having bisen published and filed and moneys
for payment of the redemption price being beld in zeparata
aczounts by the Trustee or by the Paying Agents in trost for
the holdere of the bonda or portions thareot to he redeemed,
sll as provided in this Indenture, interest an the bonds or
portions of bonds 80 called for rederaption shall cease to
accrue, the eoupons for intereat on any conpon bonds xa called
for redemption payable spbeequent to the redemption date
shall be void, such bonds or portiong of bonds shall eeass to
be entltled to any Ner, benedt or geenrity under this Inden-
ture, and the tolders or reglstered owaers of pech bonds or
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portions of bhonda shall have no righta in respect thereof
except to receive peyment of the redemption price thereof
snd, to the extent provided in Bection 305 of this Artiele, to
receive honda for any unredeemed portions of registered bonds
without coupons.

SEoTIoN 404, Al unpaid infersst coupons which mpper-
tain to coupon bonds so ealied for redemption and which rhall
have becorne due and payable on or prior o the data of re-
demption designated in anch notica shall continze to be pay-
able to the bearers severally and reapectively opon the pre-
sentation and surrender of such coupone.

SECTION 205, In case part but pot all of an outstanding
regiatered hond without coupons shall be selected for redemp-
tion, the Tegistored owner thereof or his attorney or legal
reprosentative shmll present and surrender such bond te tha
Trustee for payment of the principal amount thereof 5o called
for redemption, and the Commission shall sxecute and the
Truatee shall authentleste snd deliver ta or upon the order of
guch registered owmar or his legal representative, without
charge therefor, for the unredesmed balance of the principal
amount of the registered bond so surrendered, elther eoupon
bonds or g reristered bond or bonds without coupens, at the
optien of such registered owner or hig attorney or legal repre-
pentative, of any demomination or denominstions authorized
by thia Indentura and bearing Inteprest at the same rate.

SecTION 306. Coupon bonds ao redeemed &nd all un-
matured coupons mppertaining thereto, and resistersd bonds
without coupona so presented and surrendered, shall be can-
celled upon the aurrender therect.

Sperion 307, DBonds and portions of bonds which have
been duly ralled for redemption under the provisions of thia
Article, or with resneet to which irrevorghle instruetions to
cpll for redempiion at the earliest redemption date have been
glven to the Trusiee, in form astisfactory to it and for the
pavment of the redemption price of which and aceruad interest
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to the date fixed for redemption moneys shall be hald by the
Trustec gr by the Paying Apenta, in trust for the holders of
the honds ot portions thereof to be redesmed, all ag provided
in this Indenture, shall not be deemed to be gufstanding under
tha provisions of this Indenture.

ARTICLE IV,
CUSTODY AND APPLICATION OF PROCEEDE OF BONDS.

SECTION 401, A epeecial fund 1s hereby created and
feplgnated “State of Virginta 1954 Toll Projects Construetion
Fund” (herein aometimes cailed the “Construction Fund”),
to the credit of which such deposits shail be made as are
required by the provisions of Bections 208 and 209 of this
Indenture.

The moneya in the Construction Fund shall be held by the
Trustee in frust and, aubject to the provisions of Section 410
of thia Article, ghall be apnlled as herein provided to the
payment of the cost of the REappabannock River Bridge and
the Hampton Roads Crossing and, pemdingz such application,
such maoneys shall he subject fo a lien and charge in favor of
the holders of the bonds issued and outstending under this
Indenture and shall be held for the further security of such
holdars until paid out or tranaferrsd as hereinafter provided.

SECTION 408, Payment of the coat of the Rappahennock
River Bridoe and the Hampion Roade Cressing shall be made
from the Conshruction Fund sa herein provided. All payments
from the Construetion Fund shall be gubject to the provisions
end restrictions set forth In this Article and the Commisalen
eovenants that 1t will not canse or permit to be paid from the
Conglruction Fund ery aums except in accordance with such
provisions and restrictions.

SECTION 40%. For the purposes of this Indenture the cost
of the Rappahannock River Bridge and the Hampion Roads
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Crossing (exclnding bus facilities and severance banefiia) shall
include the coat of constructing the game and, without intand-
ing thereby to lmit or resiriet any proper definition of such
cost under the provialons of the Siate Revenus Bond Act,
shall Include the following:

{a) obligations incurred for Isbor and maierials and
to contractors, builders and msaterialmen in eonnection
with the consgiruction of the Rappahannock River Bridge
and the Hampion Roada Crossing, for machinery, equip-
ment and appropriate apare parts, for the restorstion or
relocation of property damaged or destroyed In connection
with auck conatruction, for the removal or reloeation of
structores and for grade separations and any road re-
lpentiona deemed necessary by the Commission;

(b) the cost of acquiring by purchaee, if such purchase
ghall be decmed expedient, and the amount of any award
or ins] judgment in or any gettlement or eompromise of
any proceeding to acquire by condemnation, such landas,
property, rights, rights of way, franchises, easementa and
other Interpsts 28 may be deemed necesaary or convenient
by the Commirgion for the corstruction and operation of
the Rappahannock River Bridge and the Hampton Roads
Orossing, optiona and parl:in.l peyments thereon, the cost
‘of damolishing or removing any buildings or atructures
on land so acquired, including the cost of sequiring any
lands to whieh such structures or buildings mey be movad,
and the smount of any damages incident to or conssquent
upon anch comstruction and operation;

{c} iInterest accruing upon the honds issued under the
provisions of Ssction 208 af thiz Indenture in the prin-
cipal amount of Fifteen Milllon Five Hundred Thauzand
Dollars ($15,600,000) during the consiruction of the Rap-
pahannock River Bridge and in the princlpal amount of
Fifty-sight Million Five Hundred Thourand Dollars
{$58,600,000% during the eonstruction of the Hampton
Roads Crossing and for one year after completion of anch
constraction In ench ecase, and upon all honds issued under
the provisions of Sectlon 209 of this Indenture during the
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construction and for ons year after completlon of con-
struction of the Project for which auch bonds ghall be
isaged, and the fess of the Paylng Agents for the payment
of sueh interest;

{d) the fees and expenser of the Trustes for itz ser-
vices under thia Arflele during construction, taxes or
otiter municipal or povernmental charges lawfully levied
or aseessex] during consiruction upon the Rappahannock
River Bridge or the Hampton Roads Crosaing cr any prop-
erty acguirad therefor, and premiums on inpuranes (if
any) in connegtion therewith doring constructlon;

(e) the vomt of borings and other preliminary inveati-
gations to determine foundation or other conditfons, ex-
penacs necessaty or incident to determining the feasidkty
or practicability of consirueting the Rappahanncck River
Bridge and the Hamptom Boada Crossing and the finane-
ing of the Projecta, and fees and expenscs of engineers
for making traffic atudies, aurveys and estimates of costa
and of revenuea and other estimates and for prepering
plens and apeeifications and superviaipg construction, as
well as for the performance of all other duties of engineers
gct forth herein In relation to such econetruction or the
issuance of bonds therefor:

(f) expenses of sdminisiration properly cherpeshle to
the Rappehannock River Bridge and the Hampton Roads
Crogaing, legul expenses and fees, financing charges, cost
of audits and of preparing and fssuing the bondsg, and
pll other itemos of expenge not elsewhera in this Sectiom
specified ineident to the comstruclion mnd equipmemt of
such Projects, tha fimancing thereof, the placirg of the
anme in operation (Including the imiflal premiume on any
insurance required or obtained under the pravisions of
thia Indenture}, and the acquisition of lands, property,
Mghta, righta of way, frenchizes, sasements and interests
therefor, incleding abstracts of ttle, title insurance, cost
of porveys and other expenses in conmection with such
conmtruction : and
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(g) any oblization or expense heretofore or hereafter
ineurred by the Commlisaion or any member or officer
thereof for any of the foregoiny purposzes.

SECTION 404. 1% shsl! be the duty of the Trustas, without
requisttion from the Commissfon or ofher or further authority
than {s contained herein, to fransfer to the Bond Intercst
Account in the Sinking Fund from eny moneys on deposit
to the credit of the Construetion Fund, the followlnr smounts
at the following times:

(a) promptly after the dalivery of the bonds izsusd
under the proviglona of Bection 308 of this Indentare and
within ten (10) deys after each of the next four (4)
interest payment detes following eich delivery {baing the
eatimated period of construction of the Rappahannock
River Bridge) an amount equal to the interest which will
herome payable on Ten Milllon Dollers (310,000,000)
principal emount of such bonds on the nmexi sueceoding
interest paymenf; date; and

(b) promptly after the delivery of the bonds issued
under the provigions of Section 208 of fhis Indenture and
within tem (10) daye after each of the next five (5)
intereat payment dates following such delivery {(being the
estimated period of constructlon of the Hampton Roads
Crosalng) &n amount equal to the intersst which will
become payable on Thirty Million Dollars ($30,000,000)
principal amount of such bonds on the next succeeding
interest payment date.

In the ease of any bonds iasued nnder the provieions of
Seotion 208 of this Indenture, it shall be the duty of the
Trustes, without requisition from the Commission or cther
or further authority than is contained herein, o transfer to
the Bond Interest Account in the Sinking Fund from any
moneys on deposit to the credit of the Constroetion Fund
promptly after the dellvery of soch bonds and within ten
(10) days sfter each Interest payment date foflowing auch
delivery untll and including the first interest payment date
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after the opening for traffie of the Project for which such
bonds shal! be {sgued, an amount equal to the interest which
will become payable on such bonde on the next suceeeding
interest payment date.

SmeTioN 406, Payments from the Conatruetion Fund,
exvept the transfers which the Trustes iz authorized to make
under the provisions of Section 404 of thiz Article, shall be
made in Bccordance with the provisions of thia Sectiom,
Before any anch payment shell be made the Commmisslon shall
flle with the Trustea: '

{a) a requisition, signed by the State Highway Com-
mizaioner or by such other officer or employee of the
Commiseion as may be designated by the Commiasion by
resolution for auch purpose, stating in reapect of each
payment to be made:

{#) the Project om aceount of which soch payment
s to be made,

(i} the item number of the peyment,

(ii1) the name of the person, firm or corporation to
whom peyment i3 dus,

(iv) the amount to be pald, end

{v) the purpose by general rlassifieation for which
the oblipation to be paid was incurred;

(h) a certificate, slgned by the State Highway Com-
missioner pr the Chief Engineer and attached to the
requisition, vertifying:

(i) that obligations in the stated amounis have
been incurred by the Cormmission and that each lfem
thereof is a proper charge againgt the Constructlon
Fund and haa rot been pald,

(1) that there has not been filed with or served
upen the Commiasgion nolire of any lien, right to lien,
or attachment upon, or claim affscting the right to re-
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celve payment of, any of the moneys payable to any of
the persons, firmy or sorporations named in such requi-
aition, which haz not been releaszed or will net be re-
logged simultaneously with the payment of such obli-
gation, and

(iii) that such requisition contains no ltem repre-
senting payment on aecount of any retained pereent-
age which the Commigaion is at the date of such cer-
tificate entitled to retain, unless payment of such re-
talned percentage shell ba approved by the Canzulting
Engineers; and '

{¢} a certificate, signed by the Consulting Engineers
and sttached to such requisition, certifying their spproval
thereof.

Upon receipt of each requisition and accompanying cer-
tificates the Trustee ahall tranafer from the Construction
Fund to the credlt of a special socount in its commereial
department in the name of the Stats Treasurer an amount
equal to the total of the amounts to be paid aa set forth in
guch requizifon. In maling each such transfer the Trustee
may rely upen such requisition and accompanying certificates,
The Commiseion shell thereupon file with the State Comp-
troller a duplicate of cach such reguisition and accompanying
cortificates and 5 voucher, aigned by the Stete Highway
Commiseioner or by such other officer or emplovee of the
Commission as may be designated by the Commizaion by
resolution for such purpese, covering each item set forth im
such requisition, and thereupon the State Compireller ghall
{szue warrants for the payment by the State Treasurer of
sach such item, and each such payment shall be made by the
State Treasurer hy checks on sueh specisl eecount.

In additiocn to such payments, the Trustee ghall pay from
tha Gonstruction Fund to the Commiseion upon ita requisi-
tiona therefor, pigned by the State Highway Commiesioner
or the Chief Engineer and by the Secretary of the Commis-
sion, at one tma or from time to time, a saum or sums
aggregating not more than Fifty Thousand Dellars ($60,000)
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exelusive of reimbursements ag hersinafter in this Seetion
authorized, auch aums and auch reimbursemenia to be used
by the Commission ag a revolving fund for the paymeni of
items of cost and expenses referred to in Section 408 of this
Article which can nol convenlently be paid as herein gther-
wise provided, Such moneya shall be deemed to be a part of
the Comstruetion Fund until paid out, The revolving fund
ghall he reimbureed by the Trustes from time to time for
siuth expenses po pald by payments from the Consiruction
Fund upon requigition of the Commission, filed with the Trustes
and similarly signed, specifying the payee, the amount and
the particular purpose by general clessification of each pay-
ment from the revolving fund for which such reimbursement
= requested, accorapanied by a certificate, similarly pigmed,
cerlifying that each auch expense so paid was & Tecessary
item of cost or expense within said Section 408 and that such
cagt or expenae sogld mot eonveniently be pald execept frem
such revolving fund, and alsp accompanied by a certificate,
sighed hy the Congulting Engineers, cortifylng thelr approval
thereof, In making snch payments and relmbursemenis the
Trustce may rely upon sach requoisitlons and certliicates.

SecTion 406, If any requisition comtalns any item for
the yayment of the purchase price or cost of any lands, eass-
ments, or righta or interesta In or relating to landa, there shall
be atiached to such regaisitiom, in addition to the certificates
mentioned In the preced{ng Section of this Article,

{8) a certificate, slghed hy the State Highway Com-
miszloner or the Chisf Engineer, etating that soch landa,
esserments, rights or interests are being acquired in
furtherance of the acguisition of the right of way for
the Beppahennock River Bridgo or the Hampion Roads
Crosaing, as the case may be, or in furtheraznes of the
construetion or operation of either of such Projects, and

(h) a written opinicn of the Aitormey Gemeral ox an
Appistant Attorney Genaral of the Commonwealth stating
that the signer isa of the opinion tkat the Commission
iz anthorized to acguire such lands, easements, righta or
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interegts, and that the 3tate will heve upon the payment
of such item title in fee almple to, or perpetual ease-
ments for the purposes of the Projeet In question over
or ynder, such lands, free from all liema or encum-
brances except liena, charges, encumbrances or other de-
facta of title which do not have a8 materially adverse effect
upon the Commisgion's right to use such landa or proper.
ties for the purposes intended or which have been ade-
quately guarded against &%r & bomd or other form of
indemnity, ox, if auch payment be a paymant for an option
to parchase or for a quitclaim deed or a leass or a release
or on & contract to parchase or 18 otherwise for the acquisl-
tion of a right or interest in lands lass than & fee simple
or a perpatoal enpement, or if such payment be a part
payment for any such purpose, the writien approval of
the acquisition of such lesser right or Intereet wigned hy
the Attorney General or Assistant Attorney General, or,
in liea of the opinion required by this clause, 3 firm under-
taking by a reputable title inaurance company to issue ita
title tnaurence policy and & written opinion of the Aitorney
{ienersl or Assistant Attorney Gemergl that, in the opinion
of the signer, any objectlons ar exeoptions to be noted
therein are not of 8 materinl nyture,

SECTI0N 407, The Commisasion eovenants that the REappa-
hennock River Bridee and the Hampton Roads Crossing will
be congtructed on or ynder lands good and marketable title
to whieh iz owned or can be acquired by the Commisslon in
fea pimple in the name of the State or over or vnder wkich
pernetual eascments for the purposea of the Project in ques-
tion shall have bheen or can ba acguairad.

SecTioN 408. All requizitions, certificates and opinions
received by the Trastee, 88 reguited in this Article as condi-
tiona of payment from the Construction Fund, may be relied
upon by the Trustee,

Rpcrion 409, ‘The Commiszlon covenants that, at leaat
once in each month doring the comatyuction of the Rappa-
hannock River Bridge and the Hampton Roads Crogeing, It
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will eanse the Consulting Engineers io prepars a progress
report in connection with the constenction of each auch
Project, including their current estimatea of;

{i) the dates, respectively, on which the Rappahannock
River Bridge and the Hampiton Roads Crosplng will he
opened for treffic,

{ii) the detes, respeciively, on which the construction
of the Rappahannock River Bridge and the Hampton
Roads Crossing will be completed, and

{iil} the costa, reapectively, of the Rappahannoek River
Bridga and the Humpton Roads Croasing (s«howing zepa-
rataly the amount for sach generzl claszification set forth
in the enginesring report mentioned in the preapbles of
this Indenture), exclusive of contingeneies, fnancing
charpes and Interest doring construction,

and comparisons between such iimes end amonnts and the
estimated times and amounts set forth in said engineering
report and in the progress pchedule which accompanied thelr
gtaterment filed under the provisions of clanse (c) of Section
208 of this Indenture Copies of such progress reporta shail
ba filed with the Trustes and the Commissicn, and mailed by
the Commisaion 10 each prineipal underwriter and all bond-
holders whe ehall have filed their names and sddresses with
the Secretary of the Commission for such purpose.

The Commigsion covenents that, at loast once in each aix
{6) months until the consfruetion of the Projects ghall have
bean completed, it will cause an audit to be mede by ar inde-
pendent firm of certified public accountants of recopnized
ability and standing, to be chosen by the Commizsion with
tha approval of the Trustee, covering all receipte and moneys
then on deposit with or in the name of the Trustee and the
Clommipsion and any aeegrily held therefor, gny investments
thereof and all disbursements made pursuant to the proviaions
of Sectiong 404 and 400 of thia Arficle, Copies of such andit
reports shall be filed with the Trustee and the Commission, and
mafled try the Commission to each principal underwriter, the
Conaulting Engineers and all bondholderas who shall have filad
their names and addresaes with the Secretary of the Commis-
slon for such parpose.
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SgcrioN 410. When the eonstruction of the Rappahan-
nock River PBridge and the Hampton Reada Crogsing shall
have been completed, which fact sghall he evidenced to the
Trostes by 8 ceriificate stating the date of auch completion,
pigned by the State Highway Commisaloner or the Ghief Engi-
neer and by the Saeretary of the Commisglon and approved by
the Consulting Enginears, accompapied by an opinion of the
Attorney General or Assistant Aftorney Genersl of the Com-
monwealth atating

() that the Commiasion has sequired title to, or per-
petpal spaements for the purpoaes of, the Rappahannock
River Bridge and the Hampton Roads Crosaing and all of
the property necessary and imcldent thereto, free from
a]l Hens or encumbrances except liena, encumbrances of
other defecta of title which do not have & materially ad-
varse effect upon the Commisafon’s right to use such lands
or properties for the purposes intended or which have
been adequately guarded againgt by & bond or other form
of indemnity,

{h) that there are no uncancelled mechanics’, laborers’,
eontractors’ or materialmen’s leng on any property pertain-
ing to elther Project or on file in any public office where
the same should be filed in order o be valld llens apainat
any part of such properiy, and that, In the opinion of the
signer, the time within which such liens can be filed haa

expired, and

{c) that the Commiasion hag aequired bus facilities and
all rights, wagements and franchizes, ¥ any, necesaary o
the opersation of such facilities by the Commizgion, or that
the Commission hss entered into a combract or contracts
for the operation of bus facilitie; by an independent opera-
tor or operators which will provide transportation facilitics
substantiplly similer to those which wotld have beon pro-
vided by the operation of bus facilitles by the Commissiom,

the balance In the Construction Fynd not reserved by the
Conmission with the approval of the Consulting Enginsara
for the payment of any rematning part of the cost of such
Projects skall be transferred by the Trustes, subject to the
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provigionsa of Section 411 of this Indenture, to the credit of
the Reserve Acconnt in the Sinking Fund.

If at any time after such transfer there shall be filed with
the Trusiee a certificals, signed by the Chatrman or Viee
Chairman and by the Hecreiary of the Commisaion and ap-
proved by the Conspliing Engineers, atating that the cost of
ths Rappshannock River Bridge and the Hampton Roads
Crouwaing has heen flnally determined end that the part of
such cost then remalning unpaid exceeds the arnount vederved
by the Trustes nnder thiz Section, an amaunt equal to such
excesy shall forthwith be retransferred by the Trustes from
the Begerve Account tov the Construction Fund and thereafter
appiied, upon requisition as mbove provided, to meet such
unpaid cost; provided, however, that the amount so retrans-
ferred shall not exceed the emount tranaferred from the
Construction Fund to the Reserve Account under the fore-
going proviaions of this Hection, If at any iime aftsr such
tranpfer or retransfer there ghall be Aled with the Trustes
a certificate, similarly signed snd approved, stating that the
cost of the Rappahannock River Bridge and the Hampton
Ronds Cropeing haa been finelly determined and that the
amount reserved undep this Section exveeds the pari of such
cost then remaining vnpaid, an amount equal to auch excesa
shall forthwith be tranaferred by the Trustee from the Con-
gtruciion Fund te the Hegerve Accoont.

In meking any such fransfer or retransfer the Truztee
may rely npon (a) a certificate fled with it by the Commis-
egton, aigned by the Chalrman or Vica Chairman of the Commis-
sion and approved by the Comsulting Engineers, ag to any
tteme of puch cost then remaining ynpaid and as to any eski-
mate In such eertificate of the amount of any ltems of such
cost the actual amount of which is not finally determined, and
{b) a certificate, aigned by the Attorney Clemeral or an Assia-
tant Attorney Generzl of the Commonwealth, aa to the atatus
and amount of any claims then outatanding affecting such
cost. The Trustes may require the filing of such certificates
&8 a condition to auch transfar or retransfer,

SECTION 411, In the event that thare ahg!l be filed with
the Trvatee, slmultanecualy with the filing of the certificate
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of ecompletioh under the provigions of Section 410 of this
Article, an additional certificate, signed by the State Highway
Commigsioner or the Chief Engineer and by the Secratary of
the Commisgion and approved by the Consulting Fngineers,
stating that the cost of the Reppahannock River Bridge and
the Hamptor Roads Cromsing has been finally determined and
aetting forth the emount required to pay the balance of snch
fimal cogt, any balance remaining to tha eredit of the Construc-
tion Fond over and sbove the amount se required, may be
expended by the Commiasion, if then permlitied Ly law, for
the payment of the cort of constructing additional approach
hirphwaya to any of the Projects (which, for the purpose of
this Indenture, shall be deemed to be a part of tha Projeet
to whith it is constructed), the eonstruction and incluslon of
which as a part thereof will not, in the written cpinion of the
Traffic Engineers filed with the Trustee, adversaly sffect the
ravenues of the Projeeta. Such expenditures ghall be made in
the manner regquired for payments from the Construction
Fund under the provisiona of Sectiom 405 of thin Article.
Any part of auch balance not so ezpended within three (3)
years from the date of fling such certificates shall be trana-
ferrad by the Trustee 1o the credit of the Reaerve Account In
the Sinking Fond. :

SpOTTON 412. When the constraction of the Hampton
Ronds Crosainp shall have been completed, the operation of
the Chesapeake Ferries shall be discontinned, the ferry prop-
erties shall be sold or otherwise diaposed of, ang the proceeds
from the sale or salvage of any such properties ahall he de-
posited to the credit of the Reserve Account in the Sinking

Fund.

