Mimgtas of the Meating of the
State Highway Commission of VTirginia
Reld in Richmond October 19, 1964,

At 9;00 A, K,, Tosadsy, October 19, the Commiassion met in the
Cantyal Office Duilding, Riclmond, Present = Masers, Barrow, Flyihe,
Helson, Bawls, Rogers, Watkine, lright and inderson, IThe weating waa
called %o ordar by the Chalzwen,

Oo motion by Generel inderson and seconded by Mr, Revls, the
foliowing resolution was unanimously adopted,

Whereas on Obtcher B, 1954, the death of Jolm Franklin Wywor
endad s mioateen yearw of service as 4 Mewbar of the State Highay
Commission of ¥irginis,

Whateas bis paszing has deprived the Stats of an cutstanding
public servant and the Higlmay Commission af ope of its :
mepbers and advisors, and vhareas his servioe was ever maxied by the
hghest abiiity and character, tharefors

Ba it Resclved, that the Stats Highsny Coamisxlon go on
tocory &8 daploring the loss of tils falthiul public servant whose
ssrvised bronght s recognition as ons of Virglniais lesding cltizens;

Be it Further Resclved, that the Comstission feelw that Ma
daath is sn irreparabls logs to Viyginia, to the Highway Commission and
to the people of the Commovsmelth whom he 3o ably serwed)

Pe it Purther Hosolvad, that in his death the Comwission has
lost & wise conmmallor apd tye friend)

Be it Purther Resclved, thet & ¢opy of this Reaclution be
spread upon the official minctes of the State Highway Commisajion and
thet = copy be trenasitted to the family of the late John Fravklin Wyews
as & tribute of vespect and lowe and a8 an expression of the deepest
syupathy of this Comsdenion.

Mr. 8y 5, Fiythe, maccesasor to Mr, Wysor, requested that he
be pormitiad to add Ms perwonal sxpression of syspathy,

Movad by ¥r, Bawls, ssconded by Senater Nelson, that the
parnits 1ssued from Ocotober 7 to dats, inclusive, be spprovad, aa
recorded in tiw Aoditing Division, Motion carried,

: Moved by Semator Nelson, saconded by Mr, Rogere, that the
persits canpellsd by the Cowndnsicoer fram Octobwr 7 to dais, as
regoruad in the Auditing Mivwiaion apd authorised June 25, 1947, b
approved. lotlion oayried,
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Hoved by Mr. Watcins, seconded by Mr, Rogers, that whersas,
there iz & sertain section of the 0ld Lynchiburg-Salas TorngAks and 60«
foot. right of way, in Badford Comty, situate South of the latest
slteration and reconstruction of Houta 207, as shovm on Sheet 5 of plans
for Project 500805 « 5E16=0Rw08, snd the Southerly side of said ssotion
and right of way sbuta upon lends ownad by Robart €, Gozdon and Helen H,
Gorden, husband and wife, and liea betwesn tha poxmeotion of Route 711
With Bouta £97 and Bedford-Campbell County Line; snd wieresn, optlone
egresmant dated Soptesber £4, 1954, oxscuted by the said Robert C,
fisla H, Gordon provides that they will sonvey to the Cosmorssealth
adti tiorel right of vay needed slong their lands for
mmr«mmwnmmmwth-otﬁ-mmﬂ;
ne-hall, or =-foot portion, of said msc
right of way; and whersas, the latest slteration and reconsteuction of
Boute 757, a5 per plans for said projest, serves the
ﬂuuidnuﬂ.mﬂuldﬁnﬁhud“wtﬂﬂtﬂﬂn and
Comd saloner hes cartified in writing that this seotion 38 desmed no
longsr necessary for the ums of the State Systom; now, thwre-
fore, as provided for by Seotion 358-78,5 of the of Virginis

%
s

our Enginesrs) now, therefore, be it rescived, that the recantly con-
sirusted driveveys totaling £,64P wiles in thw Biko aves of the
Pe mmmwu,umwmmmmm



$100,000,000 STTE OF TIRGTNIA 20LL BEVENUE
BODE (SIS 1954).

VHEREAS, at & regulsr meating of the Btate Highway Comsdesion
(barein oalled the "Comsissjon’} duly held st the Hotal Roberd Es Lee
in Lexingten, Virglvia, on Ootober 7, 1954, the Commissicn adopted (u)
# Tesolution snthorizing the issusnce of $100,000,000 State of Wirginis
Toll Revenas Bonds (Serdes 1954) wnd the emscuticn and delivery of a
trust indeatirs securing sald bonds, (b) & resclution ywoting publi.
eation of notice of mels of asid bonds and (o) & resclution

PE IT BESCLYED by the Stats Righway Conmisyion of Virginis:

Sec¢tion 1. Bw resalution haretofors adopted by the
Conmission on Qotobwr 7, 1954 entitied

A RESCLUTION AUTKBISING THE TBSUANCE
oF $1.00,000,000 STAIE OF VINGINIA TOLL
REVENUE BOHDS (SUEIES 18964) AND THE
EXEGUTICN AND DELIVERY OF A THUOT
INOENTURE SECURIRG SATD BOKDS; AED PROs
YIITHG FOR TE® AUTHENTIGATION AMD
ISLIVERY OF SAID BOKDG™

e apd the sams is heredy repsalsd,



Saotion 2. The resolution heretafors adopted by the
Coomission on Dotober 7, 16564 entdtied

%4 RESOLUTION DIHECTING PUBLICATI(N OF
WOTICR OF BATE OF $100,000,000 SAATE O
VIRGINIA 70LT. NEVENUE BOMDE (SERIED 1854)"

e and the pawn is heredy repasled,

Section 8, Tha resolution heretofors sdopied by tihe
Comission on Onichar 7, 1954 entltlad

A RESCLUTION APPROVING 15E PORM OF THE
PROPOSED CFFICIAL STATEMONT TN EGLATION

70 300,000,000 STAIE OF VIRGINIA TALL
BEVENE BOMUS (SERTES 1954) AHD AUTHORTETNG
TRE STMDNG THEHEQR*

be and the sams is hereby repealed,
Notion carried,

It was moved by Ny, Watkine, and ssconded by My, Barrow, that
the following resolution be adepted suthorieing the sale of the Siate
of Virginia Toll Aevenue Bonds aasounting to $856,000,000,, including the
Truat Indenture,

A RESOLUTION AUTHCRIZINOG THE ISSUANCE OF
#95,000,000 STATE (F VIROINIA 'CLL REVESUE
SONDS (SEESES 1954) AND TEE EXRCUTION AND
IELIVERY OF i INUST TMDENTORE SECURING SATD
BONDS; AND PROVIDING FOR THE AUTHENTTCATTCH
AND IELIVERY (F SAID BOED®

BE IT BESOLVED by the State Highway Commlaslony

Section 1, The State Higlhmy Comdssion (herwinalter soom-
tines oallad the *Comsdssiom®), an agemoy of the Stats of Virginds, bes
found upd determined and doss harehy dsclare that:

(e} by virtas of Chepter 385 of the Aots of Yirginia of 1540
{mown and cited ax the "Stmte Revenue Bond dot®), the Commiasion wam
suthorized and eapowered

(1)} to soquirs by purchass or by condemmsiiod snd to oom-
atruet, improve, opsvata and miniain sny ane or nore of - the bridge
and ferry projects mentionsd in said Chaptar 299 incinding, amnng others,



(1) tha ferry properties (hareinalter somatines collectsvely
"Chesapeske Ferriss"), comajating of tha propsriies commonly

(11) tha bridge properties (hersinaftsr sometines oollse~
tively called the "James River Bridges*), ounad by the Jumas Riwer

naoting roads, in the nownties of Warwick, Isle éﬂkhtmdmm,

{411) & bridge sorcws the York River (hersinafter scetines
called the =York River Bridge™), sxtending from a point within the Town
of Yorkiown, in York County, or within York County to Gloussster Point
o to scem point in Gloursstar County, snd aporosches thereto, and

{iv) =a Pridge poross tha Esppahannock River (hereloafter
scmtires oalled the "Ruppshannock River Bridge'), sxtanding from (rwym
Foixt, or its vicinlty, in Middlesex County, to a point in the wicimity
of Hhits Stane, in Lancoster County, or &t scme cther fessibie points
in the gensral wicinity of said two pointa, and approsches thereto;

{2) to issus rwvepue boxxls of the Stats of Wirginia, paysble
walaly from sarnings, to pay tha cost of suoh projents)

(3) to Iix and oollect tolls and other charges for ithe use
of such projectas and

(4} 1o couple or mite into one unlt for finapcing purposss
any two or wore of such projectie;

{b} by revolutions duly sdopted, the Commission dstermined
(1} to advance tewpararily from highway funds avallable for euwch

the sun necessary o pay the condemnation award therstofors
rencersd in condammation prooeedings brought to sciuire the Chesspesics
Forries, (i1) to izsus 2 toll revernus bond of the Stata of Virgirda to
reipburee ihe highmy funds for such advanoe, (iil) to ssquire the
Jases River Bridges, (1v) o construct lssediately the Tork Riwer Bridge,
iv)hcmmnlntarﬁhﬂuwmmmm,m
vi) to unite such projects into ome wrt for finanming purposes;

(o) as authorised by seid resclutlons, the Commiazion cuunswd
» toll revenue bond of the State of Virginie in tha principal msomt of
#2,700,000, desigmated "State of Virginla Toll Rewvenus BondY, dated
May 1, 1548, to be exeouted, sold and delliversd, snd the procesds thmree
of applied to reinburse the highmey funds for the amount a0 sdvanped cn
asctant of the scqulsition af tha Cwaspwake Ferrieaj



location and plons for ald bridge ware approwed by the
Engineers and the Secretary of the AYWy as required by the Generwl
Bridge Act of 1945 (80 Stat, 847)3

{e) for the purposa of providing funds, with other funds
availeble for such purposes, for (1) refunding the ouistanding State of
Virginia Toll Reverus Bond 1ssued on sccount of thw Torrien,
including the paywent of the inte wcorved thareon to tiw dawof

¥

Virginia in the aggregate principsl apcont of Ninsteen Million
Dollare (§19,000,000}, designated "State of Virginis Toll Revernus Bonds
{Series 1945)% (horeinafter sometimes called the "Seriss 1949 Bonds®),
dated a3 of the lst day of Septasber, 1949, 5,000,000 of said bopds,
ccrainting of bonds rumbered L to 6,000, inclusive, being sayial bonds
stated to wature (in numedosl ordsy, lowest numbers firet) on the let
duy of Septexber in the Following yesrs snd in the following smounts aod
bearing interwst at the follouing mwies, respeciiveiy '

Year of Principal Bate of Year of FPrincipal BRate of
Mailurity .lmm‘!‘ Intarest Il'bnrl.g Amoumyt, IrieTest

1958 $200, 000 500K 1961 $400,000 La25%
1664 200,000 5.008 1962 400,000 2268
1958 250,000 R.25% 1663 450,000 2,508
B pem oos e M i
i
1868 300,000 2,258 1688 S60,000 ReBOK
1958 850,000 2. 26K 1667 £§0,000 2. 50K
1960 350,000 2,258 19688 550,000 2,508

and the remcining ¥13,000,000 bonds, consisting of bonds numbered 8,001
to 18,000, inolugive, Belzig term bonds atsted to msture om the lst day
of Saptesber, 1973, and bearing interent st the rate of 2,706 per amum,
such irderest bDeing payable séml-snmually on the lpt days of March and
A st on

)
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Commerce of Norfulk, in the City of Norfulk, Virgiais, or at the cptimm
of the holder or reglstered owner,
Oity of Mew York, in the Borough of Manhattan, Cliy and Jimte



(£) the Beries 1949 Hands which are stabed o mature after
Septesber 1, 1857, are subjeot to the Fight of pricr redempticn in
viole on apy date not sarlier than Septewber 1, 1964, at the on
the Coamdazice, from any moneys that pey be savallabls I
uptn at least thirky (30) dayn' prior notiom by publication and otiape.
wise a5 provided in the trust indenture securing soeh bhonds, at the
principal sspnt of the bands to be redeensd, togethar with the interest
socrusd therwon o the dete fixed for redssption; plus the following
premiums:

{1) 1in the osse of the tarm bonds, & preaius of 4% of such
principal amoust if Tedeessd on or pricr to Mervh 1, 1955, X if
redeemed thereafter and oo or prior in March 1, 1958, % if mModeamed
tharwafter and on or prior to March 1, 196, A% if redesmed therwafter
ard en or peivy to Maych 1, 1984, and withcut premium if redeswed there-
after apd '

to
serial bondas of sald issus which satiow ia the yesars 1955 to 1957,
Indlusive, including the interest on said bondy witich will beccms due
and payeble until thedr respective maturitios;

(1) by virtus of the Stats Revenus Bond Aet {Code of Virginis,
Smotions 55-2R7 to B5-255, inclurive), as smended by Chepter 515 of the
Aots of Virginia of 1984, tle Comdesion is anthorized and empousrsd o
provide by rescluidon for the lamance of & mingls issus or Tavenus
bands of the State for the ccubined purpose of providing funds (1) ta
wmtﬂﬂlhmhuqurﬂnrﬂrup,mmmt#lum—
bridge and tunnel system extanding from & peint or paints in the



City of Newport News or iny the County of Eiixabeth City on tha nortimmat
shore of Fampton Roads aoroad Hampton Roade t¢ & point or points in tha
Gty aof Nerfolk or in the Comty.of Norfolk oo the soutimast ehore of

include in the project constituting such combined bhridge and tunnal
ayatem, bus facilitiss for the transportation of passengers through or
over suoh project (such bus facilitles heing hereimafter sceetimes

Perries (bervinaftier sometimes oalled "severance Leneallits®), snd the
Comission has determined to provide the sum of 815,000 for bue
facllitleos and the sum of 0,00G for severance benefits, and to ipe
clude the seme s & part of tha cost of mush sondined bridge and tunnel

the Commission has datermined o construot the
nook Rlver Eridge and to comstruct a cowbined boidge and tunngl system
of & turnel, Yridges and & osusewsy under and scrosa Hampion

t in the Comty of Elizsbeth Cliy (now the

on the northwast shore of Hampion Eoade to
a point in the 0lty of Worfolk or the southesst shors of Hewpton Roads,
including approaches and approwch highuays thereto, more particulsrly
desaribed in the report of the Consulting Enginesrs hereinafisr men-
tioned (suck coshirwd bridge and tunnel system, appreoaches and approach
Hghways thereto, and bus facilities, Deing hereinefter sometimes
collectively called the "Esmpton Homds Crossing®))

{1) the Comdssion bes adopted and approved plans for the
condtruetion of the Heppahammock Riwver Dridge and for the sopatiuvotion
of the Bsmpton Rowds Crossing and the looation and plens for the bridges
mijutMHmwwEMufdm?

RS

Chief of Engloeers snd suihorissd by the Secretary of the Army, a8
required by Seciion 10 of . the Rivers apd Harbors Appropriation dct of
March 5, 1699 (50 Stat. 218} wmd

(n) the Commulting Znginpera saployed by the Comdesion bave
mide Invastigations and studies and heve prepared and Iiled with the

Corarlaxion thelr enginsering report dated iugust 18, 1964, satting forth
their satimates of tiw cogt of the Happahannock River Bridge and the



oot of the comlrined bridge and tunnel systenm, spprosches and approach
mglaayy therete, inpinded in the ton Rowds Crossing, acoomding to
the sbove mntioned plana and at the tdlons approved therefor, and
since =aid date bave prepared and filed with the Commission revised
sstimutes of such cost,

Section 2, For the purpose of {a) providing funds for
refunding ithe Callabln Donds then cuistapding, including the payment of
the redmption premium thersm, (b) the coat of the Rappshannock
Blver Bridgs, and (c} paylng the cost (inoluding bus facilities and
savarance bepefits) of the Hampton Romds Croowing (the Jases River
Bridges, the York River Bridge, the Rappahaxmock BRiver Bridge, the
Hampton Boads Croesaing, and the Chosepeale Farries untll ths Hamptan
Foads Croswing shail be cpensd for tyeffic, being herein collectiwvely
called the "Projeatan), the issmance of toll revenus bonds of the State
of Virginla in the aggregate principal amewnt of Winety-five Million
($95,000,000} is hereby suthoriasd, Said toll revemss bonds

;

pex oeniam E#}ptrlnm'-, puch intayeat to the metirity” thareof being
payebla ami-syumially on the lat days of March apd Saptesber in sach yean,

Ssction 5, The definitive bonds are Lssuable as coupon bonds,
rogistreble a2 ta principel, in the denomination of §1,000 each, and es
of 3,000 ox any
Truntao under the
Indenture, in the mapnar, sublect to tiw limitations, ad upor payment

coupons may be sxchanged for an equal aggragets principal amemt of
pogpen bonds, hearing intersst at the same rate and having sttached
e - nfﬂ:.‘l.hr:mhond.:l thuu‘%m tduthWtd:-

Te0N, OT . ul DOURONG s
the sams Tate, of authorised tiens, ﬁ‘aﬁ%ﬁdﬂ bearing
coupons representing all unpadd in t due % beodowe due thereon
my in 1iks mamner be exchenged for an equal aggregsis principal sgmount
of registared bonds without coupons and bearing intemrest at the swms
rate, of authorised denomivations,

The boixds ahwll be signad by the State Higismy Coomdissioner
who is Chalromn of the Camcission, and the official asal of the
Comaission siwll be affized 1o the bends apd atissted by the Sacretary
of the Commission, Tw coopons to be atisched to the coupon bonds shall
be sxecuted with the fegaiwile algrnature of the Staim Highusy Com-
missloner,
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s and the smcution of the Indenture

piovayr and the Sscretary of the Comwlasion

s Which i on £ile with the Jecretery of

following notation endoreed thereong
variations, cmissions and inpertions as
ghuay Conmissicnsr and the Secretary of

State Blglwy Comjesim®,
be condlusive evidencs of any sooch approwal,

sxpcutad in tim manner tharwin set forth,

Trua
The bonds herein sunthorized alwll bs sxsauted in

the form and manner harednabove providad snd shall ba deposited wlith

the Triwtos for authanticaticn and delivery in aocordince with the proe

*Form of Trust Indenture
Rigniay Comminsion by
Ootober 7, 1054,
{3igrad)
visdions of Sestion 208 of the Indentamre,

Sestion 7.

88,34
1l ,Emw
w$AS mmmmu

Bsction 10, Bational Bark of Comeres of Norfolk, Norfolk,

Tirginia, be and hareby is sppointed to sct as Trustes undar the Todens
rights, suthorities, beoelits, privileges, iloworities and examptiions

ture, and said Yrustee whill be entitisd to such estates, powmrs,
as are mat forth in tha Indanture seoutad and delivered under the






This Indenture, dated for convenlence of reference as of
the first day of September, 1954, by and hetween the

STATE HIGHWAY COMMISSION

{hereinafter aometimes called the “Commisaion™), an ageney
of the Btate of Virginla (also known as the “Commonwenlth
of Virginia™), and

HATIONAL BANK OF COMMERCE OF NORFOLE

& national banking association duly organized and existing
under the laws of the United States of America and having
its principal office in the City of Norfolk, Virginia, which ia
authorized under auch laws to exercire corporite frust powers
and is sohfect to examination by federal aathority (said
banking assotiaiion and any bank or trust company appointed
a3 succeggor trustes under this Indenture being herelpafter
sometimes called the “Trustee), WITNESSETH:

WHEREAS, by virbue of Chepter 389 of the Acta of Virginta
of 1940 {known and cifed as the "State Revenue Bond Act™),
the Commission was suthorized and empowerad

{r)} to acquire by purchase or by condemnation and to
construct, improve, aperate and maintain any one or more
af the bridge and ferry projects mentioned in said Chapter
399 incleding, among others,

{I) the ferry properilezs (hersinafier aomelimes
collectively called the “Chesapeake Ferrlea™), consist-
ing of the properties cotnmonly known ge the *Newyport
News Ferry”, operating across Hampton Roads from
tha Clty of Newport Newa to Plno Beach in the City of
Norfolk, and ag the “0ld Point Fezrry”, operating from
Old Polnt in Elizabsth City County across Hampton
Rosda to Willonghby in the City of Norfolk,

{{f) the bridge properties (hereinafier sometimes
eollectively celled the “James River Bridges™), owned
by the James River Bridge System, n Virginie corpe-
ration, comprising the existing hbridges acroms the



Jemea, Chuckatuck and Nansemond rivers, together
writh connecting roedy, in the counties of Warwick, Isle
of Wight and Nansemoend,

(ii1) a bridge across the York River (hereinafter
sometimes called the “York River Bridge™), extending
from & poini within the Town of Yorktown, in York
County, or within York County, to Gloucestar Point or
to some point in Gloneester County, and approachea
thereto, and

{iv) n bridge acroas the Rappahannock River (here-
inafter sometimes called the “Rappshammock River
Bridge™), extending from Greys Point, or ita vicinity,
in Middlesex County, tv a point in the vicinity of White
Stone, in Lancaster County, or at same other feasible
pointa it the genpral vielnity of said two points, and
approaches thereto;

(b)Y to iesoe revenue bonds of the Btate of Virginia,
payable golely from esrnings, to pay the cost of such
projects;

{e) to fix and collect talls and other charges for the
use of guch projects; and

(d) to couple or unite into one unit for Anancing pur-
poges any two or more of such projects; and

WeareRaAgt, by regolutions duly adopted, the Comnmission
determined (a) to advance temporarily from highway funds
avallable for anch purpose the sam necessary to pay the con-
demnation awsrd therotofore Tendered in condemnation pro-
ceedings brought to acguirs the Cheeapeake Ferriss, (b) to
imaue a toll revenne bond of the State of Virginla to relmburee
the highway funde for such advance, (¢) to gequire the James
River Bridges, {(d) to construct immediately the York River
Bridge, (e) to construet at a later date the Rappahannock
River Bridge, and (f) to unite such projects into ome unit
for financing purposen; and



WHEREAS, a3 suiborized by ssid resolutions, the Commis-
gion caused & toll revenue bond of the State of Virginia In the
prineipgl amount of §2,700,000, designated “State of Virginia
Toll Revepue Bond”, dated May 1, 1948, to be executed,
sold and delivered, and the proceeds thersof applied to reim-
burse the bighway funds for tha amount ac advenced on
aceount of the acquisition of the Chepapeake Ferriea; and

WEFRPAS, the Commission sccepted a proposal for the
aale to the Commonwealth of Virginia of the James River
Bridges, and adopted and approved plana for the construction
of the York River Bridge, and the location and plans for said
bridge swere approved by the Chief of Engineers and the
Seeretary of the Army as reqoired by the Genersl Bridge
Act of 1948 (60 Btat. 84T); and

WHEREAS, for the purpose of providing funds, with other
funds gvallable for such purposes, for (a) refunding the out-
ptanding State of Virginia Toll Revenue Bond igsned oh ac-
count of the Chesapeake Ferries, including the payment of
the tnterest acerued thereon to the date of payment thereof,
(b) paying the cost of improvements of such Ferrles, (e¢)
paying the cost of the James River Bridges, (d) paying the
cogt of the York River Bridge, and (e) paying expenses
necessary and ineident to the financing, the Commission duly
isaued revenue bonds of the Stete of Virginia In the agzremnta
principal amount of Nilneteen Million Dollars ($19,000,000),
designated “State of Virginia Toll Revenue Bonds (Sarfes
1849)*" (hersinaftar sometimes called ithe “Series 1948
Bonda"), dated as of the 1st day of Beplember, 1949,
$6,000,000 of aald bonda, consigting of Honds numbered 1 to
6,000, inclusive, being merial bonds stated to mature {in
numerica] order, lowest numbers first) on the lst day of
Saptembar in the following yeara and in the following amounts
and bearing intevest at the following rates, respectively:



Yearo Prinedpel Rate of ¥Yearof Principal Roloof

Aneount Interast Maturily Amaotnt  Inldrest
1968  $200,000 5.00% 1961 B00,000  2.26%
1954 200,000 5.00% 1952 400,000 2.28%
1955 200,000 226% 1963 450,000 2.50%
1956 250,000 2.25% 1964 450,000  2.50%
1967 300,000 2258 1985 BOOOMY  2.50%
1968 300,000 2.25¢% 1966 500,000 2.60%
1959 360,000 225% 1987 660,000 2.60%
1960 350,000 2.26% 1868 &50,000 2.50%

and the remaining %13,000,000 bonds, consisfing of bonds
numbered 8,001 to 19,000, inclugive, being term bonda atated
to maturs on the lst day of September, 19738, and bearing
interest at the rate of 270% per annum, such Interest being
payable pemi-annoally on the 1st days of March and Septem-
ber in eack year, and both the prineipal of and the intarest
on said bonda heing payable at the prineipal office of National
Bank of Commerce of Norfolk, in the City of Norfolk,
Virginia, or, st the option of the kolder or registered owner,
al The Chase National Bank of the City of New York, in the
Boroughk of Mankaltan, City and State of New York; and

