Praawt at thia sasting were Messrs. Fugats, Chiltonm,
Fiespaawick, Holland, Landrith, Molfane, Sclater sod Weaver,
Hasbers of the Commission,

, Mr. A, B, Bty prassstad te the Commission tha

foklowing: .

My, REobert L. Mitchell of Mitcbell, Pershing, Sbetterly
amd Mitchell, Attorneys, New York City, Bond Goumsel.

Mr. Craighton Riapse and ¥r, Jemes T, Cavanuugh, of
Alex; 3rown and Some, Baltimors, Md., Floascial
hidviecre,

¥rx. Willism i, Stevens of J, C. Whast & Co., Elchmond,
Virginis, Chalyusn of Tizginie Invesiment Banker
soup with whow the Comalesion bhad previowsly
nygotisted the tumd ssle, subjest to scosptibla

M, Eluer K, Tinhy of Howard, Wesdlas, Tewssm and

,» How York Cicy, Consulting Enginesss.

: Mr. Btavens submitted the Underwritars' offer ts pux-
chase tha $34 Killion primcipal ssooet of 3tata of Virgimie
Toll Esversas Noods (saries 1965), dated July 1, 1963, doe
Junmry 1, 2005, sod hearing incerest ok the Tata of AL per
&t a priow of 96,51 of the principel amount of the
: t accrued f£rom their date t» the date
Dacamber 9, 1965, The Todexwxitess*



. $34,000,000
STATE OF VIRGINLA
Tall Revenue Bonds (Jeries 1965)
 (Norfolle.Virginia Heach Toll Rowd)

PURCHASE CONTRACT t

Oxctober 27, 1565

State Highway Commission of Virginia
Richmond, Virginis

1 H

The undersigtied, acting on hehali of ourselves, and on behalf of the other TInderwritera natmed in
the st attached hereto marked Exhibit 1, ag snid list may from time to time be changed by us prior to
the Closing {we snd such other Underwriters as finally determined bring herein collectively called
the “Undetwriters™), offer to enter into the following agreement with you (herein sometimes referred
tg as the “Commission”) which, upon yoar acreptance of this offer, will be bindiog upon you and upon
the Underwriters. We nesd not sdvise you of any change in puch list of Underwriters, except that we
shall in any avent remain on snch list aa Underwriters. This offer is made aubject to your scceptance
by execution of this Purchase Contract and ita delivery to us at or prior to 6:00 P.M., Eastéro Standard
Tinae, on Octoher 27, 1965 _

1. Upon the terma and conditions and upoa the baals of the representations hereinsfier set forth,
we and the other Underwriters, jointly and severally, hereby agree to purchase from you for offering
to the public, snd you hereby agree 1o sell to the Undetwilters for such purpose, all {but not leas than all)
of $34,000,00 prineipal amonnt of State of Virginia Toll Revenue Bonds {Serlea 1963) {Norfolk-Virginia
Beach Toil Road), dated July 1, 1965, due Januery §, 2005 Cherein ciied the “Bonda"), and hearing
intereat at the rate of 4- % per annum, payable semi-annually on the 1at dayn of January and July
in each year, at the purchese price nf4/g, 5% of the principal smount of the Bonda, plus iterest accrdcd
on the Bonda from their date 4o the date of the Closing. The Bonds ahell be a8 deseribed in, and ahall be
jsnued and secared under und pursuant to, & Trust [ndenture, dated as of July 1, 1955, to be entered into
between the Commimlon and Virginia Matioonl Bank, Norfolk, Virgionia, 2a Trusteo {hereln called the
#Trumt Indenture™), in the form authorlzed by you by resolution adopted October 27, 1965, with only
stich changea thereln ax shall be mutaally agreed apon betwesn ynn ogd the undemigned.

2. The Underwriters have heretofore designated the undersigmed as their representstives. Wa
represent that J. €. Wheat & Co. has been duly authorized to execute this Purchase Coniract and
to act thereunder on bebalf of fhe other Underwriters. We further represeat thet J. . Wheat & Co.,
Arnderson & Strudwick, Sinith, Barney & Co. Incorporated, Merrill Lynch, Pierce, Fenner & Smith
Tneorporated, Allen & Company, F. W. Craigie & Co,, Inc., Investment Corparation of Norfolk, Scott &
Steingfellow and Strader & Company, Inc. have besn authorized to be named the “principal under-
writera” an defitved in, and for ail purposes of, the Trust Indeatare.

3. Thke Underwriters agree to make 8 booa fide public offering of all of the Bondn at not in excess
of the initial public offeting price, which shall helv.3% of the principal amount of the Bonds, plus
interast accrued thereon from July 1, 1965 to the duie of delivery. -



4, Dalivered to you hergwith I3 a certihed or bank cashier's or bank trensurer'a check payohle
e arder of the State Tressurer of Virginia, in Richmond Clearing Houre funds, for $340,000, being 1%
{ the principal amount of the Bonds, You agree to ficld this check uncashed until the Closing as securicy
¢ the performance by the Underwriters of their obligation to accept and pey for the Bonds at the
losing, and in the event of their compliance with anch oblipation such check shall be applied to the
urchase price of the Bonds as provided in Paragraph 7 hereof. In the svent you do not accept thia offer,
ich check shall be immediately returned to us. In the event of yourt failure to deliver the Boads at the
loping, ar If you ahall be uoable to satisly the conditions of the obligations of the Underwritera can-
wed herein, or i the obllpations of the Underwriters shail be cerminated for any reason permitted
¢ this Purchase Contract, such check shall be immediately returned to na. In the event that the
‘nderwritera fail (other than for a reason permitied herennder} to mccept and pay for the Bonda at the
losing an herein provided, such check shall be retnined by you as and lor full liguidated damages for
ich failure aod for any defaalts hereunder on the part of the Underwriters,

5. At the time of or before your scceptance hereof, you shall deliver to un

{r) ons copy of an Official Statement of the Commiszsion, in the form attached hersto and
marked Exhibit 2, dated Ociober 27, 1963, relating to the Boods {which, together with the maps,
the enginesring report of Howard, Needlos, Tammen & Bergendoff and the traffic report of 'Wilbur
Smith and Asaocintes included theradn, 1s herein called the “Official Statement™) execated on behglé
of the Commission by the State Highway Commissiones, and )

(b) ono certified copy of the Trust Indenture in the form authorized by you by resclution
adopted October 27, 1965,

. ¥ou authorize any and all of this material, including specifically the Officlal Statement and the Truat
enture, and the information contained therain, to be used in connection with the public sfering and
1 of the Bonds, :

6. You represent to each of the Underwritera that, both at the time oi your acceptance herenf sod
he time oi the Closing, the statements and information contained io the Official Statemant will be
v and correct fn all material respocts, and the Official Statement will not omit any statment or
rmation which should be Included therein for the purpcse for which the Qfficial Stutement is to be
1, or which is neccasary to make the statements and information conmined therein not misleading
oy material respent, :

7. At 10:00 A M., Esstern Standard Time, on December 9, 1935, or at such other tims or on such
ler or later business day as shali have been mutyally agreed upon by you sed us, yoo will deliver
s the Bonda in definitive form, duly executed and authenticated, together with the other docnmentr
dnafter mentioned; and we, on behalf of the Underwriters, will accept mch delivery and pay the
thase price of the Bonda as aet forth in Paragtaph 1 hereof (lesc the payment made by the check
rred to in Paragraph 4 hereni), in Federul funds. Payment for the Bonds shal] be made ot the offica
be State Highway Commisslon, Richmond, Virginia; provided, however, thet # the Commizaion
uld be unabie to deliver the Bonda at 10:00 A.M., Eastern Standard Time, on December 9, 1965, in
wdance with this Purchase Contract, for any renaon beyond the control of the Commission, we agree
xtend the date of the Closing (herelnafter defined) to a date not more than thirty (30) days after
ember 9, 1965, on which the Closlng ean he held in accordance with this Purchase Contract.
tvery of the Bonds shall be made at Chemical Bank New Yark Trust Company, New York, New
k, end Firot and Merchants Nutlonal Benk, Richmond, Virginia, as the undersigned may request not
than ten daye prior to the Closing. This payment and delivery is herein called the “Cloging”. The
ds will be delivered as conpon bondn or &a repistered bonds withont coupons in anthorized denomioa-
8 &nd registered in such names aod to such extent as the undersigned moay request not less than ten
| prior to the Cioging.

& The nbligations of the Underwriters herennder are subjeet to the followlng conditinny;

{a) At the time of the Cloging. (i} the Trust Indentare shall be in full foree and effect, and
shall ot have been amended, modified or suppiemented except an may have been agreed to in



writing by us, and you shall have duly adopted and thers shall be in full foree and effect such
additiona] resolutions 2a shall, in the opinion of Mitchell, Pershing, Shetterly & Mitchall, Bond
Counsel, be necesesry in connection with the transactions eontemplated hereby, and (i) the Com-
mission shall perform or bave performed all of its abligations required under or specified in this
Purchase Contract, the Official Statement and the Trumt Indentwre to be performed at or prior to
the Closing :

(b} We may terminate this agraement by notlfication te you if at any time at or prior to the
Closing a decision by The Tax Coart of the United Siutes or by any other court authorized under
the constitution or laws of the United Statzp shell be rendered, or a regulation, officiel ruling or
officin] statoment by or on behalf of the Trensury Department of the United States, the Internal
Reveoue Service or ather povernmental agency shall be made, with respect to Federul taxation
upon revenues or other income of the general character expectad to be derlved by you of upon
interest received on bonds of the general character of the Bonds, which in our opinion materially
affects the market price of the Bonds; and '

{¢) Ator prior to the Closing, we shall receive the following documents:

(1) The ungoalifizd approving opiniou of Mitchell, Pershing, Shetterly & Mitchell, Bond
Connsel, dated the day of the Cloxing, in anbstantally the form attached hereto and maried
Exhihit 3,

{2) A certificate dated the day of the Closing by the Commission and by the Attorney
General or an Asslstant Attorney General of the Commonwealth of Vicpinia to the effect that
no ligation is pendlug or, to the knowledge of the signers of such certificats, threatened to
restrain ar enjain the issuance or delivery of any of the Bonds, or the eslieetion of tolls and
rovenues pledged or to be pledged to pay the principol of, nod the interest on, the Bends, or in
any way contesting or afiecting the validity of the Bondy or Trust Indenturs, af this Purchase
Coatract, of of the colleclion of said tolls and revenues or the pledge thereof, or contesting the
existence of pawets of the Commisxion or any suthority with respect to the Bonds or Trust
{ndonture, which cortificates shall be in form and smbstanee aceeptubie to ua (bot o len of
auch cortificate we may in our sole discretion accept certificatey by Bond Counsel and by the
Attorney Genersl or an Assistant Attorney Genernl of the Commoawealth of Virginia, accept-
able to us in form and substance, that in thedr opinion the issues raised In any such peoding or
threatened litigation are without substance or that the contentions of any plaintiffa therein wre
without merit}, and _ .

(9)" Smeh additional certificates, instrumenta and other documents ss we moy deem neces-
sary to evidence the truth and accuracy as of the Hme of the Clozing of your representations
Bergdn contained and the due performance or satisfaction by yeo at or prior to such time of al
ugreements then to be performed wnd all conditions then to be satisfied by you, '

If you shall be unahle to mtisty the conditinns of the obligations of the Underwritera contained in
this Furchase Coatruct, or If the obligations of the Underwritera shall be terminated for any reason
permitted by this Purchase Contract, thin Purchese Contrart shall terminate and neither the Under-
writers nor you shali be under further obligution hercunder, except that the check reierred to In
Paragraph 4 hereof shall be returned to us by you. -

9. The Underwriters shall be under no obligation to pay any expenses incident to the performance
ol your obligations hereundar including, but not limited to, the fees or disbursements of Howard,
Needles, Tammen & Bergendoff, Wilbur Smith and Associates and Bond Counsel, or of any other
tonmaltant net retalnod divectly by us, and the cost of preparation, printing or other repmduction, execu- |
bon or delivery of the Trust Indenture and the Official Statement, or the Bonds, or certifed topies

of any of the foregoing. We ngree to pay all oty expeases.



10. Any notice or other communication to be given to you nnder this Purchase Contract may be
given by delivering the same In writing at your address set forth abore, and moy ootice or other
commumication to be given to khe Underwriters under this Purchase Contract may be given by delivering
the same in writing to J. C. Wheat & Co,, 1001 East Main Street, Richmond, Virgiaia.

11. This Purchase Coatract 1a made soicky for the benefit of yon and the Underwriters (including
the successors or assigne of any Underwriter) and oo other petson shall acquive or have any right
hercunder or by virtue hereof. Aif your representationz and agreements in this Purchase Contract shall
remmain operative and in foll foree and effect, regardless af (8) any Investigution made by or on behalf
of any of the Underwriters, (b) deiivery of and payment for tho Bonds hereunder, vad {c) any terming-
tion of this Purchase Coottact.

Very truly yours,

J. C. Waear & Co.

Axpareon & STrTowick

SuITH, Banwer & Co. IncoeroRATED

Mennior. LyNcE, Presce, Fawnes & SMITE
) THCORFORATED

Arzew & Couwriry

F. W, Caacti & Co,, Ixc,

InveErEMERT CorproraTiod o Noprarx

Scorr & STeIwarECLOW

Staaper & Coxreany, Inc.

-

[
XN ] - Tarmand bl b AN ERAE
'

Accepted by resolution adopted at Nutional Bridge, Virginia,

AN R IR A TN :IE:TIPLMIJESITFI Dmbﬂ'z, 1965
STATE HIGHWAY COMMISSION OF VIRGINIA

Bly ‘y’?h”’zf'{i
MHHMCW
(Sxaz) |
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LIST OF UNDERWRITERS

Abbuott, Proctor & Paiuc

Allen & Company

Anderson & Strudwick
Auchincloss, Parker & Redpath
Baker, Watts & Cu.

Blrth & Ca., In:

ranch, Cabell Thpany

C F. Casacll & Cm, inc.
Courts & Cao.
F. W, Cralgie & Co., Inc,
Daveaport & Co.
Franeis I, du Pont & Co.
Eactman Dillon, Tinion Secerities & Cu.
Estabrook & Co.
E:;ist SeglunuuFCl:irgmnuun

ger, Nolan, Fieming & I ted
Gaileher & Co., Ine, ‘28 & Co, Lacospors
Robert Garrett & Sons Incorporated
Glore Forgan, Wra. B Staatg [ne,

-y Inenrporated
J’dlf H{mird&Sanu )

nrnu. Barksdale & Co.
Interstate Securition Corporation
Inveatment C ton of Norfolk
:E:Eﬂ W:E$ & Allem Incorpo
n er ﬂﬂ. I'Itﬂi
Lehn::{u.n Brothers
Mackall & Coe
Magon & Company Incorporated -
Muamon- , Inc
Mason & Lee, Tac.
Merrill Lynch, Pierce, Fenner & Smith Incorporaced
Miller & Patterson
h‘l:én Nuveen & Cn (I}
s, Fenn & Co
Salomon Brothers & Hutxler
gmiﬂh,&BSt &HDCEF
mith, Barney Incorporated
Steln Broa, & Boyee, Inc.
Strader & Company, Ine
& Co,, Inc.
B. ]. Yan Iug'm & Co. Inc.
. H. Walker & Co,
Storer Ware & Company
%dwd E.gebb & Cb., In::l.
erden Incarpornic
. . Wheat & Co.
hitw, Weld & Co.
'Wyllis & Thornhill, Inc.



MITGHELL, PERBHING, BHETTERLY &5 MITEHELL

Jdw FLODR

MGRIE L MITSHELL =O BROAD ETRELT DASLIGH Men NITEHELL]
. AUBEELL EXETTEMLY HEW YORK M 0004 [(MrTEHELL sum inbrliHIRA]
MOAEAT L. HITCHELL —_—
MIGHARD & FETTY . Tz WHITENALL 4-TERE
JONEFH AN BDSLE AREA RORE ALY
JECHOE B. HOYLE et
ROWARD W. WHITAKEN, JB.

(Proposed Draft of Opindon)

December __, 1965

Sratz HicEway CoM MTERION OF THE STATE OF VIRGINLA,
Richmond, Virgimia,

Cenilemen

We bave examined Article &, Chopier 3, Title 33, Code of Virginia, 195%), ns amended (herein called
the “State Revenue Bond Act”), and certified copiea of the proceedings of the State Highway Com-
mission of the State of Virginia (herein sometimes called the “Commisslon”), In suthorizing the exo-
cution and delivery of the Trust Indenture (herelnafter mentioned) and the issnance of the State of
Virginia Toll Revenue Bonda (Series i965) (Norfolk-Vitpinia Beach Toll Road) hereinafter deacribed,
and other proofs submitisd relative to the issuance and sade of such boods

The bonds referved to are deacribed aa followa:

334,000,000

STATE QF VIRGINIA
Toll Revenue Bonda (Sories 1965)
(Norfolk-Virginia Beach Toll Road)

Dated July 1, 1965
. Maturing January 1, 2008

Braring intereat at the rate of % per aonum, payshle
semi-annuaily oo January 1 and July 1 in each year,

The bonds are issuable as conpon bonda in the denomination of $5,000 sach, and aa regixtered bonds

without coupons in denominstions of $35,000 or any multlple thereof. At the principal office of the
Truatee under the Trust Indenture, in the manner and subject to the limitations and eonditions provided

in the Trust Indenture, registered bonds without coupons may be exchanged for an equal sggregute
principal amount of coupon bonde of the same zeries, bearing intereat at the same rate and having
attacherd thereto couponsa representing all uttpaid interest due or to become due thereon, or of registered
boads without ¢oupouns of the same aeries, of authorized denomivations and bearlng Interest st the same
rote, and coupon bomds with all eoupena appertaining thereto representing gll unpaid joterest due or to
become due thereon may in like manner be exchanged for an equal aggregate principal amount of

registered bonds without coupons of the same serles, of suthorized denominations and bearing interest
it the sme rats, all &8 provided i the Trust [ndenture,

The bonda bauéd initially consist of eoupon bonds and replatered bemds without coupons and are
approprintaly numbered. .



Roth the principal of gnd the interest an the bonds are payable in any e¢in or currency of the
United States of Ameries which on the respective dates of payment thereof 1s legal tender for the pay-
ment of public and privete debts, The principal of coupon bonda and the interest thereon are payable
at the principal office of Virpinia Natlonal Bank, in the City of Norfolk, Virginia, or, at the optlon of
the holder, at the principal office of Chemical Bank New York Trust Company, in the Boroogh of
Manhattan, City and State of New York. The principal of all registered bonds without coupons is pay-
able at the priocipai office of the Trustee under the Trust Indenture, The interest on all registerad bonds
without coupons is payable by check or draft mailed to the registered owoer.

The bonds of this series at the time cutstanding may be redeemed prior to their matarity, on thirty
(30} days' publishad notlcs snd otherwiae a3 provided in the Trust Indenture, sithar

{a) in whole, on any date oot earlier than January 1, 1974, at the uption of the Commission,
from sny moneys that may be made gvaiiable for such purposs, at the principal smount of the
bonds te be radesmead, topsther with the intersat accrued therson to the date fixed for redemption,
plus @ premium of 4% of such principal emoant if redeemed on o prior ta December 31, 1580, 3%
if radeemed thereafter and on or prior ta Decamber 31, 1985, 29 if redesmed thereafter and on or
prior to December 31, 1990, 1% if redeemed thereafter and on or prior to December 31, 1995, 35 of
1% if redeemed thereafter and on or prior to December 31, 2000, amd without premium if redesoved
thereaiter, ar

(b) in part, on any ioterest payment date not carlier than January 1, 1971, from maneyn in the
State of Virginia Toll Revenne Bonds {Series 1965) Interest and Sinking Fund {hergin called the
"Sinling Fund™), at the principal amount of the bonds ta be redecmed, together with the intercat
accrwed thereon in the date fixed for redempticn, plos o promium of 39 of smuch priocipal Smonat
ii redeemed on or prior to July 1, 1975, 2% if redeemed theresdter ood on or prior to July 1, 1980,
196 if redeemed thereafter ond on or prior to July 1, 1985, 34§ of 196 if redesmed thereafter and on
or prior to July 1, 1950, and withont premium if redeemed cherenfter,

The moncys in the Sinking Fand available for the parchese o redemption of bonds shall be allo-
cated ta all series of onds outetanding woder the Trust Jodeniure in the manoer provided in tha Trust
Indenture,

1f less fhan wll of the bonds of a series sbail be called for redemption, the partienlar bonda or
portions of regiztered bonds without conpons o be redeemed from such series shall be aelscted by lot
g provided in the Trust Indentyre, '

We have glaio examined two of spid bonds (bonds numbered Al and RAl) a» ewecoted and
atthentiented. .

From such exmmination we are of the opinion that:

1. Sald $34,000,000 State of Virginia Toil Reveone Bonds (Series 1965) (Norfolk-Virginia
Beach Toll Road) have been duly authorised and issued for the purpose of paying the cost of &
toll rcad extending from the interchange of Intcrutate Routes 64 snd 264, immedintely south of
U. 8. Route 58, in the City of Nourlolk, ¥irginia, tp & point in the City of Virginia Brach, YVirginia,
cant af Londonbridge and west of U, 8, Eoute 60, having an epstbound roadway terminua at 2lat
Street and a westbound rvadway terminos at 22nd Street in the City of Yirgioia Beach {said toll
read being herpin calied the “Project™).

2, As uuthesized by the Stite Revenue Bond Act and by said proceedings, & trost indenture
doted aw of July 1, 1965 (kerein cuiled the "Trose Indentore”™) hea been daly exscuted by end
betwaan the State Highway Commission of the State of Virgiria snd Virginia National Baak, in



the City of Norfolk, Virginia, os trustee, which i3 & valid and bhinding trust mdenture for the
Aecutity of the bonds in seeordance with its terms and contrins reasonabie and sufficient cavenanta
aad provisions in sccordance with law with respect to the construction af the Project, the cuscady
and application uf the proceedas of the bands, the collection and disposition of revenues, the
maintesatice, repair and operation of the Project, the conservaticn and application of ali fuads, the
safeguarding of moneys on hand ur on deposit, and the rights and remedies of the Trustee under the
Trust Indenture and the bolders of the bonds,

+ The Trust Indenture provides that, if and to the extent oecessary to provide sddiilonal
funds for compleling peyment of the cost of the Project, additivaal series of bonds may be issued
under tha Trust Indenture for such purpose. The Trust Indenture slad provides, if and to the
extent then permitted by law, for the issuance, from time to time, ander the conditions, limitatlona
and reatrictions therein get forth, of additional series of bonds for the purpoac of payiog all or any
part of the coat of any additions, improvements and enlargements to the Project {the Project,
together with any addidons, improvements and enlargements thereto, being herein called the
~Toll Road®).

4, Satd $34,000,000 State of Virginia Toll Revenuse Bonda (Series 1965) ({Norfolk-Virginia
Besch Toll Read) are valid and binding special obligetions of the State of Virginia, by the State
Highway Commission as an agency thersof, payable solely from the Sinking Fund, a speelal fund
created by the Troat Indenture, which speunl fund is pledged to and charged with the ptrmmt of
the principal of and the interest on all bonds issued under the Trust Indentuee,

5. The Trust Indenture, in acenrdance with and as required by the State Revenues Bond Act,
provides for the fixing, revising, charging and coliecting by the Commissinn of tolla far the use
of the Tall Road and for revising such tolls from time to ome in order that such tolls and gther
- tevenues of the Toll REoad will be sufficient o provide fumds to pay the cost of meintaining, repair-
ing and operating the Toll Eoad and to pay the principal of and the interest on ]! bonds issued
under the Trust Indenture as the same shall become dne and payabls, and to ereate reserves for
such purposes. The Trust Indenture also provides for the depoait of a sufficient amount of such
tolls and other rovenues, over and above such cost of maintenance, repair nod operation and
rescrves for Buch purposes, to the crodit of the Sinking Fund to pay such princlpal and Isterest.

i, The State of Virginia is not abligated to pay the bonds or the interest thereon except from
the Sinking Fund, and the faith and credit of the State are not pledged to the payment of the
priocipal of ar the ioterest on the bouds, and the State is not, directly or indirectly or contingently,
ohligated io fevy or to pledge any form of texation whatever thereior or to make any appropriation
for the payment of the principal of or the intereat on the bonds except from the Sioking Fond.

?.Thtm”mthtbnqdlhmmpt&umaﬂprﬁmtfeﬁdhmuum
Respectfully submitted,

{To be aipned) Mitchcll, Pershing, Shetterly & Mitcheil



Yollowing racaipt of thia sifar tha Commisgion
discuesnd it in sxecutive ssswion with the FPloumecial
Advisors. It was the opinioa of Measrs. Rlapa md
Cavenangh that both the interest ety snd ths discoumt rate
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Mambara with Masars. Riapa,
tl“““lﬂ- HM. mwﬂt- mthl
the Dodexwriters! offer ba scceapted. The motion was
voaniweusly carried,

s Mobact L, Mitchall, Bood Counssl, tam cospleted
tha attaghed Porohase Costract in sonforsssca with the sacepred
ﬁﬁfﬂﬂltlllwbllhm-nihf Staveni.

The Following rasoluticas wars them pressnted to the Cowsission
and explained by My, Witchell:



A RESOLUTION ACCEPTING AND APPROVING
THE REFORIS OF THE CONSULTIRG ENGI-
NEERS AND THE TRAFFIC ENGINEERS.

loved by M, Landrith, S2econded by Mr, Holland, that

WHEREAS, Howard, Needlas, Tammen & Bexgendoff, Congulting
Enginaare, of New York, New York, havea made investigations and
studias and have prepated and filed with cthe Stata Highway Counie-
sion thair engipeering report dated Octabexr 25, 1965, describing a
tell road project, approximately 12,1 miles in lemgth, axtending
from the interchange of Interstate Routes &4 and 264, immadiataly
gonth of 1. 3. Route 58, in the City of Norfolk, Virgiola, to &
point in the City of Virginia Beach, Virginla, east of Londonbrldge
and wast of 11. 8. Route 60, having an eastbound roadway terminus at
21t gtreet and & wastbound roadway terminug 4t 22od Strest in the
City of Virginiz Beach, and satting forth their estimates of the
cost of conatzucting the project and of the amowmts required for
wmaintananca, repalr and operatiom of the project and for reserves
for such purposes; and

WHEEEAS, Wilhur Smith and Assoclates, Comsulting Englneers,
of New Haven, Connecticut, have mada investigatiens and studlag and
have prepared and filed with the Commiszsiom thair txaffic report
dated July 31, 1965, describing the project and setting forth thelr
egtimetes with respact to tha traffic to ume the project and rhe
ravanuas to ba raceivad therefrom bagsed on tha tolls recommended by
tham; now, therafora,

BE IT RESOLVED by the Stata Highway Commiasion that the
dbove wantioned reports of Howard, Neadles, Tammen & Bergemdoff and
Wilbur Smith and Associates ars bareby acceptsd and approved.
Motion amrried,



A RESOLUTION AUTHORIZING THE ISSUANCE OF
$34,000,000 STATE OF VIRGINIA TOLL REVE-
NUE BONDS (SERIES 1965) {NORFOLK-VIRGINIA
BEACH TOLL ROAD) AND THE EXECUTION AND
DELIVERY OF A TRUST IMDENTURE SEGCURING
S5AID RONDS, AND PROVIDING FOR THE AUTHEN-
TICATIOR AND DELIVERY OF SAID BONDS.

Moved by Mr, Holland, asconéed hy Mr. Chilton, that
BE 1T RESOLVED by the State Highway Commlasion:

Saction 1. Tha 3tate Highway Cowsplszaion of the State of
Virginia (hereinafter somatimes called the "Cowmiasion™) has found
and determined and does hereby daclare that:

() By wvirtus of Article B, Chaptar 3, Titla 33, Code of
Vvirginis, 1950, as amended (bhereinaftar sometimes called the "3tate
Kavenoae Bond Act"), the Comwission is awthorized amd ampowarad

{1) to acquire by pmchase or by condempation,
eongtruct, Improva, oparate and maintain any cna or
wore of the projects mentiomed in tha 3rate Revenus
Bond Aet, in¢luding, among others, a highway extending
from & polnt in the vicinity of the intersaction of
Intergtate Route 64 and U. 3. Boute 58 in thae City of
Norfolk, Virginia, to scme feasible point herween Lone
donbridge and 1. §. Route 60 In the City of Virginia
Beach, Virginla, : :

(i1y to issve revenue bonds of the ftate of
virginia to pay tha cost of such projecta, and

(iii) to fix and collact tolls and othar chargas
for the uae of such praojects.

(b) The Consulting Eugineers {(aa dafined in the trust in-
dantura hereinafter authorized, said trust indenture being hereinafter
gomatimes called the "Trust Indenture") have made investigations and
studles and have prepaved and filed with the Commission their angineexw
ing report dated Octobar 25, 1965, describing a toll road, approximataely
12.1 milas in fength, extending from tha intarchange of Intaratate Routas



64 and 264, Imwediataly south of UI. 3. Route 58, in the City of
Norfolk, virginia, to a point in the Cicy of Virginia Baach, Vir-
ginia, east of Londonbridge and west of U. 5. Route 60, haying an
eagtbound roadway terminus at 21st Street and 2 westbound roadway
terminus at 22nd Street in the City of Virginia Baach {said toll
rodd being heralpaftar sometimes called the '"Project'), snd setting
forth thelr estimates of the cost of congtructing the Projact amd
ef the mmowmts reguirad for maintanance, repair and operation of
tha Project and for reaserves for such purposas.

{¢) 7The Traffie Englneers (as defiped In tha "Trust In-
denture™) have made invegtigations and gtudles and have praparaed and
filed with the Commiasion thelr traffic reporc dated July 31, 1965,
describing the Project and getting forth thelr estimatas with raspact
to tha traffic to use the Project and the revenues to be receivad
therafrom baged on tha tolls recomended by them.

(d) The Commiseion has datermined the location of the Proj-
ect and has approved plang for the constructiom of tha Project as
racommandad by tha Conaulting Engineers.

(¢) The Commiggion hag determined to procead with the eoma
struction of the Projesct and has deterxrmined that the proceeds of the
ravenue bonds to be issued Initlally under the provisioma of the Trust
Indenture will ba raguirad and will be sufficient to pay the cost of
the Project as such cogt is dafimed In the Stata Ravenua Bond Act.

: (£} The Commlssion has determioaed to provide for the 1s-

suanca from time to time of additional revenue bonda of tha State om

& parity with the bonds initfally isgued under the provisions of tha

Trust Indenture for the purpose of paying all or any part of the cost

of any additions, improvemants and enlargements to the Project, Lf and
to the axtent than parmittad by law,

Saction 2. For tha purpose of paying the cogt of the Projest,
the lsguance of revenue bonds of the State of Virginla In the aggrae-
gate principal amoumt of Thirty-four Million Dollaxrs (§34,000,000) is
hereby authorized. Safd bonds ehall be designatad ''3state of Virginia
Toll Ravenue Bonds (Seriea 1965) (Norfolk-yirginis Beach Toll Road)',
ghall be isguabla as coupon bonds in the denomination of §$5,000 each,
and as registered bonds without ccupoms in denominations of §5,000
or any multiple thereof, shall be datad as of tha lst day of July, 1963,
ghall bear interest at a rate not exceeding six par centum (6%) pex
armum as shall hereaftex ba determined by the Commisalon by resolutiom,
and shall be stated to mature, subjeet to the right of prior redemptiom,
on the 1ast day of January, 2005, all as provided in the Trust Indentura.



Section 3. In order to secure the payment of the principal
of and the interest onm the bonds hereln authoxilzed, including any
rademption premium thereon, and any additional bonde that may be
igsaued wmder the provisioms of the Trust Indenture, according to thedr
tanor, purport and effect, and in order to secure the performanca
and observance of all the covenants, agreemants and condlicions in
said bonds, the execution and delivery of a Trust Indentura by and
bacwssr ths Commigalon and Virglais National Bank, as Truscsa, is
haraby authorizad and sald Trust Indenture (herein called the "'Trust
Indenturae"} shall be aubstantially in the form hereinafter provided
and ghall be executed in the manner therein set E£orth.

Saction 4. The bomds hevein asuthorized shall ba axacuted
in the form and mamper provided in the Trust Indenture and shall be
dapositad with the Truatee for authentication and dalivery in accord-
ance with the provisions of Secticm 208 of the Trust Indenture. The
bonde shall be approprlately numbered,

Section 5, Tha State Higlway Comnissloper ls hareby au-
thorized to aign the bonds by signing his nawe " D, B, Fugate" and to
cayge the coupons to bear his facsimila signature. The Secretary of
the Commission is hereby authorized to cause the official eeal of the
Commizsion to be affixed to the bonds and to ba attested by tha Sacra-
tary of the Commigsion by signing his name " n,

Sectiom 6. The members, officexrs and employess of the
Commigglon, tha Consulting Engineers and the Traffic Engineers and
the officers and aganta of tha Trustee are heraby authorized and .
directed to do all acts and things required of them by the provigiona
of the honds and of the Truat Indentute, for the full, pumctual and -
complete performance of all the terms, covenants, provisiomns and
agreemants of the bonds and of the Trust Ivndemtuxe, and also to do all
scts and things required of them by the provisions of this resolu-
tion,

gection 7., WVirginia Naticoal Bank, in the City of Norieilk,
Virginia, be and hereby iz appointed to act as Trustee umder the
Trust Indantura, and sald Trustee shall be entitlad to such estates,
powers, rights, authorities, benefits, privileges, immmities and
exemptions &8 ars set forth in the Trust Indenture executed and delivexed
under tha provisiong of thls resolution.

section 8. Virginia Natiomal Bank, in the City of Norfolk,
Virginia, and Chemical Benk New York Trust Company, in the Borough



of Manhattan, City and State of Naw York, be and each hersby is
appointed to act ag & Paying Agent wndex the Trust Indenture,

Section 9. The Trust Indenture hereinabove authorized shall
be substantially in the form presented to this meeting, subject to
such minor changes, insertions and omissions &s way be approved
by tha State Higbway Commissioner and by said Trustaa, and tha axacu~
tion of tha Trust Indancura by tha jcats Highway Commissionar and by
sald Truptse shall be concluslve evidance of amy such approval.

Motion omrried,



A RESOLUTION AWARDING §34,000,000
STATE OF VIRGINIA TOLL REVENUE BOND3
(SERIES 1965) (NORFOLK-VIRCINIA BEACH
TOLL ROAD), FIXING THE INITIAL AMORTI-
ZATION KEQUIREMENTS FOR SAID BOWDS,
SPECIFYING THE INTEREST RATE OF SAID
BOWDS AND DIRECTING THE AUTHENTICATION
AND DELIVERY OF SAID BONDS.

Moved by Mr, Holland, seconded by Mr. Sclater, ihat

WHEREAS, the 3tate Highway Commission s recaived from
J. C. Whaat & Co., Anderson & Stroudwick, Smith, Barmey & Co. In-
corporated, Merrill Lynch, Plerce, Fennar & Soith Incorxporated,
Allen & Company, F. W. Craigle & Co., Inc., Inveatment Corporation
of Norfolk, Scott & Stringfallow and Stradar & Company, Inc., acte
ing on behalf of themselves and other wnderwriters, a proposal for
the purchage of Thirty-four Million Dollars {$34,000,000) state of
Virginia Toll Revenue Bonde (Serles 1965) (Morfolk-Virginls Beach
Toll Road), datad as of tha lat day of July, 1965, and authorizad
by the Commission by reaclution adopted om October 27, 1965, sald
proposal being that preseanted at this meeting 1n tha form of &
Purchage Contract between the Commlssion and said purchesers; and

WHEREAS , sald Purchasa Comtract provides that J. C. Whaat
& En. y Andersom & Strudwick, Smith, Barney & Co. Incorporated, Merrlll
Lynch, Plerce, Fenmer & Smith Incorporacad, Allen & Company, F. W. '
Craigie & Co., Inc., Invastmant Corporation of Norfolk, Scott & String-
fallow and Stradar & Company, Inc. ara to be designatad as the "prin-
¢lpal underwriters'" as defined in, and for all purpcses of, the Tzust
Indenture referred to in sald Purchags Comtract; and

' WHEREAS, the Comnlssion has determinad thet it is for the
bast intarasts of the 3Stata of ¥irginia and tha Commission to accapt
aald proposal; now, therefore,

BE IT RESOIVED by tha Stata Highway Commission:

Section 1., The propogal in the form of the Purchage Contract
mentionad above iz hereby accepited and the Thirty-four MilIion Dollazs
($34,000,00Q0) state of Virginia Toll Revenue Bonds (Series 1563) (Hor-
folk=Virginia Beach Toll Road), bearing interegt at the race of

Four per centum 4 %) per apnum, are here-
by awarded to .J. C. Whaat & Co., ﬁnhrsnﬁudﬁiﬂk, Smith, Barney &
Co. Incorporated, Merrill Lynch, Plerce, Fenner & Smith Incorporatad,




Allen & Cowpany, F. W Cralgia & Co., Inc., Investment Corporation

of Norfolk, Scott & sStringfallow &nd Strader & Company, Inc. and

such other umderwriters at the purchase price of &

and acerued interest from July 1, 1965 to the date OF delivery of said
bonds and upon the terms end conditions set forth in sald Purchage
Contract. '

Sectiom 2. Tha State Highway Coumissiomer is hareby au-
thorized to executa and deliver tha Purchape Contraot for and on baw
half of the Commigsion. .

Section 3., The Initial Amortization Bequirements for said
bomds shall begin in the fiscal year 1970, shall end with the fiacal
year 2004 and shall be as follows:

Figcal Amortiratiom Fiscal Amorcization
Year Requirement Yedax Bequirement
1970 § 120,000 1988 $ 965,000
1971 . 205,000 1289 1,005,000
1972 290,000 1990 1,045,000
1973 385,000 1991 1,085,000
1974 480,000 1992 1,130,000
1975 280,000 . 1993 1,175,000
1976 605,000 1994 1,220,000
1977 625,000 1995 1,270,000
1978 650,000 - 1356 1,320,000
1979 680,000 1997 1,375,000
1980 705,000 1998 1,430,000
1981 735,000 1999 1,485,000
1982 765,000 2000 1,545,000
1383 795,000 2001 1,605,000
1984 825,000 _ 2002 1,670,000
1985 860,000 2003 1,740,000
1985 B30, 000 ' 2004 1,810,000
1987 920,000 '

Sectlon 4. 5aid bonds, upon theiy execution in the form
and manner set forth In tha Truat Indanture referrad to in gaid
Purchase Comtract, ghali be depositad with the Trustee under sald
Trust Indenture for authentication, and said Trustes inm heraby ay.-

Indenture securing said bonda are heraby authorixaed and directad to do

all acts and things necags ta c into effsct .
this resolution. Y .arry nto elfec the provisions of

Motion Serried,
.



# BRESOLUTION APPROVING TRE FORM OF THE
OFFICIAL SYATEMENT AND AUTHORIZING THE
STAIE HIGHWAY COMMISSIONER TO SIGN IT

ON BEHALF OF THE STATE HIGHWAY COMMIS-
SION. S

Moved by Mr.Holland, Secondad by r. Fitspstriok, that

BE IT BESOLVED by the State Highway Commission that the
0fficial statament of the Coemisszion, dated Gctobar 27, 1965, 1o
eonnection with the isspance of 534,000,000 State of Virgioia Toll
Revanve Bonds (Series 1965) (Noxfolk-Virginia Beach Toll Road) 1s
haraby approved in the forxm presented at this meaeting, with such
wlnor changes, insartions and cmissziong as may be approved by the
State Highway Commissionaz, his slgning of sald Qfficial Statemant
to be conelugive avidence of hia approval of such changes, insar-
tioms and owlgslonas, and cthe principal undervwritars snd the other
underwriters to whom sald bonds have baen' awarded are hareby su-
thorized to uge, In comnaction with the offaring and sale of said
hﬂﬂdﬁ. sald Official Statement. Motion aarried.



A RESOLUTION PROVIDING FOR THE PRINTING
OF THE LEGAL QPINION ON THE $34,000,000
STATR OF VIRCINTA TOLL REVENUE BONDS

{SERIES 1965) (NORFOLE-VIRGIKIA ARANH
TOLL ROAD). -

Moved by Mr. Holland, Seoonded by Judge Weaver, that

BE IT RESOLVED by the State Highway Commfssion that thare
shall be printed on the raverse of each of the $34,000,000 scate
of Virginia Toll Revenuve Bonds (Serias 1965) (Norfolk-Virginia Beach
Toll Boad), dated July 1, 1965, the legal apinien of Mitchell, Paxah-
ing, Shettarly & Mitchall, respecting tha valldicy of gald bonds and,
iomedlately following such legal opinion, a certificata exscutsd with
tha facpivile signature of tha state Highway Commigssionar, sald
cextificate to be in gubstantially the following form:

1 HEREBY CERTIFY that the foregoing 1s a
trxue and correct copy of the legal opinion on
the bonds thersin described which was manually
signad by Mitchall, Pershing, Shatterly & Mitchell,
Baw York, N.Y., and waa dated ag of the date of
delivery of and payment for said hoads,

=T 3tate Highway Commlssioner

Motion osarried,



Tha Comxisnion then agproved awmrd of cootracta to tha

low bidders for construction of tha threa projacts comprising
the Borfolk-¥irgimia Boach Toll Eoad as follows:

Moved by Mx,. Solland, Sacondsd by My, Flospatrick, that
on bid recaived Septambay 13, 1965, the Comsigsion sward coutzest on
the following procisect:

y ! i M Ell:lu.
l“! M. E, Int, H' ﬂ-! 'I'IL Ii of ald Va. H Blvd=-Citles of
lu‘hlknﬂﬂ:g:l.nhlllnh Awvard of cootrsst to low biddery,
:id'. '111’-. Coay m-. and Wil1llame 'm ha' I“a, llrl!ﬂlk. Ya.

5,386,867 .28
Hﬂ‘. for sngineering and addirions] work 558,686,72
M - H.MQW M". - Qi.m-m

dmoupt chaxgeskls to project - 85,156, 050.00

Moved by Mr. Fitspatrick, Gecondsd by Mr, Lendrith, that
m:.-wlhd Ssptesbar 13, 1565, thluu-tul.n_iﬂnltm
fpllowing proliect: .

che

4-35! ML, J-Lanea 247 x o1 ' -‘ !m_' mpld,

“-3 M, B. 0ld ¥a. Basch llﬂn - Illl:. mt Hack m-‘ nt‘q 'f
‘I’i.rﬂd.n!uch. Amrd of contract ta low bidder = Amas & Wabb,
Ilﬂ*i Worfolk, Virginia sné Riggerscn = Buchanan, Tuc., Chesspsake,

i $5,445,934.72
18 S engtosacing aod additioeal work 644, 692.47

$8,000,00 Plagging -  §2,500.00
Amonmt: nhll.'p-hh to project - 97,102,100.00

hhmmm-dmmlmh!uumm
Motien carried.

Mowved by My, Chiltom, Sesmdad by Judge Wesver, that
Q8 bid.veceived Septesber 13, 1965, the Comulasion merd contrect oo
thllﬁllﬂm.mjntl



3.675 Mi. 2-Limes ¥ n » Cam, Conn, Fava,, Incdd, llll..
Xot. Great Neck Rd.-Int. Baltie Avemsa - City of Virgisda Besgh,
Award of contract to lwhllllll: = Digksrsom of K. ., Inc,, Monyas,
Hoxth Cavoling,

BMd 47,329.541 .43

106 for emsinsering and addirioual work 732,954, 14

Anount ﬂmh %0 projJant - ﬂ;!ﬂhm.ﬂﬂ

To be finenced fyoo sale of Norfolk-Tirginia Besch Toll Reveovs Bonds,
Motion carried.

Mx. landrich epressed the Cosnission's sommpndatioun o the
Underwriter, ot al, for the mmallant yesules abtaingd in this
indartsking, sn iftmowstion in toll revenus finsncing without Wall
Strest managmnent, My. Tisby copgratulated the Comnigsion o msiing
this possible thxough its cooparation in advenos right of way
soquisition and vdezwriting of maintensocs sxpensa,

Mr, Jugata thaniad all who bad & pact in this tracsaction,
The masting was adjourmed at 5:25 P. M.

AN 7 S

Artastady



$34.000,000
STATE OF VIRGINIA

% Toll Revenue Bonds {Series 1965)
(Notfalk -Virginia Beach Toll Road)

(Payable from tolls and other revenues as hereinafter set forth)

Dated July 1, 1965 Dus January 1, 2003

Inmhin boods fn the denoenliadion of 35,000 L | bonds withont I denondeaiin of
SEiia 2 s ot e feoolton o 5000 s gt bonds witons coupors i e
July 1) gl principal of coupon bonds peveble 2t kﬂﬂl"ﬁ;ﬂm%ﬂ%&m.étgmdm
'IDHH,H 15t Ifﬂ':dm.

wﬂmwupumwubleﬂthunﬁuﬂftheﬁ?u&.

Regdeemeble ptiot to maturity, , Bpon I0 daye” tislied oot sither in whol dats not eatller than 1, 1
ﬁmgn&:m&mﬂﬁhhﬂpﬂlﬂh“ﬁhﬁhhﬁhﬂﬂlgﬂﬂm 9??:
oper,

1571, ablon of the Sinkemg Fund, at the followlsg prices and secimed mierest o the date Swed for redemption
Redemption Prices
Parird Ana Whale Enking Fend
Juoary 1, 1071 to Decsmhber 31, 1975, inglusiva —_— 103%
Jammary I, 1975 to Duacenber 31, 1080, inclusive 1h445 102
Jammary 1, 1981 to Decambar 31, 1985 inchusive 103 101
Junowory 1, 19€8 to December 81, 1099, mcloxive 102 10074
Jammary 1, 1991 t¢ December 91, 1993, inchndve 11 103
January 1, 1394 io Decumbac 31, 2000, incleave M54 100
Jumsary 1, 2001 mmd therepteer price to matomisy 100 10

Taterert is exempt, i e 0finiom of Bond Covnael, frowm sl prosei Fadersl income mxes,

The Stote Revenue Bond At provides shof the Bonds ond dhe incowme thereaf shall be cxamae
from o tasotion telthin the Stcte of Vinginic, o

The Bonds are belng isoued for the purpoas of paying the cost of a toll road extending from the
interchangs of Interatate Routes 64 and 264, immedixtely sonth of IJ, 8, Route 58, in the City of Norolk,
Virginia, to & point in the Ci of Virginia Beqch, Virpinls, sast of Londonbridge and west of U. 5.
Bonte 80, having am eant roadway ternisug at 21st Street and 3 westbound rosdway termioma at
Hﬂd&hﬁth&ﬂﬂi@ﬂf?&ﬁid&ﬂﬂ&ﬁ&ﬂmﬂnmhhhmdm&naTmtIndmtuu,du:ﬂn
of July 1, 1965, betwesn the State Highway Commission of Wirginis and Virginia Nodonsl Bank,
H’nrfnﬂ:, Virginia, a2 Trustee,

The Bonds are payable from tolla and other revenues of the Toll Road ap provided In the Trest
Indenture. The faith and credit of the Btate of Virginis are not pledged thereto, and the Stats is not,
directly or indirectly or contingantly, obligated ta of to pledge any forn of taxptfon whatever there-
o or to make any appropriativm for the payment of the principal of or the intercat on the Bonds,

Price %
faxd accriiel rereat)

Tﬁuﬁondrnruiywrdforde' wk.m,muudijismadmdmﬁmdbym,mdmbfedm;ﬁprmdof
leqality by Mitckall, Pavshing, Sheid & Milchell, New York, N. ¥, Bond Counsel, It is sspocied ihat the
Bonds ir defiwitive form will be for delivery on or about December 9, 1965, Alex, Browm & Sons bas
actad oy Finoncial Consuitont to the Commicmion. :

CONCURRENTLY WITH THE SALE OF THE BONDE,THE COMMISEION WILL MAEE AVAILABLF
ITE OFFICIAL STATEMENT WITH RESPECT TO THE RONDE. THE WITHIN OFFICIAT
ETATEMENT 13 IN PRELIMINARY FORM AND I3 SUBJECT TO COMPLETION
AND AMENDMENT IN ALL RESPECTE WITHOUT NOTICE.



Thl:ﬂﬁd&lﬁﬂtﬂﬂﬂdﬂmnﬂmuﬂtﬂﬂuaﬁuhnﬂm&mﬁ“
unlawinl to make pxh offer &n oush State, No dealer, slowan or oy raon haa
give any informutitn o1 t6 fake sy reprosetdtion, other t‘nmtl:lmlm.ﬂﬂ‘i in
uﬁamdﬁﬂmds,“dimnrmdqnﬂihhmdmmwhﬂw gt not be relind

.
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OFFICIAL STATEMENT
of ths
State Highway Commission of Virginia
relating o
$34,000,000
State of Virginia Toll Revenne Bonds (Series 1965)
(Nozfolk -Vitginia Besch Toll Road)

The purpase of this COfficlal Statement, which includes the cover page, the mapa and the appendix,
is to furnizh for all who may become holders of the below mentioned honds information relating to the
Styte Highway Commission of the State of Virginia {hereim called the “Commission”), the Noxfolk-
¥irginia Heach Tol! Road (hetein called the “Tall Road™) and the proposed lssue of $34,000,000 State of
Virginia Toll Revenue Bonda (Series 1965) {Norfolk-Virginis Beach Toll Road) (herein called the
“Bonda"}, to be dated July 1, 1945,

THE COMMISSION AND ITS POWERE

The State Highway Commission is vested with the powers, amony others, to locate and establish
the routes to be followed by the roads comprising the State bighway syetem, to [et al! contracts for the
congtruction, Improvement and maintenance of such roads and to make rules and regulations regarding
the nee of the State highway system.

Menbership

The Commission consists of nine members appointed by the Governor, subject to approval of the
General Assembly, for terng of four years each. '

The present members of the Commissicn and the dates of expiration cf their terma of office are:

DovcLas B. Fugare, Richmond, Commissioner and Chalrmag, | | Term expires June 30, 1966
G L. BAUGHAR, Lamay . ...oooivivninecnennannns barrarasea. Term expires iune 30, 1968
W. Banenmrr CHittom, Lancaster o..oveenivnnnsnnn Term expires June 37, 19656
Eawr A, Frozpareicx, Roanoke ... oo oo ey yvrnnnnnn Term expires June 30, 1969
R. 5. Hotrawo, Vieginia Beach ... ... ..civeuneeerononnnnn, Term explres June 30, 1969
GroRGE C, LANDRITH, Alexandria .....,.c00veenonnnsoronen, Term expirea Juoe 30, 1966
Lawnence H. McWANg, Lynchburg oo oooeveien ., Term expires Jupe 30, 1967
WM. Sctarez, FR, Marion ... .uvevnnrnrnneeneneorennn. .. Term expires June 30, 1968
Ropxer 5 Weaven, Ja, Vieteds ... .. ... ... .. ... ... Termn ¢xpires June 30, 1967
Powren

By wirtue of Article B, Chapter 3, Title 33, Code of Virginia, 1950, as amended (hereitt calied the
"Stats Reveoue Bond Act™), the Commission is nuthorized and empowered ;
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(s} to acquire by purchase or by condemnatinn, conatruct, fmprove, operate and tmaintain any
one or more of the projects mentioned in the State Revenus Bond Act, ineluding the Norfolk-
Virginia Beach Toll Road, extending from a point in the vicinity ol the intersection of Intorstate
Route 84 and 1), 5, Route 58 in the City of Norfolk to some feasible point between Londonbridpe
and 1I. 5. Raute 50 in the City of Virginia Beach,

(k) to issie revenue bands of the State, to ba known snd designated as "State of Virginia Toll
Bevenue Bonde”, to pay the cost of such projects, and

{c) to fx and collect tolls and other charges for the use of siuch projecta.

Under the State Revenue Boad Act, the Commiasion currently operates a bridge and tunnel eemplex
conzisting of the Hampton Roads Tumnel (Norfolk-Hampton), a bridge over the James River, the
George ['. Coleman Bridge over the Yok River and the Robert O. Nortla Bridge over the Rappahannock
River, all ia the vicinity of the Toll Road, The tolls and ather revennes of these facilities are pledged to
the payment of the State of Virginia Toll Revenue Bonds {Series 1954) ariginally issned in the principal
amount of $55,000,000. As of September 30, 1965, the outstanding balance of this fasue was 75,487 000,
By reason of its aperation of these projects, the Commission has a well gqualified organization, exprri-
enced in the aperation of toll facilitics, which will be responsible for administration of the Tall Road.

MAINTENANCE OF THE TOLL ROAD BY THE STATE
Enabling Lapislation _
The State Reventie Bond Act provides in §33-248 as foflows:

“The Cormmission may, in its discretion, nse any part of funds available for the congtruction of
State highways, in any construetion district in which any project is wholly or partly loested, to aid
in the payment of the cost of such projects aud for the payment, purchase or redemption of revenue
bonds issued in connection with any such project, or in connection with any such project and any
one or more other projects. The Commiasion may also, in its discretion, uae ahy part of funds
available for the maintenance of State highways, in any construction district in which aoy project is
wholly or partly located, to provide for the operation, maifntenanca and repair of any such project
and for the payment of interest on revenue bonds izssued in connection with any auch project, or
in connection with any such project and any une or more other projects.”