ARTICLE V.
REVENUER AND FOMDE,

Snacriow 501, The Commisajion covenants (1) that it will
continee in effact the pressnt schedule of tolla for treffic over
the Vork River Bridge until such achedule shaell he revised
n& herelnafter nrovided, (2) that it will continue in effect the
prapent schedule of tolla for fraffic over the Chesapeake Farries
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(8) that, as soon as practicable after the delivery of bonds
under the provisions of Section 208 of this Indenture, it will
fix and place in effect the schedule of tolls for fraflie over the
James River Bridges set forth by DeLeuw, Cather & Company
and Wilbur Smith end Asacciates in their traffic report dated
Augmst B0, 1954, and until such time it will continge in effect
the present achedule of tolls for auch traffic, (4) that before
the Rappehannock River Bridge or the Hampton Roads Cross-
ing ehall be opened for traffic, it will, in each case, fix and
place in effect gn initial achedule of tolls for traffic over auch
Project which will be in substantial conformity with and pot
less thean the tolls et forth and recommended by De Leuw, -
Cather & Company and Wilbur Smith and Asgoclatas in said
traffic report, (&) thst It will not change or revise the tolls
in any soch schedule if, in the opinion of the Traffic Engineers,
such change or revislon will result in producing leas revenues,
unless such change or revision, in the opinion of the Traffie
Engineers, will still result in producing revenues suffieient
to provide for deposit to the eredit of the Sinking Fund in
gach figcal year of an amount not lezs than the amount of eski.
mated pet revenues ag shown by said teaffle report and said
engineering report of the Conmting Enginesers dated August
16, 1964, for each such flacal year, and (6) that, subject to the
foregoing provialona of this Section, from time to time and a3
often as it shall appenr necessary it will request the Traflic
Engineers to make recommendstions as to revigions of the
sehedulea of tolls and will file & copy of each auch request with
the Trystee and mail ecopies thereof to each principal undar-
writer and, upon recefving such recommendaifons or glving
reasonable opportunity for such recommendstions to be made,
it will revilse such schedules of tolls as may he necessary or
proper, In order that the revenues of the Projecta will at all
timen be sufficient:

(a) to provide fonds for the payment of Corremt Ex-
DENBed ;
(b} to provide for making the transfers from the 1954

Revanue Fund-Trustea Account to the eredit of the Re-
sorve Maintenance Fund of the amonnia recommended hy



BE&

the Consulting Engineers nnder the provisiona of Section
04 of this Article; and

(¢) to provide for making the transfers from the 1954
Revenue Fund-Trustec Aceount to the eredit of the Sinking
Fund under the provisiong of Section 607 of this Arficle
of the following amounts {in order to provide for the pay-
ment of the intereet on the honda as the aame ghall become
due and payable and for the retivement of all of the bonds
issued under the provisions of this Indenturs on or before
their glated mahrrity) ; '

(i) In each fiscal year an amount sufficient fo pro-
vide for paying the interest on all bonds isaued under
the provigions of thia Indenture and then outstanding
as the same ghall become dug and payable (less any
amount pald from the Constryetion Fund),

(i1) in pach fisce]l year beginning with the fiscal
vear ending August 81, 1962, the following amounts,
respectively: :

JFizeml Fisval
Yeur ¥ear

Eading Ending

Asgust 31, Awmonnt Avguwt 21, Amomtnt

1962 3 564,000 1979 53,024,000
1363 74,000 1280 2,177,000
1564 255,00 1981 B.8153,4000
1965 l,ﬂlﬂ;l}ﬂﬂ 1982 3,462,000
1388 1,143,000 1983 3,827,000
1987 1,268, 04H} 1884 3,799,000
1968 1,411,000 1985 3,941,000
1985 1,568,000 1986 4,087,000
1970 1,710,000 1987 4,237,000
1971 1,833,000 18488 4,557,000
1972 1,889,000 1988 . 4,478,000
1973 2,161,000 1994 4,606,000
1974 2,324,000 1541 4,735,000
1974 2,455,000 1032 4,835,010
1876 2,680,000 1998 4,830,000
1977 2 781,000 1994 5,090, MM}

1978 2,874,000
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provided, however, thai if bonds shall ha issned wnder
tha provisionz of Section 200 of thiz Indenturs, the
respective gmounty under the provizions of this aub-
divialon shall be increased in proportion to the incresse
in tha total principal amoont of bonds issued under the
provigiong of this Indentore, and

(iii) in each fiacal year en amount equal to thirty
per centam (B0%) of the reapective amounts provided
for in subdivisions (i) and (ii} sbove for such fiscal
YeaT.

The trangfer to the eredit of the Sinking Fond in any fiseal
year of an amount in excess of the armount provided for above
for such flacal year shall not be taken into account in revising
the pchedules of tolls for any snbazquent fiscal year or years.
Buat any deficlency [n the amounts of the tranafers to the credit
of the 8inking Fund and the Rezerve Maintenants Fund in any
flscal yoar ahall, ae promptly a3 may be practicable, he added
to the emounts provided for above for the subsequent fiscal
years in revising such schedules of tolls, the amount so to
be added in each of such subsecuent flscal yeara to be approved
by the Traftle Engineers.

The Commigsion covenanis thet if the total amount trans-
ferred to the credit of the Sinking ¥und {n any fiscal yene
following the flacal year which ends August 81, 1855, shall
be less than the amwunt provided for above for emch fiseal
wear, 1t will, befors the I5th day of October of the following
fiscal year, request the Traffic Engineers to make their
recomemendations as to a revision of the schadulea of tolls, and
copies of suck request and of the recommendations of the
Treffic Engingers shall be filed with the Trustes and mailed
by the Commiagion o each prineipal underwriter, Anything
in this Indentnre to the contrary notwithatanding, if the Com-
mnfaafon ahall comply with all recommendations of the Traffie
Engineera in regpect of tolls, it will not constitute an event of
defanlt undar the provisions of this Indenture even thoogh the
total amounts transferred to the eredit of the Kesarve Mainte.
nanea Fund or the Sinking Fund, as the case may be, in any
flacal yenr shell be lesy than the amonnts provided for in
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cleuses (b) and (¢} of this Section for such fiscal year. In the
event of any such defleiency, the Trustee or the holders of not
leas than ffteen per centum (16%) in principal amonnt of the
bonds then cutstanding may, however, and the Trustee shall,
upon the request of the holders of not less than ten per centum
(109} fn principat amount of the bonds then cutatanding and
upon being indemnified to it satlafartion, inatitate and prose-
cirta In a eourt of competent jurisdiction an appropriate actiom
to compel the Commigalon to revise the schedules of tofls, The
Commiagion covenants that # will adopt and charge tolls in
complience with any final order or decres entered in any such
proceeding,

The Commilssion covenanis that forthwith upon the adop-
tion of any revised acheduls of tolls certifled coples theveof
will be filed with the Trustee and mailed by the Commission
to each principal vedervwriter.

Notwithstanding any of the gther proviatons of thie Section
or of this Indenture, the Commissicn may, after the opening
for traffic of the Hampton Roads Croasing and if then per-
mitted by law, discontinue the collection of tolls for the use of
the Nansemond and Chockatuck bridges included in the James
River Bridgea in the event (R) the gross revennes from the
Projects for two congecutive complete fineal yeara Immediately
preceding shall heve exceaded by not leas than One Hundrad
Fifty Thouaand Dollars ($153,000), In each guch year the
groas revenues of the Projects aa eatimated by DeLeuw, Cether
& Compsany end Wilbur Smith and Associates for auch fiscal
years in their traffic report hereinabove mentloned angd {h) a
pwhlic hearing shall have been held, after at least ten day='
published notice thereof, at which interested persons may
appear ahd be heard.

SecTIoN B02. The Commigeion covenants thet tolls will
be elapsified in 8 reasanable way to ecover all fraffic, so that
the tolla may be uniform in applicatien to all traffic faling
within sny reasomable claxs regardless of the statua or char-
acter of any person, firm or corporation participating In the
trafic, that no reduced rate of toll will be allowed within any
such clams except through the yse of commetation or other



59

ticketa or privileger based wpon fremuency or volume, snd
that no frea vehicular prasage will he permitied over any of
the Projects or any part thereof, sxcept that frea vehicular
passage over the approach highways included in the Hampton
Roade Crossing may be permitted as contemplated in the
iraffic report of De Leuw, Cather & Company and Wilkur
Smith and Aasocistes raferred to in Section §01 of this Article,
and free vehiculsr pesgape may be permitted to the Consult-
ing Enginears, Traffic Engincers, membera, officers and em-
ployees of the Commisgion ar io army fire depariment and to the
police officers of the Federal Government or of any stale,
county or munielpality while in the discharge of their official
dntiea

SeorioN G08. A apeeial fond is hereby created in the Stata
Treasury and designated “State of Virginia 1964 Toll Projects
Revenue Fund" (herein sometimes called the “Rmnuq/
Fund'"), The Commission covenanta that all tolla and other
revenues arising from the operation or ownership of the
Projects and properties in connection therewith will be col-
lected by the Commission and deposited daily, as far aes
practicable, in a state depositary, in the name of the Sfate
Treasurer for the credit of the Revenus Fund. All suma re-
eefvad by the Commission from any other source for paying
any part of the cost of maintaining, repeiring ard operating
the Projects shall be forthwlth depoaited with the Trustee to
the eredit of the 1964 Revenne Fund-Trustee Account,

SecrioNn 504 The Commisslon covensnia that 1t will
cause the Consulting Enginsere employed by 1t under the
provisiona of Bectlon 706 of this Imdentare, among such
pther duties ag may be impozed upon them by the Commissibn
or by this Indenture, to make an inepection at least once a
year of each Project and, on or befare the Ist day of June,
1966, and on or bhefore the lat day of June in each year
thereafter, to pubmit t0 the Commipsion 2 report setling
forth (n) thelr findings whether fach Project hae been
maintalned in good repalr, working order and oconditlon, and
(h) thelr recommendations as to
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(i) the proper maintenance, repalr and opeeation of
each Project during the ensuing fiscel year and an eati-
mate of the amount of money necessary for such purposes,

(ii) the insurance to be carried nnder the provisions
of Sectiona T0T7 and 708 of this Indentgre, and

{ili} the amount that should be trensferred dering
the ensuning flacal year to the credit of the Reserve Mainte-
nanece Fund on account of each Project for the purposes
sef forth in Section 509 of this Article,

The Commission further covenants that it will cause the
Chief Enginesr, beforg tha time required for the snbmizaion
of such report by the Consuliing Engineers, to submit fo the
Commisalon and ihe Consulting Engineers hin recornmends-
tiona as to the matters mentloned in iteme (1}, (ii) and (iii)
of the preceding paragraph. Copies of auch repurts of the
Conaulting Engineers and the Chief Engipeer shall be flled
with the Trustee and mailed by the Commission to each
principal undarwriter.

SECTION B05. The Commizsion covenants that on or before
the 20th day of Jume, 1964, and on or hefore the 20th day of
June in each fiscal year thereafter, it will prepare a prelimin-
ary budget of Current Expenses of each Project for the ensu-
ing fiscal year. Copiea of sach snch preliminary budget shall
be filed with the Trustee and mailed to the Consulting
Engineers und to each prinefpal underwriter. The Commission
forther covenants that it will comply with any remscnable
request of the Consulting Englneers as to tho classifications
in which auck budget shall be prepared, particularly with
reapect to tha divislons inte which such badget ahall he divided.

If tha holders of five per centum (5%) In aggregate
principal amount of the honda then outstending or a majority
of the principal underwriters phall 8o request the Commission
in writing on or before the 1st day of July in any year, the
Commisaion shall hold & public hearing om or betore the lat
day of Auguast in such year at which any bondhelder may
appear In person or by agent or attorney and preseni any
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objections he may have o the final adoption of such budget.,
Noties of the time and place of such beering shall be mailed
by the Commission at least ten (10) days before the hearing
to the Trustes, each principal underwriter, the Consulting
Emgineers snd each bondholder who shall have filed hia name
and address with the Secretary of the Commission for such

PuEpORe.

The Commission further covenants that on or before the
ﬂrstdayufaﬂhﬁﬂcalymitwiﬂﬁnﬂlyaﬂ.uptth&budmtnf
Current Bxpenacs for such figcal year (hereinafter sometimes
called the “Annual Budget”) and that the total appropriations
in any division thereof will not exceed the total appropria-
Hioms in the corresponding division in the preliminary hudget
without the approval of the Consulting Engineers. Coples of
the Anngal Badget shall be filed with the Trustee and mailed
by tha Commission to the Comsulting Engineers and each prin-
cipal underwriter.

It for any reason the Commisaion shall not have adopted
the Annual Budget hefore the first day of any flacal year, the
preliminary budget for such fiscal year, if approved by the
Consulting Engineers, or, If there 1= none so approved, the
budget for the preceding fiscal year, shall, nndl the adoption
of the Annual Budget, be deemed to be In force and shall be
treated as the Annugl Bixget nnder the proviglons of this
Article,

The Anmual Budget adopted by the Commission for the
Chesapeake Ferries, the Jamas River Bridges and the York
River Bridge for the fiscal year ending August 81, 1966 shall
be deemed the Annual Budget for soch period under the pro-
visiona of this Indenture.

The Commission may at eny time adopt an amended or
supplemental Annual Budget for the remsinder of the then
current fiscal year, but no such amended or supplemental An-
nusl Budget shall supersede any prior budget untll it shall be
approved by the Congalting Engineers, and when so approved
it shall be ireated as the Annoal Budget under the provisions
of this Article. Copies of any such amended or suppleraental
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Annual Budget shall he filed with the Trustee and mailed by
the Commirsion to the Consulting Fngineers and each prin-
eipal underwriter,

'The Coramisgion covenants that the Current Expensea of
each Project Ineurred {n any fizscal year will not exceed the
reasonable and neceasary amount thereof, and that it will not
expand any amount or incur any obligations for matntenance,
repair and operation of any Project in excess of the amonnta
provided for Current Kxpenses of auch Project in the Annual
Budget, ewcept amounts payable from fhe Reserve Main-
tenance Fund, Nothing in this Sectlon contained shall limit
the amount which the Commisalon may expend for Current
Hxpanaed in any year provided any amounts expended there-
for in exeaspy of the Annuwal Budget zhall be received by the
Commigsion from some source other than the revenues of the
Projecta and the Commission shall not meke any reimburse-
ment therefor from such revenues.

SecTioN 506. A special fund ie hereby created and denig-
nated 1954 Revenue Fund-Trustee Account’, to be held and
applied in accordance with the provisions of this Article.
On or before {he Tth day of sach month the Chairmen of
tha Commigeion, or such other parson 28 may be desighated by
the Commission by resolution for such purpode, pghall isgue
a voucher directing the issuance of a warrant by the Siate
Comptreller for payment by the State Treasurer of all moneys
held ap of the last day of the preceding month for the credit
of the Revenue Fund pursuant to the provisions of Section 503
of thip Ariicle, to the Trustee for depogit to the credit of the
1954 Revenue Fund-Trustes Acconnt.

Payments from the 18954 Revenu¢ Fund-Trustee Account,
axcept the transfera and payments which the Trustee ia
asthorized to male a8 hereinafter provided in this Article,
shall be mada in gceordance with the proviaiens of this Sac-
tion, Before ahy such payinent ghall be made the Commisgion
shall #le with the Trustes:

{a) & raquipition, signed by the Btafe Highway Com=
missloner or by such other afficer or employee of the Com-
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migsion as shall be designeted by the Commission by reso-
luticn for such purposs, siating in reapect of each payment
fo be made:

(i) the Project on account of which such payment
is to be made,

{ii} the item numher of the payment,

{iil) the zame of the perace, flrm or corporation to
whom payment ia dus,

(1v) the amount to be paid, and

{v) the purpose by general claseification for which
the obligation to be paid was incurred ; and

(b} a certificate, signed by the State Highway Commis-
gioner or the Chief Enginesr and attached to the requisi-
tion, certifying:

(i) that obligetions in the slgrted amounts have
bean incurred by the Commission and that each itam
thereof waer properly Incurred in maminining, repale-
lng and operating swch Project and has not been paid,

(ii) that there hasp not been filed with or served
pon the Commission notice of any Hen, right to len,
or attachment upon, or clalm affecdng the right {o
recglve payment of, any of the moneys payable to any
of the peraons, firms or corporations nrmed in such
requisition, which haz not been released or will not be
releasad almultaneously with the payment of such
gbligation, and

{iii) that the tolal amount of puch payments will
not be in excess of the unencumbered belance of the
Annual Budget for such Project or any amendment
therescf or aupplement thersto.

Upon receipt of each reguisition and accompanying certifi-
cate the Truatee ghall transfer from the 1964 Revenue Fond.
Tragtee Acconnt to the credit of a apeclal account in ita com.
merclal department in the name of the State Treaanrer, an*
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smoeunt equal fo the total of the amounts to be paid as set
forth in such requisition. Inm mzking each auch dransfer the
Truatee may rely mpon such regnigition and aceompanying
certificate. The Commission shall therenpon fle with the
State Compiroller a duplizate of each such reguisition and
accompanying eertificates and a voucher, signed by the State
Highway Commisgioner or by quch other officer or smployes
of the Comriiggion a8 may be dealgnated by the Commission
by reaolution for such purpose, covering each itam pet forth
in such requisition, and therenpon the State Compiroller shall
irsue warranis for the payment by the State Treasurer of ezch
such itern, and each auch payment ehsll be made by the State
Treasarer by & check on guch spercial account.

In addition io such tranefers, the Truetse shall pay from
the 19604 Revenue Fund-Trustee Account to the Commission
upon its requisitions therefor, signed by the State Highway
Commisaloner or the Chisf Fngineer and hy the Secretary of
the Commission, gt one time or from time to time 8 suem or
sumg agpregating not more than Fifty Thoussnd Dullars
(350,00} exclusive of relmbursements as hereinefter in this
Bectlon authorized, auch saums and such reimbursements to be
ueed hy the Commiesion a¢ & revolving fond for the payment
of Current Expenses which can not convenlently be paid as
herein otherwise provided. Such moneys shall be deemed to be
a part of the 1854 Revenue Fund-Trustee Aecount until paid
out. The revolying fund shall be reitobursed by the Trustee
from time to {ime for such expehpes £o paid by paymenta from
the 1964 Ravenue Tund-Trustes Aceount upon requisition of
the Commiszion, filad with the Trustee and similarly sipmed,
apecilying the Project ont secount of which such extpenses were
paid, the peyse, the amount end the purpose by general classl-
ficatlon of each payment from the revolving fund for which
such reimburasement is requested, accompanied by a certificate,
gimilarly signed, certifying that each such expense ac paid
was a necesgary item of Current Expenses of such Project,
that such expense could not conveniently be paid except from
such revolving fund, and that euch payments were not in
excess of the unenenmbered balance of the Annual Budget or
any amendment or supplement thereto. In making such pay-



ments and relmbursements the Trostee may Tely upon such
requisitlon and certificates,

SparioN 507. A special fund {s hereby created and desig-
nated “State of Virginia Toll Revenue Bonds {(Serieg 1954)
Interest and Sinking Fund” (herein sometimes called the
#Qinking Fund”). There ere hereby created three separaia
accounts in the Sinking Fund deslgnated “Bond Interest
Account”, “Reserve Account”, and “Redemption Aecount”,
respectively. Another gpecial fund 15 hereby created and
designated “State of Virginia Toll Projects Reserve Main-
tenanea Fund” (herein sometimes called the “Reserve Main-
tenance Fund").

The moneys in each of such Funds and Accounts shall ba
held by the Trustee in trust and applied as hercinafter pro-
vided with regard to each such Fund or Account and, pending
such application, shali be aubject to 2 lien and charge in favor
of the holders of the bonds issued snd outstanding under this
Indenture and for the further security of such holders until
paid out or transferred as herein provided.

It shall be the duty of the Trustes, on or hefore the 27th
day of each month, to withdraw from the 1954 Revenus Fund-
Trustee Account all moneys held for the credit of aaid Fond
on tke last day of the preceding month less an amount (to be
held as & reserve for Current Expenses) sgual to twenty per
centum (20%) of the amount shown by the Annusl Budget
{0 be necesaary for Current Expense¢ for the current fiscal
ivear, and deposit the sum so withdrasm 1o tha credit of the
following Accounts or Fund in the fellowing order:

{a) to the credit of tha Bond Interest Account, such
amount theresf (or tha entire sum 80 withdrawn if leas
than the required amount) as may be required, in addition
to any amount transferred from the Construction Fund fo
the eredit of the Bond Interest Account under the pro-
vistona of Section 404 of this Indanture, to make the.
amount then to the credit of the Bond Interest Account
equal to the amount of interest which will become due and



a8

payable within the next ensuing sfx (8) months on all
bomds then outstanding:

{b) to the eredit of the Beserve Mainterance Fund,
auch gmount, If any, of any balance remaining after makl-
ing the deposit under clause (a) above (or fhe entire
balance ff lese than the required amoont) as mey be re-
guired to make the amount deposited in such flscal year
io the credit of the Reserve Maintenance Fund equal to
the amount recommended by the Consulting Engineers, as
provided by Sectlon 504 of this Article (or by section 504
of the trust indenture gecyring the Berien 1949 Bonda), to
be depoeited to the credit of pald Fund during such fiscal
veer; provided, however, that if the amount a0 depoaited
1o the eredit of sald Fund in any flacal year shall be less than
tha amount racommended by the Comsulting Enpgineers,
the reqnirement therefor shall nevertheless ha cumulative
and the amount of any deficiency in Bny fiscul year shall
be edded to the amount otherwise required to be depoalted
In each fiacal year thereaftar until such time aa such de-
ficlency shall have heen made up, unless such reqalrement
shall have been modified by the Consulting Engineers in
writing, signed copivs of such modification to be filed with
the Trostee and the Commission and mafied by the Com-
misgion o each principal underwriter;

(¢} to the credit of the Regerve Account, such amount,
i any, of any balance remaining after making the de-
posits under clausea (a) and {b) =bove (or the entire
balance if Iess than the required amount) as may be
required {0 meke the amount then to the eredit of the
Reserve Account egual to two yesrs’ interest on all bonds
then outstanding : provided, however, that the Commiasion,
during the period of oy emergency or threatened emer-
geney which, in its opinlon, 1s affecting or may affect ad-
versely the traffic over or the revenues from the Projects,
may Ineresse agch reguirement by an amount not exceed-
ing one himdred per centum {1005} thereof, and that the
srnount of such Increaze ahsll be fixed by resolution which
ahrl] recite the emergency or threatened emergency, and
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any such resclutlon may be amended from time to time
or repealed ; coples of aach such resclution, certified by the
Secretary of the Commisaion, shall be filled with the Tras-
tea and mailed hy the Commiasion to the Consulting Engi-
neers and each principal underwriter; and

{d} to the credit of the Redemption Account, the
balance, if any, remaining after making the deposita under
clauses (a), (b) and (c) above.