WHEREAR, the Serien 1949 Bonda which ars stated fo
mature afier September 1, 1957, are subject to the ripht of
prior redemption in whole an any date not earlier then Sep-
tember 1, 1854, at the optlon of the Commilagion, from any
moneys that may ba available for such purpoae, upon at least
thirty (80) duys’ prior notice by publication and otherwise
a8 provided in the trust indentore securing such bonds, at the
principal smount of the bohda to be redesmed, together with
the interest sccrusd thereon to the date fixed for redempiion,
plug the following premims:

(1) in the case of the term honda, a premium of 4% of
guch principal amount i redeemed on or pricr fo March
1, 1965, 3% If redeemed thereafter and om or prior to
March 1, 1958, 2% if redesmed thereafter and on or priox
to March 1, 1961, 1% if redeemed thereafier and on or
prior to March 1, 1984, and withont premium 37 radeemed
fhereafter; and



(2) in the case of the serial bonds, & premium of 1 of
1% of {he prineipal amount of the bonds to be redesmed
for each twelve (12) months’ periad or fraction thereof
between the date of redemption of erch snch bond and the
maturlty thereof, bnt not to execed 4 premium of 8% of
auch principal amount; &nd

WHEREAS, the asrial bonda of said isane which hecame due
and poyable In the years 1853 and 1954, in the aggregate
principal amoont of $400,000, were promptly paid at their
reapeciive mabrities, and term bonds of said issue In the
aggregate prinelpal amount of $2,8608,000, have, prior to the
authorization of this Indenture, been retired by purchase or
redempiion, leaving a balance of $15,997,000 bonde of a=id
issue outstanding, consisting of $5,60:,000 aerial bonds matnz-
ing in the years 1955 to 1968, inclusive, and $10,397,000 term
bonda maturing in the yeer 1978 (said cutstanding bonds,
excluslve of the serial honds in the aggregate principal amount
of 3800000 maturing in the years 1956 to 1957, inclusive,
belng hereinnfter sometimes ealled the “Caliable Bonds”):
and

WHEREAS, fonde are avsilable in the Reaerve Account in
the Btate of Virginia Toll Revenue Bonda Interest and Rink-
ing Fund (a special fund created under the proviglons of tha
trust fndenture securing the Serles 1949 Bonde) enfFiclent to
pay at their stated meturities the eerial bonds of said issue
which mature in the yeara 19556 to 1967, inclusive, including
the interest on gaid honds which will become due &nd payable
until their respective maturitles; and

WHEREAS, by virtue of the Stete Revenue Bond Act (Code
of Virginia, Bections 33-227 to 38-256, incluslve), ni amendad
by Chapter 319 of the Acts of Virginia of 1854, the Com-
misalon i3 authorized and empowered o provide by resolution
for the isguance of a gingle issue of ravenue honds of the
State for the combined purposa of providing fundes {(s) to pay
the coat of the Rappahennock Biver Bridge, and the cost of &
combined bridge and tunnel aystem extending from a point or



points in the City of Newport Newa or in the County of Eliza-
beth City on the northwest shore of Hampton Roads across
Hampton Roads to a point or pointa in the City of Norfolk or
in the County of Norfulk ob the southeast shore of Hampton
Roads, including approaches and approach highways thereto,
and (b) to refund revenue bhonds of the State theretofors
insned under the provisions of the State Revenue Bond Act
and then outstanding, including interest to the sarliest call
date of such putstanding bonds and premivms, if any, payabie
on such eall date: and

WHirRAS, by sald Chapler B1%, the Commission {s aunthor-
fzed to inelude in fhe project constituting such combined
bridge and funnel aystem, bus facilities for the transportation
of pasasngers through or over such project {such bue facili-
tics being hereinafter sometimes called the *bus facilities™),
and %o provide a sum, deemed hy the Commiesion 16 be suf-
flelent for such purpose, to be utllized by the Commisaion for
the payment of employment severznce benefits to employees
of the Commisglon rendering services in commection with the
Chesapeaks Ferrles (hereinafter sometimes callad “soverance
benefits’’}, and the Commission has determined to provide the
aum of $315,000 for bug facilities and the sum of $300,000
for severante benefits, and to Inelude the same as B part
of the cost of such combined hridge and tumnel system, and

WHEEEAs, the Commisaion hes Jetermined to consiruct
the Rappahannotk River Bridge and to congiruct s combined
bridge end tunnel system econalsting of o tunnel, bridges
and & caudeway under and acrose Hamplon Roads extending
from a point in the County of Elizebeth Clty (now the City
of Hampton, Virginia) on the northwest shors of Hampton
Roads to & polut in the City of Norfolk on the southeast shore
of Hampton Roads, including approaches and approach high-
ways thereto, more particularly described in the report of
the Consoling Engineers hereinafter mentiored (such com-
bined bridgs and tonnel system, spproaches and approach
highways theretn, and bus facilltles, belng hersimafier pome-
times#t collactively called the “Hampton Boads Crosaing™) ; and



WHEREAR, the Commisgion kas acopted and approved plans
for the construetion of the Rappahannock River Bridge ond
for the congtruction of the Hampton Roads Crossing and the
location and plang for the bridges in each profect have besn
approved by the Chief of Engincers and the Secretary of the
Army, as required by the General Bridge Act of 1948 (650
Stat, 847) and the plans for constructing the tunmel and
canpeway included in the Hempton Roads Croesing have been
recommended by the Chief of Engineera and authorlzed by
the Secrsfary of the Army, a8 requited by Sec. 10 of the
Rivers and Harbora Appropriation Act of March 3, 1899 (80
Btat. 1121) ; and '

WHEREAS, the Consilting Engineera (hereinafter defined)
have made investigations and studies and heve prepared and
filed with the Commission thelr engineering report dated
Aggugt 16, 1964, gelting forth their estlmates of the cost of
the Rappahannock River Bridge and the cost of the combined
bridge and tunnel system, approaches and approach high-
wiyd fherelo, included in the Hampton Roads Crossing,
according to the ahove mentioned plara and at the locationa
appraved therefor, and since said date have prepared and
filed with the Comminsion revised estimates of soeh cost: and

WHEREAS, the Commission has determined to provide by
regolution for the issuance of a single isaue of revenue bonds
of the State for the combined porpose of (a) providing funds
for refunding the Callable Bonds then cutatanding, ineluding
the payment of the redempilon premium thereon, (b) paying
the cost of the Rappabannock River Bridge, and (¢) paying
the cost (including bus facilities and severance benefits) of
the Hampton Reads Crossing (the James River Bridges, the
York River Brldge, the Rappahannock River Bridge, ihe
Hampion Roads Crosping, and the Chesapaalie Farries ontil
the Hampton Roads Croszing shall be opened for traffic, baing
herein eollectively called the “Projecta™); and



WHEREAS, for the purpose of providing funds for such
purposes, the Commisgion has by resolution duly authorized
the {zanance of toll revenue bonds of the State of Virginia in
the aggregate principal amoant of Ninety-five Million Dollars
(265,000,000), designated “Btate of Virginia Toll Revenue
Bonda (Series 1954)™, dated aa of the 1at day of Beptember,
1864, and bearing Interest and maturing, subject to the right
of prior redemptior, all as hereinafter set forth (said bonds
and =]l additions! bonds at any time 1ssued under this Inden-
ture belng hereinafter sometimes called the “bonds”); snd

WHEREAS, the Commiagion has determined that the coupon
bonds to be lssued hereunder and the interest componz to be
attashed thersto and the provisions for registration to he
endorged thereon, the reglstered bonds withont coupons to be
igsued hereunder, and the certificate of authentication by the
Pruates to be endorsed on all such honds shall be, veapactively,
gubstantially in the following forms, with such variations,
omissions and insertions az are required or permitted by this
Tndentore:

(Forrm of Coupon Bonda)

[ TP 21,000

ONTTED ETATES OF AMERICA

STATE OF VIRGINIA
TOLL REVENUE BOND
(SERTES 1954)

Due September I, 1994

The Stata of Virginia (alio known as the “Commonwealth
of Virginia"}, by the State Highwey Commisalon as an agency
theveof, for value received, hereby promises fo Doy, solely



froon the specinl fund provided therefor as hereinaffer set
forth, to the bearer or, if thia bond he registered, to the regis-
iered owner hereof, on the 1st day of September, 1984 (or
envliny pa hereinafter referred to), upon the presentation and
aarrender herenf, the prineipal sum of

ONE THOUSAND DOLLARS

and to pay, solely from said apecial fund, interest thereon
fram the date horeof at the rate of ... per centum (....%)
par annhum until payment of such prineipal sun, such interest
to the maturity hereof heing payable semi-annually on the lat
days of March and September in each year upon the presenta-
tion and sorrender of the attached interest coupons repre-
ganting guch Interest a3 the same reepectively become due.
Both the principul of and Interest on this bond are payable
in any ecoin or curreney of the Unlted States of America
which, at the reapective dates of payment thereof, iz lepal
tender for the payment of public and private debta. The prin-
cipal of thia hond (unless registered} and the interest hereon
are payable at the principal office of Nationza]l Bank of Com-
merce of Norfolk, in the City of Norfolk, Virginia, or, at
the optlon of the holder, at the principal office of Chemical
Bank & Trust Company, in the Borough of Manhattan, City
and State of New Yorlk, The principa! of this bond If regia-
tered is payahle at the prineipal office of the Trustee (here-
inafter mentiomed),

The State of Virrinia is not obligated to pay thia band cr
the Interest hereon except from the special fund provided
therefor from tolls and revenues of the Projects hereinatter
mentioned, and the faith and credit of the State are not
pledged to the payment of the principal hereof or the interest
hereon, and the State 1s not, directly or indirecily or coniin-
gently, obligated to levy or to pledge any form of taxation
whatever therefor, or to malke any appropriation far their pay-
ment exesprt from anch spectal fund.

This bond iz one of a duly authorized igsue of revenue
bonds known =s “State of Virginia Toll Revemue Bonds
(Beries 1954)", and issued or to be issued for the purpose of
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(s) providing funds, with other funds avsllable for such
purpose, Tor refunding or for paying at their respective
maturities all outsianding bonds of an isgue known aa “State
of Virginia Toll Bevenue Bonda (Serles 1949)” heretofore
lssned and for the payment of which theve were pledged
revennes of (1) certain fexry propertles commonly known as
the "Chesapeake Ferries”’, (i) certain bridge properties
known as the “Jamea River Bridges”, and (iii) a bridge over
the York River between Yorktown, in York Counfy, and
Gloteester Peint, In Glourester County, and approaches
thereto, known as the “York River Bridge”, (b) for paying
the cost of 5 bridge across the Rappahannock River, extend-
ing from Greys Point in Middlesex County, to a point in the
vicinity of White Stone in Lancaster County, dmown ns the
#Rappahennock River Bridge™, and (e¢) for paying the cost of
a combined bridge 2nd tynnel project extanding from a point
in the County of Elizabeth City (now the City of Hampton,
Virginia) on the northwest shore of Hampton Roads to &
point in the City of Norfolk on the southeast shore of Hamp-
ton Roads, including spproaches and =approach highweys
thereto, known a# the “Hampton Roads Crossing”, including
the cost of tms facilitles for the transportation of passengers
throngh or over said project and pruvision of & sum for the
payment of employment severance benefits (the James River
Bridges, tha York River Bridge, the Rappahannock Eiver
Bridge, the Hampton Roads Crossing, snd the Chesapeake
Ferries until the Hampton Roads Crossing shall be opened
for traffic, belng herein collectively called the “Projecta™}.
The bonda of this issue initially authorized aggregate Ninety-
fiva Million Dollara ($95,000,000) in principal amount, the
proceeds of which bonds were estimated at the time of their
anthorization to be sufficient for such purposes. The Inden-
ture (herelnafter mentioned) provides that, if and te the
extent necessary to provide additional funds for completing
payment of tha cost of the Rappahammock River Bridge or
the Hampton Roada Crosging (exclusive of bua facilitiss)
additional bonda may be lsszed under the Indemture for snch
DUrposes.
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All of the bonds are ispued or are to be izsued wnder and
pursoant to & trust indenture (said indenturs, together with
all indenturea supplemental therete a8 therein permitted,
being herein called the “Indenture™) dated as of the lst day
of September, 1954, by and between the Sinte Highway Com-
miggion (hereiln sometimes called the *“Commission™} and
National Benk of Commeree of Norfolk, In the City of
Noxfolle, Virginia, as trustee (sald benking sssociation and
any bark or trust company appointed as successor trustee
under the Indenture being herein called the “Trostes™), an
executed connterpart of which Tndeniure ia on file at the
principal office of the Trustee, Reference is hershy made to
the Indemture for the pravigions, among othera, with respect
to the eastody and application of the proceeds of honds issued
under the Tndentwre, the collection and disposition of revenues,
the fund charged with and pledged to the payment of the
interest on and the princlpal of the bonds, the nature and
extent of the security, the terma and conditions on which the
bhonds are or may he isgued, the rights, duties and cbligations
of the Commisston andd of the Trustes and the righta of the
holders of the banda, and, by the acceptance of thig band, the
holder hereof assenis to all of the provisions of the Indenture,

This bond 15 issued and the Indenture was made and enterad
intoe under end pursuant to the Comstitution and laws of the
Btata of Virginia, particularly the State Revenue Bond Act
(Sections 83-227 to 38-250, incivsive, Code of Virginia of
1950}, as amended, and under and pursuant to resolutions
duly adopted by the Commission. The Indenture provides
for the fixing, revising, charging and collecting by the Commis-
slon of tolls for the uze of the Projects and for revising
such tolls from €ime to time in order that such tolla and
other roevenues of the Profects will be sufficient to provida
funds to pay the cost of maintaining, repalring and operating
the Projects and to pay the prineipal of and the interest on alf
bonds Issued mnder the Indentmre as the smme shall becoma
doe and payable, and to create reserves for smch purposes.
The Indenture alsc provides for the depogit of all such tolls
and other revennes, over and above such cost of malntenancs,
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repair and operation snd reserves for eoch purposes, io the
credit of a special fund, designated “State of Virginia Toll
Revenea Bonda (Series 1964} Toterest snd Binking Fund”,
which fund f& pledged to and charged with ths payment of
the principal of and the interest on all honde iszued under the
Indenture.

The honds are izsuable as coupan bonds, registrable aa to
prineipal, in the demomination of $1,000 each, and as regis.
tered bonds without conpons in denorninationa of $1L,004 or
any multiple therzsof. At the prineipal office of the Trustes,
fn the manner and sibject to the limitations end conditinne
provided im the Indenture, registered bonda witheut coupens
may be exchanged for an equsal aggregate principal amourt
pf coupon bonds bearing interest at the same rate and having
attached therats conpong representing all unpald interest due
or to hecome due thereon, or of repistered bonda without cou-
pons bearing interest at the same rate, of anthorized denomi-
nations, and coupon bonds bearing counpons representing all
unpaid interest due or to become dne thereon mey in Hke man-
ner be exchanged for an equal aggregate prinelpal amount of
registered bonds without coupons bearing interest at the pame
rate, of authorized denominations,

The bonds gt the time optstanding may be redeemed prior
to thelr maturity ¢ithar

(a) in whole, on any date not earlier than Septemher
1, 1950, at the sption of the Commiszion, from any mdaneys
that may be made available for such purpose, al the prin-
pipal amount of the bonds to be redeamed, together with
the interest accrued thereon to the date fixed for redemp-
tion, plus a premium of 6% of such prineipal amount if
redesmed on or prior to August 81, 1984, 4% if redeemed
thereafter and on or prior to August 31, 1969, 3% if
redeemed thereafter and on or prior to Auwgust 21, 1974,
29 if redeemed thereafter and on or prior to Augnst 31,
1979, 1% If redeemed thereafter and on or prior fo August
81, 1984, and without premium if redeemed thereafter, or
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(b) in pari, on any interest payment date not earlier
than feptember 1, 1969, from moneys in the State of
Virginia Toll Revenue Bonds (Series 1954) Interest and
Sinking Fund, at the principal amount of the bands o be
redeemed, together with the interest accrned thereon to
the date fixed for redemption, plua & premium of 3% of
guch principsl amount if redeemed on or prior to March
1, 1964, 214% if redeemed thereafter and on or prior to
March 1, 18969, 2% {if redeemed thersafter and on or
prior to March 1, 1974, 1%4% if redeemed thereafier and
on or prior to March 1, 1979, 1% if redeemad thereafter
and on or prior to March 1, 1984, and without preminm
if redeemed thereaiter.

If less than all of the bonds shall be called for redemption,
the particular bonds or portiohs of registersd bonds without
eoupons to be redeemed shall be aelected by lot as provided
in the Indenture.

Any such redemption, elther in whole or in part, shall be
made upon at least thirty (30) days® prior notice by publics-
tion and otherwise as provided in the Imdeniure, and shall be
made in the manher and under the terms and conditions pro-
vided in the Indentars, On the date desigmated for redemp-
tion, notice having been published and filed and moneys for
payment of the redemption price being held by the Trustee or
by the paying agents, all ag provided in the Indenture, the
bonds or portions of regiatered honds without coupomz aso
called for redemption shall become and be dve and payable at
the redemption price provided for redemption of such bonds
or such portlona theveaf on pach date, interest on such bonds
or guch portlons thereof so called for redemption shall cease
to acerue, the coupons for any such interest payable sub-
sequent to the redemption date shall be vold, such bonds or
suck portions thereof so called for redempiion shall ceasa to
be entitled to any Hen, benefit or security under the Inden-
tore, and the holders or registered owners thereof ahall have
no rights in respect of such bonda or auch portions thereof so
called for redernption exeept to receive payment of the redemp-
tion price thereof so held by the Trustee or by the paying
ﬂ.gﬂﬂtﬂi
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The holder of this bond shall have ne right to enfores the
provisiona of the Indenture or to institute actlon to enforce
the rovenants thereip, or to take any metlonr with respect to
. any svent of defanlt gnder the Indenture, or to imstitute,
appear in or defend any suit or other proeeeding with respect
thereto, exeept as provided In the Indehture.

Modifications or alteretlons of the Indenture or of any
indenture gupplements] theretoa msy be made by the Com-
nuiesion and the Trustse only to the extent and in the cireum-
stances permitted by the Indenture

This hond may be registered as to prineipel alone in secord-
ance with the provisions endorsed hereon and aubject to the
terms and conditiona sot forth in the Indeniure.

As declared by the State Revenue Bond Act, {hia hond
ahall have, as between successive holders, all the qualities and
incidents of negotiable inatruments under fhe negoliable
Instraments law of the State of Virginia, subject to the
provigions for registration endorsed hereon and contained in
the Indenture, and, subject to such provisioms, nothing con-
talned In this bond or in the Indenture shall affect or Impair
the negotiability of this hond. This bond is issued with the
intemt that the lawa of the State of Virginia shall govern ita
constraction.

All acts, conditions and thinga required by the Constitution
and lawe of the State of Virginia and the rules and regula-
tions of the Commission to happen, exist and be performed
precedent to and In the issuance of this bond and {the execution
of the Indenture have happened, exist and have been per-
formed as s required.

Thiz hond shall not be valid or become obligatory for any
purpeae or ba entitled to any security or bepefit under the
Indenture yntil it shall have been authenticated hy the execn-
tion by the Trustee of the certlficate endorsad hereon.

IN WITNESZ WHERBOF, the State of Virginda, by thse State
Highway Commisaion as an agency thereof, has canaed thin
bond to be signed by the State Highway Commigalener, who
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ia the Chairman of said Commission, and the official seal of
gaid Commission to be affized hereto and attested hy the
Becretary of said Commission, &nd the attached intereat
coupone o be execuled with the facsimile signatore of said
Bfate Highwry Commissioner, &ll as of September 1, 1954,

....mu--srénta 1 War Commisaioner
Attest:

Eeu;etnrr of the State Eighw-a:;r Commisston

PROVISIONS FOB REGISTRATION

This bond mey be registered as to principal aleoe en bocks
of the Commisaion kept by the Trustee under the within
mentioned Indentore, sz Bond Registrar, upon presentation
hereof to the Bond Reglatrar which ahall meke notation of
such regiatration in the registration blenk below, and this
bond may thereafter ba iransferred only upon sn assignment
duly executed by the reglstered owner or his attorney or legal
representative in such form as shall be satisfactory to the
Bond Begistrar, such transfer to be made on anch bpoks and
endorsed hereon by the Bond Regiatrar. Such transfer may
ba to bearer amd thereby transferability by delivery chall
be reatored, but this hond shall sgain be subjeet to soccessive
regigtrations and transfers as before. The principal of this
bond, if registered, urless registered o bearer, shall be pay-
able only fo or upon the order of the regiztered owmer or hia
legal representative. Notwithaianding the registration of this
bohd as to principal alome, the cozpons shall remain payable
to bearer and shall continue to be transferable by dalivery.

Date of Naoma of Sigwatura of
Ragiairalton Ragiztorad COvser Bond Begistrar

Ty rrrrrrI I e m e m AP PP FRE UEEEERNENNS

AR P N AT S A AR REERRE R by e
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{(Form of Coupone)
No. ceesciniacinina Borrisescsastnninsan

On T, PRl | OO
the State of Virginia, by the Btate Highway Commission as
mn ngency thereof, will pay to bearer, unless the hond men-
Honed below shall previously hava become payable as pro-
vided in the Indenture referred to in said bond and provision
for paymett thereof sha!l have been duly made, at the prin.
eipal offlce of Naiional Bank of Commmeres nf Norfolk, in the
City of Norfolk, Virginia, or, at the option of the bearer, at
the principal office of Chemical Bank & Trust Company, in the
Borongh of Manhattan, City and State of New York, upon the
presentation and surrender hereof, the sum of .....corcrmmmmes
Dollars in any coln or curremey of the United States of
America which at the time of payment ia legal tendey for
the payment of public and private debis, aolely from the
special fand referred to in, and for the semi-annual interest
then due apon, its Toll Revenue Bond (Series 1954), dated

g8 of September 1, 1964, Nowwwimieeanses

""Eta.ba Highway Gommi-s;siuner

(Form of Registered Bonds withont Coupons)
Sams 88 Form of Coupon Bonds except as follows:

1. Substifute the following for the coption and the jirat para-
greph. '

Nﬂl R wrerbiH FIATSANEREFEEFR IR L] $IIII¢¢ lllllllllllll LLLL] ]
TUNITED STATES OF AMERICA
STATE OF VIRGINIA

TOLL BEVENUE BOND
{SERTES 1954)

Due September 1, 1994

The State of Virginis (also known as the “Commonwealth
of Virpinia™}, by the Btate Highway Commission a5 an agency
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theroof, for value Teceived, hereby promimes to pay, solely
from the speclat fund provided therefor as hereinaiter set
or repisterad assigns or legal representative, ou the 1st day of
September, 1934 (or ewrlier as herelnafter referred to), upon
the presentation and surrender hereof at the principal office
of the Trustos (hereinafter mentioned), the principal sum of

In any coin or currancy of the United Btates of America which,
at the dete of payment thereof, is legal tender for the payment
of pubile and private debis, and te pay, aclely from said
apecial fund, to the registared owner hereof by check or draft
meailed to the registersd cwner at hia address as it appears
on the bond registration hooks of the State Highway Com-
misston, Infereat on sald principal sum from the date hereof
at the rate of ... per centum {......%) per
spoum untll payment of such principal sum, auch interest
to the maturity hereof being payable gemi-snnuslly on the
1at deya of March and September in each year in like coin
Or CUrrency.

2. Substiiute the following for the paragraph concerning the
notice of redemption and the effeci thereof:

Any such redemption, either in whole or in part, shall be
made upon at least thirty (30) days’ prior notlee by publiea-
tion and otherwise aa provided in the Indentute, and shall be
made in the manner and under the terms and condltions pro-
vided in the Indenture. On the date dealgnated for redemp.
tion, noties having been published and filed and moneyg for
payment of the redemption price bhaing held by the Trustee or
by the paying agents, all as provided in the Indenture, the
bonds or portions of registersd bonde withont coupons so
called for redemption shall become and be due and payable at
the redemption price provided for redemption of such bonda
or auch portions thereof on such date, interest on snch bonda
or such portione thereof so called for redemption shall ceass
to acerue, such bonds or gach portions thereof o called for re-
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demption shall cense 1o be entitied o any Hen, henefit or secur.
Ity under the Indenture, and the helders or registered ownera
thereof shall have no righta in reapect of such bonds or such
portione thereof mo called for redemption execept to receive
payment of the redemyption price thereof so held by the Trustee
or by the peying agenta. If a portion of thia bond shall be
called for redemplion, a new bond or honde In principal
amount equsl to the gnredeemed portion hersof will be issued
to the repistersad owner upon the surrender herenf,

8. Subatitute the followiny for the poragrophs concerning
regisiration ond nepottabilily:

This bond is transferable by the reristered swner hersof
in person or by his attormey or lepal representative at the
prineipal office of the Trugiee but only in the manner and sub-
ject to the limitations and corditions provided in the Inden-
ture, and upon swrender and cancellation of this bond. Vpon
any such transfer the Commission shall execute in the name
of the fransferee, and the Trustee shall authentlcate snd
deliver In sxchange for this band, n new registered bond or
heorrds withont coupons, of authorized denominations, or, at the
option of the transferce, coupen honds with coupons attached
reprasenting all ynpald Interest duse or to become due thereon,
in apgregate prineipal Amount equal to the princlpal amount
of this bond and bhearing intersat et the zame rate.