Supreme Comrt of Appeals Opinion
The Supteme Court of Appeals of Virginia in 1949 in Almaond v. Gilmer (51 5.E. 2d 272) stated with
reapest to the statutory provizion above guoted:

“It contemplates that the Commission mey allocate funds for the maintenance, repair and
operation not otherwise allocated or the State legistature, in ita discretion, may make an appropria-
ton for that purpose, yet unless and until other funds be so voluntarily made available, the reccipts
are charged with the cost of maintenance, repolr and operation, and the right of the holders of the
bonds to be paid interest and principal is therefore subordicate thereto and the State is not even
indirectly or contingently obligated to make appropriation for their payment. -

"It iz true that the Commisaion and the State of Virginia may stend by as benevolent protectary
of this eoterprise of thejr creation. The ane may allocate any funds not otherwize allocated or
probibited, to aid in ita acqnizition, maintensnce sad operation, and the other may make such
appropriations towwrd those ends as it may desire, Vet neither is required to assume euch philan-
thrpic role”

Cornnusxion Fesalutdon

At ita meeting on Augnst 19, 1965, the Commission, pursuant ta the sbave legislation and opinion,
adopied the following resolution expressing its desire to assist in the financing of the Norfolk-Virginia
Beach Toli Road and its Intention to make anomal allocations to cover the maintenance of the Toll Road-
when it is opened to traffic:

“WHEREAS, by virtue of Chapter 399 of the Acts of Asgembly 1940, koown pod cited as the
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"Giate Revanue Bond Act' and now codified as Articie 8 of Chapter 3 of Title 33 of the Code of Virginia
{1950, 15 amended, the State Highway Commigsion is authorized to construct cerain projecta s tall
revenue projects; and

“WHEREAS, by resolution sdopted February 21, 1963, this Commiasion authoriced the Highway
Department to proceed with the construction of the Norfolk-Virginia Beach Highway; and

“WHEREAS, the Highway Department is now rezdy to proceed with the advertlsement for hids
for the construction of this project and the sale of the necassary bonda ; and

. “WHEREAS, it iz the deslte of this Commission to assist in the financing of the projact by assum-
ing the maintenance cost from highway toads.

“NOW, THEREFORE, BE I'T RESOLVED: That the State Highway Commission hereby ex-
presges it intent fo make znnual allocations from highway funds for the maintenance of the Norfolk-
Virginis Beach Highway pursuant to §331-248 of the Code of Virginia (1930), as amended, after the
completion of the project.”

It is the intention of the Commission to pay for the maintenance of the Toll Road from State high-
way funds v it would i the project wete operated free of tolle, This malntenance includes such itcms as
ordinary meintenance, policing and certein admiristrative cxpenses, Reference is made to the Engincer-
ing Report of Howard, Needles, Tammen & Bergendeff, Consultlng Engineers, included hetein, aa to
thedr estimate of the amount of such exprnses.

While the Commiasion under the present legfulation may pay for the maintenance of the Toll Road
framn State highway funds, it can not contrsct or obligate itself to do so.

THE NORFOLE-VIRGINIA BEACH TOLL ROAD

The Toll Road will be a 12.1 mile completely modern limited access transportation facility designed
agenrding to Interstate System standards with 2 design speed of A1 mph, 1t is designed to carry beavy
and dense traffic. The basic roadway to be constrncted initially in each direction will consist of two
12-foot lanes with fully paved shoulders. Provision has been made for the addition of one additional
12-foot Iene on the Ieft hand side of each of the two roadways.

The Toll Road's western terminus is at a point in the City of Norfolk at the Interstale Route 64-264
Interchange, It follows a ronte =asterly through & rapidly growing cotateercial and residential section
of Virginia Beach ronghly paralleling U. 5. Route 58 +n its easfern terminua in downtown Virginia
HAeach The route of the Toll Road is shown on the Location Map.

The project will directly connect with but will not be a part of the National System of Interstate
and Defenss Highwaya. Interstate Route 64 at the western terminns of the project is 8 lmited access
high speed facility serving Richmond, Willtamsburg and Norfolk. It is & direct gonnection to Tntarstate
Route 95, the principal porth-sonth route on the Atlantic aeaboard. Interstate Route 264 comnects
directly with the westemn end of the Toll Road and traverses both Noriolk and Portamoouth, These
Tnterstate routes are shown on the Vicinity Mag,

The Commission has engaged Howard, Neadles, Tammen & Bergeadoff as its Conaulting Engl-
neers to design and supervise the construction of the Toll Roed and to prepare an eptimate of construe-
Hon costa,

Following ie the estimated cast of the Toll Road contained in the Engineering Report:

General Conatrtiction .......ouu... CrratraeeeeE At A ean 319,563,332
ﬂg‘m&umd Pavernent Striping - ........oiiieiianniiaas 250,00
“Toll ilities, Commmuodcation and Service Buildings ............ 00,000
Utility Adjustments . oovviiram e s i 483,000
Totnl Constrocton Coat .. .... o .ovivnien vesvranaeenneses 520808332
inering, Legal and Administrabion ...oovviaemnenieiinianes 2200000

i of Way . e, 5,350,000

i les ..... NN T ] IR R RN RN RN l.ﬂ];ﬁ?
Total Estimated Project Cost ..o vveveeeiinisimmrnrana.s 25,800,000
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Firm bids have been received by the Commission for all major items of construction along the full
length of the Toll Road, These bids total $19,563,333 and represent 94% of total construction cost.

The cight of way for the Toll Road is estimated to cost §5,35%),000. Ax of September 17, 1965 acqrisi-

tion had been peromplished and options to purchase acquired for property parcels representing $4,243,000
or approximately 79% of the total estimated right of way cost.

The constroction schedule has heen aet to conform with the scheduled completion of the principal
connecting interstate hghways at the western ferminus of the Tall Road, Opening of the Toll Road
4o traffic iz scheduled for December 1, 1967, with the entlre project scheduled for completion oo June
1, 1968

A, description of the TFoll Road to be constructed with the proceeds of the Bonds is contsined herein
in the Engioesring Repart.

DESCRIPTION OF NORPOLE-PORTSMOUTH METROPOLITAN AREA

The Notfoli-Portsmouth metropotitan area in made up of the four contiguous cidas of Motfoll,
Portsmouth, Chesapegke and Virginie Beach. These [ast two cities were formed oo January 1, 1903
from Norfolk and Princess Anoe countles and the old citles of Sonth Norfolk and Virginia Beach.

The totel aren of the four cities incindes appronimately 766 sguare miles, Of this approximately 100
gquare miles is inland water.

Forming the southern rim of Hampton Roads and Chesapeake Bay, the Norfolle-Porismotith area
hotizes the greatest voncentration of naval installatines in the world, A United States Navy shipbailding
yard is located at Portsmouth and the largeat Tlnited States Naval Base is located at Norfole The
Ulnited States Naval Air Station at Norfolk was commissioned in 1918 and is presently cne of the major
naval aviation stations in the world.

Hampton Roads has lang been recognized us one of the world’s finest natural harhors, The Port
of ¥ampton Roads s comprised of the cities of Norfolk, Fortamouth, Chesapeake, Hampton and
Newport News, It 1sads all other mastern seaboard ports in the export of coal ang grain, Tobeceo, lTomber,
fuel oil, gypstum, manganasz and many other ftems form the exports and impotts which are shipped
on ocean, coastwise atd intercoastal veagels through this harbor.

Repularly scheduled gailings link Hampton Rosds with all important world centers—300 potts in
05 forelgn countrias, While Hampton Roada ranks fourth among the Atlentic ports as a gateway of
commeree, the City of Norfolk ranks first among all United States porty it tonnage exported.

The Norfolk-Portsmouth mettopoliten area is one of the State's leading industrial centers with
more than 330 menufacturing establishments in the ares. Industry is widefy varied. Some of its major
sndustris! activities include shipbuilding, antomobile azsembly, railroad repair, seafond and meat pack-
ing, chemicals, fertilizera, oil refining operations and alactromics. Among the latger employers in the
area are The Noriolk Shipbuildiog and Dty Dock Corporation, Ford Motor Co,, Noriolk & ‘Western
Rallway Company, Armour & Co., the Smith-Douglas Divislon of Borden Co., sod The Gulf Oil
Corporation. The Newport News Shipbuilding & Dry Dock Company, one of the largest shipbuilding
corporations in the nation, is lncated in nearby Newport Newe.

Nerfalk’s position as a hub of » transportation system, served by regularly scheduled saillngs, eight
railtnads aod three airlines, makes itz distribution center of increaning iImportance.

Although more people are empioyed in manufacturing, trede and other works, agriculture is &
gignificant industry, especially in Chesapeake.

Tha Notfolk-Portsmonth area Ia the State’s top renking metropolitan area from the standpoint of
population, Income and retail sales. This arca ronle 44th in population amongy the prtion’s 212 metro-
politan areas,



POPULATION TEENDJ

Year Nodolk Vigink Beach(l) Porteconth  Chassopsaka(2)  Total

M0 L. iiiceieeee 144332 22,584 50745 43,865 261,52
1950 wuieieaeaenn. 213,513 47,667 80089 110371 451,590
0 L iiiiinniee . 304,860 84,215 114773 A58 577 S04
1964 eatimsated ........... 315,032 116,746 119203 25,704 636,685

(1) Merged wih Princess Anoe County, Jamemey 1, 1063,

(2) Crested from Narfoll Comsity el the Cliy of Senth Mociolk o Jamoary 1, 1963,

. loan die to anneration of met of Norfolk to the ext Cltes of NarinT:
ﬁnhtkn [ Comnty existing

DEBCRIPTION QF VIRGINIA BRACH

‘With the merger of the resnrt City of Vitginia Eeach and Princesas Anne Connty in Jonnary, 1953,
the new City now mnlks srventh in size in the nation arcawise. Extending from the North Carolina line
on the aouth, north to Cape Heory and weat to the Norfalk and Chesapeake city limite, the City covers
312 aquare miles. Behind its 38 mile aand beach shorelne are 60,000 acres of rich farmland, fonr perma-
nent military Installations, nine major ehopping centers snd 57 square miles of lake and bay water,

Numerous housing developments bave been pongtrncted in recent yeara along the route of the Toll
Road, while it the sastern gections of the City the exeellent inland waterwayas and atiractive seashore
wreds have contributed to the growth of severnl excluaive resldentia] developments, 2a weil az an
expanding number of apartment complexee, The result of this construction is readily apparent in the
poptlation statistica of the City.

Many Virginia Brach residents are employed it Norfolk and Portamouth and commirde daily to
thoso cities, It ia estimated that 35 per cent of Virginla Beach's 120,000 population is employed by the
Federal government in permanent military installations or theough Civil Service,

While in the past agricaltnre has playsd an imporiant part In the economic development of Virginia
Bearch, the ity is repidly becoming a major distribution center and in uttracting extensive commearciat
development. The Chesapeake Bay Bridge-Tunnel, with itz southern terminus in Virpinia Beach, offers
additional progpects for obtalning new industry.

With its repowned beaches and inland waterways, the City for many years has attracted large num-
bers of toarists, not only from the local communities, hut also from other parts of Virginia, the Caro-
linas and other states, Tn dewntown Virginia Beach there are more than 3,300 rooma available in hotels,
motels and tooming housea and more than 90 dining facilitiss. On peak days duriog the tourist ssason,
an eatimatad 80,000 tourists viait downtowo Virginia Beach, an area of approximately two square miles
located on the Atlentle Oceatr, Within recent years milliona of dolfars have been Inveated in the con-
strtiction of hotel, restpurant and other seashore facilitica in order to keep pace with the increaxing
demand for these servicas,

Within the City limits in excess of 10,000 acres of land are owned by the Faders] govetnment, or
wpproximately I0 per cent of the Clty ares. Military Inatallations inclode the United States Naval
Amphiblous Base at Little Creek; the Oceena Naval Air Station; Fort Story ; Dam Neck Missile Basa:
and Camp Pendleton.

The City iz served by the Norfolk and Southern Rallway which connects aeven other major rallroads
in the metropolitan area, In addition 46 trucking lines are available in the area handling intra and inter-

smte shipments to sll poinea,

THE, NEED FOR THE PROJECT

The Virglnia Beach, Norfolk, Portamouth and Chesapeake metropolitan srea comprizes one of the
most dynamic urban sections in the nation. With an area population in excsss of 600,000, travel is
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heevily sutomobile oriented. Motor vehicle régialutlnnn in southeastern Virginia have Incrensed mn
average of 30% annunlly hetwean 195€ and 1959 and approximately 7.2% between 1959 and 1964,

Virpinia Beach, to the east of Norfolk, serves a5 a primary recreational ares for Tidewnter Virginia
and is one of the mpst popular tourist resorts along the eatire east const. In addition, it s becoming
increasingly importact as a tesidentinl area with large numbers cof ita reaidents commuting deily to
Narfolk and Portstmouth.

The Narfolk-Virginia Beach Tall Road in combination with Interstate Routs 264 will provide 2
direct high-apeed, limited acvess toute between Norfolk and downtown Vitginia Beach. The proposed
facitity will substantially reduce the driving time hetween the Norfolk central business district 2ad dowo-
town Virginie Beach and the element of safety will be greatly enbenced by this controlled access
highway. Refereace is made to the Trsffic Report of Wilbue Smith and Associates, Traffic Engineers,
included herein as Appendix A for & detailed discossion of these features,

At the present time, U. S, Ronte 58 serves as the primary through highway batween Norfolk and
downtown Virginia Beach, Exteosive residential and commercial development has pocurred slong this
facllity in recent years, which, combined with daily commutet traffic and heavy recreational usage during
gummer months, cauaca congestion on the facility during these pericds of peak traffic, The safety record
af U. S. Route 58 during the past fow yeats has been & source of concern among bighway officials znd
motorists, During 1954, on 1. §, Route 5B in Virginia Beach there were 782 accidenty resulting in 150
personal injuries and 3 fxtalities,

There are 12 traffc signals on the 12.5 mile section of U, 5. Route 58 and Business 58, This section
parallels the route of the Toil Road, ¥n addition 2 recent field survey shows = tatal of 308 commnercial
satablishments on this section of which 138 businesses have direct aceres to the main road and 170 have
acceas to a paralle! service road, Also the number of privets entrances is epproximately equal to that ol
the commercial entrancea on this sectlon.

The Commission bas no further plans for the improvement of TJ. S. Route 58 between downtown
Norfolk and dowmtown Virglnis Beach, It is not propoeed to develop this road to expressway standards
and, in fact, because of the narrow width of right of way and the extensive development thereon, it
would be practically impossible to do so. Purthetmors, there 1s no plan to connect U. 5. Rouote 58
and Interstate Route 64 by meana of an intetchange.

In summsry TJ. 5. Route 58 has Jost Hs value us 2 throngh artery and has taken or the character-
jetica of a local “main street” which results in accidents, fatalitios and the loss of time and money to
users of the highway,.

ADDITIONAL HIGHWAY INFROVEMENTR

The most impottaat highway Improvements in the area relating to tha Toll Road are the con-
struction of ; : S

{a) Interstate Route 64 from the Hampton Rnads Tunnel, throwgh Noriclk and connecting
with the western terminus of the Toll Road and Interstate Roubs 264, throngh Virginia Beach and
to Chesapeske, : .

S I{b] Interatats Rowbe 264 from downtown Norfolk to the Norfolk-Virginia Beach city line and
connecting with the western terminus of the Foll Road and Interstate Raute &4,

{c)} Interstate Route 264 from downtown Portemonth to a point near the Portsmouth-
Chesapeake city line and connecting with Interstate Route 64, and

(d) Indepsndence Boulevard from o point pn U. 5. Reute 13 in Virginia Beach pear the
Chesnpiake Bay Bridge-Tunngl terminus to Princess Aone in Virglola Beach and imtersecting the
Toll Road with a fufl interchange
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Also of importancs in the area 1s the constrocHon of Interstate Route 464 to the south and sottheast
from downtown Norfolk to a point on Interstate Route 64,
The above routas are shown oh the Location Map.

Interstate Route 264, from the westerly terminus of the Toll Road to Brambleton Avenue, nenr
dowotown Norfolk, will be completed by December, 1967, The fotr contracts encompassing this work
were gt the following stages of completion on August 20, 1965,

Schedule Aptml Work to be
1 062,002 38 6 7 lfﬁ?h
2 %jzm,m I&D% ar lﬂ:;lfﬁﬁ
3 4,542,679 —_ — 1071767
41 4,658,080 — — 10/1/67

* Contract Hemed and wotk started on August 25, 1965,
+ Contract signed September 3, 1945 and wock staried oo September 7, 1055
Interstute Route 64, from the Interatate Route 64-264 interchange, nertherly to Sewalls Point Road
(State Route 170) will be completed by December, 1967, The three cantraets encomnpessing thls work
wers it the follewing stnges of completion ot Anguat 20, 1965,

Bobwduts Jurstmal Wik to be
1. $5,.962,092 3.85% 5% r;:;srw
2 3,092,189 50,0 62 111766
22 1,137,975 73.3 171758
3 4,500,872 790 ?ﬂ 1466

¥ Same on Cottrect 1 mentioned aboye concernfing Interstate Rotite 254,
The delny tms beem due tn the surchorge of were of the il hrving to Temads [onger than
Tuﬂclplhd. Theawn tontracts are expected tn be compisted an m&i

Intersente Routs & from State Route 170 to the Hamptor Roads Tunne! ia acheduled for com-
pletion by 1970,

Independence Boulevard, from 11 8. Route 13 near the termings of the Chesapeake Huay Bridgea-
Tunnel facillty to the interchange with the Toll Road, should be completed by the end of 1967 or
shortly thereafter, Bids were received October &, 1965 for the ssction betwreen Virginia Beach Boulevard
(U. 5. Route 58} and Witch Duck Road (State Route 647), This work 1a echeduled for completion on
Qetober 1, 1966, The section from State Route 647 to U, 5. Roote 1, will be pdvertaed in [ats L9066, with
completion scheduled in the fall of 1967 or spring of 1968, {The Traffic Englncers have assymed that
Independence Botilevard from the interchange with the Toll Road to 17, 8. Route 13 will be completed
by December, 1967).

No ather expressways or toll roads in the trafic corridor between downtown Norfolk and downtown
Virginia Beach are planned ot proposed in the long range expressway and arterial transpartaticn plan
for thiz area,

SECURITY FOR THE BONDS

The Bands pre to be isased under and secured by a Trtst Indentare, to be dated as of July 1, 1965
(herein called the “Trust Indenture”}, between the Comniesion and Virginin National Bank, Norfolk,
Virginis, as Trostes,

The Trust Indenture provides for the fixing, revising, charging and collecting by the Comminmion
of tolls for the use of the Toll Road and for the deposit in a speclal fond designated “State of Virginia
Toif Revenue Bonds (Serles 1965) Interest and Sinking Fund” (herein called the "Sinking Fund") of
&0 amount, aver and above the coet of mamtenance, repair and operation and reserves for such purposes,
mufficient to pay the Amortization Requirements for and the interest on the Bonds. The Sinking Fund
is pledged to and charged with the payment of the principel of and the interest on all bonds issued ander
the Trust Indenture.
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The tolls and other revenues to be received from the Toll Road are pledged as security dor the
Bonds, The faith and credit of the State are not pledged to the payment of the principal of or the
satetest on the Bonds. The ‘Trust lodenture does not convey title to or mortguge the Tol Foad or any
patt thereof.

APPLICATION OF ROND PROCEEDS

The §34,000,000 principal amonat of Boads, plug the astimated earnings from inveatment of moneys
in the Conatruction Fund, eover the following :
Cogt of ject, inchsding fipancing expenses (as patimated b
Howard, Needles, ‘Tammen & Hependoff, the Consulting Eng[!
neecs, and set forth in thelr Enginsaring Report contnined hete-

ln) ---------------------------------------- &« I NI ¥ IEEsEERT L] w’m’m
Ca't:%diutemutonﬂmﬂmﬂsirmﬂmbﬂ?.ﬂﬁm]m

Bood Discotnt .v.noenne. .
Additional Reserve For Conthngencies . ......oivnieininoinnen

¥

Tess: Eatlmated Earnings fram investment of moneys in the Con-

.Itl.'ﬂl:ﬁm ------ ST EIELLILEREY] kA A FA P E rmm sk

Principal amount of Bands . .ovieeennniiiiiini i %34 000000

ESTIMATED NET REVENUES AND DEBT SERVICE COVERAGE

The accompanying fable has heen compiled to show the covernge provided by the catimated net
revenues in each fiscal year of interest on the Bonds and of the Principal and Interest Regnirements of
the Bonds,

The groaa reventies have been cotimated by the Traflic Engineers. The operation and maintenanee
expenses, as estimated by the Conaulting Engineers, are shown in two columns, the firet colrom reflecting
the payment of maintenance expenats by the Commission from State highway fands, in accordance with
their resolution discossed above, in which case the Consulting Eogineers have recommended that no
deposita be made to the credit of the Reserve Maintenance Fupnd. The second column shows operation
gnd majntenanee expenses, including deposits to the credit of the Reserve Maintenance Fund aa recom-
mended by the Conmulting Engineers, if malntenance expenses ars not paid from State hiphway funds.
Sch estimates are intended to indicate trends and approximate amonnts ressonably anticipated to be
received or expended over the years and do not purpart to represent exact amounts for any one year.

The tzble has hean prepated on the assumptlon thet the Bonds will be retired at the closz of each
figen] year in the principal amouat equal to the Amortization Requirement for such fiscal year. If at the
closs of any fiscal year the tatal principal emonnt of the Bonds retired or called for redemption prior
to the close of such fiscal year shall be in axcess of, or shall be lesa than, the total amcunt of the
Amortization Requirements for the Bonds to and including anch fiscal year, then the total amount of
the Amprtization Requirements for the Bonds for all subacquent fiscal yeers shall be proportionately
reduced by the amount of such excedn of increased by the amonnt of such deficiency. Tn calculating
Principsl and Interest Requirements o allowance has been made for preminma payeble on redemption
of Bonds or premiums paid or discounts received in conuection with the purchase of Bonds, Theae
ealoulations also sssume that no additional bonds are issued under the Trmst Indenture.

The table dosa not purport to indicate the time or manuer in which the pet revenues will or are
2o be applled to the retirement of Honds. The time and mannet of such application s provided in the
Teugt [ndenture. Refereace iz made to the captlon “Saommary of Certaln Provisions of the Trust
Indentare” herein.
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ENGINEERING AND TRAFFIC REPORTS

The Commission engoged Howard, Needles, Tammen & Bergendoff, the Consulting Enginecrs, to
makes studies of Gexign, principal physical features, project coat and operation and maintenance expenses,
The reaults of thase stndisx are stated in thelr Enginecring Feport an the Norialk-Vitginia Beach Tall
Road deted September 24, 1965 {herein called the “Engineering Report”), which report is contained
hergin,

Tke Commiaalon also engaged Wilbur Smith and Asscciates, the Tyaffic Engineers, to meke studies
of traffic and toll revenus, The results of these studies are stated in thelr Traffic Report on the Norfolk-
Virginis Beach Toll Road dated July 3L, 1965 (herein called the “Craffic Repore™), which repart ia con-
talned herelo us Appendix A

Tha shove-mentiopsd Englnsering Report end Traffic REeport are & part of this Officisl Statement
atid reference 1o mads therstn for information relatng to the [ocation and deseription of the Toll Roed,
eetimate of Toll Road coat, ime and completion of the Toll Hoad, cout of operation and maintenance,
recommended toll achedule and traffic and revenone catimates.
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September 24, 1955

aof Higlrm,
Department Iﬁgv_ ya
Richameond, Virghtia

AWention: Mz DouaLag B, FoaaT, Commirnonsr
Subject: Norfolk-Virginla Besch Toll Road
Gantloman
The proposed Norfoll-Virginia Beach Taoll Road will be n completely modern, east-west contralled
access highway within the rapidly growing Norfolk-Virginia Beach metropolitan ares of southeastern
Virginia and having ile eastetn terminus in downtown Virginin Beach, the primary recrestional and

rapldly growing residential area of Tidewnter Virginia, The project is about 121 miles long. Pleaae refer
to the Location Map.

LOCATION

Ap shown on the Loeation Map, the Foll Road at its western end is a continuation of Iuterstate
Epute I-264 which will connect with the heart of downtown Norfolk. At the junction between these two
routea Interstate Route 164 forms & roughly circumferentlal sorth-south connection with Hampton
and Newport News on the north via the Hampton Roads Tunnel and with Chesapeake and Ports-
mouth on the south and west vip J-&4, 1-254 and 7464, These interstate routes will form wh excallent
collection and distribution gystem for the Toll Road, and their completion in acheduled 20 as to
make that eystem folly effective whea the Tolf Roed is open to trafic. The eastern end of the Toll
Road connects directly with the principal north-south streets elong the Atlantic share line in Vieginia
Beach, providing a ready atcess to this rexidentinl and resort area. !

Between its termini, the Tall Road will have Interchanges to collect and dlstribute traffic effectively.
The locstions of these interchanges appear an the Location Map an open circles,

PLANNING AND DESIGN

Preliminary teaffic, revenur, and engineering ptudica for the proposed Toll Rond were made by
Wilbur Smith and Associates. The results of those studies wers submitted to the Virginia Department
of Highways in & report under date of Fehruary 1963, Following the submission af the shove-mentioned
report Howard, Needles, Tammen & Bergendoff were toteined by the Department for the refinement of
location, for the final dealgn, and for supervision of construction, After refinements had been completed
during the design period, Wilbar Smith end Associates were retatned by the Department a5 Traffic
Enginesrs t¢ prepare an updated estimaie of traffic and ansicipated ravenues. Reference stiould be made
to the latter repart of Wilbur Smith and Associntes for the traffic and revenne data, correspotiding
with the design ma described herelnafter,
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During the design period there were aeveral modifications which had to be considered and which
increpsed the sstimatad coat of construction. These modifications ean be described briefly as follows:
glight adjustment in aligrment to avoid existiog property itnprovements, and to decreaze right-of-way
costa ; an increnss of vertical clearunce ooder bridges over highways to cotform to interatate standards:
an incresse o width of median to provide for one future additional lane in each direction; and the
decision 1o take the Toll Road over Route 615 instead of taking Route 615 aver the Toll Road.

CONETRUCTION CONTRACTS

Firm bida already have been reeeived from vomstruction contractors for all major items of con-
structivn along the full length of the propoasd Toll Road. Included in these hida are all grading,
drainage, pavement, shonlders, bridges, fencing, and guardrail. The estimated finel cost of each of the
three general congtruction contracts was determined by carefully evaluating the quantities of the various
items uf construction and multiplying these quantities by the reapective bid unit prices. Completion of
cach of these contracts pufficlently to apen to traffic is scheduled for Diecember 1, 1967 with lquidated
damazes to be anseazed at the mte of $1,000 per calendor day per contract thereadber.

The low bidder and fhe contract bid price of each of the three genernl construction eontracts are
tabulated belowr.

Comtrmit No. Distance Gontewetar Comtrect B Prica
1 3.7 Miles E. V. Williama Co., Joe, Norolk, Virginia and
: Williams Paving Co,, Toc, Norfollk, Virginia .. $5,586,867
2 £5 Miles Ames & Webb, Toe, Norfolk, Virgisla end Hig-
gerson-Buchanan Ine., Chesapeske, Virginia. .. $6,446.925
3 3.9 Milkea Diclrerson of North Carolim, Inc,, Monroe, North
Carolifth .vococonitirrrrmmnnorrman o §7,528.541

Additlonal iteme of construction required to complete the project are: sigms, toll collection
facilities, communication facilities, pavement striping, two utility buildings and the trail blazers to be
located on feeder routes to the Toll Road. The estimated consirnction cost of the iteme not yet bid
appeats in a later portion of thie report, but representa only approximately 6 per cemt of the total
patimated coostruction cost

CONSTRUCTION ECHEDULE

The constructon schedule has been set to conform with the scheduled completion of the prineipal
connecting Interstate highways at the west end of the Toll Road. Award of the three construction coa-
tracts which bave been'bid is schednled to he made immediately after the aale of the bonds. Each of these
contracts repreaenta approximately one-third of the eanstruction work invelved. Significant construction
gperations should he nuonder way within one month after the award of these contracts, Opening of the pro-
posed Toll Road to iraffic is scheduled for December 1, 19687 with the entire project scheduled for com-
pletion on June 1, 1968. Comsequently, there will be ample time for all construction operations, The
bidding and awerd of the construction contracts for the minor iternn which have not. yet been bid wiil be
acheduled for effective integration into the overall construction program.

DESIGN FEATURES

The deslgn of the proposed Toll Road is completely modern in all reapects, Accees la eontrolled
throughout the Tength of the project. Maximum gtades have besn kept 4o 3.00% in keeping with the
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deaign spoed of 70 MPH. Safety has been etnphasized. Because the project is located in s cocstal area,
particulsr eare has besn given to the design of adequate dradnage, and side alopes have been kept gentle
to minimize possible aroslon.

Pavements are to be constrncted of reinforced concrete and are designed to carry heavy and dense
traffic. The adjacent shoulders will provide safe parking wrens for disahled vehicles, Throughout the
length of the projest the sopporting scils generally are good. However, there ara several points along the
lengih of the project where shallow depoeits of soft materinl were fonnd. All such unanitable materinl
is to be ramoved, and the excayation replaced with good material. At another Jocation the alignment
crosses o sanitary landill. Hers, tan, the unsuitable material is to be replaced with satisfactory material,
At only one point, the easterly crassing of the Toll Read over the Norfolk-Southern Railroad, hae un-
suitable material beeo encountered at zufficient depth to justify speelal treatment by sand drains, Con-
ventonal excavation and backfill wounld be more coatly becanse of the depth and volume of required
replacement. Adequate provisivn for the cost of thin sand drain treatment has been provided in the
constructon contracts 2a bid, and adequate time is in the conatruction achedule for the accomplishment
oi this treatment,

For all bridges carrying the Toll Road traffe, full-width shoulders have been carried meroas the
bridges,

The basic roadway to be initlally econstriicted in each direction will consist of two 12-foat lanes with
fully paved shouldera, The capacity provided ls folly adeqhate for taffic volomes estimated for revenne
purposes. The median widch between the two 2-lane roadways to be built during the initizl construction
in 64 feet, no that one additionnl 12-fpot lane san be added #n the future on the left-hand sids of sach
of the two roadways if traffic volumes greaily exceed eptimstes, Following that comstrnction the
width of median will then be 40 feet.

During the devalopment of the design we have enjoyed unuanally close Hnison with and ecoperation
of all parties concerned. By rensan of this cooperation and the me available for development, no design
changes shonld be required.

FOUNDATION CONDITIONS

The inveatigation of subsurface conditions waa unusually thoraugh, Borings were made at 200-foot
intervals along the centerline of each of the two roadweys. In addition, borings wors made at the
location of each bridge abutment and pier and at the major culverts, Samples of matedal encomntered
were sebjected to Inboriory testa and the resolts carefully anatyred. Because of the thotough stubaurface
investigation no unantlelpated sltuatlons are likely to be encountered daring construction.

The Virglals Department of Highways adopted the policy of acquiting atean for borrow pits to
supply the embankment for this project. To determine the suitability of such borrow, the Depariment
made borings in and analyzed samples from the prospoctive borrow pi.

RIGHT OF WAY

Congtruction of the Toll Road will require the arqguisition of 518 property parcels estimated to cost
$5,350,000. Ap of September 17, 1965, scquizsition bad been accomplisbed for 355 of the parcels at a coat
of §3,770,935 wnd options to purchase 46 additionnl parcels at & price of $471,678 had been acquired. The
402 parcels represent o right-of-way cost of $4,243,000 or upproximately 79% of the total estimated cost
for right-of-wuy. Right of entry haa been ascured for over 95% of the right-of-way. The remaining 5%
1a not anHeipated to couse any dalay in the construction program.
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PERMITS AND AUTHORIZATIONS

Pettnits were required from the Department of the Army with respect to clearances under the
bridpes which cross Landon Bridge Creek and Great Neck Creek These pérmits have becn obtained.

The Virginia Department of Highways hes reached agreement with the Clty of Virginla Beach
within which all borrow pits are located with respect to nse of these borrow pite.

Owing 1o the urban area in which the propoaed Toll Road is located and because of its controlled
acoess several existing streets will have to be closed, and certain proposed strests will be unable to
extand geroas the ‘Toll Road right-of-way. The Vitginia Department of Hiphways haa reached ngree-
ment with the cognizant austharlties within the City of Virglnia Beach, where all of these closed atreets
are Jocated, with tespect to their closing and the cul-de-sacs or barriers to be used where such clogings
oecur, Al conetruetion ftems associated with the closiog of such streets are jncluded in the contracts
which have been hid,

The route of the project crosses pevers] utility lines, Agreements have been reached with all che
utllity companies except the Norfolk-Southern Raflroad as to the relocations and reconstructiona
required, The majerity of these are included in the contracts already bid, Certaln of the relpeations oot
sncluded in the construction contracts are alrendy in progress. The Department it tuling all nacageary
steps to conclude the agreement with the Railroad and co delay in the conetruction program ia putici-
pated in conncction therewith, '

TOLL COLLECTION

The principal tofl collection facility ia of the barrier type, located spproximataly at the middle of
the project. Additionel toll collectlon facllitics sre placed at Faterchange Nos. 2, 3 and 5 as described
helaw to provide for collection of toll from all yaers except for & short portion weat of Intetchange No. 1,
which is a continwation of the connection with Interstate Routes 204 and 64 bting conatructed with
interstate funds. No toll collection facilities rre required at Interchange Noa, 1,4, 6and 7.

Interchange No. 1 between the Toll Road and Route 652 {Newtown Road) consists of & two-100p,
half-diamond configuration, This arrmogement provides complete service for Toll Road traffic to
Newtown Road from both the sasthbound and westbound directions.

Imterchumge No. 2 between the Toll Road and Rowte 647 (Witch Duck Road) ia also a two-loop,
half-diamond configuration. Automatic toll colleetion facilities are provided at westbound entrence ramp
2nd sastbound exit ramp at this interchange.

Interchange No. 8 between the Toll Road and Roadway G (Independence Boulevard) continues
the two-loop, half-damond arrangement Automatic toll collection eguipment will be installed to
jntercept westbotind sntering and eastbound exiting traffic.

. Interchange No, # between the Toll Roud snd Route 645 (Rosemont Road) conslsts of = single half-
dlemond layout serving inbound motorists to the west and exiting motoriste to the east

Interchangs No, 3 at Rowte §4 (Magleton Road) is ¢ full-dlamond configuration. Tall collection
equipment will be installed for traffic to and from the eastesly end of the project.

Interchange Nao. 8 consizts of & directional type interchange among Raute U.5. 58, Buminess Route
U, 58 and the Toll Road to serve Toll Road traffic to and from the west only.

Interchange No. 7 located a¢ Routs 637 (Seztack Road) consiste of 3 half-diamand serving eastbound
exiting traffic and westbound sntering traffic,

All toll collaction equipment at interchanges congists of automatic toll collecting units so as to
minimize labor costs.. For comparizon, the toll collection arrangement for the Toll Road ia casentally
identical to that nlready in uge an the Delaware Turnpike. CoL
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COET ESTIMATE

The follywing estimates of construction cost are baged on bida received for the major construction
ltems and on carsfu! englvecring estimates for the remaining relatively minor ferns:

Contracts For Which Bids Hawe Been Recelva]
(Refer b "Comsmareroy Cosoicrs® for deseription)

Construction Contract No. 1 .. uiuiviiiiininioninieaeaeeeiann, ¥ 5,586,867
Constriiction Contract No. 2 ... ...... Cermrearraeaeanas veirars  G446,925
Comstrnction Comtraet No. 3 ... ...viiivanianrinanancnennnnns 7 11
SummoTar ........icieiiiae.. AN AR $19,563,333
Contracts For Which Blds Have Not Been Recelved]
Coniracts for Sigaing and Pavernent Siripog ............ wrrinens  § 0 260,000
Contesets for Toll Collection Fealities, Commmmications and Service
B T 500,000
Utility Adjosboents by Owners oooovaee. Parrrr e Eararr . 423,000
STBTOEAL ooy ey s s tma s tba st ttannnmn e eaannmncnraran § 1,245,000
Esrimare o CorsTrUCTION Cog®* ...v.vnvvnvnnees mgm
Enginsering, Legal and Adovimstration - ......0cvevnniarnnranna, $ 2,200,000
Bt ol Wy svv it iiriiii e e e e 5,350,000
Comtingenciss ......c.ccvciieicninninrrarnrras T 1,441 567
Torar EsreMares Facoger Cost™ .. ..o i eiiiann @

¥ Exchusive of imterest during consirietion wil Bmmcng expenies.

GPERATION AND MATHTENANCE

Operation and maintenance of the proposed Toll Road will be dministerad hy the Toll Facilities
Manager of the Virgivia Department of Highways who already has nnder his juriadiction the Jamas
River Bridge, the Hampton Roads Tannel, the George P, Coleman Bridge aver the York River, and the
Robert O, Notria Bridge over the Rappahanuock River, all of which are located In the vicinity of the
proposed Tal] Road. There ia 3 headguartera building at the tolf plaze of the Hampton Roada Tunnel,
which will serve the Toll Road ss well. In addition, the existing adminigtrative and acconnting mtaf will
be utilized, augmented only aa tequired to handle the increased volune of work atising from the Toll
Road. Existing facilities for the meintenance of roadway and equipment will gerve the Toll Road.

For the foregolng reasons the two modest servics bulldings to be constrocted on the proposed Tl
Road project are limited to those functions which ore required on the site for effective and efficient
toll coilection, maintenance and control, Economisa in construction cost, in equipment costs, and in the
annual costs of operation and maintenance vrill result from these arrangements

We have been ndvised that the Virginia Department of Highweys has adopted a resolution express-
ing ita intent to make annual allocations from highway funds for the maintenance of this Toll Road.
In view of the foregoing, whercby all maintenance is to be paid from Highway Department funds at o
cost 16 the projoct, and in the light of experience with many cther toli revenue projects, we have zut-
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mated the Operation Expenses chargeable against the project revenuea for the firet full year of aparation
as followa:

Adminiatrative:

Hﬂ.dqmm Saff (civaiiinreienie $ lm

Brilings ....vearainnnnieenainaiins 5,000
Accnunting :

GeDErBl (vusmramarrrreamcmcamtarnansa 7000

Toll Audit ouvvveeieiciiarinrnimanes 10,000
T{ﬂ. Gﬂmﬂ --------------- isdrarear lm
Comtrmmleations ........c.civrrraimanrs 6,000
Profeesional Servical . .ovaianirirrinaass 12,000
Torar ¥ok THE Frasr ¥aag .....o.ooo0s B172,000

A teble of estimated Opetation Expensss hae been prepared which projects these expenses, it belag
nnnecessary to provide for depoaits to p Reserve Maintenznce Fand imder these cireumstances,

Betimatod Operation and Maintenance Expeoses With Btate Malatenance

Qperation Dpecation

Yamr Erpanisd Your Papuirkiid

1968 ..... veer $172,000 1976 ....cvns $230,000
| 11" SR 175,000 [+ 230,000
190 oiveiis 180,000 o ... 240,000
L~ 200,000 1999 ......... 240,000
1972 ... 210,000 980 ......... 250,000
1973 ‘e 210,000 1981 ..vavuvns 250,000
1974 ......-.. 220,000 1982 ........ 260,000
1975 . ....... 220,000 and therzafter . 260,000

In order to show what the situation would bave been in the event that the Highway Department had
not po aeted to asmiat in the financing of this project, we have prepared & second estithate for the Arst
jull year of cperation whetein all expenses of ordinary maintenance are included, with the fallowing
teatlt:

Administrative:

Departinant of Highways .....-...000s § 3,000

Headquarters' Staff .......ccveq-- 12,000

Lagal wurereeneanarniians U 6,000

Bulldlngs .. ..ot 5,000
Mpimenonre .. ociisnmimsetainien i m
Aeroumting ;

Geteral ..vviceinianraimniaeeiaias 7,000

Toll Andlt _...oiiiiaineraiaicninas 10,000
m &Muﬂ sIdFErIIEE N Raw s mmad i lm
CommMArRHONA «ovanarrrameensmeitenns 6,000
Polong vcvaerrinecnincnniinans sran 50,000
Professional Servite® «.covoiiinansirrnsy 12,000
TOTAL POR THE FIEST ¥EAR (o0 vvvuven- £305,000
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We have projected these latter ordinary Operation and Maintenance Expenses, and our estimates
of requirements fur o Beserve Maintenance Fuad

Eatimatod Opecation snd Maintensnce Gxpemsss Withont State Malntenance

= Halstensnas

Your Makrinnanos Fund Tatal
1se8 ....eniiiess $305.,000 & 10,000 $319.000
L 315,000 1,000 335,000
1990 oieirrinaes 320,000 30,000 350,000
1971 ... ... ..., 345,000 40,000 385,000
1972 ........... 355,000 50,000 405,000
193 .....c...... 365,000 60,000 425 000
19?4‘ [ EEE N NN Y] 3?5.“ ?EM m
1 r i 375,000 73000 450,000
I976 coivnsnnan.. 375,000 73,000 450,000
1977 e iiniiiaunns 373000 75,000 A 50000
1978 iiverareans 400,000 100,000 500,000
19?9  (ER R T EENE TN mm llﬂm Elﬂ.ﬂm
1960 vevnenrinnen 400,000 120,000 520,000
1981 .......... .. 400,000 130,000 530,000
1982 ............ 450,000 150,000 600,000
and thersafter,

The foregoing, in aar opinion, in rach case properly reflocts the added expenses which will cecur ae
the resnlt of increases in traffic volume, Increasing wage rotes and aging of the elements of construction
The coet of inzarance was not included in our estimated ordinary Operation and Maintenance Expenses
for the first three years of operation alnce thia cost ia to be capitalized for that petlod, The operation and
maintenance expenses for the year 1971 and thereafter do incude s estimated inaurance cost of $20,000
per year, The foregolnp eatiirates do not inchude any aflowance for adding the third lave to sach roadway,
1f and when the latter becomes necessary, it will be caused by traffic valumes (and therefore revennoes)
i exneap of the stitrent sstimates.

CONCL USION

It is our considered conclugion that the proposed Toll Road ean be constructed 2a demigned and
that £ll Initiel casts of the project can be cared for within the totsl project cost estimated herein We
forther conclude that the tme allowed for construction is adequate, aod that our estimetes of anmual
operaimp expeases are rexlistic,

Howaep, NExnrzs, Tan wen & Brecasnoyr
Coneulting Eoginsers



SUMMARY OF CERTAIN PROVISIONS OF THE TRUST INDENTURE

m&mmmwwm&mmﬂhmmmm
ments do not purport i be aomplate and refarance is mode to the Trost Indentmre, copies of which are on file
and awailable for examinoticn o the offices of the Commission and the Trnstes,

TOLL ¢OVEMANTA
The Commiesion covenants in the Trost Indsdnre

{a) that before the Praject ar any part thereof is opaned for traffic it will fix and place in effect an
initial echedule of tols far troffie using the Project, which schediule will be i substantla]l conformity with
tha tolls tecommended by the Traibc Engnwsrs in the Traffic Report, subject to any change which will mot,
in the opisdon of the Traffic Engineers, result in producing Tess sewenues,

(b} that it will not change the toll eolleciing facilities ar change such tolla if, in the opinion of the Trafbic
Engmeers, such change will renult in producing kss revennee utiess puch charge, In the opinjon of the
Traffic Engineers, will atill produce revenues sufficlent to provide for the deposit to the Siuking Fund and
the Improvement Fund in each fiscal yeer of an atount not less than (1) the amount of estimated net revetnes
{over and above corrent expenses and deposita to the Reserve Maintenenee Fund} for each stch fiseat year
ap determined from the estimates set forth In the Traffic Report end in the Engineering Report or, in case
any additicnal bonda shall be jastied umder the Trust Indanture for the purpose of providing additiona] funds for
completing payment of the cost of the Projest, such estimated pet revenues phis an amount equal to such
percentage thereof as in obtalned by dividing the principal amcarnt of such additional bobda by the prinepal
amonnt of the Bonds, or (i) 135% of the maximum amotint of the Principal and Interest Requirements
{herclmfter mentionad) for any fiscel year thereafier on account of all bonds then outstanding, whichever
15 thse lemser amormt, and

(c) that i the schednke of tolls then in effect is not producing the revenues sufficient to provide for the
depasit to the Sinking Find snd the Improvement Fund in each fiscal year of an amount not lesa than
120% of the Principal sad Interest Reguirements for such fiseal year, it will request the Traffic Engitecrs
ta make recommendationg as to a ravision of the schedule of tolle in order to produce the maximmm amonnt
of net revennes possible pnd, upan receiving such rerommendations, it will revise such schednle of tolls in
order to produce the meximum ament of net revenues possible, provided thet such maximum amount need
not exceed the mmount referred to in this clause ().

The Commission forther covenants thai, if the amount of the net revenues in any fiseal year shall be
tess than the amonnt referred to in {c) above for such fiscel year, it will, before the 15th day of February
af the following fiscal year, request the Traffic Enginesrs to make recommendations as to B revisioa of the
acherdule of tolls in order to prodice the meximum amount of net revenucs possible and, upon veceiving auch
recommendations, it wiil revise guoch achedule of tolls in order to prodoce the maxioum amonnt of net
revenues possible, provided thet snch maxitmum smount need nat excesd the amotnt referred to in (o) above

If the Commission shall comply with 2ll recommendations of the Traffic Engineers (or such mdependent
engineer of engineering firm or corporation sequired by the Trust Indenture to be appolnted by the Trustes ia the
event that the Traffic Engineers fail to file such recommendations within 60 daya from the date such request
is mede by the Commission) in respect of tolls, it will oot coantitute an event of defankt nader the Trust Inden-
ture even though the amonut of the net revenues in any fiscal year sinll be jess then the amomt referved to in
{ct) sbove for sach fecal year. In the eveat of eny snch deficiency 2od regardless of any recammendations
of the Traffic Engineera or complience therewith by the Commission, the Tristes or the holdars of not leds
thanlﬁihwﬁﬁpdmwufthebmdnﬂmwuhﬂiugmq,m,mdMTmnhnl],
upon the written request of the holders of not less than 10% in sggregats principal amount of the bonds then
outstanding and upon being indammified to ita satisfartion, institute ard prosecute in a court of competent
judﬂkﬁmmappﬂpiahacﬁmmmpdﬂucnmhﬁmmmﬁmthemhdnkdhﬂhhmdﬁmm
the amoun: referred o in {¢) sbove. The Commisdion coverants that #t will adopt and charge tolls in
compliznce with amy final order, decres or judgment enteted in any such action.



The Commissica further covenants tbat tolls will be classified in a reasonable way to cover all traffic,
g0 that the tolls gy be wniform in epplication to all traffic falling within aty reasomnable class regardless
of the slattta or charsefer of any peraon, fitin or corporation and thet no reduced rate of toll will be al-
lowed within sny such clags except that provision may be made for the tse of commutstion or other tickets
or privileges based upon frequency or volume,

The Commigsion fitrther covenants that oo kee vehicular pasege will be permiited on the Toll Road
or any part thereof sxeept to vebncles of members, officers and eamployess of the Commisslon, the State
Department of Highways aud the Divisen of Motor Vehicles while they are in the discharge of their
offiial duties, to vehicles of sny fire or police department of the State of Virginie or any politieal mb-
divislon thereof while operated in the discharge of official duties, to ambulinces owned or operated by a
politicsl subdivision of the Stste of Virgma or s nop-profit ergenization while m the discharge of thelr
dutien and o vehicles ¢wned or operzted by agents snd independent contractors of the Comwmission which
are used in comection with the maintenance or aperation of the Toll Road and except as is petmitted on
mtﬁﬁehﬂchangmmdﬁ:mﬂﬂ@fadﬁﬁupmﬂdﬂimhmmw.

COLLECTION AND DIRFORITION OF REVENUES

Reverue Fund and Anncal Budget for Current Expenpes

A sperizl tord is creafed in the State Treasury by the Troat Indenture and desigrmted “State of Vir-
pinia 1965 Toll Project Bevenue Fund” (herein called the “Revenue Fimd™). The Commission covenamts
that all tolly and other tevennes derived Erom the pperation or ownership of the Tall Bond will be collechad
by the Commiseion and depositad daily, sn far a= procticshle, in 2 state depoxitary, in the name of the State
Treasurer for the credit of the Reveoue Fund. The Staie Tressurer makes monthly transfers to the Tristeo
for the credit of 8 special fund designated “1965 Ravenue Pund Trustee Acootmt”, The fint charge
against the 1965 Reverme Fund—Truster Account is the payment of curtent expenses.

The Conéulting Engineers will meke an inapection of the Toll Raad at lest once in each year following
the opening of the Project for traffic and submit tn the Commizaion on or before October 1 in each anch
YeAr & report setting forth their findings whether the Toll Road has been mamtained in good repir, working
order and rondition. Thin report will also comtxin the recommendations of the Consulting Engineers a5 to
the proper maintemance, repair and operation of the Toll Roed during the ensving fiscal year snd the esti.
nrted amowwt of money necessary for sich purposes, lnsurance ta be morried pnd the amounts, if any, to be
deposited during the eaudng fiscal year o the Reserve Maintenance Fand and the Fmprovement Fund. The
Consuhting Engincera will also submit a repart seiting forth their recommendations with rerpect (o the items
referred to in the preceding sentence for the period from the opening of the Project for traffic imtil the
cloac of the appropriete fiscal year, The Commisgion covenants that it will prampty restore the Toll Road to
good repair, working order and condition in accordance with the tecommendations of the Consulting Engincers,

The Commiesion covenants that an or before the 10th day of Ortcber in each fiscal year it will prepare
a preliminary budget of current expensca for the ensuing fiscal year. Upan the written request of the
Trustee, the bolders of 5% in aggregetr principal smount of the bonds then ootstanding of a majorlty
dhpﬂdﬂM(ﬂﬁnﬁhﬁMMﬂﬂm},mmmmmmﬁuhﬁnpﬂ&
hearing pricr to November 20, The Commission will adopt the annusl budget on or before Derember 1
of each year, H for any reason the Commisgion shall not have adopted the annunl Budget before the first
day of any fiseal year, the preflimimry budget for such fiscal year, if approved by the Coneulting Engineers,
or if there is oobe 5o approved, the budget for the preceding fiscal year, shall, until the adoption of the annusl
_budget, be in force. The Commission may at any time, with the spproval of the Consulting Enginesrs,
sdopt an amended or supplemental annual budget for the rereindet of the then curvent fiscal yemr. The
Commission covenauts that the current expenses for muintenance, vepair and operation will not exceed the
amounts provided therefor in the anuual budget, exeept anwunts which oy be paid from the Resarve
Maintesance Fund. The Trust Indenture provides or the adaption of an initial budget for the Project for the
periot of time covered by the first report of the Consulting Engineers.
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Coples of ali such reports, annual budgets or anended or supplementsl anmml budgets and notices ahall
be filad with or matled to the Trustes, the Trafic Engineets, the Consulting Eogineers, the principel under-
writers and all bondbolders who have filed their names abd addresses with the Commission for such purposes.

Tn generzl, payments can not be made from the 1965 Revenue Fund—Trustee Account for current expenses
unless fhete is filed with the Trustes a requisition, signed by the proper officer or employee of the Commissian,
lhﬁngtnwhomptjmmlbuldbemade,fnnp‘urpnuandanwuntofthemrpmdjhiﬂl,mmpmiedbya
uerﬂ&mtc,aig:mdlr;ﬂleﬁmteHighwannmmhﬁmrmmphmeoitthnmnﬁsﬁm,thuthnohﬁmﬁwsm
properly incurved asd are due and payable, and that the totel amount of such payments will not be o excess of
the un=nrnmbersd talance of the annnal badget, A revolving fund 1o ba held by the Conuisaion egeregating oot
more than $50,000 is provided for convenience, which fund may be reimbrrsed upon similar requisition.

Sinkhg Fund, Reserve Maintenarnce Fund and Improvement Frnd

ﬁ.@mia]fundiactﬂtadhyﬂ::TmatIuﬂeﬂWreanddﬁipmted"SmuniTugi:ﬁaTnﬂRﬂmEnnﬂn
{Serles 1965) Interest snd Sinking Frmd" (herein mlled the "Sinking Fond"). Three peparate accounts
are created In the Sinking Fuod, namely, ‘Bond Interest Accounnt”, “Resetve Account’ zod
Account™ Two additional funde are created by the Truat Indenture called the “State of Virginia 1965 Toll
Project Reserve Mainfermnes Fund” (herein called the ‘Reserve Maintenance Fund™) and the “Simre of
Virginia 1965 Toll Project Inprovement Pund™ (herein called the *Tmprovemment Fund"}.