8pcrioN 508. 'The Trustes shall, from time to time, with.
draw from the Bond Interest Account and (a) remit by mail
to each owner of reglstered bonds without coupons the
amounts required for paying interest upen such bonds as
guch intereat becomes due and payable and (b) set aside or
deposit in trost with the Paylng Agents safficient moneys for
paying the interest on the coupon bonds aa such interest be-
comes dus and payable.

H@cTroN 509. Hxeept as hereinafter provided in this
Rection and In Seetion 707 of this Indenture, or except im
case of an emergency caused by some extraordinary accur-
rence, 50 characterized In a certificate signed by the Comsult-
ing Engineors and filed with the Truatee, and an insufficiency
of moneys in the 1954 Hevenue Fund-Trustes Account to meet
guch emergency, the meneya in the Reserve Maintenance
Fund ghall be keld for paying the cost of wnugnal or extra-
ordinary maintensnce or repsirs, renewals and replacements,
premigms on insurance and the cost of replacing equipment,
and shall be digburped omly for auch purposes.

Payments from the Regerve Maintenance Fund, except
the tranafars which the Trugtee is authorizad to make as here-
inafter provided in thia Sectlon, ghell e made in the same
manner as payments from the Construetion Fund under the
proviaions of Section 405 of this Indenfure in #o far aa such
provisicna shall be applicable.

If st any time the amounis held for the ¢redit of the Bond
Intetest Aceonnt and the Resarva Account shall be insuificlent
for the purpose of paying the interest on the bonds as such
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Interest becomee due and payable, then the Trustee sghall
trangfer from the Reserve Maintenance Fund to the cradit of
ths Bond Interest Account an amount sufficlent to make up
any such defleiency. Any moheys so trunsferred from the
Raperve Maintenanee Fund to the credit of the Bond Interest
Account shall be restored by the Trustes from available
moneys in the 1864 Revenue Fund-Trostes Account, subject
to the same conditions as are prescribed for transfers to the
eredit of the Reserve Maintenance Fund under the proviaions
of SBection BOT of thiz Article.

The Ttustes ahall from fime o time transfer any moneys
frorn the Reserve Malntenance Fund o the credit of the Re-
demption Account cpon the receipt of a certified copy of a
rosolution duly adepted by the Comrnispion directing such
tranafer and a certificate of the Copsnlting Englnecrs certify-
ing that the amount so to be tramsferred iz net required for
the purposes for which the Reserve Maintenance Wund has
been created.

SectioN 510, Except az otherwize provided In SBection
410 of thiz Indeninre, moneys held for the credit of the
Reserve Account ghall be used for the purpose of paying
interest on honds whenever and to the extent that the moneys
held for the eredit of the Bond Imterest Account shall be
insufficient for stich parpose. If al any time the monaya held
for the credit of the Reserve Account shall exesed the max-
jmum reguirement for the Reserva Account under the pro-
viglons of cause (¢) of SecHon 507 of this Article, such
exrepa ghall be transferred by the Trustee to the credit of
the Redemption Account

Secrion 511, Moneys held for the eredit of the Redemp-
tion Account shall be applied to the retivement of bonda
imaned under the proviziona of this Indenture as follows:

{#) The Trustee shall endaavor to purchasa bonds or
portiond of bonds secored herehy and then ountstanding,
wheather or not such bonde or portions shall then be auhject
to redemption, at the most advanitageous price obtainable
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with reasonahbls dlligence, having regard to Interest rate
and prlee, snch price not to exceed the principal of such
honds plog the amount of the premium, if any, which
wonld be payable on the next redemption dete o ihe
holders of such bondas under the provieiona of Article TTI
of this Indentore if guch bonds or portions of bonds should
be callad for redempilon on such date from moneys in the
Sinking Fund. The Trustea ahall pay the intereat accrued
oh guch bonds or portions of bonds to the date of dellvery
thereof from the Bond Interest Account and the purchase
price from the Redempton Account, but no such purchase
shall he made by the Trustee within the peried of forty-
five {45) deys next preceding mny interest peyment date
on which anch bonds are aubject to call for redemption
under the provisions of thig Indentnre.

(k) Subject to the provisions of Artiele III of this
Indenture, the Trustee shall call for redemption on each
interest payment date on which bonds are suhject to
redemption from moneys in the Sinking Fand such amount
of bonds or portions of bonds then subject to redemption
as, with the redemption premium, if any, and all necossary
and proper expenaes Inecurred in connection therewith, will
exhanst the Redemption Account as nesrly ss may be;
provided, however, that the Trustee shall not he ohligated
to call leas than Ona Hundred Thougand Dollars {§100,000)
principal amount of bonda for redemption at any one time.
Aizeh redemption shall ha made pursuant to the provisions
of Article ITI of this Indentore. Not lesa than thirty (30)
daya before the redemption date the Trustes shall with-
draw from the Bond Interest Account and from the Re-
demption Account and pet aslde in separate accounts or
depoalt with the Paying Agenta the respeclive amounts
requirad for peying the interest on, and the principal and
redemption preminm of, the bonds or portions of bonds aa
ealled for redemption, and ghall pay from the Redemption
Arcount all expenses in conection with #uch redemption,

SporroN 812 Subject to the termp and conditlons ast
forth In thia ndenture, moneya held for the credit of the Bond
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Inferest Account, the Reserve Account and the Redempiion
Aceount ahall ba held in truat and disbursed by the Trustee
for (a) the retransfer to the Constrmetion Fund of any
amount reguired to be rotransferred under the providions of
Hactionr 410 of this Indenture or {(b) the peyment of interest
upon the bonds isaued hereonder as =ach interest hecomes
due snd payable or (¢} tha payment of tha prineipal of auch
bonds 8t meturity or (d} the payment of the purchase or
redemption price of such bonds hefors matwrity, and zoch
moneyd are hereby pledged to and charged with the payments
mentioned in this Seetion.

SectioN §18. Al moneys which the Trustee shall have
withdrawn from the Sinking Fund or shal! have received from
any other source and set aside, or deposited with the Paying
Agents, for the purpose of paying any of the bonds hereby
secured, either at the maturity thercof or upon call for redemp-
tlon, or for the purpose of paying any maturing coupens ap-
pertaining to sny of the coupon bends hereby racured, shall
be held in truat for the respectve holdera of such honds
or coupone. But any moneys which shall be sg aet azide or
deposited by the Trustee and whick sghall remain unclaimed by
the holdera of such hondg or of such compone for the period
of gix {B8) years after the date on which zuch honds or auch
coupona shall have becorug die and payable shall upon reguest
in writing be palfd to the Commission or to such officer, hoard
or body as may then be entitled by law to receive the same,
" and thereaftar the holders of such bonde or coupons shall look
ozly to the Commission or to auch officer, board or body, as
the case may be, for payment and then only to the exlent of
the amounta so receivad without any intersst thereon, and the
Trastee and the Paying Agents shall have no responsibility
with respect to such monaye.

S8pctioN 514, All bonds paid, redsemed or purchased,
elther at or before maturity, together with all ummatured
coupong, if any, appertaining thereto, phall be cancelled when
such payment, redemption or purchage is made. All interest
coupona ghall be eaneelled upon their payment. ALl bonds end



Tl

coupona cancelled under any of the provisions of this Inden-
ture shall he eremated by the Trustee or Ly the New York
Paying Agent at the request of the Trustee. The Trustee or the
New York Pgying Agent effecting such eremation shall exe-
cute certificatea of cremation in tripleate, deseribing the honds
and conpona a0 cremsated, except that the numbers of the bonds
to which such coupons appertain may he omitted unless other-
wize directed by the State Highway Commissioner., One axe-
cuted certificate of cremation shall be filed with the Commis-
gion, ohe with the independent auditors for the Commiggion
and one with tha Truates.

ARTICLE VI

DEPOSITARIER OF MONEYR, SECURITY FOE DEPOSITS
AND INVESTMENT OF FunDs,

SecTioN 601, Al moneys deposited under the provialons
of this Indemture with the Trustee or any other depoaitary
or held by the Commission shall be trust funds under the
terma hereof and ghall net be suhject to len or attachment
by any creditor of the Comyniggion. SBuch moneys shall be
held in trust and applied in aeccordance with the provisiona
of thia Indenture.

No moneys shall be depogited with any depositary, other
then the Trustee, In an amount exceeding fifty per centia
(504) of the emount which an officer of such depositary
shall certify to the Commisgion pa the ecmbined capital anﬂ
surplus of such depositary.

All moneys deposited with the Trustes or any other de-
potitary hereunder shall be continuously securad, for the
benefit of the Commission and the halders of the bonds, sither
{2} by lodging with = bank ar trust company approved by the
Trusten and the Comminssion as custodian, as collatersl secur-
ity, diveet obligationg of, or obligations tha prineipal of and
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the intereat on which are unconditionally guaranteed by, the
United States Government, or other marketable aecurities
eligible as seturity for the depoait of trust fundg under regula-
tiong of the Board of Governors of the Federal Reserve
Syatem, having 3 market value {exclusive of accrned interest)
not less than the amomnt of such depoalt, o (b) in such
other manner a3 may then be requred ar permifted by
applieable state or federal lews end regulations regarding
the aecurity for, or granting a preference in the case of, the
denpesit of trust fonda; provided, however, that 1t shall not
be necessary ifor the Paying Agents to glve security for the
deposit of any moneys with them for the payment of the
principal of or the redemption premlum or the intereet om
any bonds issued hereunder, or for the Truetes to give pecurity
for any moneys which shall he repreaented by obligations pur-
chased under the provisiona of this Article oa an investment
of such moneys,

All moneys deposited with each depoaltary, Including the
Trustee, shall be credited to the particular fund or account
to which anch moneya belong.

#porioN 602. Moneys held for the credit of the Com-
gtruction Fund shall, as nesrly as may be practicable, be
investad and reinvested by the Trustes in direet cbligations
of, or obhligations the principal of and the intarest on which
are unconditionally guaranteed by, the United States Govern-
ment which shall mature, or which ghall be subject to redemp-
tion by the holder thereof at the optiom of such holder, not
later than ths date on which the Conpulting Engineers shali
heve estimated the Hampton Roade Crossing will be openad
for traffic as aet forth in their statement Aled under the pro-
visions of clause (c) of Section 208 of this Indenture, Any
moneys held for the eredit of the Conptruction Fund on said
date or thereafter shell, as nearly as may be practicable, be
invested and reinvested by the Trustee in direct obligations of,
or ohligations the prineipal of and the interest on which are
tnconditionally guaranteed by, the Tnited States Government
which shall maturs, or which shall be subject to redemption



73

by the holder thereof at the option of such holder, not later
than twelve {12} montha after the date of auch investment,

Moneys held for the eredit of the Bond Intsrest Aceonnt
in the Sinking Fund shall, a5 nearly as may be practicable, be
jnvested and reinvested by the Trustee in direct cbligationa
of, or obligationa the principal of and the Interest on which
are unconditionally pnaranteed by, the United States Govern-
ment which shall mature, or which shall he sabject to redemp-
tion by the holder thereof at the optiom of snch holder, not
later than the date when moneys held for the credit of seld
Account will be required for the purpose intended,

Moneys held for the eredit of the Reserve Account in the
Sinikdng Fund shall, as nearly as may be practicable, he in-
vested and reinvested by the Trustas in direct obligationa of,
or obligationa the prineclpal of and the Interest om which are
unconditfonally guaranteed by, the United States Government
which ghall mature, or which shall be subject to redemption
by the holder thereof mt the option of such holder, not later
than thirty-aix {86) monthae efter the date of such invesiment.

Moneys held for the credit of the Reserve Maintenancs
Fund shall be invested by the Trustee, from time to time,
upon reeeipt of & copy of a resolution of the Commisaion, cer-
tified by ite Secretary, directing such imvestment and the
written approval of the Congulting Engineers of the amonnt
of szch moneys 1o he so invested and the maturitice of the
obligationa to be purchased, in direct obligetions of, or obli-
gations the principal of und interest on which are uncendl-
tionally guaranteed by, the United Statea Government.

Obligations so purchased as an inveatment of moneya in
any such Fund or Account shall ba deenved at all times to be
a part of such Fund or Account, and the interest acerning
thereon and any profit reelized from suzch investment shall
be credited to such Fund or Aseount, and any loss rasuliing
from duch lpveetmnent shall be charged to such Fund or
Aceount. The Trustes shall sell at the best price obtainable
or present for redemption any ohligationa en purchased when-
ever it ghall be necessary o to do in order to provide moneys
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to meet any payment or transfer from such Fund or Aceount
MNaither the Trustes nor the Commission shall be liabls or
responsible for any loes resulting from eny such investment.

ABTICLE VIL

PARTICULAR COVENANTS.

SeerioN 701. The Commiseion covenants that it wil?
promptly pay the principal of and the interest on every bond
lasged under the provislona of this Indenture at the places,
on the dates and in the manner provided herein gnd in satd
bonde and in any coupons sppertaining to said bonds, and any
premium required far the retirement of esid bonds by pur-
chase or redemption, aceording ta the true intent and meaning
thereof. Hxcept as in this Indentnre otherwise provided, the
principal, interest and premiums are paysble salely from tolls
and other revenmes derived from the ownership or operstion
of the Projects, which tolls and other revenves are herchy
pladged toc the payment thereof in the manner and to the
extent hereinabove particularly specifiad, and nothing in the
bonda or conpona or In this Indenture shall be construed as
obligating the State of Virginis or any political subdiviaion
thereof to pay the bonda or the interest thereon except from
revenuea of the Projects or as pledging the faith and credit or
taxing power of the State or of any such politleal subdivision.

The Commiasion covenardts that so lomg as the bonds or
any of them ghall be onistanding it will cause officaa or
agenciea whare the conpon bonds, not registered as to prinei-
pal, and coupona may be presented for payment to be main-
tained in the City of Norfolk, Virginia, and in the Borough of
Manhattan, City and Btaie of New Yorik,

SEeTION 702. The Commisglon covenants that i will
forthwith procesd to conxtruct the Rappahannock River Bridge
and the Hampton Roads Croseing as desoribed in the engi-
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reering report mentioned in the preambles of this Inden-
ture and in accomdance with plana and specifications which
ghall have been approved by the Consulling Fngineers and
in conformity with law and all requirements of all govern-
mencal authorities having jurisdiction thercover, and that it
will complete such eongtruction with all expedition practicable,
The Commission further covenants and agreea that npon the
gpening of each of asdd Projects for traffie it will deliver to
the Trustee a ceriificate, signed by the Chairman or Viece
Chairman of the Commission, stating the date upom which
such opening cccurred. The Commission further covenents
that it will, on or before the opening of the Hamption Roads
Croseing for traffic either (a) aoquire bua facilitiea in accord-
ance with the plan therefor which shall have been approved
by the Clongulting Engineersa and that anch bus facilifies will
be avallable for the transportation of pessengera through or
over guwch Project not later then the cpening of the Project
for traffie, op (b) enter into a contract or contracts for the
operation of bus facilitiea by £n indepandsnt operator for the
transportation of such passangers in accordance with the
plan therefor which shall have been approved hy the Consolt-
ing Engineers; provided, however, that in the event the Com=
miasion shall determine by resolution on or hefore the opening
of the Hampton Roada Crossing for traffic or at any subpe-
quent date, with the written approval of tha Consulting Engi-
neers and the Traffic Engineers of such determination, that {t
is inexpedient for the Commisaion to provide bus facilities or
having provided bua facilities that it is axpedient to diacontinne
the operation of bus facilities, then and in such event any
balanece remaining to the credit of the Bys Faeilitier Aceount
and nat committad to the payment of the cost of bus facllitles
ghall! be withdrawn by the Commission and depositad with
the Trustee to the cradit of the Comstructlon Fund or the
Reaerve Account In the Sinking Fund, as the Commission mey
determine by resolutlon, or in the event the bus facilities shall
be aold or otherwise disposed of, the proceeds thereof shall be
deposited with the Trustes to tha credit of the Reserve Aecount
in the 3inking Fund.
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The Commisgion further covenants and agrees that before
entsring into any contract for such construction it will asonre
the approval of the Consulting Engineers of such contract and
of the plans and ppecifleationa referred to therein, gnd that
it 'will require each person, firm or corporation with whom it
may contract for lebor or materials in conmectlon with the
congtruction of any Project for which bonds ahall be isened
under the provisions of thia Inderrinre to furnigh a perform-
ance bond in the full amount of eny contract excemling Five
Thousand Dollars (§5,000) in amount or, in liew thereof and
with the approval of the Commisaion, {o deposit with the
Trustee, to insure completion and performance, marketsble
aecurities having a market value equal to the amount of sreh
contract and eligible as zecurity for the deposit of truat fonds
ander regulations of the Board of Governora of the Federal
Reserva Bystem, and to carry such workmen’s eompensation
or employers’ liability insurapce as may be reqnired by law
and such public Habllity, property damage and baoilders’ risk
ingurasnes, If any, a8 may be reguired by the Consulting Engl-
neers. The Commission further covenants and agrees that in
tha avent of any defailt under eny such contract the proceeds
of zuch performence hond or secorities shall forthwith, upon
recelpt of such proeeads, be applied toward the complstion of
the eontract in connection with which anch performance bond
or securities shall have been furnished.

The Commisgion further covenants axd agrees that each
auch eontraet for labor or matertals of eonstrmetion will also
provide that the Commizsion ghall have the right fo withheld
payments thereunder In excesa of ninety per cenbhirm (905}
of current estimafes approved by ithe Consulting Engineers
exeept payment of the final balance due under any auch con-
fract.

SeorioN T03, The Commisgion covenapts that 1t will
extahlish and enforce reasonable rules and regulations govern-
Ing the uae of the Profecis and the operation thereof, that all
payments under contracta entered into by it, all compensation
and conditions of employment, end all aslaries, fees and
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wages paid by if, in connectlon with the maintenance, repair
and operation of the Projecis will he reasonable, that no more
persons will be employed by it than are necessary, that it will
maintain end operate the Projects in an efficlent and eco-
nohdical manner, that, from the revenues of the Projects, it
will at all timea maintain the same in geod repair and in
sound operating condition and will make all neccssary re-
pairs, renewals and replacements, snd that it will ohzerve
and perform all of the terma and cowditiona contained in the
State Revenue Bond Act.

The Commission further covenants that it will not grant
any permit for the conetraction or operation of a bridge, tan-
nel or ferry permitted by the State Revenue Bond Act to he
granted by the Commission, where puch operation will, in the
opinfon of the Consulting Engineers, adversely affect the
revenues of the Projecta.

SECTION T04. The Commission coveneants that it will nof
ereate or guffer to he created mny lien or charge upon the
Prajects or any thereof or upen the tolla gr other revenues
therefrom except the Hen and charge of the bonds aecured
hereby ppon such tolls and revenues, and that, from euch
rovermues or other available funda, it will pay ar ceuee to be
discharged, or will make adequate qrovision to satlefy and
discharge, within sizty {60) days after the sarne shall acerus,
all lawful claims and demands for labor, materials, sappliea
or ‘wther objeets whieh, if unpaid, might by law becoms & lisn
wpon tha Projects or any thereof or the tolls or other revenmes
therefrom; provided, however, that nothing in this Seetion
eontained shall require the Commrizslon to pay or cause to be
discharged, or make provision for, any such Hen or charge so
long a5 the validity thereof shall be contested In geood falth
and by appropriate legal proceedings.

BECTION 705, Notwithstanding any other provision of
this Indenture, the Commiasion may permit the Btate of
Virginia or ahy of its agencles, departmenta or political suhb-
divisfons, to pay the eost of maintaining, repairing and oper-
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ating any Project out of funda other than revenues ‘nf the
Projecta. .

SecTIoN T08. The Commizsion covenants that it will, for
the purpose of performing and carrying out the duties im-
osed on the Congulting Engineers by this Indenture, employ
an independent engineer or engineering firm or eorporation
bhaving & natlonwide and favorable repute for aldll and ex-
periemce in such work, and that # will, for the purpose of
parforming and carrying oui the dutles imposed on the Traftic
Engineers by this Indenture, employ an independent englneer
or englhearing firm or corporation having A nationwide and
favorable repute for gkill and experience in aopeh work. Par-
sons, Brinckerhoff, Hell & Macdonald, Conanlting Enginears,
of New York, Mew Yoirk, are now employed by the Commis-
gion as such Ceonsulting Engineers. The Commission further
covenants that before employing any other engineer or engi-
neering firm or eorporation as Consulting Engineers and be-
fore employing any engineer or engineering firm or corporstion
aa Traffic Engineera under this Indenture, it will secure the
written approval of the Trustee.

The Commission further covenants that an enptnesr of
suitahle experfence will at all timey be employed for the pur-
pose of performing and carrying out the duties imposed on
tha Chief Enginear by thip Indentuvs {n connection with the
construction of the Rappahantock River Bridge and the Hamp-
ton Roada Croasing and the operation of the Projects.