Ag declsrad by the State Revenue Bond Aet, this bond
shall have, as between suecessive holders, all the qualitiea
and incidents of negotiable instrumenta under the negotisblie
nstruments law of the Biate of Virginla, subject o the pro-
visions for tranafer stated herein and contained in the Inden-
ture, and, subject to such provislons, nothing contained In
this bood or in the Indenture shall affect or impair the
negotiability of this bond. Thia bond is issued with the Intent
that the Iawe of the State of Virginia shall govern its
construetion.



19

4, Subshitwie fhe following for the wilnessing clouae:

IN WITNESS WHEREOF, the State of Virginia, by the State
Hiphway Commission as an agency thereof, has caused this
bond to be slgned by the State Highway Commisgioner, who
is the Chairman of said Commliaion, apd the offleial panl of
exid Commission to be affixed herete and attested by the
Secretary of sald Commiasion, all as of ... .

0. Omit the Provisionz for Repisbration and the Form of
Coupona.

{To be endorased on z1l bonds)

CERETIFICATE OF AUTHENTICATION
Thkis bend is one of the bonds issued under the provigiona
of the within mentioned Indenture.
NATIONAL BANE OF COMMFERCE OF NOEFOLE,
Trostee

By .

Authorized Officer
and

WHEREAS, by virtue of the State Revenue Bond Act, the
Commigsion 1s authorized to issue revenne bonda of the State
a8 hereinafter provided, to enter into this Indentnre and to
gdo or cavse to be done all the acts and things herein provided
or required to be done s hereinafter covenanted: and

WHYRRAS, the exccution and delivery of thla Indenture
have been duly authorized by resolution of the Commission;
and

WHERTAB, all acts, conditions and thingy required by the
Constitution and laws of the State of Virginia and by the
rules and regulations of the Commission to happen, exist and
be perfermed precedent to and in the execotion and delivery
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of this Indenture have happened, exist and have been
performed as an required, in order to make this Indenture a
valid, hinding and legsl trust Indenture for the securlty of
the honds in aecordance with ita torme; and

WHEREAS, the Trustea has accepted the trusts created by
this Indenture and in evidence thereof has joined in the
gxecution hereof; -

NoOW, THEREFORS, THIS INDENTUEE WITNESSETH, that in
consideration of the premises, of the aceeptance by the Trus-
tee of the trusts hereby created, and of the purchase and
gcceptancs of the bonds by the holders thereof, and alao for
and in conaideration of the sam of One Dollar to the Com-
misaion in hand paid by the Trustee at or before the execution
and delivery of this Indenturs, the recsipt of which is hereby
acknowledged, and for the purpose of fixing and declaring
the terms amxl conditions upon which the bonds are to be
igsued, muthenticated, dellvered, aecured and acvepied by all
persons whe shall from tima to time be or becoms holders
thereof, and in order to seenre the payment of all the bonds at
any Hme issued and outstanding hereunder and the interest
thereon according to their temor, purport and effect, and in
order to secure the performance and obeervance of all tha
sovenants, agreements and conditions therein and herein con-
tained, the Commission has pledged end does hereby pledge
to the Trustee the tolla and other revermues of the Projecta
to the extent provided in this Indenfure as securify for the
payment of the bonds and the interest thereon and as security
for the satisfaction of any other obligation sesmmed by it in
connection with such bonds, and it is mutuslly egreed and
covenanted by and between the parties hereto, for the agual
and proportionats benefit and security of ell and singular the
present and future halders of the bonda and interest coupons
jasupd and to be issued under this Indentura, without prefer-
ance, prioThty or distinetion aa to lien or otherwise, except as
otherwise hereinafter provided, of any one bond over any
other bomd, by reason of pricrity in the issue, sale or negotia-
{ion thereof, or otherwiss, a8 follows:
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ARTICLE I.
DEFINITIONS.

SgorioN 101, In additlon to worda and terms elaswhere
defined in this Indenture, the following words and terms as
nsed In this Indenture ahall have the following reanings,
nnless pome other meaning is plainly intended:

The tarm “bus facilitics™ shall mean and inelude buses,
terminal facilitlea, shops and equipment, together with all
property, rights, egsements, inferssta and franchises
deemed necessary for the acquisition or cperation of such
buges in order to provide passenger transportaiion service
through or over the Hampton Boads Crozsing.

The term “Chief Engineer” shall mean the Chief Engl-
neer for the State Highway Commisgion, or such other
employee or officer as mey be lawfully employed or
dealgnated to perform the functions of the Chief Enginear.

The terin “Consulling Engineers” ghall mean the engi-
neer or engineering firm or corporation at the time em-
ployed by the Commission under the pravigions of Section
706 of this Indenture to perform and carry out the duties
imposed on the Conenlting Engineers by this Indenture.

The word “cost”, a2 applied to the Rappahannock River
Bridge and to the Hampton Roads Crosning, shall embmace,
withoat intending therehy to limit or resirict any proper
definftion of anch word under the provigions of the State
Revenue Bond Act, the coat of conptruction and all obliga-
tiond and expenses and all {tems of cost which are set
forth in Section 408 of thia Indenture, and sa applied to
the Hampton Roads Croseing shall include the coat of bus
facililes and provision for severance benefita.

The term “Current Expenses” shall mean the Com-
migeion's rersonable and necessary current sxpenses of
maintensnce, repair and operation of the Projeets, and
#hall include, without limiting the generality of the fore-
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golng, all okdinary and usnsl sxpensed of maintenance,
repair and operation, which may include espenses not
annually recurring, premiuma for insurance, all admind-
gtrative end engineering expenses relating to mainte-
nance, repair and operatlon, fece and expenscz of the
Trustes and the Paying Agents (herelnatter referred €o0),
lagal expensed, any reasonable payments to pension or
retirement fnmds, and any other expenses required or
permitted to be pald by the Commiasion under the pro-
vislons of this Indenturs or by law, but shall not inelude
sny reserves for extraordinary mainfansnee or rapair, o
any allowance for depreclation, or any deposits o transfera
to the eredit of the apecial funds hereinefter created and
degigmated “State of Virminia Toll Revenue Bonds (Heriea
1954) Interest and Sinking Fuond” (hereinafter some-
times called the “Sinking Fund”) and “State of Virginia
Tol! Projecta Reserve Maintenance Fund™ (hereinafter
somtetimes called the “Kesexrve Maintenance Fuend™).

The termn “fizcel year" shall mean the period coro-
meneing on the firat day of September and ending oh the
last day of Augmat of the following year.

The term “Hampton Roads Crogsing” ghall mean the
eombined bridge and tunnel system extending from & paint
in the County of Elizabeth City {now the City of Hampton,
Virginia) on the northwest shore of Hampton Roads to &
point in the City of Norfolk, on the southeast shore of
Hampton Roads, ineluding approaches and approach high-
waya thereto, as more fully deseribed in the report of the
Consulting Enginecra referred to in the preambles of this
Indenture, and ghall inelude bus facllities.

The term “principsl underwriters” shall mean the
firms or corporations or the firm or corporation named as
the principal underwriters in the resolutlon mentloned in
cleupe (a) of Soction 208 of this Indenture. In the event
two oF more firms or corporations shall be named aa the
principal underwritars and any such flrm or corporation
ghal] retire from aclive businesa leaving no sueccssor,
the term shall thereafter mean the remaining anderwrier
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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.



25

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



29

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
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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



35

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



42

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) eny obligatict: or expense haretnfofa 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
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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



62

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-
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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
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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
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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
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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-



73

ating any Project out of funda other than revenues of 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.



98

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.
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{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
or prior to March 1, 1985, 2K if redsemed thepeaftar and oo o' pricy to
Mareh 1, 1974, 1#K if redossed therwafter snd on o prior to Mawch 1
M,ﬁﬂwwmudmnrmﬂrhml,m,
without premiva if redecmed tmreafter, If less than al]l of the bonds
ahall he called oo redempiion, the perticulay bonds oF portions of

a
i
E
:
|
E
:
e
-

. The bonds 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

over tha York River batwem Yorktow, s York Cowity, and (oucester
mnhmmmmm. Imowy as the Work Rlver Bridgs”, (b) paylng
thut:‘:nt-lbrl.dg- ' '

: 30 Middlpsex Pounty, to & polnt in' the vicinity of White Stotia'in
Lanoanter s known as thw "Rappabammook Rivay Bridge¥, and {c)
paying the coet of & combined bridge and tomel projsct socrces Hampion
Boada and dpproaches and spproach Mglweys thireto, known as the
"Easpton Roads Crossing®, including the cost of oy Imcilities for the

. tlon of passengers or
of a sum for tho poyment of
River Bridges, tbe York River Bridge, the Rappabharmock River Bridge, the
Heopton Boads Crosming, und the Chesapsske Farries until the Hamprton
::dl 'slml} be opened for treffic, belng collsctively known as
. . T—

:
;
]
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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

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
WMM'IIMHW Trust Indenture securing



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

Section 5, This resclution shall bscome offective lmnedistely.

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 ttu'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.,



State
Highway Commission
Of Virginia

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

$95, 000,040
Stale of Virginin
Tl 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
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Cuatody and Application of Bond Proceeds..........oo0ouniaan
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MAJOR HIGHWAYS
IN VICINITY OF
PRESENT AND PROPOSED

TOLL FACILITIES
AUGUST 1954
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OFFICIAL S§TATEMENT
of the |
STATE HIGHWAY COMMISSION
_ relating to tha
State of Vieginia Toll Revenue Bonds (Series 1954)
Datod September 1, 1954

This Official Btalement, which includes the cover pmge, was prepared by this Office
and sats forth information relating to certain toll revenne projects of the Btate Highway
Commission and to the $95,000,000 Toll Bevenue Bonds (Seriea 1954) of the Biate of
Virginin, dated September 1, 1954, to be iasned by the State Highway Commission ae an

agency of the Stats of ”F:rgm.m
BTATE HIGHWAY QOMMIASION AND ITH# POWERS
Memberahin

The Commisaion conglata of nine membera appointed by the Governor of the Common-
wealth, subject to approval of the (eneral Assembly, for terms of four years each.

The present members of the Commiesion and the dates of expiration of their terms
of office are:

Jamms A, ANDERSON, Commissionsr and ﬂﬁnirmﬁn,

of Lemingtom . ... .cocuoiviiiairrnrrrrraans Term expirea June 30,1358
Howare C. Roerra, of Hamilton. , cerriese. s LOrm expires June 30, 1955
annﬁ.Wmuzw,nanppabmmk.....; ...... Term expires June 30, 19468
8 8. Fuyrer, of Martingville....... ............. Term expires June 30, 1957
Bov W, Bawra, of Franklin, . i...0veviniea v e o e T0XI oXpires Jume 30, 1957
Bunazss B, Nxraon, of Monnt Jackson. ........... Term expires June 30, 1958
Hanroer, D. Muy, of Tazewell. ...............00000ns Term expires June 30, 1954
Euory P. Bazerow, of Lawrenceville,............. Term expires Jane 30, 1955
Tuoeer 0. Warxwe, Ja., of Bonth Boston, Va...... Tarm expires June 30, 1955

3



Powers

By virtue of Chapter 399 of the Aets of Virginia of 1940, the Commirsion was anthor-
ized and empowsred,

()

{b)

(e)

tn anguire by purchase or by condemnation and to construct, improve, operata and
maintein any one or more of the bridge and ferry projects mentioned in aaid

Chaptar 399 including, among others,

(i) the ferry propertice (hercinafter sometimes colloctively called the “Chesa-
peake Ferries™), oonsisting of the proporties commonly known as the “Newport
News Ferry", operating across Hampton Roads from the City of Newport News
to Pine Beach in the City of Narfolk, and ss the “0ld Point Ferry", operating
from Old Point in Elizabeth ity County (Oity of Hampion) aecrose Hampion
Rosda to Willonghhby in the City of Norfolk.

(ii) the bridge properties (hersinafier sometimes eollectively ealled the
#Jamen River Bridges”), owned by the James River Bridge System, a Virginia
corporation, eomprising the exiating bridges across the James, Chuckainck and
Nansemond rivers, together with connecting roade, in the City of Warwiek,
counties of Isle of Wight and Nansemond.

{iii) = bridge across tha York River (hereinafter sometimes called the “York
River Bridge"), extending from a point within the Town of Yorktown, in York
Connty, or within York Conuty, to Gloueeater Foint or to some point in Gloucester
County, and approachea thereto, and

{iv) a bridge nerosa the Bappahamnock River (herveinafter sometimes called
the “Rappahsnnoek River Bridge”), extending from Greys Point, or its vicinity,
in Middlessx County, to a point in the visinity of White Stone, in Lancasier
County, or at eome other feasible pointys in the general vieinity of eaid twa points,
and approaches therato;

1o iseme revenue honds of the State of Virginin, p.nyn'hla golely from earnings, to
pay the cost of sech projects;

to fix and colleet tolle and other charges for the nse of anch projeots; and

(d) to coupls or unite inte one unit for financing purpuses any two or more of smch

Anting undar said Chapter 399 the Commission determined to combine the Ohesapeaks
Ferrios, the Jamea Rivor Bridges, the York River Bridge and the Rappahannock River
Bridge for financing purposes. The Jommisslon duly issusd Btate of ¥Virginia Toll Bevenue
Bonda (Reries 1949) in the aggregate principal amount of $19,000,000 to asquire the Chesa-
peake Ferries and the James River Bridges and to construct the York River Bridge, bat
the issnanea of the bonds to pay the eost of sonsirneting the Rappahannock River Bridge
war deferred.

By virtue of the State Revenne Bond Act (Code of Virginia, Seetions 33-237 to 33-215!5,
inolugive), 8¢ amended by Chapter 319 of the Aoty of Virginia of 1954, the Commission 1s
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anthorized {0 issme revenue bondz of the State for the combined purpose of providing funda
to pay the cost of the Bappahannook Biver Bridge, the cost of the proposed Hampton
Boads Crossing (herelpafter more particularly described) and to provida funds to retire
tha Btate of Virginia Toll Bevenue Bonde {Serics 1949) which are now onietanding.

The Commiseion is elso anthorized to inelude, aa 8 part of the Hampton Ronds Cross-
ing, bus facilities for the transportation of passengers and to provide for the payment of
employment severance benefits to amployees of the Uheaspeale Farries.

Contribntions at the Discretion of the Qommirmion

Bection 33-248, Code of Virginia (included in the State Hevemwe Bond Act) iz 88
followa: :

“The Commission may, in its diseretion, nse any part of funds available for tha
oonstrugtion of State highways, in any construction distriet in which any projeet is
wholly or parily located, to aid in the peyment of the eost of snch projeets and for the
poayment, purehiage or redemption of revenue bonda issued in comneetion with any sush
project, or in comnection with any snch project and any one or more other projects,
The Commission may aleo, in ita disoretion, use sny part of funds available for the
maintenance of Biate highways, in any construction district in which any project is
wholly or partly located, to provide for the operation, maintensnes and repair of any
such project and for the payment of intercet on revenne bonds isemed in commection
mtha.nrmhpm;wl,urmmnmtmnmthmymnhpm;mtandanyonaurmm
other projects.

‘“Provided, however, that in the event the Commiesion nses any part of the fund
available to itself for the construetion of roadas in the State Highway System withoat
reference {0 construstion dietricts, eommonly ealled the ‘gap fund', for any purposs
permitted by this aection, it shall not expend in exoess of three-sighths of the amonnt
nfmuhfund,inoluding other nmumtuufmnhfundthntmyhaerpundadinthathm
digirista in whieh sueh projeeta are located ; and providad further that in no case shall
auy of the fuads of any construetion dmtn.ct othor than thoee in which the projeata are
located be used for the purposss of this artiele.”

The Bupreme Conrt of Appeals of Virginia in Almond v, Gilmer (51, S.E. {2d) 272
ptated, with respect to the statntory proviaion above quoted:

“It contamplates that the Commigsion may sllosate funds for the maintemance,
repair and operation not otherwise allocated or the State legislature, in its dissretion,
may make an eppropriation for thef purpose, yet nnless and until other funde ha so
voluntarily made avmilable, the receipta are charged with.the cost of maintenance,
repair and operation, and the right of the holders of the bonda to be paid interest and
prineipal is therefore subordinate thereto and the State is not even indirectly or con-
tingently obligated to make appropriation for their payment.

“Lt is true that the Comxmigsion and the Btate of Virginia may stand by as benevo-
Jent protectorn of this enterprise of their creation. The one may allosata any fands not
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otharwise allocsted or prohibited, o aid in its aequisition, maintenance and operation,
and the other may make snch appropriations toward thoss ends ae it may desire, Yet
neithar ia required to arsome such philanthropie role.”

The Power of Gondemanation

The Commisgion is suthorized and empowersd by the Steta Revemue Bond Aet,
whensver & reasonable price can not he agreed npon or whenever the owner is legally
inonpacitated or is absent or is unable to convey valid title or is unknown, to acquire by
condemnation any land, rights, easamments, franchices and other proparty desmod neese-
sary or aonvenient for the purpose of construeting any project or poriion thereof.

Ths Commision has beon advised by the office of the Attorney General of the Com-
monwealth that the Commigeion, in the exercise of its powers of sondemmnation, is governed
by the procedure for sendemning land and other property for Stais highway purposes
and that the procedare to be followed includes the power of the State Highway Commis-
aloner o file with tha appropriate elerk of court his cartificate as to the fair value of the
land taken and damage dene and therenpon immediately enter upon the land to be {aken.

GENERAL INFORMATION

All of the present and proposed facilities ineluded in this bond isFmae ere in the south-
eastern part of Virginia and will serve meiropolitan senters, agrisultural areas and resort
areas Hampton Roads, at the month of the James River, ia the water ares surrounded by
Norfolk, Portamouth, Sounth Norfolk, Hampton, Newport News and ‘Warwiek, and ia Fre-
quently reforred to 88 the world's finest harbor. The ice-free ports of Hampton Hoads are
go pitnated geograpbically thet they are ideal for serving shippers of the East, Sonth and
Midwestarn areas of the nation. Over two hondred stesmship lnes serve thie port, which
shipa more coal and tobacoo than any other in the country.

The Norfolk Metropolitan Area, including Portemouth, Newport News, and other
noarby areas, is & major seene of industrial activity, partionlarly in shipbmilding and
related serviees, One of the more important is the Newport News Shipbuilding & Drydock
Corporetion, builder of the 8.8, Americs, the 8.8, United Siates and many other famous
vegaele, Larga fertilizor plants of tha Bmith-Douglas Company, Armour Fertilizar Waorks
and eoveral others nontribute to the over-all business metivity, and surrenily a mulii-
million doller oil refinery ia being eonstracted by the Pan-Ameriesn Oil Company, and two
additional such refineries are planned by others. Ona of the ¢conntry’s largest chemioal com-
panies has recently acquired a lerge tract of land in this ares with the ides of erecting
a major ohemical mnit. '

A very large U. 8, Navy shipbuilding yard is located at Portsmouth and the Jargest
TU. 8. Navel Basze is located at Norfolk. The U. 8. Naval Air Station at Noxfolk wae oom-
missioned in 15918 and is now the greateet naval aviation station in the world, There are
approximately 35,000 civilians under the Jurisdiction of the Naval Base-and the receiving
giatlon processes approximately 8,000 men'per month. Thers are approximately 130,000
persons living in and around the Navy Base. Bear Admiral I N. Kiland, Commandant
Fifth Naval District, wrote the following letter to the Commissioner of Highways with
regard to the proposed project:



HEADQUARTERS

FIFTH NAVAL DISTRICT
NORFOLK 11, VIRGINIA

Septembar.30; 1954

Major Greneral J. A, Anderson
Commiseiorer of Highwayas
Commonwealth of Virginia
Richmond, Virginia

My dear Ganeral Andarson:

1 have obeerved with great interest the rapid snccossion of events leading to the firet
stages of the construction of the bridge-tnnnel in Hampion Roads. T have been partion-
larly impressed with the epeed which has characterized all of the many prelirmnary ateps
which have to be taken prior 1o the actnal sonetruction. It is understood that hids on the
firat phasa of the project will be opened within the next 10 days and that in all probability
agtual ecmstruotion of the island structures will commenea before the end of this calondar
Fear.

Tho Navy is looking forward to the early completion of this facility with keen antioi-
pation. When this new route is cpened, it will provide vastly improved means af ingress
and egress for highway traffic to and from the Naval ingtallations in the Hampton Boads
ares. A eonsiderabls portion of such iraffic sonsista of track shipments hetween Norfolk
and other Naval activities and supply pointa to the northward and northeastward of Nor-
folk. Furthermore, it will alap greatly benefit the thonsanda of our Nawval paraonnel who
mest now depend upon the ferries to galn access to cities Iying to the north and weat.
With time for leave and liberty very limited, it is important that delays en route be
roduned to & minimum,

A second adventage to the Navy will ha. a2 marked rednetior in congestion of traifie
in the vieinity of the Naval Bage now generated by the operation of the Pine Beach-New-
port Newn. farry.

Becanss of the mutnal advantages of the Hampton Roade bridge-tunnal to both the
Navy and the publio as a whole, I world like to assure yon of my cernest derire to cooperate
in every way possible with your department during the construction of this facility so
that the benefits may be enjoyed by all ae scon as possible,

‘With kindeat regarda,
Rinnarely,
(Rigned) _
L N, Enarvn, Rear ddmiral
0. 8. Navy Commandant Fifth Naval Distriet



Tha [F. B. Army maintaine bases at Fort Eustis, Fort Story and Fort Monroe, while
the T, 8, Air Force has a large station at Langley Field. Indnstrial and commerdal
activity have inerensed 25% and 34%, reapectively, since 1940, and every indication pointa
towards continusd expension to serve a larger market in consumars’ durabla goods and
prodnetion. A greater portion of the population ia permanent and the trend in transients
ia diminiahing perecentagewige. A continned expansion of the populaticn can be expected to
increass the labor supply and accordingly continme the growth of industry in this ares.

Hight trunk line railroads serve the area, giving adequate rail servies to the entire
Eastern part of the conntry, and provide indasiry with convenient and reasmmahle sorvica.

Sirong and growing factors in the development of the Hampton Koads ares are the
nationally famone heaches and regorts of Virginia Baach, Osean View, and Buekroe Beach,
which yearly reoeive an inereasing bnminess from an aver-incressing nomber of tourists

drawn from all over Virginia and the surrounding states.

The lower peninenla erca, which ineludes Newport Newa, Hampton, Warwick, and
Fork CQonnty, was settlad in 1607, with the first permanent Englich settlement on this conti-
nent. Oolonial ‘Williamsburg, Jameatown Island and Yorktown are points of netional inter-
et visitad annunally by hundreda of thonsands of tonrists.

Thamduirm]mdhmmeupmtu:eunthalnmrp&nmmlahaaalwayub&mm
of marine end shipbuilding and conl shipment. Trangportetion, mainly in ¢onnection
with marine and import trade, rates second in importance with fishing, seafood, and agri-
cultare following. The shipyard industry has lannehed a program of peacetime opsratiom
inefuding reconversion and alierations, as well as new shipping and power plant equipment.

‘Yarioue public and private sgencies nre &t work developing and expanding the seafood
indusfry, especially in new outlets such as modern processing and markefing. This is troe
alsa of the agricultural industry with emphasia in deirying, pounltry, and stock raising.

The ecomomio stability of the southeastorn area of Virginia, depending upon the T. 8.
Army, Navy and Air Fores, importing and exporting, ghipbmilding, manufscturing, agri-
cnltore, fishing, transportation, and tonrist tmda, 14 diveraified and sxpooted to continme
to grow.

HIGHLIGHTS

1. In 1953, 50,000 jobs and $160,000,000 of payrolls in Virginia and neighbor-
ing staten depended on activities connectad with the Virginia poris.

2, Thirty thousand joba wnd $205,000,000 of payrolls in the Hampton Roads

aran were part-iependent and port-related in 1988, This squals 13 per cent of
total civilian employment snd 12 per cent of the income for this ares,

A. Appraximately 12500 jobs end $40,000,000 of payrolls in Virginia ontaide
the Hampton Boads ares were generatsd by port-dependent and port-related
activities In 1954,

4. Some 7,500 jobs with annosl payroll of $25,000,000 in other states ware
dependent in 1953 npon activities in the ¥Virginin ports.

B. In wddition to the foregodng, 74 port-orientsd plants in the Hampton Rowds
area and wearhy texritory in 1965 employed 7400 warkers with payrolls of
$22,000,000. :

6. In 1958, port-dependent firms exolmsive of the reilroads msde payments of
$15,200,000 for the purchase of inventory and sapplies, and for remt, invurance,
communisatinns, and legal expenses in Vieginia,
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7. One-aixth of the 1otal combimed freight revonne of the Chesapsake and Ohlo,
Norfolk and Western, and Virginian Railways, and the Norfolk and Portsmouth
Belt Line Railroad Company in 1953 was derived from hauling cosl and other
cargo to and from Hampton Roads ports.