Itahnllbeth:dut;nfﬂmeatﬁ:,bnnrbdnuﬂ:eZ?thdayufﬂ.chmnnﬁl.tnwi:hﬂnw&mnthe1555
Reverme Fund— Trostee Account the amotmns. of sl moneys held in the 1965 Revenoe Fund—Trustes Account
mﬂ:ehnﬂnynfﬂl:prmedhgmmthlﬂnh:mmththcmwlﬂngfmdt]mruinandannmnmt (o he
held 5 & rasarve for current expenses) equal to 20% of the amount shown by the annusl budget ta be necesmary
wwmﬁﬁmﬂmﬂmlmmwhmmﬁwﬂmmm&mm
or Funds in the following order :

{r) to the Bond Interest Acrount, until an amount squal to § months® Interest on all bonds then
aumﬂm.mthrMMtppblefmmchMnMMbmmm;

{b) i the Reserve Maintenance Fund, umtl the atmount so deposited equala the amount Tecom-
mended by the Consulting Englneers;

(=] 1o the Reserve Accourd, until the balance therein s equal to 18 monthe’ intarest on all bonds then
outstendivg ;

(d) to the Redemption Account until the amount so deposited eqnala the Amortization Reguire-
meuts{udﬁmdinﬂnantIﬂﬂmm],ifau}r,hrmnhﬁsmlyurfmtheh:ﬂdﬂnfuﬂl&ﬁmthmoub
mnding,plusﬂnpmnium,ifmy.mm:hpdndpaiummmtufhundswhichwmﬂdh:payublninumhﬁmnl
yenrifsu:h'hondnwmmdumcdpﬁmtumatmityﬁnmﬁnﬁughndmomm;

(e mfhglmprommmmd,mﬂlth:mutmd@oﬁmdeqmmmmntrmnmmddhy
the Consulting Enginmsers ; atd

(f) to the Redemption Account, any baknee remmining after making the above deposits,

Mnu:jrshddinﬂlukmwmtatnllbeuscdfurtheptmnoimﬁnginmmmm
snoneys held in the Rond Imterest Account shall be insufficient for such purpoee. If at any time during the
ﬁmlSdaynanajrnrNuwmhuiumnhﬁualyearmemnmyshdﬂinthekﬁmeﬂmummﬂmmd
lﬂmmha'intuuimaﬂhundaﬂ:mnmﬁm.m:hﬂhctmﬁurdbyﬂmﬁmmm
R&mpﬁonﬁmﬂﬁhsﬂmy,hnmm.hﬂdﬁuﬁmhmfuuﬂmmumm

]Jnmythuldinﬂm]hmﬂnintmmFmdnhaﬂbediahuﬁnduﬂyiutpaﬁngthemtoir:mr[acing
ﬂwmypﬂufﬂnTnﬂRna&mmudmeﬂmﬂmqnﬂMuurm mpintenanee of repairs ot
tecurring annually and renewals and replacements, incdluding majot itemn of equipment, certain emetpency
mhmn@hnmmﬂmdhﬂﬂm&pmiwgmﬂmyﬂmhdlﬁm&ﬂmﬁeimﬁm&ymﬂum
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insufficient, for meeting deficienciss In the paynwent of the cost of the repair, replacsment or reconsbroction of
any damaged or destroyed property of the Toll Bead.

If at any time the manera held in the Bond Interest Acenunt and the Beserva Ascavnt chall be inpufficfant
for the purpose of paying the Wterest on bonds when due, the Trustee shell oansfer from the Resarve
Maintenanee Fund to the Bond Interest Account an amonint sufficient to make up any such deficienry.

Moneys held in the Redemption Acconm ghall be apnlied to the purehase or redamption of bands of each
Series izsmed nnder the Trost Indenhore and as provided in the Trust Indenture.

Moneys beld in the Improvement Fund sball be disbursed only for paying ¥ and to the exten: then
petmitted by law, all or any part of the woat of any additions, mprovements and colafgements to the Project,
and may nlso be disbursed, when the insuranee procesds are Insufficlent, for mesting deficlencies 16 the pay-
ment of the cost of the vepair, replacement or reconstrnction of any desmaged or destroyed property of the
Toll Road.

If at atiy time the mooeys held in the Bond Intersat Account, the REeserve Aceount and the Reserve
Maimtenance Fund shall be insufficient for the patpose of paying the imterest on bonds when due, the Truites
shall transfer from the Improvement Fund to the Bond Interest Account an amount suffident to make up
any such deficdency.

Monera held in the Reserve Maintenance Fund and the Improvement Funod shell be transfarred from
time to tine by the Troster tn the 1965 Reverue Fund—Trustee Arcount gnd the Redempiion Acconmt,
respectively, upon resolution of the Cormmission and a certificate of the Consultng Engmesrs ceriiffymg that
the transferred amount is not required for the purposes for which aaid Fund has been created

CUBTODY AND APPLIVATION OF BOND FROCERDE

Sinmltmneously with the delivery of the Bouds, the proceeds (locluding accrued Interest) thereof will be
peld to the State Treasurer who will shnultanecnsly thetewith, upon wartants of the State Compiroflet,
distnrse such procesds as follows:

{1) The sum of $300,000 will ba paid to the Trustee for deposit in a special checkang acevant to
be veed by the Commission for the paymemt of expenses incident to the fimancing.

(2) The balanee of said proceeda will be prid ta the Trustre for depasit in the State of Virginia 1965
Toll Project Construction Fund (herein called the “Comstroction Fiend™).

There will be 52t aside from the procesds of the Bonds and credited to o sepernte interest pecount in the
Censtruction Fund the amount required for paying the interest due and payuble to and melading Janyary 1, 1060,

Poayments are to be made from the Conrstruction Fund to mest the coste of the Project s8 such costs
are definad 7n the State Revenne Bond Act and in the Trust Indenture. Before any such payments ean be made,
except the payments from the separate intersst acconnt, there mnst be filed with the Trustes a raquisition
approved by the Comonlting Englneers and aigmed by the proper officer or employes of the Commission
accompanied by a certiication of the State Highway Commissioner or employes of the Commission. The Trust
Indenture provides for the crzation of a revolving fund of 550,000 to be held by the Commission for the payment
of ftems of cogt of the Projeat which mn aot comveniently be paid on such requisitions, The revolving fund is
tr be relmbursed as payments are mede thereirom tpon tequisiton of the Commisslon spproved by the
Consulting Engineers.

Upon completion of constrriction of the Projeet aa pravided in the Trust Indemhme, the halanee in the
Construction Fund {excluding any amount in the separate Interest accourt) ot reserved by the Commiesion
with the approvel of the Consulting Engineers for the paymemt of any remaining pert of the cost of the Projast
shall be ttansferred or deposited to the Eeserve Account, provided thet the Commmiseion may from time to
time, with the approval of the Consulting Enginecrs, mithorizs and direct the Trustes to transfsr = the
Reserve Acconnt all or a partion of the funds beld in the Construction Fund in encess of the amonnt then
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eatimated by the Commission, with the approval of the Consulting Engineers, to be sufficient tv complese
payment of the cast of the Project. Frovision is nmde for the retransier of any such funda to the Construction
Foud in the event that the cost of the Project exceeds stich estimate,

ADDITIONAL BONDS

The Trust Indentury provides that, in wddiion to the Bonds now being insued, revenue honds of the
State of Virginia may be leeusd i and to the extent necessary to provide addibooal fuods for comgpletmg
of the cost of the Project, subject to the filing with the Trustes, soaong othar doouments, of o stare-
ment signed by the Conslting Engineers and approved by the Chief Engineer, setting forth the Consulting
Engineers' catimtey of the date on which the Project will be apenrd for troffic, imless already a0 cpened,
and the date on which the construction of the Project will be completed and eertifying that, according to the
Conmulting Englnssrs’ estimats the proceeds of soch additional bonds will be required and will be pufficient
to pay the balanee of ihe cost of the Project, Such Serles of additionsl bonds shall mature st the aame time
as the Bonds, but may have different interest rates and vedemption presvisions,

Additdous] revenos bonds of the State of Virginia mey slso be issned to pay all or any patt of the coat
of any additions, improvements end enlargements to the Project (Lerein cilled the “Improvements) at any
time or times after the expirstion of 24 months following the opening of the Project for traffie, if and io the
extent then permitted by law. Such Serien of addifional tonds shall mature not earfier than Jamsary 1, 2005 and
nat leter than 40 years from their date, and may bave different interest rates and redemption provisions, Pricr
to the ismmnce of such additional honds the following, among other conditions, muost be met ;

{a) There owat be filed with the Trustee a certificate, signed by the State Highway Coounissioncr and
approved by o independent firm of certified public accountents, setting forth:

{i} the amount cbiained by dividing by two the total amount of the net revennes of the Toll Road
(ii) the respective amounts of the Principal and Interest Requirements (aa defined in the Trast Inden-
ture) for each fiscal year thereafter for the bonds of each Series then onestanding and such additional bonds.

(b) The Trugtee mmst derermine thet

(i} the proceeds of such additional bonda, together with any nther funds avalighle for the purpose,
will not be lesx ton the cost of the [mpravements to be constructed as estiomted by the Comsnlting
Engineers, pod

' (i) the percentpge derived by dividiog the amount shown in {3) (i) above by the maximum amount
of the Pritxipal sod' Intereat Requirements for any fiecal year thereafter for all bonda then gutstanding
and such additional bonds shell be not fess than 135%.

TNAITRANCE

The Cotymission covenaots that dwring the construciion of the Project or any Improvements it will
curry such builders’ risk nmmance a8 ghall be recommended by the Consultng Engineers and that from and
after the time when the contractors engaged in constructing any bridge or eevated structure constiniog o
part of the Toll Road the teplacement ecst of which exceeds $500,000 shall cease to be reeponaible, it will
insure pod keep nmoed such bridge or siructure with respomsible insurance companies againat physical lom
av damage however cauped with mxch exceptions as are ordivarily required by insurers of structures or
focilities of similar type. Such Inzurance ghall be cartied o an smonut not lesp than 30% of the replacerment
volue of each such bridge ot strocture, less depreciation, as certified by the Consulting Englneers, provided
that mxch amount of Imurance sholl at all Hmea be suffient to comply with sy legel or aomtrastinl requiee-
ment which, ¥ breached, would result i assumptcn by the Commilasion of a portion of any loss or damnge
as a eo-insurer, Such Insurance may provide for the deduction from each claim for loss or damage (except
in case of a tetal 1osa) of not more than 2% of the replacement yahe of the propetty insured, less depresiation
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Tmmﬁﬂmhmmﬂauhmﬂaﬂnhr.mddnﬂmmm”myhappﬁdmﬂm
repdr,m;ﬂmwnmtnrmmumuiﬂudmagednrdwtmmdpmm. If the proceeds are move than
mﬂdmﬁrumhpmpou,hhhmshaﬂbedzpnﬁmdhﬂwhmﬂahthmdmmRﬁmpﬁm
Acrount aa the Cotmmission mmy determine, If the proceeda are insufficient for snch purpoee, the deficiency
ahiall be supplied from any aneys in the Reservs Mzintananee Fund or the Improvement Fund,

Tﬁn[hmnﬁuinnmummmhwkmm':mpmmﬂmurmphma'lhﬁﬁty Insuraton ag
may he required by law and such nse and ocenpancy insurance, publle liability, property damage and
ather insurance as the Cousnlting Engineers may recommend.

'If:mhﬁuuﬁnubemuhﬂhnhludﬂmrashmmmiatﬁakzmvm&,itwi‘llmtmﬂtubeanwmtnf
de&dtﬁﬁcﬂmmﬂunnwlmnyﬂmmmmmﬂumumaﬂynm

REFORTE AND AUDITH

The(hmnﬁnﬁmmmmthtnt]matmuhmnhﬂ:rummmsa&ﬁth:ﬂ:ﬂmnfﬂnmudumd
mﬂmyhﬁmnfmﬂmuimehajmt,itwmprwnmmmpmhmuﬁm with the-
lﬂﬁﬂﬁunﬂﬁeﬁgﬂdmhﬁ:&oﬁﬂﬂwﬂm:ﬁemﬂmmsmmmnpmgrm
report in comnection with the eomatruction of the Project, inchoding thelr ctzrent esimates of the date on
whichﬂleProju:twﬂIbenpenadﬁ:rtruﬂin,thedateunwﬁi:hﬂlemmu:ﬂmuitb:hnjmtﬁﬂhm-
pleud.ﬂ:lematuith:l’mjnctmdﬁmamnnn:aiﬁmdareqﬁudﬂchﬂ:mmmthudurhgﬂmrminiﬂg
wdmmmmmmmm:mmmmmmmm
MhhwwmmmMﬁmmemmhhdﬁuqn{mm
Atleutminudui:mmﬂ::dmhgﬂwmnmuinnoﬂhuﬁujmt.m&mﬁﬂmwﬂmmnnmdit
MB:mdehymhd:pmdmt&mnimﬁﬁadptmﬁummnmnimumipmmdwﬂ:mmdapndt
niﬂlnrinﬂmmmenftheTﬂﬂmﬂdﬂmCmmnhdunmdmymnityhqumﬁnr,myin-uul:mmn

mmmmb@mmtcmrdufuumulmmofﬂwTuﬂﬂminﬂmdﬂy
mlhmdnthu-mmuumﬂmd,nf:h:numhm-mdchnufwhidumhgﬂqulRmd,md:ith:npplhnﬁuu
of yuch tolls and other revense, Eunhrmdusluﬂb:npmntnﬂrcammbleﬁmentnmninqmﬁonufm
Tmm,ﬂlepﬁndpﬂmdmlwamdhboﬁhuﬂmmdthdrmmdmmﬁm.

m&mﬁdmwmmﬁuﬂhnmm&muhaﬂ:rthﬂumjmoru;pnn
thereof for traffic it will cause to be filed with the Trosbee and madled to the Coneulting Engineers, the
mmmmwmww&mmmmmm“m
mmﬁmmwmmmm,mdmuﬂﬂmﬂmwmmm
mmmm;mm&hum;mdmmﬁmquﬂmmm
qhdnrmnﬂuhﬂuﬂngmhmmdmmumﬁurﬂnﬁﬂkmiﬂnmbu&uhﬂuinm
de&aauﬁngﬂmTuﬂRmﬂmdﬁcmumduﬁd&mmmmnﬂdmdhhﬁ:ndhﬁmd
MMMFMMMMMMTMMM&:MMMnMMnE
mmmmﬁeuﬂtﬁnﬂuﬂlmmm.hdﬁﬂadaﬂmimud,pﬁd,purctuedw
rdumd,ﬁnhlmuushﬂuﬂﬁemdnfﬂ&mﬂngmﬂxﬁeﬁumdnrm&wd&wmm
érom gy sale of property pursusnt to the Trust Indenture, .

mwmmmuﬂmmpthaﬂﬂth:dmnfmﬁuulymnﬂaﬂmuMnithe
Hujﬂﬂmrmﬂ:umiﬁrhﬁchwﬂlmmauﬁttub:mdeufimhdumﬂmntsrelaﬁng
wtherlRmdhymind:pmdmtﬁmufurﬁﬂedpuhlhmunmnts.mﬂﬂutitwillmmenmpm-tuf
mnhnudit.aetﬁngﬁrﬂithnmmthmummq-nimdhrtlnmnnﬂm-r:pm-umfcndmabuu,uweﬂ
unﬂdﬂdﬂ@mmﬁdmﬁmh&&ﬁmﬂﬁ:hﬁmﬂaﬂimmwwmh
moncye received by the Comeniselon, Iave been applied in accordance with the Trust Indenture, whether any obli-
mﬁmhMmmwh&mﬂqMWMeﬂmn{ﬂnuﬂﬂhﬂgﬁ,
wh:MhuetmmnfthnToﬂMhr&emmad&xﬂndymhwemﬁdmmlmmm
ﬂnmmhr:mhﬁumlymrdeﬂdhh(t)mﬂuﬂuupﬁm"nﬂ Covenants"” and whether the
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Whhﬂﬂh&wﬁmdmdiﬂ@ﬁ&mpﬂhmmhmm
Mﬁmhmmmm,nﬂmﬁuﬂmmbemﬂdm&eﬂmmmm
&TmfﬁuE:@nma.ﬁnpﬁnﬁplunﬂmmhﬁamﬂﬂhmﬂhnﬁemwhﬁnﬂhneﬂﬂﬁd:mmiﬁ

Bﬂ&emuﬁhnmﬂuiﬂmﬂaﬁhrmﬁﬂuopmmmm&mzmwkﬂ
and their agents and representatives

INVEATMENTSH

MmqahmeﬂnmwucﬁunFuanhﬂhgmemnint&mwmmmm,
usn:m-lyumujrhemﬁnﬂz,hmmdmﬂ.remvumdhymmhdhmmﬁgaﬁmd,muhﬁ-
gaﬁnmﬂupﬁndplldmdtheintﬂﬂtnnwhkhmunnmdiﬁmaﬂyglmtudby.theUnihdSh.tu
Government, Federnl Intermediate Credit Banks, Federal Land Begks, Fedeml Natioml Morigage Aaso-
chﬁumFmﬂHnmelmEnthmhhrCmpuaﬁm.whldaﬂmﬂmummwhﬂuhﬂhnhjm
hrdmnpﬁnnhjﬁehnﬂumamfﬂthanﬁﬁmdmuhhddmmtmmmymmmdaum
whkhmuhnimi:ummwmﬂnmﬂﬂmmimmh:upmudﬁnrmﬂk

Hmey:in&wﬂnmmr&nnFundunmdhmmhmn-ympuiod,mwdlumhmhm
mmdnmam.ﬂmﬂ,umlyumyhpmnﬁmbh,hmmdmdrdmmdhyt&ﬁmh
dhmnbﬁga&wﬂsd.mnbﬁgaﬂmnhpﬁmlpddmdmmnmwﬁﬂhmmnﬂﬂmmmmmﬂ
by.ﬂ:cUrﬂhndEmuiGuwmmmtwhinthnmurwhichshllhembjectto,rcd:mpﬁmbyﬂmholdu‘
Hmmfntﬂunpﬁnnufmnhhuldﬂ,hthtmdﬂwmdimFmd,nﬂthgﬂmmqshm
mﬁhmmmt&aﬁ:umthﬂﬁnnmjwnfmﬂudmufsul:himmlr.nent;inthtmuui paid
mmmmmmammAmmmhmﬂmmmﬁmummm
Mhhmﬁtﬁﬂﬂmﬂﬂhmﬁrﬂhhmh@d;aﬂhhmﬁtﬁﬁm
hmmmeRumeHﬂnmanundaﬂﬂnImpmmmmnﬂmhtﬁﬂmﬁwmaﬁermm
of snch mvestment, :

CONSULTING AND TRAYFIC ENGINEERE

mmmmmmmmhﬂmmmmmufmgmmgmm
dmimimpmedmﬂucumulﬂngEugiummdithmﬁnEugimbyﬂmeulm _

MODIFICATION OF TRUAT INDENTURE

mmmmmmymMnmpﬂmmﬂﬁﬂmhMMummmﬁguimfﬂmﬂ
Mﬁtmmﬁmhmwhﬂmﬁrewmmmmmmhﬂthmﬁtuﬁhtbmdhummjrnddi-
ﬂmm.lrighh.rmedlﬂ.pmﬂs,auﬂmﬁtynrmﬁtfthtma}bahwiuﬂygnuteiTh:Tmtm&mmremyh
mﬁid.ahemd,mmda&addedhmruﬁndﬂhmpu&mhrﬁmﬁmﬂmﬁm:ﬁmmﬂmm&&m
m&mmmwmmwpﬁmmmdmmmmmu&mﬁmmmm&ﬁm
slmﬂpumil:(a.}mmmdnnuithemmﬂnrn{ﬂ::prhdpdufmtheimﬂmtwmhmd.(h}amdmﬁm
hthuprlndpdnmmtuimyhmd,themdmlpﬁuupmmhmur&wmtenfinumm {c) the creation of a
Hmupunaapladﬁtnfrmﬂuﬂt&thnthaﬁﬂmdplcﬂgemﬂdhjtﬁeTmﬂ[ndmhm(d] B prafenence
nrprhnijrniaﬂyhmdurbmdammuﬂmbmdnrbmda,m () a reduction in the aggregate principal
amoumt of the bonds tequired for conseot to snch supplemeatal inderitrre.

REMEDIES OF BONDHOLDERS

TheTmatIndmmedeﬁmnm;ufdeﬁﬂtwhidlimludcfuﬂmh:wpdndpaLredﬂﬂpﬁmpmﬁnmor
myimlnlmmtnfinmut,faﬂmmcmymwiﬂlrma‘hledispaﬁchH:emnmmiunnithePrnjact,faﬂm
nfter written notice by the Trustee (who Iamquimdmgivemnhnuﬂuentﬂ:ewrittenmquutnfthehﬂdﬂs
ok luﬁﬂfmwmdpﬂmmtd&:bmdathmmmﬂng}mpuﬁImwmmMﬂm,
Wumﬂdﬂmﬂim&hﬁ:hﬂnmﬁeTﬂWhMMnbﬁngmﬂuﬂdhmﬁh
u!fulﬁ!]ingitaubﬁgaﬂmmﬂarﬂw'l‘lutlndentu:.hﬂmhpﬂyanjﬁmlmomyjudmwttnﬂﬂﬂ:ﬂmtry
ﬂmeuf,mmdldmappﬂnﬂngamdwﬁ&lmwithmmemmtmondhﬂum-
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m]sﬂnu.&ehs&ﬁm#pmﬁmwﬂhﬁemﬂmmﬂmdhtmﬁmhmew
oindjusﬁngﬂ:edahnsnfﬂedimrapmmmany&dnﬂnrmsh.tute:udfaﬂurepmnpﬂylnr@ain
nphmwrmﬁmmrmbmnﬁﬂpmﬁthnTnﬂRmdwﬁchmyhdmmgedurmmwﬂm
detriment thereof, in each case within or for the specified period of grace, if wny.
hﬁueﬂdmh%hﬁmﬁ:mmiﬁmhﬁhﬂwmﬂﬂmmu&mw
fication and the request of the holders of not less than 10% in aggregate principal amount of the bonds then
outstanding, proceed either at law or in aquity to profect and enforce any and all rights of the Trustee and
thebondhuldunmdutbnhwsdfnﬁuhm&chﬁhdmh:mdmyuimMmpdﬂmp:rbmmﬂ
of 2il doties required under the laws of Vitgimia ar the Trust Indenture to be parformed by the Conmniasion.

TAX EXEMPTION
In the opinion of Bond Coumsel, interest on the Bonds is exempt from all present Federal income taxes.

ThSumanBmﬂMpmﬁ&n&nttheBmmmeimethmEMhmpt&mﬂ
taxation within the State of Virginin.

LEGALITY FOR INVESTMENT

'IheShteRmueBundﬂctpmﬁdwthtﬂ::Bmdsmnndemﬁﬁnhwﬁchaﬂmbﬁcuﬁummd
bﬁudhﬂh&d?ﬂﬁﬁmdiupoﬁﬁmuuh&ﬁm,mhmmmmﬁundumdﬁmm
naﬁmﬂhuhmdhﬂﬂmﬁu,ﬂﬂ?hﬂhﬁ&tﬁiunﬂiﬂdﬂhgnﬁmuﬂhmmﬁm,hﬂm
Sare of Virgiom, and all exemiors, admidstrators, trosters, end other fiducjaries, both iodhddigl and
corporate, tnay properly and legally invest funds within their control.

LEGAL MATTERS SUBJECT TO APPROVAL OF COUNSEL

Mllegllnnttm':imidemtnﬂieauthuﬁmﬁunmdiuuameuiﬂuﬂcnhmmbjmtmﬂmunquﬁﬁed
approving opition of Mitchell, Pershing, Shetterly & Mitchell, New Yo, N, Y., Bord Connsel Copies of
the cpician of Bond Cownsel will be available at the time of delivery of the Bonds.

MIECELLANEOUR

Mfmgm&mmm&hsmhmmﬂmdm,ﬁeﬂmﬂnmmngﬂm
ture do oot purport to be complete and are made aubject to the demiled provisions tharecf to which reference
Is herehy made. Copiea of the Trust Indenture are availahle for Inspection at the office of the Commiarion and
at the principal office of the Trustes.,

There iz oppended to this Official Staterment the Traffic Report of Wilbar Smith and Ansociates,

STATE HIGHWAY COMMISSION QF VIRGINTA

By Doucras B. Fogate,
Staie Highwoy Commizioner.
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Cubls; Wilsmith CONSULTING ENGINEERS

4587 ORAMNOE ETREET

Nur Haeen, Conn obmo4

July 31, 1965

Mr. Douglas B. Fugate
Commissioner

Virginie Department of Highways
1221 E. Broad Street

Richmond, Virginia 23219
Dear Mr. Fugate:

We arc pleased to submit this report of estimated traffic and revenuss for the pro-
posed Norfolk-Virginia Beach Toll Road.

The (indings are based upon extcasive fisld investigations, including origin and des-
tinztion surveys conducted in 1962 and 1965, vehicle classification counts, routs recon-
naissence and travel time and distance studies. Trends in population and various
economic indices for the Norfolk-Virginia Beach area ware evaluated. In addition, all
aviilable traffic data were amsembied and carefuily analyzed. Maximum usze was also
made of several previons studies pertinent to this project.

Toli revenues during 10468, the assemed firet foll ycar of aperation, of $1,867,004
are estimated for the proposed Nerfolk-Virginia Beach Tell Roed. This is estimated o
ncrease to an average of $2,187,000 over the first five years of operation, to §2,513,000
over the fizst ten years of operation, and to $3,393,000 over the 37-year carning period,

We gratefully acknowledge the cxcellent assistance and cooperation of the Virpinia
Departmeant of Highways thronghout this study. We bave enjoyed working with you on
this most interesting and impertant preject.

Respectfully submitted,

WILBUR SMITH AND ASSOCIATES

PauL B, CoNRAD

W HAVEN. CONM. - COLUMBIA. 5. G. - HEW YORK, N, ¥. - WINRTOM-BALEM. N. ©. - RIGHMOND, ¥A, = BAN FRAMEISSD, GALIF.
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CHAPTER
1

INTRODUCTION

The Netfolk-Porizmouth metropolitan ersa
is one of the most dynemic urban areas in the
nation. The =itz of perheps the 1prgest military
installation jn the country, excellent growths in
all facets of ita econnmy have ocecurred during
the past several years. To complement this
growth, an Interstate Highway network includ-
ing both radial and circumferzutial routes is
planned for the Norfolk-Portsrnoath area.

Virginia Beach, to the east of Norfolk, screes
g the primary recreationnl area for Tidewater
Virginia and is ope of the most popular tourist
resorts along the entire east coast. In addition,
it is becoming increasingly important as a resi-
dential area. The proposed Morfolk-Virginia
Beach Toll Road, in combination with Tnter-
state Route 264, would provide a direct high-
specd ronte between the Norfolk-Portsmouth
metropolitan arca and downtewn Virginia
Beach, “Downtown Virginia Beach,” as used in
this report, refers to the old eity limits of Vir-
ginia Beich, an mrea of approximately 2.0
sqoare miles bounded pn ong side by the Atlag-
tic Ocean. Tn 1963, the city merged with Prin-
oe8s Anng Covaty to form the new municipality
of Virginia Beach, The lecation of the proposed
tol! road in celation 3 existing highways and
planned Interstate moates is illustrated in Fip-
ure 1.

At the present time, U, 5. Route 38 gerves
ag the primary through highway between Nor-
folk and downtown Virginia Beach. Exicnsive
residential and commercial development has
occurred along this facility in recent years,
which, combined with heavy recreational
nsage during summer menihs, cavses conges-
tion on the facility during periods of heavy

usage.
Enabling Lagisiation

Anthority to copstruct the proposed Norfolk-
Virginia Beach Toll Road was set forth in an

Act approved by the General Assembly of ¥ir-
Einia in 1962."? The part of the act referring to
the praposed facility reads as follows:

"Constructlon of projects. The Commis-
sion may construct, whenever it shall desam
stich canstructlon expedient, any of the proj-
ects aumbered paragtaphs {a), (b), (d),
(&), (j* and {k), as sat forth in subsection
{2) of Section 33-228."

Paragraph (k) of subsaction (2) of Section
33-22R which iz referred to abave reads as
follows:

*(k) The Norfolk-Virginia Beach High-
way, cxiending from m point in the vicinity
of the intersaction of interstate route sixty-
four and primary route Afty-cight at Norfolk
to some femsihle point between London-
bridge and primary routa sixty; however, the
project authorized by this subeection shall
not ba covpled or united with any other
praject of projects for the purpose of financ-
ing its construction and operation.”

Authority for Study

Oa Dacember 30, 1963, the Department of
Highways, Commonwealih of Virginia, author-
ized prepacation of a comprehensivo traffic and
revenue report for the proposed Norfclk-Vic-
ginia Beachk Tall Road, The report, as devel-
optd, would be of adequate scope for revenue
bond financing of the proposed facllity. On
April 23, 1965, further authorization was re-
ceived t0 update the analyses and fndings
developed during the course of the indtlal
studjes.

Description of Project

The propused Norfolk-Vitginia Beach Toll
Rpad would be 8 modern foarlans divided,

1 Beclion 33-234, Cha 27), Qenoral Aveenbly, Vie-
Mmmmuu&mfs. 1962, fy




fully comtrolled eccess highway., The facility
would begin at the proposed Interstats Route
64-264 Interchanpe with the first toll road
interchange located at Secondary Route 652.
Moving southeasterly, roughly paralleling U. 8.
Rogpte 58, the toll road would next interchange
with Secondary Route 647 and then with pro-
posed Independence Boulevard connecting Sec-
ondary Route 627 and U. 5. Routc 58, near
Powelis Crossmoads. Moving east, the pext m-
terchange wonld be with Secondary Route 645,
The route would then follow south of the Noz-
folk-Southern Railroad alignment to an inter-
chapge with Secondary Route 644, south of
Lynnhaven,

Moving northeasierly, 3 major interchange
wiailld be provided with U, S. Routes 58 and
58 Business. The fecility would then continue
pasterly to an intetchange with Secondary
Route 637; the easterly terminus of the toll
toad would be approzimately 0.8 miles to the
east where the castbound roadway of the toll
road would connect with 218t Strect and the
westbound roadway with 22nd Street in down-
town Virginia Beach.

The proposed Norfolk-Virginia Bsach Toll
Road would ba approxzimately 12.1 miles long.

Table ]
DISTANCE BETWEEN INTERCHANGES
INTERCHANGE
Western Termvinus
Secondary Routs 652
Secondary Rouks 547
Proposed Independence Boulevard
Secomdary Rouote 645
Seconglary Ronte 544
11, 5. Royies 58 end 58 Buiiness
Secondary Route 637
Eastertt Terplias L
Total 12.1

- MILEX

04
L5
1.3
23
17
12
29
032

Interchanges accommodating all movemeats
ere contemplated at Secondary Route 652, See-
ondary Route 647, Independence Boulevard
and Secondary Route &44, Ramaps serving
movement: to and from the west oniy would
be provided at Secondary Route 645, the
major interchange with U. 8. Routes 58 and 58
Bugmess, and st Sscondery Rouie 637, Ap
proximate distances between interchanges is
given in Table 1.

Purpose and Scapa of Report

The purpose of this report i to estmate
usage and revenues for the proposed Norfolk-
Virginia Beach Toll Road.

A peneral economic evalnation of the area
which would be directly servesd by the proposed
facility was made. Trends in population, retail
salss, average effective buying income per fam-
ily, motor vehicle registrations and motor fuzl
consumption were analyzed. In additiom, sales
tax collections in downtown Virginla Beach
and trends in revenue derived from amusement,
regtaurant and hote] taxes were also amalyzed.

Origin and destination roadside interview
studiey were conducted at eeveral locations in
the Worfolk-Virginia Beach travel corridor om
both weekdays and weskends, Vehicls clagfi-
cation counts and machine volume counts were
obtained at each of the survey stations. Annual,
seasonal, and daily traffic varlatioms in the
trayzl corridor of the proposed toll road were
also investigated,

Several toll ¢ollection schemes ankl various
toll rates wers studied; the toll schedule which
provided the best balance between traffic sery-
ice and revennes is that recommended herein.
Estimated first year usage of the propased
toll road was developed besad upon time-dis-
tance relationships and empirical ¢urves devel-
oped from studies of similar facilities. Annual
usage of the proposed toli road in subsequant
years was estitnated based upon growths in
traffic on existing highways and andelpatad in-
¢feases in econontic activity in the area of the
toll road, In addition, a8 level of induced
gtowth, including both generated and develop-
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ment, was estimated during the initial years of
operation.

Previous Studies

Muximum use was made of all available in-
formation pathored from severzl studies which
have been made in the southeastern Virginia
atea. Theee studies included:

{1} “A Prclbiminary Highway Study of the
Route 58 Traffic Cortidor from Nor-
folk to Virpginia Beach” prepared by the
¥irginia Department of Highways, De-
cember, 1950,

(2) "A Supplemental Preliminary Study —
Future Highway MNeeds for the Route
58 Corridar” prepared by the Virginia

(3)

(4)

(5)

Department of Hiphways, Febmary,
1962.

"Propased MNorfolk-Londonbridge Toll
Road” prepared for the Yirginia De-
pariment of Highways by Wilbur Smith
and Assnciafes, December, 1962,
“Trafflc, Revenucs and Engineering —
Proposed Norfalk-Virginia Beach Toll
Read™ prepared for the Virginia De-
partment of Highways by Wilbur Smith
and Associates, February, 1963,
“Southeastern Virginia Regional Trans-
portation Study” Valumes [ and 1,
prepared for the Virgisia Departmeit
of Righways by Wilbur Smith and
Associates, 1965,
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CHAPTER
2

AREA GROWTHS

An indication of the econoini: activity in
the area served by the proposed Nesfoli-
Virginia Beach Toll Rosd wes obtajned by
apalyzing population growths and various
econgmic indices. Jo addition, mofor wehicle
repistrations and motor fuel consumption, both
excellent indicators of trevel growth, were
analyred.

For comparative purposss, 8 stedy area com-
prised of the mdependent chties of Chesapeake,
Norfolk, Pertsmouth and Virginla Beach was
delineated.! While the proposed toll road wifl
teavetsc only Norfolk and Virginia Beach,

1 The CHy of Sovth Morfolk merged with Noofglk Coonty
to creatc the new munfcipality of Chess in 1963,
Tha Chiy of ¥irgmla Beach merged with s JAnme
Ccruna 1o rzaate the aew munizpalty of il:gm.talka:h

Chesapeske and Portsmenth were aho in-
tluded since they will, of course, be directly
influgnced by the proposed faciiity.

Population

Between 1940 and 1950, the population of
the study area increased an average of 5.6 per
cent annually. During the suecesding ten year
period, population incressed an average of 2.5
per ¢ent per year to a total popalation in 1960
of 577,504 persons. An snausl growth of 2.6
pec ceat ocormed betweca 1960 and 1964.

As shown i Table 2, these prowths wers
abgve those realized statewide and also for the
nation. Between 1960 and 1964, Virginip re-
corded an avetage annval popalaticn incroase

TADLE 2
POPULATION TRENDS
AVERAGE A¥YERAGE AVERAUE
ANNUAL ANNUAL ANNUAL
PER CENT PER CENT PER CENT
ARKEA IniQ CHANGE 19%0 CHANGE 160 CHANGE 1954
Cltien:
Chosapeake? 43,866 o7 110371 —29 73,647 26 85,704
Mocfolk ...... 144 332 4.0 213,513 36 D4 Bes 0.8 315,032
Portemouth . . 50,45 4.7 0,039 Az 114,773 0.9 119,203
Virginia Boach® 22,584 7.7 47,667 59 84,213 8.5 116,746
Four-City Total 261,527 5.6 451,5HM) 25 577,504 2.8 GI6,685
Btatea:
Marylend . ... 1,821,244 2.6 2,343,001 2.8 3,100,689 2.6 3432000
MNorth Caroline 3,571,623 1.3 4,061,929 12 4,536,155 1.6 4,852,000
YIROINLA 28171 22 3,318,680 L.E 3,956,949 25 4378000
Weat Virginle 1,901,974 0.5 2005552 0.7 1880421 —0.8 1, 797G
United States® 131,669,275 14 130,597,361 I.7 178,464,236 1.8 191,324,000
Souzee: U, 8.

were poopsred by the Undversity of Yirginla, Burasu of
1mmrodﬂnuthNurmIkmmm‘tnNurﬁolkCuunwwmm”ﬁmuanmrnidwpmh 1963,
2 The City of Virgtnia Boach mezged with Prngess Anne County to coeate the new municipality of Virgimn Beach i in 1943,

8 Doay ot nelude Alsaks and Hawai,

A-f

Bureau of the Cenpue, The 1564 Hmnummtmthfwt-cmnrﬂ
of Commtro:, [ B, pﬂwh
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of 2.5 per cent., This compared with average
anpual growths of 2.6 per cent in Maryland,
1.6 per cent in Mouth Carolina, a decrease of
0.8 per cent in West Virginia end en increase
of 1.8 par cent nationwide,

Retuil Soles

Continned growths in retail nales have oc-
curred in the fourcity study area hetween 1954
and 1964. In 1954, total seles of $482,443,000
wets recorded in the study aren. This incrensed
to $589,193,000 in 1959 and to $738,031,000
in 1964, An average annval growth of 4.6 per
cant wes realized between 195% and 1964, This
comparsd with average anoual increazes of 5.1
per cent statewide and 5.6 per cent in Mary-
land. As shown in Table 3, the average annaal
growth durlng this same period in Notth Caro-
lina was 4.5 per cent; a growth of 2.1 per cent

wans tecarded I West Virginia while the nation
experienced 3 growth of 3.7 per cent.

Average Effective Buying incomes
Por Family

In 1964, the average effective buying income
per family m the study arez mmomnted to
$7,423, As shown in Table 4, this was above
the statewide average and higher tham the
income levels In MNorth Carolina and West
Virginia,

Between 1959 and 1964, an average annual
growth in averige effective buying income per
family in the sivdy area of 1.9 per cent wus
realized. This compared with annual prowths
of 3.5 per cont siatewids, 5.4 per coni in
Maryland, 4.1 per cent in Nerth Carolina,
2.8 per cent in Weat Virginia, agd 3.3 per cent
for the nation. During the preceding five-year

TABLR 3

RETAIL SALES TRENDS

AVERAGE AVERAGE
ANNUAL ANNIAL
AREA Jos5¥ ﬁ-{%ﬁ eIg FCEI%AEN%? Jo6r
Cities: {ikeusrds of dotiars)
Chosepeake! . .. _........ $ 45912 —~34 5§ 3842l 7D 5 53,778
Norfolk ... ..reinn. .. 314,694 4.4 390,854 2.5 441,866
Pormmouth ... ........... 89,947 5.1 115,548 3.5 137,350
Virginia Beach® 30490 7.5 44370 188 105,037
Foue-City Total . ... ......... $ 482443 A1 % SB9,IS3 46 § 738091
States
Marland . .. ... $ 2577240 66 $ 3542261 56 5 4,646,528
North Carolina 3,000,214 7.2 4,253,514 4.5 5,308,302
VIRGINTA. .. ... ....... 2,950,595 6.3 4,001,646 5.1 5,137,396
West Virginia 1,458,295 2.6 1,661,754 2,1 1,845,601
United States® .. ..., .. .. $170,0M4,796 4.8 §215428410 3.7 $258,478,369

Sourts: Sales Managsment "Survay of Buying Power.”

1'The Clty of South Nartolk merged with Noefolk Coviity to treate the new mmmicipality of Chesspenke in 1963,
4 Tho City of Virgitia Beach margad with Princtis Ante Coumnty to create the new municipe¥iy of Virginkg Beach in 1953,

3 Does pai inclede Aleska and Hawei.

A-T
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TARLE 4
TRENDS IN AVERAGE EFFECTIVE BUYING INCOME FER HOISEHOLD

AVERACGE AVERAGE
ANNIAL ANNITAL
PER CENT FER OENT .
AREA Iuxd CHANGE Igs9 CHANGE .E!E_l
Cities;
whl ................ MN.A. — MA — 56,346
Nepfolk ... ... ........ .. 6,146 26 36,987 1.3 T.447
Portetiowth ................ 5,321 2.8 6,131 0.5 6,283
Virgicia Beach? ... 5711 42 7,032 23 7.844
Four-City Average $5.657 3.6 24,738 1.3 §7.423
States:
end ... 559713 51 $6,878 54 58 957
M Carolina 4237 4,5 276 41 & 444
YIRGINIA . 5,059 3.5 6,000 35 1,137
West Viggioda ... ... ..., .., 4,549 39 i 1H 2.5 6,334
United States ................. $5274 3.0 46,385 i i $7.542

Source: Saley Menagament, *Survey of Boying Power."
N.A. = Not Available

1 The City of South Narfolk merped whith Narfolk County 10 create the ptw numicipality of Chesapeaks In 1963,
2 The CHy of Virgind Boach mesied with Printes Anre Comty fo creste the aew munkeipality of Wiegeia Beach iz 1963

periad, 1934-59, the avemmge annual growth
m effectve buying income per family in the
study area of 3.6 per cent was above the growth
recordad statewide.

Motor Vehicle Registrations

Good growths in motor vehicle registrations
have occursed in southeastern Virginia between
1954 and 1964, Ag shown in Table 5, motor

vehlcle repistrations increased from 134,900 in
1954 to 163,200 in 1959, an annual growth of
3.9 per cent. Between 1959 and 1964, an aver-
age ynruyl increace of 7.2 por cent was real-
ized.

The annual growth of 4.3 per cent recorded
in Vrginia during the period 195964 was
greater than the average annual increase of
2,3 per cent for West Virginia and 3.8 per cent
for the pation,

TaBLE §
MOTOR YEHICLE REGISTRATION TRENDS

AREA 1958

Southeastern Vigiada? . ..., ... 134,900
Maryland . ................. 871,005
Morth Cerdline ... ......... 1,304,252
VIRGINIA ................ 1,153,113
West | 513,408
Unlmd pes? L. 58,580,863

AVERAGE APERAGE

ANNUAL ANNIUAL

PER CENT PER CENT

CHANGE i939 CHANGE J964
3.9 163,200 1.2 230,494
4.9 1,102,258 4.8 1,394,475
4.7 1,640,810 4.3 2,030,628
3.8 1,387,160 4.3 1,707,076
2.8 585,683 2.3 650,306
4.0 71,211,868 1.8 83,006,246

Sbnmn E!ghm{r.ﬁmmm 1), 8. Department of Commetos, Borpao of Public Roade Bacr Dade for Planalas, South-

irginie Kegional Pladning Comyitivdon, 1963; Divlilon of Motor ¥

ehides, Commonwealth of Virgha.

1 Includes Citisn of Chosapoaks, Mocfolk, Portamooth, Suffolk and Virginia Bsach, aod Nansemopd Coeamty.

A Doed nek inciodes Alasks or Hawail

AR
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Metor Fugl Cansumption

Mator fuol copsvmption trends in Yirginia,
adjacent states and the nation are shown in
Table 6. Between 1954 and 1959, motor fuel
consunption in Virginia increased at an avet-
age annual rate of 5.9 per cent which was
higher than the growths in adjacent states and

for the nation.

Between 1959 and 1964, moter fuel cou-
sumption in Virginia increased at ap avgrage
anaval mate of 2.4 per cont compared with
growths of £.6 per cont in Maryland, 3.7 per
cent in North Cavolips, 1,7 per cent in West
Wirginia and 2.2 per cent for the natien.

Tawrn &
TRENDS M MOTOR FUEL CONSUMPTION

AVERAGE

AVERAGE

ANNUAL ANNITAY
FER UENT FPER CENT
AREA 1954 CHANGE 1959 CHANGE 4
fthousmds of palions)
Meryland ... ... . ... . 709,360 5.5 D27, 703 4.6 1,162,056
Morth Carc¥ina ..., .. 1,173,638 52 1,515,897 3.7 1,816 478
VIRGINIA ... ... ... .. 1,023,726 59 1,163,648 2.4 1,535, 78T
Weat Virginia ... ... .. 429 443 3.8 813,000 1.7 559380
United States® .. ... ... . .. 40 635,649 4.5 61,960,717 2B 1,278,349

Sowce: Highway Stmfistics, 1. 5, Dopaftiecnt of Commerce, Bursau of Public Rosds.

1 Does not facede Aluska and Haoi.

Downtown Virginia Beach

The area between Morfolk and downiown
Virgmia Beach s rapidly wndergoing commer-
cial and revidential development. Diowntown
Virginia Beach, which is primarily a residen-
tal-recreational atea, comprieés an area of
spproximately 2.0 squarg milsg and is located
on the Atlantic Ocean. It boasts several miles
of beautiful beach front, It had a permanent
population of 8,097 persons in 1960. During
the tourist senson, the number of paople in this
Tesort ared is many times this number.

There are approxitately 3,300 rooms avail-
able m hotels, motels and rooming houses in the
downtown Virginia Beach area and an csu-
mated 90 dining facilities, including those lo-
cated in hotels and drig stores. On a peak day
during the tourist seagson, which normally
accurs around the Fourth of July, an estimated
280,000 tourists visit the dowatown Virginia
Beach area. By comparing this with the geti-
mated permanent peprlation of about 8,000
persons in this same arca, some indication of

peak traffic loads which occyr during the toarist
season can be detarminad,

Several indices relating to growth in com-
mercial and tourist development in dowmiown
Virginiz Baach have beea analyzed. These in-
clude trendds in amuestment, restaurant and
hotel tax revennos,

Amusement Tax — The amusement tax is a
five per cent Jevy on all establishments which
have an sdmission charpe. These include
movies, dance halls, and ridesa; however, no
tax is charged for ride tickets spld to chiidren
under 12 years of age.

Annual tiends i amusement tix reveniss
during the period 1954 to 1964 mre given m
Table 7. In 1954, total revenugs amopmted to
$15,794, This increased to $23.565 in 1964,
an average annual growth of 4.1 per cent. Dur-
ing the last five years, 1039-64, an awverage
annual growth of 8.2 par cent gceurred.

Restayrant arid Hotel Tax — Hotel tax mwy-
anges are collected from hotels, motels, and
reoming houses, The tax amounts & three per

A
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TAXLE 7
AMUSEMENT TAX REVEMNUE TREMDS
Dowotown Virgimia Beach
YEAR JHUSEHENT CHANGE OVER
ENDING PREVIOUS
TUNE 30 RBFF.NUE FEAR
1954 .. ... ..., %1s,700 2.5
1955 15,843 &3
1956 ............ 14,34 —8.2
1957 ............ 15,615 E.5
1958 16,311 4.5
1959 .. .. ... ..., 15,850 2.8
1960 ..... ....... 17,491 10.4
31 15680 —10.4
1962 ... ......... 21,705 384
1963 .. ., ... . ... 18,233 —16.0
19642 . ..., . ... 23,565 202
AVBRAGE ANNUAL GROWTH [Compounded):
1954-1964 ... ... L .. 4.1
1959-196d ... ... .. ............ B2

Smiree: Commissioner of Revente and Plnancs Dapartmant, Virgiode Beach, Viginis,
1 lavnl-:ﬂ Ewring May and hme, 1964 joclode monies received Bam total prea withit new corporis Hnhs of Vhﬂma

cent of &l moom and food charges incurresd.
Where a restaurant is located in a hotel the
three per cent tax normally charged restanrants
wonld be collected as hotel tax. The restaurant
tax i3 a three per cent levy collected from
retaurants, drug stores, and gll other estab-
lishments which sell prepared food.
Exzallent growths have cocuread in revenucs
derived from restavrant and hotel tax in down-
town Virginia Beach during the period 1954-
1964, As shown in Tabie §, restaurant tax rev-
enyes hgve increased at an averags annus! rate
of 10.0 per cent during the last 10 years while
hotel tax revenues have experienced an annual
growth of 4.9 per ceat. Durmg the last five
years, 1950-1064, restaurant tax revepues amd
hote]l tax revenuea increased 7.7 and 5.7 per

cent par year, respectively.

In Ratraspect

Population in the four-city study area io-
creased at ap averags aanual rate of 2.5 per
cent betweenr 1950-1960 apd 2.6 per cent be-
tween 1960 and 1964, which was in axcess of

the growth racordad statewide and for the
nation. In 1964, the level of everage effective
bnying income per family in the study areg was
above the statewide average.

Between 1952 and 1964, motor vehicle eg-
istrations in southzastern Virglnia increased an
average of 7.2 per cent amnually. Motor fuel
consumption in Virginia in¢reased 2.4 per cent
per year during this same period.

Revenuay collectad From amusement, Testan-
rant and hotel taxes in downtown Virginie
Beach have increased greatly during the past
text yoars. Betweea 1959-1964, amasement tax
revenoes increased an average of 8.2 per ceat
annually, restaurant tax revenues -~ - 7.7 per
cent, and hofel tux revenues - - 5.7 per cent.

These studies indicate that the sconomy of
the southeastern Virginia area has expericnczd
good growth during the past several years. The
completion of the Chesapeake Pay Pridge-
Tunnel has served o forther siimulate eco-
nomic actlvity in the Norfalk-Virginia Beach
areg. Continued growths in population end
touziet activity in the area will, in (uea, inorease
the nsed for imprevad highway facilities.

A-10
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TaBLE 8
TRENDS IN RESTAURANT AND HOTEL TAX REVENIES
Downtown Virpinia Beach

RESTAURANT TAX REVENUES HOTEL TAX REVENLE

YEAR ANNUAL ANNUAL
ENING PER CBENT PER CENT
JUNE 183 AMOUNT CHANGE M ME_
1954, .. ... e $28.781 $ 81,711 1
1855, ... i 27,465 —4.6 52 299 1:';
1986 . 25,334 —78 79,344 — 4.
1957, 30,956 22.2 117,416 &0
1958 ... ... .. ... 45,646 A7.5 110,647 ‘5':
1959 ... 51,809 13,7 140,501 ‘9'2
1960 e 44963 —134 113,287 13.
28 —2.T

10610 46,146 110,230
1962 .0t 53,449 26.7 111,853 1.5
1963 ... 61,664 5.5 104,135 —6.49
1964 75,051 217 131881 26.6
AVERAGE ANNTAL GRHWTH{CMMMMJ:
19841064, ... ... ..., 10.0 4.9
19561964 .. ... 7.1 5.7

Source: Commissioner of Kevemoe and Finance Department, ¥irgnia Bsach, Wirginin.
lllml:hunndm'in;h!lar wod June, 1964 hnchode momies receimed from total erea within new corpotabs limits of Yivgliols
Beach.
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TRAFFIC STUDIES

Numerous studies were made to determine
prasent wsage and teaffic charncteristics in the
travel corridor of the proposed ol road. Thess
gtugdies ipcluded aaalyses of present travel pat-
terns, magnitude and composition of traffic and
quality of traffic services provided by existing
routes.

Origin and destinatfon readside interviews
were obtained at five locations during two dif-
forent semsgns fn 1962, Tn 1965, additional
otigin and destination data were collected duz-
ing March and April. Vehicle classification
counts, coupled with automatic machine vol-
e couns Were made 1o deteriming the magni-
tude and composition of traffic. Route inven-
tory soiklies and speed-delay observations were
made on all major highways and roads within
the arma of the proposed facility to determine
adequacy of traffic services afforded. All avai-
able statistical information relating to traffic
trends and volumes on the highways in the area
were evaluated.

Existing Highweay System

The two major saat-west highways now sarv-
ing motorists in the area befween Neorfolk and
downtown Virginia Beach ara U, 5. Routes 58
and 60, OF the two highways, U. 5. Baute 58 s
the more direct and heavily traveled roate with
an annual averagc daily traffic level of 27,400
vehicles In 1964 between the east city limits of
Norfolk and U. 8. Route 38 Business. At the
junction with U, S, Ronte 58 Business, U. §.
Route 58 continues in 3 northeasterty direction,
terminating in the northern secticn of down-
town Virginia Beach. U, 5. Routz 58 Business
is an altsrnata routing and connects 1J, 5.
Route 58, west of downtown Virginia Beach,
with the ¢¢ntral business district of Virrinia
Beack. Aporoximately 10,300 vehicles wers

A-1%

measurcd on (L. 8. Roate &4, betwean Lynn-
haven Tnlat and State Route 305 on an annual
averape day in 1964,

U. 5 Routes 13 and 60 (the latter highway
follows a north-scath orfentation belween Fort
Story and downtown Virginia Beach) arc the
ooly maiti north-south routes in the area be-
tween Nerfolk and downptown Virginia Beach.
The remainder of the axisting north-south roads
primacily serve local traffic and act as feeder
rautes to the two main east-west highways.

Present Traffic Yolumes

Extensive data an traffic volumes have been
collected by ihe Virginia State Highway De-
partment and werc supplemented by recent
traflic counis made at eack of the highway in-
terview stations. These counts were adjusted to
repreesnt 1963 annual avarage Jaily traflic and
are shown in Figuse 2. The Highway Depars-
ment no longer makes iraffie counts in the
Norfolk-Virginia Beach arga; the 1963 vol-
umey are the latest counts available.

The heaviest {raffic volumes were om ULS.
Route 58 and ranged from a high of 33,000
daily vehicles at the city limiis of Norfolk to a
low of abeul 20,580 wehicles, west of Second-
ary Route 632, In the ares immediately west
of downtown Virginia Beach, the volumes on
. 8 Roule 58 god 1. 5, Route S8 Business
werg 16,000 and 15,000 vehicles, respectively.