SectioN 707. The Commission covenants that during the
conwstruction of the Rappahannock River Bridge and the Hamp-
ton Roads Crossing it will carry such builders’ risk Ingurance,
if any, as ghall be rerommended by the Consulting KEnginesrs,
and that from and after the time when the contractors or any
of them enpaged in congbructing the Rappshannock River
Bridge or any part thereof or any brldee or tunnel or pert
therenf i the Hatnpton Hozde Crosaing shall ceage to be re-
gpongible, yursuant to the provisions of the respective con-
{racts for the canattoction of such bridgs, tunnel or part, for
losa or damage to such bridge, funne! or part accurring from
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any cause, it will insure and at all times keep such bridge,
tunnel or part insured with a responaible insurance company
or ecmpanies qualified to assume the risk thereof, against
phyeical loss or damage however eaused, with such exceptions
ag ate ordinarily required by insurers of structures or facili-
ties of similar type, In an amount not less than eighty per
centum (30%) of the replacement value of each agch bridge,
tunnel or part, less depreecintion, as certified by the Consulting
Engineers in writing filed with the Coemmission and with the
Trustee and mailed by the Commission to each prineipal under-
writer: provided, however, that such amount of insurance shall
at all times be sufficlant to comply with any legal or contrac-
tnal requirement which, if breached, wonld result in agsump-
tion by the Commission of a poriion of any lose or damage a3
a co-insurer, and that ageh insarance may provide for the de-
duction from each claim for loss or damage (except in case
of a total losa) of nat more than two per centum (29) of the
total amount of insurance required by the application of the
covinsurance clause, unless the Consulting Engineers shall
approve a higher deduetion. The Commigsfon further covenants
that it will simailarly insure and at all times keep each bridge
included in the James River Rridgea snd the York River
Bridge insured for losa or damsags occurring from any cause,
and algo the propertes constituting the Chesapeake Ferriea
until anch properties shall be sold or disposed of a3 herein-
abave provided. If at any time the Commission shall be unable
to obtain such insurance to the extent above required, either
as to the amount of euch insurance or as to the risks covered
thereby, it will not constituts an event of default under thé
provisions of thig Indenture if the Commisaion ghall main-
tain sauch insurance to the extent ressomably obtainable.

Al smeh policies shal! he for the hensfit of the Trustee
and the Commiesion as their interesta shell appear, shall be
made payable to the Trustee and #hall be depoaited with the
Trustes, and the Trustee shall have the aole right tp receive
the proceeds of auch insuranee and to collect and receipt for
claima thereunder, The proceada of any and all such indurance
shall be held by the Trustes as security for the bonds issued
hereynder until paid out 8a hereinafter provided.
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The Commisaion covenants that, Immediately sfter any
damage to or destruction of any Project or any part there-
of, it will cause the Consulting Engineers to prepare plans
ead specifications for repairing, replacing or reconstructing
the damaged or destroyed properly (either In accordance with
tha original or o differemt design) and an estimete of the cost
thereof, and to file coples of auch estimate with the Commiasion
and the Trustes,

The proceeda of all Insurance referred to in this Section
shall be available for, and ghall to the extent necessary be
appliet to, the repair, replacement or recomstruction of the
damaged or dewtroyed property, and shall be disburped by
the Trostes in the manner hereinabove pravided for pay-
ments from the Construction Fund. Iff such proceeds are mors
than aufficlent for such purpose, the balance remaining shall
be deposited to the credit of the Reserve Maintenanee Fund
or the Redemption Account, as the Commisslon by ressiution
may determine. If such proceeds shall bhe ingufficient for smch
purpoge, the deficiency rany be supplied by the Trustee upon
requisition of the Commission, from any momeys in the
Reserve Maintenance Fund,

The Gommissien covenanta that, if the cost of repairing,
replacing or recometructing the damaged or destroved prop-
erty as estimated by the Consulting Engineers shall not ex-
coed the proceeds of insurance and other moneys available
for guch purpose, it will forthwith commence snd diligently
progsecute the repair, replacament or reconatruetion of the
damaged or destroyed property according to plans and mpecl-
fleations prepared by the Conaulting Enginears.

The proceeds of any Insurance not appled within thirty
(30) months after their receipt by the Trostes to repairini,
replacing or reconstructing the damaged or desiroyed prop-
erty, unless the Commiseion shall be prevented from sn dolng
beczuse of conditfons beyond ite comtrol or unless the Com-
misaiop, with the consemt of the haolders of a majority In
principal amount of all the bonds then outstanding, shafl
otherwiae direet, ghell be deposited to the credit of the
Reoedemption Aceount.
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SEcrioN T08. The Commission eovenants that it will af
all times earry in 4 responsible Insurance company or ¢om-
panies qoslified to assume the risk thereof:

(a) use and occupancy lneurance covering loss of
revenues from each Project by reasom of necessary
Intarraption, total or partisl, in the use thereof resuling
from damage to or destruction of any pert thereof how-
aver canded, with such exeeptions aa are ordinarily re-
quired by imgurers carrying simllay insurance, in such
amount a3 the Conaulting Engineers shall eeiimate Is
sufficient to provide a full normal income during the
period of suspension of use: provided, however, that such
inanrance ghall cover a period of snapenston of not less than
twelve (12) months and puch longer perlod as the Consult-
ing Engineers shall spprove, and that such insurance may
exclude lusa sustained by the Commisaion during the first
gaven (7} dava of any total or partlal interruption of use;
aod provided further, that if at any time the Commission
shall ba unshls to obtain such insurance ta the extent above
required, eithar as to the amount of such insnrance or as bo
the rieks covered themehy, it will not constitute an event
of defanlt under the provisions of thia Indentnre if the
Commission shall carry such insurance to the extent rea-
sonably obiaineble; anid

(b) publie Hability snd property damage insarance in
such amount and eovering such risks as the Gonsulilng
Hnginesers may recommend.

Copies of all estimates and racommendetions made by the
Conaulting Enginesra under the provisions of thiz Sectien
ghall be filad with the Commission and the Trustee and mailed
by the Cranmission to ench principal undarwriter.

In estimating full narmal income for uase amd occupancy
inserance, the Consulting Engineera ahall give conaideration
to the expected ap well a2 current and prior revenues from
the operation of each Project or frum other sources, and
may oleo make allownnee for any probable decrease in the
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costa of maintenance or operation or other charges and ex-
penses while usa of such Project is interrapied. All policles
providing use and occupancy insurance shall be made paysble
to end deposited with the Trustas, and the Trustee shall have
the sole right to receive any proceeds of such policies and to
oollect and receipt for claimg thereunder, Any proceeds of use
and occupancy insurance shall be deposited by the Trustee
to the credit of tha 1954 Revenue Fund-Trustes Account.

BECTION T09. Within tha firat ten (10) days of each
fiscal year the Commission ehall fila with the Truetes and shall
mail to the Consulting Engineers and esch principal under-
wiriter a schedule of all Insurance pulicies referred to In
Sactiona 707 and 703 of this Article which are then in effect,
atating with respect to esch policy the name of the inagrer,
the amount, nomber and expiration date, and the hazards
amd risks insured against. Al sych inanrance policles shall he
open to the inspection of the bandholders and their represen-
tatives at all reazonable times. The Trustes |5 hereby author-
ized in itz own name to demand, colleet, sue and receipt for eny
insurance money which may becorae due and payable under
any policles payable to it

~ Any appraisement or adjustment of any less or damage
and any pettlement or payment of indemnity therefor which
may be ggreed upan between the Commigaion and any insarer
shall be evidenced to the Trustea by a certificate, signed by
the Chairman or Vice Chairman and the Secretary of the
Commissienr and approved by the Coneulting Engineers, which
certificate mey be relied upon by the Trustee as conclusive
The Trustee shall in no way be liabla ¢x responsible for the
eollection of insurance moneys in case of any Icés or demnage.

SROTION T10, The Commission covenanta and aprees that
none of the revenues of the Projeeis will be used for any
purpose other than ae provided in thia Indenture and no con-
trect or contracts will be entered Into or any sction taken by
which the rights of tha T'ruatee or of the bondholders might be
impaired or diminished.
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SgcTioN 711, The Commiseion and the Trustee mutually
covenant that they will, from time to time, each upon the
written requeat of the other, execute and deliver such further
inatraomenta and take such further action as may be resaom-
able and a8 may be required by the other to carry ont the
purposes of this Indenturs; provided, however, that no such
ingtrument or action shall involve any personal liability on the
Trustee or members of the Commisaion or any officer thereof.

SEorioN 712, The Commisslon covenantsa that it will
keep an accurate record of the total cost of each Project
of the daily tolls end ather revenuen collected, of the number
and clasa of vehicles using sach Project, and of the applieation
of such tolla and other revenues, Such records shall be open
at &il rensonable times to the inspection of ell intereated
persons. .

The Commiesion further covenants that at least once each
month # will canae 40 be filed with the Trustee and mailed to
the Consgliing Engineers, each principal underwriter, and all
bondholders who shall have filed their names and addredses
with the Secretary of the Commission for sueh purpose, coples
of any rovision of any {oll schedule during the preceding
calendsr month and a report sefiing forth In respeet of the
preceding ealendsr month;

(a) en income and expense account for each Project,
ineloding the bua facilities, if any,

{b} the number of vehiclen in each cleas using eauh.
Project,

(c) all depoaita to the credit of and withdrawals from
each Fund and Aceount crested under the provigioma of
this Indenture, _

{1} the detwils of all bonde issued, paid, purchased
or redeemed,

{e) 8 halanca shest as of the end of auch month,

(fy the amounta on deposit at the end of such eonth
to the credit of each auch Fund and Account, showing the
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respective amounts om deposlt to the credit of each anth
Fund and Account in each bank or trust comppany and the
securlty held therefor, and showing the detalls of any
investments thereof, and )

(g) the amounts of the procseds recelved fram any
#ales of property pursaant to the provisions of Bection
713 of this Article,

The Commisaion further covenants that in the mxmth of
Zeptember 1n each year it will cause an audit to bs made of it
books and aceounts relating to the Projeets by an independent
certified publie aecouniant of recognized ability and standing,
to be chosen by the Commigsion with tha approval of the
Trustee. The Trustes shall make available to such aecountant
all 1tz books and recordm perthining to the Projects. Promptly
thercafter reports of each such sudit ghall be filed with the
Commisaion and the Trustee, and copies of such reports shall
be mailed by the Commiazion to the Conanlting Enginesrs, each
prineipal underwriter, and all bondholders who ahall have
filed their namea and addreesses with the Scoretary of the
Commisaion for auch purpose. Each such audit report shall
set forth in respect of the preceding fiacal year the same mat-
ters as are hereinabove regquired for the monthly reports, and
alao the findings of such certified public acconntante whether
the moneys received by the Comimission under the provisions
of thizs Indentare have been applied in accordance with fhe
provisions of thin Indenture, whether any paymemts for Cuor-
rent Expenses in the preceding flacal yesr ware in excess of
the Annual Budget for such fiacal year and whether the
Commission ia in defpult in the performance of any of the
covehants ¢ontained in Section 501 of this Indenture. SBuch
monthly reports and andit reporis shall be open to the inapee-
tion of the bondholdera and their agente and representatives.

The Comimission further covenants that it will cause any
additional reports or audits relating to the Projects to be
made as required by Iaw and that, as often as mey be re-
quested, it will furnlsh to the Trueiee, each principal undar-
wrilor and the holder of any bond issuned heremnder such
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other information concernming the Projects or the operation
thereof as either of them may reasonably request.

The enst of the reports and andite referred to im this
Beeﬁmﬂhmlhetmbedauamﬂofthemtufnmﬂonnf
the Projects.

SgeTioN 718, The Commissivn covenants that, excent as
atherwloe required or permitted by the Biate Revenua Bond
Act or by this Indenture, it will not eell, lease or otherwise
diapaaanforencumbnrmynfthehnjmurmpmmerw!
and will not ereate or permit to be created any charge or lien
on the revennes derived therefrom exeept s provided in this
Indenturs. The Commiaslon may, however, from tlme to time,
sell any machinary, fixtures, ayparatua, tools, ingtruments or
other movable property acquired by it from the proceeds of
honds issued on mecount of any Project or from the revenues
thereof, if the Commission by resolution shall determine that
guch articles are no longer needed or sre no lopger useful in
connection with the congiruction or operation and meinfenance
of such Project, and the proceeds thereof ghall be applied to
the replasament of the properties so sold or dispozed of or
ghall be deposited to the eredit of the Conatruetion Fund, the
Reserve Maintenance Fund or the Redemption Account, s the
Commission by resolufion may determine. The Commlasion
may from time to time sell such resl estate forming part of
any Project as the Commisgion by resolution shall datermine s
not needed or serves no ugeful purpose in connection with the
maintenance and operation of such Project, iff the Consulting
Engineers shall in writing approve such sale. The proceeds of
any aale of real estate shall be disposed of as hereinabkove pro-
vided for the proceeds of the =zale or disposal of movakle prop-
erty. The provisiona of this paragraph are in all respects stih-
fect to the provizlona of Section 412 of thix Tndenture.

Upon any sale of property wnwler the provigions of this
Section the Commisslon shall notify the Trustea of the prop-
erty so sold and the smount and dizpoaition of the pruceads
thareof,
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Notwithstanding any other provisions of this Seetion, the
Commiaslon may, if the Consulting Engincers ghall in writing
approve, leaze or gell bus facillties operated by the Commis-
gion in the event the Commijssion ghall theretofore have pro-
vided by contract for the operation by an independent operator
of bna facilities to provide services pubstantially aimilar te
thosa provided by the bus facilities ao sold or leased ; provided,
however, nothing contained in this Section shall prevent the
Commisaion from eelling or otherwiase disposing of the hus
facilities as permitted by the provisions of Seetion T0Z of thia
Article and ppon the happening of the conditions therein st
forth.

ARTICLE VIL
REMEDIES.

SmCTION 301, No couponh which in any way befars, at,
or after matority shall have been transferred or pledged
separate and apart from the bond to which it appertaina shall,
Tniess recompanied by guch bond, be entitled, in case of defanlt
hereynder, to eny bemefit of or from this Indenturse, except
after the prior payment in full of the prineipal of all honds
and of all cooppons not 8o tranaferred or pledged. In case the
time for the payment of gny compon or the interest on any
regiatered bond without coupona shall he extended, whether
or not snch exteosion be by or with {he consent of the
Commissgion, auch coupon or such interest ro extended shail not
ba entitled in case of defanlt hereunder to the benefit or
secority of this Indanture except subject to the prior paymeént
jn full of the prinsipal of all bonds then outstanding and of all
coupons and interest tha Hime for the payment of which ghall
ot haye heen extendad.

SrctioN 802, Each of the follewing events is herehy
declared an “event of default”, that iz to pay: If
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{a)} paymexnt of the principal and premium, if any, of
eny of the bonds ghall not be made when the same ghall
become doe and payable, elther at meturity o¢ by proceed-
ings for redemption or ctherwise; or

{b) paymeni of any Instalment of inierest shall bl
be made within thirty (80) dave after the same ghall
become due and payable; ot

{c) the Commission hall unreasonably delay or iail to
carry on with reasimebls dispatch or discontinue the con-
strnetion of the Rappshannock River Bridge or the Hamp-
ton Roads Crossing; or

{d) the Commisgion shall for any reason be rendevsd
ineapahla of fulffling its obligations hereunder; or

(e) any substantial pert of any Project shall be de-
ptroved or damaged to the extent of impairing ita efficient
operation or sdversely affecting s gross revenues and
shall not be promptly repaired, replaced or reconsiructed
(whether such fallure promptly to repair, replace or Tecon-
struct the same be due to the Impracticabflity of snch re-
pair, Teplacement or recomstruction ar to lack of funds
therefor or for any other reason) ; o

{t) final judgment for the payment of money ahall ba
rendered agalnst the Commission as a result of the owner-
ship, control or operation of any Project and eny siuich
judgment shall not be diacharged within ninety (20) days
from the entry thereof or an appeal sghall not be taken
therefrom or from the order, decree or process upon which
or pursuant to which puch judgment ghall have been
granted or entered, In such manner as to stay the execution
of or lsvy under such jodpment, order, decres or process or
the enforecement thereof; or

(g} an order or decree shall be entered, with the com-
sent oF pequleacenee of the Commisaion, appointing a re-
ceiver or receivera of the Projects or any thereof or of
the tollg or other revenues théresf, or if such order ur
decree, baving been entered without the tonsent or aequisa-
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cence of the Comraission, shall nat be vacsted or discharged
or stayed on appeel within sixly (60} days after the entry
thereof; or

{h) mny proceeding shall be instituted, with the con-
sent or aequiescence of the Commissgion, for the purpose of
offeeting a composition between the Commission and ifs
creditors or for the purpose of adjusting the claima of
guch creditors, pursuant to any federal or state statute
now or hereafter snacted, If the claims of such oreditors
are under any cirenmstances payeble from the revenues of
the Projecis; or

(i) the Commigsion shall default in the dus and punc-
tual performance of any other of the covenants, conditions,
agreesnents and provisions contained in the bonds or in
this Indenture on the part of the Commission to be per-
formed, and such defaplt ahaH eontinue for thirty (30)
days after written notice specifying such defaalt and re-
quiring same to be remedied shall kave been given to the
Commieglon hy the Trustee, which may give such notice in
its discretfon ard shall give such nofice at the written
request of the holders of mot less than ten per centum
{109%) in principsl amonunt of the bonds then owtstanding.

SEcTION 808. Upon the happening and continuance of
eny event of default specified in Bection 802 of this Article,
then and in every such case the Trustee may procesd, and
upon the written request of the holders of not Ieea than ten
per contum (109} in prinefpal amount of the bonds then out-
ptahding hersunder shall proceed, subject to the provisions
of Section 902 of this Indenture, to protect and enforce its
rights and the rights of the bondholders under the laws of
the State of Virginla or under this Indenture by such sulits,
actiona or apecial proceedings in equity or at law, or by pro-
ceedings in the office of any board or officer having jurisdie-
tion, eithar for the specific performance of ahy covenunt or
agreement contazined herein or in aid or execution of any
power hereln grented or for the enforcement of any proper
legal or equitable remedy, as the Trustee, belng advised by
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counsel, shall desmn moat effactual to protect and enforce
such rights.

In the enforcement of any remedy under this Indextare
the Trustes shall be entitled to aue for, enforce payment of
and roceive any and all amounts then or during any default
becoming, and at any time remsining, due from the Commia-
alon for principal, Interest or otherwise under any of the pro-
vigigns of this Indenture or of the bonds and nnpald, with
intergat on gverdue payments at the rate or rates of intereat
gperified In such bhonds, together with any and all cogts and
expenzes of collection and of gll procsedings hereunder and
under such bonds, withoui prejudice to any other right or
remedy of the Trustee or of the bondholders, and to recovar
and enforce jundgment or decree againat the Commizaion, but
solely am provided herein and in such bonds, for any portion of
such amounis rexnaining vnpaid, with interest, costa and ex-
penses, and to eolleet (but solely from moneys in the Sinking
Fund and any other moneys available for such purpese) in any
manmer provided by law, the moneys adjudged or decread to
be payabla.

BECTION 804  Anything in this Indenture to the eontrary
notwithstanding, if at sny time the monsys in the Sinking
Fund shall not be suifitient to pay the principal of or the
intereat on the bonds as the same shall become due and pay-
able, such moncys, together with any moneys then mvailabls
or thereafter becoming available for smch purposa, whether
through the eXercise of the remedies provided for in thia
Article or otharwise, shall be spplied aa follows:

{a) Urless the principal of afl the bonde shall have
become due and payable, all such moneya shall be applled

firat: to the payment to ths persors entitled thereio
of all inatalments of interest then due and pawable, in
the order of the maturity of the insfmlments of such
{ntereat, and, if the amount available shall not be suf-
flgient to pay in foll any parifeular mstalment, then to
the payment ratably, according to the amounts due on
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guch instalment, to the persona entitled thereto, with-
out any diecrimination or preference except as to any
difference in the respective rates of Interest apecified
in the bondz; and

second: to the retirement of bonds In eccordanes
with the provisions of SBection 511 of this Indenture.

{b) If the principal of all the honds ghail have become
due and payeble, all such moneys shall be applied to the
payment of the prineipal and interest them due and unpaid
Apoh the bonds, with interesf or such bonds as aforesaid,
without preference or priority of principal over intereat or
of interest over prineipal, or of any instalment of interest
over any other ingtalment of interest, or of any bond over
any other bond, ratsbly, according to the amounts due
respectively for principal and interest, to the persons
entitled thereto withomt any discriminetion or preference
except as to any difference in the respective rates of
interest specifled in the bonda.

The provisions of this Seetion are in all respecis subject
to the provisions of Bection 801 of this Article.

Whenevar moneys are to be applied by the Trustee pur-
guant: to the provisiops of this Sectior, such moneys shall be
applied by the Truatee st such times, and from time to tims,
ax the Trustes in its sole discretlon zhall determine, having
due regard to the amount of such moneya avallable for ap-
plegtion and the lkelfhood of additicnaf moneys becoming
available for zmoh appHieation in the future; the deposit of
auch moneys with the Paying Agenta, or otherwlse setting
aride such moneys, in trust for the proper purpese ghall con-
stituts proper application by the Trustee; and the Trustee
ghall jncur no Uability whatsoever to the Commission, to any
bondholder or to any other peraon for any delay in applying
any sach moneys, ao long ag the Trustee acta with reasonable
diligence, having due regard to the eireumatances, and nlil-
msiely applies the same in aceordance with such provieions
of thiz Indentare as may be applicable at the tima of applica-
ticr by the Trustee. Whenever the Trustee shall exercise
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such digeretion in applying such moneys, it ghall fix the date
{which shall be an interest payment date unlesa the Trustee
shall deem another date more snitable) upon which such appli-
cation ig to be made and upon such date interest om the
amounia of principal to be paid on such date shall ceage to
peerue. The Truatee shall glve such notice az It may deern
appropriete of the foring of any such date, and ehall not be
requited to make payment to the holder of any unpaid eoupon
or any bond untfl such eoupen or sach bond and all unmatared
coupons, if any, sppertaining to such bond shall be surrendered
to the Trustee for apropriate endorsement, or for cancella-

tion if fuliy paid.

SporioN 805, In oese any proceeding taken by the Trustee
on account of any default shail have been diacontinued or
abandoned for any remson, then and In every smch case the
Commisalon, the Trustee and the bondholders shall be restored
to their former posftions and rights hereunder, respactively,
and all rights, remedies, powers and duties of the Trustes
ghall continue as though no such proceeding had besn talken.

SEcTION 306. Anything in this Indenture to the contrary
notwithatanding, the holders of 8 majority in prineipal amonnt
of the honds then outstanding hereunder shall have the right,
subject to the provisiona of Section 902 of this Indenturs,
by mn instrument or ceheurrent instroments in writing exe-
euted and delivered to the Trustes, to direct the method and
place of conduciing all remedial proceedings to be taken by
the Truatee hereunder, provided that such direction shall not
ba otherwise than in accordance with law or the provisions of
thiz Indenture.