8. Port-dependent and ralated boainees firme excluslve of the railroads paid
about $1,750,000 in local taxes in 1953 to the citirs and soumties in the Hampton
Roads area. Local tax officinks reported & total of $1,411,518 from an incomplete
1t

9, More than $2,000,000 in sclected tax payments imputed to port activities was
paid ta the State government in 1952 ar individosl end corporate income tases,
State burdness Hoense taxes, and by the railtoads.

10. The imputed tax pryments of the rellroads derived from port business in
1953 to Iocal goverminents thromghout Vieginin wexe §569,000; ta the State gov-
srnment, $980,000.

11. Port and ralated petivitios in the Hunpton Roads area gemernts ths same
smomnt of empleyment, moome, and taxes as n city of 95,000 people. The senon-
dary offect on aress ontride the port pravides employment for seme 40,000 people
in other parts of ¥irginia and some 25,000 people in othar states.

12, In 1951, 20.6 per cont of the total retail sales in Virginda were mads in the
Haympton Roade ares, The total of thoss sales was $558,000,000, The primery
and secondery port workers accomnt for roughly 12 per cont or about $57,000,000
of mch sales.

18. Manry business opportumities for brokers, representatives of natiomwwide
manufactorers and distribotors and the Hke are partlally or totally dependsnt
upon port hosinses. The impact of such activitics extends heyond the port arca.
14. A comsiderahle nymher of mevmufactoving and distriluting companiss looated
im Virginia benefit from lower transportation rates on varlots vaw matsrials and
fmizhed produets becawse of the parts.

15. Commerelal ships ponchass food products and mwrine mupplics and thew pro-
vide & dimcable market for agriculiural and other producta from many perts of
Vixginin. _

16. The ¥irginia ports arc Importamt trede links botween the produncers and
consmmery of Virgimia, many other states and variom forelym ocountries,

Populntion—1050 Oanaus
Norfolk .....cov0nvv 213,513 Warwiek ............ ., 39 875%*
Portamonth .......... 80,029 Rloucester ..........-- 10,848
South Norfolk ........ 10434 Northampton ........ . 10,012
Norfolk Connty ....... 99,997 Lancaster ............ 8,640
Prineess Anne Connty.. 86,877 Richmond ........00n00 8,189
VirginiaBeach ........ 5400 Middlesex .......0..--- 6,710
Newport Newsa ........ 43,358 Matthews ........... . 7,148

*Hampton, Bin antirs form end M Com:
A ol i s b ek el K o T Gity Comnty.

The ¢ombined population of the Hampton Roada ares for 1980, 1940, 1950, and erti-
raates by the Norfolk Chamber of Commeres for 1854 are as follows;*

1948 1940 1930 1954
209,089 243 498 58S,427 686,700
. X,
Hglmﬁmhn;?ﬁﬂmwam § 1s o0 ;.ddﬂ:mmdwmw , Rawpart N,



THE EXISTING FAOCILITIES
James Rlver Bridgea

The Jamea River Bridgos eonstitute a 16¥;-mile Knk in T, 8. RBouta 17, located in the
City of Warwick, and Counties of Isle of Wight and Nansemond, Virginis, and ineluds
throe long highway bridges, each with a4 movable mpan, crosging the James River and two
tributaries, Chuekatuck Creek and Nanssmond River, together with eleven miles of con-

nocting highway.

Thie link comprises the purl;m:l. of U. 8. Route 17 between Newport News and Ports-
mouth, Vieginia, which extends with its conneetion with U. 8. Route 1 at Frederickshnrg,
Virginia, south to ite terminus below Tampa, Florida

The Jamee River Bridgea are more fully desaribed in the Parsons, Brinckerhoff, Hall
& Maedonald report semmarized on page 47.

The State ﬁighwnj’ Commisgion, after purchasing the gystem for $5,600,000 from the
James River Bridge Syatem, a private corporation, began operation of the sywiem on
Beptember 30, 1949,

Amntmnthaaheenhtfurthamnfummguftheﬂwrhmmaof‘l:heguderspanunf
the James River Bridge, Under tha rehabilitation program, eertain repairs and improve-
menta are gchoduled to be made to the bridgea. Thesa improvements and their estimated
eosta are itemized helow:

Substracture repaira (all bndggu) ............................... . $1,048,000
Replacing prasent timber deeks on movable spana with

open steel grid floaring ... ...0iciiie s e 270,000
Floor beams repaira on steel girder spans....... Cramnns 64,000
Modernization of vertieal lift equipment ...... T TI T 50,000
Painting of trums mpand .......oiuieieec e s 100,600
Bitnminous surfacing of bridge roadways .. .....cvvvieiiiiiiiinen 75,000
Widening of the north approach to the main river crossing......... 25,000
Construotion of two toll plazas and the pnrchase and

installation of toll collestion otpaiptnent ....comoaaiaunas, . 250,000

Motal, . civavrvesasasanans $1,80%,000%

*Pands v thess porpoass are svailphle in the Hessrre Molnteanses Fund under the trost
induntmrs swmring the onbianding bonds {Bédcs 19407 and will by mnd for such prrposes,
Ax of Augnst 81, 1054 the balanes in this Zond was #5,092,574.

The York River Brifige

This toll facility, opened to traffic on May 7, 1952, carries U. 8. Boute 17 acroes the
York River hetween Yorktown and (lonceater Point. In addition to serving the through
north-south trafe on U, B, Route 17, it haa many users destined to or criginating af his-
toria pointe of interest, anch aa the Colonial Battlefleld Park at Yorkiown and the restored
Colonial Village st Willlamsbiirg. The bridge also serves a number of naval, military snd
indnstrinl eatablishments.

. Ths York River Bridge is more :Eul'.ly desoribed in the Parsons, Brinckerhoff, Hall &
Macdonald report semmarized on page 47.
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Ohesapeake Ferries

The Newport News-Pine Beach and the Old Point-Willoughby ferry lines are herein
referred to a3 the “Chesapeake Ferriea,” The Commmission haa operated the ferries
gince Mareh 1, 1948, They were purchased hy the State Highway Commission as heretofore
indicated and will no longer oparate afier eompletion of the Hampton Roads Bridge and
Tunnel Systemn (herein sometimea oalled the “Hampion Boads Crossing”).

The aver-all physioal and operating condilion of the entire fleat ia very good. The fol-
lowing ig g list of tha Ferries presantly owned and operated by the Commiasion:

Horsa Awtn

Yenael Trpa Power  Capanity Heata
Richmond Steam 1,600 60 Pine Beach—-N.N.
Norfolk Steam 1500 60 Pine Beach-N.N.
Warwiak Diesal 1,600 50 Pine Beach-N.N.
Newport Nows Diasel 1,600 50  Pine Beach-N.N.
Ocegan City Diesel 1,600 50  Pine Beach—MN.N.
Hampton Koads Bteam 1,160 50  ‘Willonghby-O.F.
Seawalls Point Diesal Rlectric 580 85 Willoughby-0.P.
Chegapeaks Diceal Electric 580 a5 ‘Willoughly-0.P.
Jamestown Diegel Bleotric 580 86 Alternates

City of Hampton Diesel b0 a0 Alternates

Manggemaent

ANl preaent factlities are under the supervision of the Biate Highway Commission of
Virginia. The Commission has alweys maintained a high standard of efficiency, honeaty
and sxperienced peraonnel.
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ASSETR
Revenne Fmndn:
OapE—CHANEE FUND . .ovnviiinsrininnrrnarrsrnsiininriinas
Cagh in Bsnk—RBevenue Fund—Tmm ﬁnﬂ.
Bﬂ]m p! Tmm !!!!!! ds s sl I ndér Iilii- m
IﬂEeq.inTrlmit...................... 138,21%9.89
(Jash with Treasnrer of Virginia
Angust, 1964 Ravenne Callected ... ..., et te e, ‘s
A.munhlhnmﬂblﬁ......... ............ Arrrideer e
Inm‘b]l'r—- ---------------- Jh ke ms smmmm s mm kBN
Deferrad Chm-gu—ﬂndnm'butadlnhnr .....................
Ragerve Maintenance Funds
CaprH v BANK :
Chesapeslie Farries Ascount
Balance per Trostes ... .......0vnniiaine- % B32,087.92
Less Reqg. in Tramsit, .. ...0cc0vvcnvaanns . A9A.00
Toll Bridgm Aocount
Balanee per Trombee. ...co.vravvrnarienas 494 521,82
Lega Beq. in Tranmt. ..o cvnveiavinnrasainan 14,536.65
Tnvested in Time Deposit Accoumta:
Toll Bridged covuvanvriraansinsnrrrnarrnnaanrrraarsassnn
Binking Funda:
Casn ny Bawx:
Dond Service Acoowmt.......-.-....-....... § 21343864
Esdemption Acpconnt . tabnea 2,008.09
Invented In T8, Enmgn Hntu&'l‘lm-a]]apmu:
Bond Hervios Aseceumt. .o o0niiiiiriniiian-. 201,484.98
Resprve Aosount .......cc.cvviiiinarinanns 1,150,800.06
Oongtrnction Fands:
NeTr Bovn Procgzos Hxpwoen ot OBLIcATRD :
Chesapaske Ferries—Purohass . ..vvenoan-.  B2,500,000.00
Chosapeake Fuﬂn—lmpmemmu .......... 1,373,83L.76
James Biver Bridgs System. .. 00
George P. Cpleman Bridge................... 9,324 169,77
Exzpsnss Insident to Fmancng. . . 117,591.92
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115,677.26

476,768.26
11,100.16
T16.87
£,356.88

821,199.92

481,384 67

1,289,390,10

216,037.23

1,961,844.04

Ba

$ 62260228

£,002,674.69

1,667,98L.27

$18,917,283.45

#28,200,641.79




: BOND FUNDE

pid
LIABILITTES AND BALANOURBE
Revanus Fwnda:
Liahility for Unredegmed Ticketl. .. ioveiiansiaaniiiaansia- ¥ 66,400.58
Talaimed Wage Cheeka_ .. ... .ouviiiinrisarnrnrnsinanns Tas © BpB4
Fund Balanes—
Beperved for Futare Tranedsrs......oo00ns- § 5d41.3910% .
Investsd in Change Fund and Inventory..... 15.716.87 ‘00710846 & 62260288
Reserve Maintenancs Funds:
Betention on Contraeta;
TullErid.gmlll|tli'lliill-'l'lillllltlll|¢1-l--------it||l Bﬁ1u|m
Fuxp BALANCES :
Chesapeake FBITIEE . ...ivviomrtocacrtinmrrrnsnrcnmsonanan 321.199.92
ol Bridgtl «o..vaeversnarianrannares aer e arrrrar e 176756464 200257489
Sinking Funds:
Forp Barances: .
Bovd Sarvice Aopomnt. . ... cvuivasntessnntaritrsstrransarn 414, 77363

Regarve Aooottit ... ......ccciiamisaarmanisirtaatiraninsy 1,150,809.06
Redemption Aceptet ... 0. iia i iaiiirr e 2,598.59 1,567,981.27

Construction Acconnt:
Reserve for Funds Expended or Obligated. ...........c.000es 18,917,888.45

§28,200,641.79
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HTATE HIGHWAY OOMMISSION OF VIRGINIA

COMPARATIVE STATEMENT
OPERATING INCOME AND EXPENSE

Income ————Fincal Years Ending Angust 3] ————,
1950 1951 1959 1953 1984
Chesapeske ¥Fearries {11 Montha )
Toll Bevemne. . .qrsescaansrcuerina 274,250 GB7,782 $2,087 1,881 T.868
Property Bentel . ............. * zif.rml *, 26,741 ", m,’g;% aﬂ'Mazs,'a'u H‘%ﬁ,'gm.
OLBEE o vrearrransarnraamraransen-s 2,287 2687  H561 11181 6,628
Total -Chesapeaks Werries,...... ELB00,567 $1,717,060 $2,000220 30268956 §3,280,380
James River Bridge Bystem :
Toll BavoOIe ... 00uvcneemmnumurnns 3 866,112 $1 100422 %1331 837 $1.42264% $1569,777
Property Bental......... P baeana. 890 406 393 426 866
L T . 1,190 2 459 598 1445
Totsl—Jamos River Bridge Syatern  § 667,602 #$1L,100,800 $1,833,729 1,428,501 1,871,078
York River Bridge
Toll BOVAITE , 1y avrerinnmneinnrnan — — % 477205%% TRO128 & 768,662
Property BRental. .. ......_........ — —_ 25 44 g6
Miss, Bevenos. ......voevariaan.as — — 647 427 T0
Totsl—Yark River Bridge, ....... £f — &8 — § 477867 & Ta3 590 & 76H H1E
Total Inoome. . ...uvuvee...  $5005,250 $3BI7,016 #3,000525 94436486 94400781
Expenses
Adminintraiive
General ... i 20064 $ 25719 ¢ 39562 ¢ ©0I60 § 68,835
Chosapeske FETTIER. . o1 1veensrinnss 25,585 40,565 47471 57,748 88, T20
Jemes Biver BEridge Syatem. . ...... 14,594 lﬂ 236 18,533 21,888 23,139
York River Beldga.. . .covvvvnanies —_ 3451 3(!52 5,658
Teta] Administrative............ § 60948 # 1& § 115497 & 182,802 § 166,853
Operation
Chegapeake Ferriom, . veerae-.. B TTLO02 ¢ THOE03 & 920887 &1,002,779 41,060,007
Jemea Biver Bridge ernbam ........ 89 158 102,284 070 B4.230 129.410
York River Bridge.. cerieeas — - 176,445 82,794 62,971
Potal ODEration. . ..vevuneniarns § 360,160 5 ADRBR7 51180402 91,169,798 1242398
Maintenance and Repairs
{hesapeake Porrles, .. .ovvvunnnus .. & BBT6l & 158807 & 190,850 § /585 & 408,374
Joraey River Bridge Bygtam, .., ... 20,179 4& 359 18,209 41,118 47 961
York River Bridga. . .............. 15,'?55 5 585 9448
Total Maintenanse and Rapaive,.. & 106840 8 ﬂﬂB,lEE % sﬁ' $ 300,291 ¥ 483,778
TPotal BXPEDBE . overrrnnnn.-. 02T A4 ﬁ'ﬁm ﬁ AA4%4 91,609,886 31;972,519

Not Profit hefore Maintensnaa
Bescrvea and Bond Inierest
Reqoirementa voviaiiueeincinns Eﬂ}.ﬂlﬁ 91,632 653 ta,m!!{ll 2,822 500 §2,628,2121

= 1048 Incindes T menthe’ oparatlon of Floosestrz-Yorktown Forry and £ monthe” opeestdon of Yark Bridge.
% Nt rewmuen for 1054 were lower hecsrsa of sxirapriinary repairs aod mainisosans on the ferriea

Net revenues of the projects from Septamber 1949 throngh Angost 18564 amounted to
$10,486,669 as compared to the orlginal engineers’ eatimnates for the same period of $7,94%,-
950, Thia amonnts to an ineresae of 32% above egtimates.
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PORTOSE OF THIH IRRTH

The Blate of Yirginia Toll Revenne Bonds (Meries 1964) are to be issned for the
purpose of (a) providing funds, together with other fimds availablo for sush purposs,
for refanding or paying at their respactive maturities all of the outstanding bonds of tha
iseme known as “State of Virginia Toll Bevenue Bonds (Series 1949),7 (b) paying the
oot of the Bappabannock River Bridge, and (o) paying the cost of the Hampton Roads
Crossing, ineluding the cost of bus fasilities for the transportation of passengers throngh
or over eaid projeet and & pum for the payment of employment severance benefits (the .
James Biver Bridges, the York River Bridge, the Rappahannock River Bridge, the
Hempton Boads Crossing and the Uhesapenke Ferrias until the Hampton Roads Croas-
ing ahall be open for traffic being eollectively called the “Projects™). The proseeds of
the bonds shall be applled ae follows:

To retire the callable Ontatanding Bonds
Prinaipal ............ e e taeeeannn $15,197,000
Premium .....ocvvveiiiemineinriansinensan . 028,630 $15,723,630

(Interast whish will acerus on the callabla aunistanding Bends from
the last intsrest Emt date 1o the date designated for redemp-
tion will be paid from the Sinking Fund under the trust indenture
seoering the Ouistanding Bonds, There will be withdrawn from the
Resorve Aeoount in the Hinking Fund under the Bmet indenture
sscuring the Ontetanding Bonds and st aside in a specisl aseonnt
with the trnetes under said trost indenture the mm of %887,125 to
pay the principal of and the interest to acerus 1o their respective
maturitfes or the remeimler of the (utstanding Bonda )

Beverance benefita (Employeea of Chesapeake Ferries). .. .. ... $ 200,000
The cost of conatrueting the Hampton Roads Crosaing, including
bus facilities as hereinafter more fully stated (page 46)........ 68,500,000
The coat of construofing the Eappahannock River Bridge as
hereinafter more fally atated (page 47)...vvvreverernrnnnens 18,600,000
Administrative, legal, financial, printing, expenses, ete,. .. ... .. 300,000
TOTAL .vaisnneeacnsvnanes e et e, $90,323,680
Portion of interest during comstrustion (see page 18} ......... 8,460,000
TOTAL COBT .ivivinneieinnsinneracacnronsrarnsnsa veeea.  $98,773,830
Less: Minimum esarnings expected from investment of the
Oomstrustion Frond ..........c.coviiiiivviiiiinans. rees  L148,680
Bmﬁ lllll ddd dd dd da IR dEddemd bty nsmEwnm LB LN LI B mﬂm’m
Mayimom bond disconnt......... M b i st 2,876,000
Principal amount of bonds....... e ba ket 504,000,000

Tutorest on & ¥ of bonde during the eetimated period of somtmedon of the Hamphon Rosds Or an
monthy] and ox #1 Wﬂo!huﬂudnﬁngthuﬂmuhﬂpmindofimnmmﬂﬂmnlppmmmkm%

(¥ momha} iE sapitali The vatimsiod net revences from existing faeilittos doring the same together
ke intarest pn tnﬂnd*wmmdhm‘ﬂpmn mdmmﬂgm. by approximeisly
$B0EE 000, thue affording mdidonal pretestlon in buudhuml.

Huvorahls bide bavwe Louti tooudyed on the fret two sontrects on the Hampton Bosds upm whick blde bave
bem mmqnextsd snd on all of the mbwtroomre sl mperstroctore of the Ba ﬂMﬂg&Iﬂtﬁwdﬂm
hids Parsoms, Hall i MaoAonald have revised their astimaiee of sonl (sommarised on pags 46) aa wh forth
in iheir lstier of Detober 11, 1054 {eca page 40).
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PROPOSED NEW FACILITIES

Hampton Roads Crossing

The Commission has adopted and approved plens for the construction of the Hampton
Boads crossing. This crossing will consist of limited access highways, bridges and tnnnel
meross Hampton Roads. This entire facility is shown on map facing page 14 and is more
fully deseribed in the Parsons, Brinekerhoff, Hall & Macdonald letter on page 43, The
location and plan for the bridges and the tunnel included in this erossing have been
approved by the Chief of Enginesrs and the Rearetary of the Army, This new facility will
provide an all-weather, 24-hour-a-day service aeroas Hampton Boads, with approsch high-
ways that have almost thronghout their entire length four lanes of traffic, thereby elimi-
nating the eostly and inadequate ferries now operating between Newpart Newsz and Pine
Beach, in Norfolk, and between Hampton and Willonghby 8pit in Norfolk.

Hampton Reads Projeot—Eatimste of Froject Qost

Cloxsraoorion

Heetion A — Birustures ..........co i iaiiriay 3 283,000
THZHWAF ++rvnrarsronnanonasaras 1,017,000 & 1,256,000

Heotion B — Bfructurm® .. ccccviccciiaiaarnns . % 5,085,000
Highway ....coovrraanrsamcnnncs 5,051,000 10,088,000

Section 0 — Tuomel ..cvneeinunnrsaras ireana §26,025,000
Bridges ...ccvvvirecmminianiiias §250,000 29,275,000

Seetion I — Btrootore® vvuiiveeaiaaaaiaes § 4,216,000
HHROWET -1 vvnsrsnnnmeeeenoross 9. 102,000 5,818,000

Prwopras asp Tora, T oonTrme

Administration Boilding ........» . § 260,000

Muintenancs Boilding and Yavd.............. 140,00G
Toll Faxilitiss and Plam . ...... ftassnstmannnns 180,000 FRED, NN
Total Cost of Comstrortlon. ..o vivaasrs feanrreanee 47,615,000
Buoca, Torminals and Garsga. .. ..o .. cvviianes Vrranua 515,000
Mﬂmtlmama ard Operating Rquipment, .evueeiiviaiannn Bﬁﬂ.ggg
Borings, Tnaluding BUDETVISION. .. . v.ve.sesseennersnonns 250,000
Right-oEWay ...... Lt e e iee e ranaerens 2,000,000
MIOLAL o v sasvsramarrsmmmnsennssasasrnnrarnnses 253,620,000
Contingenoies 8.1% ... icccniiiiiiiiininians cee 4,870,000
Total Cost of Projeat. .. .cee oo iiinnenns - #38.500,000

Bappahenneak River Bridgs

This new bridge will replace present ferry operations between Greys Point in Middle-
gex County and White Stone in Laneaster County, Virginia. The location and plan for the
bridge have heen approved by the Chief of Fngineers end tho Seeretary of the Army.

In addition to linking it more closely to the second peninanla, known as the Middle
Neek, the proposed bridge wonld provide a portion of the Northern Neck with more rapid
acoess to the Hampton Roads arens and points farther sonth via a new free bridge, now
eompleted by the Department of Highways across the Piankatank River, and the York
Biver Bridge. It would also facilitate travel between ths southeastern portion of the North-
ern Neck and the City of Rishmond.
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This project iz more fully described on page 46 of the Parzons, Brinckerhoff, Hall &
Mardonald latier.