Fagi-west traffic volomes on U, S, Routs 60
amoonted o 24,900 vehicles east of Norfolk
and about 9,000 vehicles just north of down-
town Virginia Beach. The 19583 daflly volume
at the U1 8, Routa 60 crossing of Lynnhaven
Inlet was 5,600 vehiclas,

The voluma of truffic on State Route 163
wag about 6,900 vehicles enst of Norfolk and
5,000 vehicles, scutheast of Kempsvatle. On
Stats Route 190, volumes of about 7,400 ve-



hicles daily were tecorded south of Kempsville.
State Route 156 and U. S. Route 13, south
of 1. 8. Route 60, were also heavily used
with daily volumes of approximately 10,000
vehicles.

Area Traffic Trends

Annual, sengonat and daily teaffic variations
on L], 5. Routes 58 and 60 were asspmed 1o be
indicative of floctuations in the sast-want trevel
corcidor between Norfolk and downtown Vir-
ginia Beach, Tn addition, scasonal variptions on
1. 8. Routes 29 and 301 were evaluated.,

Substantial prowths in traffic have occurced
on U. 5. Routes 58 and 60 during the last six
yeats. As showa in Table 9, traffic on U. 8.
Route 58, at the intersection with 1. 5. Route
58 PBusiness, has increaged at an average an-
nual rate of 6.7 per cent, from 19,860 vchicles
in 1959 to 27,400 on an average day in 1964.

TABLE &
ANNUAL TRAFFIC TRENDS
195019644
Armugl Average Daily Trafic
PER FER
F}ﬁ% w5 CENT 1.8, CENT
ENDED ROUTE IN-  ROUTE IN-
JIENE 36 381 CREASE 808 (OREASE
1959 . ... 19,R60 7.269
8.7 58
1980 .. ... 21,393 T, 796
—_— 39
1961 ..... 21,553 2,100
13.2 47
1962 .. ... 24,435 B, 480
&3 ' 133
1963 . .... 2598% 0,505
54 T.2
1964% . ... 27400 10,300

AVERAGE ANNUAL GROWTH {Compoanded)

1959-1064 .. ... ... 5.7 6.9

Scarrce: Viegols Dopartment of Highways,

1 Weighted average of coums thk=g st the intersection of
(. &, Boutes T8 and 58 Businoss

3 Weighted nyerage of crunty kaken at cromiog of Lyon-
hmnna;mmmimmdu 5. Roote B0
and Stae Boute 305

3 Nigtimated by Wilbur Smith and Amsoclates

A similar growth has occmrred on U. 8.
Reute 650, between Lynnhaven Inlet and State
Route 305, Traffic has increased from 7,362
vehicles per day in 1959 to 10,300 in 1964 —
an average smnual growth of 6.9 per cent

Seasonal Treffic Variations — Monthly iraf-
fic vadations on (I, 8. Route 60, east of Rich-
mand; on U. §. Route 29, south of Lynchburg;
pnd on 1T, 8. Route 301, south of U, §. Route
17, arc given in Table 10, Permanent traffic
recorders are maintained by the Virginia De-
partment of Highways at sach of these loca-
tians. The Highoray Departinent does not main-
tain permanent traffic recoeders om UL S,
Routes 58 nnd 60 between Norfolk ard down-
town Yirginia Beach.

Manthly variations on U. 3, Rontes 60 and
29 follow much the game pattern with peak
usage occurring duriog the summer period. On
1. 8. Routa 60, August traffic was 13 per cent
above the average month with October the low
month of ngage — 12 per cent below average.
On U, 8, Route 29, penk agape occurred in
Ty, about 11 par cent above the average
month, with Tapuary the low traffic menth, 15
per cent helow average.

Montbly variations ¢n U, S. Route 301 wete
much more seasonal with volumes 30 end 22
per cent above the average month during Tnly
and August, respectively, The low traffic month
gt this Jocation was October, 19 per cent below
the averags month.

Daily Traffic Variations — Dally variations
on U. S. Roote 5B, east of Secoadary Rouie
645 and on U, 8. Route 60, west of Secondary
Route 615, during May and July, 1962; March,
1964; and Agpril, 1965 are shown in Table 11,
The values given are basad upon amtomatic
machine volume counts made at each location
for a peclod of at least one week. The counts
were abtained in both directions of travel and
for a continuone 24-hour period each day.

The ralative importance of weekend asage
at the two count locations can readily be seen.
On U. 8. Route 5B, dudng May, 1962, traffic
on Priday and Saturday was 19 and 15 pec
cent above the average day, respectively. In
July, 1962, Friday, Saturday and Sunday were

A-14
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all above average days with usage reaching a Thursday, Friday and Seturday ware nbove
maximym Ievel on Friday — 11 per cent above average days with maximum volumes experi-
average. During March, 1964 and April, 1065, enced on Friday and Saturday,

TARLE 10
SEARONAL TRAFFIC VARIATIONS !
Per Cent of Average Month
.8, ROUTE 60, U. S. ROUTE X, U.5. ROUTE 301,
EAST OF SOUTH OF SOUTH OF
MONTH HICHMOND LYNCHEURG  IL.5. ROUTE 17
Japwury ... ... .. 15 BS 90
Febtuary ...... , 93 89 94
Mah ... ... . D8 " 101
Aprdl ........... 99 108 100
May . ... 100 102 104
Tune ............ ' 93 106 114
July ... ... 10% 111 130
Angust . ..., .. 113 103 122
Septomber ... .... 100 102, 87
October ..., ... &8 101 81
Movember ... .. 99 08 1]
December ... L] b 21
Averape Month | 100 ?lﬁ rl_ﬁ
Scores: Viginia Ceputment of Highwaye
1 Basal pn irnic Yoends doring Becal yoprs 1962-53 and 196554,
Tanre 11
DAILY TRAFFIC VARIATIONS
Fer Cent of Average Doy
U. 5. ROUTE 58, L. 8. ROUTE b,
EAST OF SECONDARY WEST OF SECONDARY
ROUTE 645 ROUTE oI5
1962 1564 1963 I962 1964 Iv55
DAY MAY  JULY MARCH APRIL  MAY  JULY MARCH PRI
Sundey .. ... .. ...... 95 Im BS g3 128 132 119 107
Meaday . .. ... ... .. .. 95 g 94 L] 85 as 86 95
Toesdey . ............ 92 94 95 %2 8O BS 97 88
Wedpesday ... L. o4 g3 97 03 02 90 L o4
Thomday ... .......... 94 oy 143 103 88 ®o] 106 o8
Frday ... . ... .. ... 11% 111 112 113 108 101 108 111
Saturday ... .... . ...... 115 1045 109 113 123 117 ng 107
AverageDay ........... 100 100 10 100 100 100 100 100

Seurce: Virginla Depariment of Highways
A-lS
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Much more propouncad weekend nsage was
indicated on U. S. Route 60, During May,
1962, Sunday was the peak traffic day approxi-
mately 26 per cent above the everege day
followed by Saturday and Friday, 23 and § per
cent above average, respectively. An even
higher level of usage occurred on Sunday dur-
ing July, 1962, 32 per cent above the average
day followed by Saturday and Friday, 17.and
1 per cent above average, ively.

Weekend usage dropped substantially dur-
ing March, 1964, with Sonday 19 per cent
ghove the average dey and Saturday, a below
avetage day. Friday was the peak traffic day
during April, 1965, with volumes 11 per cent
ahove the average day. Volumes on Saturday
and Sunday werc seven per cont ghove the
average day.

Origin and Desfinaiion Studies

Origin and destination roadside interview
studies were made at four locations on U. S.
Routes 5E and at one location on U, 5, Routs
60 by the Virginia' Department of Highways
during May and July, 1962. Origin and
destination surveys were also conducted dur-
ing March end April, 1965 at two of the key
survey stations, The parpose of these studies
was to determine the travel patterns of motor-
ssts In the corridor of the proposed toll Toad
The location of the survey stations is shown in
Figure 3.

Duting the interview pariod, motorists in
both directions of travel were stopped and
questicned as to trip otigin and destination. In
addition, vehicle type, state of registration
uumlmmt-ofm}.direcﬁunﬂfmvﬂand
hour of interview were recorded. The nmmber
of motorists interviewed represented a high
pu'cenmgunfthcmmlu-aﬂic,althuugh&-ivm
were, at no fime, subjected to undue delays.

‘The locetion, date, day, and number of in-
terviews cbtained at each of the survey stationa
are shown in Teble 12. In 1962, interviews
were obtained for a continuons 24-hour peciod
on both weekends and weckdays at cach sta-
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tion. The two atations operated in 1965 were
condueted during daylight hours only. Of the
651,160 vehicles passing the five smrvey sta-
tions during the interview periods, 276,693 or
A2 per cent were inferviewed.

Vahicle Classification Counts

Vehicle clamification counts were made #8
pach of the survey stations for a continuouns 24-
hour period which coincided with the peried
of interview during May and July, 1962 and
March and April, 1965, Additional clessifica-
tion counts were mede at gll stations dusing
March, 1964. Traffic was classified by hoar,
direction and vehicle type. Vehicle classifica-
tions included passenger cars mnd five truck
categowies. Trucks were subdivided into two-
axle, four-tire; two-axle, six-tire; three-axle;
four-axie; and fve-sxle vehicles, The vehicle
classification counts mads at each of the sarvey
stations 1n 1962 and 1965 by the Virginia De-
partment of Highways and the counts obtained
during March, 1964 are summarized in Table
13.

Passcnger cars represented a vexy high pro-
portion of tetal traffic st each location, al-
thaugh the actnal paccentage varied somewhat
dapending upon the day of the week and the
period of the year the count was made. ¥or
examplc.pnasengercanatStatiDnZ(U.S.
Route 58, east of Secondary Route 545) xep-
resented about 98 per cent of all traffic on bath
a Sunday in May and in July, 1962, The per-
centage of passenger cars at this location de-
creesed to about 86 per cent on a weekday in
May, 1962, March, 1964 and Aprll, 1265.

The number of heavy trucks measured at the
survey stations varied considerably depending
uponthudﬁynfthaweﬁk.ﬁtu;alnfﬂﬂ!th:m
or morc mxle vehicles were recorded on a
Thursday in Mey, 1962, at Station 2, with val-
umas well over 500 also measured on week-
days st Stations 3 (L. 8. Route 58, east of
Secondery Reute 647) and 4 (U, 8. Route 54,
enst of State Roote 165). The largest nomber
of heavy trucks recorded on U, §. Route &0
was 333 on 8 Thursday in July, 1962, A maxi-
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TAkLE 12
LOCATION AND CPERATION OF SURVEY STATIONS
1962 and 1945
NUMBER OF
STATION ROUTE LOCATION DATE DAT INTERVIER'S
1 .S 5% East of
Routm 32 5/20/6% Sumn. R,579
3/ 9462 Wed, H 481
1710762 Tus, 11451
T/27762 Fr, 11,174
2 .5 58 Enpat of
Route G45 5/13/62 Sun. 2,134
5/14/62 Mon, 11,688
/10762 Thr, 0394
/11762 Fri. 11,133
T/ 8 fa2 Sum. 2483
749 62 Mon. g B06
713762 Thr. 0,993
1/13762 Fri, 10,834
4f 1 f65 "Th, & 828
3 L8, 58 East of Seeandary
Route 647 576 /62 Sun, 9,550
3716762 Wed, 10,807
/17762 Tue, 10,235
Ti26/62 ‘Thr, 12.19%
4 11,85 5% Baxt of State
Rontz 165 2/2'?!62 Sum. 8464
f23/62 Wed, 0575
7/23/62 Mon., 10,983
/24,762 Tue. 11,905
X L5 40 West of Sscondary
Route 615 3/320/62 Sum. 6,145
a/21 /62 Moo 5,807
5/17762 Thr, 5,764
5/18/62 Fr. 8,120
;/15 52 Sun. E.290
f16/632 Mon, 6,087
T7/1%/62 Thr. 10028
7/20/52 Fri, 10,400
3/31/85 Wed. 3,233
Tots] Interviaws 276,693

mum of 93 and 146 heavy trucks were ohserved
at Statioms 2 and $ con 2 Sunday jo July, 1962,
respactively.

A good corrclation between the vehicle
classification counts mede during May, 1962
and March, 1954 was found et mogt of the
survey etations. For example, gt Station 1 on &
Wednesday in May, 1962, a total of 15,280
gutomobiles, 1,345 pickup sod panel trucks,
851 two-axls, aix-tire, and 387 three or more
axle vehicles were counted, an aggregate of
17,858. On a Wednesday in March, 1964,
15,981 automobiles, 1,478 pickup and panel

A-17

trucks, 894 two-nxle, gix-tira vehicles, and 314
three or more axle wehicles for s tota! of
18,667 vehicles were recorded,

A comparison of the counts conducted dur-
ing March, 1964 and April, 1965 indicates a
similar vehicke clasx diseribution althouph the
volames observed in 1965 were significantly
larger. At Station 2, 86 per cent of the total
traffic in March, 1964 were pavsenger cars as
compared with 85 per cent in Aprl, 1963,
Three or more axle trucks constituted 1.7 and
2.0 par cent of the total fraffic in March, 1962
and Aptil, 1965, respectively,
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TasLE 13
YEHICLE CLASSIFICATION COUNTS
TRUCKY
PASSENGER FPANEL & I-AXLE IORMORE
ITATION: DAY BDATE CARS FICEUF &-TIRK AXLES TOTAL
1 Svnday Mzy 1962 23,129 407 87 86 23,709
Wednesdoy Moy 1962 15,280 1,345 851 362 17,858
Tuesday Jaly 1962 21,027 1,193 904 254 23,422
Friday July  ]962 2i 488 1,053 1,014 301 23,862
Wednesday March 1964 15,981 L478 324 314 18,667
2 Sunday May 1962 20,797 348 T4 67 21,286
m May 1962 18,778 1,723 247 512 21,960
By Mpy 1962 20,100 1,759 1,024 552 23,473
Friduy Moy 1062 2[} 592 i,B25 1,071 459 24,047
Sunday Joly 1962 27,650 4835 90 53 28,348
Mond July 1962 23,250 1,255 1,076 307 25,888
Thursday  Juby 1962 21,527 1,350 1,390 399 24,666
Prider Joly 1942 24,060 1,579 1,067 308 27,014
T March 1964 17,621 1519 1,028 ELTH 20,518
Thuraday  Aprl 1965 23,763 2274 1,218 347 27,802
2 Sunday May 1962 12,229 314 98 59 22,700
Wednesdny May 1962 11,189 1,718 983 554 25449
Tuly 1962 25,080 L,686 1,269 368 28,383
Thureda July 1962 24 381 1,584 1,263 421 27 651
We y March 1964 9402 1,656 840 418 2z, 316
4 Sunday May 1962 24,581} 300 115 109 25304
Wednesday May 1962 27,265 2097 3,338 512 31,212
Monday ~ July 1982 28,151 1,876 1,327 513 31,867
Tucsday July 1562 28,425 1,209 1,396 433 32,065
Tacsday  March 1964 34.4E3 2,092 933 438 27,972
5 Sunday May 1942 15,127 188 40 1. 15421
Monday May 1562 o027 545 266 193 lﬂ,ﬂﬂl
Thursday ~ May 1962 9.320 557 317 176 10,370
Friday May 1942 10,805 612 370 209 11,996
Sunday Tuly 1962 20,450 235 23 146 20,929
Monday July 1962 11,329 473 308 160 12,770
Thursday  July 1962 13,581 6ld 351 333 14,879
Fridey Juy 1962 14,406 574 173 260 15,613
Weodteaday March 1964 5123 664 3i3 134 8234
Wed'n.ﬁday Mach 1965 13,269 795 333 243 13,642

1 8ep Tuhle 12 for attion Jocxtious.

Passengsr cara at Station 5 represented $8
per cent of the rotal traffic in Murch, 1964 as
compared with 90 per cent in March, 1965,
Heavy trucks with three or more axles, ac-
counted for 1.5 and 1.8 per cent of the total
traffic copnt in March, 1964 and 1965, rospec-
tively.

Drigin gnd Destination Zones
Southenstern Vieginia was divided info a

A=19

series of peographic zones to which the origin
and degtinatiom data were oumericalfy coded.
The zones are depicted in Figure 4.

Along the proposed toll road, more detailed
zoning was used so that potentlal movements
could be more accurately assigaed to the pro-
posed facility. Beyond the Norfolk-Virginia
Beach ares, a series of peripheral zopes were
delineated along traffic corrlders of comhma-
tions of highways as they converge on Tide-
water Virginia
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Developmeant of Travel Dosires

The origin and destination information, fo-
gether with the day of interview, boar of inter-
view, vehicle class and state of reglstration, was
then transposed to statistical tabulating cards.
Using the vehicle classificetion countz, machine
volume counts and the seasomal and dajly teas-
fic variations in the travel corrldor, 1962 aver-
age daily traffic volames were determined, by
vehicle clags, for each survey statlon by season
of the year. In this manner, the May and July
intecvicwy for each class of vehicles were prop-
crly weightad and adjustments made for aca-
sonal traffic variations.

Annual Averoge Daily Traffic at Survey
Stations

Estimated 1962 annual average dally traffic
and the May ard July average daily traffic wol-
umes for cach interview survey atation are pre-
stoted in Table 14, Station 4, locetsd =ast of
State Rowts 165, was tha heaviest volume sta-
tion with an eatimated 30,700 vehiclzg per day
in 1962, The station on U, 8. Routs 60 was the
lowest volume location, 11,200 vehicles on an
average day in 1962.

Distmct seasonal variations were nated ar
Stations 1 and 5. At Station 1, the average
daily trafiic (ADT) in May was 108 per cent
of the annual average daily traffic (AAIDT) as

compared with 136 per cent in July. Tha May
and July ADT at Station § was 105 and 141
per cenf, respectively, of the AADT.

Travel Dasires

The May and July, 1962 travel desires of
vehicks considered wholly ot partlally poten-
tial to the proposed toll road are illastrated in
Figures 5 and 6, regpectively. The illustrated
rave! patterns represcnt only thoss zone-to-
2a0e movementr in excess of 100 vehicles.

Throngh traffic, vehicles which would wge
the entire length of the proposed toll road, is
predominant during both May and July. The
heaviest travel desires indicated during both
periods are those between Narfolk and down-
town Virginla Beach represeating approx-
mately 2,400 trips during an average day in
May and 3,700 trips on an averags day in Tuly.

The primary western trip termini were Nor-
folk and the U, 5. Naval Base. Approximately
6,500 trips were found to have origins or des-
tinations in the Norfolk area, excluding the
navel bagg, in May and 6,800 in July, The
naval base served ea the origin or destination
for 3,800 end 4,600 trips dnring an sverage
day in May and July, respectively.

Downtown Virginia Beach was the maia
edstern termings of trips considered in some
mMeasure potentinl to the proposed toll road

Tanre 14

ESTIMATED ANNUAL AVERAGE DAILY TRAFFIC AT SURVEY STATIONS

1962
MAY JULY 1863
STATIONT ROUTE ADIn ADTH AADT

1 .5 58 19,740 24.900 18,250
24 ). 5. 58 23,171 24,121 23,700
3 1I. 8. 58 25,9499 29,643 26,300
4 U, s 58 32374 33343 30,700
5@ 56 11,766 15,750 11,200
18zr Tehle 12 for locatlon and detes of cperation.
P ADT-Averags Dadly Tratfe.

T AADT-Annual Averape Daily Traff
¥ Ratirmated 1965 AADT = 27 800,
¥ Ealimated 1965 AADT = 13 800

A-21
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Approximately 10,500 trips were found to
have an origin or destnation in downtown
Virginia Beach during an average day in May
and 15,800 during an average day im July.
Fort Story served as a terminos for less than
200 trips congidered wholly or partially poten-
tial ter the proposed toll road during bath May
and July,

Trips with ome ar both termini in the area
alonp the proposed facility were a conziderably
higher proportion of total usage during May
than in July. The largest locel termi were
Powells Crosstoads and Rosemont. Powells
Crossroads accounted for approximately 5,300
and 5,600 teips during an average day in May
and July, respectively. Rosemont. served as a
tocminus for approximately 7,700 and 6,600
trins on an average day in May and July, e
spectively.

A smaller number of trips had Lynnbhaven
ang Lomlonbridge as their origin or desting-
tion — 4,500 end 3,600 trips were found des-
tined to or from Lynnhaven during an average
day in May and July, respactively, and approx-
imatejy 900 trips had origins or destinztions in
Londonbridge during an average day in May
and 604 dusing an average day m July,

Compariton of 1962 and 1955 Trave!
Dasiras

The arigin and destination studiss conducted
on U. S Route 58, east of Secondary Rouwe
645 (Station 2), and on U. 5. Route 60, weat
of Secondary Route 515 (Statica 5), on a
typicel weekday in March-April, 1965 were
uscd to determine if substantial changes in traf-
fic patterns end volumes from those found in
1962 had occurted in the toll road corridor,
Any materinl differences in pattern would, of
course, affect estimated traffic apd revenues for
thi proposed toll road.

The estimated 1965 anpual average daily
traflic at the U, 8. Route 58 locabion approx-
imated 27,800 wehicles, 17 per cent higher
than the 23,700 estimated in 1962. Traffic
volumes an U, 5. Ronie 60 increassd 23 per
cent during this same period, from an egtimated

11,200 in 1962 to an estimated 13,800 in
1965, Total traffic passing through Stations 2
and 5, comprising the major screenline inter-
cepring all of the theough teaffic potential to
the proposed toll road, increased from 34,900
in 1962 to 41,600 in 1965, an average anpuzl
growth of 6.0 per cent during the thres-year
period,

An examination of the travel patterns fonnd
in the 1262 and 1965 surveys reveal a good
correlation for the major zone-to-zone move-
ments. For wips 10 and from downtown Yir-
ginia Beach, the 1965 sorvey shows & decresss
af frips to the cantral cors area but a comparm-
ble increase in trips to the fringe area. Above
averape increases have pocurred for trips moy-
ing between the Norfolk grea and Fort Story
and alsc between the Norfolk ares and the
Belle Haven - Rosemont - Eynnihaven areas.
Rosemont-oriented traffic moving to and from
the =ast has: incrensed comsiderably over the
1962 travel patterns,

" Origin of Hotel-Matel Guesis in

Downtown Virginla Beach

Dowptown Virginia Beach is a very popular
recreational area not only for Virginia but for
the entite cast coast. This is substartiated by
a study made in 1961 of home residence of
heotel-motel puests during 2 summer season at
dewntown Virginia Beach,

As shown in Table 15, almost half of the
guests indicated 8 home residence outde Vir-
ginia. It is intercsting $o nole that a higher
number of guests gave North Carolina aad
New York as their home residence than the
Nodialk-Fortsmonth arcn. Howsver, this study
waz made of overnight guests and Norfolk s
less than 20 miles frem downiown Virginia
Beach, a very attractive one-day trip.

The Petersburg-Richmond area represented
approximately 11 per cent of the home resi-
dences of guests, with Lynchburg and Roanoke
accounting for 9.9 and 4.9 per cent, respec-
tively. Hotel and motel guests from the balence
of Virginin amounted to about 19.5 per cent.
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TABLE 15

HOME RESIDENCE OF HOTEL-MOTEL GUESTS
DURING SUMMER SEASON AT DOWNTOWN VIRGINIA BEACH

1961

...................................

Source: Southeastern Visginie Regiotal Plaming
Survcy Basic Dats, Southeastern Vicginin Reglon, 1052,

Route Reconnaissanes

Detailed route reconnaissance was under-
taken, in the area which wonld be served by the
proposed toll road, o inventory existing high-
ways and to observe oporating characterfstics,
Ag glready indicated, U. S. Routes 58 and 60
are lhe only contintuous east-west highways be-
tween Norfolk and downtown Virginia Beach.
Mouost of the north-sauth routes with the excep-
tion of U. 5. Rewts 50 at the esst end and U. 8.
Raute 13 to the west act primarily as feeder
routes 10 the two east-west highways.

/. 5 Route 58 — 1), 5. Routa 58 beiween
the Norfolk-Portsmauth arsa and downtown
Virgmia Beach is a four-lane divided highway
with partial control of access, The main high-
way consists of two 11-{oot lanes in each direc-
tion with six-foot shoulders and a median island
varying from four to 60 feet in width. All inter-
sections are yi-grade.
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There are service roads located on both,
sides of 17, §. Route 58 with 2 15-foot bordar
strip between the main roadwey and the service
roads. Each service road accommoduies onc
9-foot lane of traffic in each dircction. No
treated shoulders are provided mlong the serv-
ice roads and parking is, of course, prohibited.

Accass 10 the main roadway is accomplished
either from Lhe servicc roads or at signalized
intersections. Parking i prohibited on U. 8.
Route 58 from U. 8. Route 13 o downtown
¥irginia Beach, Left turn lanes are provided
where wartanted and where the median i of
sufficieni width, lo arcas where the median s
anly four feat wide, left tutns are mads from
the scrvice road. Posted maximum speed limits
on L. 5. Route 58 between U, §. Routs 13 and
downtown Virginia Beach are 55 miles per
hout for auvtomobifes and 45 miles par hour
for trucks.

Development along U, 8, Route 58 is pri-
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marily commercial and residential- Two major
shopping centers and tumerous roadside sarv-
jce establishments comprise the predominant
raudside development, North of U. 5. Routs
5%, there are several majr housing develop-
ments with some smaller residential subdivi-
sions in the area 1o the south,

U. 5. Route 50 — U, 5. Route 60 is 2 fonr-
lane divided facility between U. 8. Route 13
and Lyonhaven Bay. It has a paved six-foot
shoulder and a 30 to 40 foct median. Commer-
cial development is penerally found only near
intersecting highways. The U. 8 Navy and
Seabaes Training Center is located in the area
north of the highway near Lynnhaven Bay.

A iwo-lane bridge carries U. 5. Roile 60
over Lynnhaven Bay; moving cast the route
then becomes B four-lane divided highway 1o
the intersection of State Route 305. This sec-
tion of 1. §. Route 60 has a 10 to 15 feot
median with gix-font gravel shoulders. Scat-
tered residential developmant exists on both
sides of the highway.

Moving eastwerd from State Route 305,
. §. Route 60 passes hetween Fort Story and
Seashore State Park; this section of the high-
way is a two-lane facility with a 22-foot pave-
ment and six-foot turf shoulders. The posted
spead limit is 43 miles per hour. Thete are 10
intersecting roads or roadside developments in
this 3.5 mils sectlon.

At Fort Story, U. 5. Route 40 turns south
and Tuns parallel to the shoreling as an undi-
vided fourlane, 44-foot arterial street with
fourfoot pravel shouldems. There is beavy,
mixed commercial and residential development
on both sides of the route and no parking i6
allowed on either side. The posted speed limit
is 35 miles per hour.

From the nerthern limits of dowatown Vir-
ginia Beach to the intersection of U. 5. Route
s8, development on each side of T 3. Route
60 is predominaptly commercial. The pave-
ment continuss as a d4-foot, four-lane strect
with four-foot shoulders; no parking is per-
mitted on either side,

From U. 5. Route 58 to U. 8. Route 38
Business, the pavement widens to approxi-

snately 55 feet, This permiis four travel lanes
with parking on both sidea. Developmeni slong
this section of roadway is almost exclusively
commercial

Route Fnvemtory — Other Highways — The
north-south feeder rontes to U, 5. Route 58
are all two-lane primary and sacondary state
routes. Pavement widths vary from 20 to 24
{et with unpaved shoulders from three to #ix
feet wids, Posted spaed limits on these roads
range from 25 mileg per hour an some curves
to between 4% and 55 milks per hour on
straight sections jn rural areas.

Typleal Time-Distancs Relationships

Representative time~distance relationships
for several movements which would have a
choice of using either sxisting highways or the
proposed Morfolk-Virginia Beach Toll Roed
are indicated in Table 16, The savings were
determined maing the spesd-delay information
obtained on cxisting highways and scalad dis-
tances and assumed specds for the proposed
toll road. The speed-delay studies wera made
during both peak and off-peak periods to ac-
curately evaluzte the attractiveness of existing
highways. The relative times indicated are
based on tha everage of several runs; tinc-sav-
ings for use of the tol] road would be consider-
ably greater during periods of peak aummer
weekend usage when driving times on 1. 5.
Route 58 would be substantiaily slower.

Motorists moving between the Hampten
Roads Bridge-Tunnel and downtown Virginia
Beach would find a reuting via the proposed
toll rond the same distance as a trip using State
Routes 168, 165, and U. 5. Routes 13 and 58
or a routing via U, 5. Route 60. However, a
trip using the toll road wonld be approximately
six minutes shorter during both peak and off-
peak periods than the best altemate highway
routing.

Berween the Neefolk central business dis-
trict und downtown Virginia Beach me of
either U. 5. Route 58 or the toll read would
be appreximately the same distance but 2 tell
road routing would save about 14 minutes dur-
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TapLE 1§
TYPICAL TIME-DISTANCE RELATIONSHIPS

TRAVEL TIME AFERAGE SAVING
IN MINUTES  SPEED (MPH) Vid TOLL ROA LY
TRAFFIC MOVEMENT DISTANCE Peak Of-Feak Peak OfPrat Disgpce Peak  OfPrak
BETWEEN _ _ﬂ@_ Jfl_’ou_r our Hour _i_‘iwr [ Mifrs) H_o.ur our
{ Mfimares)
H Roads Bridge-Tounet
ard Dowmntoss Virplnia Beack
¥ia State Routms 168, 165, and
. S Ronnten 13 and 38 ... 22 45 &) 29 3
YeUSRoaeeedd ......... 22 30 k13 34 37
Viz Sty Rowes 168 and 165,
Interstato Route 64 and TOLL
ROAD ... .. s 22 KL 11 4 44 0 & 8
MNorfolk Contral Buslnesy District
and Downtowe Virginiy Beach
Viall. 5. Route 58 .. ....... 17 4l a7 27 2%
Via U, 5. Route 58, Stata Route
166, Tnierstate Ronte 264 and _
TOLL ROAD ............ 18 268 24 42 45 0 14 13
Junetion TJ, 8. Route 460 — Alt.
460 apd Downigwn Virginia
Bearch
Via U, 5. Routes 13and 58 ... 29 51 &7 34 37
WVia 1. 8. Route 13 axi TOLL
ROAD ... .............. 28 30 36 43 &7 1 12 11

inl:: Asumes completion of

ion of Tntermlate Roule 84 bobeten the Toll Road and Scwalls Foinl Road and xctlon

of Interstate Kouke 264 beiwecn the Toll Repd and Brambletor Avenue prior ¢ concurrent with opening of the

Tol! Road.

ing peak periods and 13 minutes during of-
peak periods. Motorists traveling between the
Jungtion, of U. 8§, Route 460 — Alt. 460 and
downtown Yirginia Beach would find twoll read
usage about one mile shorter thae existng
routes and would save 12 minutes during peak
traffic times and 11 minutes during off-peak
periods.

Plunned Highwoy Improvements

The planned Intetstate System far the Nog-
folk metropolitan arsa will matenslly affsct
uzage of the proposed Norfolk-Virginia Beach
Toll Road. Interstite Route 264 will serve ag
a radial type facility connecting downtown
Norfulk with the proposed toll read. The por-
tion of this route, berween Brambleton Avenue
and the western terminus of the 101l rond, i=
scheduled for completion by December 1,
1967. When this expressway is completed, and

if the proposed Norfolk-Virginia Beach Toll
Road is construttad, motorists will be able to
travel between the downtown aress of Norfolk
and Virginta Beach entirely on a high speed.
controlled access facility.

Tnlerstate Rootc 64, which will =etve ax a
circumferential route around the Norfolk
urban area wiil also connect with the toll road
via the Interstatc Route 264-64 interchange.
The section of this ropte from the Interstate
Route 264-64 interchange 1o Scwells Point
Road 15 scheduled for completion by December
1, 1967.

The section of Interstate Route 64 from its
proposed junction with Interstate Route 264
andl the proposed toll road is now under con-
struction. The design does not make provision
for an interchange between Interstatz Route 64
and TI, 8. Route 58 due tn the ¢lose proximity
of the major route junction and the traffic aper-
ational problams that would occur.
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A study recommending an cxpresswny and
arterial route system for southeastern Virginia
hes recently been completed.! Thess recom-
mendations have been examined for their im-
pact on the proposad toll road, No substential
improvements are ccatemplated on exigting
U. 8. Routes 58 and 60. Morgover, no exten-
sive paralleling cast-weat arteriala o express-
ways that wonld be competitive o the proposed
toll road ere proposed.

Some improvements are planned in north-
south highwaye that will improve access to the
toll rand. The only significant new north-south
artetial recommended in this report that wonld
affect the usage of the proposed toll road fa
Tadependeace Boulevard. This route wonld

* provide a foar-lane divided conmection be-

tween State Route 166-U. 5, Route 60 near the
terminug of the Cheagapeake Bay Bridge-Tun-
ne! faciity and Princess Anmne station. Tt will
counect with 1. 5. Route 58 and the proposed
toll road, cast of Powells Crassroads, whers a
full mterchenge will be provided. Tt is eati-
mated that this facllity will have 2 favorable
impact on traffic #and revenues of the propased
tofl rond

“‘ud‘,?;'&“'“ Sooperaon ith Seustrn Vil
in cooper W irglnig
| Planping Committion, the cliies of Chemy-
pe Narfolk, Po.rt-monih, Suffalk mod ¥ianda Bench,
the Comty of Narmemnond, the Virginls Departrosat of
Highwayn, the L. 5, ment of Commeres, Bureau
of Fubiic Fogds, sad the Housbsy smd Hnmn Flonee
Ageney by Wilbir Smith and Ammelates. 1965,
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CHAPTER
4

ESTIMATED USAGE AND REVENUES

Estimated rraflic and toil revenues for the
proposed Norfolk-Vizginis Beack Tell Road
are dependent upon the amouat of traffic which
will be diverted from U. S. Routes 58 and 60,
normal treffic growth during consttuction of
the facility and io jater ycars, and the magni-
tude of generated and develapment traffic,

Diverted traffic wus determined by compar-
ing trip distances and Hmes vin the existing
highway and strect network with those assumed
for the proposed foll road, in tarms of relative
COEts to motorists. Norma! growth was basad
npon historical traffic trends on U, 8. Routes
58 and 60 and trends in economic Rctivity ip
the Norfolk-Virginia Beach area,

Induced trufiic may be divided inta twa parts
— generated and development tfraffic. Gener-
ated traffic is that which would ogeur upen
construction of the {oll road as a sesult of its
convenience and attractivenesy to uscrs, Devel-
opment traffic is anticipated additional nsage
resulting from mew actividies caused by the
presence of the proposed facility, both imme-
diately after its opening and in subsequent
years,

Basic Assumptions

Traflic and revenue estimates for the pro-
posed Norfolk-Virginia Beach Toll Road are
predicated upen the following basic assump-
tions;

1. The proposed fucility will bo cpened to

traffic on January 1, 1968,

2. The proposed Morfolk-Visginia Heach
Toll Road will be built nlong the recom-
mended alignnient. The tel scheduls and
woll colloction scheme will be as pro-
posed.

3. 1. 8. Routc 58, between Nerfolk aond

downtown Vieginia Beach will not be im-
proved to expressway standards. This
would not be praciical duc to the namow
nght-of-way and intengive roadside de-
velopment, and is not contempleied by
the Virginia State Highway Department.

4, [nt=rstate Routs 264 will be completed
from the wesiedy termious of the pro-
posed toll road to Brambleton Avenue,
near downtown Notfolk by December,
19467,

5. Interstate Route 64 will be completed
from the proposed Interstate Roulo 264-
64 intercharge northerly to Sewells Pout
Road by Decerber, 1967,

4., Independence Boulevard will be com-
pleted from the proposed interchange
with the 1ol rosd te UL 8, Royte 13 near
the terminus of the Chesapeake Bay
Bridge-Tunncl facility by December,
1967.

7. Noother expressways of toll roads witl be
built in the traffic corridor batween Noz-
folk and Virginin Heach, None are
planned nor praposed in the loag range
expreasway and arterial strect trunsporta-
tion plan for the arca.

8. The toll road will be well-maintained,
efliciently operatsd, aad effectively sigied
in order to engourage meximum psage.
This would include the placement of
“treil blazers™ on all feeder routes to the
proposed facility.

9. The present gemaral level of economic
activity will contioue and Do national
emergency will arise which would abnor-
mally restrict the wse of motor vehicles.

Any departure from theso conditions coukl

materjally affect estimated traflic and revenues
for the proposed toll road.
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Recommendad Mathod of Toll Collection

Several toll collection schemigs were evalu-
ated 1o determine the optimum method of col-
lecting talls, A closed ticket-type system was
comsidered but discarded as impractical due to
the lenpth of the facility and the higher initial
and eontinning cost of construeting and main-
taining scparata toll collection faeilities 2t each
interchange.

A, barrier type toll collection sysiem i rec-
cmmended for the proposed Norfolk-Yitginis
Beach Toll Road. Thin scheme wonkd permit
a high lewvel of traffic service comsistent with
maximization of toll revenues. Varous com-
binations of maiplme and mmp barriers were
teyted 10 arfve at the most desirable scheme.
Under the recommended toll system, shown in
Figurs 7, g single mainlice barrier and ramp
barriers at three interchenge locations are pro-
posed. In this manner, through vehicles, which
are expected to account for the buTk of the
traffic uging the proposed facility, would have
tny make oaly ons stop. The mainkine toll bar-
fier, which would have eight toll lanes, with
provision for roversible fane operation, would
be located west of Secondary Exute 643,

Automatic or “honor system™ toll collection

installations are recommended at the three
interchange ramp barriers. This would substan-
tially reduce annual operating costs while pro-
viding a high %evel of traffic service to local
motorists. Ramp tolls would be collected from
matorists using the ramps t0 end from the weat
at Secopdary Rouote 647 and Ingependence
Boulevard and on the interchange ramps to
and hom the cast a Sevondary Ronte 644. A
twal of six ramp tcll isswliations would be
required, A single woll lans would be provided
injtially at each location,

It has been assumed that no tolls wonld be
collected west of Secondary Route 552 or on
the westbound eatrance and eastbound exit
ramps at the Secondary Routs 652 interchange
to permit full federal participation in the ¢on-
gtroction costs of the mmpe and through lanes
connecting to the Interstate Route $4-264 in-
terchange,

Recommeanded Toll Scheduls

Under the recommendad toll achedule, de-
tailed in Table 17, two-axle vehicles including
passenger cars, pickup and penel trucks end
two-axle, six-tire trucks would pay m toll of
$0.25 at the mainline barricr and 3$0.10 at

TARLE 17
RECOMMENDED TOLE SCHEDULE

VEOICLE
TOLE CLASS DESCRIETION
1 Two-Axle Vehicle: .... .........
Paasonget Car
Pickup and Peoel Trock,
&Tire Trck

Two-Axle Truck Pulling Sinple-Axle Teajlar

3 Fous-Axle Vehicle: . ..

Two-Axlo Vehicls Pulling Two-Axle Traller

Thros-Axle Vehicls Pulling Single-Axle Trailer

4 Five-Axle Vehick: .. ............

Three-Axls Vehicle Pollmg Two-Axle Trailer
Two-Axke Vehicle Pulling Three-Axle Trailer

L] Special and Overgize Vehicles, Fer Axk
A-30

MAINLINE RAMP
BARRIER BARRIERS
................. 50.25 50.10
................. §0.50 $0.1%
$0.40 $0.20
................. $0.30 $0.25
............... $0.10 50,03
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cach of the ramp barriers. Latger vehicles
would be charped & rate equal to $(.10 per
axle at the mainline barrier and $0.05 per axle
at the ramp barriams, For axample, & fou-axle
vehicle would pay $0.40 at the mainlina bar-
fier and $0.20 at each ramp barrier. Aside
trom the two-axle vchicle foll, the ramp tall
would be exactly half of that charped at the
mainline bareier.

The tecommended toll schedule will be easily
understood by motorists and, in the cawe of
two-axle vehicles, has the added advantage of
being & singla coir toll. Use of the per-axle
charge at the ramp barriers and the fact that
ramp tolls for trucks would be half of the
mainling toll shoald assise in suditing, account-
ing, and enforcement proceduces.

Estimated Divarted Traffi

Rasad ypoa zelative trip costs and tims sav-
inga via U. 5, Routes 58 and 60 and the pro-
posed toll oad, 8 redistribution of present
traffic in the travel corrider between Norfolk
and Virginia Beach was determined. This was
done by assigning monstary values to the travs]
times and distzrices for potential trips wia the
afterngte routings available to metorists. The
traffic assignments considered the time of day
during which the tip was made, peak hoor
versus off-peak periods, es well as trip purpase,
For cxemple, a work trip on & wetkday as
apposad to a recreationsl irip on & summer
weekend.

Previous shadies indicate a good correlation
betweet the ratio of roesd-user cosis end the
proportion of vehicles that would use the alter-
nate route; available. Tn general, equal costs
indicats an equmal divizion of a traffic move-
mept between the proposed facility and existing
routes. A high ratio of road-user costs for use
of the new facility to costs via the best competi-
tive routing indicates a low percentage of traffic
ansignable to the toll road. Conversaly, a [ow
ratlo of road-user costs using the new facility
to costs via the most direct alternate ronting
indicates thut a high percentage of traffic is
divertible.
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The travel drae and distance studies made
during the figld phases of this project were used
ag the basis for aspigning times am] distances
via the elternate routings. Distznces via the
propossd toll road were computed and averags
spaeds assuymed for diversion purposes. In 2ddi-
ticn to the mileags and time costs, tolls were
also added to trip coas via the tall road to
compare total ¢osts, Typical diversion percent-
ages for major potential movements are sum-
marized in Table 18,

Of the cstimated £,306 vehicles raveling
betwern Notfolk and dowobtown  Virgima
Beach on an average day in 1962, 3,630 ve-
hiciss or 58 per cent af the total were assigned
to the proposed toll road.

Approximately 314 of & total daily move-
ment of 506 vehicles moviog betwesn Poris-
mouth and downtows Yieginda Peach — about
62 per cent of the potal — were assigned to the
proposed facility. Betwesn Norfolk and the
Occana Naval Air Station, approximately 59
pet cent of the total traffic movement of 979
vehicles, 573 vehiclos, ware diverted to the pro-
posed toll road. Ax 1962 levels, 107 vehicles of
4 totai daily movement of 336 vehicles moving
hetween the Little Cresk toll ferry somthem
terminua (replaced by the Chesapenke Bay’
Bridge-Tunmel in the Spring of 1964} and
downtown Virginia Beach were assigned to
the toll road; this represented a diversion of
30 per ceat. These vohicles were assigned to
the toll road uking a routing vla the proposed
Independence Boulevard improvement.

Estimated 1962 diverted raffic at each of
the toll plazas is lisied in Table 19. A cotal of
16,2235 vehicles wers aseigned to the proposed
Norfolk-Virginia Beach Toll Road at 1962
levels. The mainline barrier would scoommo-
date approximately 11,600 vehicles, the $e¢-
ondary Route 6§47 ramp barrier — 1,353, the
Independence Boulevard bartier — 2,200 and
the Secondary Route 644 barrier — 1,072

Pasgenger cars would make up the bulk of
amticipated wsage — 91.3 per cent of all ve-
hicles assigned. Two-axle, fout-tire vehicles
would account for 4.5 per cant zad two-axdle,
six-tire vehicles, 3.7 per cent. Heavy trucks are
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ThanLe 18
TYPICAL. DIVERTIBLE TRAFFIC MOVEMENTS AT MAINLINE BARRIER
1962 Average Dafly Traffic
POTENTIAY, DIFERTER PER CENT
RETWEEN TRAFFI TRAFFIC  DIVERYED
Nudnlknnddwntnwnvi:ginlnneach..,.............._.. 6,508 3,630 L1}
Norfolk and Belle Haven 1,872 783 42
Newport News and dmnmwn ‘iﬂtsmla Beach ............... a4 211 £5
Mordolk and Fort 86ocy ... ... ... .. ... . ... ... . ..., 145 35 24
Portsmouth and downtown Virginlg Beach. . ... .. ... ... 506 314 &2
Litthe Creek Ferty-Southern Terminns (Chesapreake Bay Bridge-

Tiunel!} end downtown Visginia Beach. .. ... ......_... ash 107 an
Nodolk and Oceana Naval Axr Stadion . o78 573 59
Norfolk and Lyrnhaven . 563 261 )
Ricliaond-Peiersburg Area aml dnwmmm Vlrgmm H:ar.h ..... 341 222 65
Norfolk and area narth of dosmtown Virgioia Beach. . .o 1481 679 46
Nmfnlkandmnwes:utdnwnhawnﬂminiaﬁea@h........... 1,647 2R 56
£, Norfolk and downtown Virginda Baach . ... . ... ... ... ... 230 150 65
Nodielk and amta south of V:rgmm Beach .................. 563 451 52
All oitwr mips combined . . Ce 19,288 3,251 17

Total ... e e, 34900 11,600% 33
1 Qpencd to traflc Aprtl 15, 1954,
£ 5o Table 14.
TasLe 19
BETIMATED 1952 DIYERTED} TRAFFIC
Averaga Annual Daily Touilic
RAMP RARRIERS
MAINLINE  Necomdury  I0de, £ PER CENT
VERICLE 1458 DARER.  Boeory bestivd.  Roweo®  TOTAL  GOF TOTAL
Peamsenger Cam ., .. 14,570 1,241 2,014 P89 14,814 91.3
2-Axle, 4-Tirs Trocks 514 61 S 51 7258 4.5
2-Axle, 6-Fire Trucks 448 a4 75 27 504 .7
3-Axle Trucks. . .. _. 19 4 7 3 53 0.3
d-Axle Trocka. . .. .. 27 3 5 2 a7 02
S-Axle Trucks z — — — 2 -—
Total Vehicles. . 11,600 1,553 2,200 1,072 16,225 100.0

estimated to make up a relatively minor per-
centage of total nsage with thres-axls vehicles
ampunting to 0.3 ocr cent and foor-axle ve-
hicles, 0.2 per cent.

Estimated Grawth in Toll Road Usage

FEstimatsd annual growths for the proposed
Norfolk-Virgimia Beach Toll Road were devel-
gped from iraffic trends on T. 8, Routes 58 and
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60 and acticipated growths iz sconomic activ-
ity in southeastern Virginia. Dunng the padt
five years, traflc on U. 8. Rouate 58, between
Norfalk and downtown Virginia Beach has
increased at an sverage anmual rate of 6.7 par
cent while an average annual growth of §.9 per
ccut was recorded on 1. 8. Routo 60 in this
same urea. Good growths have also ocourred
in populatior. and various econemic indiges in
this area,
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Basad upon these trends, a normal ennual
traffic prowth of six per cant was extimated for
the toll road between 1962 and 1971. As
showr in Fable 20, this normal growth is esti-
mated o decpease to five per cent apnually
between 1971 and [976 and to four per ¢ent
per year betweean 1976 and )982, For purposes
of conservatism, no normal annyal growth has
been projected beyond 1932, although 8 con-
tinued growth in traffic is expected.

During the assumed first full year of opers-
tion, 1968, an indnced traffic growth (includ-
ing both generated and dewelopment) of 10
per cent was estimated. This is expected to
decraase to five per cent between the first and
second years of operation.

The magnituds of indoced traffic assomed
for the Norfolk-Virginie Bsach Toll Roed dur-
inp the first two years of operation is comsetva-
tive 13 compared with the experience fornd on

ather major toll facilities in the nation. Qo the
Hampton Rosads Bridge-Tumnel, the total
growth including mduced traffic during the sec-
and year of operation was aboat 21 per cent
over first year revenues. During the 1958-1963
pettod, this facility enjoyed a growth of almost
11 pex cent, compotnded anaually.

Other major toll roads have alsop demon-
atrated swbstential growths during the initial
years of operation. The Florids Tompike, dur-
ing its second year of operation, experieaced a
growth of about 12 per ccot over the $4,170,-
008 1evenuves sarned during 1957, its inifsl
year of operatiop. In 1959, its thitd year of
operation, tll revorues were almost 12 per
cent higber than the previous year, in New
Jemsey, the New Jersey Turnpike and Garden
State Packway recarded annual growths of 22
andl 17 per cent, respectively, during their sec-
ond years of operation. Increases considerably

TABLE 20
ESTIMATED ANNUAL PER CENT TRAFFIC GROWTH

1 Apsamed frat full year of oparaiiog.
| A-34
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over the normal rates of growth were alsa re-
corded on the Massachusetts Tumpike and
Indiana Toll Road.

Gencrated traffic will be comprised of eddi-
tional trips made due to the comventencs and
attractiveness of the new facility. Motorists
trom the Norfolk-Portsmouth arca, traveling to
downtown Virpinin Beach, will save time uajng
the propesed toll road as well as enjoy a safer
and more comfortabic journcy. Tn addition,
the toll road should provide un impetus for in-
creased commercial, industrial, and residential
development ia the Nocfolk apd Virginia Beach
erea. This is, in some meagure, refected by the
strip-type commercial and residential develop-
ment which now exists along U1, 5. Route 58.
Upon censtraction of the proposad toll road,
additional development of this nature would be
encauraged in the toll road travel corridor.

Extimuated First Yeaor Traffie ond Revenuss

Estimated uwsage and revermes for the pro-
posed Norfolk-Virginia Beach Tol! Boad dur-
ing the fisst full yeac of operation, 1968, are
shown in Table 21, Traffic 2nd revanyes ars
indicated by vehicie toll ¢lass,

Tote! first year toll transactions at all bar-
ricry are estimated at 9,240,800 vehicles, Of
this to1a] 9,188,500 would fall within Vehicle
Toll Cilass 1 as two-axle vehicles. Approxd-
mately 30,200 thres-axle, 21,000 four-axle and
1,100 five-axie vehicley are glso estimgated. The
malnline toll barrier is expected to infercept
an estimated 6,606,704 vehicles in 1268, Ap-
proximately 770,600 vehicles ats estimated at
the Secondary Route 647 ramp barrier, 1,253,-
Q00 at the Independence Boulevurd ramp bar-
riet, and 410,500 at the Secondaty Route 644
ramp barder.

Total revenues of $1,867,100 are estimated
far the proposed Norfolk-Virginis Beach Toll
Road during the first full year of opecaticn, Of
this amount $1,655,500 is anticipated at the
mainline toll barrier, $61,900 at the Secon-
dary Route 647 toll barrier, $100,700 at the
Independence Boulevard toll barriee, and $49,-
000 at the Secondary Route 644 toll barmier.
Two-axle vehicles are expected to condribute
the balk of first year toll revenues, $1,851,600.
Tolls from three-axle vehicles are estimated at
$7,700; four-axle vehicles, $7,200; and five-
axla vehicles, $500.

TaBLE 21
ESTIMATED FIRST YEAR THAFFIC: AND BEVENUES — 1968
VEBRICLE TOLL CLASS
TOLL AARRIER i 2 g < TOTAL
MANLINE
Teaffic . . 6,568,000 22200 15200 1,100 6,606,700
BRevenmes . ................. $1,642,000 36,700 56,200 ¥ 60 51,655,500
Ramps
Secondary Route 647
Tmffic . .. ................ 766, 500 2,200 1,704 r— 770,600
RBevermgs .................. § a1300 § 300 % 300 — £ &L900
Indepondence Boulevars
Tmific . ... 1,244,200 4,000 2,800 — 1,253,000
Bevemoss . ................. £ 90,700 250 £ 500 — $ 100,700
Secopddary Route 544
Trafle ......... ... .. .. ..., o07,700 1,700 1,100 - 619,500
Revsrwes . ................. § 43600 § 200 % 20 — £ 40,000
ToTals
Traffic . . 9,188 500 30,200 21,000 1,100 9,240 800
Revemues . ...... ... ... .... $1,R51 800 37,700 57,200 $ 600 $1,867,100
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In developing these revenue estimates, con-
sideration was given to non-payment of tolls
at the unattended audomatic toll harriers lo-
cated at the Secondary Ronte 647, Independ-
ence Boukevand apnd Secondary Rouwts &44
Interchanges. Previoos stedies have jadicated
that, where no supervision is pr=ent, 8 callec-
tion level of approximately B0 per cent through
the automatic toll barriers ix rexsopable. This
level, which takes into account those people
who do not have the correct change or who
may be “toll-dodging” was uged in developing
ramp toil barrier revenue estimates, No adjust-
ment was made for non-payment of tolls et
the sutomatie tofl Ianes at the mainline barrier
sinee manual lanes are also provided at this
location and the entire toll plara will be under
constant supervision.

Estinated Annual Usage

Bstimaiad ammual average daily traffic at
each of the toll barrers on the proposed Nor-

folk-Virginia Beach Toll Road during the first
15 years of operation, 1968 through 1982, is
shown in Table 22. 1t is estimated that usage at
the mainline barrier will increase from 18,100
vehicleg per day in 1968 to 36,600 vehicles in
1982, Sipilar growths are indicated at the
ramp bariers with nsage at Secondary Boute
647 incrcasing from 2,1 10 vehicles per day in
1968 to 4,260 in 1982, Indcpendence Boule-
vard fram 3,430 to 6,930 and Secondary Route
644, from 1,670 to 3,380,

Estimated Annual Revenuss

Egtimated anousl o)l cevenues foc the pro-
posed Norfolk-Virginia Beach Toll Road are
piven in Table 23. The estimates are ntended
to show the trend over a period of wyears,
rather than the axace carnings for any particu-
lar year. Thers wonld, of course, ba years in
which growths in toll revenues might be highet
or Jower than indicated depanding upon eco-
nemic canditions and other lecal factors affect-
ing usage at that time.