SecrioN 807. Mo holder of any of the bonds ghall have
any right to institute any suit, aetion or proceeding in equity
or at law for the execution of any trust hereunder or for any
other remedy hereunder naleas asuch holder previvusly ahall
have given to the Trustee wrliten notice of the event of
defanlt on account of which suech suit, action or procesding is
to be inatituted, snd onless slaos the holderg of not lesa than
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ton per cehinm (104%) In principal amount of the bonds then
ontstanding shall have made written request of the Trusfee
after the right to exarcise auch powers or right of action, as
the case may be, shall have acerned, end shall have afforded
tha Trustee & reasonzble opportunity oither to procesd to
exerclae the powera hereinghove granted or to instifute such
ection, suit or proceeding in ita or their name, and unless,
alao, there ghall have been offered to the Tronatee reasonahle
aeeurity and indemnity againaf the cosis, expenges and liabili-
tles to be incurred therein or thereby, and the Trustes ahall
have refosed or neglected to eomply with sueh roquest within
& resgonahle time; and such notiflention, request and offer of
indemnity are hershy declered In every soch case, at the
option of the Trusbee, to be conditiona precedont to the execo-
tlon of the powers and trusts of this Indemture or for sny
other remedy heremnder. It iz understond apd intendad that
no one or more holders of the bonda hereby secured shall have
any right in any manner whatever hy hip or their action to
affect, diaturb or prejudice the gecurily of this Indenture, or
1o enforee any right hersunder exeept in the muanner herein
provided, that all proceedings at Jaw or in equity shall be
ingtituted, had and maintained {n the manner herein provided
and for the benellt of alt hoklers of such outstanding bonds
ard coupons, and that any Individual rights of action or other
right given to ome or more of guch holders by law ere ro
stricted by this Indenture to the righta and remedies herein

provided.

BecrioNn 203, All rights of actlon under thia Inderntsre
or under any of the bonds secured herehy, enforceabls by the
Trustee, may be emforced by it withont the possssaion of
any of tha bonds or the conpons appertaining thereto or the
production thereof on the trisl or other proceeding relative
thersto, and any sdch auit, actleh or proceeding inatituied
by the Trustes shall be brought in 3ta name for the benefit of
all of the holders of such honds and eoupang, subject to the
proviglons of this Indenture.
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apcTioN 808, No remedy herein conferred upon or Te-
served to the Trostes or to the holders of the bonda is Ino-
tended to be exuluaive of any other remedy or remedies herein
provided, and each and every such remedy shall be cumulative
and shall be in addition to every other remedy given here-
under.

9EoTioN 810, No delay or omissfon of the Trustee or
of any holder of ths bonds to sxercige any right or power
aceruing upon any dafault shall impair any such right or
power or ahall be conztrued to be & waiver of any auch default
or an scquisscence thersin; and every power and remedy
given by thia Article to the Trustee and ths holders of the
bonds, respectively, may be exercised from time to time and
as often a8 may be desmed expedient.

The Tiustea may, and upen written reguest of the holdera
of not lesa than a majority in principal amount of the bonds
then ontstanding shall, waive.any default which in its opinion
ghall have been remedied befors the entry of flnal judgment
or decree in any suit, sction or proceeding inatituted by it
under the provielons of this Indenture or before the com-
pletion of the enforcement of any other remedy under this
Indentnra, but no such waiver ghall extend to or affect any
other exigting or any subsequent defsult or defaults or impair
any rights or remedias tohgequent thereon.

REcTioN 811, The Trustee shall mail to each prineipal
underwriter, all registered owners of bonda then outstanding
at their sddvesass as they appear on the registration books,
and all other homdholders who ghall have filed their names and
addresges with the Trustee for such pmrposs, written notice
of the oceurrense of any event of default get forth in Section
802 of this Article within thirty (30) days after the Truatee
ahall have notiee that any guch event of default haz oceurred.
If in any fseal year the tofal amomns of deposits to the credtt
of the Sinking Fund shall be lega than the reapestive amounts
refarred to In clause (¢} of Section 50L. of thix Indenturs,
the Trustee om or before the first day of the third month
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of the next sueecseding fiacal year chall mail to each prineipal
underwriter, all registered owners of honds then outatanding
at their addresses ag they appsar on the registration hools,
and afl other bondholders who shall have filad their names
ard addresses with the Truates for such purpoge, written
. notice of the faflara to maeke such deposits. The Troates shall

not, howaver, be aubject to any Hability to the prinelpal under-
writera or any bondholder by reason of its failure o mail any
such notice,

ARTICLE IX.

CONCERNING THE TEUSTER,

SectioN 801, The Trusice accepts and agrees to execute
the trusts imposed wpon it by this Indentnre, but only upon
the terme and conditions set forth in thip Articla and subject
1o the provisions of this Indenture, ta all of which the parties
hereto and the respective holders of the bonds agree.

Sporor H2. The Trusiee ahall Le under no obligation
to tnatitute any suit, or to take any remedial proceeding under
this Indenture, or to enfer any appearance or in any wey
defend in any ault in which it may be made defendant, or to
take any steps in the executlon of the trusts hereby created
pr in the enforcement of any rights and powers hereunder,
until 1t ghall be indemnified to Ha satisfaction against any and
all costs and expenses, anflays snd counsel fees and other
reasonable disbursernents, and against all Mability: the Tras-
tee may, neverthelezs, begin suit, or appear In and defend
puit, or do anything elae in its judgment proper to be done by
it as such Trustea, without indemnity, and In suchk ease the
Commission shall reimburse the Trustee from the revenues of
the Projecte for all eosta and expennes, ontlaya and eounasl faes
and other repsonahle digburgements properly Ineurred in con-
nection therewith., If the Commisglon shall fall to make auch
reimbursement, the Trustee may relmborae Hself from any
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moneys in ita possession under the provisions of thia Indenture
and shall be entitled to & praference therefor over any of tha
bonds or coupons cirtatanding hereander.

SECTION 903, The Trustee ghall be under ne ebligation
to effect or maintaln ingurance or to renew any policies of
insurance or to inquire as to fhe pufficiency of any polcles
of insnrance carried by the Commisgion, or to report, or make
or file ¢laima or proct of loss for, any loss or demage insured
against or which may oocur, or to keep lteelf informed or
advised as to the payment of any taxes or assegsments, or
to require any anch payment to be made The Trustee shall
have no responsibility in respect of the validity or sufficieney
of this Indenimre or the due execntion or acknowledgment
thereof, or in respect of the walldity of the bonds or of the
coupona or the dus execuiion or igsuance thereof. The Trustee
ghall he under no obligation, execapt as otherwise herein ex-
presely required, to ge¢ that sany duoties herein imposad upon
the Commiesion, the Consulting Engineers, the Traffic Engi-
neera, the Paying Agents, any depositary, or any party other
than iteeH, or any covenants herein contained on the part of
any party other than iteelf to be performed, shall be done or
performed, and the Trustee shall he under no ohligation for
failure to ses that any such duties or covenants pre go done or
performad.

SecrioN 904. The Trustes ghall mot be liable or re-
sponaihle because of the failure of the Commiesion or of any of
itg amployecs or agents to make any colloctions or deposita or
io perform sny sct hereln required of the Commission or
because of the losa of any moneys arising through the in-
solvency or the act or defanlt or omission of any other de-
positary in which such moneys shall have been depoaited
under the provislona of this Indewbare. The Truatee shall not
be responsible for the application of any of the proceeda of
the honds or any other moneya deposited with it and paid out,
withdrawn or transferred hereunder, if euch application,
payment, withdrawal or transfer shell be made in accordance
with the provisiows of this Indenture. The immunities and
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to its directors, officera, employeca and agents.

SErCTION 905. Subject to the provisions of any contract,
the Commisgion shall, from the revennes of the Projects, pay
to the Trustee resscnahble compensation for sll services per-
formed by it hereunder and alao al! its reasonable expenses,
churges and oiher disbursements and those of its attorneys,
agents and employees incurred in and aboni the administra-
tion and execotion of the trusts hereby created and the per-
formanee of its powers and duties hereunder, and, fram anch
revenuea only, shall indemnify and save the Truatee harmless
against any lisbikities which it may ineur in the exercize and
performance of its powers and dutlea herennder, If the Com-
milggion ghall fall to make any payment reguired by this See-
tion, the Truatee may make such payment from any moneys in
{ts possession under the provisions of thia Indenture and shall
be entitled to a preference therefor over any of the bonds or
coupong ontatanding herennder.

Sporion 9066, It shall be the duty of the Trustee, on or
before the last day of each month after the month 1n which
bonds sre deliverad undar the provisions of Section 208 of thia
Indenture, to flle with the Commission a statement setting
forth tn respect of the preceding calendar month:

{8) the amount withdrawn or tranaferred hy it and the
amount deposited with it on aceount of each Fund and
Account held by it under the provisions of this Indentnrs,

(b) the amount on deposit with It at the end of each
month to the credit of each soch Fund and Account,

{¢) a brief deseription of all obligations held by it an
an investment of moneys in each such Fund and Account,

(d) the smount applied to the purchase or redemption
of bonds under the provisions of Section 611 of this Inden-
ture and a description of the bonds or portions of bonds
g0 purehased or redeemed, &nd
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(e) any other information which the Commiggion may
reasonahly request,

ATl tesords and files pertaining to the Projects in the
custody of the Trustes shall be open at &}l reascnable timea
to the inspection of the Commission, each prineipal under-
writer and their agenrts and representatives.

SECTION 97, In case ab any time it shall be neosasary
or desirable for the Trustes to make any investigatlon re-
speciing any fact preparatory to taking or mot taking any
action or doing or not doing anything as such Truatee, and
in any case In which this Indenture provides for parmittiny
or taking any action, the Trustes may rely upon any certifi-
eate required or permitted to be filed with it under the pro-
visions of thie Indenture, snd any euch certificate shall be
avidenee of such fect to protect the Truatee In any action that
itmarurmaymttakaurinmpectufuﬂhingitmaj or
may not do, in good Taith, by resson of tha gupposed exiatence
of such Tact. Except a8 otherwise provided in this Indenture,
any requeet, notice or other ingtrument from the Commizsion
to the Trustee shall be deemed to have been signed by the
proper party or parties if signed by the State Highway Com-
migsioner or the Chief Enginesr and by the Secretary of the
Commigaion, and the Trustee may accept a certificats sigoed
by the Secretary of the Commission a8 to any ection taken by
the Commisslon.

dpoTIoN 908, Except zs otherwise provided in this
Indentnre, the Trustee shall not be bound to take notice
or ba deemed to have notles of any event of dafault hereunder,
unlesa gpecifically notified in writing of such event of default
by the holdera of not less than ten per centum (109%) in prin-
cipal amount of the bonds hereby secured and then out-
atanding.

RKECTION 909. The bark or trust company acting as Trus-
tpp ynder this Indeniurs, for its own account or for the
aecount of any of its fiduciary accounts, and ite directors,
officers, employeas or agents, may in good faith buy, sell, own,
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hold &nd desl in any of the honda or coupons fasued under and
seenrad by thiz Indentore, and may join in any action which
any hondhelder may be entitled to take with llke effect ag if
such hank or trust company were not the Truatea under thiy
Indentura, .

BECTION 910, The recitals, statements end representations
contained heréin and in the bonds (excluding the Trustee’a
certificate of authentication on the bonds) shall he taken and
conmtrued as made by and on the part of the Commission and
hot by the Trustee, and the Trustee asaumes ne responsibility
for the correctneas of the same.

SECTION 911, The Trustee shall be protected and shall
Ineor no liehility in acting or proceeding, o in not acting or
mi proceeding, in good falth, ressonably and in accordance
with the termg of thiz Indenture, upon any resolution, order,
notics, requoest, consent, waiver, certificate, afatement, affi-
davit, requisition, bond or other paper or document whish jt
ghall In good faith believe to be gemuine and fo have heon
adopted or sighed by the proper board or person or to have
been prepared and furnished pursnant to any of the provisions
of this Indenture, or upon the written opinfon of any attorney,
enginser or accoantant believed by it to be qualified in relation
to the subject matter, and the Troatee ahall be under no duty
to make any mmvestigation or loguity a8 io any statements
contained or matters referred to in any such instrument. Fhe
Trustes ghall not be nnder any obligation to ses to the re-
vording or flling of this Indenfure or otherwise to the giving
to any perzon of notice of the provisiona hereof,

Seoriow 912, The Trustee may resign and thereby be-
come dlscharged from the tTuste hereby ereated by nofics in
writing to he given to the Commission and to each principal
underwriter and published onee In a daily newapaper of general
¢lrenlation published in the City of Richmond, Virginia, and
in a finaneial journal published in the Borough of Manhatizan,
City and State of New York, or # daily newspaper of general
circulgtion published in said Borough, at least thirty (80} days
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before such resignation id to tuke effact, but such resignaiion
ghall take effect immediately upon the appointment of a pnew
Trustes hereunder, if such new Trustee shall be appointed
before the time Hmited by such notice and shall then accept
the truats hereof.

SEcTION 918, The Trustee may be removed at any time
Y an instrument or concurrent instruments in wrlting, signed
by the holders of not leas than a mejority in prineipal amount
of the bonds hereby secured and then outstanding and filed
.with, the Commissjon. A photostatie copy of each gich ingbro-
raent shall bs delivered promptly by the Commission to the
Trustes, The Trustes may aldc be removed at anmy time for
any breach of trust or violation of this Indemture by a reso-
lution of the Commission.

SromoN 914 I at any time bereaffer the Trustee shall
resign, be removed, be dissolved or otherwize become incapable
of acting, or the bank or {rust company acting 8a Trustee shall
be taken over hy any governmental official, agency, depari-
ment or board, the position of Trustee shall thereupon besome
vacant. If at any time moneys on deposit with the Trustee
ghall not be pecured ay required by Sectlon 601 of this Indem-
ture, & vacancy in the position of Trustee may be declared
by a resolution duly passed by the Commission, If the position
of Trusice shaell become vacant for any of the foregolog
reasons or for any othér reasom, the Commiagion shall appoint
& Trustee to fll anch vaeancy. The Commission shall poblish
notice of any such appointment by 1t made once in each wesk
for four {4) succeasive weeks In a daily newapaper of general
cirenlation published in the City of Rlchmond, Virginia, and
in a finanecial journal published in the Borough of Manhattan,
City and State of New York, or 3 deily newepaper of general
eirculatinn published in said Boromgh, and bafore the second
publication of such notice shall mall a eopy thersol to each
principal underwriter.

At any time within one year after any such vacaocy shall
have ocenrred, the holders of a majority in prineipal amount
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of the bonds herehy secured and then cutstanding, by an In-
ghrument or concgrrent instruments in writing, aigned by
goch hondholders or their attorneya In faet or legal reprezenta-
tivea and filed with the Commiaaion, may appoint & successor
Trustee which shall supereede any Trusiee therstofors ap-
pointed hy the Commission. Photostatic copies of each such
ingtrument shall ba defivared promptly by the Commission to
the predecesaor Trustee and {o the Trustee so appointed by
the bondholdera

If no appoimtment of a puccessor Truates shall be made
pursuant Lo the foregolng provisions of thiz Section, the holdar
of any bhond outetanding herennder or any retiring Trustee
may apply to any conrt of eompetent jurisdiction to appoint &
guccesgor Trustee. Soch court may thersupon, after such
nodies, if any, as stich court may deem proper and preacribe,
appaint A succeasor Trustee,

Any Truates hereaftar appointed shall be a bank or trust
company daly authorized fo exercise corporate trust powera
and sobject to examination by faderal or state authority, of
good atanding, and having a combined capital and surplus
aggregating not leas than Five Milllon Dollare (88,000,000).

8egcTioN 916, Every successor Trustee appointed here-
under shall execnte, acknowledge and dellver to ita predeces-
gor, and alzo to the Commiszglon, an instrument in writing
accepting such appointment hersundsr, and thereupon such
stceeesor, without any further aet, shall become fully vesfed
with all the rights, immynities, powers and trusts, and sub-
ject 1o all the duties and obligationas, of its predecessor;: but
such predecessor shall, nevertheless, an the writlen request
of ity suecessor or of the Commiggion, and upen payment of the
expenses, charges and other disbursements of surh pradeces-
gor which ave payable pursuant to the proviglons of Bectlon
08 of this Article, exeoute and deliver an inglrument trans-
ferring to such sucesssor all the rights, immunities, powers
and trusts of such predecessor hereunder; and every pred-
ecesaor Trustee ashall deliver all proparty and moneys held
by 1t hereunder to its soeeeasor. Shonld any instrument in
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writing from the Commission be Tequired by sny auccesaor
Tyngtee for more Tully and certalnly vesting In such Truatee
the rights, immunities, powers and trusts hercby vested or
intended to be vested in {ts predecessor, any #uch instrument
in writing shall and will, on requeat, be executed, acknowl-
edged and delivered by the Commission.

Notwithetsnding any of the foregoing provisiona of this
Article, any bank or trust company having power to perform
the duties snd execute the truste of this Indenture and
otherwise qualfied to act ag Trustes hereunder with or into
which the bank or trmst company acting as Trustee may be
merged or consolidated, or 1o which the assets and bualness
of such bank or trugt company may he sold, ahall be deamed
the succeasor of the Trustes,

ARTICLE X.

EXROUTION OF INETRUMENTS BY BONDHOLDERS
AND PrOOF OF OWNEBSHIF OF BONDS,

SEcTIoN 1001, Any request, direction, consent or other
instrument in writing required by thia Indenture to be signed
or executed by bondholdera mey be in any number of concur-
rent Instruments of similar tencr and may be elgned or
execnted by auch bondholders in person or by agent appointed
by an instrument n writing. Proof of the execution of any
gneh instrument and of the ownarship of bands shall be suffi-
eient for any purpose of this Tndenture and shall be copelu-
alve in favor of the Trustee with regard to any action taken
by it under such instrument if made in the following mazner:

(a) The fact and date of the exseution by any person
of any goch ingtrument may be proved by the verification
of any officer in any jurisdietinn who, by the laws thereof,
haa power to take affidavits within such juriadiction, to the
effect that such Ipastrument was anbacribed and sworn to
before him, or by an affidavit of a witness to such exacntion.



102

{b) The fact of the holding of eoupon bonds hereunder
by any bondholder and the amount and the numbers of
aach bonde and the date of his holding the same (unless
such bonde be registered) may be proved by the affidavit
of the person clafming {0 be swch holder, if such affidavit
shall be deemed hy the Trustee to be sstlsfactory, or by a
cartificate exeeuted by any trust company, bank, banker
or any other deposttary, whorever guitnated, If such certi-
ficate ghall be deemed by the Trusise to be satisfactory,
showing thet at the dete thersin mentioned such persom
had on deposft with such truet company, bank, banker or
other depositary the bonds described in: ench certificate.
The Trugies may conclugively assume that such owmerahip
contlnues until written botice fo the contrary s served
upon It. 'The awnership of conpon bomla registored as to
prinelpal and of registerad bonds without coupons shall be
proved by the regisiration books kept under the provisions
of Section 208 of thiz Indenture.

But nothing confained in this Artiele ahall be eonstrued
a3 limiting the Trusiee to such proof, it belng intended that
the Truatee may accept any other evidence of the matters
herain atated which it may deew sufficient, Any request or
consent of the holder of any bond shall bind every future
halder of the same bond In reapect of anything dome by tha
Trustee in pursuance of auch request or consent.

Notwithstanding any of the foregoing provizions of this
Section, the Trustee shall not be required to recognize any
peraon ag & holder of any bond or coupon or to take any action
at his request unless such bond pr cowpon shall be deposiied
with it

ARTICLE XTI

SUFPLEMENTAL INDENTUEES.

Secrion 1101, The Commiszion and the Trustee may,
from tlme to time snd at any time, enter into such indentures
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or agresmenta supplemental hereto ag shall not be incon-
aiatent with the texms and provisions heveof (which supple-
mental indentures or agreerments shall thereafter form a part
heveof),

{) to cure any amblguity or formal defect or omis-
gion In this Tndenturs or in any supplements] indeniure, or

(b} to grant to or confer upon the Trustse for the
benefit of the bondholders any additional righte, rem-
edies, powers, authority or security that may lawiully
ba granted to or conferred upon the bondheldera or the
Truates,

SgcTioN 1102, Subject to the terms and provisions con-
tained in this Section, and not otherwise, the holders of not
legs than two-thirds (2/8) in aggregate principsl amount of
the bonds then catstanding shall have the right, from time to
time, anything contained in this Indenture to the contrary
notwithstanding, to consent to and approve the execution by
the Commission and the Trustee of such indentnre or inden-
tures supplemental hereto as shall be deemed necesaary of
desirable by the Commission for the purpose of medifying,
altaring, amending, adding to or rescinding, in any particular,
any of the terma or provislonz eomtained in this Indeniure or
in any supplemental indenture; provided, however, that
npthing hereln contained shell permit, or be tongirued as
permitting, (a) an extension of the maturity of the principal
of or the interest onm any hond lseued hereunder, or (b) a
reduction {n the prinetpal amonnt of any bond or the redemp-
H{on premivum or the rate of interest thereon, or (¢} ths creation
of a lien upon or & pledge of revenues other than the lien and
pledge created by this Indenture, or (d) a prefevence or
priority of any hond or bonds over any other bond or bonds,
or {e) a reduction in the aggregate principal amount of the
twmds required for consent to such supplemental indenture.
Nothing herein contained, however, shall be eonstruad as mak-
ing necessary the approval by bondholders of the execution
of any supplemental indenture or agreement as snthorized
in Section 1101 of this Article,
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If ai any time the Commisalon ahall reqnest the Trustes
to enter into any supplemental indenture for any of the
purposes of this Section, the Trustee shall, at the expenas
of the Commission, cause notice of the proposed execution of
such supplemental indenture to be published ones in eash week
for four muceeasive weeks in a daily newspaper of general elr-
culation published in the City of Richmond, Virginia, and in
g flnaneial journal published In the Borough of Manhailan,
City and State of New York, or a dally newapaper of general
eirculation published in said Borough, and, on or hafore the date
af the first publication of anch notice, the Trustee shall also
caae & aimllar notice to be mafled, postage prepaid, to sach
principal anderwriter, to all registered owneara of bondas then
outatanding at their addresses as they appear ¢n the registra-
tion books and to all other bondholders who shall have flled
their names and addressea with the Truastee for aach purpose.
Buch notice shall hriefly szt forth the naiure of the proposed
supplermental indentore and sghall state that a copy thereof 1a
on file gt the office of the Truatee for inspection by all bond-
holders. The Truates shall not, however, be subject to any
lahility to any bondholder by reason of its failure to mail the
notice required by this Sectivn, and any such faliurs shall not
affect the validity of such supplemental Indentars when eon-
sented {0 and approved as provided in this 3ection,

Whenever, at any time within one year afier the date of
the first publication of such notice, the Commissfon shall
deliver to the Trustee an ingtrument or instruments purport-
ing to be executed by the halders of not Iesg than two-thirds
{2/8) in aggregate principal amownt of the bonds then out-
atanding, which Instrmment or instruments shall refer to the
proposed supplemental indenture deseribed in auch nofies
and shall specifically consent to and approve the execution
thereof In enbstantislly the form of the copy thereof referred
to in such noties, thereupon, but not atherwlse, the Trustes
may execube such supplemental indemture in eubstantially
guch form, withoot Hability or responsibility to any holder
of any bond, whether or not such holder shall have congentad
thereto,
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If the kolders of not less than two-thirde (2/3) in aggre-
gate principal mmount of the bonds outstanding &b the time of
the execution of much supplemental indenture ghall have con-
sented to and spproved the exection thereof as herein pro-
vided, no halder of any bond shall have any right fo object
to the execotion of such supplemental Indenture, or to object
to any of the terms and provislons contained therein or the
pperation theveof, or in any manner to question the propriety
of the exeeytlon thereof, or to enjoln or restraln the Trustee
or the Commission from exeeuting the same or from taking
any action pureuant to the provisfons thereof.