Rappahannenk River Bridge—Estimatie of Project Oost

Buhetruotnre L.v.oyvrevserereininn.. +or. $ 5,450,000
BuperBtrOstlT® ...voveeivencnannnenannina 7,950,000
Constmyetion Cost ...... P U $13,400,004
Fingineering, Borings, Bight-of-Way........ 525,000
Tolal ... ccivriiiannao., Piemarraeen $13,025,000
Contlogeneies 11.8% .......c0000.e vars 1,576,000
Total Coat of Projest. . .....cvveivennns $16,500,000

Insuranca

After eonenltation with marine insmrance brokers, the Conaulting Engincers have
determined that all riek insurance will be aveilable on all projects in & puficient amount.
They have mlsg determined that nse and ocoupaney insurance will be available in the
amonnt covering two years’ revenne on the tunuel and one year on all other projests. Pre-
migma necessary for adequate insuranee coverage will be provided for in the operation
anid maintenance hudget,

ESTIMATED REVENURE

The tabulations on pages 41 and 42 ahow the estimaied groas and net revonmes of the
Projects, based on the estimates of De Lenw, Cather & Company and Wilbur Smith and
Associafes aed the operation and maintspance expenses and reserves am estimated by
Parsops, Brinokerhoff, Hall & Maedonald (aee pagn 48), the cetimated coverage of debt
serviee based on the ioll covenants (sea page 18) and the estimated retirement of bopds

by operation of the Sinking Fund (see page 18),

TRANSFEE OF EXISTING FUNDS

Simultaneonsly with the delivery of the bonds, moneys then held by the State
Treasurer for the aredit of the Biate of Virginia Toll Projects Ravenne Fund (a speeial
fond created in the State Treasnry under the provisions of the trust indenture securing
the Beries 1949 Bonds} will be depoaited witk the Trustes under the new indentnre for
deposit to the credit of the special acecount designated “1354 Eevenpe Fund-Trustee
Account”™

The balanee in the Revenue Fund-Trustes Acconnt, the Btate of Virginia Toll Projests
Begerve Maintenanoe Fond and the State of Virginia Toll Revenue Bonds Interest and .
Sinking Fund (special funds crented mnder the provisions of the trust indenture ssonring
the Series 1149 Bonda) will be withdrawn by the trustes mnder said truet indentnra and
deposited with the Trustee under the new indenture for deposit to the credit of the special
funds dosiguated “1954 Revenne Fund-Trustee Ascount,” “State of Virginia Toll Projects
Heserve Maintcoanee Fund,” and “Beserve Acsount” in the “State of Virginia Toll Reve-
nue Bonds (Beries 1954) Tuterest and Sinking Fund,” respectively. The moneys tranaforred
to the “1954 Revenne Fund-Trustee Aesount” will provide immedints operating sapital for
the axisting projects and, therefore, no provision for administrative expenses of the Clom-
mjggion is made from bond procesds,
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$05,000,000 ATATE OF VIRGINIA TOLIL REVERUE BONDS (RERIES 1504)
Debt Bervice for Toll Ocvenant Purposes snd Ooversge

By Entimated Revenues
Yooar Parabls from L Frimeipal In Tatal
Endhwy Comrmrostion Mot Reveame Incrvwagt Toll Covensny  Primsipal B oy Corare
dng. 51 Fund Avatlnble at 5% (n) sl Iaterest {h)
1966.,..... #L200000 % 2562000 ¢ 2,850,000 — — ¥We,000000 133
1058....... 1,200,000 2,884 000 £ 50,000 — —_ 95,000,000 188
1987 ... 1,050,000 £892.000 2,850,000 — — 95000000 1381
1958....... —_ 4244000  Z2B50,000 — —_ D00 148
1959....... — 4,G88,000 2,850,000 — — 05,000,000 L84
1960....... —_ 4,897,000 2,850,000 —— — BG,000,000  L.71
1961..... — 5,105,000 2,850,000 e — 05,000,008 LT
1962, ..., — 5314000 850000 ¢ 564000 9 3414000 94438000 155
1083....... —_ 5,622,000 2,835,080 134,000 3,687,000 HRT02,000 154
1964, ..... - 5730000 2,511,060 895,000 8,708,000 OSEEOT000  1h4
1965. . .., ., — 5286000  B784210 1,013,000 3797,000 OL708000 155
1966....... — GO40000 2753820 1342000 9897000 DOESLU00 L6
1967......- — 8,196,040 2719530 1,293,000 4012006 89353000 154
1968....... — 6,346,000 2,680,590 1,411,000 4,082,000  BT042000 155
1989....... —_ 6,496,000 2,898,280 1,563,000 4,201,000 86979000 154
1%70....... —_ &,646,000 2,501,370 1,710,000 4801000 E4605000 154
871....... —_ £,796,000 2,540,07% 1,833,000 4873000 B326000 155
1972, ...... — €546 000 2, 4R5. 080 1,659,000 4484000  BOBIT000 165
1978....... — 7,007,000 2,435,110 2,181,000 4,686,000 78674000 154
074, ..... —_ 7,247,000 2,360,280 2,524,000 4684000 76252000 154
19M.. ... . _—_ 7,048,000 2,290,660 2,466,000 4746000  T36HT000 154
1976, . v — TASL00C 226910 2,500,000 4807000 71307000 154
1977 cenenn — 7,636,000 2,138,210 2,731,000 L.EB70,000 68,676,000 154
1978....... — 7633000 2057280 2874000 4931000 65702000 154
1979....... —_ 7,780,000 1,571,060 3,024,000 4985000 82,678,000 154
1980....... 7,826,000 1880840 8,177,000 5057000 5950000 154
1981....... 7934000 1785030 5,313,000 5,095,000 56,183000  1.56

1685,640 3,489,000 5148000 52726000 156

ks

8
NN

&

5118000 1,581,780 3,627,000 5200000 49000000 155
1984, .... . 8,213,000 1,472,970 8,755,000 6,272,000 452300000  1.55
1985....... - 8,237,000 1,350,000 2,041,000 8400000 41,459,000 1.66
19846, .. - £,800,000 1,240,770 4,ﬂﬁ1’:ﬂﬂﬂ 8,320,000 87,273,000 166
1987....... — 8,343,000 1,115, 16l 4587, 4K 5,356,000 43,085,000 186
1880....... —_ 8,888,000 81,050 4,357,000 5,848,000 28,678,000 1.66
1989....... - 8,430,000 860,840 4,478,000 5,888,000 24200000 157
10840, ..... . — 8,478,000 726,000 4,805,000 6391000 18506000 1058
1991....... —_ 8,517,000 [57,860 4,736,000 5,328,000 14 260,000 160
1892, ... —_— B,[61,000 445,500 4 434,000 528,000 10,025,000  1.82
1968, ...... —_ 8,613,000 800,790 4,980,000 5,231,000 5,005,000 164
1684....... —_ 8,667,000 163,860 5,095,000 5,248,000 —_ 1.6H
$3,450,000 @8TLAG4,000 $51,285,810 $96,000,000 176,285,810
5} Bxelndes redempiiog premizm,,
) ThithahnbmmﬁuhﬂhmﬂmuﬂhhﬂnWMHmhm
mdantnre rlaing e ba
* § monthe pressnt fopilides snd 10 moxthe xow faailitles sarningd
+ Intarcst pnly.
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The smount which, since Azguet 31, 1954, has aconmulatad and is now held in the
Biate of Virginia Toll Hevenne Bonde Interest and Sinking Fund under the 1949 trust
ludenture is safficient to pay the prinapal of the non-callatle Series 1949 Bonds and inter-
eat therson to their respective matnrities, to pay the interest to the call date on Al Callahle
Bonds of the 1949 Heries, and place over $500,000 in tha Eeserve Ascount in the Sinking
Fund ander the new froat indantnre.

Estmated Salvags Value of Ohesapeake Farries

The State RBevenne Bond Aot provides that when the econetrwetion of the Hampton
Boada Croesing shall have been completed, the operation of the Chesapeake Ferries shall
be discontinued, and the proceeds from the sale or salvage of any such properties shall
he depogited 0 the gredit of the Resarve Acconnt (hereinafter mentiored) in the Binking
Fand under the new Indenture.

The Commission eatimates the salvage value of the Chesapeake Ferriea fo be
$1,125,000.

SUMMARY OF PROVISIONS OF THE TRUST INDEWTURE

THE 8ECURITY FOR THE BONDS

As anthorized by the State Revenme Bond Aet (herein sometimea called the *Aet"),
the honds will bs iseued wnder and secured by a Trust Indenture dated as of Beptember 1,
1954 (hereinafter called the “Indentnre”), botween the Comemiesion and the National Bank
of Commeree of Norfalk, aa Trustee. The Indenture, in accordanes with and as reqnired
by the Act, provides for the creation of a special fund called the “Biate of Virginia Toll
Bovanna Bonde (Serios 1854) Interept and Sinking Fund,” which special fond is pledged
to and charged with the payment of the prinsipal of and the interest and redomption pre-
minm on all bonds issued under the Indenture, and alse provides for the depoit to the
eredit of asid special fund of sll tolls and other revenues, over and shove the costa of
maintenanoes, repair and operation and reserves for such purposes. Only the tolls and
revenues to ba recsived from the Projects are pledged as secarity for the bomds and
the Indemfure does not convey or mortgage the Projacts or auy part thereof.

The #95,000,000 State of Virginda Toll Revenue Bonds (feries 1954) arc all term
bonds, and the matority thereof, the rate of interest thereon, the provisions for their
redemption prior to matnrity and other relevant dats with respect thereto, are set forth
on page 1 of this Ofcial Siatement, The Aet provides that the bonds chall have ail ihe
qualities and incidents of negotiable inetruments nnder the negotinble mgtruments law
of the Commonwealth of Virginia.

COLLECTION AND DISPOSITION OF REVENUES

Revenus Fund and Anvugl Budget for Corrent Expenses

All tolls and other revenues arising from the operation or vwmership of the Projecte
and propertiea in conneetion therewith will be eollected by thse Commission and dqpuaitefl
daily, as far an practicable, iz the name of the Btate Treasurer with a Depositary or Deposi-
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tarieg, In a fund aailed the “State of Vieginia 1954 Toll Projectz Beverne Fond.” Tha Biate
Trossurer makes mopthly iraneferg to the Trustes for the credit of a apecial fund desig-
nated #1954 Bevenue Fund-Trostee Account® (herein called the “Revenue Fund*). The
first charge against the Revenne Fund 1s the peyment of Current Expenses, as defined in
the Indenture.

The Indenture containa provisions regarding the preparation and adoption by the
Commiesiom of & preliminary end an Annoel Budget of Corrent Rxpenses, after receiving
the recommendations of the Commisaion’a Ohief Engineer and the *Consulting Enginears”
(defined in the Indenture). As provided in tho Indenture, the Commission may be required
by the holders of five per centum (5%) in agegregate principal amonnt of the honds then
outatanding or a majority of the “principal underwriters” {defined in the Indemture) to
hold a public hearing prior to the adoption of the Annnal Budget, The Commission may at
any time, with the approve! of the Comsulting Engineers, adopt an amended or supple-
mental Annnal Badgst for the remainder of the then current flseal year.

No paymernts san ba made from the Bevenne Fund vmless thers is filed with the
Trustes » requisition signed by the proper officer or employee of the Clommirsion, steting
the parposs of the expendifures, accompanied by a certifieats, signed by the State High-
way Commisgioner or tha Chiaf Engineer, steting thet the obligations were properly in-
gurred and that the tofsl amount of aush payments will not be in exceas of the wnenoum-
hered balance of the Arnual Budget; exoept thei a $50,000 revolving fond is providad
for convenienne. Thers shall be kept in the Revenno Frnd at all times (a2 & reserve for
Current Expenses) an amonnt equal to twenty per centumn (20%) of the amount shown
by the Annmal Budget to he neceseary for Current Expensca for the current flseal year.

Binking Fund

A special fond is ereated by the Indenture and designated “State of Virginia Toll
Revenue Bonds (Beries 1954) Interest and Binking Fuond” (herein called the “Sinking
Fund?). Three separate acconnts are created in the Sinking Fund, namely, the “Bond
Interest Assount,” “Reserve Acconnt,” and “Bedemption Aosonnt.” Another special fund
is oreated by the Indentura ealled the “Reserve Maintenance Fund,”

On or before the 27th day of each month, it shall be the duty of the Trustes to with-
draw from the Ravenae Fund the amount of all moneys held in the Ravenne Fend on the
laxt day of the preseding month leas the amount to be held therein as a resarve for Current
Expensea a3 above mentionsd, and daposit the sum so withdrawn to the eredit of the fol-
lowing Aceonats or Fund in the following order:

(8) 1o the Bond Interest Account, emch amount as may be required to make
the amount then to the eredit of such Aceount aqual to the amonnt, of interest which
will begome payable within the next ensaing #ix {6) months on all bonds then out-
standing, sxcept any interest whiok the Trustes is required to pay from the Clon-
stroetion Fand;

(b) to the eredit of the Reserve Maintenanee Fund, such amount, if any, of any
balance remaining after making the deposit under elsusa {a} above {or the entire
balanes if less than the reqnired amonnt) as may be required to make the amount
deposited to the eredit of said Pimd in any fisenl year equal to the amount recom-
mended by the Consulting Engineers; if the amount o deposited to the eredit of
said Fund in any fiscal year shall ba less than the amount recommended by the
Consulting Engineers, the requirament therefor ghall be sumulative:
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(o) to the credit of the Reeerve Acoount, suach amount, if any, of any balance
remaining effer making the deposite undor alauses (a) and (b) above (or the entire
balanee if less than the required amount) as may bo mqnired to make the amount
then to the oredit of the Keaerve Acoount equal to two years’ interest on all bonda
ther outstanding; provided, however, that the Commigsion, during the perlod of
ahty emeyrencey or threatened emergensy which, in its opiniom, is affecting or may
affoct adversely the traffic over or the revenues from tha Projests, may inereass
sxch reqonirement by an amount not exceeding 100% ; and

{(d) to the eredif of the Redemption Account, the balance, if any, remaining
after making the depoeifs under claupen (a), {b) and (e) above.

Monays held in the Reserve Aocount shall be need for paying interoet on the honds
whenover and to the extent that the moneys hald for the eredit of the Bond Intarest
Agoouut shall be insafflalent for ench purposs. If at any time the moneye held in the Beserve
Ascount shall exceed the maximum requirement, for the Reserve Acoonnt, such excesa shall
be traneferred to the Redemption Aceonnt.

Moneya in the Boserve Maintenance Fund ahall be held prineipally for the pnrpose
of paying the cost of unusual or exiraordinary maintenance and repairs, renewals and
replacaments, the cost of replacing equipmens and preminms on insmrance. Payments from
the Rauerve Mainionance Pund (exeept cortain fransfers and emergency peyments there-
from as provided in the Indenture) shall be madas in the same manner as payments from
the Constrootion Fund.

Monsys held in the Redemption Aeconnt shall be applied to the purchase or redemp-
tion of bonds as provided in the Tndenture.

Monaeye held for the credit of ths Bond Interest Account, the Begerve Account and
the Remerve Maintenance Fend sre required fo be invesied in direct obligations of, or
obligationa the principal of sand the interest on which are uneonditionslly gaaranteed by,
the United Statea Government to the extent and in the manmer provided in the Fu-
deniure.

CUSTODY AND APFLICATION OF BOND PROCEEDS

Simultaneously with the delivery of the $95,000,000 State of Virginia Toll Revenune
Bonds (Series 1954) the proseeds of the bonds (inelnding necrued intereat) will be paid
to the Btate Treasurer who will sunnltaneonsly therewith, mpon warranta of the State
Comptrollar, disburee such proceeds as follows:

(1) The amount required for paying the principal and redemption preminm
on the outstending State of Virginia Toll Bevenue Bonda (Series 1949) which are
to be cailed for redempiion will be paid to the National Bank of Commerce of Nor-
folk, the trustee neder the truet indenture securing such bonds, for deposit to the
credit of & spoecial fund to be held in trust for the scle and exclusive purpoee of
paying awch principal and redsmption preminm,

{2) The amount paid as acerned interest on $55,000,000 prineipal amovmi of
State of Virginia Toll Bevenne Bonde {Series 1964) will be paid to the Trustes
for deposit to the credit of the Bond Intorest Aocsount in the Sinking Fund (here-
inafier mentioned).
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{3) The sum of $300,000 will be paid to tho Truste¢ for deposit to tha credit
of & special checking account in the name of the Commission to be used by the Com.-
miggion for the payment of axpensea incident to the financing.

{4) The sum of $315,000 will be paid to the Trnates for deposit to the oredit
of s special checking account in the name of the Commission desighated “Bus
Faailities Aocoant™ to be nsed by the Commission for paying the coet of bus facilitica
a8 defined jn the Indenture.

(5) The sum of $300,000 will be paid to the Trustes for deposit to the eredit
of & special cheeking socount in the name of the Commigrion designated “Heverance
Banefita Aceount,” to be wsed by the Commission for the payment of employment
saveranos benefits o employeos of the Commission rendering services In connection
with the Chesppeaake Farries.

{6) The balance of said proeceeds will he peid to the Trustee for the eredit of
the Conatroction Fund

Monays on daposit to the Construetion Fund shall, as nearly ag may he practicable,
be kept invested in direct obligations of, or obligationa the prinsipal of and the intarest
on which are unconditionally gnarenteed by, the United States Government g the axtent
and in the mammer provided in the Indenture.

Payments are to be made frem the Conetroetion Fund to meet the costs of the
Hampton Roada Croseing and the Rappahannock River Bridge as such cogts are defined
in the Aet and in the Indenture. The Trustee iz required to pay from the Constroetion
Fund, without requisition from the Commismion, mferest apom $10,000,000 principal
amcunt of the Bonda which ia payable on the next suoceeding intereet payment dats affer
the delivery of the Bonda and on cach of tha four followlng interest payment datea {being
the eatimated period of conatroetion of the Reppahannock River Bridge) and the interest
upon $80,000,000 principal amonnt of the Bonds which is payable on the next guceeading
interest payment date after the delivery of the Bonds and on each of the flve following
interest payment dates (being the estimated period of constrgotion of the Hampton
Roads Crossing).

Exoept for the payment of interest payable from the Constraction Fund, befors gny
payments can be made from the Constrnetion Fund there muat be filed with the Trusice a
requisition properly certified by the Commiseion and approved by the Coneulting Engi-
neera. The Indenture provides for the creation of a revolving fund of $50,000 for the pay-
ment of iterme of cost of the Rappahenmock River Bridge and the Hampton Roada Crossing
which can not conveniently be paid on such requisitions; the revolving fand is to be reim-
bursed by the Trustes from time to time s paymenta are made therefrom, npon requisition
of tha Commission approved by the Consulting Engineers.

The Commisgion covenants that, at least once in emch month after the delivery
aof the above bonds, it will canse the Consnlting Engineers to prepare a progress report in
connection with the construction of the Rappahannock River Bridge and the Hampton
Rords Crossing, ineluding their eurrent estimaies of certain timee and amonnts of sosts
and comparisone between such times and amonnta and the sstimated times and amonnts
set forth in their engineering report and their progress schedule filed with the Trustes
prior to the delivery of such bonds, At loast onee in each six monthe during the eonstruc-
tion of the Bappahannock River Bridge and the Hampton Roads Orossing, the Clemmission

23



ehgll sause an audit to be mads by an independent certified publio ascoantant of all receipts
snd moneys then on deposit with or in the name of the Trustee and the Commission and
any securfty held therefor and any investment thereof, and all dishursements made pur-
snant to the Indenture. Such progress and andit reports will be filed with tha Trustee and
copica will he mailad to hvmdholders whe ghall have filed their names and addresses with
the Comymission for such purposa.

Upon completion of the Bappahannock River Bridge and the Hampton Roads Crose-
ing as provided in the Indenture, the balaece in the Construetion Fund not reserved by
the Cormmission with the approval of the Consnlting Enpincers for the payment of any
remaihing part of the cost of the Rappahannock River Bridge and the Hampion Roada
Crossing shall he transferred by the Trustee to the credit of the Reserve Acconnt in the
Binking Fund; provided, howaver, in the event the ecost of the Rappehannock River
Bridge and the Hampion Roads Crossing hes been finally determined, any balancs ro-
maining to the eredit of the Construetion Fund over and above the total amount of sach
cost may be expended by the Commisgion, if permitted by law, for ths payment of the
cost of conatrmeting, improving or extending approaches or approach highweys to any
of the Projects, whore gnch expendifnres will not, :n the written opinion of the Traffic
Engineesrs adversely affoct tha revenues of the Projeats,

IBRUANCE OF ADDITIONAL BONDS

'Phe Indenture provides that, in addition to the $95,000,000 Btate of Virginia Toll
Bevenue Bonda {Series 1954}, additional State of Virginia Tell Bevenue Bonds (Series
1954) may be ismed if and to the oxtent nesessary to provide funds for completing payment
of the cost of the Bappehaonock River Bridge or the Hampton Boads Crossing, rubject
to the filing with the Trustes of a statement, signed by the Conguliing Enginears, setting
forth their eatimate of the toial emount required for emek purpose apd stating that the
proceeds of such additional bonds will be reqnired for such purposs,

COVENANT AS TO TOLLS

The Commission covenants that {1} i% will continne in effect the present schedale
of tolla for traffic over the York River Bridge wniil such schednls shafl be revised as
provided by the Indentare, (2) that it will sontinve in effeet the present schedule of tolls
for traMe over the Chesapeake Ferries mntil the Hampton Roada Crossing shall be
opened for trafic, (3) that ns soon ae practicable after the delivery of the bonds it will
place in effect the schedule of tolls for traffic over the James River Bridges set forik by
De Lenw, (Uether & Company and Wilbnr Bmith and Associates in their traffic report
dated Auguet 30, 1954, (4) that before the Rappahsnnock River Bridge or the Harmplon
Roade Crossing shall be opened for traffio, it will, in each case, fix and place in eifect o
sahedupla of tolls for traffic over anch Project which will be in substantial conformity with
and not lews than the tolls set forth by Dae Leuw, Uather & Company and Wilbur Bmith
and Associater in their traffic report dated Angust 30, 1954, (5} that it will not change
or Tevise the tolls if, in the opinion of the Traffic Kngineers, snch change or revieion will
result in producing less revennes, unless such change or revision, in the opinion of the
Traffic Engineers, will etill result in producing revennes sufficient to provide for deposit
to the credit of the Hinking Fund in each flacal yesr of ar amowmt not lesa than the
amonnt of estimafed net revennes as shown by eaid traffie report and ssid enginearing
report of the Conenlting Fingineers dated Augnst 16, 1954, for each mmch firoal vear, and
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(6) that, sobject to the foregoing provisions of thia Section, from firne to time and na
often as it shall appear necesanry it will request the Traffic Kugineers to maka recom-
mendations ag to revisions of the schednles of tolls aa may ba necessary or proper, in
order that the revenues of the Projects will 4t all timea be snffiaiemt:

(a) to provida fonds for the paymoent of (urrent Hxpenses,

(k) to provide for making the tranafers from the Bevenue Fund to the credit
of the Reserve Maintenance Fund, and

{e) to provide for making the transfers from the Bevenns Fuond to the eredit
of the Hinking Fund of the following amonnts:

{i) an amount exfficient (together with moneys in the Construotion Fund
required to be applied to snch purpose) to provide for paying the interest on all
honds isened under the provisiony of the Indenture an the sams becomes due

and payable,

(i) in each flsoal year beginning with the facal year ending August 51,
1962, the following amounts, respectively:

Fleeal

Yeur
hngun$l,  Amowm impadl,  Amoem

1062 4 584,000 1579 $3,024.000
1963 734,000 1980 3,177,000
1964 895,000 1981 3,513,000
1965 1,(1.3,000 1982 3,462,000
1966 1,143,000 1888 3,627,000
1967 1,298,000 1984 8,799,000
1948 1411 000 1985 3,941,000
1969 1,563,000 1986 4,087 000
1970 1,710,000 1987 4,237,000
1971 1,833,000 1988 4,867,000
1972 1,595,000 1989 4,478 (00
1973 2,161,000 1990 4,605,000
1974 2,324,000 1991 4,735,000
1975 2,450,000 1992 4,835,000
1976 2,580,000 1953 4,530,000
1977 2,731,000 1994 6,095,000
1978 2,874,000

provided, howevar, thaf if addifional honds ghall be iesned under the provisions
of Beetion 209 of the Indenfure, the raspauhva amounta set forth above shall be
incroased in pmpurh:m to the inareage in the total prineipal emount of bnnds
imaned pnder the provisions of this Indentvre; and
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(1) in ench fisoal year an amount equal to thirty per centumn (30%) of
the respective amounts provided for in gubdivisions (i) and (i) above for
snch figeal year.

As permitted by the Indenture, the Commission may discomtinue the collection of
tolla for the nse of the Nansemond and Chuckatnok bridges included in the James Biver
Bridges upon the happening of the eonditions provided in the Indanture.

INSURANCE

""ha Commisgion covenanty that, from and affer the time when the contraciore en-
gaged in the construotion of the Eappahamnock River Bridge and the hridges and tomnel
in the Hampton Boads Croseing shall cease to be responeible, it will ineure and keep
insuroed each bridge or tunnel with responsible insoranee companies, qualified to assume
the risk thereof, againei physical loss or damage however camsed. Huch insurance shali
ha earried in an amount not leas then $0% of the replacement vaine thereof, lasa depre-
siation, as eertifled by the Consulting Enginesrs; provided, kowever, thet such amount of
ipemranee thall at sll times be sufficient to comply with any legal or contractual require-
ment which, if breached, would regult in assumpiion by the Oommission of & portion of
any lose or damags &2 & ep-ingurer, Such insurance may provide for the dednction from
each elaim for losa or damape {(except in case of a totel loss) of not more than 2% of the
totel amount of ipsorance required by the application of the co-insurence clames. The
Commiasion further covenants that it will similarly insure and at all times keep insured
esch bridge ineluded in the James River Bridges and tke York Hiver Bridge for losa or

damage oeeurring from any cause.

The Commission covenants that it will earry soch workmen’s compensation and
public lisbility and property damage insuranwee as the Congulting Enginecers may recom-
mend and use and cctupancy insurance ag provided in the Indentnre in euch amount as
the Consulting Enginecrs shall estimate ie sufficient to provide a full normal incomo
during the period of suspension of use. If, howsver, the Commission ja unable to obtain
any pueh ingnranse or n0se and occupancy insurance to the extent required, it will not
sonatitote an svent of defanlt onder the Indenture if the Coxarniseion shail esrry such
insurance to the extent reasonably obtainable.

REPORTS AND AUDIT3

The Commission coOvenants to keep an mecurate record of the total cost of the
Projects, of the daily tolla and other revenues ecollected, of the ymmber snd class of
vebicles eing the Projects, and of the application of sueh {olls. Buch reoords shall be
open o ihe inspection of all interested persons.

The Commission covenanta that st loast once each month it will canse to be fled
with tho Trustee and mailed to the Conanlting Engineers, the pringipel underwriters and
all hondholdera who ghall havs flled their names with the Commission for such purpose,
coples of any revieione of the toll scheduales in force during the preceding calendar
month, end & report which shall inclnde a statement of it operations during the pre-
ceding oalendar month, inelnding the number of vehicles in each class neing the Projeets,
all deposits to the credit of and withdrawals from each Fund and Account ¢resated undar
the provisione of the Indenture, and the amounts on depesit at the end of each memth to
the credit of each rm¢h Fund and Account,
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(3) The sum of $300,000 will be paid to the Truatea for deposit to the credit
of & special checking ascount in the news of the Commission to be used Iy the Com-
mingion for the payment of expenses incident to the finaneing.,

{4) The sum of $318,000 will be pgid to the Trustee for deposit t0 tho oredit
of 5 rpecial checking acoount in the name of the Commission designated *Bua
Paailities Aecount” to be nsed by the Commisaion for paying the cost of bus facilitiea
as defined in the Indenture.

(8} The anm of $300,000 will be peid to the Trusteo for deposit to the oredit
of 5 special cheeking aceommt in tha name of the Jommission designated “Severance
Boneflis Agcount,” to be used by the Commission for the payment of employment
reveranes benefits to employses of the Comypission rendering services in conneetion
witk the Chesapeake Farries.

(8) The balance of #aid proceads will be paid to the Trustes for the credit of
the Comstruetion Fand.