TasrLE 22
ESTIMATED ANNUAL AVERAGE DAILY TRAFFIC
RAMP BARRIERS
MAINLINE Indepandence Secondary
FEAR _JEAHIER Ente 4 Boulevard Rotte &fd
1968, .. e 18,100 2,110 1,430 1,670
1969 .. ... . ............... 20,100 2,350 3,820 1,860
1970 .. e 21,400 2,490 4,050 1,970
970 ... e 22,600 2,640 4,200 2,000
1972, e ae ... 23,800 2,770 4,510 2,200
1% & S 25,000 2,910 4,733 2,310
974 e 26,200 3,060 4,970 2.420
1975, . ... 27,500 3,210 5,220 2,540
1976, ......... e 28,900 3,370 5,480 2,670
1077 30,000 3,500 5,700 2,780
1978, ..... e 31,200 1,640 5,930 2,890
1979, ... e e 32,500 3,790 6,160 3,000
1980, . .. e 33,800 3,540 6,410 3,120
1981, ........eooiiv. ... 35,200 4,100 6,670 3,250
1982, oot e 36,600 4,260 6,930 3,380
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TamLE 23
ESTIMATED ANNUAL REVENUES
TOLL BARRIERS
FEAR _ Maixline Ramps TOTAL
1968 ... $1.655,000 212,000 $L.867,000
1968, . . . L 1,843,000 236,000 2,079.000
1920, ..o 1,953,000 250,000 2,203,000
9. oL 2,070,000 265,000 2,335,000
1972 .. 2,174,000 278,000 2,452,000
1973, .. . 2,283,000 292,000 2,575,000
1974, . 2,397,000 306,000 2,703,000
1975, 2,317,000 322,000 2,839,000
1976 2,642,000 333,000 2,980,000
1977 ... 2,748,000 351,000 3,099,000
CA9TR. L 2,B58,000 365,000 3,223,000
1999 ..o oL 297000 380,000 3,352,000
0. ... . L 3,001,000 395,000 3,436,000
L 3.215,000 411,000 3,626,000
1982.... ... 3,343,000 427,000 3,770,000
Next 22 Years Annually. . ....... ... . ... .. . ... .. ... ¥3,770,000
AVERAGE ANNUAL REVENUES:
FirstFive Years ........ ... ... .. ... ....... 52,187,000
First Tom Years .. ... ..o $2,513,000
Thirty-Seven Years $3,393,000

For the first full year of operation, 1968,
toll revenues of $1,867,000 are estimated, The
mainling barrier is expected to contribute
$1,655,000 and the ramp barriers $212 600,
By 1972, toll revenues for the facility are eai-
mated 10 incresse to $2,452,000; during 1982,
the fifteanth year of operation, ioll revenues of
$3,770,000 are anticipated.

Average annral revenues during the first five
years of operation are estimated at $2,187,000:
this is expected to increase to an Avérage of
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$2,513,000 over the first 10 years of opera-
tion. Average anrual toll Tevennes over the
37-year earning period of the propased 40-year
bond issu¢ are estimared at $3,393,000,

In developing average annuel revenuss for
the 37-year earning period, it was assumed,
for purposes of conservatism, that the 1982
toll levels would continue wnchanged for the
next 22 years. However, it is anticipated that
some growth ln revenves would occar during
this peciod,



H-1228—VIRGINIA. INDENTURE—Rolmor Press—Oct, 26, 1966

STATE HIGHWAY COMMISSION
OF VIRGINIA
o

YIRGINIA NATIONAL BANK
As Trustee

Trust Indprdure

Dated sx of July 1, 1983




H-1225—VIBGINIA—INDENTURE—Eolmor Presa—OQot. 26, 1965

Tam Inpearoes, dated for eonvenience of reference as of the 1st
day of July, 1965, hy and betwesn

STATE HIGHWAY COMMISIION

(hereinafter sometimes ealled the “Clommiasion), an agency of the
State of Virginia (also knewn as the “Commonwealth of Virginia”), and

VIRGINIA NATIONAL BANE,

a nations] banking association duly organized and existing wnder the
lgwa of the United Htatea of America and having its princdpal effice
in the Clity of Noxfolk, Virginin, which ia authorized under such lawe
to exercias corporate irmet powers and is subject fo examination hy
{edoral authority, as 4rustee (eaid hanking asscciation sod sny beok or
trost sompany hecorming sucosesor trustes under this Indenture being
hereinafier pometimesa called the "Trostee™), WITREseETH ;

Wrarmnin, by virtue of Article 8, Chapter 3, Title 33, Code of
Virginia, 1950, as amended (herecinafter sometimes called the “State
Revenns Bond Aet”), the Uommission in authorizad and empowered

(a) to acquira by purchase or hy sondemnation, eonsiruet,
improve, operate and maintain any ome or mere of the projects
mentioned in the Siste Revenue Bond Aot, inalnding, among others,
a highway extending from a peint in the vieinity of the intersection
of Interriate Route 64 and U. 8. Rounte §8 in the City of Nerfolk,
Virginia, to some faasible point betwsen Londonbridge and U, B,
Eonte §0 in the City of ¥irginia Beach, Yirginin,

(k) to isate revenne bonds of the Btate of Virginia to pay the
coat of such projects, and

(e) to fix and collect tolls and othar charges for the nee of
such projeats; and

Wxrssar, the Conenlting Fngineers (hereinafter defined} hawve
made investigntions and studiee and have prepared and filed with the
Conmigeion their engineering report deted October 25, 1865, deserib-
ing = toll road, approximately 12.1 milos in length, extending from tha
interchange of Interstate Rounies 64 and 264, immediately south of T. 8.



H.1225—VIRGINIA—INDEN TURE—Rolmor Presa—0Oet. 28, 1865
2

Ronte 58, in the City of Norfolk, Virginia, to & point in the City of
Virginis Beach, Virginia, eapt of Londonbridge and west of T. 8. Boute
80, having rn easthound roadway terminna at 21at Street and a wasi-
bound ruedway terminue at 28nd Street in the City of Virginia Besch
(smld teol! road being hereinafter sometimes ealled the *Projest”), and
setting forth their estimates of the cost of constructing the Projest and
of the amounts required for muintenanee, repair and operation of the
Project Red for reserves for such purposes; and

Wazzraa, the Trafle Enginesrs (hereinafter defined) have made
investigations and studies and have prepared and filed with the (Jom-
miasion their trefilo report dated July 31, 1965, deseribing the Project
and setting forth their estimatey with reapect to the traffic to nas the
Project and the revemues to be received iherefrom based on the tolla
recormmended by them; and

Wonmous, the Commission has determined the location of the Pro-
ject and hea mpproved plans for the comstruotion of the Project as
recormmended by the Consnlting Engineers; and

‘WaaBB4S, the Clormnirsion has determined to prooceed with the con-
stroction of the Projest and has determined that the proceeds of the
revenne bonds fo be issned initially mnder the provisions of this Inden-
ture will be required and wiill be enflleient o pay the spat of the Project
as gnch coet ie defined in the Siate Hevenne BPond Aet; and

‘Weenkia, the Commission has determined to provide for the is-
suanes from time to time of additional revenne bonds of the State
on & parity with the bonde initially issued under the provigionz of this
Indenture for the purpoee of paying all or any part of the coat of any
additicas, improvemnents end enlargements to the Projocd, if and to the
extent then permitted by law; and

‘Wamnnia, for the purpose of paying the cost of the Project, the
Commireion hae b¥ resolution duly sumthorized the issmanns of toll
revenue bonds of the Biate of Virginia in the aggregate prineipal
amount of ‘Thirty-four Million Dollara ($34,000,000), designatad “State
of Virginia Toll Bevenue Bonds (Series 1965) {Norfolk-Yirginia Beach
Toll Road)"”, dated aa of the 1at day of July, 1965, and baring intoreat
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and maturing, subject to the right of prior redemption, all az hersin-
after set forth {gaid bonds and all additional bonds nt any time issued
mder this Indenture being hereinafter aometimes called the “bonds™) ;
and

Wierras, the Commiassion has determined that the soupon honds
to be issmed herennder and the intarust conpons to be atiached thereto,
the Tegistered bends without coupena to be issnad heremmdar, and the
portificate of anthentication by the Trostes to be endoreed on all mah
bomda shall be, respectively, subatantialty in the following forme, with
such variations, omissions and insertions ae ere required or permitted
by this Indenture:

{Farm of Coupon. Bonds)
. (R 5,000
OHITRED ETATHE OF AMEEIOL
STATE OF VIRGINIA
maLL BAVBNUB ROND {=eximi 1963)
(Norfolk-Virginia Beach Toll Road)
Tme January 1, 2006

The States of Virginia (aleo known as the “{ommonwealth of
Virginin”}, by the State Highway Commission gs an agency thereof,
for value racaived, hereby promisea to pay, sclaly from the spsoial fand
providsd therefor as hersinafter set forth, to the bearer on the lut day
of January, 20056 {(or earlier aa hersinafter referred to), upon ihe
presentation and surrender hoveot, ths prinsipal sum of

FIVE THOURBAND DOLLARS

and to pey, solely from said special fumd, interset therson from the
dato hereof at therate of .....oouvenann ot per centom {....% ) per
annum wotil payment of said prineipal sum, sush interest to the maturity
hereof being payable semi-anrually on the 15t days of Jervary and July
in each year wpon the presentation and surrender of the conpons repre-
senting sueh interest ap the mame respectively becomse duwe. Both the
principal of and the interest an this bond are payabls in any evin or
onrranay of the Tnited Statea of Ameries which on the respective dates
of payment thereof is lagal tendor for the payment of publie and private
debts, The prinaipal of thia bond and the intereat ieraon are payable at
the prineipal offise of Virginia National Bank, in the Gity of Norfolk,
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Virginia, or, at the option of the holder, at the prinsipal office of
Ohemiaal Bank New York Trost Company, in the Borough of Manhat-
tan, Clity and State of New York

The Btate of Virginia i not obligeted to pay this bomd or the
interest horeon exeept from the special fund provided therefor from
tolls and revenunes of the Toll Boad (hereinafter deflned), and the faith
and credit of the State are not pledeed to the payment of the prinsipsl
hereof or the intarast horcon, snd the Hiate is not, directly or indireetly
or contingently, obligated to levy ox to pledge any form of taxation
whatever therefor or to maks any appropriation for the paymsant of the
prindipal of or the interest on this bond exeept from ench gpeaial fund.

Thia bond is ome of & duly suthorized series of ravemume bomda
(hercin called the “bonds”) Imowr &s “Btais of Yirginia Tall Bevenne
Bonde (Beries 1965) (Norfolk-Virginia Beach Toll Road)”, dated ae of
the 1st day of July, 1965, and isaned for the purpose of paying the oat of
a toll road extending from the interchange of Interstata Bontes 64 and
264, immediately south of TI. 8. Boute 58, in the City of Norfolk, Vir-
ginia, to & point in the ity of Virginia Beash, Virginis, east of London-
bridge and west of T. 8. RBonte 60, having an castbound roadway term-
nrinns at Plst Steeet and a westbownd roadway terminus at 33nd Bireet
in the City of Virglnia Bonsh (exid toll road being herein called the
*Projoct”). The bonds of this series aggregate Thiriy-fonr Million
Dollars ($34,000,000) in prineipal amount, the proceeds of which honds
were eetimated at the time of their imsnanse to be smffieient to provide
funda for such purpasa.

All of the bonds are issned under and purenant 1o & trost indentura
{waid indenture, together with all indentures supplenental thereto aa
therein permitied, being herein called the “Indentnre”), dated as of the
1at day of July, 1965, by and between the State Highway Comwmnission
{horein sometimes callod the “Commission”) snd Virginia National
Bank, in the ity of Norfolk, Virginia, as trustes (prid banking aseocia-
tion and any bank or trust company heeoming suprocasor truetee under
the Indenture baing herein called the “Truatee”), an executed counter-
part of which Indenture is on fils at the principal office of the Trustoe.
Refercmes is hershy made to the Indentnre for the provieions, among
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othera, with respect to the custody and application of the proceeds of
bonds isswed under the Indenture, the collection and dieposition of
rovernes, iha fand charged with and pledged to the payment of the
intereat on and the prinsipal of the bonds, the nators and extent of the
security, the terms and eonditions on which the bonds of each aeries are
or may be iasmed, the rights, duties amd obligations of the Cemmission
and of the Truatee and the righte of the holders of the bonds, and, by the
accaptance of this bond, the holder hereof assents to all of the pro-
visions of the Indeminre.

Tha Indantare provides that, it and fo the extent necossary to pro-
vide edditional fonds for sompleling payment of the coat of the Project,
additional sariea of honda may be issued under the Indenture for such
purpose, The Indentura also provides, if and to the extent then per-
mittad by law, for the inmance, from time to time, under the gonditions,
Umitations and restriotions therein wet forth, of additional series of
honds for the parpose of paying all or any part of the cost of any adds-
tions, improvements end enlargemsuis to the Project (the Projeet,
together with any additions, improvements and enlargements thereto,
being herein called the “Toll Road”™).

Tia bond is isemed and the Indenture wes made and entered inio
under and purmant to the Constitution and laws of the Biate of
Virginia, particularly Artisle 8, Chapter §, Title 88, Cods of Virginia,
1950, 58 amended {herein called the “State Hevenue Bond Aet"}, and
nnder and purenant to resclutions duly adopted by the Commission.

The Indenture, in aseordance with and aa required by the Hiete
Bovenus Bond Act, provides for the fixing, revieing, charging and
mﬂ&nﬁngbythﬂﬂumilﬁnnoftoﬂﬂiurthamunfthnﬁﬂﬂuadmd
for yevising such tolls from tima to tims in crder that ansh tolle and
other revennes of the Toll Road will be sufficient to provide fumds to
pay the cost of maintaining, repairing and operating the Tall Boad and
to pay the prineipal of and the intorest on all bonda issned under the
Indenture as the sama shall become due and poyable, and to ereate
reserves for such pnrposes. The Indenture also provides fox the deposit
of n suffisiont amount of auch tolls and other revenmes, over and ahove
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amoh moat of maintenmnce, repair and operation and reservee for sach
purposes, to the credit of a special fund designated “State of Virginia
Toll Rovenua Bonds (Serics 1966) Juierest and Sinking Fund” (herein
called the “Sinking Fund“) to pay such prineipal and intereat The
Sinking Fund is pledged to and eharged with the payment of the prin-
cipal of and the interest on all bonds issued under the Indenturs.

The bonds are issusble as compen bonda in the denominatiom of
5,000 epch, and as registarad honde without eonpons in denomnnations
of $5,000 or any multiple thereof. At the principal office of the Trustee,
in tho manner and enhject to the limitations and eonditions provided in
the Indentnre, registered bonds without coupens may be exchanged for
an equal ageregnte prindipal amount of eowpon honds of the same serier,
bearing interest at the game rate and having attached thereto conpons
representing all unpaid intereat due or to become dus thereon, or of
registered bomds without soupems of the same series, of anthorized
dennminations and bearing intereat at the same rate, and soupon bonds
with all ooupone appertaining thersto vepresenting all unpaid intareat
doe or to become due thereon may in like manner be exnhanhged for an
pqual ageregnte principal amount of regietered bonds without eoupons
of the same peries, of anthorized denominations and bearing interest at
the same Tats.

MThe bonde of thie periss at the time outsianding may be redeemed
prior to their maturity sither

{a) in whole, on any deta not earlier than Jannery 1, 1976,
at the option of the Commrission, from any moneys that may he
made available for amck purpose, at the principal smownd of the
bonds to be redeemed, together with the interest soerned thereon to
the date fixed for redemption, plas a premizm of 4% of sueh prin-
cipal amount if redesmed on or prior to December 31, 1980, 3% if
redeemed thereafter and om or prior to Dacember 31, 1956, 2% if
radoemead thereafter and on or prior to December 31, 1990, 1% if
rodeemed thereafter and on or prior to December 31, 1895, 3. of 1%
it radeemad thereafter and on or prior to December 31, 3000, and
withott preminm if redeemead thereafter, or
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(b) in part, on any intercet payment date not emrlier than
Janoary 1, 1971, from mopeys in the Sinking Famd, at the prinsipal
amount of the bonds to be redeemad, together with the interest
aperued thersom to the date flxed for redemption, plus & preminm
of 3% of such prineipal amount if redeemed on or prior io
July 1, 1975, 2% if redeemed thereafter and on or prior fo July 1,
1980, 1% if redeemed thereafter and on or prior to July 1, 1884,
14 of 1% if redeemed thereafier and on or prior to July 1, 1890,
and witheut preminm if redeemed thereaftar.

The moneys in the Sinking Fund available for the purshase or
redemption of bonds shall be allosated to all seriee of bonds cutstanding
mndsr the Indenture in the manner provided in the Indenture,

If lepa than sll of the bonds of & sories shall be called for redemp-
tion, the partienlar bonde or portions of registered bonda without con-
peans to be redeemed from euch serios shall be selectad by lot as provided
in the Indemtnre,

Axny sueh rodemption, either in whola or in part, shall be made npon
at least thirty (30) days’ prior notice by publication and ctherwise a3
provided in the Indenturs, and shall be made in the manner aed wnder
the terms and conditions provided in the Indenture. On the date dexig-
nated for redemption, notice having beem published and moneya for
peyment of the redemption price and the acorued interest being held
by the Trostee or by the payiog agents, all as provided in the Indentures,
ths bonde or portions of regiatered bonds without coupons o called for
redemption shall bacome and be dus and payabla at the redemption price
provided for redemption of such bonds or such poriiona thereof on such
date, interest on sueh bomds or ench portioms thereof so called for
redemption shall eease to acerue, the conpoms for any such interest
payable subsequent to the redemption date shall be void, such bonds
or much portions thereof so called for redemption shell caase to be
entitled to any benefit or security under the Indenture, and the helders
or registered ownera thereof shall have no rights In respect of such
bonds or anch portions thereof so called for redemplior except to
receive payment of the redemption price thereod and the accrned inter-
ot po held Dy the Trawstee or by the paying agente.
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"'he holder of this bond shall have no right to enforee the provisions
of the Indenture or to inatitute action to enforee the covenents therein,
or to take mny astion with respest to any event of default under the
Indentura, or to inatituts, appear in or defond any poit or other pro-
ceeding with reapect thereio, except ap provided in the Indenture.

Modifientions or alteratione of the Indeniure or of any indenturs
supplemental thereto may be made by the Commission and the Trustee
only to the extent and in the cireumetances permitted by ths Indenture.

As dectered by tha State Revenue Bond Act, this bond shall have,
aa betwoen snosadsive holders, all the qualities and incidenta of nego-
tiehls instroments under the negotiable inetruments law of the Htate of
Virgima, and nothing contained in this bond or in the Indentnre shall
affect or impair the nepokisbility of this bond.

This bond is isemed with the intemt that the laws of the Btata of
Virginia shall govern ite constroction.

All nets, conditions and things raquired by the Comstitubion and
lawa of the Hiate of Virginia and the rules and regulations of the Clom-
mission to happen, exist and be performed precedent io and in the
issuanco of this bond and the execution of the Indenture have happemoad,
exist and have been performed as so required.

Thia bond shall not ba walid or beeome obligatory for any purpoes
or be entitled to any benefit ox security mmder the Indentura nntil it ahall
Lave beon anthenticatad by the axecntion by the Trustee of the eertifi-
aate of anthantication andorsed hereon.

Im wirwnes warreoy, the Biata of Virginia, by the State Highway
(lgmmission aa an ageney thoraof, has cansed thie bomd to ba gigned by
the State Highway Commisgioner, who is the Chairman of gaid Comnmia-
gion, and the offeial aeal of paid Commission to ba affiixed hersto and
attented by the Becrotary of said Commission, and the attached intereat
couponsg to bear the fecsimile signature of said Biate Highway Com-
misgioner, all ag of the 1st day of July, 1964,

Bearetary of the
State Highway Commission
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(PoEN oF covronB)
L . J
OB o ivvevrervnnnrrnsvnnnenn 1,18...., the Siate of Virginia, by

tha State Highway (lommirxion as an agency thereof, will pay to bearer
(unlesa the bond mentioned below shall previonaly have become payable
aa provided in the Indenture referred to in said bond and provieion for
payment therecf shall have been duly made) at the principal offico of
¥irginin National Bapk, in the City of Norfolk, Virginia, or, at the
option of the bosrer, rt tha principal offles of Chemioal Bank New York
Trust Compeny, i the Borough of Meanhmttan, City and Btate of
Now York, upon the preeentation and surremder hereof, ths som of

. Dollare in any ooin or
anrranny n:E tha Umteﬂ ltatau uf .&mnnnn wh.u:.h at the time of payment
ie Iegal tender for the pa.ymant of pnblic and privata debts, eolely from
the apeeial fand referred to in, and for the semi-annnal intereat then
due upomr, its Toll Revenue Bond {8oriea 1955} (Hnﬂu]k—"ﬁrglma Baach
Toll Road), dated as of July 1, 1965, No. . .

Biate Highway Commissioner

(Form of Begisiered Bonds Without Coupona)
Bame »g Form of Coupon Bonds excapt aa follows:
L. Substitule ihe followwmg for the capticn ond the first paragraph:

URITAD FTATES 0F AMTEICL
ATATE OF VIRGINIA
TOLL EXYENUPR BOSD {EERIEA 1965)
{Narfolk-Virginia Beach Toll Road)
e January 1, 2008

The SBtate of Virginie (also Imown aa the “Clormuomwenlth of Vir-
ginia™}, by the Biate Highway Commission ag an agency thereof, for
value recelved, hereky promisee to pay, solely from the special fond
provided therafor as herelvafter met forth, to .......o00viunenn. o
............ ; or registered psgigna or legal reprepentative, on the 1et
day of Janoary, 2005 (or earlier aa herainafter referred to), mpon the
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presentation and surrender hereof at the principal oﬂae ni the Tmutm
(hereinafter mentioned}, the prmmpnl fum of
 ediaismmees P s rr e DOLLARS

i1 ANy soin or carreney of the United States of America which on the
date of payment thereof ia legal tender for ihe payment of publie and
private debts, and to pay, soiely from said apecial fund, to the registored
ownor hereo! by chack or draft mailed to the registersd owner ai hie
address ua it appears on the bond registration books of the State High-
way Commission, interest on eaid principal aom from ..............
attherateof ............ per ceninm (. ...%) per annum unkil pay-
ment of said principal sum, such interest to the maturily hereof heing
payabla semi-annually om the 1st days of January and Joly in ench year
in lika cofn or corrency.

2. SQubatitule tha following for the paragraph concerming ke motioe of
redemplion and the effect theresf:

Any such redemption, either in whole or in part, shall be made upon
at least thirty (30) days’ prior notioe by publication and otharwise as
provided in the Indenture, and ehall be made in the manner and nnder
the terma and eonditiona provided in the Indenture. On the date deslg-
nated for redemption, nolica having been published snd moneys for
payment of the redempiion price and the aeerued interest being held by
the Trustee or by the paying agenta, all gs provided in the Indenture, the
bonds or portiens of registored bonde without eonpons so anlled for
redemption shall become and be due and payable at the redemption prise
prnndad:!nrradmphnnofmuhhunﬂ-urmhporhm thereof on ench
dais, intereat on such bonds or ench poriioms théreof mo culled for
rndnmpﬁmahﬂlumatuame,mhhnnﬂaurnmhporﬁm thereof go
eafled for redemption chall ¢ease to be entifled 10 any benoflt or escarity
nndar the Indenture, and the holdera or registered owners thereof shall
have no rights in respeect of snch bomde or such portions thereof eo called
for redempiion exeept to reeesive payment of the redemption price
thoreof and the acerned interost 5o held by the Trustee or by the paying
- agemtn. If & portion of this bond ahall be called for redemption, a now
bond or bouds in principal emount equal to the uaredeemed portlon
hereof will be irsued o the regisiered owner upon the surrender hereof.

8. Substitute the following for tha parogroph conosrming negoiiability
This bond is tranaferahle by the registered owner horeof in person
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or by his attorney or legal representativa at the prineipal office of the
Trustes but only in the manner and eabject to the limitations and condi-
tione provided in the Indenturs, and npon surrender and cancellation of
this bond, Upon any such tranefer the Covsmission shall execute and the
Trustes ehell authentioata and deliver in exchange for this band & new
registerad bond or honde without ecupons, rogistared iv the name of the
transfores, of wuthorized denominations, or, at the option of the trans-
fares, coupon bonds with coupons attached represemting il nnpaid
intarest dua or to booome due therson, in aggregate principal amount
equal to the prineipal amount of this bond, of the same series amd bear-
ing intorest at the same rata.

An deslared by the State Revenue Bond Act, this bond ahell bave,
as batwosn sucoessive holders, all the qualities and incidents of nege-
tinble instruments under the nogetinble instruments law of the Btate of
Virginia, subject to the provisions fot trensfer stated heroln aund con-
tained in the Indenturs, and, subject to smch provisions, nothing con-
tained in thia bond or in the Tndemturs shall effect or impair the
negotiability of this bond,

&, Substitwie the following for the wilnessing clause:

Ix wrrwees wEIEECP, the State of Virginia, by the State Highway
Commission &s an sgeney therecf, has caused this bond to be signed
by the State Highway Commiesioner, who in the Chairman of eaid
Clommiseion, and the official seal of said (ooonission fo be affixed

Jhereto and attested by the Seeretary of maid Ocmmission, all as of the
1st day of July, 1965. _

5. Omit the Parm of Coupona.

(To ba endoruad on all honda}
OERTIFICATE OF AUTHENTIOATION

Thia bond is one of the bonds of tha saries designated therein and
. ianudmdurtheprnﬁﬁmunfthewithinmmﬁuneﬂluﬂmm.
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and

Wasnmg, by virtue of the State Hevenuns Bond Aef, the Com-
mission is anthorized to issue revenue bonds of the State aa hereinafiar
provided, to enter into thia Indenture and to do or cause to he dome
all the note and things herein provided or required to e done aa herein-
after oovenanted ; and

Wursnis, the execntion and delivery of this Indeninre have been
duly uthorized Ty resolution of the Commismiomn ; and

Warnmas, all acts, eonditions and things required by the Con-
atitution and lawe of the Btate of Virginia and by the rnlea and regula-
tions of the Commizsion 1o happen, exiat and be performed precedent
to mnd in the execntion and dellvery of this Indeninre have happened,
exiat and have been performed as ro required, in order to make this
Indenture & logal, valid and hinding trust indenture for the asenrity of
the bonda in assordanes with its terms; and

Wreenas, the Trustea has amsepted the truata created by this In-
dentnre and in svidenes thereof has joined in the exesntion hersot;

Now, THFRRFOEE, THIE INDRETUER wiTNmsmerH, that in conetderation
of the premises, of the aseptance by the Trustes of the truats heraby
arcated, and of the purchase and acceptance of the bonds by the holders
thereof, and alao for and in consideration of the mzm of Cne Dollar to
the Commiasion in hand paid by the Truatee at or bofore the execution
and delivery of this Indenture, the receipt of which is herehy acknowl-
edged, and for.the purpose of Exing and declaring the terms and son-
ditions wpon which the bonds are to be issned, authenticated, delivered,
asared and mecepted by all persoms who ghall #rom time to time be or
beavme holders thereof, and in order to secure the payment of all the
bonds &t any time ispmed and outatending hereunder and the interest
and the redemption preminm, i any, therson according to their tenor,
purport and effect, and in order to secura the pévformance and obsery.
ance of all the sovemants, egreements and conditions therein and hersin
aontained, the Commission has executsd and delivered this Indemtura
end has pledged and does horeby pledge to the Trostee the tolls and other
ravennes of the Toll Boad {hereinafter defined) and other moneys to
the oxtent provided in this Indeninre as security for the payment of
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the bonds end the Interest and the redemption premium, if any, thereon
and an security for the satisfretion of any other obligation aseumed by
it in comnection with such bonds, and it is mutually agread and cove-
nanted by and betwesn the parties hereto, for the oqual and proportion-
ate beneflt and security of all and eingnlar the preasnt and future hold-
ere of the bonds issnad and to ba issned mader this Tndeniure, withont
prefercnce, priority or distinction me {o lien or otherwire, except ad
otherwise hereinafter provided, of any one bond aver any other bound,
by reason of priarity in the issue, eale or negotintion thereof or other-
wiae, aa follows:

ARTICLE L
DEFINTETONE.

Sgerms 101 In addition t0 worda and terms eleewhare defimed in
this Indenture, the following words and terms ea ueed in this Indenture
ghall have the following mennings, nnlees soms other meaning ia plainly
intended ;

As applied to the bonds of any Beries, the term “Amortization
BRequirement” for any fiscsl yerr ehall mean the principal amount
fixed or computed for euch fisosl year as horeinafter eet forth for
the retirement of the bomds of ench Heriea by purchase or re-
demption.

The Amortisation Reqnirements for the bonds of each Heries
shalt bs initially the respective principal amonnts (each of which
shall be in & multiple of $5,000) for the reepective fissal years as
fxod in the resolntion of the Commission swarding the honds of
snsh Saries. The aggregate amount of snch Amortization Bequire-
mente for the bonds of each Berien shall be equal io the prineipal
amount of the bonds of snch Heriea, The Amortisation Regnire-
ments for the bonds of each Bories ehall bagin in the fiscal year
determined by the Commiseion and ehall end with the fiseal year
immedisately preceding the maturity of such bonds.

If at the close of any fissal year the total prineipal arount of
the bonde of any Series retived by purchase or redemption or
aalled for redamption under the provisioma of Section 511 of this
Indenturs prior to the cloge of snch fiscal year ahall be in exoesa of,
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or shall be less then, the total amount of the Amortization Be-
quirements for the bonda of soch Bories to and ineloding snch flzoal
year, them the total amomnt of the Amortization Requirements for
the bonds of guch Herier for all sabwequent fiscal years ahall he
reduced by the amount of such exeess or inereaged by the amennt
of puch deficiency. The amount of the redwetion or of the increase
in the Amortization Requirement for each sush snbessquent flscal
year ghall he in the same proportion, ae nearly aes practicable {the
amount of the reduction or increase in sy such fiscal year boing in
& mmltipla of $5,000) as determined by the Trnstee, ag the total
redostion or total inoresse for all such aubsequent fiseal years beara
to the total amouont of the Amaortization REegnirements for all such

snbsequent fianal years for the bonds of anch Series.

It ahalf he the duaty of tho Trstes, on or bafora the 10th day
of Jamuary in each fiscal year, to compuie the Amortimtion Re-
quiroments for the then current snd all subaeguent fiscal yesrn
for the bonds of ench Heries then onistanding. The Amortization
Requirement for the then curremt fisaal year shall eontinne to be
appliaable during the halanes of snch enrrent flasal year and no
adjustment shall be mrde therein by reason of bonde purchased or

radesmed during wnch enrrent facel year.

The form “Annual Budget® shall mean the Commission’s
Tudget of Current Expenses adopted or in effect for each fincal yaar

pursnant to the provisions of Section 505 of this Indeninre.

The term ‘“Bond Intorest Accommt” shall mean tha spscaial
accommt eroated m the Sinking Fund by the provisions of Hection

607 of thie Indentore.

The word “*bonds” shell mesn the bonde lsened omder this

Indenturs.

The term '“Chief Hnginesr™ shall mean the Chief Hugineer
for the Btate Highway Cbmmission, or sueh other employes or
officer as may be lawfuolly smployed or designated to perform the

foneiiona of the Chief Enginear.
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The word “Cornmission” shall mesn the Siate Highway Com-
miselon or, if the State Highway Commission ghall be aboliched,
any board, commission or officer svereeding io the prineipsl fome-
tione thereaf or upon whem the powers given by the Siate Hevenme
Bond Act to the Coromigaion ahall be given by lasw.

The tarm “Copsiruction Fond® shall mean the Btate of Virginia
1965 Toll Project Conairnstion Fund, & special fund created and
designated by the provisions of Section 401 of thie Indenture.

The term *Consulting Hngineers” shell mean the engineer o
engineering firm or corporation at the time employed by the Com-
mipwion under the provisions of Section 706 of this Indenturs ta
perform and carry out the duties imposed oz the Conanlimg Engl-
neera by thie Indenture.

The word “soet”, aa applied to tha Projest or any Improve-
memta, shall embrace, without intending thereby to limit or restrict
gy proper deflnition of smeh word ander the provisioms of the
Rinte Revenne Bond Act, the cost of sonstruetion and all ohliga-
tigns and expensss and all items of cost which are et forth in
Section 403 of this Indenture.

The term “Current Expenses” shall mean the Clommisston's
roagonable and necedpary current expenses of maintemares, repair
and operation of the Toll Road, whether payahle or paid from the
tolig and other revernea of the Toll Hoad or from eny other avail-
able fimds, and shall inolude, without limiting the gensrality of the
foregoing, all ordinary and menal expences of maintenanes, repair
and operation, which may include expenses not snmually rosarring,
premiums for insurance, all administrative and engineering ex-
penseg relating to meintenance, repsir and operation, fesa mnd
expenses of the Trustes and the Paying Agents, legal expenses,
advertising expenses, any taxos lawfnlly levied on the Toll Road,
any reasonahble puyments to pension or retirement funds, and any
osther expenscs required or yermitted to be paid by the Commission
mder the provisions of thia Indenture or by law, but shall not
inglnde nny reserves for extraordinary maintemance or TGDAir, or
any ellowanee for depreciation, or any deposita or iransfers to
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the credit of the Binking Fund, the Keserve Maintenanes Fund or
the Improvement Tand,

The term “daily newspaper” shall mesn & newspaper regnlarly
publisked in the Engliah language on at least five business days in
each calendar week.

The term “fAscal year” shall mean the same e the celendar
FOar,

The term *Tmprovement Fmd"” shall mean the State of Vir-
ginis 1965 Toll Projest Improvement Fund, a special fund created
and designated by the provisions of Hection 507 of thia Indenture.

The word “Improvements” shall mesn any additions, improve-
meats and enlargements to the Projest.

The word “Indentnre” shall racan this Tndentore, dated as of
the 1at day of July, 1965, together with all indentures supplomental
hareto a8 herein permitiad.

The term “Initia]l Budget” shall mean the Cenmmission’s badget
of Current Expenees sdopted or in effect purensnt to the pro-
visions of the Irst paragraph of Section 506 of this Indenturs.

The term “Paying Agents” shall mean the Virginia National
Bank, in the City of Norfolk, Virginis, sud the Chemingl Bank New
York Trust Company, in the Borough of Marhittan, City and State
of New York, and eny susceaeoy of either thereod.

The term “Prineipal and Interest Requirements™ for any fineml
year, ag applied to the bonde of any Series, shall mean the sum of :

(a) the amounnt required to pay the interest on all bonds
of euch Serlea then ontstending which in payable on July 1 in
such fiscal year and on January 1 in the following finsal year, and

(h) the Amortization Baquirement for the bomda of much
BSeriep for such fiscsl yeur.

The Principal and Interest Bequirements ghall be determined, as
required from Hme to time, by the Trustea. In computing the Prin.
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sipal and Interest Requirements for any flacal year for the bondz
of poy Series, tha Truatee shall pesume that an amonnt of the bonde
of ruoh Sarien eqnal ta the Amortization Bequirement for the bends
of nuch Series for such fiscal year will be retired by purchase or
redemption on the 1st day of January of the snceeeding fisonl year.

The term “prineipal underwriters” shall mean the firms or
corporations or the firm or corporation named as the prinsipal
ynderwriters in the resolmtion mentioned in clamee (B} of Seation
908 of this Indenture, In the event two or more fixmg or cOFpors-
tions shall be named as the prinsipal underwriters snd any such
fir or corporation sball retive from active business leaving 1o
ancoemsor, the term shall thereafter mean the remaining vmder-
weiter or nnderwriters. In the event only one flrm or corporation
chall he named or shall remain ae the prinaipal wnderwriters and
such firm or corporation shell ratire from astive business leaving
1o susoessor, the provisions of this Indenture which relate to the
principal underwriters shall no longer be in foree. For the purposes
of this paragraph any firm or corporation sueceeding to the buosi-
neas of any principal nnderwriter by assignment, merger or ather-

wise phall be deemed to be & principal nudarwriter.

The word “Project” chell mean the toll road, approximately
121 miles in length, extending from the interchenge of Inter-
state Boutes 64 and 284, immediataly south of U. 8. Eonte 5B,
in the Uity of Norfolk, Virginia, to & point in the City of Vir-
ginia Beach, Virginia, east of Londonbridge snd west of U. B.
Route 60, having an eastboond roadway ferminus at 2lat Bireet
and 8 westbound roadway terminus at 32nd Sireet in the City
of Virginia Beach, as described in the engineering repori of the

Consnting Engineerns dated Oetober 25, 1965.

The term “Redemption Aecount” shall mean the spacial me-
gount ereated in the Sinking Fung by the provisiona of Sevtion 307

of this Indenturs.

The term “report date” ahall mean the date on which the Con-
sulting Eugineere shall have submitted their report to the {(Jom-
mimssion pureumnt to the provisions of the second paragreph of

Sosticn 004 of thia Indsnture.
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The term *“Regerve Acopuni” shall mean tha special accomnt
created in the Binking Fand by the provisions of Section 807 of

this Indeninre.

The term “Reserve Maintenanon Fund” shall mean the Btate
of Virginia 1965 Toll Project Reserve Mamtenance Fund, a special
fond erented and dasignatad by the provisions of Hection 607 of this

Indeniure.

The texm “Ravenns Fumd® shall mean the State of Vieginia
1965 Toll Projact Revenne Fand, a epesial fund ereated in the State
Treapnry and designatad by the providons of SBection 508 of this

Indentura,

The word *“Series” shall mean either the bonda issmed under
tha proviaione of Section 208 of this Indeninre for the purpose of
paying the cost of the Projest or the bonds, if any, deliverad at any
one time under the provisions of Section 209 of this Indenturs for
the pmrposs of eompleting payment of the sost of the Project or
the bends, if any, delivered at any one time nnder the provisions
of Beetion 210 of this Indominre for the purposs of paying all or

any purt of the vout of any Improvements.

The term “Hinking Fund” shall mean tha State of Virginia
Toll Bevenue Bonde (Serieg 1965) Interest and Sinking Fund, a
ppecipl fimd ereatod and designeted hy the provisions of Santion
507 of this Indenture, there being three gaparate sovoumis in the
Hinking Fond designated *Bond Interest Account”, ‘Beserve Ae-

oount” and "Redemption Acwnnt”, respectively,

The term “Etate Bevenue Bond Act” ahall zoean Articla 8,

Chapter 3, Tithe 33, Code of Virginis, 1040, sa amended.

The term “Toll Bead” shall mean the Project togethsr with any

improverneanta,

The terw “Trafie Emgincers” shall meen ths enginesr or en-
ginecring frm or corporation at the time employed by the Com.
mission under the provisiona of Seetion 706 of thie Indentnras to
perform and earry out the duties impored on the Traffic Fingineers

by this Indentore.



H-1935— VIRGINIA—INDENTURE—Rolmor Frese—Oct. 26, 1365

{Brc. 102)
19

The word “Tenstee” shall mean the Trustee for the tme being,
whether original or snccessor.

Tha term “1985 Revents Fund--Trostee Aocount” ghall mesn
the apecial acoount created and designated by the provigions of
Seatlon 506 of thiz Indentuze.

The term “1985 Toll Project Bond Proceeds Ascount” ghall
maan the apocial aseount created in the Btate Treamry and desig-
nated by the provisions of Seetion 208 of this Indentare.

Brorox 102, Worda of the maseuline gender ahall be deemed and
conptrued to inclnde correlative words of the ferminine and neater gen-
derp, Unless the context ahall otherwise indisate, the worda "
#goupon”, “ownsr”, “holder” and “perscn” shall indlnde the ploral as
well aa the singnlar number, the word “pereon” shall include eorpora-
tioms mud assoeintions, incknding public bodics, aa wall as natural per-
abns, and the word “holder” or “hondholder” when used herein with
reapect to honde issned hereunder shall mean the holder or regintered
ownar,uathauuamayhe,ufhundnatthnﬁmaiﬂamﬂunduuhtmding
hereumder.

ARTICLE IL

Foex, Exxcuriox, AUTEERTIOUTION AND Derivery or DoxDa.

Bromod 201, No bonds may he issued mnder the proviaions of this
Indenture exeept in aoccordance with the provisions of thia Article.

Sacrrow 302 The definitive bonds are issnahle as conpon bonda In
the denominntion of €5,000 each, and aa regiatered bonds without con-
pons in denominaticns of $5,000 or any multiple thereof. The definitive
bonds lasned under the provisioms of Sestion 208 of this Artidle shall be
subatantially in the forms hereinsbove eet forth, with snch appropriate
variations, omissions and insertions as are permitted or required by thia
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Indenture. The bonds iasued under the provisions of any other Hection
of thie Article ghall be substantislly in the forme hereinabove set forth,
with gnch additions] changes as may he nooccssary or sppropriate te
conform to the provisions of the reaolution or resolntions providing for
tha ieruance of such bonde. All ench bonds may have endorsed thereon
yuch legonds or text an may be necesenry or appropriate to conform to
any applicable rules and reguiations of any govermmental authority or
of uny securities exchange on which the bonda may be lsted or sny nsage
or requirement of law with respect thereto.

Srorox 203, The bonds shall be dated, shall bear interest wntil
their payment, such interest to the maturity thereof baing payahle semi-
annnally on the 1si daya of Jannary and July in each year, and shall be
stated to mature (vuhbject to the right of prior redemption), sll s here-
inafter provided.

Kash coupon bond ghall bear interest from its date. Each registersd
bond without soupons shall beer intereet from the intersst payment date
next preceding the date on which it is authenticated, unless anthenti-
cated upon &n intsrest payment date, in which sase it shall bear interest
from guch interest payment date, or, vmlers avthenticated prior to the
first intarest payment date, in whith aase it shell bear interest from ite
date; provided, however, that if at the time of authentiention of any
registered bond withont coupona interest is in defauit, suck bond shall
bear interget from the date to which interest shall have been paid.

The bends shall be signed by the Binte Highway Commissioner, who
is the Chaizman of the Commiesion, and the afficial seal of the Commis-
aion shell be affixed to the bonds and nttested by the Hecretary of the
Commisaion ; provided, howaver, that the honds may he exsented in such
other manner as may then ba anthorized by law.

The eoupone attached to the sonpon bonds ahall be aubatantially in
the form hereinabove set forth and shall bear the facsimile ignatnre
of the Staie Highway Commiasiomer,

In care any officer whose signaturs or a facaimils of whose gignainre
shall appear on any bonds or eoupons shall cease to be such officer before
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the delivery of aneh bonds, such eignature or such faosimile shall never-
theless be valid and suficient for mll porpoges the same ag if he head
remained in office until sach delivery, and elec any bond may bear the
facsimile signatare of or may be signed by such pereons as at the sctnal
kima of the exerntion of such bond ehall be the proper officers to aign
guch bond althongh st the date of such bond snch persone may not have
hean euch officers.

Roth the prineipal of and the interest on the bonds eball be paysbla
in any ooin or enxrency of the United States of America which on the
respeotive dates of payment thereof is legal tender for the payment of
public and private debts. The principal of sonpon bonds and the intsrest
thereon shall be payable at the prineipal office of Virginia Natiomal
Bank, in the City of Norfolk, Virginia, or, at the option of the holder,
ut the prineipal affice of Chemioal Bank New York Trost Compuny, in the
Borough of Manhattan, City and Btate of New York (herein sometimed
called the “Paying Agents”). The principal of all registered honde with-
out coupone ehall be payuhle at the principal office of the Trastee, and
payment of ths Interest on each registered bond without cowpona shall
be made by the Trustee on each intsrest paymeut date to the person
appearing on the registration books of the Oommiesion heremafter pro-
vided for as the Togistered owner thereof, by check or draft mailed fo
guch regiatered owner st hie uddress as it appesrs on uch registration
books. Payment of the prineipal of all honde shall be made npon the
preeentation and gurrender of ench bonds as the aama phall heeome due
and payeble, Payment of the interest on the coupon bonds ahall be made
upon the presentation and mrrender of the soupons, if any, representing
such ioterest as the mame Tespectively becomo due and payable.

Srorsow 204. Omly such of the bonds an ahall have endorsed there-
on & eertificats of anthentieation substantially in the form bereinabove
set forth, dnly exesnted by the Trustee, shall be entitled to any benefit or
security under this Indenture. No bond and no ssupon appertaining to
any coupon bond sball be valid or obligatory for any purpose unleep and
nntil aneh cortifinate of anthentication shall have been duly executed by
the Trustes, and sudh cortificate of the Trustec npon any such bond shall
be soncluwive evidemse that such bond has been duly snthenticated and
delivered under this Indenture. The Trustee’s certificats of ruthentica-
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ﬁnnnnmbundahaﬂbedamdbnhuwhemi&ﬂymtndﬂaimmd
by an suthorized officer of the Trustee, tut it shall not ba nacessary that
mannmnﬂmuignthﬂnarﬁﬂuuteufanthanﬁmﬁmonﬂlofﬂmbundn
that may be ipsued herenndsr st any one time, Before anthentionting or
delivering amy coupon bonda the Trusiee ghell detach and cancel all
matured ecupons, if any, appertaining thereto, except any coupons
which repreaent unpedd intereat.

Sporon 205, Coupon bonde, upen surrender thereof at the prinei-
pal office of the Trustse with all unmainred conpons and el matured
eoupons in default, if any, spperiaining theroto, may, at the option of
the hoider thereof, he exchanged for am equal aggregate principal
amount of registersd bonds withount conpons of the same Heries, of any
denominatiom or dencminations suthorired by this Indentnre, bearing
interest at the same rate, and, with the exception of the diffarences
between the form of conpon bonds and the form of registersd bonda
without coupons which are et forth in the preambles of thie Indenturs,
in the same form aa the aotpon honds enrrendered for exshange.

Reagistered bonds without conpons, upon surrender thereof at the
prineipal office of the Trustes, together with an assignment duly axe-
ruted by the registered owaer or hie sttorney or legal representative in
such form as shall be setisfactery ta the Trustee, may, at the option of
the registared owner thereof, be exchanged for an equal aggregate prim-
eipal amomnt of coupon bonda of the same Bories, bearing inisreat at the
same rate and having atteched thersto coupons representing all wnpaid
intereat due or to besome doe thereonm, or of registered boads withont
sonpens of the same Series, of sny demomination or denominations
suthorised by thia Indenture, and bearing interest at the same rate, and
in either case, with the exception of the differenrea between the form of
ooupon bonds and the form of registered bonds without eoupoms which
are set forth in the preambles of this Indenture, in the same form && the
registorad honds without ecupons surrendered for exchange.

The Commission shall make provisien far the exchangs of bonds at
the principal offine of the Troates.

Becron 206. Title tu any conpen bond and to any interest compon
ghall paas by delivery in the aame manner as & negotigble metrument
payable to bearer.
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M'he Trustes aa Bond Registrar ehall keap booke of the Commiegion
for the registration and for the trausfer of bonds ae provided in thie
Indentars, The prineipal of any registered bond withent ecoupons shatl
be payahle anly to or wpon the order of ike regiptered owner or hie legal
repreasntafive.

Any registered hond withont eoupone may be transferred only
npen the books kept for the registration and transfor of bonda upon
surrender thereof to the Bond Repistrar together with an asgignment
duly exeented by the registered ownor or his attorney or legal repre-
gantative in anch form as ghall be estisfastory to the Bond Regiatrar.
Upon any much tranefer the Commission shall exeenia and the Trustes
shall anthenticate and deliver in exchange for such hond, & new
registersd hond or bonda withont conpons, regintersd in the name of
the teaneferee, of any denomination or denominations suthorized by
this Indenture, or, at the option of the transferce, coupon bonda with
coupons attachad repreaenting all nnpaid intercet due or 1o bacome due
thereon, in an aggregate prinaipal amomt squal to the prineipal Amount
of ench regiatored bond withont coupone, of the same Series and bearing
intereat at the same rate,

Tn all cases iz whish bonds ghall be exchanged or registerad bonds
without coupons shall be transferred herennder, the Commission hall
exeente and the Trostes shall anthentieate and deliver et the carlieat
pmﬁuhhﬁmebunﬂsmmﬂanmﬁththapm?iﬂmu!thhlndm
ture. All bords aud conpons surrendered in any such exchange or trans-
{sr shall forthwith be canecellad by the Truates, The Commission ar the
Trustos may maks a charge for every emch exchange or transfer of
boends sufficient to reimborae it for any tax, fee or other governmental
charge required to be paid with respeet to aoch exchange ot transfer,
but no other charge shall be made to any bendholder for the privilege
of exchanging or transferring bonds under the provisions of thia To-
denture. Neither the Commiesjon nor the Txnates shall he required o
meke any such exchange or transfer of bonde during the fifieen (15)
days immedietely preceding an interest payment date on the bonde or,
tn the case of any proposed redemption of bonds, after ameh bond or any
portion thereof has heen. selected for redemption.

Brormon 207, As to any registered bond withont coupons, the
pereon in whose name the same ahall be registerad shall be deemed and
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regarded as the absolute owner thereof for all purposes, and payment
of ox on accotmt of the prineipal of any such bond and the interest
theraon shall be made ouly to or npon the aorder of the registered owner
theraof or his legal reprasentative. All sneh payments shall ba valid
and affectunl to satisfy and discharge the Halility wpon soch hend in-
cluding the intorest therson to the extemt of the sum or pums 5o paid.
Tha Commisaion, the Trustee, the Bond Regisirar and the Paying
Agents may deem arnd treat the bearer of any conpon hond, and the
bearer of any compon appertaining to any coupon bond, ae the ahaoluta
owner of such bond or compon, ap the aasa may be, whether much bond
or soupon chall be overdue or net, for the purpess of receiving pxyment
thersof and for all othar purposcs whatsoever, and neither the Com-
mission, the Trustes, the Bond Hegistrar nor the Paying Agents ghall
be affacted by wuy notise ta the sontrary.

Any person in poesession of mny eoupon bond or of any coupon
eppertaining to any coupon bond, regardiess of the manner in which
he ahall have mcquired posseazion, i herchy muthorized to represent
himaol as the abaolote owner of such bond or conpon, as the crse may
be, and is hereby granted power io iransfer mheclute title thereto by
delivery thereof to m bona fide yarchager far value (preseni or ante-
gedent) without notiee of prior defensss or egrities or claims of owner-
ghip enforgeable against hip {ransferor or any person im the chain of
{itle and before the maturity of snch bond. Any registerad owner of any
regiatered bend without conpons is hereby granted powsr to franefar
aheointe title thereto by amsignment thereof to a bona fide pnrehazer
for value [present or antecedent) without notice of prior defenses or
equities or elaima of ownership snforoceabls egainst his assignor or any
peracn in thoe chain of title and befare the maturity of ench bond. Every
prior holder or awner of any bond or of any eoupon appertaining to
any conpon bond shall be deemed to have waived and renonnced all of
his equities ox rights therein in favor of every snch bona fide purchaser,
and every soch bona fide purchaser ahall aoquire abeolute title thereto
and to sl righte repreeented thersby.

Seorrow 208. Thera ghall be initially iesued mmder and sesrred by
this Indenture revenue bonds of the Stata of Virginma in the aggregate
principal amount of Thirty-fonr Million Dollars ($34,000,000) for
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the purpose of peying the cort of the Projeet, Said bonds shall be
designated “State of Virginia Toll Bevenue Bonde (Beries 1965)
(INorfolk-Virginia Beach Toll Road)”, ahall be dated as of the 1st day
of Juily, 1965, shall bear interest at & rate not execeding wix per centum
{6%) per annum, and ghell be statod to mature, subjest to the right of
prior redemption sa hereinafter get forth, on the 1st dey of January,
2005.

Baid bondx shall be execnied substantially in the form and manner
herginabove sst forth and ehall be deposited with the Trostee for authen-
tieation, but before seid bonds ghall bo anthenticated and delivered by
the Trustee there shall be filed with the Truatee the following:

(a) a eopy, eertified by tha Secretary or em Apmistant Seers-
tary of the Commiesion, of the resclution adopted by the Commas-
eion ewarding eeid bonds, fixing the imitial Amortization Bequire-
menta for said bonde, specifying the interest rate of aaid bonds and
direeting the anthentioation and delivery of said bonds to or upon
the order of the prinsipal underwriters therein named wpon pay-
ment of the purchage price therein eet forth and the acemrued
interpat on aaid honds:

(b} a statement, signed by the Coneunlting Enginesrs and ap-
proved by the Chief Engineer, giving the Consnlting Engineers'
catimates of

(i) the date on which the Project will he opened for traffe,

(il} the date on which the construstion of the Project will
be completed,

(iii) the cost of the Project, inaluding An amount for son.
tingenciea but exclnding finansing chargen snd interest during
nongsirnotion, and

{iv) the amownt of funds reguired each three months
following the delivery of seid bonds and during the estimated
period of conetruetion o meet sunh cost, Aceompanied by & Prog-
rass sshedule for sush copetroetion;

(o) vonchers, pigned by the Stats Highway Commisgiomer or
by ench other officer or employee of the (ommisslon s may ba
designated by the State Highway Clommigpioner for such porpose,



H-1255—VIRGINIA—INDENTURE—Relmor Prosa—Oct. 26, 1965

(Szo. 308)
28

directing the fssuance of warranta by the Binle Comptroller for
distursements by the State Treasurer from the proceeds of said
bonds of the emounts and for the purpomses hereinafter set forth
in this Sestion; and

(d) an opinion of the Attornsy @eneral or an Asaistant Attor-
nay General of the Qommonwealth atating thet the signer is of the
opinion thet the issmance of eaid bonds end the exeention of thie
Indentnrs have been duly ruthorized and that all condifions preee-
dent to the delivery of natd bonda have been fulfilled.