Upon the executiom of any supplemental indenture pur-
puant to the provisions of this Section, this Indenturs ghall
be and be deemed to be modified and amended in accordance
therewith, and the respective rights, duties and obligations
nndes this Indenture of the Commiaslon, the Teustee and all
helders of bonds then outstanding shall theremfter be de-
termined, exorcised and enforeed hereunder, subject in all
respecis to gnch modifications and amendmenta.

SEeTION 1108. Ths Trustee is authorized £o joln with the
Commiagicn in the execniion of any such supplemental inden-
tore and to make the further agreements and stipulations
which may be containsd therein. Any gupplamental indemture
axaented in accordance with the provigions of this Article
ghall therenfier form a part of this Indeniure; and all the
terma and conditions contained in any such supplemental
imdenture a8 to any provision authorized io be contained
therein shall be and shall be deemed o be part of the terms
axd conditions of thie Indenture for any aud all purposes. In
cage of the exepotlon and delivery of any supplemertsl inden-
ture, express reference may be made thereto In the text of
the bonds 1asued thereafter, if deemed necessary or deairable
by the Trustee.

SmoTIoN 1104, In each znd every case provided for iIm
this Article, the Trustss shall be entitled to exerelae its disere-
tion in determining whether or not any proposed supplemental
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indenture, or any term or provislon thereln comtained, is
proper or deslrable, having tn view the purposea of such In-
slrument, the needa of the Commission, and the rights and
interests of the bondholders, and the Trustee shall not be
under any responsibility or lisbility to the Commission or to
any bondholder or to ahyone whomsoever, for any act or thing
which it may do or decline {o do in good falth, subject to the
provigions of this Article. The Trustee shall be entifled o
receive, and shall be fully proiectel in relying upon, the
opinion of any counsel approved hy it, who znay be counsel
for the Commission, aa conclusive evidencs that any such
supplemenial indenture does or does mot comply with the
provigions of this Indemture, amd that it iz or i not proper
for the Trustee, under the provigions of this Article, to join
in the execution of puch supplemental ndenture. -

ARTICLE XTI,

DEFEASANOE.

SecTioN 1201. 1f, when the honds sscured hereby shall
have become due and payable in accordance with their terms
or shall have been duly called for redemption or irrevocahle
Instruetions to call the hondz for redemyptlon shalt have been
glven hy the Commisaion to the Trustee, the whole amount of
the principal and the intersat and the premium, If any, ao dus
and payable upon all of the bonds and coupons then outstand-
ing ghall be paid or aufficlent moneys shall be held by the
Truetes or the Paying Apents for such purpoae, end provigion
shall also be made for paving all other suma payable here-
under by the Commission, then and in that ease ths right,
title and intereat of the Trustes shall thereupon cease, de-
termine and become void, and the Trustee in snch case, on
demand of the Commiggion, ghall releape this Indenture and
shzll exacute such docnments to evidence such release es may
ba reazonably required by the Commisaion, ard shall turn over
to the Commission or fo anch officer, board or body aa may
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then be entitled by law to receive the same any aurplus in the
Sinking Fund and afl balancea remaining in any other funds
or aecounts other than moneys held for the redemption or
payment; of bonde or conpons; otherwise ¢his Indenture shall
be, continue sl romain in full foree and offect.

ARTICLE XIIL,
MISCELLANEOTA PROVISIONS.

BEcrion 1801. Inthe event of the dissolution of the Com-
mission all of the covenants, stipulations, obligations and
agreoments contained in this Indenture by or in hehalf of or
for the bemeiit of the Cormisglon shall bind or inzre to the
beneflt of the successor or successora of the Commisgion from
time to time and aoy offfeer, board, commisaion, anthority,
agoney or ingtrumentality to whom or to which any power
or duty affectIng sach covenants, stipulstions, obligations and
agreamenta shalt he transferred by or in accordence with law,
and the word “Commiassion” as used in this Indenture shall
inchide such suceessDr O SUCCEESOYE,

SportoN 1302, Any bank or trust company with or into
which any Paying Agent mey be merged or consolidated, or
to which the assets and business of such Paylng Agent may be
gold, shall be deemed the snccessor of such Paying Agent for
the purposes of this Indentare. 1f the position of Paying Agent
in the Stata of Virginia, or in the Borough of Manhattan, City
and State of New Yo¥k, ghall hbecome vacant for any Teascm,
the Commisslon shall, within thirty (30) days thereafter,
appoint a bank or trust compeny located in the City of Norfolk
or the City of Richmond, Virginia, or in sald Borough of
Manhattan, as the case may be, as such Paylng Agent to fill
such vacancy: provided, however, that if the Commission
shall fail to appoint such Paying Agent within said period,
the Trustee ghall make such appointment,
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BeEcTioN 1808. Any notice, demand, direction, reqoest or
other instrument autherized or required by this Indentara
to be given to or filed with the Commissgion or the Trustes
ahsll be deemed to have been sufficiently given or filed for
all purpeaea of this Indenture if and when sent by registered
mail, return recaipt requested:

to the Commigeion, if addresged to Stute Highway Com-
mission, Richmond, ¥Virginia;

to the Trustee, if addressed to National Bahk of Commerce
of Norfolk, Norfolk, Virgiria, or to any suceessor Truetee,
if addreased to It at tta grinelpel office.

ATl documenta recelved by the Trustee under the provisions
of this Indenture gkl be retained In ite posssaaion, aubject at
all reasonable timea to the inspection of the Commisgion, the
Consulting Engineers, each principal underwriter, any bond-
holder, and the agents and representatives thereof.

SECcTION 1304, Escept as herein ctherwise expresily pra-
vided, nothing in this Indenture expreeeed or implied is In-
tended or shall be comatraed o confer mpon any person, firm
or corporation other than the parties hereto and the holders
of the bonds isatied under and secured by this Indanture zny
right, remedy or elaim, legel or equitable, under or by reason
of this Indenture or any provision hereof, this Indenture and
all its provisions being intended to be and belng for the sole
and exclipive benefit of the parties hereto and the holdera
{rom time to thme of the bonds izggued hereundesr.

BECTION 1805. Nothing in the bonds or coupone or in this
Indenture shall be construed as pledging the faith and eredit
of the Btate or to create any debt of the Sfate, or to convey
or mortgape any Project or any part thereof, but such bonds
and the interest thereon shall be payable rolely from the funda
herein provided therefor.

SECTTON 1306. In case any one or mere of the provisions
o? this Indembure or of the bonds or cowpoens issued here-
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under ghall for any reason be held to be illegal or invalid,
guch illegmlity or invalidity shall not affect any other pro-
vision of this Indenture or of 2ald bonds or coupons, bui this
Indenture and sald bonds and epupons shall be conatrued
and enforeed as 1f such illegal or invalid provision had not
been contained therein.

QeoroN 1307. No covenant, stipulation, obligation or
agreement containad hercin shall be deemed to be & covenant,
astipulation, obligation or agreement of amy prosent or future
member, agent or employee of the Commission in s Indivi-
dual eapacity, and nefther the members of the Commission nor
any official exeeuting the bonds #hall be liable personally on
the bonds or De subject to eny personal liabiiity or zecount-
ability by reason of the issuance thereaf. This Indenture {a
executed with the intent that the laws of the State of Virginia
shall govern its construction.

8rorioN 1308, The principal underwriters shall be under
no obligation to any bondholder for any actlon that they may
or may 1ot taka or in respect of anything that they may or
may not do by resson of any information conteined in any
reports or other documents received by them pnder the pro-
visiong of thia Indenture. The immunitics and exemptions
from Yability of the principal underwriters hersunder ghall
extend to thelr pariners, directors, suecessors, employeed and
agenta.

IroTioN 1309. This Indentnre moy be executed in mui-
tiple countexparte, each of which shzll be regarded for all
purposes 88 An orlginel; and such counterparta shall con-
gtltnte but one snd the same ingtrument,

SEcTIoN 1310. Any headings preceding the texts of the
goveral articlea hereof, and any table of contents or marginal
notes appended to copies hereof, shall be solely for convenlence
of reference and ghall not constitnte & part of thia Indenturs,
nor ghall they affect its meaning, constraction or eifect.
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IN WITNESS WHEREOQOF, the State Highway Commia-
aion haa caused this Indenture te be exccuted In its behalf by
the Htate Highway Commissioner, the Chairman of said Com-
miegion, and its offielal seal to be impressed hereon and
atteated by ity Secretary, and National Bank of Commerce of
Norfolk hag ¢caused this Indenture {o be exeented in its behalf
by its President or a Viee President and {ts eorporate seal to be
impresped hereon and attegted by its Cashier or an Assistant
Cashier, gll a& of the day and year first above wrltten.

STATE HMicEwAY CoMMIBIION

(sBAL) State Hichway Commissioner,
Chairman of sald Commission
Atteat:
1 Secretary
NATIONAL BANK OF COMMERCE 0F NORFOLE
Traatee
{BEAL) Vice President
Atlest :
Ceshler

We hereby approve the provisiona of the foregoing Inm-
denture,

" State Treamer of Virginia

State Comptrollar of Virginia
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COMMONWEALTH OF VIRGINIA }
88

CrTY OF RICHMOND

HBe it remmembered that on the ... Asy of e . 1964,
before me, the subseriber, & notary public within and for eald
City and State, personally cama J. A. Anderson, who is the
State Highway Commissioner and Chalrman of the State
Highway Commigsion, and acknowledged that the name of
gpid Qiate Highway Commission was subscribed to the fore-
golng Indenture by him as such officer, and that the geal im-
pressed hereon 18 the seal of sald Commission end that sald
name waa subseribed and said seal impresaed by the direction
and authority of said Commisslon, and that the foregoing In-
denture fa the free act and deed of sald Commission, for the
uses and purposes thereln mantioned.

IN WITNESS WHEREQF, I have hereunto subsoribed
my name and affized my official seal on the day and year
pioresaid. '

Notary Poblic

My commisslon expires

{Eeal)
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COMMONWEALTH OF VIRGINIA
£8
CiTY oF NORFDLE

Be it ranembered that on the ....... N5 | — , 1954,
before me, the sabacriber, & notary public within and for said
City and State, personally came BEdwin R. Mackethen, who is a
Viee President of said National Bank of Commeree of NorTolk,
and acknowledged that the name of said bank waa subscribed
to the forepoing Indenture by himself s Vice President there-
of, and that the seal impreased thereon ig the seal of said bank
and that sald name was subscribed snd eeid seal impressed
by the direction and authority of said bank, and that the fore-
going Indenture ig the free aet and desd of sald bank, for the
usteg and purposes thereln mentiomed.

IN WITNESS WHEREOQF, 1 have hereunto suhscribed
my hame and pftixed my official aeal on the day and year
aforesaid.

Notary Public

MI ﬂumiﬁﬂim mim LI TILLELL L L L LR L LD L Ll

(Seal)



PE 1T RESCEVED by the State Hlghwuy Commiseion, an agemay of
thae State of Virginia, as follows:

Section 1, Tha action of the Sscywiary of the State Eiginay
Comsigiion in publisking dn the Wall Sireet Jomrwsl, a Financial news—
paper published in Mew York City, sod In The Delly Bond Buyer, a
finanoisl jowrnal poblished in Wéw York Oity, en Ootcher 18, 1854, of
a notioe calling for bids for 956,000,000 State of Virginia Toll Heverme

Sealed hids will be recaived by the State Highwmy Commission,
1o the doditordum of the Centrwl Mighwsy Office Bullding, 1201 Bast
Brosd Street, Rlchaond, Virglada, wmntll 11 o'plogk A.M., Jastarn
Standard Time,

Ontobex 27, 19654,

at wideh tims and plecs all bids will be publicly cpened and rmad, for
05,000,000 State of Virglmda Tall Revenna Bonda (Serdes 1864), dated

1, 1954, maturing Septaxbmr 1, 1994, an bearing interest st
tha xate of three per eantum (3) per annum, payshls seml-ennuslly on
March 1 and Espteabsr 1 in sach year,

Coupan bonds in the denowination of §1,000 raglatrable as to
princdpal alens, and registered bonds withoot coupons in denosinaticos
of §1,000 or sy wultiple thereof, ilnterchengsable ap provided in the
Trust Indenture Sesuring seid bonds, Intarest on covpen borss arnd
prindipal of such borxis, unlass registared, paysble at the prineipsl
office of National Bank of Commaros of Norfollk, in the City of Norfelk,
Virginia, or at tha opticn of the holdar, st thy primoipal, offios of



redesmed on or to Lugust 51, 1964, & if redecmnd thereafisr and
on or prior to 51, 1869, 3% if redeemed therwafter and on or

to & t 51, 1974, 23 if redesned thereaftar and on or prior to
Aogust &1, 1978, 1% 1f redesmsd thersafter snd on or to Augest 81,

dessad ap or prior to Maresh 1, 1984, if rodeamsd thereaftsr and on
t0 March 1, 1888, £ if redeemed thepeaftar and on o pricr to

8
it
3
|
4
8
8
[
B3

g
E

The honds will be issusd for the purposs of (a) providing
funds, with othss funds availsble for such purposs, for refarling or
paying at thely respactive meturitles all outstanding bonds of sn lssus
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Tharw will bs furpished at the time of delivery the nmal

cloaing papers, ingluding & certificats atating that therw ia no
Ligsdon affenting the walidity of the bonds, and the (=

mpproving opinion of Mitchwll axd Pershing, New Yurk, How

By Order of the STATE HIOBWNAY COMOSSION

"
ST OF YIRGINIA
Toll Reveousm Bonds

{Serisa 1954)
SEAABAMPNARPREUPET RARY 1954

State Highway Conmlssion,
1271 East Broand Street,
Rahmond, Wirginis
Slre:

Upon the terws and eonditiors wet forth in the Noties of Bale,
ﬂﬂﬂﬂﬂdﬂlpﬁtﬁﬂfﬁilﬁﬂ.ﬂwmtﬂ TTIIT ]
ARARA ARSI RS P IR AR RN R E AP P RN RS AT AAY ED P m I!-itil!)l

plus scerusd intsrwat from Septesbar 1, 1954, to tha date of dellvery
for all, but to part leas then all, of 95,000,000 Stata of Virginia
Tell Revenus Bonda (Saries 1964), bearieg interest at the rete of thres
per osatim (B%) per armm,

IZ thie bid is gccepted, the undernigned sie to act as the
wmmﬂllmnm Trust Iindenture securing



(no addition or altaration, samept as provided sbowe, 1s to be made to
tide bi4) .

Section 5, This resclution shall becoms effective immedistely,

Noved by Mr, Watidns, ssconded by Mr. Rogere that the
Zollowing resolation be adopteds

A FESCLUTION AFFROVING THE FORM OF
THE PROPOSED (FPICIAL STATIMENT IN
RELATIGN TG $65,000,000 STATE OF

ViROINIA TOLI REVENUE BOEDS (3ERIES

BE IT RESCLVED by the State Higiwey Commissicn, an agency
of the Stats of Virginis, that the proposed Gfficial Statemsnt of the
State Hghway Comslusicn in connection smith the lssuance of 385,000,000
State of Virgimis ol Reverce Bends {-Bwxies 18E4), is hereby epproved
in the form of th-'pzud Offioinl Statement widch in filed wiml~
herewith with the Ssovetary of the State Bighwy Commierion
ard has the foliowing notation sndorsed thereom:

"Fors of Offinlsl Statsment
authoriesd by resciotlon
sdopted on Ootober 19, 1954

(Sigoed by} J. 4x Andermon,
State Highmy Comeleslcnor
-and Chaiywen of the Stats
Higtemy Crommlsalon®

with such changés in form &8 may be apptoved by the State Higlhay
Comisoioner ard Chalymmn of the Stxte Higlway Comsimsioh, hs aigming
of wuch Official Statemant 1o De conclusive svidenos of changes, and
the pringipal enderwritéry 4o which gaid bonds shall be harded are
hereby suthorised to distribute in conmecilon with their offering of
ssid bonds copiws of sald Offieial Stateswint.,



Highway Commission
Of Virginia

|'|'|,'J:.-'--II|_'._.'_' T LTSI R 1|'..'

95,000,000
Stale of Virginin
Tail Revenue Bonds
(Serices 1934)




NEW I3SUE PROPOSED OFFICIAL STATEMENT

$95,000,000
STATE OF VIRGINIA

3%
Toll Revenne Bonds (Series 1954)
Dated September 1, 1954 True September 1, 19494

Payabla solsly from the revennen of the Projects hereinafter descrihed.

Iseunble a3 cowpon honds, vegistrahls as to principal, in the dsnomination of §1,000, and a8 registered honds
without coupons I denominations of §1,000 or any mukb Ihneuf.mﬂhtmubmﬁmﬁh:ﬂproﬂdndh
the Indentore. To be Inikislly iasusd an coupon bonds, Semi-ennuel mtersst (March 1

ber 1) and ipal of coupon bonde not regs as to principal are payable at the National
Bk of arce of Norfolk, in Norfolk, or ot ioal Bank & Trust Com-
peny, Neow York City, at holder's option. Primcipal of registered bonds without
coupans and of conpon hands registered as to ia payable st the National
Bank of Commerce of Norfolk, in N rginia, aa Trustes,
Redsemable prior to manmwity, on 80 days® published notics, either in whols om any dats not paddier then
SMI,IQEQ&M“? made weailable for such purpose, or in part {by lot} on any
payment dets ot sarlier Septomber 1, 1959, by aperation of tha Sinking Fund, ot
the following prices and ancrasd intarest to the dete fived for redemption:
Hadampeion Price
Siniing Fund As o Whaia

er 1, 1969 to and Inolnding Angest 32,1964, ....... 103 105

1, 1964 to and inclnding Augoat 31, 1969. ... ... 10215 14

1, 1969 1o and inclpding Augnst 81,1974 ..., 102 102
September 1, 1974 to and inelnding Angost 31, 1979 .. ... 10114 102

Beptember 1, 1979 1o and including August 81, 1984. .. ... .. 101 101
September 1, 1984 und thercafter. ... .................... 106 100

NATJONAYL BANK OF COMMERCE OF NORFOLE, TRUSTEF, NORFOLK, VIRGINIA
Price end acorued interest

Intorest on the bands is axempt, in the opinion of Bond Counsel, frome all present Fedmrol fneome Taxes.

The State Revenna Bond Act, with raspect 1o bonds lsmed thereumder, provides “Snch bonda and
the income tharaof shall be axempt from oll toxution witldn the state”

The bonds are to be imued wmder and secured by a Trust Indentore hetween the State Highway
Commision, am 2 of the Btate of Virginia, and the Natlonal Bank of Commeree of Norfolk,
Norfolk, Virginis, as which provides for the isspance of the bonds and of additional bonds
under the limitations thersin and scts forth and folly defines, among other thinge, the duties and
reapomeibilities of all parties with iuﬂmmtufgﬂmﬂnpp]imﬁunofthupmm&dsufthehmﬂu,
the construetion of Pmjects to he eonstroeted, collection and disposition of reverrues, the

tepair and vpexation of the Projects, the oonservation and application of all

the wafe ing of moneys on hand ox on deposit, and the rights and remedies of the Trostee
and the holdmms of tha
Ths State of is not ohligated to pay the honds or the interest therecm sxcept from tolla and

revermes of the E!eou-ndthnf-iﬂ: credit of the State are not ged bmt, s aet forth on
page 5, ths Stre Highway Commissior mny contribute funds towerd ayment of principal of

interest on the bonds to be offered mdm.&ﬂiﬂunmmmtﬂhm funds toward the operation,
maintenance and constrnetion of the Projacis for which bonds are to be sold, but may not

chligate itself ta do so.

The bonds are offsred for delivery wharn, oo and if issed and b tha approvel of le b
Mitchell and meoa‘:'ng. Neww York City, Bm'{l Counsal io Ihjgumﬂm Emw Y

It i wepevted theat Golivery of 1y Jefaliivs bouse will e on or sBbout Novamber 89, 1854

o Bl e b st g i o e e il gt b e )

the booss, #pd ¥ phvn o mede, such O rrpeorietion sl oor he
Ocisher , 1598,

1



ten per centum (10%) in principal amount of the bonds then
outstanding shall have made written request of the Trusfee
after the right to exercise such powers or right of action, aa
the case may ba, shall have accrued, and shall have afforded
ths Trustce & reasonsble cpportunity elther to proceed to
excrelas the powers hersinsbove granied or to institate such
action, sult or proceading In its or thelr name, and unless,
also, there ghell have heon offared to the Trustee reagonable
security and indemnity againet the costs, expenses and lisbili-
ties to be incuzrred therein or thereby, and the Truetee shall
have refosed or neglected to eomply with such request within
a reasonsble thpe; and such notification, request and offer of
indamnity are hershy declared In every such came, st the
option of the Trusies, to be conditions pressdent to the execu-
tion of the powera and trusts of this Indenture or for any

' pther remedy hereunder, It {s understood and intended that

no one or more holders of the bonds hereby secured shall have
any right in eny manner whatever by his ar their action to
affect, disterh ot prejudica the security of this Indeninre, or
to enforco amy right horvunder except in the manner hereln

that all procesdings st law or in equity shall be
inatituted, had and maintained in the manner herein provided
and for the hemefit of all holders of such outstanding bonds
and coupens, and that any Individusl rights of action or other
right given to ona or more of mmch holders by law are re-
gtrirted hy thia Indenture to the rights and remedies herein
provided.