Moneys on deposit to the Comstrnotion Fond shall, as nearly as may be prastioabls,
be kept invested in direet obligations of, or obligationa the prinsipal of and the interest
on which ars unconditionally gneranteed by, the United Hitatee Government to the extent
and in the manner provided in the Indenturs,

Paymenis are to be made from the Construetion Fumd to meet the costs of the
Hampton Roade Crossing and the Beppahannock River Bridge as such cosis ars defined
in the Act and in the Indenture. The Trustes iz required to pay from tho Conatruction
Fond, without requisition from the Commissiom, interest mpan $10,000,000 principal
amount of the Bonds which ig payahle on the next smeseeding intercst payment date affer
the delivery of the Bonds and on each of the four following interest paymant dates (being
the estimated period of construction of the Rappahannock River Bridge) and the intarest
zpon $30,000,000 principal amount of the Bonds which is payable on the next szecsedivg
interest payment date after the delivery of the Bonds and on each of the five following
intorest payment dates (being the estimated period of comstruction of ths Hampton
Roades Croaging).

Exoapt for the payment of interest payable from the Construction Prnd, before any
paymenta can be made from the Constrnotion Fund thers must be filed with ths Trostes &
requisition properly certified by the Commission and approved by the Conmlting Engi-
neers, The Tudenture provides for the ereation of & rovelving fund of $50,000 for the pay-
ment of itema of cost of the Reppahannocek Biver Bridge and the Hampton Roads Crosging
which can not eonvoniently be paid on such requisitions; the revolving fond i to be reim-
bursed by the Trustee from time to time as payments are made therefrom, upon rqjuisition
of the Commission approved by the Comsnliing Fngineers.

The Commigaion covenants that, at least once in esch menth afier the delivery
of the above bonds, it will cause the Consnlting Engineers to prepare & Progresa report in
connection with the sonstruetion of the Happahannock River Bridge and the Hampton
Roads Crossing, inclading their enrrent eetimates of certain timea and amonuts of eosts
and comparisons between much times and amounts and the estimated times snd amonnts
sot forth in their engineering report and their progrees achoduls filed with the Trustes
prior to the delivery of such bonds. At laast onee in each six montha during the eqnstroe-
tion of the Eappahannock River Bridge and the Hampton Roads Crosging, the Commigsion
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ehall canes an andit to be made by an independont eertifled public aceonntant of all receipts
and moneys thon on deposit with or in the namae of the Truastes and the Commiseion and
any secarity held therefor end any investment thereof, and all disbareements made pur-
snant to the Indentore. Buch progress and andit reports will he filed with the Trostes and
¢opies will be mailed to hondholders wha shall have filed their names and addresses with
the Commission for snch purpose.

~ Upon completion of the Rappahannock Biver Bridge and the Hampton Hoads Cross-
ing 8a provided: in the Indenture, tbe balancs in the Construction Fund not reeerved by
the Commission with the approval of the Consulting Engineers for the payment of any
remaining part of the cost of the Rappahannock River Bridge and the Hampton Eoads
Croasing ghall be transferred by the Trostee te the credit of the Bessrve Account in the
Sinking Fund; provided, however, in tha event the cost of the Rappahannock Biver
Bridge and the Hampton Roads Orossing hes been finally determined, any balence re-
maining o the oredit of the Qonstrection Fund over and above the total amount of smch
aost may be expended by the Commisaion, if permitted hy law, for the payment of the
coet of congtroeting, improving or extending approaches or approach highways to any
of the Projects, whers such expendituros will wot, in the written opinion of the Tralfia
Engineers adversely affect the revennes of the Prejects.

ISSUANCE OF ADDITIONAL BONDS

The Indenture provides that, in addition to the #05,000,000 State of Virginia MToll
Revenus Bonds (Series 1954}, additional State of Virginia Toll Revenue Bonds (Heries
1954) may be issued if and to the extent necessary to provide funds for eompleting payment
of the cost of the Rappahannock River Bridge or the Hampton Boads Croaaing, subject
to the filing with the Trustee of a statement, signed by the Consnlting Engineers, setiing
forth their estimate of the total amount reguired for such purpose and stating that the
proeeede of such additional bonds will be required for such purpose.

COVENANT AS TO TOLLS

The Oommission covenants that (1) it will coptinne in effect the present schedule
of tollg for traffic over the York River Bridge until such schedule sball ba revised an
provided by the Indenturs, (2) thai it will continue in offect the present schedule of tolls
for traffic over the Chesapeake Ferrvies nntil the Hempton Reads Crossing ghajl ba
opened for trafte, (3) that as soon as practicabla after the delivery of the honds it will
plage in effect the schedala of tolls for fraffic over the James River Bridges eet forth by
De Leuw, Cather & Company and Wilber Smith snd Associates in their traffic report
datod Angust 30, 1954, {4) that before the Rappahannock River Bridge or the Hampion
Roads Orosging shall be opened for traffie, it will, in each cass, fix and place in effect &
acharule of tolls for trafie aver such Projest which will be in substantial conformity with
and not leas than the tolls set forth by Des Lenw, Cather & Company and Wilbur Smith
and Asscoiates in their traffio report dated Angust 30, 1954, {6) that it will not chanpe
or revize the tolls if, in the opinion of the Traffie Engineers, such change or revision will
regult in producing less revenues, unleas ench change or ravision, in the opinion of the
Traffic Bnglneers, will still result in producing revenues enfflcient to provide for deposii
tnihacmﬂitnftheBink:ingFundinmhﬁmalyaarufunmuuntmtlaauthmtha
amomnt of esttmatad net revennes aa shown by said traffic report and said angineering
report of the Consnlting Fingineers dated Anguet 18, 1954, for cach emch fiseal yoar, and
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{6) that, ubject o the foregoing provimions of this Section, from Hme to tHme and an
often na it shall appear neecssaary it will'request the Traffie Engineers to make recom-
mendations as to revieions of the achedules of tolla s may be nedessary or proper, in
order that the revennea of the Projecte will at all timeg he snffleient:

(r) to provide funds for the payment of Current Expenses,

(k) to provide for maling the tranafera from the Bevenue Fund to the credit
of the Hesorve Maintenanee Fund, and

(e} to provide for making the transfers from the Reverme Fmmd to the credit
of the Sipking Fund of the following amounts:

(1) an amonnt sufficient {together with rponeys in the Construotion Fond
required to be applied to such purpose) to provide for paying the interest om all
bonds irsned under the provisions of the Indentnre as tha sama becomea doe
and peyable,

(ii) in each fiscal year beginning with the fiseal year ending August 31,
1962, the following amounnts, respeetively:

Fisaal Flsaal
Yanr Yeur
Plry TR— Pl .

1062 $ 664,000 1979 $3,024,000
1963 784,000 1980 3,177,000
1964 895,000 1981 8,313,000
19685 1,018,000 1982 3,442,000
1966 1,148,000 1968 3,637,000
1967 1,298,000 1984 3,799,000
1968 1,411 000 1985 3,941,000
1969 1,563,000 1986 4,087,000
1970 1,710,000 1987 4,297,000
1071 1,833,000 1088 4,857,000
1972 1,999,000 1989 4,478,000
1978 2,161,000 1990 4,605,000
1974 2,894,000 1991 4,735,000
1976 2 455,000 1992 4,885,000
1976 2,590,000 1993 4,930,000
1977 2,731,000 1904 5,096,000
1978 2,874,000

provided, kowever, that if additional bonds shall be isenad wnder the provisions
of Section 200 of the Indentnre, the respective amonnts sot forth above shall be
inereased in proportion to the inereass in the total principal amount of bonds
issmed under the provisions of this Indentnre; and
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(iii) in each flscal year an amount equal to thirty per centom (30%) of
the reepective amounis provided for in sobdivislons (i) and (ii) above for
such fiscal year.

Ap permitted by the Indenmture, the Uommimsion may discontinue the ecliection of
tolls for the uee of the Nansemond and Chuekatgek bridges indluded in the Jamea River
Bridges npon the happening of the condifions provided in the Indeature.

INSUTRANCE

The Commiesion covenanis thaf, from and after ihe thne when the sontraciore on-
gaged in the construstion of the Bappahsunock Biver Bridge and the bridges and tunnel
in the Hampton Boads (roseing shall cease to be responaible, it will insure and keep
inaored such bridge or tnnnel with Tesponsible ingmrance eempsnies, gqualified to assnme
the risk thereof, againat phyeical loss or damage however ¢sused. Such insnrance ahall
be carried in an amount not less than 80% of the replacctuent vulue thereol, loge depre-
ciation, as certified by the Consulting Enginesrs; provided, however, that such amount of
inguranss shall at all {imea he sufficient to comply with any legal or contractnal reqaire-
ment which, if hreached, would result in assnmption by the Compmisgion of a portion of
any logs or damage aa & co-ingurer. Such ingurance may provide for the deduction from
each claim for loss or damage {except in case of & total loas) of not more than 2% of the
total amount of insnrance required by the spplieation of {he co-insurance alames, The
Comzpigsion forther covenants that it will similarly insure and at all timea keep insured
esch bridge included in the Jamea River Eridges and the York Biver Bridge for loss or
damage ocenrTing from any sanse,

The Coanmiesion covenanta that it will carry such workmen’s compensation and
public liahility and property damage insurance ad the Conmlting Fngineera may recom-
mend and use and oponpancy insurance ae provided in the Indentnre in snch amount as
the Clonsulting Engineers ghall estimate is aufficient to provide a foll normal ineome
duripg the period of enspengion of use. I, however, the Conimission in unable to ohtain
any guch insurance or nss gnd ootupancy ingurance to the axtent reqnired, it will nof
oonetitute an event of defanlt under the Indenture if the Commisgion shall ecarry such
inserencs to the extent reasoasbly obtainable,

REPORTS AND AUDITS

The Commission covenants to keep an acenraie record of the total cost of the
Projeets, of the daily tolls and other revemues collected, of the number and class of
yehicles neing the Projeots, and of the application of such tolls. ®ueh records ahall be
open to the inapestion of all interésted persons.

MThe (ommizsion covensnts thai at least once sach month it will cavse to be flied
with the Trostee and mailed to the Covenlling Emgingers, the principsl nnderwriters and
ull bondholdera who shall have filed their rames with the Commission for such purposs,
aopiea of any revigions of the toll achedules in foree during the preceding calendar
month, and B report which ghall include a statement of its operatione during the pre-
ceding calendar month, inelnding the number of vehicles in each clage using the Projects,
all dapoaits to the eredit of and withdrawals from each Fund and Account ereated under
the provisiong of the Indemture, and the amonnts on deposit st the end of each month to
the credit of each anch Fand and Aecount.
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The Commission further ¢covenants that in the month of Beptember in each year
it will cause an andit to be mads of its books and accounts relating to the Projeots by
an independent certified publie acconntant setting forth the same matters aa are required
for the monthly reports refarrsd to and the findings of gnch accotmtants whether tha
moneye received by the Commiselon muder the Indentnre have been epplied in aceord-
ance with the provisions of the Indentyre, whether any payments for Current Fxpenses
in the preceding fisoal year wers in excess of the Annual Budget and whether the Corn-
mission in in defanli in the performance of any of the covenants with respect to tolla.
Reporte of eoch audits shall bo filed with the Commiseion and the Trustee and copies
shall be matled to the Consuolting Fingineers, the principal anderwriters and all bond-
holders who ghall have flled their names and addresaes with the Commission for such
purpose. Both the monthiy roports and the annual sudit reporte shall be open to the
inspection of the bondholders.

CONSULTING AND TRAPFIC ENGINEERR

The Indenture further providea that so long as any of the bonds are ontstanding,
the Commission will, for the purpose of performing and earrying ount the duties impoeed
upon the Conmuliing Engineers and Traffic Enginesrs by the Indenture, employ inde-
pendent engineers or engineering firms having a nation-wide and favorable repute for
akill and experience in such work, who must be approved by the Trustee. The Commie-
tion further eovenants that an engineer of snitable experience will at all times be am-
ployed for the purposs of performing and earrying out duties imposed on the Chied
Engineer by the Indenturs.

MODIFICATION OF INDENTURE

The Commission and Trustes may emter into supplemental indentures to cure any
ambignity or formal defeet in the Indenture or fo grazt 1o the bondholders any additicnal
rights or security that may be lawfnlly se granted, In addition the Indenture may be
modified, altered, amonded, added to or resainded in any partleular from Hme to time
with tha conzent of the holdere of not less than two-thirds in aggregate prinsipal amonnt
of the bonds then ontatanding; provided that no emch amendment shall permit (a) an
extemsion of the maturity of or the interssi on any bond iksusd therennder, or (b) a
rodnetion in the prinsipal emount of any bond ¢r the redemption premium or the rate of
intereat thercom, or {¢) the creation of 4 lien npor or & pledge of Tevennes other than the
lien or pledge created by the Indentnrae, or (d) a preferense or priority of any hond o
bonde over any other bond or honds, or (e) a redmction in the aggregate principal
amount of the honds required for econsent fo snch supplemental indentore.

REMEDIES OF BONDHOLDERS

The Indenture defines évents of defanlt which include failure to pay principal or
any instalment of interest, failure to carry on with reasonable dispatsh the comstruction
of the Hampton Roade Oroeeing or the Bappehanmock River Bridge, failure after notice
to perform any covenant contained in the Indenture, failure to pay any final money
Judgment ufter entry thereof, the eniry of s deeree appointing & receiver and the insh-
tution of proceediogs with the consent of the Commisaion for the porpose of adjusting
the claims of ereditors pursuant to any federal or state statute, in each cape within or
for the spesified period of grace, if sxy,
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Tn the event of any such defanlt the Trostes may on its own inittative and shall upon
the request of the holders of not less than 10% in principal amount of the bonds omt-
gtanding proceed either at law or in eguity to protect and enforee any and all righte
granted by the Act or nnder the Tndenture, and may enforee snd compel the perform-
ance of all duties required by emch act or by the Indenture ta be performed by the
Commission inrinding fixing, charging end ovllecting of tolls for the uss of the Projecte.
No right, bowevar, is granted to sell the Projects or sny portion thereo! to enforee the
rights of the hondholdorz.

TAX EXEMPTION AND LEGALITY FOR INVESTMENT

TIn the opinion of counsel named below, interest on thesa bonds is exempt from all
prosent Federal income taxes.

The State Hevenue Bond Act, with respest to bonds issmed thereundsr provides
“Spch bonds and the insome thereof shall be exampt from all taxation within the State.”

DUnder the Act, the bonds are made gecurities in which all public officers and public
bodiea of the Commonwealth and its politioal aubdivisions, all ipsurance companies and
asgoviations, all national banka and trost companies, and savings inatitntions, inclnding
pavinge end loen pesociations, in the State, and all exeeutors, administrators, truatees,
and other fiducinries, both individual and corpurate, may properly and legally inveaf
funds under their control

LEGAL MATTERS SUBJREOT TO APPROVAL OF COUNBEL

All legal matters incident to the anthorization and issue of the bonds by the Com-
migsion are subject to the mnqualified approval of Mitchell and Pershing, New Yorlk,
N. Y., Boad Comneel to the Commission, Copies of the ungualified approving opinion
of counsel will be availgble at the time of delivery of the bonds.

MISOELLANEOUH
The foregoing summaries of the provisions of the Aot, the State of Virginia Toll
Hoverme Bonds (Serics 1954) and the Indenture do not purport to ba complote and are
made evhjoct to the detailed provisions therect to which reference ie hereby made.
Copies of the Indenture, as well as copied of the Traffie Report and the Enginsering
Report, are available far inspection at the office of the Clommission and at the prinaipal
offise of the Trustea under the Indentura.

There are appended to thiz Officie]l Btatermeni summary reporte of Parsons, Brinek-
erhoff, Hall & Msodonald, and De Lsuw, Cather & Company and Wilbur Smith and
Aspociatos,

Yery troly voars,

Srare Higeway CoMumaion oF VIRAINIA

B]r -I'ilil‘!l'!'. lllllllllllllllll &I FEYFEFSE
Btate Highway Commissioner.



DE LEUW, CATHER & COMPANY WILBUR SMITH AND ABSOCIATES
14a HORATH WACKER oRIVE 288 CHUNEH FTREET
CHICAGOD, ILLINOIE NEW HAVEN, CONNECTICUT

Beptember 1, 1854

GeNERaL James A, ANDARSOT
CloMTeaT0 Ak

SraTg Hrorwar ComMiseron
1221 Esor Beoan Srrenr
Ricasann, ViRt

Dear (Jenerai Anderson;:

Wea are pleased {o submit the following synepsie of our report on the estimated traffic
and revennes of the proposed Hampion Roads Bridge and Tunnel SBystem (sometimes
called the “Hampton Roade Croeeing™) combined with the Jamea River Bridgea, the ¥York
River Bridge, and the proposed Rappahanncek River Bridge:

The purpose of that report i to estimate the irafile and revennes for the proposed
Hampton Roads Crossing and the Jamea River Bridges, assuming removal of the New-
port News-Pine Beach and 0ld Point-Willonghly Ferries. That report indicates the grosa
revenues that will be realized from the present facilities during the comstroetion period
and from the Hampion Boeds Crossing, the Eappahannock River Bridge, the York Hiver
Bridgs, and the James River Bridges during the remainder of the term of the anticipated
bond issue. The map facing page 1 shows the leeation of the present and proposed toll
facilities in relation to major highwaya in gouthesst Virginia.

Al of the present and proposed faciliieg are in the sontheastern part of Virginia
serving metropolitan centers a8 well aa the resort arsas along the coast, Hampion Boads
ia frequently refarred to aa the world’s finest natural harbor. The ice-Free porta of Hampton
Roads ara o gitnated geographically that they are ideal for serving shippers of the Hast,
Bouth, and Midwest araas of tha nation

The Virginis Department of Highways operates twe ferry Ines aoross Hampion
Eoads, The Old Point Ferry carries U, 8, Routs G0 traffic hetween Old Point Comfort and
‘Willoughby Bpit, Norfolk, whilo the Newport News Ferry operates as Virginia Bonte 168
between Newport Nows and Pine Baach, Norfolk.

The Department of Highways aleo operates the James River Bridges, consisting of
bridges acro#s the James Biver, Chusliainck (reck, and Nanssmond River, T. B, Rounte 17
ia routed aover these bridges. There are three bridges acroea the Jamee Biver at Rich-
mond, bat none befween Bichmond and the James Biver Bridge at Newport News. Anyone
wishing 1o eross the James Biver hetween Ricbmond and Newport News doep 8o on either
the Hopewell or Jamestown Ferriea.

The York River Bridge, approximately 10 miles npstream from the muuth.nf the
York River, carriea U. 8. BEoute 17 trafflc across this river beiwesn @loucester Point and
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Yorktown The nearest eroselng to this bridge in at Woat Point, approximately 25 miles
farther npatream.

The propoged Rappahannock River Bridge will span the river between Greys Peintand
‘White Stons, The nearcst crossing of this river is the Downing Bridge at Tappahannock,
which is approximaialy 35 miles npstream.,

Frotors Affecting Traffic lu Arss

The various highwsy facilities serve Tidewater Virginia—the esstern part of Vir-
ginis on the westem side of Chesapeaks Bay. Tidewator Virginia contains many historio,
recreational, and vacation spots which are of interest to tomriste. Jamestown, Yorktown,
and restored Coloniel Williamsbnrg all attract many visitors each year. Virginia Beach
is a popular seaghore resort. The areas along the shore of Chesapeake Bay and the tribu-
tary rivers attract large numbers of visitors,

The Nerfolk Metropolitan Avea, including Newport News, Fortsmouih, snd oiher
nearby aross, is an important center of mduatrial activity, partienlarly in ghiphuilding
and related services. A large naval shipbuilding yard is located at Portamouth, and the
huge U. 8. Naval Operating Base and Air Station is loested in Norfolk

Mhe U. & Army maintaing pormaneni badea at Fort Husiis and Fort Monros, and
the T. 8. Air Foree has & large station at Langley Field,

M'he inerenses in population between 1940 and 1950 were 46% for Noriolk and 72%
for the Metropolitan Ares. The nation ineressed 14% while Virginia inoreased 249,

Doscription of Proposed Hamyton Roads Orosaing

A limited aocess highway will hegin at U. 8. Bonts 17, 1.4 miles east of Virginis Route
168, then proceed south snd east for approximately 9.8 milag to & point on the north shore
of Hampton Boads immediately west of Old Point Comfort. The projeet will than aonsiat
of a bridge for 0.75 miles, a tunnel wnder the ahip channel of 1.4 miles, and finally = bridgs
for the Temaining 1.3 miles to & conneotion with Qeean View Avenue on Willoughby Bpit,
Norfolk

An approach highway will be extended parallel to Maple Avenue between Ocesn View
Avenue 8t 2rd View Avenue and Granby Street at Cottage Toll Road. This will permit
thoss vehiclos destinéd for downtown Norfolk to by-pasa the congestion near tha amuse-
men park at the end of Granby Street. The project will then extend: south and esst as a
boulevard-typs street to the interseetion of Coitage Toll Boad with Sewells Point Boad.

A 17-mile econueetion will be construsted from Vietoria Boulevard near Haleigh
Avenua in Hampton to the expressway at a point approximately one-half mile weet of
the junetion of Lafalla Avenns with the sxpresaway.

The propossd Hampton Boads Crossing will make the erossing much more convenient
and attraetive to the present patrone of the State Highway Commission’s facilities. There
will no longer be the long Lne of vehicles waiting to board the ferry boat. Tha Crossing
will bo in operation 24 honrs per day and not shut down during the eerly merning honrs
e is the cnse on the Old Point-Willonghby Ferry.
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Driving times will be reduced for a majority of the trips. Times from Bichmond,
Willinmsburg, and Yorktown to Norfolk will be reduced by spproximately 20 minutes
Virginia Beach will be approximately 26 minutes cloger to these gities. The travel time
between Newport News and Noerfolk will be reduosd by spproximately 13 minutes. The
construction of the high-capecity, free-moving approach roads e a part of the project
will aesure these benefits,

Burveys and Studies—Origin and deetination surveys were eondneted at five locationa,
namely, the Jamos River Bridge, the Newport News-Pine Beach Ferry, the Old Peint-
Willoughhy Ferry, U. 8. Route 460 west of Wakefleld, and Virginia Bonte 10 weat of
Burry. The drivers of virtually all vehicles peasing the survey stations or using the ferriass
were interviewed 3 to their trip origina and destinstions.

The interviews wore coded and summarized, with factora developed so that completed
tabulations showed traffis movements for an average ennmal day for the year anded
Aungnst 81, 1953, Besnlts were then expanded io &n average sunual day ending Anguaf 31,
1954, based on comparisoms hetwaen the seleven montha ended July 31 in 1853 and in 1854
The 12-month period ending August 31, 1954 is used throughout thia report ag the base
year for all estimates of future tradie.

Podestrian paeaengers riding the 01d Point-Willoughby and Newport Hows-Fine Beach
Ferrias were interviewed to determine irip information on 8 Thuraday, Friday, Saturday,
and Sunday between the hours of 5:00 A M. and 10:00 P.M. This material gave excellent
dats on padesirian paasenger travel habits, and was nasfnl in predieting how thess habiis
would be changed upon the removal of the forrieg and the installation of bms service over
the new bridge and tannal systerm.

Running time atudlea were eonductad on all highways in the area that might be termed
in gompetition with or tributary to the present ferries, the James River Bridge, and the
proposed Croeglng. Thesa surveys were made by both the Highway Department and the
consuliants,

Varions trucking firme were oontasted ae to rootes now wsed, present operafing
schednles, and opinions as to how the propesed Urossing would affest traéking operations,

The Highway Department procured and formighed informsation on the number of
vehiclss parked and duration of stay in the parking lot at the Newport Newa ferry landing,

Analysis of Prosesi Movemeni—An o besig for eatimabing the future nomber of
vehicleg {0 mse the proposed Crossing and the Jamee Biver Bridge, respectivoly, factors
influencing the motorist's selection of his present rontes of travel were analyzed. It was
found that the proportion selecting one route over mnother varied with the relative advan-
tage of the two romies. When total {rip costs, considering time, distance and tolla, are
approximately equal, the portion traveling each way is alao approximately equal.