When the docmnents and vouchers mantioned above in this Bection
shall have been filed with the Trustee and when eaid bonde ghall have
been exeruted and muthentieated as required by thie Indeniure, the
Tnetes shall daliver {i) said vouchers to the Htata Comptroller and
(ii) waid bonda at one time to or upem the order of the principal mder-
writers named in the resolntion mentioned in clanse (&) of thig Bestion,
but only wpon peyment to the State Treasurer of the purchree price of
gaid honde and the acerned interest, and the State Treasurer shall
simmltanecusly therewith deporit the procesds {inclnding aserued inter-
est) of asid bonds with the Truates, as depositary thereof, for the
eradit of & spociel aeconnt hereby ereated in the State Treasury and
designated “1865 Toll Project Bond Proceods Account”. The State
Treasurer and the Tynetee shall be entitled to rely upon such reaclution
ad to the nemes of the prineipal nnderwriters, the initinl Amortization
Bequirements for said bonds, the interest rats of seid bonde and the
amount of such purchass price.

The proeseds (ingluding aeerned interest) of eaid bonde shall be
applied siomltaneously with the dalivery of said honds as followa:

(1) The sum of $300,000 shall be paid to the Trustee for
deposit to the credit of a apecial chaoking accomnt In its eom-
mercisl department in the name of the Commiasion, to be used by
the Commiasion a& & checking aecount for the payment of sxpenacs
ingident to the finencing, The Truostee shall be wndsr no duty or
obligatlon with respset to the dishuraements by the Commiesion of
gueh anm or any part thereof. The Commission shall pay such
expenses by check drawn on said accownt and signed hy snch offirer
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or officers or employee or emplayess of the Commisgion ma shall
be designated by the State Highway Commiesioner for meh por-
pose. Any balanes of said eum net expended within ninety (90)
deys from the date of delivery of said hands ahall he pald by the
Clommisgion to the Trustee for deposit to the eredit of the Con-
gbroction Fond.

{2) The balanca of seid prooeeds ahall be paid to the Trustee
for deposit to the credit of the Construstion Fund.

Swormox 209. If and to the extent necessary {as shown hy the
dostments mentionsd i clanasa (a) and {e) of this Hection} to provide
additional funde for eompleting payment of the cost of the Project,
ravenue bonds of the State of Virginia may be irrued under and pecured
by this Indentnre, at one tima or from time to timae, in addition to the
bonds iswued mnder the provisions of Section 208 of this Articls. Snoh
additiomal bonda shall be designated “Stato of Virginia Toll Revenne
Bonds {Berias 1965) {Norfolk-Virginia Beach Toll Boad)", shall b=
dated, shall bear interest at a rate not excesding the maximom rate per-
mitted by Inw, shall be stated to matnrs on the 1st day of Janunary, 2005,
end ghall be made redeemable at sueh timeos and prices {suhject to the
provisiona of Artisle TII of this Indenture}, all an may be provided by
the resolution anthorizing the issusnce of such bonds. Kxcept as to any
difference in the rate of interest or the provisions for redemption, anch
additional bonds shall be on & parity with and aball be entitled to the
game henefit end seonrity of this Indenture as the bonds issued under the
provisions of Section 206 of thiz Article,

Such additional bonda shall ke execnted substantially in the form
and manner hereinabove pat forth end shpll be depoaited with the

Mrastes for anthantisation, bt before sneh bonda ahall be anthenticated
snd delivered by the Trustes, there shall be filed with the Trustee the

following :

{8} & caopy, certified by the Beocretary or an Assistant Secrs-
tary of the Commission, of the resolwiion adopted by the Commia-
sivn anthoriging the iseusmcs of such additionsl bends in the
amonnt apecifisd therein and Axing the times and priees at whish
enah additional bonds are to be redeemable;
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(b} & copy, tertified by the Secretary or an Assistant Becre-
tary of the Commiraion, of the resolution adopted by the Commis-
gion mwarding guch bonds, fixing the initial Amortization Require-
ments for sueh bonds, specifying the intereat rate of such bonda and
directing the anthentieation and delivery of such bouds to or Tpon
the erder of the purchasers therain named wpon payment of the
purshase price thersin set forth and the accrued infereat on such
bonds;

(8) a statement, signed by the Coneulting Emginesrs and ap-
proved by the (hhief Engineer, giving the Consulting Emginesrs’
estimatos of (i) the date on which the Project will be apened for
traffic, unleas the Project shall have heen opened for traffic prior
to the date of anch statement, and (i) the dats on which the eon-
struetion of the Projeet will be eompleted, and certifying that,
according to the Consulting Engineers’ estimate of the total amount
roquired for paying tho balance of the cost of the Froject, the
procecds of sueh honds will be reqnirad and will be sufficient for
paying such halanee, including any financing cherges and any
intereat during econstroction ;

(d) & voucher, signad hy the 8tata Highway Commissioner or
by euch other officer or employes of the Commission as may be
deeipnated by the Btate Highway Commissioner for suek purpose,
directing the issnenss of » warrant by the Btate Comptroller for
payment by the State Treasurer of the procesds (including ae-
orned interest) of swmeh bonds to the Truates for depoeil to the
oredit of the Conrtroetion Fund ; and

(e} an opinion of the Attcyney General or an Apeistant At-
terney General of the Commonwealth stating that the signer ia of
the opinion that the igsuance of such bonds has been duly author-
ized and that all onditions precedent to the delivery of euch bonds
have heen folfilled.

When the doenmenta and voneher mentionsd ahows in this Section

ghall have been flled with the Trustes snd when the bonde described
in the resolutions mentioned in clausea {n) and (b) of this Section ahall
have been execnted and authenticated as required by thia Indenture, the
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Troatee shall deliver (1) said voucher to the State Comptroiler and
(ii) swch bondes at one time to or wpon the crder of the prrvhesers named
in the resolution mentioned in eaid elause (b), but only mpen payment
io the State Tremsurer of the pnrchasa prics of sush bonde and the
acorned intereai, and the State Trensnrer ghall mmultaneonsly there-
with deposit the proceeds (ineluding aserned interest} of sueh bondw
with the Trustee, as depoeitary thereof, for the eredit of the 1965 Toll
Project Bond Prooeeds Acoount. The State Treaerurer and the Truatee
ghall be entitled to rely upon such resolution ae to the namee of the
purchasers, the Initial Amortization Requirements for such bonds, the
interest rate of snah bonds and the amount of ench parchaee prics.

The prueeeda (ineluding aocrned intareet) of all bonds issnad mder
the provisiona of this Seotion ghell be peid by the State Treasurer
gimultansonaly with tha delivery of snch bonds to the Trustee for
deposit to the credit of the Congtruetion Fund.

Sromon 210.  Additienal revenne banda of the State of Virginia,
may he issned onder and seeured by this Indenture, subject to the son-
ditions hereinafter provided in this Bection, for the purposs of paying
al! or any part of the cost of any Improvements, at any time or timea
after the expiration of twentyfour {24) complete mounths following
the opening of the Projeot for trafiie, if and to the extent then permitted

by law.

Bafore any bonds shall be issned wnder the provisions of this
Besction the Commission shell adopf a resolntion anthorising the is-
puance of such bowds, fiwing the mmeunt and the details thereof, and
deseribing in brief and general terma the Improvements to be con-
stroeted. The donds of erch Series isaned under the prowvisions of this
Bestion ahall be designated “Stats of Virginia Toll Revenne Bunds
(Bories ...... } (Norfolk.Virginia Beach Toll Boad)”, shall be dated,
ehall bear intercat at & rate uot exceeding the maximnm rats parmittad
hy lew, shall be stated to matnra on Jarmary 1 in a year not parlisr than
the year 2008 and not lster than forty (40) years from their date, and
ehall be made redecmable at aoek times and prieces (subject to the pro-
vieiong of Article IIT of this Imdentars}, al) ae may be provided by the
resolution autborixing the issuance of such bonds, Exeept e to any
difference in the rate of intoreat or the provisions for redemption, auch
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additional bomds ghall be on a yerity with and shall be entitled to the
eame benefit and security of this Indenture as the bonds issned nnder
the provieions of Sactions 208 and 209 of this Article. Such additiomal
bonda shell be execoted snbatantiglly in the form and manner herein-
above sat forth and shell be deposifed with the Trustee for suthenticu-
fion, but before smch bonde ghall ba anthentieatad and delivered by the
Trusten, there shall be filed with the T'rostee the following:

(2) a oopy, certified by the Becratary or an Aasistant Seore-
tary of the Commission, of the resclntion memtioned nhove;

(b} & copw, cerdifled by the Socretary or an Asmiatent Secre-
tary of the Commirsion, of the resolution adopted by the Commiz-
sion awarding auch bondg, fixing the initinl Amortization Require-
ments for emeh bonds, epecifying the interest rate of sweh bonde and
diracting the authentication and delivery of such bonda to or npon.
the order of the purchasars therein named upon payment of the
purehase price therein sef forth and the asvrned interest on snch
bonds;

(o) & siatement, gigned by the Cousolting Fingineers and ap-
proved by the Chief Exgincer, certifying that the eonstruction of
the Improvements doscribed in the resolution suthorizing the iwsn-
ancea of enxch bonde will, in the Coneulting Fnginesrs’ opinion,
preserve, develop or improve the Project and giving tho Consult-
ing Engineers’ catimates of

(i) the date on which snch Improvements will he opemed
for iraffio or plased in operation,

(1i} the dato om which the comsfruction of such Improve-
ments will be eompleied,

(iti) the aost of snch Improvementa, ineloding an amonnt
for pontingencies, and

(iv} the amonnt of funds required cach three months fal-
lowing the delivery of soch bonds and during the estimated
period of comatroetiom to meet wuch eost, accompanied by a
progresa schedule for suek conatrntion ;

(d) & oertifleate, sigred by the Btate Highway Commissioner
and approved by the independent firm of certifiad- public account-
anta referred to in Section 712 ¢f this Indenture, setiing forth
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(i) the amount obtalned by dividing by two the total
amonnt of the net revenuen (the excese of the tolls and other
revennes of the Toll Boad depoaiied io the eredit of the Rev-
enue Fond over the Corrent Expenssa and the regnired de-
posite {o the credit of the Reserve Maintenance Fond) of the
Toll Bord for the last twenty-fomr (24) months,

{ii) the respective ampunts of the Prineipal and Interest
Roquirementa for each fizpal year thereaffer on account of the
bonda of ench Beries then outstanding (as determined by the
Trustee) and the bonds then requeeted to be anthenticated
and delivered, and

{ili) the amount, if any, which is then or will be available
for paying a pari of the gost of eonetructing the Improvementa
which are described in the resclution mentioned in clanse (&)
of this SBeotion, ami tha sowrce or sources from which snch
ameunt has baen or will be ressived ;

(e} a cerlifionte, signed by the State Highrway Commissioner,
stating that the Commisgion is net then in defenlt in the perform-
anne of any of the covenants, conditions, agreements ar provisions
ncntained in this Indentnre ;

(f) voushers, signed by the State Highway Commissiener or
by smeh other offiver or employee of the Commiesion ae may e
designated by the State Highway Commisaioner for such purposs,
direeting the iesuance of warrants by the State Comptroller for
pasyments by the State Treasurer of the proceeds (exoloding an-
erued intereat) of snch bonda to the Truatee for depoeit to the eredit
of the special conatruetion fund hereinafter memtivned and the
amonnt ressived ag acornod intercat on such bonds to the Trostee
for depoait to the eredit of the Bond Interest Acostmt; and

(g} an opinion. of the Attorney General or an Asaistant At-
torney Goneral of the Commonwealth atating that the pigner is of
the opinion that the isenance of such bonds haa been duly anthor-
ixed and that all sonditions presedent to the delivary of such bonds
hava been fulfilled.

‘Whan the dovmments and vounchers mentioned above In this Seetion

shall have been filed with the Trustes and when the bonda deseribod in
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the resolntions mentioned in oleuses {a) and (b) of thie Bection shall
have been exeented and nuthentieated as required by this Indeniure, the
Trustes shall deliver (i} eaid wouchers to the State Comptreller and
(1) smoh bonds at one time to or upen the order of the purchasers
numed in the resolntion mentiomad in erid clanes (b}, but enly wpon
payment to the State Treasurer of the purchase pries of sneh bonde
gnd the acernad interest, and the State Treamurer ghall simultansonsly
therewith deposit the prosseds (inclnding acorned interest) of such
honds with the Trustes, ag depositary thereof, for the oredit of a special
aceount to be ereated in the State Treasury and to be desigmated “19...
Toll Projost Bond Proceeda Account”, The Btate Treasurer and the
Trustee shall be entitled to rely upon snch rerolution. &s to the namas of
the purohasars, the initial Amortizetion Bequirements for snch bonds,
the intarest rats of such bonda and the amount of such purchrse price,
Tt the Trustec shall not authenticate and deliver auch bomde nnlees

(I} the proceeds {excluding acerned intorest but including any
pramium) of such bouds, together with the other funds which have
heen or will bs made myailable for sash purpoes as set forth in
item (iii) of the certifisate mentioned in davse {d) of thiz Seotion,
ahall be not legs than the coet of ths Improvemenis to be con-
atructed as estimated hy the Conmlting Engineera in item (iil) of
tho statament mentioned in alavae (o) of this Beetion, and

{II) the perceniage derived by dividing the amount shown in
itam (1) of the certifleate meniioned in smid clawse (i) by the
maximmm smount of the Principal and Interest Bequirements for
any fiscal year thereafter on aecount of all bonda then sutatanding
and the bonda then requestad to be authentioatsd and delivered s
dghown in item {ii} of eunch certificate ehall be not less than one kom-
dred thirty-five per contnm {186%].

The proceeda {excluding mccrned intereat) of gueh boada and the
vther fonde mentioned in paragraph (I) abowve, if any, ahall be paid by
the State Treasurer simulieneonsly with the delivery of such bonds
to the Trostee for deposit to the avedit of a speaial eonntroetion fond
appropriately designated and held in truet for ithe sole and exalpsive
purpoge of paying the oost of suoh Improvements, All of the provisioms
of Artiele IV of this Indenture, except Seetion 44 thereof, which rulate
to the Project and to the Construetion ¥und ehall apply to sueh [m-
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provements and to such gpeeial eonatroetion fond to the extent that
such provigions may bo epplicable, The amount received aa asermed
interest on smeh bonds shall be paid by the Btate Tressursr simmltans-
ously with the delivery of such bonde to the Trustes for deposit to the
oredit of the Bond Intercst Acoommt.

Buoriom £11. Until definitive bonda of any Herice are ready for
dolivery, thers may be exeonted, and npon request of the Jommisgion
the Trustoe shall authenticato and deliver, in lieu of deflnitive bonds and
subject to the eame mitatione and conditions, temporary printed, en-
graved or lithographed Bonds, in the form of sither compon bonda in the
denomination of ¥5,000 or any multiple thereof, with or without coupons,
or regisiered bonds withont conpons in denominations of $5,000 or any
multpls thereof, or both, aa the Jommiasion by resslution may provida,
substantially of the tenor hereinabove set forth and with snch appropri-
ate omissions, insertions and variations as may be reqoired.

Until definitive bonds of any Series are ready for delivery, any
temporary bond of such Series may, if a0 providsd by the Commission
by rosotution, be exchanged at the principal ofice of the Trustes, without
charge to the holder thereof, for an equal aggregate principal amonnt
of temporary coupon bonds or of temporary registered bonde withont
coupons, or both, of like tenor, of the eame Berice and hearing interest
st the same rats.

If temporary bonde shall be issued, the Commisaion shall canse the
definitive honda to be prepared and to be executed and delivered to the
Trusiee, and the Truatee, npon presentation to it at its principal office
of any tamporary bond aecompaniad by all onpaid soupons, if any, shall
cancel the same and anthenticate and deliver in exchange tharefor at the
plaes designated by the halder, withomt charge to the holder thereof, &
definitive bond or bonde of an equal aggregate principal amomnt, of the
same Series and bearing interest at the same rate an the ternporary bond
swrrendered. Upon any sach exchange &l conpons appertainming to
deflnitive compon bonds and representing interest theretofore paid shall
he detached and eancsllsd by the Trustee. Until g0 exchanged the iem-
porary bemde shall in all respects be entitlad to the game henefit and
soourity of this Indenture na the defnitive bonda to be issued and authen-
ticated hereunder. Interest on temporary coupon bonds, when due and
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payable, if the deflnitive honds shall not he ready for exchange, shail
ba paid on presentatiom of such temporary conpon honde and notetion
of wuch payment ghall be endorzed thereon, or unch interest ahall ba paid
npox the snrrender of the appropriate coupons if eoupons representing
such interest eball be attached 1o such temporary bonds.

Mrorox 212  In omae any hond seemrsd bereby shall become muti-
lated or be destroyed or loat, the Commission shall sanse to be execnted,
and the Truates shall anthenticate and deliver, & new bond of like data
and tenor in exchenge and substitution for and upon the cancellation of
ench mtilated hond and ite interest conpone, if any, or in lien of and in
snbatitotion for auah bond end ita eonpons, if any, destroyed or Jost,
npon the holder's paying the reasomable expemses and charges of the
Commmisaion and the Trusiee in eonnection therowith and, in the caae of
& hond destroyed or loat, his filing with the Trostee evidence satiefactory
to it and to the Commission that such bond and eowpons, if any, were
deatroyed or losi, and of kis ownership thereof, and furnishing the
Commiasion and the Trostee with indsmnity satisfastory to them.

ARTICLE ITT,
Rarvaw rrow or Boroa,

Bagriow 301, The bonds issued wmder the provieions of Beotion 208
of this Indenture at the time cutstanding mey be redeemed prior to their
meturity sither

(8) in whole, on any date not earlier than Jenunary 1, 1976, at
the option of the Commission, from any moneys that ray be mada
availabie for snch purpose, st the principsl amonnt of the bonds to
ba redeened, together with the intersat acerued thereon to the date
fixed for redemption, plus & premium of 4% of unch principal
amonnt if redeemed on or prior to Decamber %1, 1880, 3% if ro.
deemed therealier and om or prior to December 81, 1085, 8% if
redesmed thareafier and on or prior to December 31, 1990, 1% if
redesmod thereafter and on or prier to December 31, 1835, %4 of

1% if redeemed thereafter and on or prior to December 81, 2000,

and withont premium if rodeemed thereafier, or
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{b) in part, oo eny interest payment date mot aarlier than
Janusry 1, 1971, from moneyn in the Binking Fund, at the prineipal
amonnt of the bonds to he redesmead, together with the interest
aecarned thereon to the date fixed for redemption, plos a8 premiom
of 3% of auch prineipal amount if redeemed ca or prior fo Juoly 1,
1975, 2% if redeomed thercaftor and on or prior to July 1, 1980,
1% if redeemed thersatter and on or prier to July 1, 1985, 16 of
1% if redeemed thereafter and on or prior to Juoly 1, 1980, and
without premium if redesmed thereaffer.

The bouds of any other Heries issued under the provisions of this
Indemtures ghall he made gubject 1o redemption, both in whele and in
pert and af such timee and prices, as may be provided in the resalotion
anthorizing the issuance of such bonds; provided, however, that any
redsmption in part may he mads only on an infsrest payment date and
any preminm to be paid on the redemption of any such bonds shall not
axeeod flva per centum {89 ) of the prineipal amonnt of the honds o ba
redecmerd.

Ef leaa than all of the bonda of & SBeries ahall be called for redemp-
tion, the particular honds or portions of regiatared honda without eon-
pons io ba redeemed from such Berica shall be selected by lot by the
Trastee in anch manner as the Trustee in its discrotion may determine;
provided, however, that the portion of any registered hond without
ecupone to be redeemed ghall be in the prineipal amonnt of $5,000 ar
some multiple thereof, and that, in selecting bonds for redemption, the
Truatee shall treat each regisiered bond withowt conpons ss ropresent-
ing that pumber of coupen bonde which ia obiained by dividing the
pringipal amount of sench registered bond without conpons by $5,000.

Sacriox 902, At least thirty {30) daye before the redemption dats
of any bonds the Trostee shall canse & noties of any such redemption,
gither in whole or in pari, signed by the Trustes, {n) to ba puhlished
onea in g daily newspaper of genoral cirenlation published in the Ciky of
Norfolk, Virginia, and in a daily newepapsr of general circulation or
a fimancinl journal published in the Borough of Munhattan, City and
State of Now York, (b) to be filad with the Paylng Agents, and {c) to
be mailed, postage prepaid, o all registersd owners of bemds or portions
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of bunde to be redeemed st their addreares a4 they appear on the regis-
tration books hersinebove provided for, but failure so to flle or mail any
swoh notice shall not aifeet the walidity of the proseedings for gush
redemption. Each anch notice shall st forth the date fixed for redemp-
tion, the redemption prics to be paid and, if l=sa than all of the bande of
8 Berias then outatanding shall be ealled for redemption, the distinetive
numhbera and letters, if any, of snch honds to be redeemed mnd, in the
cage of registered honds without conpons o be redeemed in part only,
the portion of the principal amount thereof to be redeemed. T case any
regigtered bond withont compoms ia to be redesmed in part only, the
notiee of redemuption which relatea to smch hond shall state slso that
an or after the redemption date, upon surrender of such bond, a new
bond or bonds in principal amennt aqual to the unredsemerd portion of
such hond will be iggmad.

Beorox 308. On the datz so designated for redemption, notice
having been published in the marmer and wndar the conditions herein.
above provided and monays for payment of the redemption price amnd
tha acornad interest being held in separate accounts by the Trrustes or by
the Paying Agenis in truet for the holdera of the honds or portions
thereof to be redeemed, afl as provided in this Indenture, the bonda ar
portions of registered bonds withont conpons so ealled for rademption
#hell become and be due and payable at the redemption prise Yrovided
for redemption of snch bonds or portione of bonds on such dete, interest
on the bonds or portions of honda eo salled for redemption shall conge to
acerns, the eoupons for interest on any coupon honds aa called for re.
demption payable subaaquent to the redemption date shall be void, snch
bonde or portions of bonds shall cease to be entitled to any bonefit or
secerity nnder this Indentnre, and the holders or registersd owners of
such bonds or portions of honds ahal? have no rights in respeet therso!
exaept to repeive payment of the redemption price thereof and the
pocrued interest and, fo the extent provided in Section 305 of fhis -
Artiole, to recsive bonda for any unredesmed portions of registerad
boude withont conpons.

Bmorrow 304, All wnpaid conpons which eppartain to coupon honds
8o edlled for redemption and which ghall have become dme and pay-
able on or prior to the date of redemption designated in such netics
shall continne to be payabla to the bearers sevorally and respectively
npon the presentation and aurrender of sush conpons.
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Secriow 305. In cuse part bmt not all of an outstanding ragistersd
bond withont ecupons shell be selectad for redempfion, the registerad
owner thoreof or his atiorney or legal representative shall prosent and
snrrender auch bond to the Trustee for payment of the principal amonnt
therzof po caflod for redemption, and the Commission shall exsents and
the Fruatee shall anthentieate and deliver to or wpen the order of guch
registered owner or his legal representative, without charge therefor,
for the unvedeemad portion of the principal amonnt of the ragistared
bond without aoupons su surrendered, oither ¢vupon bonds or & regis-
tered bond or bonds without vonpons of the aams Series, at the option
of anch registared owner or hin attornzy or logal representative, of any
demomination or denominations authorized by this Indentnre and bear-
ing intereel at the asme raie,

Mrorrow 806, Conpon bonda 8o redeemed and all unmatnred soo-
Pome appertaining thereto, and registered bonds withont COUPONS 8O
preacnted and surrendsred, shall he cancelled npom the smrrender
thereof.

Secriow 307. Bonds and portions of bends which have been duly
called for redemption under the provisiong of this Article, or with
redpoet to which irrevooable instructions to oall for redemption at the
earliest redemption date have been given fo the Trastee in form satin-
Tactory to if, and for the payment of the redemption prics and the
accrued intorest of which moneys shall be held in separata sccounts by
thaTrustmnrbythaPayingAgontuintmutfurthahuldamnffha
bonda or portions thereof to be redeemod, all as pravided in this Indan-
tare, shall not thereafier be desmed to be oufatanding under the pro-
visiona of this Indentnre,

AETI(LE IV.
Cugrone amp Appraosmiow or ProoEEDe or RoXpe.

Beorox 401, A epecial fund is herehy oreated aod depigmated
“Btate of Virginia 1965 Toll Projeet Construstion Fand” {herein some-
times called the “Constrnetion Fung®), to the credit of whish sueh
deposite shafl be made as ara requived by the provisions of Seotions
208 aad 209 of this Indenture.
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The moneya in the Conetrastion Fund ahall be held by the Trustes
in troar and, snbjest to the provieione of Bection 410 of this Article,
ghall be applied fo the payment of the cost of the Project and, pending
rach application, shali be subject to a Lien and sharge in favor of the
holders of the bimds issued and cuistanding under this Indenture and
for the forther ascurity of anch holdere until paid out or transferred sa
herein provided.

Secorrow 402, Payment of the cost of the Project shall be made
from the Construciion Fund. All payments from the Construction Fand
ghall Be subject to the provisions and resirictions st forth in this
Artiale, and the Commission eovenants that it will not aanss or parmit
to be paid from the Constroction Fand sny sume except in accordance
with such provisions and restriptions.

Becrox 408. For the purposea of thie Indenture the cost of the
Projeot ghall emhracs the cort of constrnoting the same, and the cost of
grade veparationa and sny road relosations desmed necessary by the
Comumiesion in connection therewith, and, withont intending thereby to
limit or restrict any proper definition of such cost under the provisions
of the Htate Revennoe Bond Ast, shall include the following :

(2) obligations inenrred for labar and materials and to con-
tractors, builders and materialmen in vonneetion with the construe=
tion of the Project, for meshinery und aquipment, for the restora-
tion or reloeation of property demaged or destroyed in connoction
with aneh conatruetion, for the removal or reloeatiom of stroeturos
and for the clesring of lande;

(b) the coat of acquiring by purchase, if aoch purchase shall
he deemed sxpedient, and the amount of any deposit in court or
award or final judgment in or any aettlement or compromise of any
proceeding to mequire by eminent domain, ench lands, property,
rights, rights of wny, sasements, franchises and other interests as
may be deemed necessary or convenisnt by the Qommission and
the Consulting ¥aginesrs for the construetion and operation of
the Project, optione and partial payments thereon, the cost of
demolishing or removing any buildings or atructorse on land eo
acquired, incloding the eost of acquiring any lande to which soch
buildinge or struciures may be moved, and the amonnt of any
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inetdent to or eonaequent wpon the constroetion and epera-

tion of the Project;

(6) intereet on the bonda isened under the provisions of Bes-
tion 208 and on any honde iseped under the provisions of Beetion
909 of this Indentnre prior to the commencement of and during the
constroetion of the Project and for one year after the completion
of eonetruction of the Project, and the roascnable fese of the

Mrostes nd the Paying Agenta for the peyment of ench interest;

(d) the feea and expenses of the Trnetos for ita services prior
to and during conatruction, taves or other munieipal or governmen-
tal charges lawfully levied or assesecd during eonstroetion apon
the Project or any property moguited therefor, and preminms on
ijnwarance (if any) in connection with the Projeet during con-

atruction;

{e) the coet of borings and other proliminery inveatigatioms
ta determine foundation or other comditions, expenssé NencESETY
or incident to detarmining the feagibility or practicability of con-
structing the Project, and fees and expenses of enginaern for
making traffi studics, surveye and estimates of coats and of mav-
enmes and other estimates and for preparing plans and specifica-
tions and supervising congtruction, as wetl as for the performance
of all other duties of engineera set forth herein in relation to the

sonstruntion of the Project and the isseanse of bonds therefor;

() expenses of adminlatration properly chargesble to the
Projeot, legal expenses and fesa, finencing charges, cost of andits
and of prepering and issuing the honds, and all other items of
sxpence not elsewhore in this Section specifled incident to the soz.
airuotion and equipment of the Projest, the finuncing thersof, the
placing of the samne in aperstion (including the initial premimns
on any jnenrence vequired or ohtained wnder the provisions of thie
Tmdentnrs), and the acquisition of lands, property, rights, rights of
way, easements, franchises and interests therefor, imcluding ab-
atraats of title, title insurance, cost of anrveye and other expanses

in eomneetion with such acquisition; end

(g) any obligation or expense heretofore or hereafter inonrred
by the Commisgion or any member or officer thereof n connaction

with the Project for any of the foreguing purposed.
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fmoriow 404. The Trustec ghall set aside from the procesds of the
bonds isaned under the provisions of Sestion 208 of this Indentore and
credit to a poparate interoet secount in the Construetion Fund the
amount required for paying the inierest which will beoome dne snd
payabla on said bonds on each intorest payment date to and inelnding
January 1, 1969, such period being loes than the estimated period of con-
atroetion plus one year after tha complstion of eonstroction of the
Projeot. In the event that bonds shall be isgned under the provisions of
Baection 209 of this Indenture, the Trustee shall set axide from the nro-
toedy of such bonda and oredit to said sepmrete interest accopnt the
pmount required for paying the intereat whick will beecome dus and
peyable on anch honds on each interest payment date to and inaloding
Janoary 1, 1869, Without regaisition from the Commiasion or other or
Tarther authority than is contained herein, the Trustos ahall apply thn
moneys to the eredit of said separate mtercat account to the payment of
sich intereat an it bacormen due and payahle.

Szorrox 405. Payments from the Conatrastion Fond, excapt the
payments which the Trustee is authorized to make under the provisions
of Hection 404 of this Artigle, ahall be made in accordanes with the pro-
viaiunsnfthisﬂmtiun.ﬁefurennymmymantnhnﬂhﬂmadutha
Commission ahall flle with the Trustes:

{a) & requisition, signed by the Siate Highway Commiesioner
or by such other officer or amployes of the Conmmiagioa a5 mMAy be
deaigrated by the State Highway Commiasioner for sugh purpose,
siating .

{i} the item nmmber of each gnch DRYment,

(if) the name of the person, firm or eorperation to whom
each snch payment in due,

(iii} the reapective amounts to be paid, and

(iv) the purpose by genorel elassifivation for which eash
obligation to be paid wae inenrrad;

(b) & certificate, aigned by the State Highway Commissionar
or by such other officer or employes of the Commipgion aa mAY be
designaied by the State Highway Commisaioner for such purpose
and attached to snch requisition, certifying:

(i) that obligations in the stated amounts have Boen in.
enrred by the Commiarion and are preacuily due and paymble
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and that each itom thereof is a proper charge agrinst the Con-
strostion Fund and has not been paid,

(i) that there has not been filed with or perved npon the
Cuommiesion notice of any len, right to Hen or attmchment
upow, or slaim affecting the xight of any euch persons, firms ox
corporntions to receive payment of, the respestive mmounnts
stated in such requisition whieh has not been released or will
not be released simuitansously with the payment of zuch
obligation, and

{(ili} that such reqwisition contains no item representing
payment op apsonnt of any retained percentage which the Com-
mineion is at tha date of such requirition entifled to retain,
nnlaws payment of such retained peroentage ahall be approved
by tha Congulting Engineers; and
{e) & cortificate, vigned by the Consunlting Engineers and at-

tached to ench requisition, certifying their approval thereof.

Upon recsipt of each requisition and assompanying eertifloates the
Trustas shall tranefer from the Constroetion Fund to the eradit of &
special checking mecount in its eononercial department in the namo of
the Piaie Treasurer an amount equal to the total of the amounts to be
poid a8 set forth in ench requieition, the amount se tranaferred to be
used solely for the payment of the abligationa set forth in aush requisi.
tion. The Commiseion shall therenpuon file with the Btate Compiroller a
duplieate of emch such reqnisition and sccompanying certifieates and &
vouchar, signed by the State Highway Commigsioner or by snch other
officer or employes of the Commicsion as may he designated by the
Btate Highway Congnigsioner for such purpose, sovering each item sel
forth in such roquisition and thereupun the State Compiroller shali
issue warrante for tha payment by the State Treasurer of each such
itemn, and each such payment shall be made by the State Treasnrer by
check drawn on such epecial chocking account, Moneys tranaferred to
the eredit of euchk specinal checking acoount shall be deemed to be a part
of the Conatruetiom Fond wntil paid ont as above pravided. In meking
guch trensfers the Trosiee may roly wpon ench requisitiona and aeoowm-
panying oertifieates. If for any reason the Commiseion should decide
prior to the payment of any itom in & requisition not to pay ench item,
the Biato Highway Commissioner or such other officer or employee of
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the Commisgion as may be designated by the State Highway Commus-
gioner for such purpose shall give notice of snch decision to tha Trustee
and, in eage the amount of such item whall have boen included in any
guch transfer, the Btate Treasnrer shell, upon voncher and warrant ag
above provided, thersupon pey the mmouni of smeh item by check
similarly signed and drawn on apeh apecial checking accommt o the
Trustee far deposit to the credit of the Construction Fund.

Tn addition to puch tranefers, the Trustee shall pay from the Con-
struction Frrnd to the Commisaion upon it requisitions therefor, signed
by the Btate Highway Commissioner or by ench other officer or employee
of the Commigeion as may be designated by the Btate Highway Com-
missioner for such porposes, at one time or from time to time, a snm
or sums pggregating not more than Fifty Thonsand Dellara ($50,000],
exclusive of reimbursements pa hereinafier in this Sestiom authorized,
such suma and such reimbursements to be used by the Commission as &
revolving fund for the payment of items of cost and expenses referrad to
in Soction 403 of this Article which ean not conveniently be paid as
here in otherwise provided. Such moneys ghall be deemed to be a pert
of tha Construetion Fund until paid eut me above provided. The
revolving fund shalfl be reimbureed by the Trustes from time to time
for puch items of cost and expensea ao paid by payments from the Con-
sirnstion Fund wpon requisition of the Commiesion, filed with the
Trustes and similarly signed, apecifying the payoe, the amount and the
purpose by general classification of erch payment from the revelving
fund for which such reimbursement is requested, and stating that each
such itam of cost or expense so paid war B neceseary itom of cost or
expense within sald Section 403 and that sueh eost or expense conld
not sonveniently ba paid except from such revolving fund, end s certifl-
cate, migned by the Conenlting Enginesrs and attached to ench roqoisi-
tion, sertifying their approval thereof. Tn making ansh paymenta and
reimbursements the Trosies mey rely upon such requisitions and
coxtifloatas.

Snorow 406, If any requisition eontaine eny item for the pey-
ment of the purchase price or cost of any lands, property, righta, rights
of way, eascments, franchizes or intereats in or relating to lands, thers
ghall he atiashed to soch requizition, in addition to the sertiflcates men-
tioned in SBection 405 of this Article,
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{a) & certificate, nigned by the Statc Highway (ommissioner
oz by sench other officer or employee of the Clommigsion aa may he
degignatiod by the Biate Highway Commissioner for emch purposs,
etating that such lands, property, rights, rights of way, easements,
franchiger or intorests are being acquired in furthersnce of the
aegnisition of the right of way for the Projact or in furtheranee of
the constroction or operation of the Projeet, and

{b} & written opinion of the Attorney General or an Assistant
Attornay General of the Commonwealth stating that the signer is of
the opinion that the Commisaion ig anthorizad to aequire puch lands,
property, rights, rights of way, easements, franchises or intereats,
and that the State will have upor the payment of guch item title in
fea mimpla to, or parpetusl casements for the purpoese of the Proj-
ol over, suah lands, free from liens, engombrances and defeota
of title except liens, encumbrancee or defecls of title which do not
have 2 materially ndversa effect upon the Comminzion’s right to nse
such landa or properties far the purpoees intended or which have
been adequately guarded againat by a bond or other form of indem-
nity, or, if such payment be a deposit in court in any procsading to
anquirs any intereat in or reluting to lands by eminent domain or 2
payment for an option to purchase or for & gnitalaim deed or &
lease or & release or on a oontract to purchese or ia otherwise for
the acquisition of & right or interest in lands less than a fec simple
or B parpetual sassment, or if epch payment be a part payment for
any soch purpose, the writtan approval of the aequisition of snch
leaser right or intereat or of such deposit or part payment eigned
by the Attorney Reneral or an Asgistan! Attorney Gensral, or, in
lien of the apinion required by this clause, & firm undertaking by a
roputable titls insurance ecompany to iseme its title jnsurance policy
and a written apmion of the Atlorney Gomeral or an Assisfant
Attorney General stating that, in the opinion of the signer, any
objections or exceptiomp to0 be noted therein are not of a material
natyre.

Sacriox 407. The Comumisaion covenants that the Project will be

gonetrocted on land which i owned or can be Acquired by the Commis-
gion in the nama of the State of Virginia in fee simpls or over which the
Commisaion shall have seqnired or can asqnire in the neme of the Btate
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of Virginia perpatnal eapements for the purposes of the Projoct, free
from all liene, enoumbrances and defecis of title except Hens, eneom-
brancee or defects of title which do not have a materially advarse effect
opon the Commission’s right to nse such landa or properties for the
puxrposes intended.

BRcriow 408. All requisitions, certificates and opinions received by
the Truetee, ne required in this Artisle a2 conditions of payment from
the Consirnetion Fund, may be relied apon by the Trustse.

Brormy 408, The Commission sovenants that, at least onos in each
three momthe’ pertod aftar the dalivery of the bonds under the provisions
of Boction 208 of this Indenture and until the comptruetion of the Project
shall have been completed, ne evidenced by the filing with the Trustae
of the certificats and opinion referred fo in Section 410 of thir Article,
it will prepure B progrese report in sonnection with the asuisition of
the right of way for the Projeet and will eanss the Clongulting Engincers
to prepare & progress report in connection with the construetion of the
Projoct, inelnding their current estimates of

(i) the date on which the Project will be opened for traffic,
unless the Projoot shall have hean opened for fraffic prior to the
date of ench report,

(ii) the date on which the consirustion of the Projeet will be
oompletad,

(iii} the coet of the Projest (showing separately the amount
for each general olapsification set forth in the enginearing roport
mentioned in the preambles of this Indenturs), exoluaive of Snang-
ing charges and interest during sonstruction, and

{iv} the amonnt of fomds required each thres months during
the remaining estimaied period of sonetruetion to meet such cost,
accompanied by & statement of progress of guch eonstruetion,

and comparisons between snch times, mmounts and progress and the
estimated times and amounts and the progress schodule set forth in eaid
engineering report and in the atatement filed under the provisions of
elause (b) of eaid Bection 208. Copies of soch progreas reports shall be
filed with the Trusiee and the Cormmiesion and mailed by the Com-
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mission o the principal underwriters and all bondholders who shall
have filed their names and addresses with the Seeretary of the Com-
nngsion for such purpose.

The Commiesion forther covenants that, at least once in each Eix
(6) months after the delivery of the bonda under the provisions of said
Saction 208 end nntil the construction of the Project shall have been
oumpleted, it will canse mn sodit to be made by an independent firm of
oertified public meeountanta of recognized ability and standing, fo be
chosen by the Commisgion with the approval of the Trustee, covering all
recoipts and moneys then on deposit with or in the nams of the Troatee
and the Commission and any security held therefor, any mvestments
thereof and all paymenta and disbureements made pursuant to the pro-
visions of Bections 404 and 405 of thia Article, Beports of ench auch
sudit shall be filed with the Trustee and tho Commission and conies of
such reports ehall he mailed by the Commission to the prinsipal mder-
writers, the Consulting Fmgineers and all handholders whe shall have
filed their namea and addresses with the Searetary of the Qomrmission
for such parpose.

Sxotiox £10. 'When the constrnetion of the Projeet shall have been
eompleted, which faet shall be evidenced to the Trustes by a cer-
tificate stating the date of unh sompletion, signed by the Btmte High-
way Commierioner or the Chief Fingineer and by the Secretary or an
Asgistant Beerstary of the Comminsion and approved by the Conanliing
Engineers, amompanied by an opnion of the Attornsy General or an
Anpistant Attorney General of the Clommenwealth stating that the Com-
minsion haa acquired in the name of the State of Virginia title in fee pim-
ple to, or perpetual easements for the purpeses of, the Projest and all of
the property neceesary and incident thereto, free from ail liens, eneum-
branees and defects of title except liens, encumbrances or defucts of title
which do oot have & materially adversa effect upon the Commlssion’s
Tight to vee anch landa or propertiea for the purposes intended or which
have been adequately gnarded agninat by a bond or other form of
indemnity, that there are no unaatieflod mechanics’, laborers’; contrac-
tore' or matsrialmen’s liens oo atty properity constitnting s part of
the Project or on file in any publio offlee where the same shomid be filed
in order to be valid liens against any part of such property, and that,
in the opinion of the signer, the time within which snch liens can ha
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filed har expired, the balange in the Construction Fund (excluding
any amomnt held for the credit of the separaie interest acconnt therein
mider the provieione of Bection 404 of this Arfiele), inelnding any
amount in the revolving fond sreated by Hection 405 of this Article,
not reserved by the Commispion with the approval of the Consulting
Engineera for the payment of any remaining part of the ocost of the
Projact, ehell be transferred by the Truetes or deposited by the Btate
Treasurer with the Trustee, ss the cnse may be, to the credit of the
Beogerve Accomnt; provided, however, that the Comnisgion by reso-
lution mey from time fo time, with the approval of the Consnlting
Engineers, aothorize and direst the Truates to transfar from the Con-
strustion Fund to the oredit of the Beeerve Account all or a portian
of the moneys held for the aredit of the Conatruetion Fund in exoses
of the amomnt then estimaiad by the Commiesion, with the approval
of the Conenlting Engineers, to be snfficient for the purpose of pro-
viding funda for compleiing payment of the coat of the Project.

If at eny time after such tranafer there shall be filed with the
Trustee a certifloate, signed by the Stete Highway Commissioner or the
Chisf Fingineer and by the Seoretary or an Assistent Secretary
of the (Jommission and approved by the Consulting Fnginsers, stating
that the cost of the Project has been finally determined mnd that the
part of such cost then remaining nnpaid exeoeds the amount reserved
by the Truetee under this Bection, an amount equal to aneh excess shall
forthwith be retraneferrod by the Trustoe from the Beserve Account
to the Conetroetion Fand and thereafter applied, upon requisition as
above provided, {0 moot snch wnpaid ecst; provided, however, that the
amount 8o retransferred shafl nef exeeed the amount transferred from
the Constrootion Fund to the Boperve Account nnder the foregoing
provigiong of thip Section. If at any time after snch transfer or e
transfer there ahall be filed with the Truatee a certificate, similarly
signed and epproved, atating that thy cost of the Project has beem
finally determined and that the amount reserved under this Seetion
exceeds the part of snch eost then remaining nnpaid, an amount equal
to such excese shall forthwith be transferred by the Trustee from tha
Construetion Fund to the Reserve Account.

In making any such iransfer or retransfor tho Trugtes mey rely
apan (&} & cortifiente flled with it by the Commieeion, signed by the
State Highway Oemmissioner or the Chief Engineer and approved by
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the Conrulting Fngineers, as to any items of such coet then remaining
unpaid and us to any estimate in sach certifieata of the amownt of any
items of ench cost the actnal amount of which is not finally deter-
mined, and (b) a eertifieate, signed by the Attorney Gemeral or an
Agsietant Attornoy General of the Commonwealth, as to the atatus
and amount of any dlaims then outatanding affecting euch cost. The
Trustee may require the filing of such cortificatea as s condition of
#nch transfar or retransfor,

ARTICLE V.
Brvezmea axn Poupe.

Hacrrow 801, The Conmpirsign covenants

{a) that before the Projest or any part thersof is opened
for traffie it will fix and place ir effect an initial achedule of tolls
for iraffic using the Project, which achadule will be in eubstantial
eonformity with the tolle recommended hy the Traffic Engincers
in their traffic report mentioned in the preambles of this Indentures,
subject to Any changs or revizion which will not, in the opinion of
the Traffic Engineors, result in produsing less revenues,

(b} that it will not change tha toll collecting facilities or
change or revise the tolls for trafiic using the Toll Boed if, in the
opimon of the Traffie Engineers, puch change or revision will
regult iv producing less revennez meless snch change or revision,
in the opinion of the Traffa Fngineers, will etill resnlt in pro-
ducing revennos sulllaient to provids for the deposit to the credit
of the Sinking Fund and the Improvement Fund in each flscal
year of an amount not leas than

(1) the amount of esfimated net revennen (over and above
Current Kxpenses and depnsits to the oredit of the Reserve
Mainisnunes Fuond) for each such fisceal year aa determined
from the estimates set forth in eaid traffie report and in the
engineering report of the Consulting Hnginesrs mentioned in
the preambles of this Indenture or, in aase any additional
bonda ehall be issmed under the provisions of Secton 309 of
this Tndentnro, such eetimated net revonnes plus an mmount
equal 0 euch perventage thersof a= is obiained by dividing
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the prinaipal amount of such additional bonds by the prin.
oipal umoant of the honde irsued mder the provisions of Hac-
tion 308 of this Indentrere, or

{ii) one homdred thirty-five per ecemtum {135%) of the maxi-
mmm amonnt of the Principal and Interest Requirements for
any fiscal year theresfter on mocomnt of all handa then ond-

stending,
whichever is the lesser amonnt, and

(o) thet if the achedule of tolle then in effect for iraffio using
the Toll Rond is not produeing revennes suificient to provide for
the dapoait to the eredit of the Binking Fund and the Improvement
Fund in each fisesl yenr of an amonnt not lase than one hondred
twenty per centum (120%) of the Prineipal and Inferest Baquire-
ments for aneh fisosl yenr, it will request the Traffic Enginesrs to
make rocommendations as 4o & revision of the schedule of tolls in
order to producs the maximum amount of revenues posalble
and, upon receiving such recommendaticms, it will reviee ansh
echeduls of tolls in order to prodace the maxinmm amount of rev-
ennos possible; provided, however, that tha Oormmission naed ot
provide for the depodit to the eredif of the Sinking Fund and the
Improvement Fund of an amount in exeesa of the amount referred
to in this clanse.

The Commission further covenants that, if the amomnt deposited
to the eredit of the Binking Fund and the Improvement Fund in any
flscal year shall be lcas than the amonnt referred 1o in clwnse (a) above
for such flasal year, it will, before the 16th day of Fehrnary of the
following fiecal year, request the Traffie Engineers to make resorrmen-
dations ne to a revision of the schedule of tolls in order to produce the
maximwn ameunt of revennes possible and, wpon reselving such ree-
ommendations, it will revise such sohednle of tolla in order to produse
the maximum amomnt of revennes possible; provided, hawaver, that the
Commission need not provide for the deposit to the credit of the Hinking
Fund and the Improveinent Fond of en amomt in exeess of the amommt
referred to in said clanae {e).

Anything in this Indenture to the econirary notwithstanding, if
the Uommigsion rhall comply with all recommendations of the Traffie
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Engineers (or moh indspendent enginesr or enginesring flrm or cor.
poration aa hercinafter provided for mm this Soction) in. respect of tolls,
it will not eanatitnte an event of defanlt under the provisione of clanse
{1} of Hection 802 of this Indenture even thoogh the amount deposited
to the credit of the Hinking Fund and the Improvement Foud in any
flscal year shall be lesa thmp the amount referrad to in elsuse (o)
above for ench flscal year. In the event of any snch deficiencey and
regardless of any recommendations of the Trafle Engineers or eam-
pliance therewith by the Conomiseiom, the Trustee or the holders of
not loss than fifteen per centtm (15%) 1n agprogate principal amount
of the bonds thom outstanding may, however, and the Trusies ahall,
upon the written request of the holders of mot less then tem per
centnm (10%) in aggregate prineipal amount of the honds then ont-
standing and wpon being indemnified to ite watisfaction, instituta and
propeeuts in & epurt of eompetent jurisdistion an appropriafe action
to commpel the (lommission to revise the schednle of tolls in order to
prodooe the ameunt referred to in claves (o) abova, The Clommission
covenanis that it will adopt and charge tolls in complisnce with any
finsl prder, decres or judgment entersd in any amnch proceeding, or
any modifleation thereaf.

In the event that the ﬂmnmmnonahaﬂullnpuntha Traffic Tn-
gineera for their recommemdations a8 hereinabove in this Seetion re-
gunired and the Traffic Engineere, aftaer sush raqnaat by the Commission,
ghall feil to file with the Commission and with the Trustes such res-
ommendationa in writing within sixty (60) days after wech roquest,
the Trustee shall forthwith desigmate and appoint an indepandent
engineer or enginsering firm or corporation having s nation-wide and
favorable repute for ekill and experiense i snch work in Hen of the
Trafic Engineers fo make a survey and sindy and recommendations
a8 to & revieion of the achedule of tolls, which recommendations phall
be reported in writing to the Clommismion and to the Trostes o or
before the lut dey of Acgust following. Such written report shall for
all purpcses be considered to be the equivelont of and anbatitute for
the recommendations of the Prafle Engincers hereinabove mentioned.

The Qommission further covenante that opon its making any
regqueat to the Traffle mgincers for their recommendatione a8 to &
ravigion of the echedule of tolla or upon the reeeipt of any such rec-
ommendations from the Traffic Engingers or upon the sdoption by
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the Commisgion of any revised schedule of tolla, certified copies of
any doch request, recommendations or revised aschedule of tolls so
adopted will forthwitk be filed with the Trustes and malled by ths
Commiesion to the principal tnderwritors. .

Becrrow 502. The Clommierion covenants that tolla will be elnesi-
fied iz & remsonable way to cover all trafiie, 80 that the tolls may he
uniform in application to all traffie falling within any reascnable class
regardlose of the atatus or character of any person, firm or COTPOTA~
tion participating in the traffie, end that no reduced rate of toll will
ba allowed within any guch dlass exeept that, subject to the provigions
of Section 501 of thie Article, provision may b made for the nge of
commutation or other tiekeia or priviloges based upon frequenny or
volume, The Comumission Furthor covenants ihat mo free vehiculer
paceage will ba permitied on the Tall Road or any part thereof axoept
to vohiclee of members, officers and emplovera of tha Commisgion, the
Btate Department of Highwaye and the Division of Motar Vehicles whils
thayareinthedimhargaofthairuﬂidnlduﬁas,tuwhidaﬂ of any
fire or polico depariment of the State of Virginia or any political
pubdivision thereof while operated in the discharge of official duties,
1o smbulances owned or operated by & politicsl subdivieion of the Bigte
of Virginia or a non-profit orgunization whils in the discharge of their
duties and to vehiclas owned or vperated by agents and Independent
contractors of the Comminsion which ars uaod in connection with the
maintenansa or operation of the Toll Rord and exeept aa ig permifted on
account of the interchanges and the tull sollesting facilitiea deseribed
in tha traffic report of the Trafin Engineers mentioned in the Preambles
of this Indentura.

Bzoriow 508. A ppecial found is hereby crested in the State
Treasury and designetad ‘*State of Virginis 1965 Toll Project Revenme
Fond" (herein somotimes ealled the *‘Ravenms Fund*). The Com-
mission covenants that all tofls and other revemues derived from tha
metiﬂl oxr ﬂWII.EI'.IhiP of ﬂle Toll Bﬂﬂﬂ. ‘Wﬂ] he Mllﬂﬂtﬂli h’? tha lm
mission end deposited daily, so far as practicable, in & atate depositary,
in the nams of the State Treammer for the credit of the Beavenue Fund.

Becrow 504. The Comomission covenants that it will cause the
Comgulting Enginears amployed by it under the provisions of Heeticn
705 of thie Indenture, araong such other duties as may be imposed upon
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them by the Commisrion or by thia Indentnre, to make an inmpestion of
the Toll Eoad at laust once in ¢ach yesr following the opening of tha
Project for traffie and, on or before the 1st day of Ootober in esch fisea]
year after snch opening, to suhmit to the Commission a report getting
Torth (a) their findings whether the Toll Road has besn maintained n
good repair, working order and condition and (b) thelr recormendy-
tiong aa to

(1) the proper maintenancs, rapair and operation of the Toll
Road during the enaning fscal year end sn sstimate of the amount
of money necesgary for such purposee,

(ii) imenrance to be carried under the provisions of Sectiong
707 and 708 of this Indeatnre,

(iii} the amonnt, if any, that should be transferred during tha
ensuing fiscal year to the eredit of the Roserve Maintenanee Fund
for the purpaoses pet forth in Section 609 of this Artiele, and

(iv) the amount, if any, that shonld be transferred during the
ensning fiseal yenr to the eredit of tho Improvement Fund for the
purpcses set forth in Beetiaon 512 of this Article.