S8EcTiON BOE, Al rights of actlon under this Indenture
or onder any of the bonds sectured hereby, enforceable by the
Troeteo, may he enforced by 1t without the possession of
. any of the bonds or the soupons appertaining thersto ar the
production thereof on the trial or cther procseding relative
thareto, and any such muit, retlon or proeceeding metitwied
by the Tritated ahall be brought In #a ngma for the beneflt of
all of the holders of such bunds and coupons, stibject fo the
provislons of this Indenture.



Sgcmion 809, No remedy herein conferred upon or re-
served 10 the Trustee or to the holdera of the bonds is In-
tended t0 be exclusive of any other remedy or remedias herein
provided, and each end every such remedy ghall be cumnlative
and shall be In addition to every other ramedy given here-
vmder.

BecTioN Bl1{0. No delay or omisglon of the Trustea or
of eny holder of the bonds to exemcias any right or power
socruing upon any default shall Impair any swch right or
power or ehall ba sonstrned to be » waiver of any such defanlt
or an acquisscence thereln; and svery powrer and remedy
givem by this Article to the Trustee and the holders of the
bonds, respectivaly, may be exercised from time to time and
aa often as may he desmed axpodient.

Thamm:mr.nnduponwﬂtﬁmrequmtofﬂmhddm
of not less than 8 majority in principal amount of the bonds
then outstanding shall, walve any dsfault which In ita opinfom
shall have bean remedied before the entry of fimal judgment
or deeroo in any snit, saetion or proceeding Inatitmted by it
under the provisions of thim Indenture or before the som-
pletion of the enforeement of any other remedy undor this
Indenhire, but no such waiver ghall extend to or affeet amy
other exiating or any sobsequent defaut or defsults or Impair
any rights or remadies consequent thereon,

gromoN 811, The Trustes ghall mall to each principal
anderwritar, sll registerad owners of bonds then outstauding
at their addresses as they sppear om the reglatration booka,
and all other bondholders who shall have filed thelr names and
addresses with the Trustes for sapch purpnae, written notice
of the cootxremca of any event of default set forth in Section
BO2 of this Article within thirty (B0) days afier the Trostes
shall hava notice that any anch event of default has cemrred
I in any fiecal year the total amount of deposits to the credit
of the Sinking Fand shell ha losa than the respective amennts
reforred to in clause (¢) of Section 501 of this Indenture,
the Trustes on or before the first day of the third momth
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of the naxt sueceeding fiscal yesr shall mail to sach principal
underwtitar, all registered owners of bonda then ontatanding
at their addresses as they appoar on the registration hooks,
and all other homdholders who shall have filed thelr names
and addresses with the Trostee for such purpose, written
notice of the failure to make such depoxita The Truatee shall
not, however, be subject to any Uability to the principal ander-
writera or any bondholder by reason of its failure to mall any
guch noties,

ARTICLE IX.
CONCERNING THE TRUBTEE.

SpcmoN 901. The Trustee accepts and egrees to execute
the trusis imposed upon it by this Indenture, bot only opon
the termnm and conditions set forth in this Article and subfect
to the provisgions of this Indemture, 0 all of which the parties
heretn and the reapective holders of the bonds agree.

Seoron 802, The Trustes shall he undar no obHgation
to ingtityte any soit, or {0 teke any remedial proceeding under
this Indontore, or to enter any appearance or in sny way
defend In any suit in which it may be made defendant, or to
take any stepa in tha execotivn of the trustz hereby created
or in the enforcement of any rights and powers horeunder,
ontil it shall be indarmifled to ita satisfastion against any and
all costs mnd expemses, outlaya and counsel fecs and other
reasonable disbursements, and agringt alf liskility; the Trus-
tee may, nRavertheless, begin soit, or appear in and defend
muit, or do anything else in ita judgment proper to ba done by
it as such Trustes, without indemnify, and in such ease the
Commisaion ahall velmbuzree the Trustes from the revenges of
the Projects for all costs and expenses, outlays and connsel faca
and other reasonable disbursementa mroperly inemrred in con-
nection therowith, If the Commission shall 267l to make such
reaimburasment, the Trust¢e may rebmburse Haclf from any
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moneys In ita possesaion under the provialons of this Indenture
and shall be entitled to a preference therefor over any of tha
bonds or conpons outatanding hereundor.

BecrioN 908, The Truates shall be under no chligation
to cffect or maintain insuranes or to renew any policles of
insuranee or to inquira as to the safficiency of any policles
of insurance carried by the Commirelon, or to report, or make
or file claime or proof of loss for, any loas or damage inenred
against or which may cocur, or to keep itself informed or
advised as to the payment of any taxes or agsegsments, or
to require any puch payment to be made. The Truetee shall
have no responaibillty in respect of the validity or sufficlency
of this Indenturs or the due execution or acknowledgment
thereof, or In respact of the valldity of the bonds or of the
compena or the due execution or {aunance thereof, The Trustce
ghall be moder no obligniion, exeept as otherwlse hersin ex-
pressly reqoired, to gee thet any dutles hersin imposed mpon
the Cormission, the Comsnlting Engincers, the Traffic Engl-
neers, the Paying Agents, any depositary, or any party other
than its=lf, or any covenants herein contained on the part of
any purty other than itself to he performed, ahsall ba done ar
performed, and the Trustee shall be ooder mo obligation for
Iailure to see that any sach duties or covenants are so done or
performed,

Secron 004. Tha Trustes ghall not be Eable or re-
sponaible betanse of the fallure of the Commission or of any. of
fts employees or agents to make any collectona or depoaits or
to parform any act hersin required of the Commissfon or
becapge of the Joas of any moneys arising throuph the in-
solvency or the act or defaolt ‘or omission of eny other de-
poaltary im which sgch moneyas shall have been deposited
under the provislons of thiz Indenture. The Trustee shall not
be responaible for the application of any of the proceeds of
the bonds or any other mongys deposited with it and pald out,
withdrawn or tranaferred hereunder, If such application,
payment, withdraws] or transfer shall be made In accordance
with the providons of this Indenture. The immunities and



axemptions from linbility of the Trustoe herennder shall extend
to its directors, officers, employeas and ageuta.

BegrioN 005, ‘Snbject {o the provisionz of any comtrect,
the Comminsion shall, from the revennss of the Projects, pay
to the Trustes reasonable compensation for all servioes per-
formed by it hereunder And alse sll its reasonsble expanses,
charges and other disbursementa and those of ita attornsys,
agents and employees Ineutred In and about the administra-
tion and exacation of the trusta hereby created anid the per
formance of ita powers and duties herennder, and, from puch
revennes only, ghall indemnify and seve the Prustee harmiess
againet any Habilities which it may ncor in the exervise and
performanee of its powers and dutles herennder. If the Comn-
mission shall fail to make any paymeni required by thls Sec-
tion, the Trusiss may make surh payment from any monoya in
ita possessivn snder the provimioms of tiis Indenture and shall
ba entitled to & preferemce therefor over any of the bonds or
coupong ontstanding harewrnder.

SECTION B0S. It shall be the duty of the Trustes, on or
before the lust day of each month after the month in which
bonda are delivered under the provisions of Section 208 of thia
Indanture, to file with the Commisslon a statement setting
farth in respect of the preeading ealondwr moarth: -

{2) the amount withdrawn or transferred by it and the
amount depoaited with it on sccount of each Fond and
Aeeount held by #t under the provisiona of this Indemture,

(b) the amount on deposit with it st the end of each
month to the eradit of cach such Fund and Ascount,

{z) = brief description of all obligations held by it as
an mvestment of monsya in each such Fund and Aecount,

(#) -the smount appled to the purchass or redemption
of bonda under the provisions of Ssctivn 611 of this Inden-
ture and & deecription of the bonds or portionm of bonds

8o purchased or redsemed, and.
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(e) any other information which the Commission may
reasonably requeat.

All roconds and fllas parfaining to the Projects in the
custody of the Trustea shall be open at all resscnable Hmes
to the Inspectlon of the Comminxion, esch principal under-
writer and thelr agenta and representatives.

SmotioN 807. In case at any fime it shall be neceagary
or degirshle for the Trustee to make any vegtigation re-
specting any fact preparatory to teking or not taking sny
agtlon or doing or not doing anything as such Trustee, and
in any case In which this Indenturs providex for permitting
or taking any aetion, the Trmatee may raly npon any certifi-
cato required or permitted to be filed with it under the pro-
vislons of this Indentiwe, end any such certificate shall be
evidenes of auch fact to protect the Trustee in any action that
it may or may not take or in respect of anything it may or
may not do, in good falth, by resaon of the aopposed exiatence
of auch fact. Exeept as otherwise provided in this Indenture,
eny r¥2quest, notles or other Instrument from the Commizaion
to the Trustes aball be desmed to have been aigmed by the
proper party or parties if aigned by the Biate Hiphway Com-
miasioner or the Chief Engineer and by the Secretary of the
Commiesion, and the Truptes may accept a cortiflcate signed
by the Secretary of the Commission ag to any action taken by
tha Commiaslon,

Secron 908, Excopt a¢ otherwise provided in thix
Indevture, the Trustee shall not be bound to take nolice
or be deernad to have notite of any event, of default herenndar,
unless specifleally notified in writing of such event of default
hy tha holders of not less than ton per eentum {1056) in prin-
cipal amonnt of the honde herehy secmred amd then oui-
standing.

Swporion 8908, The bank or trust company ecting as Trus-
twa under this Indentanre, for its own account or for the
account of any of It fiduciary acequmia, and lta directors,
officera, employees or agents, winguodfuithbu;r,m]],m
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held and deal in any of the bonds or coupons issued under and
secared by this Indenture, end may join fn any sctlon which
Whnndhnldumrheanﬂﬂedtntnkewithlﬂauﬂmtulf
guch bank or trast company were nof the Trustee under this
Indanture.

fpomon 910. The recitals, statementa and representationa
eomiained hercin #nd In the bonda (excluding the Trustee'a
certificate of anthentieation on the bonds) shall be taken and
conatraed as made by and on the part of the Comminsion and
not by the Trustee, and the Trustes ansmmea no reaponaibility
for the correcinesa of the aame.

SmcTioN 911, The Trustee shall be protected and shall
ipeur no Wahilfty in acting or proceeding, or in not acting or
not procesding, In good feith, reasonably and in aceordance
with the terms of this Indenture, upon any resolutlon, onder,
notins, vequeat, consent, waiver, certifieate, statement, affi-
davit, requisition, bond or other paper or decument whiech It
ghall in good faith beliove to be gemulne and to have been
adopted or algned by the proper board or paracn or to have
besn prepared and furnished pursuant to any of the provisiona
of this Indenture, or upon the written opindon of any attorney,
engineer or accountant believed by it to be qualified in relation
to the subjeet matier, and the Traostes shall be under no duty
to make any inveatigation or inquiry sa to any stetements
containad or mettera referrsd to in any such Inatrument. The
Trustez shall not be mnder any obligatiom o ses to the re-
eording or filing of this Indenture or otherwise to the giving
to any person of notice of the provisions herect.

BeEcTIoN 9120 The Trustes may resign and thareby
come discharged from the trusis hereby ereated by nofies in
writtng to ba given to the Commisaion and to sach principel
anderwriter and published once 1o a dally newspaper of general
elrcnlation published in the City of Hichmond, Virginia, and
in a finaneial jonrnal published In the Boreugh of Manhattan,
City and Btate of New York, or a dally newapaper of general
¢irvolation published in 2aid Borough, st least thirty {30} days

§



before such resignation 18 fo take effact, hut such reslgnation
Mmmmwymmmm&nm
Trustea hereundsr, if such new Trustee shall be appointed
before the time Iimited by such notice and shall then aocept
the trusts hereof.

SEoTIoN 918. The Trustee may be removed at any time
wunmmwmmmmmmmwﬂﬁm.m
by the holders of zot less than a majority in principal amonnt
of the bonds hersby ascured snd then cutstanding and flled
with the Commisglon. A photostatic copy of each guch inatru-
ment shall be delivered promptly by the Commigsion to the
Trustee, The Trostez may slas be removed at any time for
any breach of trust or violation of this Indenture by a resc-
Iutlon of the Commission.

SacTIoN 914. I at any time hereafter the Trustoe ghall
rvestan, be removed, be diseolved or otherwlse become Incppable
ufmﬂn:.nrthuhlnkortyuutmmplnrmﬁmuhuataanhnﬂ
be tsken over hy any govermmental official, agency, depart-
ment or board, the position of Trustee shall thersupon became
vacant, If at any time moneys on deposit with the Trustee
ghall ot be secured as requirad hy Bection 801 of this Inden-
ture, 8 vataney in the positiom of Trustee may be declired
by & resclution duly naased by the Commisgion. If the position
of Trustea shall become wacant for any of the foregoing
yaapong or for any other roason, the Commission shall appoint
a Trostes to Tl such vacancy. The Commisgion shall publigh -
notive of eny such appointmant by it made once in each waak
for four (4) successive woeks in a daily newapaper of general
elrculation published in the City of Richmond, Virginia, ard
in a fnancial journsl publinhed in the Borough of Manhatian,
City and Btate of New York, or a daily newspaper of gensral
civenlation published in eaid Borpugh, and before the aecond
publieation of soch notice shall mafl & eopy therecf to each
prinelpal underwriter.

At xny time within one year after any such vacaney shall
hava occurred, the holders of 8 majority in principal amount
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of the bonda herchy sscored and then outstanding, by an in-
atrament or conegrrent instruments in writing, signed by
guch bondholders or their attorneys in fast or lagal representa-
tivea and filed with the Commigeion, may appoint 2 suecessor
Trustes which shall superded¢ any Trustes theretofore ap-
pointad by the Commisslon. Photostatic copies of each such
ingtroment ahall ba delivered promptly by the Commigalon to
the predecesacr Trostee and to the Trustes so appolnted by
the bondholders.

I no appeintment of & successor Trustee shall be made
pursuant to the foregoing provisions of this Bection, the holder
of any bond outatanding bereunder or any reilring Trusiee -
moay apply to any court of competent jurisdiction to eppoint &
puccessor Trustee. Such court may thereupon, after such
notlca, if any, aa such court may deem proper and prescrive,
appolnt a yoecessor Trostes,

Any Trustee hereatter appointed shall be 5 bank or trust
company duly anthorieed to exercise corporate trust powers
and pubjoct to exemination by federal or state authority, of
good standing, and having a combined capital and surplus
aggregating not lesa than Five Million Dollara {$6,000,000).

SxcrioN 915. Every successcr Trustee appointed here-
mnder shall execyts, acknowlodpe and deHver to iz predeces-
sor, and also to the Commisalon, an instrament in writing
asccepting such appointment herennder, and thersupon such
succeasor, without any further get, shall besoms fuily vested
with all the ¥ights, immunitiss, powers and trusts, and sub-
oot to all the duies and obligations, of ita predecessor; bmt
poch predaccasor shall, neverthaless, om the writien reguest
of Its suceeascr or of the Commmisaion, and upon payment of the
sxpensss, chargea and other disbursements of such predeces-
gor which are peyshle purapant to the provisions of Bection
806 of this Article, execnte and deliver an instrument trame-
ferring to such suscesaor all the rights, tmmunities, powers
and truets of such pradeccssor herewnder; and svery pred-
ecepsor Truastee shall deliver sll property and moneys held
by it herounder to its successor. Should any lnstrument in
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writing from the Commniasfon be required by any socoeaser
Trusiee for more fully and certainly vesting in such Trustes
tha rights, iImmunities, powers and trusts hereby vested or
intanded to be vested in Its predecegsor, any aach Inetrument
In writing shall and will, on requeat, be executed, ackmowl-
adged and dellversd by the Commission.

Notwithstanding any of the foregoing provislona of this
Article. any bavk or trust soinpany having power to perform
the dobler mnd oxeente the trusta of this Imvienture and
ctherwise qualifiad to ast as Trustee hereunder with or into
which the bank or trust compavy acting es Trostee may be
merged or consolidated, or to which the aszeis and bumainesa
of much bank or trust company mey be sokd, shall be desmed
the sneceggor of the Trustea.

ARTICLE X.

EXECUTION oF INSTRUMENTS BY BONDEOLDERS
AND ProgF OF O'WNEBSHIP 0F BONDaE.

SgcTioN 1001. Any request, directlon, consent or other
instrument in writing required by this Indenture to be elgned
or exacited by bondholders maey ba In any number of concur- .
rent Imdtroments of gimilar temor end mmy be signed or
exronted by auch hondhelders in person or by agent appolnted
by an Inetrument in writing, Proof of the ¢xeeution of any
aosh ingtroment and of the ownerahip of bonda shall be suifi-
cient for any purpoae of this Indenture and shall be coneclu-
aive in fxver of the Trustee with regard to any action taken
by it under quch instrument if made in the following memmer:

(a) The fact and duta of the exeeution by any peraon
of any such instrument may be proved by the verlfisation
of any offiter in any jurisdietion who, by the laws theresf,
hax power to talie affidavits within anch jurisdiction, to the
offect that ageh instrument wes subseribed and sworn to
pefore him, or by an affidavlt of & witnees to surh execution.



102

(b) The fact of the holding of compon bunds hereunder
by axy bondholder gnd the amount and the nuprbers of
honds and the date of his holding the same {unless
bonde be reglstered) may be proved by the affadavit
of the person clafming to be such holdar, if anch aifldavit
ghall be deemed by the Truatee to be aatisfactory, or by a
certifisnte mxeonted by any trust company, bank, banker
or auy ofher depoaitary, wherever muituated, If soch eortl-
m&mmmwmmmham

continues nntfl written notice to the contxary la served
upon it. ‘The ownership of counon humls reglstered as to
prineipal and of registered horda withont coupons ghall be
proved by the regiptration booka kept onder the provizions
of Section 208 of this Indenture,

But nothing contained In this Article shall be conatroed
as Hmiting the Trustes to soch proot, it being Intended that
the Trustee may accept any other evidemee of the matiars
horain stated whick it may deem sufffefant. Any request or
congent of the holder of mny hond ahall bind every fiture
holder of the same bond i Toepoct of anything done by the
Trustee in purauvance of anch reguest or comacnt.

Notwithstanding any of the foregelng provisions of this
Section, the Trustes shall not ba required to recognize any
person as & holder of any bond ar coupon or to take any actlon
at his requogt unless such bond or conpon shall be deposited
with It.

ARTICLE XI.

SUPFLEMENTAL INDENTURES.

BecmioN 1101, The Commigsion and the Trustee may,
from time to thma and &t oy time, enter imto such Indentures
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or agresments supplemental hereto as uball not ba neom-
sistent with the terms and provisions hereof {(which wupple-
mental indentures or agreementa ghall thereafter form & part

(a) to onre any embigutty or formal defect or omis-
slon in thia Indenture or in any supplemental indenture, or

(b) to grant to or confer mpon the Trusiee for the
benefit of the bondholders eny additonsl rights, rem-
adies, powers, authority or sesurity that mey lawinlly
be gramtad to or conferred upon tha bomdhoiders or the
Tristes,

E

Swormon 1102, Bubject to the terms and provisions con-
tained in this Bactlon, and not otherwize, the holders of not
than two-thirds (2/8) in agprogate principal amount of
bonds then outstanding ahall have the right, from time to
time, anything eontained in this Indentore to the contrary
notwithstanding, to consent to and approve the exesution by

parmitting, (a) an axtenalon of the maturity of the prineipal
of or the Intereat on any bond iganed heremnder, or (b) &
redaction fn the principal ainommt of any bond or the redamp-
tion premiom or the rate of interast thereon, or (¢) the ¢rention
of & lien npon or & pledge of revences other than the llen and
pledge created hy this Indenture, or (d) & preferemce or
prierity of any bond or bomde over any other bord or bonds,
or (e} & reduction in the mgsregats privelpal amount of the
bonda required for consent to such supplemental Indenture.
Nothing kerein contained, howevar, shall be construed 2s mak-
ing nacemanry the approval by bomdholdary of the exesution
of any suppleméninl indentare or agreement as anthorised
in Saction 1101 of thia Articls. '
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It at any time the Commisslon shall reguest the Trustes
to enter into any supplemental indemture for any of the
purposca of this Saction, the Trustee shall, at the sxpense
of the Commizsion, canse notice of the proposed execution of
soch aupplamental indenture to be publshed onee in sach waak
for four snocesxive weohks In a daily nowspaper of general cir-
culation published in the City of Richmond, Virginis, and in
a financial journal published in the Borough of Manhatian,
City and State of New Yok, or a daily newspaper of general
eirculation published in sald Borough, and, on or hefora the date
of the first publieation of each notlca, the Trustee shall also
cause a zimller notice to be malled, postage prepald, to each
principal tnderwriter, to all registered owners of bonda then
outstanding at their addrassea as they appear on the registra-
tion books and to ell other bondholders who shall have flled
their names and addroases with the Trustee for such purpose.
Spch notice shell hriefly get forth the nature of the proposed
supplemental indenturs and shall state that a copy therecf 1a
or file at the offlee of the Truatee for ingpection by all bond-
holders. The Truatee shall not, however, be subject to any
Hability to any bondhelder by reason of 1is fallure to mail the
notice reguired by thia Seetion, and any such failure shall not
affect the valldity of such muppiemental indenture when con-
agnted to and approved as provided in this Rection.

Whenaver, st any time within one year after the date of
the firat poblication of such notice, ths Commission shall
deliver to the Trustes an instrument or instruments purport-
Ing to be exscnted by the hoklars of not leas than twro.tiirds -
{2/8) in aggregate principal wmount of the bonds then out.
sianding, which instromest or inatruments shall refer to the
proposed supplemental indanture described in such notice
and shell mpecifleally consent to and approve the execation
therevf in substantially the form of the copy thereof referred
ta in such notice, thereupon, but not otherwise, the Trustee
may oxecnte such pupplamental indentare In substantlally
guch form, witheut Hability or reepomaibillty to any holder
of any bond, whelther or not puch holder shall have sonsonied
thareto.
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K the holdexrs of Dot leas than two-thivds (2/8) in aggre-
gote principal amount of the Honde cutstanding at the time of
tho- execotion of such supplemental indenture shall have con-
sentad to amd approved the execation thereof sa herwin pro-
vided, 1o holder of sny hond shall have any right to object
to the exerution of such supplamenisl Indentnre, or fo object
to any of the terms and provisions contained thersin or tha
aperaticn thersof, or in any manner to question the propristy
of the exeartiom thereof, or to anjoin or restrain the Trustea
or the Commisslon from executing the aante or from taking
amy sotion pursuant to the provisons thereol.