Numercua graphs were plotted that eompared tolls, time differentipls, and distance
differentiale. The corve for antomohile trips which agreed most closely with aetual habita
under present conditions was obtained by eompnting the motoriat’e time st two conis per
minate and the digtance ai four cents per mile, Thin enrve was then checked by making
alloeations of zome-to-zone movements where the motoriat has a cholea between the Jamen
River Bridge and the Newport News-Pine Boach Forry. The rescling allocatione were
accorate within three per cent of the actnal fraffic movements, A gimilar alloeation cheek
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showed an accuraey within one and one-belf per sent when computing the motorist’s
geleetion betwesn the iwo ferry systamsa. Table A shows the number of vehiales that use
each factlity for various cost differeniiala,

TABLE A

Peroemtage Distribertion of Trafflo Betwom Two Alternata Bontes
for Various Oost Diffarentials In Time, Distance and Tolls

Par Cent of Trudlie Coast Difforsons
Remto Prododey Dilice
Saving Roace Ao Trachs
bb 50 $0.00 40,00
60 40 0411 0.25
70 30 (.26 0.05
g0 20 D.44 1.00
90 10 0.70 1680
106 —_ 1.30 2.70

Truck movements ‘were analyzed in much the aame manner. The most accwrnte curve
for truek trips wea derived whan time was eompnted ai five and one-half cents per minute
and distence st nine eents per mile. The present toll schadules were naad when analyzing
comparative sosts for the varions zone-to-zeme movemsnts. One hundred per eant of the
tripa used the favored facility when savings were $2.70 or greater. Ag was the vase with
sntomobiles, approximately 50 per cent of the trucks went each way when costa wore equal.
The curve wag found to he ascurate within fomr per cent when checked against presemt
wone-tozong movemants, See Table A for a tabulation showing the peresntage distribution
of trocks for various eost Al ferentiale,

Estimated Trafle on Facilities

Fraffic Allocations—The allocationa of trafic wers mada fo the entire Cressing extend-
ing from U, 8. Route 17 to Sewells Point Boad Tn the assignment of iraffio, it was also
nnderatood that Tidewater Drive will be congtructed a3 ap expressway or B pemi-axprass-
way from Cottage Toli Boad st Lindenwood Avenve to City Hall Avenne in Norfolk and
the bridge-tunne] will be derignated 1T, 8, Boute 60.

Foiure ronning times end distanees were compnted taking cognizapes of.t]m emtire
Orosging. Any changes in this Crossing would affect a portion of the potential trips on ane
or both of their alternate routes.

'We Lave on flle a letter dated May 7, 1964, in which Mr. 8. 0. Morrieette, Direcior
of the Norfolk City Public Works Department, informs Mr. Burton Marye, Jr., Deputy
Commissioner and Ohief Fngineer of the State Highway Commiegion, of the statos of
the Tidewater Drive project. Mr. Morrisetie sayas that plans for the projeet have been
prepared, that they are obligated to the Norfolk Bedevelopment and Honsing Authority to
begin work on the projest in 1634, and, based on funds being available when the plans
are ready, that the project should easily be completed during the calendar year of 1858.
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Ninoce the date of the letier from Mr. Morrisetie, funds have been made available and
work has been programmed and spproved by the Burean of Public Roads ag a city-state
federsl project.

It is our opinion that motorists will gontinne to place the same values on time and
distance ae they do at present when daciding whether to use the James River Bridge or the
proposed Hampton Hoads Crossing, The derived surves were used, therefore, to alloeate
trafile betwesn these two fasilities. Tims, distance, and thelr monetary values were com-
puted for the alternate routes for all zone-to-zones movements. Cost differentinls wore then
ocompnted, percentapges determined, and individual allocations made. The allocetions indi-
cated that the bridge and tonnel would divert 359 vehicles per day at 1964 traffie levels
from the James River Bridge while retaining all of the 3,757 vehiecles per day now carried
by the ferries. In the traffie assignments, toll schedules on the two facilities wure assumed
to remain approximately the same a4 the presant schedules,

Benefits for motoriats naing hoth T. 8. Route 460 and Virginia Houte 10 deatired to
the Norfolk Matropolifan Area were compared with the benefits for motoriaty traveling
vin the peninsoly, See map facing pege 1 for the Iocation of the allernative router. Vehicles
uging the southern route oroas the Jamen River at Rishmond, Vehioles uaing the peninsnis
routo crosa on the James River Bridge or Chesapeake Forriea. Sinee comparisons here were
mainly botwsen m route with tolls and a tol1 free road, the derived enrves were gimilar to,
but not identieal with, enrves used in comparing two toll facilities, It was posaible, huw—
ever, to analysa these potential frips in mmch the same manner as that ueed in comparing
iripe between the iwo systems having tolls.

Of the motoriets now traveling southbound via the sonthern routee—1U. 8. Boute 480
and Virginip Route 10-—only those having an origin in Bichmond or points north or west
thereof are potential nsera of the proposed Crossing. Thers are 1,614 of these potantial
daily trips at 1964 traflic levels now traveling via U. 8. Boute 60 or Yirginia Ronts 10,
Thare are 1078 sorresponding tripe travellng via peminsula routes, U. 8. Remfe 60 or
¥irginia Boute 168

The proposed Crosring would provide additional time and distance benefits over the
presant peningula route, The velue of these additional bencfita would vary between 26
sents and 91 centa for antomobiles, and botwaen 96 sents and $2.28 for trnckns, depending
npon the zone of destination in the Norfolk area. It has been estimnted that the owersll
effect of thess additional benefite wounld be to divert 223 emtomohiles and 70 trucke per
average 1954 day from the rontes south of the James River to tha new bridge and tonnel.

The effect that the propesed Richmond-Pestersburg Turnpike would have on the
present southern rounte trips beiween Richmond and Norfolk was analysed. It was fonnd
that the toll chargoes would be approximately eqnal to the time and distanee benefits for
these particnlar tripa, Whether or not the Richmond-Petersburg Turnpike is built will
have littlo effect, therafore, upon traffic and revenues of the proposed Hampion Boada
{Crogaing,

Genergied Traffic—It hea boen the experience elsgwhere that when & new facility of
the charactar proposed here is consirueted, trafiic volumas are groater than aseonnted for
by diveried traffic plus subsequent nmatural ineresses, The pdditional traffic im termed
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“Sudueed traffic”. The indoced trafiic for this proposed fanility has been estimated at 25 par
eent of the allocated or diverted teaffle. If the funnsl had been in operation for the year

ending Angust 31, 1954, the average daily trafflc would have been approximately 5,511
vehiclen.

Pedesirian T'raffic—Detailed studies of the fravel kabits of the pedesirian passengers
neing the two Chesapeaka ferrica were made to nesertain the best method of bus operation,
Approximately 42 per cent of all pedesirian pagsengera arrive at the ferry landing by bus;
28 por cent by privaie automaobiles; 7 per cent by taxi oabs; and the remainiog 28 por eent
on foof, A majority of the pedestrian passengers have an origin or destination in Newport
News or the Neval Base in Norfolk.

Honrly counts of the pedesirian paseengers neing the Newport News-Pine Beach and
01d Point-Willoughby ferriea for the four survey days indieated that the high peaks of
pedestrian wse will make it difignlt to provide en eeonomical bus service.

Proposed Bns Operaitan

Busee could operate from n terminal near the approsch road and La Balle Avenne in
Hampton. to & terminal at Qcsan View Boulevard and Granby Street in Norfolk, This
route wonld be epproximately 5.5 rmilea long and wonld have a passenger fare of $0.25,
8inoe many of the passengera now riding the ferries have an origin in or near dovntown
Newport News and & destination at the Naval Bage, they would be raquired to ride one bms
from Nowport Newa to the bridge and tunnel project, another bus as described above, and
g thrd bus from Graoby Street to the Naval Base. The preeent irip time from downtown
Neowport Nows to the Naval Base is approximately 45 minates. Fatare trip time via thres
bueen from Newport Nows t0 the Naval Bage wonld be approximately 80 to 70 minmtes.
The time for this trip wonld be longer besanse of the greatar diatance and two transfers.
Of the preasent 3,000 pedestriana per day on the ferriea, it was estimated that 60 per cent
wonld use the boa ayatem, 20 per cent would join group riding pools, and the remaining
20 per ceni wounld cease to c¢ross Hampton Boads.

The amonnt of servies to be provided during the varicus peciods of the day and on
the variots daya of the woek was Arrived &t by taking cognizanee of all of the pedestrian
dnta. The tentative headways and mumhbar of scheduled buses required vary betwoen 10
mimites in the rosh periods and 40 minutes daring the non-rush periods. Three busen will
te in operation during the rush perieds, There will be approximately 17,380 round irips
DET Fear.

Bavonnes

If the proposed Hampton Roads Crossing had been in operation for the yoar ended
Augnai 81, 1954, the revenue for that period wounld have been approximately $3,155,000,
assuming & toll schedule equivalent to the present ferry toll schedule. Of this amount,
$2,754,000 could be congidered to be the preaent ferry vehisnlar rovenne plus the amount
diverted from the James River Bridge plos the 25 per cent induced, An additional $198,000
would be divertad from the present routes gouth of the James River and $165,000 wonld
come from passenger tolle on the bus operation. Previous pedestriane whoe would become
extra passengers in vehiclea would yield tolls of $40,000. Tha resoremended toll echedule
ia shown in Table B,
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Traiflc Trends

¥arions trends that affect potential traffie on the proposad faeility have heen reviewed.
These trends include population, persons per vehiele, vehicle registration, gaseline con-
gumptlion, and traffic voiumes on the present fnecilities and on other Virginia highwayn.
I is omr opinion, hesed on analysis of this information, that traffie will increage at the
rate of four per cent per year, not componndaed, for the ton years beiween 1334 and 1964,
thenoe at three per cent per year for ten years, two per cent per year for the nexi {en
years, and at one per cent per year for the remainder of the life of the bomd isane.
Table C showa tho eptimated average daily traffis thronghout the expeeted life of the bond
issue, Revennes shown in this repoert indicate trends. Use of the varicus facilitics will
fnetuate with bosiness conditions, intensity of operations at the Naval Base, and othor
factors which affeet the nse of motor vehicloa.

James Biver Bridges

The James River Bridges constitute a 16.5-mile link in U. 8. Boute 17. This system
sonsiets of a 4.5milo bridgoe acroes the James River, 11 mnlea of iwo-lane highway, and
two ghort bridges soross the Nansemond Biver and Chuckatuek Creek. The bridge across
Chuekatnek Creek is sometimes referred to ms the Crittenden Bridge. The Stata Highway
Commiesion, after purchasing the system for $5,600,000 from the James Biver Bridge
Syntem, g private corporation, began operation of the systemn on September 30, 1949,

The preaent toll sehednle is enmbersomse and difficult to administer. There are many
opportunities for confugion. We reviewed the proposed sshedule with Mr. D). B. Fugate®,
and & few minor shenges in hia proposed revised rates were made with hiz congurrence.
The recoramended toll pchedule is shown on Table B. It is contemplated that the new
gcthedule will produce the aame revenues a3 the present achedule. This may not oceur,
however, since there is presently much ¢onfusion in the determination of toll classifications.
It ig recommended, therefore, that this toll schedula be placed in effect aa soon 8@ posathle
so that the revenues can be observed and revisions made to the schedule if necessary to
assure no losa of revenue due to simplifieation of the schednle.

Revenuss—The Jamea Eiver Bridges will lose approximately 1¢ per ¢ent of their
ravenues to the Hampion Roads Crossing when the latier ia consirnoted. Eevenues for
the eleven-month period ending July 31, 1954, were approximately three per cent leas than
for the same period of the previous year. The 1954 revenues vmder the reviaed operation
wonld he $1,240,000, while the revenunes under the present arrangercent wonld be #1,377,000.

While there has heen s slight decline in the revemnes of the James Biver Bridges
during this eleven-month period, it ia our opindion that this decline in merely a leveling
off after large increnres during previons years. The average annual inercase sinee 1850,
on the 1954 base, has been 7.6 per cent.

It has bean nssumed, therefore, that the revenmes of the Jamee River Bridges will
inoreage st four per cent per year, not compounded, for the ten years between 1954 and
1964, thenes at three per cent per yeer for fen years, two per cent per year for the next
ten years, and at one per sent per year for the remainder of the life of the bend isgus.
Estimated average daily iraffic i3 shown in Table C. Table D shows these expansion
faoctors and the estimated anmmael revenues,

* Ditpoter of Toll Reverue Facilities, Mists Highwsy Commisslon, Cammonwsalth af Virginie.
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Aa recommended by Mr. Fogate, new toll plarag will be congtrueted at the sonth end
of the James Rivor Bridge and st the north end of the Nangemond Eiver Bridge. Collestion
will be ¢onfined to these two pointe. Passenger vehiclez and Hght trnaks under one-half
ton rated capacity wsing the three-bridge system for s non-stop trip will pay toll at the
entrance plaze only. Other trueka and bhusea will be reqoired to pay toll at each plaza.
Ueere of the Crittenden Bridge will not be required to pay foll unless they pass the
Nangemond or Jamer River Plazas,

¥ork Biver Bridge

The York River Bridge was opened to fraffic on May 7, 1962 This bridge carrics
0. 8. Boute 17 irafic between Gloneester Point and Yorktown. In addition to perving the
throngh north-ssuth trafie on U, B. Boute 17, it has many nsara destined to or originating
&t historie pointa of interest mush as the Colomial Battleflold Park at Yorktown and
Oolpnial Williameburg, The bridge also sérves a number of naval, military, and indugtrial
satablishmanta,

The one-way passenger vehiale toll is $0.75, but frequent nsers may purchase commu-
tation books that enable them to wse the bridge at an average of $0.50 per crossing. Single
unit trock tolla vary hetween $0.75 for light trucks and $1.75 for tracks having three axles.
Tractor trailers and tractor trucks having three mxlea pay #2.00, four axles $2,50 and
five axles $3.00. Buses carrying 19 passengers or Jeas pay #2.00 while those with 20 or more
paasengera pay $3.50, Ses Table B for details of the toll schadnles, It is recommendad
that the prassnt toll schadule be retainad,

Revenues—The revonneqd for the York River Bridge for the year ended Augmsi 31,
1953, wexe $733,599. Revennes for the elaven-month pericd ended July 31, 1904, were 6.1
per cent greater than for the eorresponding perind of the previons year. If this inoreass
remains constant for the balance of the flecal year, the revenues for the year emding
Angnat 31, 1964 will be $771,000. It ie anticipated that, affer the current fiscal yoar, the
gama frends will apply to the York River Bridge traffic aa indicated for the Hampton Roads
Croseing, Tabla ¢ shows the eatimated average daily traffic for these years. Table D also
indigates the anticipated revenues for the York River Bridge for the year 1854 and for
each year thereafter thronghout the life of the bond issue.

CUhesapeaics Ferries

The Newport Newe-Pine Beach and the (ld Point-Willonghlry ferry lines are gen-
erally referred to as the Chesapesks Ferriea. Tha Commission has operated the florries
ainee March 1, 1946, by anthority of the Cirenit Court of the City of Norfolk and ar Aet of
the General Assembly of Virginia. At that thme, the employeea were atriking agninst the
ownerd. The Chesapeske Ferries were purchased by the State Highway Commission on
February 28, 1948, .

The Cheaapeaks Ferries will no longer operate after completion of the Hampton Roads
Croasing.

There are two boats of 30- to 45-vehisle capasity operating on the Old Foint line with
35-minute headways, During eumrmer months & third boat is added during pesk trafiie

honrs. The average vehicnlar crosaing time, including waiting, loading, crossing, and m-
loading time, is 50 minutes, This line does not run betwesn 12:50 A.M. and 6:00 A-M.
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The Newport Newa line operates four boats of 40- to $0-vehicle capacity with head-
ways of 17.5 minutes during daylight hours and 20 to 46 minutes at night, Three additional
boais are held in reserve for operation doring pesk fraffio honrs Friday through Sunday,
a8 required, This line, which operatea 24 hours per day, has an average vehicular erossing
time of 40 minates, This time slac includes waiting, loading, croasing, and unloading times.

Toll schadules are the eame on both routes, The cne-way toll for a passenger wehicls,
incloding operator, ia #1.25. Passengera (either pedestrians or in vehlolea} pay $0.20.
Commuters’ tickets for antomobils and operator may be purchased in hooks of 12 for $9.00
while commuter passengers may purchase 25-ticket books for $4.50. Truck rates far vehiela
and operator vary between $1.25 and $3.00 depending wpon the length of the trnek There
are no commuter ratea for trucks.

Revemies—The revenues from the Ohesapenke Ferriea for the year ended Angust 31,
1953, amounted to approximatoly $2,268,000. Revenuea for the eloven-month pericd ended
July 21, 1964, were approximately equal to the revenues for tha similar period of the
previona yoar. It has beem eatimmied, therefors, that the reveuuea for the entire year
ending August 31, 19564, will alac be $2,268,000. Table D indicates tha agtimated revenues
for the Chesapenke Ferrion for the years that the Hamyton Roads Crosaing will be under
oconetrootion.

Propcasd Rappahannock River Bridgs

The proposed Eappahannock River Bridge will span the river betwean Greya Point
and White Stone approsimately eight miles nprsiream from tha river mouth. Replacing
the Greym Point Ferry, tha bridge will serve primarily peraona living in Norihern Neck
Peninsnla which is immediately north of the Eappahannock River.

In November 19863, the engineering firm of Parsons, Brinckerhoff, Hell and Maedonald
mada a repart {0 yonr Commiggion on the estimated traffie and revanues for the proposed
Rappahannoek River Bridge. Thie report has boen revlewed aa part of the current assign-
ment in the light of more recent datn pertaining to the present Greys Point Ferry, the
Downing Bridge, and other facllitios,

Ap stated in onr report, iraffic on the new bridge will be made wp of componente of,
{1) traffic now nsing tha Greys Point Ferry; sand (2) traffic diverted from the Downing
Bridge at Tappahannock. There wera 236 vehicles per day, on an average, neing the Greya
Point Feorry doring the year ended Angnast 31, 1953, The traffic volumsa for the eight-
month period ended April 30, 1954, were 11.5 per cent greater than for the same period of
the previona year. Assuming this per pent inorease will remain constant for the remainder
of the year ending Angust 31, 1954, the average daily traffic for the period will be 263
vahiolan,

‘We have reviewed the orlgine and destinetiona of vahieles now naing the Downing
Bridge, and agree with the 5.7 per cent diversion shown in our report. Applying this
b.T per cant to the predicted 2,387 vehicleg per day on the Downing Bridge for the year
ending Aungmst §1, 1984, producea a total of 133 daily diverted vehicles. It is estimated
that the indneed fraffin on this faeility will approximate 40 per cent of the allocated
traffio,

Revenues—If the Rappahannock River Bridge had been in uee during the entire year
ending Awgust 31, 1054, the revennes would have heen approxzimately $170,000 besed on
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the toll achedule shown in Fable B, This schedule ia the sams ae In effect on the York River
Bridge with antomobiles being charged $0.75 one way and $0.50 if commntation books
are purchaged The same year-to-year ineroases were applied to the Rappahannock River
Bridge estimaten a8 were applied to the other facilities. Applying these increases, which
ara more eongervative then those ehown in the Parsons, Brinokerhoff, Hall & Macdonald
report, wo estimate that the revenne for the vear ending Angnet 31, 1958 {the first year
of aperation) will be $197,000. The estimate in the November 1853 report is approxi-
mately 15 per cent greater than this Sgurs. Eastimated average daily traffic for the same
years is shown in Table C, Table D showa the revenues for the Eappahannock River
Bridge for the year 1958 and the remainder of the life of the bond lsaue,

Finanelal Anelyuis of Bystem

1i is eatimatnd that the gross revennes for the present facilities for the year ending
Augnat 31, 1965, will be $4,683,000, (roes revenuss for all facilities for the yemr ending
Auguat 31, 1955, the first full year of operation after completion of the proposed Hamptan
Roads Crossing and the Rappahennock River Bridgs, has baen estimated to be $6,402,000.
These gross revenues will inerease to 8,431,000 in 1870, $9,711,000 in 1980, and $10,468,000
in 1990. Heo Table I} for estimated gross revennes by years for each faeility.

The engineering firm of Parsons, BrinekerhofT, Holl & Maesdonald have made estimates
of the maintenance and operating costs. Thesa esiimates, along with estinatos of net
revennes, are ghown in Table B, Their estimatee show the total maintenanse and operating
aosts to be $2,085,000 for 1965, $1,715,000 in 1959, $1,785,000 in 1970, $1,885,000 in 1980,
and $1,985,000 in 1990,

Oonoinsions

The eapacity of the variona facilities is such that, with the exception of a few hours
on peak daye during tho last few years of the hond iszue, they will accommodate all of the
anticipated traffie without crowding.

"Wo nnderstend that the proposed State of Virginia Toll Revenne Bonda (Beriea 1934)
ate to be dated Sepiecmber 1, 1964 and are {0 be siated to mature Septembor 1, 1994,
Mable H aitached hereto gety forth our estimate of the grosa and net revenues on all el
facilitios in the program for the fiscal year ending August 31, 19556 to Augnet 31, 1984,
inelogive. This Table ahonld be used in lien of Table 12 on page 68 of onr Beport dated
August 30, 1954¢. We understand that Tables 18 and 14 in that Beport will be supplanted
by an amortization fable in the Official Statement.

Tnformation contained in this letter is taken from the fnll text of our report “Frarrc
+¥0p RBevexeres ror THR Propogrp Hawmrrox Hoana Bamen amn Tumwm. Syerem,” dated
Angnat 30, 1954,

Very truly yoors,
Da Levw, Caraee & CoMpany

Crartes B, D Leow
Wosts Baore A¥D ASSOCIATEA

Woevr 8. SM1TH
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EATIMATED AVERAQE DAILY TRAFYIC

TAELE ©

ON VARIOUS TOLL FACILITIES INQOLUDED IK PROGEAM —1954 TO 1094

Yoar il‘l.. Il:mmlhl“.i York
Angast 51 w Eridga Fortlo 'l‘m-!nl-:
BEFORE COMPLETION OF HAMPFION ROADS BERIDGE AND TINNEL EYSTEM
13G8 Actnal 5 489 8,719 — 2,808
1054 1.00 2 848 8,757 _ 3 89T
1954 1.04 8480 3,807 —_ 2,549
1958 1.08 3,618 4,']53 — 3,064
1657 112 3,750 4 204 —_ 3,144
1968 116 2888 4,358 — 3,279
AFTER QOMPLETION OF HAMPTON EDADS BEIDGE AND TUMNEL ETSTEM
1954 100 2989 —— A,611 2,887
1965 115 B,487 —_ 6,593 3.2TH
1959 120 3,587 —_ 6,618 8,302
1380 124 4,706 —_ 6,534 5,605
1861 128 3,826 — 7,084 3,619
1962 1.52 2545 —_ 7,275 9,734
1968 133 4085 —_ 7,406 B 845
156+ 140 4 188 —_ T.115 3,508
108% 148 4 274 — T.891 i,m
1968 1.45 4 884 _— 8,048 4127
1087 148 d did —_ 8,211 4218
1563 1.63 4549 — 8317 45,25‘1'
1969 158 4,858 — B 540 4 388
1570 1.58 47123 — ﬂ,’i"m’ 4467
1871 161 4513 — gaTa 4551
1072 184 4 8902 —_ 9,088 4,836
1979 1.67 4,903 _ 9,208 £l
1974 1.7 5,081 -— 4,885 & Bl
1¥15 178 6141 —_— pATE - 4.802
1976 174 5,201 —_ 9 580 4919
1977 176 &,281 —_ 9,899 4976
1878 178 5,820 — 8,810 5032
1979 1.B) G380 — 5 920 0,089
1980 182 i, 440 —_ 10,080 B 145
19871 154 5500 — 10,140 5.200
1982 1.B6 5,580 — 10,260 5,258
1988 1.88 5,619 . 10,36 5,915
1984 1.90 8,878 —_— 10,471 5,371
1985 14 5,704 —_— S8 %400
1856 1.09 5,789 — 10,581 5,428
1647 L2 b, 769 —_ 10,636 5,456
1988 1.94 5,700 — 10,691 b, 454
198G 195 15,828 —_— 10,748 5.E14
1560 1.94 5,858 —_ 10,BO2 5,541
1501 1.97 5,888 —_ 10,867 5,668
1049 198 5,918 — 10,912 5,597
1998 1.9 85,048 —_ 10,087 5,626
1954 2,00 5,978 —_ 11,098 5654

River Rappashguonosk
Bridgs  BiverBriige  Tatal

L1101

28

gee
gs8
T10

T84
Th5

9,876

9,952
10,329
10,727
11,194
11521



TABLE D

ESTIMATED GROBE BEEVENUES ON ALL
TOLL FACILITIES INOLUDED IN PROGRAM—1354 TO 1504

In Thoasands
Eml!wl
Yoar Biver T-k
m;l w Sruiemn Ferria Tonnel Enm Ihﬂp Bridgw Tokal
BERORE CONFLETION OF HAMPTON ROADE BHIDGE AND TUNNEL SYSTEM

1668 Aciasl 1 $2.268 n— B T $— B 4425
1954 1,00 *L’?aﬁ 2248 — 71 — 4416
1966 1.04 1433 2,359 —_ B2 —_— 4533
1956 1.08 - 1487 2449 — B33 —_ 4. TE
1967 112 1,543 2540 — aB4 _ 4 544
1558 1.16 1597 2681 — 84 _ 8,122