The Commission farther eovenants that it will cauge the Comsnlt-
Ing Emgineers to snbunit to the Commimsion at least thres months
prior to the opening of the Project for traffic s report setting forth
theiz recommendations with respect to the matters set forth in jtems
(i), (ii}, {iii) and (i) of clawse (b) above for the period of time from
the opening of the Project for traffie until the close of the than eyrrent
fiseal year if the Projaot shall be opened for traffiic hefore Oetober 1
ufnmhﬂamlym,mdunﬁlthﬂdusadthaenauingﬂuml yoar if the
Project shall be opened for trmflia on or after Ootober 1 of a fisoal year,

Promptly after the reeaipt of sneh reports by the Clommiasion,
eopiss thereoiahn]lhaﬂledwiththaTm!teamdmﬂedhyﬂm Com-
mingion to the Traffic Hngineors, the principal mderwriters and all
bondholders who shall have filad their names and addrepses with the
Secretary of the Oummieslon for such parpose.
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The Commiseion further covenants that, if any such report of the
Consulting Engineers shall set forth that the Toll Boad has not heen
maintained in good repair, working order and eondition, it will, from
the revenues of the Toll Rosd and any other moneys available therefor,
promptly restors the Toll Road fo good repair, working order and
gondition with ail expedition prastiesble in accordance with the reo-
ommendations of the Consolting Engineers.

Byozms 505. The Commission sovenants that en or before the
10th day of October in ench fisasl yoar it will prepars a preliminary
budget of Current Expences for the ensuing fiscal year. On or hefore
the 20th day of October in anch fiscal year copies of cach sush pre-
liminery budget ehall be filed with the Trustee and mailed by the
Commisgion to the (omsnlting Emgineers, the Traffic Engineers, the
principal underwriters and all bondholders who shall have filed their
mames and pddrosses with the Sesretary of the Commission for smoh
purpose. The Commission further covennnts that it will eomply with
any reagsonable roquest of the Trosiee or the Comeulting Engincers
as to the clessifieations in which ench budget shall he prepared, pur-
ticularly with reapact to the divisions into which suck budgei shall
be divided. Each anch budget shall show separataly what classifieations,
or portions thereof, of Current Expenses are to be paid from avsilable
fonda other than the revenmes of the Toll Boad.

If the Trustee, the holders of five per centum {5i%) in aggregats
principal ameunt of the bonds then cuistanding or a majority of the
prineipal mnderwriters shall so request the Commission in writing on
or before the lat day of November in any fiseal year, the Commiszion
ahall held a publie hearing on or before the 20th day of November in
such fisonl year at whish the Trustee, amy bondhelder or any prin-
aipal nnderwriter may appear in person or by agent or aitorney and
present any objections he may have to the final adoption of such bndget.
Motiee of the time and place of such hearing ehall be mailed by the
Cmnmiasion at least ten (10} daya prior to the date Axed by the Com-
migsion for the hearing to the Trusise, the Consulting Enginaers, the
Traffic Engineers, the principal underwriters and all bondholdera who
ghall have filed their names and addresees with the Becretary of the
Commiasion for such purpose,
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The Conoission farther covenants that on or before the 1x day
of December in such fiseal year it will finnlly adoept the budget of
Current Fxpenses for the epsning fiscal year (herein sometimed
called the “* Annaal Budget') and that the totsl approprietions in any
divizion thersof will mot excaed the total appropriatims in the ccrre-
sponding diviston in the preliminary budget. On or before the 10th
day of December in snch fiscal year copies of the Annual Budget ehall
be filed with the Trustee and mailed by the Commission to the Con-
sulting Engineers, the Trafic Engineers, the prineipal undsrwriters
end all bondhoalders who shall have flled their names and addresses
with the Beoretary of the Commissicn far such purpoes.

If for any remson the Commissicn shall not have adopted ithe
Annual Budget before the first day of any fiseal year, the preliminary
budgat for such fiscal year, if approved by the Consuliing Engineers,
or, if there is none #o approved, the bndget for the preceding flzcal
year, ehall, until the adoption of the Armual Bodget, be deemed to
be in force and shall he traated ap the Annual Budget under the pro-
visions of this Artisle.

The Commiseitt may at any time adept an amended or smpple-
mental Annusl Budget for the remainder of the them rmrreni fiscal
year, but no such amended or enpplemental Armmnoal Budget shall be
effoctive until it shall be approved by the Coneulting Fmginesrs, and
when eo approved the Awnual Budget so amended or supplementod
shall bo treated ma the Annual Boedget under the provimons of this
Artiela. Copiee of any emch amended or supplemental Annnal Bodget
shall he flled with the Trustee and mailed by the Conmisgion to the
Conenlting Fngineers, the Traffic Eingineera, the prinaipal umdsrwritars
and all bondholders who shall have filed their names and addrassea with
the Socretary of the Commisaion for msh purposa.

The Commisgion farther covenanta that the Current Expenses in-
onrred in any flacal year will not exosed the reasonable and necespary
emount thersof, and that it will not expend any amomnt or imenr any
obligationa for maintenance, repair and operation of the Toll Road in
pxesss of the amowmts provided for Current Expensea in the Annual
Budget, exoept amounts which may be paid from the Bsserve Maintan-
ance Fund. Nothing in this Bection contained shall limit the smount
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which the Commission may sxpend for Current Expenses in any fiscal
vear provided any amomis expended therefor in exvess of the Annual
Bodget ahall ba received by the Commission from gome sonres other
than the ravenmes of the Toll Road and the Commisston shall not make
a1y reimbursement therefor from ench revenues.

The Cormuisaion further covenants that, any of the feregoing pro-
visicae of this Seetlon to the contrary netwithstanding, in the fiseal yoar
in which the Project ahall bo opened for traffic it will, on or hefore the
10th day following the date (kereim ralled the “report date”) on
which the Consuliing Fngineera shall hava submitted their report to
the Clomanission pursuant to the provisiona of the ascond paragraph of
Saotion 804 of this Article, prepare & preliminary budget of Current
Expenses for the period of tima for which eneh report shall have been
gobmitted, and copice of moh preliminary budget shall he fled and
mailed on or before the 90th day fellowing the report date. I the
Troetes, the holders of five per centum (6%} in aggregate principal
amount of the bonda then cutetending or & mejority of the prinecipal
nnderwriters shall s0 reqnest the Commission in writing om or befora
the 4th day following the report date, the Commission shall hold &
pnblie hearing on or hefors the 60th day following the report dste, The
Commission farther covenants that on or bafore the Tth day following
the report date it will finally adopt the budget of Currenf Expenees for
the period for which paid peeliminary budget chall have been prepared
(berein called the “Initial Bndget”), and copiom thereof shall he
filed and mailed within ten (10} days after the adoption thereof. If for
any reason the Commiseion shall not have adopisd the Initial Budget
before the Project shall have heen opened for trafio, the preliminary
badget for sueh period, if approved by the Comsnliing Engineers, or, if
thae is mome sn approved, the recommendations of the Comsulting
Engineers in their report submitted to the Commission pursnant to the
provisions of aaid second parsgraph of Bection 604 as {o the proper
maintenanes, repair and operation of the Project for such period, shall,
mntil tha adoption of the Initial Budget, be deemed o be in force and
ghall be treated as the Initial Pudget under the provigions of this
paragrapb, Fixcept as to any such provisions which may confliet with
the provisions of this paragraph, all of the foregaing provisione of this
Section shall ba epplicable to the preliminary budget and the Initial
Budget provided for in this paragraph and to all actien required, taken
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or permitied in comnection therewith or relating thereto. Excopt aa
herain provided, nll of the provisions of this Indenture with Tespeat to
the Annnal Budget shall be applicable to the Initial Budget.

Brormm 506, A speeial fund is hereby created and designated
1411985 Ravenue Fund-Trugtse Acvouat’’, to be held and applied in
accordance with the provieiome of thia Article. On or before the Tth
day of sach month the Hisle Highway Cormmirsioner, or such other
officer or smployes of the Compisaion 88 mey be deelgnated by tha
State Highway Commissioner for sach purpose, shall issne a voucher
directing the issuanse of & warrant by ihe State Comptroller for pay-
mentbythaﬁtataTrﬂuururuflllmonmhﬂdunfﬂmlutdwuftha
preaedingmonthfurthamditutihunwmeﬁ‘nndpmmhthu
provisions of Seation 503 of this Article to the Trustee for depost to
the credit of the 1965 Ravenns Fand-Trustee Asccunt.

Payments from the 1965 Bevenue Fund-Trusiee Ascount, pxoapt
ths withdrawals which the Trostes is authorized to make ar provided
in Section 507 of thia Article, shall be made in acsordance with ihe
pruviniomufﬂﬁaﬂwﬁun.ﬂafuraanyamhparmmtshnllhamda
the Commisaion shall file with the Trustes:

{a) a raquipition, signed by the Htale Highway Clommuseioner
or by such other officer or employes of the Commiesion as may be
designated by the State Highway Commissioner for sach purpose,
atating

(i) the ibexa number of each such payment,

{ii}) the name nfﬂlupumnn,ﬁrmormrpnnﬁmtuwhum
each sueh payment is dne,

{iii) the respective amounts to be paid, mud

{iv) the purpose by gemeral classification for which each
obligation t¢ he paid was incurred ; and

(b} a certificate, signed by the Btate Highwny Commissionsr
or by suth other offiner or employee of the Commissicn as may ba
deaignated by the State Highway Commisaioner for auch purpose
and attached to smoh requisition, certifying:

(i) that obligationa in the stmied amounts have been in-
curred by the Commisgion snd aro presently due and payable
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and that each item thereof war properly incurred ae an item
of Current Expenses and has not been paid,

{ii) thet there haz not been filod with or served upon
the Commisgion notise of any lisn, right to lien or attachment
npon, or ¢laim affecting the right of amy such persons, firms
or sorporations fo raceive paymant of, the respactive amounta
stated in euch raquisition whish hea not been released orv will
ot be released simultanecusly with the payment of emch ohbli-
gation, and

iii) that the total amount of such payments will not be
in exoess of the unemeumhbered balanme of the Annnat! Budget
or any amendment thereof or supplement thereto.

TUpon receipt of each requisition and sccompanying certiflonte the
Trustee shall transter from the 1965 Revemne Fund-Trustee Account
to the credit of a special checking aecomut in ite vomumercial depart-
ment in the neme of the Siste Tremsurer an amount equal to the
total of the amounts to be paid as set forth in smch requisition, the
amount so transferred to be used wsolely for the payment of the obli-
gations aet forth in such requisition. The Commission shall therexpon
file with the Btate Compiroller & duplioate of each snch regnisition and
acoompanying cerfifinate and e voucher, signed by the Btate High-
way Commissgioner or by auch other offiser or employes of the Com-
misrion 3 mey be designated by the Btats Highway Commissioner for
such yurpose, covering each item st forth in such reqnisition and
thereupon the State Compiroller shall insne warmnte for the payment
by the Biate T'reasnrer of each snch item, and each such payment whall
be made by the Stats Treasurer by sheck dvawn on such specis) checking
account. Monsya transferred to the eredit of sueh special checling
aocount shall be deemned tu be 8 part of the 1960 BEevenue Fund-Truates
Apcount until paid ovt as above provided, In making such tranafers the
Troetee may rely npon sueh requisitiona and ascompanying eertifienta,
If for any reason the Commission ahould dedcide priar to the payment
of any itemn in a requisition not to pay andh item, the 8tate Highway
(lomymiseionar or such athor officer or employee of the Commission as
may be designated by the Btate Highway Commisgioner for euch pur-
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posa shall give notice of smeh decieion to the Truatee and, in case the
amount of euch item shell bave been included in any emch tranefar, the
Btate Tressurer shall, npon vogoher and warrant as abovs provided,
thereupon pay the amonnt of guch item by check similarly aigned and
drawn on such specinl checking account {0 the Truetee for deposit to
the eredit of the 1965 Revonne Fond-Trustes Aecount.

In addition o soch iranefars, the Truriea shall pay from the 1965
Revenne Fond-Trostee Account to the Commisrion upon ils requisitions
therefor, signed by the State Highway Cormissioner or by sweh other
officer o employes of the Jommiseion ae mey be designated by the States
Highway Commiesioner for auch purpoes, at one time or from time to
timne, & sum or snme aggregating not more than Fifty Thoweand Dollars
{$30,000), exelnsive of reimburaementa am hereinafter in thia Seetion
authorized, aueh sums and ench reimbureements to he wsed by the Com-
mission & B revolving fand for the payment of Current Hxpenses which
can not sonveniently be paid as hersin otherwise provided. Such moneys
ghall bs desmed to be & part of the 1965 Bevenne Fund-Trustes Asoount
until paid ont as above provided. The revolving fund shall be reim.
bursed by tha Truatee from time to time for auch oxpendes an paid
by payments from the 1585 Revenue Fund-Truetee Acgonnt uwpon
requirition of the Commisston, filed with the Trustee and similarly
signed, specifying the payee, the amount and the purpose by general
classification of each payment from the revolving fund for which snch
reimbursement is requested, and siating that esch snch expense so paid
wiid 8 neeegsary item of Current Expenass, that auch exponse esnld not
econveniently be paid except Irom such revolving fand, and that such
peyments were not in exocss of the uneneumbared balance of the Annual
Budget or any amendment thereof or snpplement thereto, In making
such paymente and reimbursements the Truastee may rely opon aneh
requieitions.

8merion 507, A speanl fond is hershy orsated and demignated
‘‘Bitate of Virginia Toll Bevenue Bonds (Series 1965) Intereat and
Sinking Fand’* (herein sometimes anlled the “*8inking Fund”}. There
are horeby ocreated three separatc accounts in the Sinking Fond desig-
nated “Bond Interest Accomnt”, “Beserve Aosount” and “Bedemp-
tion Accommt®, respectively. Two additiona]l special funds are horeby
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created and designated ‘‘State of Virginia 1965 Toll Projest Reserva
Maintenance Fond™ (hersin sometimes called the *‘Beserve Mein-
tenanes Fond”) and “State of VWirginia 1965 Toll Projest [mprovement
Fmnd” (herein sometimea oalied the *Tmprovement Fand®).

The moneys in each of eaid Funds and Assotmis ehall be held by
the Trusiee in trusi and appliod ae hereinafter provided with respact
t0 each such Fund or Acsount end, pending ensh application, shall
be snbject to & lien and charge in favor of tha holders of the honds
issned and owtstauding mnder this Indentore and for the further
seeurity of such holdars until paid out or tranaferred as herein pro-
vided.

It ghall be the doty of the Trustee, on or before the 37th day of
edch month after the opening of the Project or any part thereof for
traffie, to withdraw from the 1965 Revenne Fund-Trustes Acoommt
AL amount equal to the amount of all moneyz hald for the eredit of
waid Acoonnt on the last day of the proceding month lees the amount
in the revolving fund therein and an amount (to be held as » reserve
for (urrent Expenses) equal to twenty per centum {20%) of the amonnt
hown by the Annual Budget to be neceasary for Current Expenses for
the eurrent fiecal year, or of the amonnt shewn by the Initial Budget to
ba nooeeeary for Current Expenees for the period covered thershy, as
the came may be, and deposit the sum e0 withdrawn to the eredit of the
following Accounts or Funde in the following order:

(a) to the credit of the Bond Ynterost Accomnt, sech amount
thereof (or the entire pum 8o withdrawn. if lees than the required
amount) as may be required to make the amount then to the aradit
of the Bond Interast Acsgunt equal to the amount of interest then
or to becoms within the next ensuing six (€) months due and pay-
able on a1l bonds then outstanding, except any intsreat which the
Trustee is required to pay from the peparate interest aceount in the
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Conetroction Fund under the provisions of Section 404 of thin
Indentore;

(b) to the credit of the Heeerve Maintenance Fund, sach
amount, if eny, of any balance remaining after making the deposit
mnder clause {a) above {or the entire balanes if leas than the re-
quired amonnt) s may bo required to make the amount depositad
in the current fiscal yoar to the credit of the Eeserve Maintenanes
Fund equal to the rmonnt racommended by the Consnlting Engi-
neera, aa provided by Seetion 504 of this Arficle, to be deposited to
the eredit of said Fund during such fgcal year; provided, however,
that if the ameunt eo deposited to the eredit of srid Fond In any
finoal vear ghall be lesa than the ameunt recommended by the Con-
solting Fngineers, the requirement therefor shall nevertheless he
cumulative end the amount of any such defleiency in any fissal year
ghall be added to the amount otherwise reqnired to be deponited in
oach fiscal year thererfter until such time na such deficiency shall
have been made up, unless Fuch requirement shall have been modi-
fled by the Congulting Engincers in wrifing, eigned copies of gmch
modification to be fled with the Trusten and the Commirsion and
mailed by the Cummigsion to the principel ynderwritars;

{e) to the credit of the Raserve Aceconnt, snch amount, if any,
of any balance remaining after making the depoaits wnder clauses
(a) and (b) above (or the entire balanecs if lees than the required
amonnt) as may bs required to make the amount then to $he oredit
of the Besarve Account equal to sighteen (18) months’ inferest om
8ll bonda then outptanding :

{d) to the eredit of the Redemption Accownt, puch amomnt, if
any, of any balance remaining after malking the deporite under
olanaee {a), (b) and (e) above (or the entire belance if less than
the required amount) as may be reqnired to make the mmonnt
deponited in the then cnrremt flscal year to the ocredit of the He-
demption Accoumt equal to the Amortization Requiremeants, if aay,
for soch fiscal year for the bonds of each Bertea then outstanding,
plua the premimn, if any, on auch principal amount of bonds whish
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would ke payable in sneh fisonl year if such principal amennt of
bonds woere to be redeemed prior to their maturity from mameys
held for the credit of the Sinking Fund;

{e) to the oredit of the Improvement Fymd, such amount, if
any, of any balanse rempining afior meking the deposits wnder
clauses {8}, (b}, {e¢) and {d) above {(or the entire balance if lssp
then the required amonnt) as may he required to make the amonnt
deponited in the current fiscal year o the eredit of the Improvement
Fund equal to the amount recommended by the Consulting Engi-
neers, aa provided by Section 504 of this Article, to be deposited to
the oredit of said Fund during wuch fscal year; provided, howsver,
thet if the ameunt so deposiied to the oredit of said Mund in any
fiscel year ghall be lesa than the amount racommended by the Con-
suiting Engineers, the raquirement thexefor shall neverthelesa be
enmulative and the amount of soy ench deficiency in any flseal year
ghall be added to the amount otherwise required to be depoaited in
each fiscal year thereafter until snch timwe as ench defleioney shall
have been made wp, unlees such requirement shall have beon medi-
fied by the Consriting Engincers in writing, signed sopies of such
modification to be flled with the Trngtes and the Commission and
mailed by the Commisgion to the prineipel onderwriters; and

(f) to the credit of the Bedemption Ansonnt, the balanss, if
any, remaining after making the deposita tmder clamses {n), (b),
{e), (d) and {e) above.

Szorrow 608. The Trostes shall, immediately praceding aach inter-

ot payment dats, withdraw from the Bond Interest Ascount and {a)
remit hy mail to sach owner of registered bonds without soupome the
amnounts required for paying the interwst on ench bonds as such interest
hecomea due and paynble and (b) deposit in trust with the Paying
Agents the amonnts required for paying the interert on the eoupon
bonds as such interest becomes due and payable,

fuomox 608, Exoept as hereinafter provided in this Sectinm and in

Heation 707 of this Indenture, moneya held for the eredit of the Resorve
Maintenance Fund shall be disbursed only for the purpose of paying
the coat of
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{a) resarfacing the Toll Road or any part thereof,

(b) unueual or extraardinary maintenanpe or repairs, main.
tenanse or Tepaire hot resnrring annnally, and renswaly and re-
placements, inolnding major itema of squipment,

{¢) repairs or replecements resulting from mn emergency
caused by some extraordinary cocwrrence, so characterized by a
gertificate wigned by the Uonsnlting Engineers and filed with the
Trustes and accompanied by a sertificate, signed by the Bearetary
or an Asgiptant Hecretary of the Commiseitm, stating that the
moneys in the 1965 Hevenue Fond-Trostee Account and insuranse
proceeds, if any, aveilable therefor are insmffisient to mest such
BImErZEnCY,

(d) engmeering expenses incurred wnder the provisions of
this Beclon, and

(e) premiume on irenrance carried woder the provisicme of
this Indenture.

Such disburssments by the Trostee shpll b made in necordance
with the provisions of Section 405 of this Indemtnre for payments
Irom the Constrnetion Fund to the extent that such provieions may

be applisabla,

If at any time the moneya held for the cradit of the Bond Interest
Account and the Reaprve Awmvount shall be inanficient for the purposs
of paying the Interest on the bonds as such imtersst becomer dus and
payahls, then the Trustae shall transfer from mny moneys held for
the eredit of the Reserve Maintenanse Frnd to the credit of the Bond
Interest Account an amount sufficient to make np any snsh deflelancy.
Any moneya sy traneferred from the Heserve Maintenancs Fund shall
be restored by the Trustes from available meneys in the 1985 Revenus
Jund-Trustee Avcount, subjeet to the aame sonditions a8 are presoribed
for depodita io the credit of the Heeerve Maintananecs Fond under
the provieions of Bection 507 of this ATticle.

The Trustee shall from time to time transfar any moneys from
the Reserve Maintengnme Fond o the eredit of the 1965 Revemue Fond-
Trustee Account npon the receipt of a csrtified copy of a resoluticn
duly adopted by the Commission directing such transfer and s gertifl-
ente of the Oomanliing Bingineara certifying that the amount so to be
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trensferred is not requirod for the purposes for which the Reserve
Mairtenance Fund haa been ereatad,

Ssorion 510. Hxcspt as otherwise provided in Beotion 410 of this
Indenture, moneys held for the eredit of the Raserve Accemut shail be
nsed for the purposs of paying inferest on honds whemever and to
the extent that the moneys held for the credit of the Bond Inferest
Accownt shall ba ineufficient for sueh purpose. I at any time during
the firat fifteon (15) days of May or November i esch fiscal year the
moneya held for the credit of the Reserve Account shall exesed eight-
oen {18) months’ interest on all bonds then outstanding, smch exoass
shall bs transferred by the Truatee to the oredit of the Bodemplion
Acoount. The Truetee may, however, in its discration tranefer at any
time the monsye held for the eredit of the Reserve Acsount in excess
of eighteen {18) monthe’ interest on all bonds then outstanding,

Snorroxr 511, Moneys hald for the credit of fhe Rademption
Account ghall be appliod to the retirement of bonda issnad mnder the
provisions of this Indentore ap follows ;

(a) Bubject to the provisions of paragraph (c) of this Haction,
tha Truetee ehall endeavor to purchase bomde or portiona of bonds
secured bersby and then cutstanding, whather or not such bonds
or portions shall them be subjeet to redemption, at the most ad-
vantageous price obiainahle with reasonable diligense, such prica
not to exceed the prineipal of such bonds plua the amomt of the
premium, if eny, which would be payable on the nexi redemplion
date to the holders of ench bonds mmder the provieions of Artiole
HI of this Indentura it such bondz or portions of bonda should be
oalled for redemption on such date from moneys in the Sinking
Fond. The Trustes ghall pay the interest acerned on snah honds
or portiene of bonds to the dafe of settlement therefor from the
Bond Interest Account amd the purchnse priee from the Redemyp-
tion Ascount, but no smch purchase ghall be mada by the Trustee
within the period of forty-five (45) days immediately preceding
any interest payment date on which such honds are rebject to call
for redemption under the provisions of this Indenture excopt from
moneys other than the moneys set aside or deporited for the re-
demption of bonds.
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(b) Subjent to the provizions of paragraph {z) of this Hoction,
the Trustee zhall eall for redemption on sach interest payment
date on which bonds are snbjest to redemption from meneys in
the Sinking Fend such amonnt of honds or portions of bonds then
subject to redemption as, with the redemption premium, if eny,
will exhinust the moneye then held for the credit of the Bedemption
Account s nearly as may he; provided, however, that not less than
Ome Hundred Thousand Dellars ($100,000) principal amouni of
bonds shall be eallad for redemption at any one time. Such redemp-
tion shall he made pursuant fo the provisions of Article ITT of this
Indentare. Prior to calling bonds or portions of bonds for redemp-
tion the Trusies shall withdraw from the Bond Interest Aceount
and from the Redemption Account and set aside in ecparate ac-
counts or deposit with fhe Paying Agente the reepestive amounta
required for paying the interest oz, and the pringipal and redemp-
tion premium of, the bonds or portions of honds ao called for
redemption.

(2} Moneys in the Bedemption Ascount ehall be applied by the
Tyruatee in each fiseal yoar to the retiement of bonds of each Beries
then ontstanding in the follewing order:

firgt, the bonda of each such Series to the extent of the
Amortization Bequirement, if any, for ench fiseal year for the
bonds of each snch Beriee them outatanding, plus the applicabls
premiom, if any, and, if the amount available in such fiscal
yenrahaﬂnutboequnltharﬁbo,thﬂninpmpurﬁmhthe
Amortisation Roquirement, if any, for ench fiscal year for the
bonda of each uch Seriea then ontstending, plns the applicable
premium, if any; end

second, any balance then remaining ehell be applied to
the retirement of the honds of each anch Beries In proporiion
(aa nearly aa practicable) to the apgregate prinsipal amonnt of
the emde of each such Beries originally irened nnder the pro-
vinions of this Agreement;

provided, bowever, that if the bonds of any Bories shall not then ba
gubject to redemption from moneys in the Sinking Pond and if the
Trnstee shall at any time he nnable to exhaust the moneys appli-
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eable io the bonde of goch Beriez in the purehsse of such bonds
under the provisioma of paragraph (a) of this Beation, such moneys
or the balanece of soch moneys, as the cass mey bo, gbsll be retaiwed
in the Bedemption Aocount and, ar soon as it is feasibls, applied to
the retirement of honds of such Saries.

The Commission shall pay from the 1965 Bevenne Faond-Trustes
Agoount all expavsss in connection with many such porshass or such
redemplion,

Beorzow 512, Ixoept as hereinaftor provided in this Seetion and in
Seotion 707 of this Indentnre, moneya held for the eredif of the Tmprove-
ment Frmd shall ba dighorsed only for the purpose of paying, if and to
the extent then permitted by law,

{a) all or any part of the cost of Any Improvements, and

{b) engineering and other expenses ineurred in comnectiom
writh ench Improvements.

BSuch disbursements by tha Trusiee shall be made in acoordance
with the provisions of Saction 405 of thig Indexture for paymenta from
the Comstroction Fund to the extent that emeh provisions may be
applicabla.

I at any time the moneyg beld for the credit of the Bond Tnierest
Account, the Reasrve Acsount and the Reeerve Maintenanos Fmmd ahal!
be insufficient for the purpose of paying the interest on the bonds as poch
intereat becomes due amd payable, then the Trustee ghall transfar from
pny moneya held for the eredit of the Tmprovement Fand to the aredit
of tha Bond Intereet Account an amount sofficient to meke mp any such
deficiency. Any moneys so trameferrad from the Improvemant Fund
ghall! ba restoted by the Truxise from wvallable moneys in the 1965
Bevenue Fond Trostes Acecunt, sabject to the same conditions as are
prescribed for deposits to the cradit of the Ymprovemsni Fond under
the provigions of Section H07 of this Article.

The Trustee ahell from time to tima {ranefer any moneya from the
Improvament Fund to the credit of the Redemption Acsonnt apon the
requipt of » eertified copy of & resolution duly adopted by the Comnrnis-
sion diresiing sach transfer and a certifisate of the Consuliing Bngi-
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neer certifying that the amonnt so to be transferred ie not required for
the purpoees for which the Improvement Fund hae been ereated.

Snoriox 513, Subject to the terma and conditiome eef forth im
this Imdenture, moneya held for the eredit of the separaie interest
accomnt in the (omstruction Fund, the Pond Intereet Acconnt, the
Reserve Acconnt and tho Bedemption Accomnt shall be held in frnat
and dsbureed by the Trostee for (a) the retranafer to the Construe-
tion Fund from the Roporve Acsomnt of any amount regmired to be
retzraneferred under the provisions of Seetion 410 of thise Indenturs,
or (b} the payment of interest on the bonds issued hereunder az ench
intereat hecomes due and payable, or {¢) the payment of the prineipal
of awch homds st matority, or (d) the payment of the purchmae or
redemption prica of awch honde before maturity, and such moneys are
hereby pladged to and cherged with the peymenia menticned in this
Sectian.

Whenever the total of the moneys held for the eredit of the Bond
Interest Aeoount, the Raperve Aosomnt and the Redempiion Accoumnt
ghall be enfficient for paying the prineipal of and the redamption
premiam, if any, and the interest aserued on all honds then onistand-
ing under the provielons of this Indentmre, sanch moneys shall be
applied by the Trustee to the paymsnt, purchase or redemption of
guch honds,

Hecrrow 514, All moneya which the Truetee shall have withdrewn
from the Sinking Fund or shell have received from any other sonree
and set aside, or deposited with the Paying Agents, for the purpoae
of paying any of the bonde hereby aecured, either at the maturity
thereof or upon call for redsmption, or for the purpose of paying any
matnring coupenz appertaining to any of the conpom bonda hereby
eecured, shall be held in trust for the raapeetive holdera of such bonds
or conpons. But any moneys which shall be ao sst aside or dspositad
by the Trustes and whick shall remain wmelaimed by the helders of
snch bonda or of such coupons for the perlod of six (6} years after
the date on which such bomde or smch coupone shall have become dume
and payable sball npon request in writing be paeid to the Corunission
or to ench offiesr, hoard or body na mmy then be entitled by law to
receive the same, and thereafter the holdera of sueh bonda or coupons
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aball look onily to the (lommigsion or to mach officer, hoard or body, as
tho ease may be, for payment and then only o the exbent of the
gmounts so recsived without any inierest thercon, and the Trustre
end the Paying Agemis shall have no responsibility with respeet te
euch monera,

Sagmox 616, All bonda paid, redeemed or purshased, either at
or before maturity, togoiher with all tomatured coupons, if any, spper-
taining thereto, shall be eancelled npon the payment, redempéion or
purchase of guah bonds. All conpons shall be enmeslled uwpon their pay-
ment. All bonde and conpons oancelled under any of the provisioms of
this Indemtnre shall be cremated by the Trostee or by tha New York
Paying Agent at the request of the Trustes. The Trostea or tha New
¥ork Paying Agent effecling such cremation zhall execute s certifionte
of cremation in dupBeete doseribing the bonds and soupons so cremated
except that the numbers of the bonde to which such conpons appertain
may be omitted, and one executed certificats shall be filed with the
Seerotary of the Commiasion and the aother exesuiad sertificats ahall be
retainad by or flled with ¢ha Troatee.

ARTIOLH VI,

Derosrrazmes or Moseys, Brourrery por Duposrrs
AED InvepTvuRT 0F Funmg,

BpoTioxw €601. All moneys deposited nnder the provisions of this
Indentore with the Trastee or Any othar depositary and all tollg and
other revenuse of the Toll Road collectad by the Commission, shall be
held in trost and applied only in accordance with the provisions of this
Indenture, and shall not be subject to lien or atiachment by any erediior
of the Commission.

No monsyn shall be depoaited wath any depositary, other than the
Trustes, iu an amount exeseding fifty per eentum (50%) of the rmount
which au offieer of sueh depositary shall certify to the Comumission me
the sombined capital and surplue of mch depoeitary.
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All moneye deposited with the Trustee or any other depositary
hereumder ghall be continoously seenred, for the benefit of the Commis-
sion and the holders of the bonds, either (a) by lodging with a bank or
trust company approved by the Commission and by the Trustee as
enstodian, aa sollateral socurity, direct obligationa of, or cblizationa the
yrineipal of and the interest on which are unconditionally gnaranteed
by, the United States Government, or other marketable securitiee elig-
ible 88 security for the deposif of trust funds under regnletions of the
Comptroller of the (rrenoy of the Unifed States, having a market
wvalue (exclusive of accrued interest) not legs than the amount of snch
deposit, or (b) in mmch othor manner as may then be requived or per-
mitted by applicable state or fodsral lawa and regulations regarding the
secarity for, or granting a preferemee in the case of, the depoeit of trust
fende; provided, however, that it shall not be necessary for the Paying
Agenis to give security Tor the deposlt of any moneys with them for the
payment of the principal of or the redemption premium or the inferest
on any bonda issned hareunder, or for the Trustes to give security for
Any maneys which shall be repressnted by obligatioms purchased under
the provistons of this Article us an investment of auch moneys.

All moneys depogited with each dapoaitary, including the Trustes,
shall be credited to the particnlar fund or assount to which such momeys
helang.

Brcriom 602, Moneays held for the eredit of the Constraction Fund,
excluding the moneys set aside in the separate intorest ascownt in the
Conetrustion Fund as provided by Beetiom 404 of thip Indenture, or any
epecial eonetrnetion fund shall, aa rearly na may be practicabls, be in-
vedted and reinvested by the Trustee in direct obligations of, or obliga-
tions the principal of and the interest on which are wnesnditionally
guaranteed by, the United Biates Government, Fodoral Intermodiate
Credit Banks, Federn]l Laud Banks, Federal National Mortgnge Aaso-
ciation, Federal Home Loan Banks or Banks for Coopematives which
ehail matnre, or which shall be aubjeet to redemption by the holder
thereof at the aption of such holder, not later than one year after
the date on which the Projeoi oxr Improvementa will be npaned for
fraffic or placed in operation as estimated by the Consnlting Exgineors
in their statement filed under the provisions of clause (h) of Sestion
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208 or clauee (o) of Bection 210 of thiz Indenture. Any monaye held
for the credit of the Construetion Fund, excluding the moneys aet
agide in said separate Interest ascount, or snch ppacial construction
fund at the sxpiration of enck one year’s period or thereatter shall,
a8 nenrly as may be practioabls, be invested and reinvestad by the
Trostee in direct obligationa of, or obligations the principal of and the
interest on which are nneonditionally gnaranteed by, the United States
(Uovernment which shell matnre, or which shall be suhjeet to redemp-
tion hy the holder thereof at the option of sech holder, not later than
ona year after the date of snch investment.

Moneya held for the eredit of smid separate interest mocomnt in
the Construction Fund and the Bond Interest Account in the Sinking
Fund shall, ne nearly ap mey be praeticabla, be invested snd reinvested
by the Trnatee in direct obligetions of, or obligations the principal of
and the intereat on which are woonditionally guaranieed by, the United
Statea Government which ahall mature, or which phall be anbject to re-
demption by the holder thersof at the option of such holder, not later
than the respective datea when the moneys held for the credit of said
aosoounts will be required for the pnrposes intended,

Moneys held for the credit of the Baserve Aceount in the Sinking
Fund ahall, ae nearly as may be practicable, be invested mnd rein-
vepted by the Truetee in direci obligations of, or obligations the prin-
cipal of and the interest on which are uneonditiomelly guaranteed by,
tha United States Government which ghall meture, or whiah shall ba
subject to redemption by the holder thereof at the option of smch holder,
not later than five (5) years after the data of such investment.

Moneyn held for the credit of the Reserve Maintenance Find and
the Improvement Fund ehall be invested by the Trustee, from time to
time, upen receipt of a aopy of a resclution of the Commismion, certified
by the Becretary or an Assistant Secretary of the Commisaion, directing
puch investment And the written approval of the Consnlting Engineers
of the amount of sush moneya to be eo invested, in direct obligations of,
or obligations the prinsipal of rad interest on which are nnoonditionally
gusranteed by, the United Btates Qovernment which shall mature, or
which shall be rubject to redemption by the holder thereof at the option
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of such holder, not later than five (5) years afier the date of such
investment.

Obligations so purehesed as an investment of moneye in any such
Fend or Accommt ghall be desmed at all times to be o part of anch Fond
or Acecount, and the interest meorning thereonm emd any proflt realized
from puch investment shall be credited to sneh Fund or Aeeount, and
any lopa resuliing from ench investment ahall be charged o such Fund
or Acoount; provided, however, that the interest ascrning on the invest-
ment of moneyr in said separate iniereet acoount in the Consiraction
Fund snd auy profit realized from such investment shall be eredited to
the Construction Fond snd not to snid seperate intereat aceonnt, and
any loss resulting from snch investment shall be charged to the Coa-
struetion Frmnd and not to said sapamts interest aceonnt. The Trustes
ahall sell mt the beat price obimineble or prepent for redemption any
obligatione #o purchased whenever it shall be nesesanry ac to do in order
to provide moneya to meet any payment ar tranafer from any euch Fund
or Account. Noither tha Trustee nor the Commission ehall be hiable or
reeponeible for any losa repultng from any such investment.

ARTICLE VII

Panriopras CovEXARTS,

Broriox 701, The Commission covenants that it will prompily pay
the principal of and the interest on every bomd issued onder the pro-
visions of this Indenture st the places, om the dates and in the manner
provided herein and in gaid bonds and in sny conpons appertaining to
prid bonds, and any preminm required for the retirement ¢f sald bonds
by purehage or redemption, aoeording ta the troe intent and meaning
thereof. Except as in this Indenture otherwise provided, sush prineipal,
intereat snd premimn are payable solely from tolls and other revennea
detived fram the ownership or apemation of the Toll Road, which tolla
and ather revenues and other moneya fo the extent provided in thia
Indeninre ars hereby pledged to the payment thereof in the manner and
to the extent hereinabove partienlarly spocified, and nothing in the bonds
or coupens or in this Indenture mhall be conatrued as ohiigating the
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Commiegion or the State of Virginia or any politicesl snbidivision thers-
of to pay the bonds or the interest thereon except from revennes of the
Toil Boad and such other moneys or s pledging the faith and credit or
taxing power of the State of Virginia or of any auch politieal subdivision.

The Commingion farther covenants that so long as the bonde or
any of them hall ba ontatanding it will canse offican or agencies where
the eoupon bends and eoupcns may he presented for payment to be
maintained in the City of Norfolk, Virginia, and in the Borough of
Manhattan, City and Btate of New York.

Suomow 702, The (lemminsion covenants that it will forthwith pro-
veed to asgnire the right of way for the Project and to sonstrnst the
Project subatantially as deserihed in the enginesring and traffic reporis
mentioned in the preamhles of this Indenture and in aceordance with
plana and specifieations which ahall have been approved by the Consult-
ing Fmgineers und in eonformity with law and all requirements of all
governmental anthorities having jurisdiction thereover, and that ii will
complete euch mequisition and eonstrnctinn with all expedition prasti-
sable, The Commigsion further covenania that, in the event that bonds
ghall be issued under the provisions of Bection 210 of this Indenture, it
will forthwith prooceed o eonstruet the Improvements for whieh such
bonds ghall be isrned in accordance with plans and specifications which
shall havo been approved by the (onsnlting Enginecers and in eonform-
ity with law and all requiremnents of all governmental authorities having
juriedietion thereover, and that it will complete euch construction with
all axpedition prastisable, The Comaniegion further covonants that upon
the apening of the Project or any part thereof Lor traffie it will deliver
to the Trostee a eertificate, nigned by the Siate Highwsy Commis-
sioner or the Chief Hmgineer, stating the date npon which snch opan-
ing ooeurred.

The Commiesion further movenanta that before entering into any
sontraet or inenrring any obligation which will become & charge agminst
the Conetruction Fand or any epecial construction fund it will sesure
the approval of the Conanlting Enginears of unsh amtrast or the incar-
rieg of such obligation and of the plans and spemfications referred fo
in any such ecmfract, and that it will require each person, firm er eor-
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poration with whom it may eontract for labor or materials in connection
with the sonatruction of the Project or any Improvements to fournish »
performanes bond in the full smount of eny contract exoesdling
Twenty-five Thousgnd Dollars {$25,000) in amound or, in Hen theraof,
to deposit with the Trustee, fo maure complietion snd performanes,
marketahle seonrities having a market value équal to the amonnt of guch
esontract and eligible as security for the deposit of frust funds mmdey
regnlations of tha Comptroller of the Currency of the United States,
and to earry such workmen's compensation or amployers’ liability insmr-
none a8 may be required by law and such public lishility and properiy
damage insurance, including provisions to indemnify and save the
Commisgion harmless, and euch buildery’ risk insurance, if any, as may
be recommended by the Comsulting Engineers. The Commission farther
sovenants that, in the svent of any default under any such rentract and
the ?ailure of the purety to complete tha contract, the prosesds of snch
performance bond or securities will forthwith, npon reeeipt of snch
proceads, be deposited to the eredit of the Congérnetion Fund or the
sppropriate special construstion fund, and will be applied toward the
completion of the sontract in comnection with which such performance
bond or securities ghall have been furnished.

Hzcrox 703, The Commission covenants that it will establish and
onforna reasonahle rules and regulations guverning the uee of the Toll
Road and the operation therenf, that all condifiona of employment nnd
all compensation, aalaries, fess and wages paid by it in comnection with
the meintenance, rapair and operation of the Toll Boad will be reason-
able, that no more persons will ba employed by it than are necossary,
that all persons employed by it will be qualified for their reepeative
poritions, that it will maintain and operats the Toll Road in an sfinient
anﬂannnnminulmmar,t'h.nt,fmmﬂmmmusofthuTuﬂBmdmd
nnyﬁtharamﬂablamunm,itwiﬂatnﬂﬁmumaimainthamm
good repair and in acund operating condition and will make all necessary
repairs, renewals and replacements, and that it will cheerve and perform
all of the terms and eonditions contained in the State Bevenme Bond Aet.

Ths (‘ommisaion may, in ite diseretion, nse euch persomnel, mate-
rial and squipment in the maintenance, repair and operation of the Toll
Road ag it may otherwiee have avnilable and nothing in this Indenture
hall be constrned as requiting the Commission to maintain, repair wnd
operate the Toll Road with personnel, material and equipment need
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exclugively for the Toll Boad. The allpeation to the Toll Rond of the
expense of iy such personnel, material and equipment not weed exaln-
pivaly for the Toll Rosd ehall be made on such eqmitable basie na shall
be approved by the Conenlting Engineers and any euch expenss
ellocated ahall be a part of the Current Expenses of the Toll Hoad.

The Cormmission farther covenants that it will take all lawfal notion
on its part which may be neesasary or desirable to advertise the Toll
Boad to the iraveling publie and that it will provide and mainfain high-
way derignation signs and adequate directional signs o the Toll Boad
which, in the judgment of the Commirsion, may be benefical to the Toll
ERord or neesaasry to protect aguinst the diversion of traffic from the
Toll Road.

Brorox 704, The Comminsisn corvenanta that, axeept aa otherwise
pormftted in Bection 714 of thix Artlcle, it will not ereate or soffer to
be ereated any lien or charge upon the Toll Boad or any part tharof
or upon the tolls or other revennes therefrom except the lien and charge
of the bonds secured hereby upon seah iolle and revenuea, and that, fram
such revenues ur other availabla funda, it will pay or cansa to ba dls-
charged, or will mpke adequate provision to satisfy and discharge,
within eixty {60} dayw after the same shall accrne, sll lawful dlaims
and demends for labor, materials, suppliee or other objects which, if
unpaid, might by law become a lien upon the Toll Road or any part
thereaf or the tolls or olher revenues therefrom; provided, howevar,
that nothing im this Section contained shall reqnire the Clommissiom
to pay or causa to ba diecharged, or meke provision for, any snch lien
or charge mo long as the validity thereof shall be eontested inm good
faith,

fnorom 706, Notwithstanding any other provision of this Indon-
turg, the Commirgion may permit the United Etatee of Ameries, the
State of Virginia or any of their agemeiss, departments or politieal
subdivisions, to pay alt or any part of the cost of construeting, main-
taining, repairing and operating the Toll Eoad.

Secriox 706. The Commiseion eovenants that it will, for the por-
pore of performing and earrying out the dnties impoeed on the Con.
pulting Engineors by thia Indenturs, amploy an independent engineer
or engineazing firm or corporation heving s nation-wide and favorable
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repmie for skill sod experiemces in sush work, and that it will, for the
purpose of performing and ¢arrving out the duties imposed on the
Traffic Fngineera by this Indenture, employ an independent engineer
or engineering firm or corporation having m nation-wide and favurshla
repute for skill and experiencs in such work. Howard, Neodles, Tammen
& Borgendoff, of New York Clity, New York, are now employed by the
Commigsion as such Conenlting Fngineers, and Wilbur Smith and
Agsociates, of New Haven, Conneetiont, mre now employed by the
Commission ag snoh Traffic Engineera. The (ommingion further cove-
zants that befors employing auy other engineer or englaeering firm or
corporation az Clomsnlting Emgineers or as Traffic Bngineers wnder
this Indenture it will seouro the written approval of the Trustes and
a majority of {he principal underwriters of such employment.

The Commission furthar covenants that an engineer of wmitahle
experience will at all £imes be employed for the purposs of performing
and eaxrying out the duties lmpozed on the Chicf Engineer by this
Indentnre.

BExorrow 707, The Commission sovenants that daring the constrne-
tion of the Project or mny part thareef or any Emprovementa it will
carry sneh buildera’ rink insurance, if any, as shall he rocommended by
the Conmulting Enginsers, and that from and after the time when the
contrastora or any of them engaged in canetructing any bridge or
elevated structure or part thereof constitating a part of the Toll Road
the replacement sost of which ie in axeoss of Five Hundred Thousand
Dollars ($500,000) shall soaso 1o be responaible, pureuant to the pro-
visions of the rogpective sontracts for the constrnetion of such bridge
or atrnstare or emch pert, for lose or damage to such bridge or atrosture
or smunh part cecurring from any cause, it will insure and at all times
keop such bridge or strocture or such part insnred with a responaible
ingurance eompany or eompanies, qualified tn assmne the risk theroof,
ageinst phyeical loss or damage howsver cansed, with such exosptions
8a arp ordinarily required by insurers of stroctores or facilitios of
similar type, in an amnunt not less than eighty per centum (80%) of
the replacement valne of each such bridge or struetnre or such part,
loss depreeiation, as shall be certified by the Consylting Engineers in
writing flled with the Oommission and with the Trustee, & 0opy of which
ahall be mailed hy the Commiszion to the principal underwriters ; pro-
vided, howaver, that anch amouut of ingnranse ahali at all Hmee ho
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guficisnt to eomply with any legal or eontractusl requirement wiieh,
if breached, wonld result in asenmption by the Commission of & portion
of any loss or damage a8 a so-insurer, and sunch inenrance may provide
for the dedustion from eash elaim for loas or damags (excapt in case
of & total loss) of not more than two per centum (2%) of the replace-
ment value of the property inaored, less depreciation. If at any time
the Clommiesion shall be unable to obfain ench inemrance to the extent
nhove required, either a8 10 amount of ench insarance or ma to the risks
oovered thereby or the dednetible provision thereof, it will not constitute
an event of defanlt under the provisions of this Indentnre if the Com-
mission shall carry such ineurance to the extemt reasonably obiainable.

The Cemmisaion forthar covenants that, if and when war risk inmr-
anee is obtainable, it will obizin such insurance on any bridge or ele-
vabed strustore or part thereof constitnting s part of the Toll Boad in
puch amount and during sweh perlod as shall be recommendsd by the

Conenlting Kngineers.

All such policies ehall be for the benclt of the Trustes mnd the
Comnisgion ap their interesis shail sppear, shall be made paysble to
the Trustee and shall be deposited with the Troatee, and the Tynstee
shall have the sole right to receive and receipt for the procseda of aueh
insurance. The proceeds of any and all such insuranee shall ba held by
the Trosiee as seonrity for ihe bonds issued hereunder wnkil paid ont
as hereinafter provided.

The Commiesion fnrther covenants that, immedintely after any sub-
atantial demage to or destroction of any part of the Toll Hoad, it will
cange the Clonsulting Engineors io prepare plans and specifications for
repairing, roplaving or reeonetructing the damaged or destroved prop-
arty (either in aseordanes with the original or a different design) and an
eatimate of the cost thersof, and to fls sopiea of such estimate with the
Commissicn and the Truptee and o mail eopies of euch estimate 1o the
pringipa) mmderwriters.

The procsads of all ingnranse referred to in thia Hection shall be
available for, and ahall to the extent necessary be applied to, the repair,
replacement or reconstruction of the damaged or destroyed property,
and ench disbursements by the Trostee for such purposes shall be made
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in mecordanee with the provisions of Section 405 of this Indenture for
paymenty from the Constrnetion Fond to the extent that such provisions
may ba applisable. If snch proeeeda ere morve than enfflaient for snch
purpors, the balanee remaining ehall be deposited to the credit of the
Roperve Maintenance Fuad or the Bedemplion Account, ag the (om-
migeion by resoluiion may determine. If such procesds aball be insuffi-
gignt for such purpose, the Aaficiency ahall be anpplied by the Trustes
apon requisition of the Commiasion fram any moneys held for the credit
of the Reaorve Maintenanoe Fund or the Improvement Fund,

The Comunission furfher sovenants that, in the case of sny sehstan-
tial damage to or destrustion of any part af the Toll Road, it will forth-
with, with any funds available for snch porpose, eommence and dil-
igently proceed with the repair, roplacement or reconsirnetion of the
damaged or destroyed property according to plans and gpecifications
prepared or approved by the Conaulting Enginears,

Tha procesda of any anch insnrancs not applied or obligated within
eightoan {18) monthe after their receipi by the Trustee 0 repairing,
replacing or reconstructing the damaged or destroyed property, unlaan
the Commission ahaell adviee the Trustee in writing that it has besn
prevenied from mo doing because of conditions beyond It eontrol or
nnless the Commission, with the eonsent of the holders of & mejority in
principal amount of all the bonde then outstanding, ahall atharwise
direct, shall be deposited to the credit of the Bedemption Asoonnt

Seoriom TOB, The Oommiesion covenants that it will at all timen
carry in & respondible inenrance sompany or compeniea gualifisd to
sasump the risk thereof sneh workmen's compempation or employers?
Liability inswrance as may be requirad by law and ench wee and ocon-
paucy, public Lability, property damape and other insurence as the
Consuliing Finginesra may recommend. Copioa of all sneh resoommenda-
tions shall be flled with the Commiesion and the Treatee and mailed by
the Commission to the principal underwriters,

All policies providing nee end occnpancy insurance shall be made
payable to end deposited with the Truatee, and the Trustee ahall have
the sole right to reeeive and recaipt for any procesds of sueh policies.
Any proceeds of use and corupruey inpurance paid to the Trostea shall
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be deposited by it forthwith to the credit of the 1985 Bevenue Fund—
Truatee Aoconnt.

Hpomow 709, All menranes poliaies refarred to in Sections 707 and
and 708 of this Article shall be open st all remsonablo times to the
inspection of the prineipal underwriters and the bondholdera end thair
agents and reprasentativer. The Commission covenants that it will take
such mction as may bo necosaary to demand, eolleet and sne for any
inseranee money which may become duwe and paysble under any policy
payable to ths Trustee. The Trustes is hereby suthorized in ita own
neme 1o demand, oollect, sme and recaipi for any insuranes monsy which
may hecome dne and payable nunder any policies payable to it.

Axny appreisement or adjustment of any loss or damage nnder any
policy payabla to the Trustee and any settlement or pryment of indem-
nity under any snch polioy which may be egreed upom by the Commis-
gion, the Trustes and any inwarer shall be evidenced by a certifisate,
eigned by the State Highway Commiesioner or such other officer or
employee of the Comminsion ar may be deeignated by the Siate High-
wey Commissioner for rueh purpose and by the Trustes, approved by
the Comsulting Engineerd, and filed with the Seoretary of the Commis-
gion and the Truetee, The Trustee shall in no way be liable or responaibla
for the gollection of inmmranee moneys in case of any loss or damage.

Aeerox T10. The Commission sovenants that none of the revenues
of the Toll Road will be need for any purposs other than as provided
in this Indemture and no contract or contracts will ba entared into or
any action talken by it which ehall be inconeistent with the provisions
of this Indeniure.

Bxorox T11, The Commission eovenants that it will, from time to
time, exeente and daliver such further Instruments and take such for.
ther aetion as may be reqnired to carry out the purposes of this Inden-
tare.

Broror 712 The Oommiasion eovenanta that it will keep an neen-
rate record of the total aoat of the Tell Boad, of the daily iolls and othar
rovenned oollacted, of the nwmber snd clase of vehiclen neing the Toll
Bond, and of the epplication of such tolls and other revenmes. Sugh



B-1225—VIRGINIA—INDENTURE—Rolmor Press—0of. 38, 1965

(Hao, T10)
77

recorde ahall be open at &l reasonsble times to the imepection of the
Trustee, the prineipal mmderwriters and the bondholders and their
agents and representatives.

The Commispion forther covenania that at lsast onose each month
aftar the opening of the Project or mny part thereof for iraffle it will
canee to be filed with the Truetee and mailed to the Consulting Engi-
neers, the Traffis Engineers, the principal nnderwritera and all bond-
holderz who shall have filad thelir names and addrasees with tha Seera-
tary of the Commismion for ench purpors, aopies of amy ravisions of ths
toll achedule during the preceding calendar month snd s report aetling
forth in reapect of the preceding ealendar month

{a)} an income and expense weoount for the Toll Road,

{b) the number of wehiclee in oach toll clazs usicg the Toll
Road and revennes derived from each such closs,

{¢) all deposite to the oredif of and withdrawals from each
Tund and Account created under the provisicos of this Indentare,

{d) the detsilse of all bonds isened, paid, purchared or re-
deemad,

(o) = balanoe aheet an of the end of such month,

(1) the amount on deposit at the end of smch month o the
credit of each anch Fund and Account, the sesnrity therefor, and the
details of any investments therecf, and

(g) the amomnis of the proceeds received from any eals of
property puranant to the provisions of Bection 714 of thia Artide
and the amounte of the procesds of any insurmnce regsived pur-
anant to the provisions of Sections TO7 and 708 of this Arficle, and
the dispoetion thereof.