Uipon the execution of any supplemental indentnre pur-
soant to the provisioma of this Sectiom, this Indenimrs shall
ba and be desened to be modified and mmended in acscordunce
therewith, and the respective righte, dntics and obligationa
undar this Indontnre of the Gomvmiarion, the Trusteo and all
holders of bonde then oputstanding mhal]l thereaftsr ba do-
toymined, exereiped and enforesd hersunder, subject in all
reapects to anch modiftcations anit amandments,

fzCTiON 1108, The Trusbee is awthorized to join with the
Conmmisglon o the execdion of any such supplemental inden-
ture and to make the further sgreemetrts end atipulationg
which may ba contained therein. Any supplemaental indenture
expogted in seecrdance with the provisione of this Aviisla
shall theraufter form a part of this Indenture; and all the
terms and conditions contzined in any ssch supplamental
ilndentore as to any prowizlom suthorized to be comtaimned
theredn ghall be and shall be desmed £ be part of the terma
and condidonn of this Indantnre for any and all purpoass, In
case of the execution and dellvery of any supplemental inden-
ture, expresa refersnce may be made thereto in the text of
the bonds issned thereafter, if deemed neeassary or desirable
by the Trostee.

BECTION 1104 In each amd every case provided for in
this Article, tha Trustee ghall be entitied to exercise lts dlscre-
tion in determining whether or not any proposed supplemental
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provislons of this Indentors, and that it is or i8 not proper
for the Timgtes, ander the provisions of this Article, to join
in the execution of sich supplemental indenture,

ABTICLE XIO.
DEFEASANCH.

SporioN 1201. If, when the bonds secured berchy shall
hava berome due and payable Lo aceordance with thalr terms
or shall have been duly eelled for redemption or Irrevocable
{nstractions to call the bonds for rademption ahall have bean
given by the Commisaion to the Trustee, the whole amount of
the prineipal and the interest and the premiom, if amy, 8o due
and paysble upon all of the bonds and coupons then outstend-
ing ahaell be paid or sufficient moneys shall ho hald by the
Trustes or the Peying Agents for such purposs, and provialon
shall also be made for paying &1l ather gume payable here-
under by the Commission, then and in that cuse the right,
title and intarest of the Trustee shall thereupon cesss, de-
tarminas and become void, the Trustee in auch case, on
demand of the Commissiom, shall relanss this Indentore and
shall exooute sich documents to evidenee anch reloase as may
be reasonably required by tha Comamiasirn, and shall torn over
to the Commisslon or to such officer, board or body &3 mMAY
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then ba entitled by law to receive the axme any surplua In the
Sinking Fund and &ll belances remaining in any other funds
or acoounty other them momeys held for the redesaption or
mmdhmdnwuw:nﬁmmmmm
be, conbinme ard remain in full force and effont.

ARTICLE XTIL
MBosLILANROUE PROVIBIONE.

SxcrioN 1801 In the avent of the dissohrtion of the Com-
minsion sll of the covenants, stipulations, obligationa and
agroamentx contained in this Indenture by or in hehslf of or
for tha bemafit of the Commission shall bind or inure to tha
banefit of the sicessacr or successore of the Commission from
time to time and any officer, board, commizaiom, amthority,
agency or Instromentslity to whom or to which amy power
or duty affeoting such covenants, stipulations, ohligationa and
agreementa shall be transferred by or in accordance with law,
and the word “Commission” as used in thia Indenviure shall
inelude such RROCESSOT OF BOCCEABOTH.

SpoMoN 1802 Any bank or trust company with or into
which any Paying Agent may be merped or consolidated, or
to which the asseta and bhoginess of anch Paying Agent mey ba
gold, ahsll be decmed the successor of such Paying Agent for
the purposea of this Indenture, If the posttion of Paying Ageat
in the Btate of Virginia, or in the Borough of Manhattan, City
and Btete of New York, shall become vacant for any reason,
tha Commission shall, within thirty (30) days thereafier,
appoint & bank or truat company Jocated In the City of Norfolk
or the City of Richmond, Virginia, or in sald Borough of
Manhattan, as the case may be, as much Paying Agent to fill
such vacancy; provided, however, that if the Commission
phall fail to appoint such Paying Agent within said period,
the 'Trustos shall make such appoiniment,
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SmcrioN 1808. Any notice, demand, directon, request or
other ingtroment suthorized or required by thls Indenture
to be glven to or filed with the Comenisslon or ihe Trusteo
shall ba decmed %0 have been sufficlently glven or filed for
nﬂpumofﬂliﬂhdmtumiftndwhnmtbynﬁnﬁanﬂ
nadl, return recelpt requested:

to the Comminsion, if addressed to State Highwey Com-
misgion, Richmond, Virginia;
to the Trustes, 1f addressed to MNatlonsl Bank of Commerce

of Norfolk, Norfolk, Virginia, or to any successor Trustee,
if nddressed ta it st its principal offtce.

Al doouments received by the Trustes nnder the provisions
of thix ndentare phall be retained in s possession, subject at
all reasonghle times to the inmpection of the Commission, the
Conaplting Engineers, ench prinefpal wnderwriter, any bond-
holder, abd the agentx and representatives theveof,

EEcTioN 1304, Except a9 herein otherwiss expresaly pro-
vided, npthing in this Indenture expressed or lmgplied 18 in-
tended or shall be consérued to confer wpon mny person, firm
or corporation other than the partles hereto and the hokders
of the bonds issued under and seenred by this Indenture any
right, remedy or ¢laim, legal or aquitable, under or by reasen
of tids Indenture or pny provison hereof, this Indenture and
all its provislons being intended 10 be and being for the acla
and excluplve benefit of the partles heteto apd the holders
from tima to time of the bonds issued hereunder.

SROTION 1806, Nothdng n the bonds or coupons or in this
Indemture shall be eonstrued 53 plodging the faith and credit
of the Stats or to create any debt of the State, or to convey
or mortgage any Project or any part thereof, but such Honda
and the interest thereon ahall ba payable solely from the Tunds
herein provided therafor.

SporioN 1806, In cass ahy one or mars of the provislons
of this Indenfare or of the bonda or conpons issusd here-
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under shall for ahy resacn be held to be 1legal ox invalid,
such illegality or invalidity shall not affest any other pro-
vision of this Indentuxe or of said bonds or coupend, but this
Indenture and sald bonds and coupons shall he construed
and enforced a3 if sach {llegal or inwelld provision had not
boen contained therein.

geeroN 1807. No covenant, stipolwtion, oblipation or
agreement confained herein shall be deemed to be & covenant,
atipnlation, chligation or egreement of any present or future
member, agent of employes of the Commission in ks indivi-
dusl capacity, and neither the members of the Commiasion nor
eny officisl executing the bonds shall be Hable peraonally on
the bonds or be subject t0 any personal hiability or account-
abllity by rmason of the issnenca thereof. This Indenture is
axecuted with the infent that the laws of the Commonwealth
of Virginin shell govern its consixuctlon.

§PoTION 1808, The prinsipal underwriters ghall be mmder
no obligation to any homdholder for sny action that they may
or may not {ake or In respect of anything thet they may or
may not do by resson of any information comteined in &ny
reports or other deciments received by them onder the pro-
visiong of this Indaniure. The immunities sand examptions
from Habllity of the principu]l underwriters hereunder shall
m::hthelrmum“s.djrmmmmmplnmmﬂ
agen

SpoTIoN 1808, This Indenture may be executed in mul-
tiple counterparts, eath of which shall be rogurded for all
purposes aa an original; snd such counterpayta shall con-
stitute but one and the same instroment.

Suorion 1810, Any headings preceding the texts of the
saveral articles hereof, and eny table of contenta or marginal
notes appended to ¢opies bereof, ahall be solely for convenlence
of rafarence and shall not constitnts o part of this Indewixre,
nor phall they affect it meaning, comstruction or effect.
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IN WITNESY WHEREDY, the Biate Highway Commis-
glon has caused thia Indenture to be executed In itd behalf by
the State Highway Commissioner, the Chalrman of sald Com-
misgion, and ita offlcial seal o be impressed herson and
sttested by ity Secretary, and National Bank of Commerce of
Norfolk bag esused this Indenture to be executed in its behalf
byihPmldmitnrn?thmaldentnnﬂitnmrwm‘huuﬂtuha
impreased hereon snd atteated by its Cashier or an Assistant
Cashier, all as of the day and year firat above written.

ETATE HICHWAY COMMIRRION

By
{BRAL) Btate Highway Commisaioner,
Chalrman of aaid Commission
Attost
Secretary
NATIONAL BANE 0F CoMMPROE OF NORFOLE
Truetes
By .
(PBAL) Vice President
Atbeot::
Cashior

Wea hereby approve the provisions of the foregring In-
deniurs,

-

Stste Comptroller of Virginls
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COMMONWEALTH oF VIEGINIA
o
CiTy OF RICEMOND }

Be it remeambered that on the ........ day &f coemeei s 1064,
before me, the aubscriber, a notary publc within and for sald
Clty and State, personally came J. A, Anderson, who is the
State Highway Commissioner and Chalrman of the Btate
Highway Commisalon, and acknowledged that the name of
paid stete Highway Commission was suhscribed to the fore-
going Indantore by him 48 auch officer, and that the meal Im-
prmodhmniuthenulnfaaidﬂummimiunandthatuld
. name was pubacribed and mald sasl lmpressed by the direction
and authority of said Comrmission, and that the foregoing In-
demture 15 the free sct and deed of said Commipaion, for the
uses and purposes therein mentioned.

IN WITNESS WHEBEOQF, I ave herounto subscrtbed
my naine and affixed my offieinl peal on the day and year
aforesnid.

Notary Foblic

My commission expires .:
(Beal)
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e

Orrx oF NoRPOoLE

R it romemberad that on the ...—.. 38¥ of .y 1554,
bufmme,thanimm-lhu.umhﬂpﬂ:ﬂnwithinudfuruﬁ
City and Btate, pornnmﬂrcamnﬂdwink.h[ukathan.whuiun
?luaPrmidentufuidHaﬁnnnlBankofGnmmﬂrﬂaiNﬂﬁo]k,
and arknowledged that the name of said hank was anbacribed
ta the foregoing Indenture by himseH as Vice Pregldent there-
of, and that the xeal impreesad thereon is tha naal of said bank
and that sald name was subscribed and agid seal impressed
by the drection and authority af aasfd bank, and that the fore-
golng Indenture 1s the free act and doed of sald bank, for the
usea and parposes therein mentiomed.

IN WITNESS WHEREOF, I have hereunto subscribed

my neme gnd affixed my official meal on the day and year
aforesald. .

Nuotary Poblic

_ My commisslon ¢xpires
(Senl)



Mh’ Mr, M’. lmw M, 'm. that the
following resciution be unnintunly adopted:

A RESCLUTION DIRECTING PBLIGATION OF
NOTICE OF SALE OF $1.00,000,000
STTE OF VIBGTNIA 00, HEVENDE
BONDS (SERIES 18854),

BE IT RESCLVED by tha State Highway Commiseion, sn agency
of the State of Virginia, as follows:

{Barien 1954)

Sedled bids will be reoceived by tha State Highwmy Comdsalorn,
in the Anditorimm of the Centiml Highmy offios Buyjlding, 1221 Epat
Rrosd Stuﬁ:: Molmond, Virgiois, wiil 11400 otclock A.M., Eastern
Stl:lllrd .

Mﬂpm

at which tims apd place 4ll bids wlll be publicly and read, for
$100,000,000 State of Virginia Toll Jevetns Bonds {Series 1954), dated
Septenber 1, 1954, mturing Septesber 1, 1964, and Dending intersst at
the rato of tlrve per ceptun {3f) per anmm, payable seal-ampmally on
#arch 1 snd Septesber 1 in enoh year, '

Coupon, bonds in the dencudoaticn of $1,000 registredle as to
principal. alope, snd registered bonds without osuporns in dencacdinations
of $1,000 or any sultipls thereef, interchangesble uy provided in the
Truat Indenture securing sald bonds, Intersat on coupon boncds and
prinaipal af such bondy, unless registered, peysbls at the principal
cffice of Naticnal Bank of Gonmeros of Norfolk, in the Cliy of Farfoik,
Virgimle, or at thw opticn of the hwoldar, at the principel office of
Chutsionl Bank and Trust Cowpony, in New York, N.Y,, peincipad of
registored bopds without conpons and of pogpon bonds registeresd as to
principel peysbls st the principal office of the Trusiea; intarest on
rogistared bondy withoni coupons piysble by cheek ar draft mdled to

the registersd amper,



The bopds at the time cutatanding way tm redesmed, on thirdy
(50) daya published notioe amd otherwise as provided in the Irust
Tadenture, either {s) in whols, on azy dats not sarlier than Saptenmber 1,
1959, at the option of the Commisylon, frow any monoys thmt may be made
available for much purpose, Bt the principal smount of the bonda to e

for redsmption, plus a premivm of 5f of such principal amount 1f
redeensd on or prior to August X, 1964, &f if redssnad therealftsr and
mnrpriurtuimatﬂ,m,ﬁﬂrdmdthandhrandmw
prior to August 31, 1974, 25 if redecowd thereafter and en or prdor 1o
Auguat 51, 1979, if radesmed thereafter and onm o priar to August 51,
1884, and withont premivm if redeemod therveafter, or (b) in part, on
any interest payment date not earlier than Septesber 1, 1859, from
mnwys in the State of Virginia Toll Reverme Bonds (Series 1954)
Interest and Sinking Fund, at the principal amount of the bonde 1o be
redogmad, togethar with the interest sccrued thereon o the dete fimd
for redompticn, plus o premium of Bf of enoh prineipsl amount 1f
prior to March 1, 1964, 24 if rodsemed theveafter and
Mareh 1

thout prendum 1f redeemoed thersalter,

The bonds will be issusd for the purpose of (a) providing
funda, with other funds avallsbla for much purpoge, for refunding or
paying at their respective mturitiss all cutstanding bonds of an issus
lnoun as "State of Virginia Toll Rewenua Benda {Series 1043)" hereto.
fore issuad and for the peyment of wirich there are pledged rovemues of
1} the fervy propertles commonly known a8 the "Chesapesks Ferrics”,
11) the bridges \nown as the "Japes River Bridges”, and (111) the
tridge over the Tork Riwver Detwsen Yerictowm, in York County, and
(Mloucester Point, in Glouceeter Cownty,known aa the ¥York Rlver Bridge™,
(b) paying the aoet ¢f & bridge acrogs tha Ra ‘Rlver, extending
t in the vicirlty of
Storw in Lomoastar Coumty, known o the “Happahaynpok River Bridge"
e) paying tim cost of a eovbined bridge and turtel preject across
Boads and approaches and approach higlsmays tlerate, lnown as
Hamptem Roads Crossing®, ineluding tha cost of bus facilitles for
transportation of passengers through or over sild project and pro=-
Jom of & sum for the payment of employment severcncs benefits (the
snes River Bridges, tim Yurk River Evidge, thw Hsppaharmock Rlver
ridge, the Hampton Boads Croasing, apd the Chesspeske Ferries until
the Fempiom Boads Crussing shall be opened for treffic, being collec-
tively Imown as the YProjecta®).

T™he bonds will be lesued ynder the provisicns of snd seoursd
by & Trust Indeniure to be dated as of Septanmber 1, 1954, by and
hetweon the State Highway Commission, &n agency of the diate of
Virginla, and National Bank of Commerce of Norfolk, Norfulk, Virgiwia,
as Trustes, The principal of and the interesat on the bonds will be
paysble eolely from the State of Virginia Tell Revemuo Bonda {Serles
1954) Interest and Sinking Fumd, which fund is pledged to and charged
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The right to rejent any and all bids is rdamrved,

The bonds will be dsliversd in definltive form as coupen :
bopde on or about Novenbar £5, 1954, at the principal office of Hatlonal
Dank of Commerce, Norfolk, Virgimla, or at the pringipsl affice of the
Chemdcal Pank amd mtw&mrﬂkﬂﬂj H‘ I.’ at tha
purchapar's cholos, upon paymant of tha porchase prics of ssid bords
by & cartified or bank ssshier'a check or chweks paysble in New York
Clearing Hogse funde to the order of the Stata Treasurer of Virygivla,
and the goed fxith oheck of tha purchaser will thayeupon be returned.

Bid forms upd copios of the OFficlal Statement, the
Enginesring Report of Farsons, Brincksrheff, Hall and Macdonald, the
Sraffic Report of Delouw, Cather and Company, and Wilbur Smith snd
Angoglotes, and the Trust Indemture mnder the provisioms of which the
bonts are to e issued and secured may be obtalned by appiication to
the undersigned or to Allen and Company, 50 Droad Street, Wew York,
gr;u.'m" Eomy and Ayres, Ino,; 21 North 8th Streed, fichmond 19,

There will be furmmished at the time of delivery the usual
closing papers, ipdluding a certificate stating that thers is no Litige-
tion panding affecting ide validitr of tha bonds, and the unqualifiasd
approving opdndon of Mitchell and Parahing, New York, ¥Wew York, on tha

By Ordar of the BAIR HIOWAY COMMISSION

T Cecretary



Moved by Mr. Rawls, seconded by Sersmior Nelscn, thet the
following resolution be unanimonaly adopted:

4 RESOLUTION APPROFING THE FORM OF
THE PROPOSED (PFFICEAL STRTEMENT IN
RELATICN 10 §100,000,000 STATE oF
VIRGINIA RALL EEVEINUE BOMDS {SERIRS
1954} AND AUTHORTZING THE SIGNING YHERROF.

B IT RESOLVED by the State Highway Comdesion, an agency
of the State of Virginia that the proposed Offioial Sietement of s
8tate Highmy Commission in connaction with the imssuencs of #1200, 000, 00D
Btate of Virginia Toll Revamus Bonds (Series 1954}, is hareby
in ﬂufumnfthwgonﬂﬂtﬂ.uhlﬂhtmﬂ:mohh filed sizmle
tangously herewith with the Sscretery of tim -Siste Highway Comxissicm
and bas the following noteticn endorwed thereon:

"Forn of Official Statoment
sithorised by resolution
adopted on Ootober 7, 1054

(31gned by) J. 4. Anderson
Stata Higlway Commdypsicnep
and Chadrsmn of tho State
Highiey Comadesion®

ﬂﬂimwmtmuurhwﬂbrﬂaahhm
Comnisaioner and Chmirman of the State Highwsy Conwiaspion, his aigMing
of such Gfficial Statemant to bo conolugive avidence of , and
to which said bonds alwll be swarded ara
o distribute in eompection with thair offering of
sxld bonds coples of spld Officiel Bintement.



Moved by Mr, Barrew, seconded Ly Mr, Wetlldns, thet whereas,
construction on a new locaiion, referyed to as Aiternata Routs 50 and
dasignated as a lixdted access higlmay by the Highay Comnission on
February 20, 1961, Projest 1771-0%15~10, in Plttsylvenis Comty and
the City of Danvillo, has becn comploted and opaned to trmfflo, 1t ias
recommnded by our Engineers with concurrence by the Cliy of Danvilie
that the now losation be adied to the Primary System and ©ld logation
remain & part of the Prinary System and be yemmbared; now, therefore be
it resalved, that Alternata Rowta 58, be added to tha Priumady System as
Route 58, beginning at the ipterweption of Altermate Houts R9 in the
City of Dapville, went 1.28 miles to the V,C.L, Dapville; thence weet
3,85 miles to its intersectlon with present Eoute 58 in Pltisylvania
Countty, & total addition of 5.15 milen, as provided wndar Section 5328,
Acts of 1950 as mmended; also thmt al) of the pressntly deedpghated
Alternate Route 58 be renusberod as Route 58 frum ita beglmning at the
intarssction of present Roubea 58 apd Altermete Z9 inciunding the overlap
on Altarnata Ecuta 25 in Danville, wost to 1ts intersectlon with present
Ecvute 56 in Pittaylvania County; and that portion of pressnt Route &8,
betwsan Al tarnate Boute 29 in Danvilie amd new Routs 68 in Pittsylwanla
County, be renusbersd Boute El: be it further resolved, that under
Section 33-11%, Aects of 1550, as amerded, the Clty of Dexwille recelve
paymant at the base reate of iamo. per atle, «ffoctive Dogimning the
first quarter, July 1, 1954, on that portlcn of the new locatlon within
the City as followe: Houte 55, frowm the interssction of Alternate Routo
28 wost 1o the W.C.L. Danville, lengih 1,28 miles, M¥otion carried,

Hoved by Mr, Hay, sscomded by Mr, Rogerw, thet whereas, the
State Highway Cosmlseion hes heretofeors adopied a tesclution to Allow
the Town of Altavista to mainiain their sireets whioh ars not a part of
the Primary System, and 1o receive payment effactive July 1, 1954, ot
thhﬂnuhoti&ﬁparmamm:mufumﬂdiﬂﬂuw
the torma of Section 33+50.2 of the 1550 Code of WMrglnds, amended; now,
therefore, bs 1t rescived, that quarterly payments at the besic rate of
$500 per mile anmmually be xmade to the Town of Altavista on aligible
atreats totaling 11,592 miles, effsctive beginming the firet gquarter
Joly 1, 1654, 1lsan tha cost of maintanance by the Stata for any funds
etpanded on its Secondary System in the Town of Altavista sinoe July 1,
1954, Hotion ocarried, :

On requast of the City of Martinaville the Commiscion reajlos
satesd funds from the Salem Congtrustion Distrist as follows:= For the
continuation of the Routs 220 Distributicn Rosd frem ita prasspt tedwine
o0 the south side to the South Corpormte Limlis of the oity « $50,000,
Utban Federal Ald Funwis; 25,000, State Mitching Fimda, The Clty to
furnish 325,000, in Cliy Matcilng Funda,

Tha Comxtaslon agresd that tha Eighth Bighsay Conference hmd
& splandid pregram aned should be an outstanding suecess,



both in Virginia snd in the Natich, It '
miavion that we should he ready to take advantsge of all wmesns that miy
be provided for furtharing needed kiglwmy imptovements, '

Beport wes made to the Comxission that the highweys were
prebably in batter shape for winter than they bed ever bLoen,

For several pears the Department has been giving considerable
witention to tiw slindnaidon of hasapds on cur higiwaye. It was
reporied to the Cowxlazion thet commendable progress is being mada in
Improving accident prons locations apd redusing hasards om our Hghmys.
J,': 1::“ﬂ:hlr progrom the heavily travaeled highways have recelved particulir
) tion,

It wvan docided timt the next mesting of the Commdlasion would
be beld in Bicheorsl on Wednesday, Octcher 27, and not on Outober 25,

There being no fortler business befors the Commdssion Lt
sdJowmed At 4215 PN,

Attastads
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