AFTEE COMPFLETION OF HAMFTON ROADA WRIPGE AND TUNNEL SYJTEM

1984 1.00 £1,240 — #3186 & Tl $ 170 ¢ 5386
1958 116 1,498 — 3,560 B 197 8,189
1969 120 1488 — 8786 B2 204 8,408
1960 104 1,598 — 3,912 054 211 617
1061 128 1,687 — 4,048 987 218 8,890
1962 188 1,687 - 4166 1,018 294 7,044
1968 136 1,688 — 1 231 7.857
1864 140 1,796 — 4417 1,079 T AT
. 1865 148 1,772 — 4512 1,108 248 7,631
1866 1.44 1,910 — 4,808 1,195 248 7,790
1987 149 1,848 — 4701 1,148 259 7,951
1968 159 1,885 — 4,790 1,172 258 8,111
1968 156 1,992 — 4,800 1,198 gg gﬂ'i
1970 1.56 1,59 — 1,986 1,216
1871 161 1,998 — 5, 0d 1241 274 8,591
1873 164 2,084 - 5,174 1864 979 8,751
1978 1.67 2,071 — 1,993 994 9,912
1974 170 2108 — 5,854 1811 269 8,072
1975 1.72 2183 —_ 5,487 1,938 292 9,175
1976 174 21858 - 5,450 1,942 296 9,266
1977 1.76 5,182 — 5,668 7 299 9,861
1978 178 2207 — 5,618 1,972 508 9,498
1978 1.30 2252 — 5,879 1,898 B08 9,605
1990 1,89 2,987 — 8,749 1,408 809 9711
1981 184 2,282 — 5,805 1419 318 9,819
1953 1.86 2 900 — 5,308 1,484 816 8,924
1958 1.88 2,881 —_ 8,081 1,449 330 10,081
1954 190 2,958 — 5,904 1,485 828 10,188
1085 191 2368 — 6,026 1,473 325 10,192
1988 1.92 2,881 — 6,068 1,480 928 10,
1087 193 2,808 — 8,080 1,488 g8 10,308
1988 1.94 2,408 — 8,121 1,498 830 10,358
1988 198 2418 — 6,152 1,503 382 10,405
1950 1.98 §,480 — 8,184 151 833 10,458
1981 187 9 448 — 8,218 1,518 245 10,512
1992 1.98 2,48 —_ 8,247 1,597 287 10,566
1998 199 2,488 — 6,378 1,594 . 888 10,618
19p4 2.00 2,480 — 8,810 1,548 340 10,672



TABLE E
FATIMATED NET REVENUES ON ALL
TOLL FACILITIER IN PROGRAM —i884 TO 1994

In Thpaomads
T Tatal Mabrienznen smd {Hperation
Aﬂll::!l Revoumes General Bos - ‘Yotal ﬂtg:lﬂ
1955%® % 4588 % 5,081 - $ 2081 4 2589
1956%* 4769 2 085 — z,'ggs z:gu
mn o omeow - i
i — 1
19K5g"ee 3085 774 T ’gﬁ 2240
1959 £A08 1,560 185 1,716 4,688
1960 6,617 156 165 1,720 4897
1981 5,880 1570 166 1725 5,106
1968 7 044 1,576 155 1790 5,814
1968 7,967 1680 15 1735 5502
1984 TATO 1,588 155 1,740 5,780
1085 7.691 159D 155 1748 5,580
1065 7790 1,595 156 1750 8,040
1067 7.951 1600 155 1788 138
1564 5,111 1610 168 1766 8.346
1969 B,271 1,520 155 1,775 5,496
1970 8,481 1,640 165 1,785 5,546
1971 561 1 640 155 1798 6,796
1972 8,761 1650 155 1,805 6,046
1073 8919 LEs0 155 1516 00T
1974 9,072 1,670 188 1,325 7,947
1975 9178 1,680 155 1885 ° 7843
1076 9,285 1690 165 1.845 7441
1977 9,891 1700 156 1,855 7535
1976 8,408 1,710 158 1885 7,688
1979 9,605 1,720 155 1,675 7750
1580 9711 1780 165 1,885 7836
1961 8,419 1,740 155 1,895 7084
1982 2,994 1760 165 1905 8,019
1988 10 081 1760 155 1,916 g,116
1984 10,3136 1770 155 1,925 8,213
1085 10183 1780 185 1985 B267
1086 10,245 1790 166 1945 8,300
1987 10,296 1,800 156 1,955 E.842
1988 10 458 1,810 185 1,965 5898
1989 10,405 1,620 155 1,975 8,430
1980 10,458 1530 155 1985 8,475
1901 10,513 1,840 155 1’895 R 51T
1993 10,568 1850 156 2005 8,561
1943 10,618 1,850 158 2 005 B 618
1664 10,872 1,850 155 9,005 B, 667

= Erfimatod by Parecns, Brinckerhnff, Hall & Mpodoasld,

#+ Bafora gampletion of Hampton Eoada Bridge sod Trma? snd Reppehemmock Bridgs, Masch 1054,

¥s A fier somplation af Mampton Boadn Bridge and Tunzsl snd Bappahsnuock Bridge.



PARSONS, BRINCKERHOFF, HALL & MACDONALD
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E—— W. L A COVELL
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Beptember 15, 1854

Gzxzear J. A, ANDEERON,
CoMMIsRr0% ER

Vizorxia DeraeruxsT orF HicEWATS
BioemoxD 19, ViRGNiL

Dear General Anderson:

Under date of Anguet 16, 1954, we submitted to you cur Engineering Baport on the
Hempton Roada Project (sometimes salled the “Hampton Roads Croesing?), the Gearge
P. Coleman Memorial Bridge (sometimos oalled the “York River Bridge”), the James
River Bridgs System (sometimes callad the “Jamee Biver Bridges"}, and the Bappahan-
nock Biver Bridge. The following is a summary of that report:

Humpton Rosds Crossing

Primarily, thin project fllla the need for & highway faeility that will provide a
continooas, direet, all-weather eroassing of Hampton Roads—a body of watar that aepa-
ratee and forma a natural barrier to highway {raffic between the Ciiy of Norfolk and the
cities of Hampton and Newport News. In addition to serving these large and important
cities, the facility will also aerve adjacent coramnunities and, mora generally, the Tidewater
Area of Virginia. It will replace twe existing ferry routea which now provide the omly
direct (bt intermittent} servies boiween Norfolk and Newport Newsa and between Norfolk
and Hampton {via 0ld Point).

The Crossing inaludes approach highwaya on each gide which provida convenient, rapid
and affective connections to existing major highways and atrests. The approach highways
will facilitate the movement of traffie to and from the hridges and tnanel inelnded in the
Croesing and will improve, to B very substential degree, the service rendered by the
Croasing to the large popnlated areas which it will econneet.

On the Hampion side of the Croesing, the approach highway will be located on & new
right of way to be acquired for thai purpose and will be constructed as & limited access
faeility. Such Lmited asessa consirustion ia not feasible on the Norfolk side. Here, the
approach highway will follow exipting eireets thronghout a snbatantial portion of ite
Iength. The project, planned as 8 result of a series of conferences with your Dapartment
and Officiale of the City of Norfolk, provides for widening and improvement of those
exieting streets in Norfolk and tho construetion of certain grade separation ebroetnres
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where the approach road intergects mejor traffin arteries. Acoess to the approaeh road
in Norfolk will thus be controllad at important intersections.

At its northern terminns, the project ie connected at grade with U. 8. Ronte 17, A full
interchange is planned at the interseotion with U. 8. Ronie 258 (Military Highway). The
next eonneetion in with a new approasch highway joining Vietoria Avenue in Newport
News with the main approsch highway that will be about 2 miles in length and that will
be oonstruoted as s part of the project. Both this connection and the improvement and
extension of LaSalle Avenne—alsc to be oonstructed as part of the project—will serve
Newport Newns. The LaSalle Avenue interchange will aleo provide a connestion with Route
134 (Black River Bosd) and will serve Hampton and Laungley Air Force Base as well as
Nowport Newn.

At T, 8. Boute 80 {Wesat County Street), a four-ramp interchange will aerve traffic
io and from Hampton and at National Avenue near the Shore of Hampton Boads, an
off-ramp for northbound Ioeal trafiic is provided.

On the Norfolk side, the project follows Ocesn View Avenae along Willonghby Spit.
Since the Apit is extremely parraw, eross traffis cennot ereate serious interferemos with
trafflo on the project. At the point where the project diverges from Ocean View Awvenue
grade separation of sonflicting traflc movements is provided.

At Government Aventip a northbound acoess ramp ia planned for the wee of loeal
traffic and at Paashtree Htreet an off-ramp somthbound will provide aecceea to the T. 8.
Navel Base, Grade separation with connecling remps is provided at Granby Btreet, the
prineipal artery leading to the buainess distriet of Norfolk.

Boyond Granby Street, the project follows, at grads, Cottage Toll Boad to ita inter-
section with Sewell's Point Road, which iz alsc a major traffie artery. Cottage Toll Eoad
will be widened and improved and grade separation will be provided at Sewell's Point
Road. The project ends at grade on Cottage Toll Boad just souih of the Sewell's Point
Road Tnderpass. :

The main water erossing of Hampton Roada is approximately 3% miles lJong and is
agsogmplighed hy meana of ahort lengths of hydraulic embankments near the ghore lines,
bridges on either side of the main ship chanuel between the ahorss and the tunnal portal
islands and a tunnel under the main ship channel thet will be T479 ff. long face to face of
portaiz. The portal islands—both of which will be eonstruated under this project—will
support the ventilation buildings Incated et sach end of the tunnel and the opem approaches
on grades that provide trangitiona asross the islanda from the tannel portals to the bridges
eonnecting the falands with the shores.

The north and south bridges are 5250 ft. and 6110 ft. Jong respectively and they will
have & 90-ft. rondwry which is adequate for two moving lanes of traffic to by-pass in an
amergency & standing vehinle, The width of roadway thronghout the tunnel and its open
approachesa will be 23 ft. to furnish one lane of traffic in each direction.

The tunnel will he eqnipped with modern and adequate ventilating equipment together
with controls for ita overation, continnons fluoreseent lighting, tvaffie Jights, fire alarm
sintions, drainage gystems, fire protection, arash trneks, patrolmen end operating personnel
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on duty at all times, together with every other modern devies or equipment needed for
anfs and effietent operation of the tunnel.

The portal islends will be constructed to a height of 11 ft. ahove mean sea level and
in ampla width and length to furnish complete effective protection to the ventilation huild-
ingw, the tunnel ends and parials end the vpen approaches from damage by any and all
ships adrift or proceeding under power off-eourse, 45 well as protection from partial flood-
ing due to wave action during storms. The iglands will be swrrounded by rip-rap =o placed
a8 to effoctively protect them from erosion by water onrrents and wave action during
storms.

Flooding of the tunmel and ifs open approaches during exosptionally high fidea will
be preventsd by oxtending the mide walls of the open approsches to a height of 14 ft. above
mean gea level—a heipht at least 5 ft. above the highest tide of record.

The approach highways will be designed for four lanes of iraffie, except for the portion
of the Hampton Approach between T. 8. Route 17 and U. 8. Boute 258, whare the initial
songtrnction will consist of a two-lane single roadway. Elsewhere thore will be two-lane
dunal roadweys separated by a median, In Norfolk and in certain urban areas on the Hamp-
ton side, the median will be narrower than in the rural seetions where right of way is
inexpensive sand a generons medinn width in desirable and can be obiained at low coat.

The highway approaches are planned in conformity with modern design eriteria which
are deseribed in detail in eur report of August 16, 1954. They are planned i serve ade-
quately the volumes of traffie estimated by your Traffic Engineers, Delienw, Cather &
Company and Wilbur Smith and Associates, The iraffic volumes are given in their report

to you of Anguat 30, 1954,

Tolls charged for the use of this fasility will he collected at a single toll etation located
near the north shore of Hampton Ronds. Modern toll eollection equipment will be installed
to inaure effective pollection, classifisation and audit of the revenuen. A mmfficient number
of traffic lanes through the toll plaza and sufficient toll equipment will be provided to insure
a minimum of delay to the motorist. Proviglon will ba made for fufure expansion of the
toll plaza when needed.

Bua facilities will he provided for podestriana. ¥or the purpose of determining the
project cost and coets of operation and maintenance it has been apsnmed that the buses
will be owned and operated ae & part of the project. It may be found advantageowns at somea
later date to lease all or some portion of tke bus operation,

It is cetimated that a period of three years will be required for the eomsiruetion of
the tumnel whick will he the governing factor in the over-sll completion of the projeet.
The preparation of the contract plans and epecifications and the constrnotion to be aeecom-
pliehed under the several construction contracts will be carefully scheduled to insure
proper timing with the tunnel construstion so that all otber parte of the project will be
oompleted and resdy for traffic prior to or simulianepusly with the eompletion of the
fannel,

In accordanes with your authorization, we have completed the plana and speciftcations
for the flrst two contraats for the Hampton Roads Orossing. Contract C-1 covers the con-
struetion of the stroetnral elementa of the tunnel between the ventilation beildings and
tho consirnetion of the two portal islande Contrast (-2 covers the eonstruetiom of the
Norih and Scuth Bridges between the shores and the portal idanda.
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These two oontracis have been ndvartised and bids will he received early in October.
Conetruction om that part of the projeet which will take the longest time to build can
therefore be siarted imznediatcly after the arrangements for finaneing the projeet are
completad.

Plans and spesifientions for the finish work in the tennel, the ventilation buildings and
their eqnipment and the open appronches will be completad well in advanse of the time
when construction ghould be started in eonformity with the over-all gchedule.

Estimatea of eost of the work covered by the first two contraots (amounting to more
than half of the total eonatrnetion eost of the Hampton Boads Crossing) have been based
on sontract plang and quantities. The data obtained from adequnats snbenrface explaration
by borings end index piles have heem available for the design and for the deternination
of contraet quantities, The remainder of the consiroetion cost haa heen varefolly estimated
from preliminary plans to determine quantitiea of grading, drainage, pavement and other
items of highway work and to establish preliminary designs for all bridges, retaining walls
and ather structures.

Eetimates of costa nf right-of-way heve been prepared by experienced appraisers
familiar with loeal valuss of real estate,
The following is a sondensed summary of the eost of the Hampton Roads Orossing:

Conpfrombion ... ..ciciaiiii e e 051,528,000
Bus Facilitiea .. _....c0iinnieiiiei i innnnss 315,000
Maintengnee and Operating Dgonipment. _........ 350,000
Eogineering ......ccvceiicivrirriairiraraiien, 2,200,000
Borings, Including SBupervision ,.....v0c0vueunis 150,000
Right-of-Way ........cviieiiiinniaiiinmanaen. 3,000,000

MTotal ......co0une e e rareareneereann $57,850,000
Contingenaies 8.9% ....cv0veecieeoaniaanans ...  B160,000
Torar Cofr, ... i vieiraerrmicacmacenaanananans $63,000,000

All engineering work on this projeot, including supervision of sonstroetion, has been
or will he performed by Parsons, Brinckerhoff, Hall & Maodonald. ,

Rappahanoock River Bridge

The Rappahauinosk Biver Bridge will be looated abowt 8 miles above the mouth of the
river and will conneet Grey's Point in Middlesex County sand ‘White Stons in Lancaster
County. It will replace an axisting ferry st the same location.

The total length of erossing betwean bridge abutments ia 99856 fi. The bridge is a high-
level-fixed hridge with a main span 648 £, long having s vertical elearanse over the naviga-
tion chamnel of 110 £t

The guperstrnotore consists of fifteen steal truss epans fanked or either side by steel
girder and beam spans. The roadway is 22 fi. wida. .

The bases of the piers which support the truss spans eonsist of open dredge ceiseons
ennk to 8 maximwn depth of 15} ft. below the aurface of the river. The girder spans rest
on pile-snpported piers and the benm spens are supported by precast conorete pile bents.

A initial eontrast for the conshmetion of a portion of this bridgs is nearing eomple-
tion. Flane and specifications for all of the remaining work have been completed and both



the substrocture and supsrstrustare contracts have besn advertised. Bida will be received
on them during Oetober. The work can be started immediately afier arrangements for
financing are completed. Conetruction is estimnted to be completed within u.ppronmu.taly
80 months attor the contract awards.

The astimated cost of coneirnation is as follows:

SubEErIETe . ........cueiieiereraerennaaenns $ 7,427,000

Shrperabroetnre ......c0iciiiiiii e 7,070,000

Conetroetion CoBt «vv.'vvern... barnian . $14,487,000
Eﬁ;&ﬁnng , Boringm, t-of-Way,

B Contingenoy %’;ﬁ?’o. . E? ............. 1,450,000

Torir, Inotoorsg CoXTONOENOES. . ... ... $15,047,000

The engineering work en this bridge, including supervision of construetion, has been
or will ba performed hy Modjeeki and Maeters of Harrisburg, Pa., snbjest to onr genaral
review a6 Consulting Hngineers serving in sccordance with the Truel Indentors under
which the proposed Revenns Bonda will be teemed,

York River Bridge (George P. Colaman Memorial Bridge)

Thia bridge is an existing facility which carries U. 8. Bonte 17 nerosa the York River
botween Yorkiown and Qloucester Point. Tts total length between abutmenta ia 3760 ft.
The river croesing consigis of steel deck troes spans having a total length of 2540 ft. Two
of the spane are movable swing spans 500 ft. long which provide a dlear opening for navi-
gation 4450 ft. wide between the pivot plers which support the ewing epans, The trues spana
are aupporied by plers having bases consisting of open-dredge caissome.

The epprosch spany. over land oonsist of deck plate girder spans reeting on pils-
supported plexs.

The bridge deck is 26 ft. wide and consinte of reinforsed oomerete on the fixed spans
end of open stesl grating on the moveble spane.

The bridge was sompleted and opened to traffic iIn May 1952. The engineering work,
including supervision of construetion, was performed by Parsona, Brinckerhoff, Hall &
Masdonald.

James Biver Bridges

The Jamea River Bridges are a two-lane faellity built in 1928 which congiste of
bridges aver the James River, Chuckatock Creek snd the Nansemond River together
with the eommecting highways. Hach bridge containg & movahle span: that in the James
River Bridge 13 a vertical lift apan 300 ff. long; those in the other bridges are baacals
spans 110 #t. long.

Tha total length of the Jamen River Bridge is nearly b miles. Tolls nre now collected
at each of the thres bridgen. Tt ia expectad that at saoma time In the futnre the toll sollestion
pointe will be located at the two ends of the system rather than at the thres bridges.

Av extensive moderniration and rehabilitation program for the three bridges is cur-
renfly planned and partly eonatrosted. The eost will be paid from existing funds and ia not,
ineluded in the propoesd new financing. Further description of thia work ia contsined in
our report of Angmat 18, 1954,
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Maintenanos and Operation of the Four Fapilities

The fonr facilities desoribed herein will bs operated as a wmified group under the
supervision of the Director of Toll Facilities. An Adminietration Boilding to serve all four
farilities will be located at the toll plaza on the Hampion Boads Crossing. Maintenance
buildings and g yard for the maintenancs of the fonr facilities, including the hns operation,
will be locatad near the Route 268 interohange on the Hampion approach highway to the
Hampion Roads Crossing. The poats of the buildinga and equipment for adminietration
and maintenanca of a1l faslities are included in the cost of construetion far the Hampion
EBoeds Orosaing.

The Annnal Costs of Maintenance and Operation of sll four facilities conziderad as &
group have been atudied and estimated. Thees are presented in detail in our report of
Anguet 18, 1954 and we will therofore surmariza below only the eosta of operation and
maintenancs estimated for the ifth year of aperation.

Operation and Ordinary Maintenanoe .......cciaiversnanas $1,120,000
TnEGrANOE . ...civarnirrsecracaacaa s r e 170,000
Replacemant BaBarves . .......civavurareremcamacaiarans 275,000
Bus OparBtionl ....covvccrcamaea i cai e 155,000

Torar, ok FomR Facmrrres—0rE Yas or OreRaTrox. ... 1,730,000

From an enginesring viewpoint the Hampton Roads Project is entirely feasible. Tho
timnal and bridges which comprise the main wator erossing present ne problems in design
or sonstruetion that can not be solved by well established and thoroughly tested methods.
The bridgea consiet of relatively short treatls spans built in shallow watar. The tunnel will
be similar in design to that of the Elizabeth Biver Tunnel at Norfolk and the Baytown
T'annel at Baytown, Texas. We designed and supervised the construciion of both of these
tunnels, They havs been completed and are now in operation,

Very truly yonrs,
Pasgows, Berwvosesaory, Hiry & MionowaLn,

By M N. Quape,
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General J. A. Anderson Ootober 11, 1954
Commigioner

Virginia Department of Highways

Richmend 19, Virginia

Dear General Ander=on:

Subsequent to tho date of onr engineering report and to our letier to you of Septem-
ber 14, 1954 summarizing this report, favorahle bids have besn reveived on the firat two
contracis on the Hampfon Boades Project and on the remainder of the substrucinre and
all of the superstrusiure on the RBappahannork Bridge. In view of the fact that the Jow
bide on the two Hempton Boads contraets and on the substruciure for the Bappahannock
Bridge are considerably below the engineers’ egtimate, we are rovising below the estimatad
project conts for thess two projects:

HAMFPTON ROADS PROJECT
ERTIMATE OF PROJEOT COST

ComMsrat oo :

Hﬂﬁﬁﬂn.&nﬂmﬂtﬂm LR N N NI IR R I A ST $ Qﬂﬂ,mﬂ'
HIGQAWEF « 2 vvrrnrarnnnceannnnnns 1L,A7.000 & 1,256,000

Santion B — Structores ........cciaiviinas. .- ¢ 5,085,000
Highway ...cvvniiuncaccrncenian 8,051,000 10,086,000

Beetion C—Timmmel o ovvviniiancicnnnencsn 428,025 000
BrIGLeS .vviarrriinnnianss eriies 5,260,000 29,275,000

Beotion D — Birvotures .....vonnaiain. ... 8 4216000
Highway ... ... ......ccc1s. 2,102,000 4,818,000

Broooves N Town Facmrrma:

Admigistration Boilding ......eivevviransenss 4 260,000

Muintenanes Boilding and Yﬂ:ﬂ ............... 140,000
Tol]l Faeilities gvd Plazg, ..ovovnveeenninnen.n. 150,000 650,000
Total Coet of Comstruotion. ..., ....vvviesrnn..... $47,516,000
Bused, Termingls and Garage. . ..o vivirsriiaariinmrssars 315,000
Maintsnanos and Operating BEquipment. ... ............. 350,000
Englneering .., . ....ieeirunrianminrrerancianmtsananeans. 2,200,000
Barings, Incluﬂ'i‘ug Bupumnim ............................ 250,000
Right-of- Wy i iriainr ot inne e iar e, 8,000,000
THAL v v iarrirariaanaannenanssanneenncaarss 0,000
Contingeneies B1% ..o icviinrrianniiirenannnn 4 870,000
Total Cout of Profoot......covvvvviammrrrnnnnnnnn 55,500,000



RAPPAHANNOOE RIVER BRIDGE
ESTIMATE OF PROJEQT COBT

Subgtruetare .. ._....... ..o iiienrinias % 5,460,000
Superstroeture ... 7,050,000
Constrastion Cost .......0.00iii00e.as #12,400,000
Engirwermpg, Boriogs, Ripht-of-Wey. .. ... .. 525, 000
Total ......., e a e $13,025,000
Contingenelea 11.9% . ................ 1,575,000
Total Coat of Project. . .._............. #1L5,500, (00
Very truly yonrs,

Pansons, Bavogeruory, Hars & Maopowaon,

By M.N. Quang.
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Mr, Pershing explained to the Comxiasion the provisiios of
the Trust Indenture relative to outotanding bonds and the
of the bonds snytine after thivty days’ nctice, Recommendations will
h-bmght ito the Commlssion by Mr. Fershing on Ootober 27, covering
actien to be taken) sbether to sdvertiss redesption for triy days now
or walt mnii) Merch of 1956,

Genara]l Anderson atated to My, Peribing that®m belmlf of
the Comiasion, we thark yon wammly for the work pea &1 doing for ua;
;ﬂ-pgﬁ;:.m-m“mmmqnaw. He will follow you all

[ ]

T followihy telegram was sent by the Chaiymen todsy to the
Itatrict BEngineers with copiss 10 the Diviaisn Houds and Assistant
Engineays of the Dapartmant:

*The Comminsion at 1ty meeting todiy warmly timoked all
foroea for the wplendid job of restoring full kighewy service Fallewing
the otato=wlds ntorm brought by Burrioane l-hnl. nur oppal's
davotion to duty and determimation to k wmlaly warit
the highest praise, Flesse add ny bext udhﬂ.rﬁnt congrw il
lationa for awother big taak well done®,

An aditorial in the Bloiocnd Tinas=Dispaioh of today was
brought to the attention of the Commizaion, This slst referred to {he
axgellent work dess by tiw Stats Homd Crews foliowing the Hurricane an
CGotober 15. Tiw Chairsar vead to the Commission & letter hw proposed to
mall to Mr, Virgiaius Debney, Bditor of the Riclmond Timew-Dlapatoh
mmwmmmummm-matmm

tie

Samator Wright suggested that on popsible vontroversial
matisre coming vp that the Mewbors be furnished with & brief on the
whject,

Mr. Davls ccotinums intayested in thw rewowsl of roadsids trees,
Be would Like most careful gonsideretion given to all trees before belng

Mr, Flythe astatad that it had bean iz chesrvation over the
yoara that the jecple of Virgiris are proud of the road ayatem sod pooud
that the rosds are paid for, He is glad io be & Mamsber of ths Cowwlssion,

Shore heing no furthar business, the mseiing sdjcurrmd at
10180 &, Me