The Commission furthar covenants that promptly aftar tha olomss of
each fiacal year after the opening of the Project or any part thersof for
traffic it will onuse an andit ta be mada of its books sod acevunta relatmg
to the Toll Rond for the preceding fiscal year by an independeat firm of
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sortifised poblic accountants of regognized ability and atanding, to ba
¢hosen by tha (Jommission with the approval of the Trustes. The Trostes
ahaﬂmahaﬂhletuunuhmuntanhnﬂiﬁhmhuﬂramﬂnpar-
taining to the Toll Boad. Promptly thereafter reports of eseh such audit
aha]lbnﬁ]adwiththaﬂummhsimmdtheﬁmtneandmpﬁen of such
reporta ahall be mailed by the Commission to the Conenlting Fngrinoams,
the Trafle Engineers, the prinetpal underwriters and all bondholders
who ahall kave filed their names snd addresses with the Bocretary of the
CUommigsion for snsh purposs, Bach sush mudit report shall set forth
in respest of the pressding fiscal yonr the saame mattera as are harein-
above required for the monthly reports, the amonnts and classifisationa
of Current Hixpeneer paid from available funds cher than revennss of
theTﬂ]lRmdduﬁngaudl:ﬂnmlym,ﬂmﬂndinguutmahpubﬁn
accountanie as o whether the moneys recsived by the Commission under
the provisions of thia Indentnre during such flecal year have been
applied in acoordance with the provisions of this Indentmve, whether
any obligations fer Current Expenses were ineurred in the preveding
fiscal yoar in exsess of the Annnal Budget for mneh fiscal ¥oar, whether
the amommt deposited to the credit of the Hinking Pund and the Im-
provement Fund in the preceding fiscal yenr has exosedsd or was laas
than the amonni for such fisesl year referred to in alausg (o) of Saction
501 of this Tndentnre and whether the Commiesion is in defanlt in Hie
performanca of any of the covenants eontained in said Seetion 501, and
algn & schedule of all inaurance polielea referred to in Seationa T07 and
708 of this Article which are then in effect, stating with regpect to each
poliey the name of the insurer, the amennt, the nomber, the expiration
date and the risks covered thercby. Sugh monthly reports and andit
reporte ehall be open at &l reasonable times to the inspeotion of the
bondholders and their agenta and representatives

Thaﬂnnuniuionfurﬂmrmmmhthatiiwi]]nnmyﬂdiﬁnnal
reportsurnndituralnﬁn;tothaTuﬂRmdtnbummiaummimdby
law and that, a8 often as may be requested, it will Parnish to the Tyustas,
the prineipal uaderwriters and the holder of any bond ismed hereunder
such othar information concerning the Tall Road ar the operation there-
of aa any of thom may reasonshly requeat,

The cost of the repozie and andits reforred to in this Heotiom ghall
be tranted ax a purt of the nost of oparation of the Toll Road.
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Haomoy TLE. The (ammission covenants that all the accounts and
ecords of the Commiseion will be kept eccording to recogmized acocemut-
ing prectices sonsistant with the provisions of this Tnjentnra,

Brorox T4, The Commission eovenants that, exoept as in this
Section otherwize permitted, it will not sell, leass or otherwise dispose
of or enumber ths Toll Road or any part thereof. The Commisgion may,
however, from time to tims, sell any macdhinery, ficlures, apparatus,
tools, inatruments or othsy movahle property soquired by 1t from the
proceeds of bonds iaaved on aeconnt of the Toll Reosd or from tha reve-
nues thereof, if the Btate Highway Commissioncr or such other officer
or employee of the Commission as may be designated by the State
Highwey Commissioner for guch purposs ehall determine that such
artieles are no longer needed or are no longer nsefnl in conneslion with
the conetruction or maintenance mnd operation of the Toll Road, and
the proceeds thereof ehall be applied to the replacement of the proper-
ties o Bold or dizposed of or shall be deposited to the eredit of the
Oonatruction Fund, the Beserve Maintenancs Fund or the Redemption
Ancount, as smeh officer or employes may defermine. The ommisgion
ma:r!rmntimeiuﬁmam]lanyranlentnmmadbyitutha Jommie-
sion by reeolution kel determine, with the approval of tha Jonenlting
Engineers, is not needed or perves no usefe] purpose in eonnection, with
the maintenanee and aperation of the Toll Bosd. Tha proceede of any
pale of real satats shall be disposed of aa hereinabove provided for the
procecds of the sale or dispossl of movable property.

Uponmysﬂnufprupartyunﬂart‘hapmﬁaiomufthinﬂmﬁuntha
Cormisaion shell notify the Trustos of the property so sold and the
amount and disposition of the procseds thereof.

Tha Commission may loase, or grent easernents, franchisea or oon-
maﬁmfurthuumuf,mrpaﬂuftheTuﬂMnntnaad&ﬂnrmﬁmd
for the maintenance axd opermtion thereof ma s treffin fasility, and tha
net proceeds of any euch leaae or conesssion shall be deposited as
received to the eredit of the 1965 Rovonue Fond—Trustee Accomnt.

ABRTICLE VIIL

insn e

Gucrmr 51, Iu case the time for the payment of ANy compon or
{he interest on any registered bond without eonpons shell be extended,
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whather or not anch extension be by or with ths consent of the Com-
misgion, such soupon or ench interest za extended shall not ha entitled
1 enne of defanlt hereunder to the heneflt ox security of thia Indenture
except subject to the prior peyment in tull of the principal of all bonda
then antatending end of all sonpone and intereat the time for the pay-
ment of which shall not have been extended.

Nroriow B02, Each of the following avents i hareby declared an
“gyent of defealt”, that is to say: If

{n) payment of the principel and of the redemption premium,
if any, of any of the honde shall not be made when the anme shall
bhocomea dno and payable, sither at maturity or by proceedings for
redemntion or otherwise; or

(k) payment of any inetalmeni of intarest on aoy of the hands
dhall not be made within thirty {30) daya after the same shell De-
epme due and paysble; or

(e} the Commission shall nnreasonably delay or fgil to carry
on with reaponable dispatch or discontinne ths constrnotion of the
Project; ar

{d) the Commiseion =hal]l for amy reason be rendered in-
capable of foliilling its obligations herewnder; or

() any sobstantial part of the Toll Koad shall ba deatroyed
or damsped to the extent of impairing its officient oporation or
adverscly affecting its grose revenues and shall not be promptly
repalred, replaced or reconstrocted [whether sueh fallors prompfly
to repair, replace or reaomsiroet tha mame be due to the imprae
tionkility of smch repair, replacament or reconatrnetion or to lack
of funds therefor ar for any other reasom); or

{f) final jedgment for the payment of money shall be rendered
againet the Commiskion as & reeult of the ownaership, oontrel or
operatiom of the Toll Boad and any such judement ghall not he
discharged within ninety (H0) days from the entry thareof or an
appeal ghall not be taken thorefrom ar from the order, decree or
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process npon which or pursuant to whigh poch judgment ghall have
hoen granted or entarcd, in emch mADner aa to ntay the exzecution
of or levy under such judgment, order, decree o Process or the
emforpement thereof ; or

{g) an order or decree shall be enterad, with the comaent or
mequiescence of the Commieeion, appointing 8 receiver or re-
CALVALE of ths Tall Road or any part thereof or of the tolls or nther
revenuen thereof, or if such order or decree, huving been entered
without the consent or gequiescence of the Clommission, ghall not
he vacated or discharged or stayed on appeal within ninety (30)
daye after the entry thereof; or

(h) any proceeding shall be imatitnted, with the conesnt or
aoquieseence of the Commisgion, for the purpose of efecling B
somposition hetween the Commission and its oraeditors or for the
purpose of adjusting the claims of such eraditors pursuant to any
faderal or atate atatute now or hereafier enasted, if the eclaims of
anch areditors are under any circumstances payable from the
rovannas of the T'oll Road ; or

(1) the Commisesion shall defenlt in the due and punatual per-
formance of any other of the covenants, eonditions, agreementa
udpruﬁuinmmhinadinthehunﬂaorinthialndmmuntha
part of the Conmmiseion to be performed, sud such defaunlt shall
contipne for thirty {80) daye after written notice ppecifying auch
default and requiring pame to be remedied shall have besu given
to the Commission by the Trustee, which may give such hotice in
its discretion and shall give such notice At the writlen requesi of
the helders of not less than ten per cemtwm (10%) in aggrugete
principal amount of ¢he bonde then outetanding.

Baorios 803. Upon the happening and continuance of any event
of defanlt sperified in Hevtion 802 of thia Artisle, then and in every ruch
came the Trusiee may proceed, and upom the written request of the
holders of not Iems than ton per centum (10%) in aggregate princinal
aanotnt of the bonds then outeéanding hersunder shall proeeed, sabject
to the provigions of Seetion $02 of this Indenture, 1o protect and enforee
ita righte and the rights of the bondholders nnder the laws of the Siate
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of Virginia or under this Indenture by much suits, actions or pecial
proceedinga in squity or st law, or by proceedinga in the office of any
hoard or oficer having juriadietion, sither for the specifie performance
of any eovenant or agreement containsd herein or in aid or execntion of
any power herein granted or for the enforcement of any proper legal or
aquitabls remedy, as the Trustes, being advized by comnsel, ghall deem
most effectoal to protest and enfores sueh rights.

In the enforesment of any remedy under this Indenture the Trusiee
ghall be entitled to sue for, snforoe payment of and reesive amy and all
smounts than or during any default becoming, and at any timo remain-
ing, due from the Commission for principal, intersat or stherwise under
any of the provisions of this Indenture or of the bonds and unpaid, with
intereat on overdne payments of principal at the rate ar rates of intercet
specified in such bonds, together with any and all coate and expenses of
sollection and of all proceedings hersunder and under such bonds, with-
out prejudise to any other right or remedy of the Trustes or of the
bondholdera, and to recover and enfores judgment or dearee againet the
Clommiesion, but sclely as provided hereln and in euch bonds, for any
portion of sush amounts remaining unprid and interest, costs and ex-
pemses a8 above provided, and to collest (hut golaly $rom moneys in the
Sinking Fund and any other moneys available for such purpose) in
any manner provided by law, the monsys adjudged or decreed to be
payabla.

Saoron 804, Anything in thig Indenture to the sonirary notwith-
standing, if at any time the moneye in the Binking Fund aball not be
suffisiont to pay the interest on or the principel of the bonds ar the
peane ghall basome due and paymbla, pneh moneys, together with any
moneye then available or thereafter beooming avaflable for uneh pur-
pose, whether through the exercise of the remedies provided for in this
Artiels or otherwise, shall he spplied as follows:

{a) If the prineipal of all the bonda ahall not have bscorne due
an¢ payable, all auch moneya shall be applied

firgt: to the payment io the persons entitled thereto of all
ingtalments of interest then due and payable in the order im
whinh anch ineialments beeame dne and payahle and, if the
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amount available shall not ba sofficient to pay in full any par-
tisular ingtalment, them to the payment, ratably, according to
the amomnie dne on euch instalment, t¢ the persons entitied
therelo, without any diseriminmiion or preference excopt aa to
any difference in the reepective rates of interest specified iz the
bonds; and

ammdrtothemﬁrmmtufhondninmrﬂnnuawiththp
praviriona of Beatiom 511 of this Indentuore,

(b) If the prinsipal of ell the bonds shall have besoms due and
payuble, all such monays ghall be applied

first: to the payment to the persons entitled thersto of all
inatalmenta of interest drve and payable on or prior to maturity,
if any, in the order in which such ipatalments became due and
payahle and, if the amount aveilahla shall not be sufficient to pay
in foll avy particular instalment, then to the payment, ratably,
aocording {o the amounts due on snch instalment, to ths persoms
entitled thereto, without any diserimination or preferencs exoept
a8 to any difference in the reapestive mates of interest gpecified
in the bonds, and then to the payment of any interest due snd
poyable efter matnrity on the bonds, ratably, to the persons en-
titled thersto, without sny discrimination or preferemca exoopt
s to any differensa in the respective rates of intarest spocified
in the bonds ; and

Second : to the payment of the prineipal of the bonds, ratably,
to the persona entitled thereto, without preferenes or priority
of any hond over any other boad.

The provisiona of paragraphs (a) and (b) of this Spction ars in all
respects subject to the provisions of Section 801 of this Artiale,

Whenever mongys are to be applied by the Trostee pursuent to
the provisions of this Bection, ench moneys ghall ba appliad by the
Trusiee et such times, and from time to time, sy the Truatae in ita sole
diseretion shall determine, having due regard to the amonnt of suak
money® available for application and the likslihood of additional
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moneys beeoming aveilable for such application in ths foture; the
deposit of ench moneys with the Paying Agents, or otherwiss sotting
agide gnch moneys, In trust for the proper purpose shall sonstituie
proper application by the Trnatee; and the Trustee shall ineur no
linbility whateoever to the Commipsion, to any hondholder or io any
other peraon for any delay in applying any suech moneys, #o long ad tha
Trustee acts with reasonsble diliganco, having dne rogard to the airenm-
stances, and ultimately applics the same in aceordsnce with spch pro-
visions of this Indenture as may he applicable at the time of applica-
tion by the Trustee. Whenever the Trusteo shall axernigs smeh disere.
tion in applying such moneys, it ghall fix the date {which shall be an
intereat payment date nnless the Trustee shall deem another date
more euitabia) npon which such mpplieation is to be made and wpon
exch date interest on the amounts of principal to be paid on such date
shall cense to accrue, The Trustee shall give such notice ag it may
deem appropriate of the fxing of any such date, and shall not be ra-
quired to make payment to the holder of any wmpaid ¢0Npon or any
bond until puch coupon or mch bond and all tnmatnred conpons, if
any, apperteining to gnch bond shell be serrendered to the Troatea
for appropriate endorsement, or for cancellation if folly paid.

Seorrex 805. Tn ease any proceeding taken by the Trustes or hond.
holdera on ansount of any default ghall have been discontinued or
abandoned for any reasen, then and in every such case the Commisgion,
the Trustee mnd the bondhoiders shall be restered to their former
positions and rights hereunder, respectively, and all rights, remedies,
powars and duties of ihe Trmsice shall continee as thongh no sach
provesding had heen taken.

Mporiow BO6. Anything in this Indenture to the contrary not-
withatanding, the holders of a majority in principal amount of {he
bonde then ontstanding hereunder ghall have the Tight, subject to the
provisions of Section 502 of this Indentnre, by an instrument or son-
current instroments in writing exaoutod and delivered to the Trustee,
to direet the method and place of condueting all remedial proceedings
1o be taken by the Trustee hereunder, provided that soch direatior shall
not be otherwise than iz aceordance with law or the provigions of thia
Indentnre,
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Speriow 807. Except as provided in Bestion 501 of this Indenture,
1o holder of euy of the bonde shall havs any right 1o lnstitnte any smit,
aption or procesding in equity or at law on any bond or for the execntion
of any trust hersunder or for mny cther remady bereunder unlesp snch
bolder previcusly stail have given to the Trustee written notice of the
ovent of default on mscount of which such euit, action or proceeding
ip to b inktituted, and nnloes also the holdors of not less than ten per
cantom (10%)} in sggregate prineipsl amount of the bonds then oni-
standing shall have made written request of the Trostee after the rght
ta exercise much powers or right of action, e the case may be, shall
have noorued, and ehall have afforded the Trostee & reasomeble op-
portunity either to proceed to pxarvies the powers hereinabove granted
or to institnte such actiom, suit or proceeding in its or their name, and
unless, also, there slmll have been. offered to the Truetes reasonahle
geourity and indemnity agninst the costa, axpenses and liahilities to be
incorred therein or thereby, and the Trmstes ghall have refnsed or
negleniod to comply with sush request within & rassomgble time; and
guch notifisation, request and offer of jdemnity are hereby declarsd in
every such aase, at the option of the Truatee, to be ecnditions precedent
ic ihe execution of the powers and truats of this Indenture or to any
ather remedy horeunder; provided, howevar, that notwithatanding the
forsgoing provisions of thia Soption and withont somplying therewith,
the holders of not less than twenty per centom (20%) in aggregute prin-
cipal amount of the bonds then ontstanding may institute eny such
gmit, action or proveeding in their own mames for the hepefit of all
yolders of honds herennder. It ia mderstood and intended thnt, excapt
am otherwise above provided, 10 ome or mMOre holders of the bonds
hereby sepured shall have any right in any mamner whatever by his
or their uetion to affect, disturb or prejudice the woourity of this To-
denture, or to enfores any right bereonder except in the manmer herein
provided, thet all proceedinga at law or in equity shall be institnted, had
and maintwined in the manner herein provided and for the benefit of
pll holders of such outztanding bonds and coupone, and that any indi-
yidnal right of action or ather right given to ome or more of such
holdere by law is reatricted by this Indentare to the rights and rem-
ediea herein provided

Srcriox 808, Al rights of aetion muder this Tndenture or mmder
auy of the bonds sesnred hereby, enforceable by the Trustee, may be
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enforeed by it withont the poeseasion of any of the bonds or the cou-
pons epperiaining therete or tha produnotion therecf at the trial ox
other proaseding relativa thereto, and auy ench snif, action or proceod-
ing ingtityted by the Trostee ghall bs hrought in ita name for the benafit
of all of tha holdera of snch bends and conpons, Fabject to the provieions
of this Indenture.

Secrron 809, No remedy herein conferrcd npon or reserved to
the Trpetee or to the holdere of the bomds is intended to be excliusive
of any other remedy or remedies herein provided, and each and every
snch remedy shall be eumulstive and shall be in addition {o every other
remedy given hereundar,

Seormow 810, Mo delay or ominsion of tha Truatee or of any holdar
of the bonds to exercise any right or power sacrning upon any default
shall impair any anch right or power or shall be constrned to be a waiver
of any snch defmult or an requicscence thercin; apd every power and
remedy given by this Indenture {0 the Trustee and to the holders of
the hondg, respactively, may ba exereiasd from time to tims and az often
as mAy ha deemad expedient.

Ths Trostes may, and opon writien reqnest of the holdera of not
loga than & majority in principal amonnt of the bonda them cnfstanding
ghnll, waive any defnult which in ita gpinion shall haye been remedied
before the entry of final jndgment or dearee in any auit, action or pro-
epading institoted by it under the provisions of thig Indentare or before
the completion of tha enforcement of any other remedy under this In-
denture, but no such waiver shall extend to or affect any other sxisting
or any subsequent defanlt or defwnlts or impair any rights or remedies
eonaequent thereon.

Beorrow 811,  The Trastee shall meail {0 the principal underwriters,
all registered owners of bomds et their nddresses ap they appear on the
rogistration books, and all other hondholders who ghall have filed their
names and addresses with the Trustee for such purpose, written notics
of the comurrance of any event of defanlt set forth in Beetion 202 of thig
Artisle within thirty (30] days after the Truatea ahall have noties,
yursuant to the provisione of Seciion 908 of this Indanturs, that eny
gach event of defsult shall have cocurred The Truwsios ahall not, how-
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ever, be subject to any Yability to the prineipal underwriters or to any
bondholder by reason of its failore to nrmil any ruch notice.

ABTICLE 1X.
ConrerNIEce THR TEDSTRE.

Sporion 9301 The Trustee acoopts and agrees {0 execnte the trpsta
imposed npon it h'r thip Indenture, but only upon the {erms sand condi-
tione set forth in this Artiela and subjeet to the provisions of this
Indenture, to all of which the partiss hersto and the reapestive holders

of the bonuds agzen

Smoron 008, The Truates zhall be under no obligation to institute
any suit, or to take any remedial proceeding under this Indenture, or
to enter any appearance or in any way defend in any enit in whish it
may be made defendant, or to iake sy steps in the eéxemution of the
truats hereby ereated or in the enforeement of any rights and powers
hereunder, until it shall be indemmified to its satiafaction againet any
and all cozia and expenses, outlays and oconnsel fees and other reason-
sbly disburaements, and mgaingt all liahility; the Trustee may, nover-
thelesgs, hegin suit, or appear in and defend emit, or do anything else
in its judgment proper to he dome by it a8 such Trmetes, without
indemmity, and in such eaps the Commission shall refmburse the Frustee
from the revenues of the Toll Rond for ell coats and expenses, outlays
and eoungel feea and other reasonable disbnrsements properly inecurred
in connegtion therewith, If the Commission shall fail to make auch
reimborsement, the Trustee mey reimbures itsslf from any monsya in
its possession under the provisions of this Indenture and shall be en-
titled to & preferenes therefor over any of the bomde or coupons out-
atanding hereunder.

RBecrrox 703. The Trustea shall be under ne vbligation to effect
oT maintain jnmrance or to renew any policies of insuranee or to in-
quire se to the sufficieney of any policies of insurance carried by the
Commiasion, or to report, or make or file claima or proof of loss for,

any load or damage insgred againgt or which may coour, or to keep iteelf
informead or advised as to the payment of any iaxaa or nesessments,
or to require any such payment to be made. Theo Trustes shall have
no reeponsibility in respect of the validity, enffiviensy, due axeeution
or acknowledgement of this Indentnre, oz, axcept e to the anthentioa-
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tion thereof, in respect of the validity of the bonde or of the soupons or
the due expeution or issnanpe thereof. The Troatee shall be mnder no
obligntion 1o see that any duties herein imposed wpon the Dommisaion,
the (onsnlting Enginesrs, the Trafle Engineers, the Paying Agents,
any depositary, or any party other than iteelf, or any aovenants
herein auntained on the part of any party other thau itself to be per-
formed, shall he done or performed, and the Trustee shall be nndar
1n obligation for failure to ses that any such duties or covenants wre
a0 done or performed.

fdrcTion 904, The Trustee shall not be lisble or responeible be-
aauea of the failure of the Commiseion or of any of ite employees or
agents to make any eollections or depoesita or to perform any ast haprein
required of the Commipgion ot hacanes of the lope of any moneys arising
throngh the insolvency or the act or default or omissivn of any othar
depositary in which such moneys shall have bean daposited under the
provisions of this Indentore. The Trustee shall not be responsible for
the application of any of the proeeads of the bonde or any other monays
deposited with it and paid ont, withdvawn or transferred hereunder if
guch applieation, payment, withdrawal or transfer shall he mads in ae-
pordanse with the provisiems of this Indepture. The immunities and
exemptions from. liahility of the Trostes hereunder shall extsnd to ite
direotora, officera, employses and agents,

Beomiox 905, Bubjest to the provisions of any contyast between the
Commiseion and the Trustee relating to the compensstion of the
Trustee, the Commisgion shall, from the revemmes of the Toll Road,
pay to the Troates reasenable compensation for sl services performad
by it herennder and alao all its ressonable axpemses, charges and other
diebnrsemsnts and those of its atiorneys, agente and employees in-
owred in and about the administration and execution of the trmata
hoereby created and the performanss of ita powers and duties hersunder,
and, from such revennes only, shall indemmify and save the Trusies
harmilsse against any labilities which it may ineur in the exercise and
performance of its powess and donties hoeveunder. If the Commission
shall fail to make any payment required by this Seviion, the Trustee
may make snch payment from any moneys in it poseession nnder the
provisione of this Indentore and shall be entitled to 8 preferorea there-
for over any of the honds or conpons outetanding hereunder.
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Beorow 506. It shall be tha duty of the Trostes, on or before the
15th day of each month after the opening of the Projeot or any part
thereof for teafiio, to file with the Commiszion & atatement settmp forth
in respeet of the preeeding calendar month

(a) the amount withdrawn or traneferred by it und the amount
deposited with it on account of sach Fund and Apecunt held by it
onder the provisions of this Indenture,

(b) the smonnt on deposit with it ai the end of sush month
to tha credit of eash such Fond and Accomnt,

(e) = brief desoription of all ohligations held by it as an inveat-
ment of moneys in each such Fund and Acsount,

{d) the amount applied to the purchase or redemption of
bonda nnder the provisions of Seafion 511 of thiz Indenture and &
deseription of the bonds or poriicns of bonds so purchased or
radeemed, and

(s} any other informstion which the Cloonmission may reason-
ahly request.

Al repords and ftles pertaining to the Toll Road in the enstody of
the Truwtee shall he open at all reasonahls times to the ingpectinon of the
(Cormminssinn, the prinspal onderwriters and their agenta and represen-
{ativen

Becrrow 907. In ease at any time it shall be necessary or desirable
for the Trustee to make any investigation vespecting any fact prepara-
{ory to taking or not taking any astion or deing or not doing anything as
sush Trostee, and in any oase in which thia Irdenture provides for
permitting or taking any action, the Trustee may rely eonclosively upon
any certificate, reqnisition, opnien or other inatrument reqnirad or
pormitted to be fllad with it under the provigions of thip Indentnrs,
and any such inetrument shall be sonclusive svidense of snch fast to
protect the Trustee in any action that 14 may or may not take or in
rezpect of anything it may or may nnt do, in geod faith, by reason of
the anppomed existence of snch fact Exeept as otherwise provided ic
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thiz Indenfure, any request, notice, eertifieata or cther inatroment from
the Commission to the Truetss shall be deemed fo hewe besn sigmad
by the proper party or parties if xigned by the Biate Highway (lom-
miggionar or tha Chief Enginoer and by the Secretary or an Ageigtant
Secretary of the Commisaion, and the Trusteo may accept and rely upon
s certifienta pigned by the Becratary or an Asafstant Socretary of the
Cmmmiegion ae to any action taken by the Commission,

Secrow 308, Exeapt npon the happening of any event of defanlt
specified in clavses (a) and (b) of Beclion 802 of thip Indenture, the
Trustee shall not he obliged to take notive or be deemnd to heve notice
of any event of defanlt hereunder, unlesa speciflenlly notified in writing
of auch event of default by the holdere of not lose than ten per centnm
{10%} in aggregate prinsipal amoynt of the honds hereby secured
and then rutstanding.

Aroror $08. The bank or trast company aoting as Truates under
this Tndentnre, and ifs directors, officers, emploveee or agents, may in
good Taith buy, sell, own, hold end denl in any of the bonds or sonpons
iegued under and sacured by this Indeninre, and may join in any action
which any bondhelder may be entitled to take with like effect as if sunh
bank or {rust company were not the Tzustee under this Indenture.

Smomox 910. The recitals, statements and representations con-
tained herein and in the bonds {exelnding the Trustee’s certifisate of
authentication on the honds) shall be taken and conairnsd as made by
and oa the part of the Commission and not by the Trustee, and the
Truetee amenmes and shall bs mnder no responsibility for the correet-
nesn of the pame.

Seorrox 911. The Trostes shall be protecied and ahall incer oo
linhility in aeting or pressading, or in not aeting or not proveeding, in
good faith, remsonably and in aceordance with the ferms of this In-
desatnre, npon Any Tesalutiom, order, notice, request, conaent, waiver,
pertifieate, statement, affidavit, requisition, bond or other pmper or
document which it shell in good faith reagenably beliove to be gennine
and to have been adopted or signed by the proper board or person or
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to have been prepared and farnished pursuent to any of the provisions
of this Indenturs, or upon the written opinion of eny attorney, engineer
or accountant believed by the Trosies {0 be gnalified in relation to {he
subject matter, and the Trustes shall be ander no duty to make any in-
vegligation or inquiry as fo any sfatemenis contained or mattere re-
forred to in mny sach instroment, The Truates shall not he onder any
obligation 1o see to the recording or flling of this Indenture or otherwiae
to the giving to any parson of notioe of the provisions hereof.

Saomos 912, The Trostee may resipn and thersby beoome dis-
charged from the trusts bereby crented, by notics in writing to be given
to the Commission and to the prineipal nnderwritera and puhhnha:l ULRLe
in & daily newspaper of gemeral cirevlation published in the City of
Richmond, Virginia, and in a daily newepaper of general sirculation or
g financial journal published in the Derongh of Mezhattan, City and
State of New York, not lees than sixty (80) days beforo snch regignation
ig to take effect, but such reaignation shall take effect immediately npon
the appointment of & new Trnstee hereunder, if neh new Trustee shall
ba appointed before fhe tima lEmited by ench noiiee and ahall then
gocept the trupte hereof.

Sporox 913, The Troetee may be removed at any time by an
jnatroment or coneurrent ingfrmments in writing, exeomtad by the
holders of Dot lese thman » majority in pringipal amomnt of the bands
hereby seenred and then outztanding and #led with the Curmmission
A fposimile copy of sach such instroment shall be delivered promptly
by the Commisaion to the Truntee, The Trostee may also be removed at
any time for any breash of trust or for scting or prmﬁnginmluhnn
of, ar for failing to aet or procesd in accordance with, any provision of
thig Indenture with reapect fo the duties and ubliga.ﬁnnn of the Trustes
by any conrt of sompetent jurisdiction npon the application of the Com.-
mismion pureunant to resalotion or the holders of not less than fen per
geptum (10%) in aggregate principal emonnt of the bonds then out-
standing under this Indentnre.

Szormox 914 If et any trme hereafter the Trnsisa shall resipn,
be removed, be dissolved or othorwise become ineapable of moting, or
ths bank or tTust company aciing as Trnatee shall be taken aver by any
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governmential officinl, agency, department or board, the poeition of
MTrostes shall thereupon become vacant. If the position of Trastes dhall
peeome vacant for any of the foregoing Tensong or for any other rea-
son, the Commission shall appoint & Trusiee ta £l much vecandy. The
Commisgion shall publish notice of any such appointment by it made
onee in sach week for four (4) suaceeeive weeks in a daily newspaper of
general pirenlation published in the City of Hichmond, Virginia, and in
a datly newspaper of general cirenlation or a financial journal pab-
lighed in the Borough of Manhattan, City and State of New York, and,
hefore the zecond pohlicativn of such notice, shall mail & copy thereot
to the prinaipal underwriters.

Af any time within one year after any auch vacansy shall have oe-
gurred, the holdera of & majority in prinsipel amount of the bonds
herehy secured and ihen ouwtstanding, by an instrument or oonenrrant
instruments in writing, exesuted by such bondholders mnd filed with
the ('ormmission, may spypoint & suecessor Trustes, which shall super-
scda any Trastes theretofore appointed by the Commisgion. Fassimile
copies of sach much instrument ahall be delivered promptly by the Cam-
mission to the predecessor Trustee and to the Trusiee so appointed by
the hondholdsze.

T 1o appointment of n saecessor Trustee shall be made purewant
to the foregoing provisioms of this Bection within ten (10) days after
the vacaney shall have ocemrred, the holder of any bond cntatanding
hereundaer or any retiring Trustoe may apply to any conrt of competent
jurisdiction within the State of Virginla 1o appoint a succassor Trustee.
Such oonrt may thereupon, after aneh notice, if amy, as anch conrt may
deam propar and preperibe, appolnt 2 anceeasor Trustes,

Any Trustee hereafter appointed aball be a bank or trust sompany
duly muthorized to exercise corporate trust powers and anbjeet to
examination by federal or stata authority, of good stending, and having
& pembined capitel end enrplus aggregating not less than Five Million
Dollara (§5,000,000).

Brzorox 915, Every sucessaor Trostoe appuinted hereunder shall
execute, acknowledge and deliver to its predecessor, and also to the
Commisgion, an instrument in writing acoepling such appointment
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hereunder, and thereupon emch precessor Truates, withont any further
aet, shall beoome fully veeted with all the rights, immunities, powers
and trusts, and subject to all the duties and obligations, of its predeces-
gor; but such predecessor shall, nevertheless, on the written request of
ite pnevessor or of the Commission, and upon payment of the expenses,
charges and other dishursements of such predocessor which are pay-
able purenant to the provisions of Sectiom 906 of this Article, execute
and deliver an instroment trapsferring to ewch enccessor Timstee all
the rights, immunlties, powera and fruete of such predecepsor here-
under; and every predecessor Trusise shall deliver all property and
moneyy held by it hereunder €o its suosesacr. Shonld any ingiroment in
writing from the Commimsion be reqnired by amy sueocwsor Trustse
for more folly and certainly vesting in ewsh Trustee the rights, im-
munities, powers and trusts bereby vested or intended to be vested in
the predeceesor T'rustes, any such instrumsnt in writing shall and will,
on request, bo executed, acknowledged and delivered by the Commis-
gion.

Notwithstanding any of the foregoing provisions of this Arficle,
any bank or trust company having power io perform the duties and
execute the trmste of this Indentnre and ctherwise gualified to aet ae
Mrugtes herennder with or intn which the bank or trnst sompany seting
as Trustes may ba merged ar consolidated, or to whish the assets mnd
businese of such bank or troat company may be sold, ehall be desmed
the snccessor of the Truutee.

ARTICLE XK.

¥xzaorow or IreTauamyrs 5 BoNDEOLDERS
4710 Proor or Owrxsearr or Boxoe,

BecTrow 1001. Any request, direetion, songent or other inatrument
in writing required or permiited by thie Indenture to be migned or ex-
eented by bondhelders may ha in any number of concurrent mstroments
of similar tenor mmd mey be signed or executed by smch bondholders
or their attorneys or legal reprasentatives, Proof of the execution of
any such instrument and of the ownership of bonda zhall be sufiicient
for any purpose of thig Indenture and ehall be eonalugive in favor of
the Traster with regard to any astion taken by It nnder such insirument
if made in the following manner:
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(a) The faot and dnte of the exeoution by any person of any
snch instrament may be proved by the verifiention of any offiver
in any jurisdiction who, by the laws thereof, has power to take
affidavita within smch jonvisdistion, to the effest that such instru-
ment was prbseribed and sworn to hefore him, or by an affidavit
of a witness to such exesntion, Where snch exeoution is by an officer
of n corporation or assssiafion or g member of & partnerahip on
behalf of meh eorporation, association or partnership such verifl.
cation or affidavit whall also constitnte sufficient proof of hin
anthority,

(b) The fact of the holding of coupon honds heremder by any
bondholder and the amount and the nambers of such bonds and the
date of his helding the same may be proved by the affidavit of the
pereon claiming to be such halder, if such affidavit shall be degmad
by the Trustee to be eatiafastery, or by a esrtifieate executed by any
trust company, bank, hanker ar any other depoeitary, wherever
uimbed,ifsuchmrﬁﬁutaaha]lhadamdbythamwbu
satisfmetory, ehowing that et the dats thevein mentionsd such
person had on deposit with or axhibited to such trust GOIMpPANY,
bank, banker, or other depoaitary the bonds described in such aer-
tifleate. The Trustee may conclumively assnme that aneh ownership
sontinues until written notice to the contrary is served upen it. The
ownership of registered bonda witheut coupona shall be proved by
the regiatraion hooks kept under the provisiona of Seetion 206 of
this Indentnrs,

However, nothing contained in thin Artisle shall ba aomstrued ag

limiting the Trustee to such proof, it being intended that the Trpstes
mey poospl any other evidance of the mattera herein siatad which it may
deem gufficient. Any request or sonment of the holder of any bond shall
bind every fature holder of the same bond in respect of anything dome
by the Trnetee in purguancs of enah request or sonsent,

Notwithwtanding any of the foregoing provisions of this Mastion,

the Trustes shall not be required to ragagnize any person ai & holder
of any hond or eonpon or to take any astion at hig requeat nnless snah
bond or coupon ahall be depogited with it.
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ARTICLH XT.
BorrLinaeRril. ITNDENTTREE.

Beorronw 1101 The Convmisgion and the Trnstes may, from time
to time and st any time, enter into such indentnres supplementa) hereto
as ahall not be inconaigtent with the terma and provialons hereof (whish
anpplemental indentarea shall thereafter form a part hereof),

{a) to cure any amblgnity or formel defest or omiagion in this
Indenture or in any supplemental indenture, or

(b} to grant to or confer upon the Trustes for the benafit of
the bondholders any additional rights, remedies, powers, anthority
or seenrity that may lawfully he granted to or confarred upon the
bondheldera or the Trustee.

At lenst thirty {30) days prior to the exerntion of any eupplemental
indentnre for any of the purposes of this Seetion, the Trustee shall vanse
a notice of the proposed exeontion of ansh supplamental indenture to be
mailed, postage prepeid, to the prineipal underwriters, all registerad
owners of bonds at their addresses as they appear on the registration
booka and all gthar hondholders who sball have filed their names and
addreesep with the Trusies for sush purposs. Such notice shall briefly
gat forth the nature of the proposed aupplemental indenture and ghall
state that copies thereof are on file at the principal office of the Troates
for inspection by all bondhalders. A failure on the pert of the Troatee
to mail the notise requirad by this Saction ghall not affect the validity
of such supplemantal indentare.

Suorow 1102 Bubjeet to the terms and provisions contained in
thin Heation, and not otherwise, the holders of not lean than two-thirds
(2/3) in nggregate principal amount of the bonds then outetanding
ghall have the right, from tima to time, anyihing sontmined in this
Indenture to the contrary netwithstanding, to coasent to and approve
the exemution by the Commission and the Trustee of such indemiure
or indenturer supplemental hereto ma shall be desmad neetsssary or
deairable by the Commission for the ymrpose of modifying, sliering,
amending, adding o or rescinding, in any partieular, any of the terms
or provisions contained in this Indenture or in any empplemental in-
denture; provided, however, that nothing hersin contained ghall permit,
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oz be congirned as permitting, (a) an extonsion of the matnrity of the
principal of or the interest on any bond issued herennder, or (b) a
reduction in the principal emount of any bond or the redemption
preminm or the rate of interest thereon, or (o) the creation of a Lien
upon or a pledge of revenues othor than the lien snd pledge areated
by this Indentrre, or (d) & preferenss or priority of any hond or bonds
over any other bond or bonds, or (s) & reduction in the aggregate prin-
eipal amount of the bonds required for consent to snch supplemental
indenture. Nothing herein contsined, however, shall be sonstruod ss
making necessary tho approval by bondholders of the exeention of Any
supplemenial indentnre as anthorized in Sestion 1101 of this Artiale.

It at any tima the Commission ghall request the Trustes tg onter
into oy supplemental indentnra for any of the purposss of this Section,
the Truatee shill, at the expense of the Uommission, canse notice of the
propoeed axeeuiion of sneh supplements]l indenture to be puhblished
onoe in each week for four (4) snccessive wooks i a daily newspaper
of gemeral circnlatie published in the City of Norfolk, Virginia, and
in & deily newepaper of general sirenlation or a flnangig] journal pub-
lighed in the Berough of Manhattan, City and State of New York, and,
on or before the date of the first publication of such notice, the Trostee
shall alen aanse a similar notics to be mailed, postage prepsid, to the
prineipal underwriters, al? regigtered owners of bonda at their addrese.
es oy they appear on the registration books and ll other bondholders
who shall have filed their names and addregses with the Trustse for smeh
purpoge. Buch notice shall brisfly set forth the natura of the proposed
supplemental indeninre and shall state that sopies thereof are on fle at
the prineipal office of tha Trustee for ingpeation by all bondholdars,
The Trustee skall not, however, be subjest to any liability to any bond-
Lolder by reason of ita failure to mail the notice required by this Seo-
tion, and mny such failure ghall not affeet the validity of sneh szppla-
mental indentura when eonsented to and approved as provided i thin
Heotion,

Whenever, at any time within ona year aftor the data of the firet
puhlication of such notise, the Commiggion shall deliver to the Tragtes
an instrament or instruments in writing purporting to be axeaunted hy
the holders of not less than two-thirds {2/3) in aggregnte principal
amomni of the bonds then outstanding, which instrmment op ingiru-
ments shall refer to the propesed supplementst indentore described
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in gueh notlee and shall apeeifieally consont to and approve the exern-
tion thersof in smbatantially the form of the copy thereof referred to
in soch notice, thareupon, but not otherwies, the Trurtes may exeento
snch pupplementsl indenturs in substantially such form, withomt lis-
bility or responeibility to any holder ¢f any bond, whether ox not snch
holder shall have consented thexeto,

If the holders of not leae than two-thirds (2/8) in aggregate prin-
cipal amoant of the bonds ontatanding at the time of the execntion of
gmch supplemental indontnre shall have consented to and approved the
execntion thereof ra herein provided, no holder of any bond shall have
any right to object to the exeention of such supplemental indentnrs, or
to object 40 any of the terma and provisions eontainad therein or the
operation. thereof, or in mny mannsr to queation the propriety of the
execution therecf, or to enjoin or restrain the Trostes or the Com-
mission from exeenting the same or from taklng any astion pnrauant
to the provisione thereof.

Upon tha execntion of any mpplamental indsntere parsuazt to the
provisiona of this Seetion, this Indenturs shall he and be deemed fo be
modified and amended in seccordanse therewith, and the respective
righta, dutiea and obligations wnder this Indenture of the Jommis-
gion, the Trusiee and all holders of honds then cuistanding sghall there-
after be determined, exercised and enforced in all respects under the
provigions of this Indenture aa so modifted and amended.

Szorrow 1103. The Truetse I anthorised to join with the Commis.
gion in the execution of many such pupplementinl indenture end to make
the further agmementa and stipulations which may be contained thersin,
Any supplemental indenture exsented in sesordance with the provi-
siona of this Article shall thereafter form & pari of this Indentore, and
all of the terme mnd conditions comimjned in any ench supplemental
indenture B8 to any provielon anthorised to be rontained therein ghall
be and shall be deemed to be part of the termg and sondlbions of this
Indenture for any and all purposss. In ease of the execotion and
delivery of any supplemental indenture, express refersnce may ke
made thereto in the text of amy bonde issned thereafter, if desmed
necsasary or desirmble by the Truates.

Seoriox 1104.  In pach and every case provided for in thie Article,
the Trustes shall be entitled te exerelae ite diseretion in defermining
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whether or not any propoged supplemental indenture, or any term or
provision therein comtained, is desirable, having in viaw the purposes
of aueh instrument, the neede of the Commiegiom, the rights and in-
terests of the bondholdera, and the rights, chligations and interests of
the Trnstee, sod the Truates shall not be wmder any responsibility or
liahility to the Commission or o sny bondholder or to anyone whom-
souver for its refnsal in good faith to enter inio any snch supplamental
indentnre if sush agreement ie doemed by it to be sonteary ta the pro-
visioms of thig Artiele. The Trustee shall be entitled to rTeceive, and
shall he fully protested in relying npon, the cpinion of mny counsel
approved by it, who may be counsel for the Commission, as evidence
ihat any such propessd supplemental sgreament does or doea not
oomply with the provisions of this Indentnre, and that it is or s not
proper for it, mnder the provikions of thie Artiele, to join in the
execation of such supplmenial indenture.

ARTICLE XTI,
DeErgiriwan

Srorox 1201, 11, and when the bonds secured hereby shall have
become dme and payable in ascordanee with their ferms or shall have
been duly called for Tedempiion or irrevoorble ingtrnotions to oall the
bonds for redemption shall have bean given by the Commiesion to the
Trustee, the whole amount of the prineipal and the interest and the
preminm, if any, eo dne and payable wpon all of the bonds and eonpona
then outstanding shali be paid or enfeient moneyn, or direet oblige-
tione of the United States Government the prineipal of and the intereat
on which when due will provide sufficient moneys, shall be held hy the
Trustee or the Paying Agenta for such purpose nnder the provisions
of this Indentnre, and provigion shell alec ba made for paying all
other suma payahle herennder by the Commiagion, then and in that
onse the right, title and interest of the Troatee shall thereupon seasa,
determing and become void, and the Truaiee in snch case, on demand
of the Cormmiseion, ahall release this Indenture and shall execute such
documents to evidence such rolease aa may he reascnably required by
the Commission, and shall tnrm over to the Commission or to emch
offcer, board or body ae may then be entitled hy law fo receive the
game Any eurplus in any acsount in the Sinking Fund and all balances
rempining in any other funda or aecounts other than monays held for
tha redemption or payment of bonds or compone ; otherwire this Inden-
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ture shall be, eontinue and remain in full foree and effect; provided,
however, that in the event direet obligationg of the United States
Government shall be deposited with and held by the Trustee or the
Paylng Agents as hereinabove provided, and in addition to the require-
mente pet forth in Article IIT of this Fndenturs, the Trostes shall
within thirty (30) dayw after such obligations shall heve besn depositad
with it sanee & notice signed by the Trustes to be poblished once in a
daily newspaper of genersl cireulation poblished in the Oity of Norfolk,
Virginia, and in a daily newspaper of general sireulation or & finangial
journal published in the Borough of Manhatian, Clity and State of New
York, setting forth {a} the dats designated for the redemption of the
bonds, {b) a deeeription of the ubligntions so heid by it and {e) that this
Indenture has boon released in mecordanee with the provisions of this
Section.

A]lmonmnnﬂnbligaﬁmshﬂdbythnTmaﬁunrthsPaying
Agenta purenant to this Seetion shall be hald in troet and the pringipal
and Interest of eaid obligations when received, and eaid TIORRYR,
applisd to the payment, when due, of the principal and the intersst
and ths prominm, if any, of the bonds so ealled for redemption.

ARTIOLT XIIL
Mmromaawsoys Peovioss,

Secrrow 130L In the event of the dissolution of the Commipsion
all of tha covenants, etipulations, obligations and agreements sontainsd
in this Indenture by or ic behalf of or for the henefit of the Commis.
sion ghail hind or ihore to the henefit of the sueceegsor or snssasgors of
the Commission from time to time and any efficer, board, semmigsion,
anthority, sgency or instrumentality to whom or to whish any power
or duty affecting soch covemants, stipulations, obligations and BgTeE-
ments shall be tranaferred by or in accordanse with law, and the word
*Commisaion '’ ag need in this Indenture shall inelude such sneccssor
O FUOOOEROTE.

Beorow 1302, Any bank or trost comproy with or into which
any Paying Agent may be merged or consclidated, or fo which the
asgets and burinesa of snch Paying Agont may be wold, shall be dosmed
the succeasor of such Paying Agent for the purposes of this Indenture,
If the position of any Paying Apent shall become vapant for any
reason, the Commisaion shell, within thirty (30) days thereafior,
appoint a bank or trest compauy located in the same aity as Paying
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Agent to fill such vacaney; provided, however, that if the Clommission
shall fail ta appoint ench Paying Agent within said period, the Truatee
shall make such appointment.

fleomow 1808, Any notice, demand, direetion, request or other
inatrament anthorized or required by thie Indenture to be given to or
filed with the Commission or the Trostee ahall be deemed to have been
anficiently given or flled for all purposea of this Indenture if and when
gent by registered mail, retnrn receipt requested:

to the Oommigsion, if addressed to State Highway Commiseion,

Richmond, Virginia; and

to the Trastee, Hf addressed to Virginia National Bank, Norfolk,

Virginia, or to any sneeessor Trostee, if addressed to it mf ite

prinaipal office.

All docurcents received by the Trostee mnder the proviaions of this
Indeminre, or photoetatie eopies thereof, shall be retalved in its
poancerion nntil this Indentnre ahall be released under the provisions
of Bection 1201 hereof, nuhjeet at all reagonable timea to Ehe inapeation
of the Oommission, the Clonanlting Exngineers, the Trafic Enginears,
the pringipal nnderwriters, any bendholder, and the agents and repre-
peniatives thersot.

Baoroxw 1904 If, becanse of the temporary or permanent sus-
penaion of publication of any newspaper or financial jonrnal or for any
other reason, the Trostes shall be unable fo publieh in & newrspaper oz
finanesial journal sy notics required to be publiahed by the provisions
of thie Indenture, the Truostes shall give snch notiee in eneh other
manmer ks in the judgment of the Trustee ahall moat effestively approz-
imite puch publication thereof, and the glving of sueh noties in such
manner shall for all purposes of thia Indenture be deemed to be com-
pliance with the requiremsnt for the publieation thereof.

Seoror 1805. Except as herein otherwise expressly provided,
nothing 1n thia Indentnre expressad or implied is intended or ahalfl he
oonstroed to eemfor wpon any person, firm or corporation other than
the parties herefo and tho holdere of the bonds irsuned under ang
seoured by this Indenture mny right, remedy or elaim, legal or equitabls,
under or by reason of thia Indenture or any provizion hereof, this
Indeninre aund all its provisions being intended to be and baing for the
aola and exelusive beneflt of the parties herato and the holders from
time to time of the bonda iseusd hereundar.
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Buorior 1805, In case any opbe or more of the provisione of this
Indenture or of the bonds or coupons iesued horewnder ehall for any
reason be hald to be illegal or invalid, euch illegality or invalidity shall
not affeet any other provision of this Indenturs or of smid bonds or
eoupons, hut thia Indenture and said bounds and conpons shall be son-
atroed and enforced as if such illega! or invalid provizion had not
baen poninined thersin. In ense any covenant, stipnlation, obligation or
agreament pontained in the honde or in this Indenturs shall for any
rosaom be held to be in violation of law, then ansh covenant, stipnlation,
obligation or agreement shell be desmed o be the sovenant, stipulation,
obligation or agreement of the Commisgicn to the ull extent permitied
by law.

Sszorox 1807. All covemanta, stipnlations, obligations and agree-
ments of the Commiszion contained {n this Indeniura shall be desmed
to be covenante, etipniations, obligations and agreements of the Comrais-
sion and of the Btaie of Virginia fo the foll extent authorized by the
Btate Revenne Bond Act and permitted by the Constitntion of Virginia.
No covenant, atipalation, obligation or agreement contrined herein ghall
be deamed to be 2 novenant, stipnlation, obligation or agreement of any
present or fuinre membar, officer, amployee or agent of the Commizaion
in ks individuel capacity, and neithar the membars of the Commission
nor any offieer thereof exeonting the honde shall be lishle perronally on
the honde or be aubjeet to any personal liability or assountability by
reason of the issuanpe thereof. No member, offiner, employee or agent
of the Commissicn shall ineor any personal lisbility in acting or pro-
ceeding or in not acting or not proceading, in good faith, reasonably
and in mccordance with the terma of thim Indenture and the Siate
Revenue Bond Aet. This Indenture ia executed with the intent that the
lawe of the State of Virginin shall govern its conatruestion.

Hrcemon 1308, The principal nnderwriters shall be under no obli-
guiion to any bondholder for any action that they may or may not take
or in reepect of anyihing that they may or may net do by reason of
pry information eontained in any reports or other documents received
by them under the provigions of this Imdenture. The immmunities and
exemptions from liahitity of the prineipal ondevwriters heveunder shall
extend to their pariners, divectors, offisers, amessssors, smployees and
agents.
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Sacrion 1309. This Indentere may be executed in multiple soun-
terparts, ench of which shall be regarded for all purposes as an
ariginal; and such counterparte shall constitute bat one and the xame
instrument,

Suores 1310, Any headings preceding the texts of the seversl
articles hereof, and any table of eontents or marginal uotes appended
to copiea hereof, ahall be nolely for convenienos of reference and shall
not comstituts a part of this Indenture, nor shall they affect its meaning,
congiruotion or sffest,

IN WITNESS WHERKOF, the State Highway Commission has
caused this Indenture to be sxeented in its bohalf by the Btate Highway
Commisgioner, the Chaizman of said Commisalon, and it oficial senl to
be impressed hereon and attested hy its Becretary, mnd Virginia
National Bank has cavsed this Indenture to be exeentod in its behalf
by ite Preaident or a Viee Prosidemt and ita oorporate seal to be
impressed hereon and sticeted by its (ashier or an Assistant Casghier,
all a of the day and year firet above written,

Brary Higawar (omurastox,

Br' "I BN NN A F RN A A n g R R A A

[mmar] Bicis Highway Commissioner,

Atteat: Ghairman of said Commisrion

AR LR

Vamn Narmwan Bawk,

Prusice

[mmaz,] By............ frrraaeee s

Atiaat: Viog Presideni
.- 43 LTS Gﬂh" ........... Crrmmans

Btate Comptroiler of Virginia
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LoMMONWEALTH 0F VIEGINIA %
Af

Crry or Broarsonn

Be it remembered that on the ... day of .............., 1965, hefore
me, the subactiber, & notary public within end for aaid Clity rnd Btate,
parsonally cgme Dnuglaa B. Fugate, who is the State Highway Com-
micsioner and Chairman of the State Highway Commisaion of the
Atata of Virginis, and acknowledged that the name of the Comymisgion
was aubecribed to the foregoing Indenture by himszelf aa snch officor,
that the seal impreseed heraon ia the seal of the Commiselon, that said
name wes snbaoribod and ssid seal impressed by the direetion amnd
anthority of the Conmmisgion, and that the foregoing Indemtnre is the
freo net and deed of the Commission, for the uses snd purpogea therein
mentionad,

IN WITNESS WHEREOQY, I have heremito subscribed my name
and affixed my offleial seal on the day and year aforcastd.

-----------------------------

(Beal)
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1M
ConmorwiaLTH oF YVIRGDNIA }
a8

Crry or Noxrox

Be it remembersd that on the ... dayof ..o, 19685,
before me, the subscriber, a netary public within and for said City and
State, personally came ..oy WHO im0 B Vice President of

58id Virginia National Bauk, and acknowledged that the name of said
bank was snbaeribed to the foregoing Indenture by himself gz Vies
Proeridemt thereof, that the seal impressed thereon iz the ssal of said
bunk, that said namo was subeeribed snd emid seal impressed by the
direotion and authority of ssid bank, and that the foregoing Indenture
ia the free act and deed of eaid bank, for the nses and purposes therein
mentioned,

IN WITNESS WHHEEOF, I have hersuntp subseribed my name
and affixed my officinl panl on the day and year aforesnid.

-----------------------------

(Beal)



