AGENDA
MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

Northern Virginia Community College
Annandale Campus
Forum Room
8333 Little River Turnpike
Annandale, Virginia
Qctober 21, 1993
10:00 a.m.

Public Comment

Action on Minutes of the Meetings of Auqust 19 and September 16,
1593

Action on Permits Issued and Canceled from September 1, 1993
through September 30, 1993

Action on Additions, Abandonments or Other Changes in the
Secondary System from August 27, 1993 to Octcher 1, 1993

Action on Discontinuances in the Secondary System: Chesterfield,
Frederick, Henry and Lee Counties

Action on Bids Received September 29 and October 13, 1993

Consultant Agreement: Route 19 - Tazewell County
Proj. 6019-092-F07,C505,B614 ,BK616,B618,
B623
6019-092-F08,C503,B610
Provide construction inspection services
Thompson & Litton, Inc.

Consultant Agreement: Route 58 (Coeburn Bypass) - Town of Coeburn
Proj. 6058-097-114,PE102
Supplemental Agreement # 3 for revision in
scope of services
Thompson & Litton, Inc.

Consultant Agreement: Route I-64 - City of Hampton
Preoj. 0064-114-F12,PE102
Hampton Roads Crossing Study
Michael Baker, Jr., Inc.



Consultant Agreement:

Consultant Agreement:

Consultant Agreement:
Consultant Agreement:

Consultant Agreement:

I-66 HOV Lanes - Fajrfax and Prince Willia
Counties
Proj. 0066-076-106,PE101
0066-029-119 ,PE101l
0066-029-119,PE102
0066-025-120,PE101
0066-029-122,PE101
Supplemental Agreement # 3 for revision
in scope of services
Dewberry & Davis

Route 360 - Chesterfield County

Proj. 0360-020-F21,FEl02,C503

Supplemental Agreement # 4 for revision
in scope of services

STV/Lyon Associates

Route 6500 - Smyth County

Proj. 0600-086-176,C505,C506

Provide construction inspection services
Rust Environment & Infrastructure, Inc.

Route 655 -~ Fairfax County

Proj. 0655-029-308,C501

Provide construction inspection services
Dewberry & Davis

Routes 64, 264 and 564

Proj. 0064-122-F22,PE101l
0264-122-F05,FPE101
0564-122-F08,PE102,PE103

Provide engineering services

URS Consultants, Inc.

Location Route 1 - Prince William County

& Design: Proj. 0001-076=-530,PE101,M501
Fr: 0.18 Mile South Route 123
To: 0.64 Mile South Route 123

Location Route 609 (Pleasant Valley Ro9ad) - Fairfax County
& Design: Prej. 0609-029-313,C501

Fr: 0.176 Mile South Elklick Run

To: 0.112 Mile North Elklick Run

Location Route 620 (Harrison Road) ~ Spotsylvania County
& Design: Proj. 0620-088-182,C501
Fr: Intersection Route 627 (Gordon Road)
To: 0.063 Mile West of Intersection Route &39
(Salem Church Road)



10.

11.

12.

13.

14.

15.
16.
17.

18.

Laocation Route 627 Extension and the Route 95 Commuter Parking
& Design: Lot - Spotsylvania County

Proj. IP00O-088-F01,C503

Fr: Intersection Route €27 and Route 610

To: Intersection Route 627 Extension and Route 3

Location Route 704 (Rescue Road) -~ Isle of Wight County
& Design: Proj. 0704-046-204,M503,B619
Bridge and Approaches over Jones Creek
Fr: 0.292 Mile West Intersection of Route 1005
(Center Street)
To: Intersection Route 1005 (Center Street)

Conveyances: Route 81 Wythe County

Route 200 - Northumberland County
Route 614 - Highland County
Route 615 = Fauguier County
Route 654 - Roancke County

Route 779 - Botetourt County

Action on Truck Median Lane Restriction - I-495 (Capital Beltway)

Action on Through Truck Restriction - Route 638 - Templeton Road
Prince George County

Naming of Highway - Portion of State Route 244 in Fairfax County
from the intersecticon of State Route 244
and State Route 236 to the Falrfax County/
Arlington County Line

"Thurgood Marshall Memorial Highway"

Recreational Access: Russell County
Proj. 0920-083-317,M501
Honaker Recreational Park

Recreational Access: Town of Altavista
Proj. 9999-162-259,M501
Staunten Riverfront Park

Revenue Sharing: FY 1992-93 Reallcocations

Revenue Sharing: Revenue Sharing Program

Update of Six Year Program

Route 58 Corridor Program

Enhancement Progranm

Safety Program



19.

20.
21.
22.

23.

Action an the Second Amendment to the Route 28 Transportation
Improvement District Contract

George P. Coleman Bridge Project Bid and Financing Plan
Report of Internal Audit Committee

New Business

Adjourn



MINUTES
OF
MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

Northern Virginia Community College
Annandale Campus
8333 Little River Turnpike
Annandale, Virginia
October 21, 1993
10:00 a.m.

The monthly meeting of the Commonwealth
Transportation Board was held at the Northern Virginia
Community College, Annandale Campus, in Annandale,
Virginia, on October 21, 1993, at 10:00 a.m. The
Chairman, Mr. John G. Milliken, presided.

Present: Messrs. Pethtel, Candler, Davies,
Howlette, Kay, Mastracco, Rhea, Waldman, Warner, Wells
and Williams and Mrs. Brooks, Mrs. Kincheloe,

Mre. Miller and Dr. Thomas.

*¥k

On motion of Dr. Thomas, seconded by Mr. Rhea,
the Board approved the minutes of the meetings of
August 19 and September 16, 1993.

%k k

On motion of Dr. Thomas, seconded by Mr. Rhea,
the Board approved Permits Issued and Canceled from
September 1, 1993 through September 30, 1993, inclusive.

x kX

On motion of Dr. Thomas, seconded by Mr. Rhea,
the Board approved Additions, Abandonments or Other
Changes in the Secondary System from August 27, 19983 to
October 1, 1993, inclusive.

% &k



10-21-93

Moved by Dr. Thomas, seconded by Mr. Rhea, that

WHEREAS, by proper resolution, the Boards of
Supervisors of Chesterfield, Frederick, Henry and Lee
Counties have requested that certain roads which no
longer serve as public necessities be discontinued as
part of the Secondary System of Highways.

NOW, THEREFQORE, BE IT RESCLVED, that pursuant te
Section 33.1-150 of the Code of Virginia, as amended,
the Commonwealth Transportation Board finds the
following sections of roads are not required for public
convenience and are hereby discontinued as part of the
Secondary System of Highways, effective this date.

Chesterfield County - Route 651 - Section 1 of
old location - 0,02 Mi.

Frederick County - Route 622 - Section 1 of old
location ~ 0.19% Mi.

Henry County -~ Route 1172 - Section 4 of old
location - 0.04 Mi.

Lee County - Route 644 - Section 3 of old
location - 0.06 Mi.

Lee County — Rcute 645 - Sections 1 and 2 of old
location - 0.11 Mi.

Motion carried.

*k*x

Moved by Mr. Mastracco, seconded by Mr. Candler,
that

WHEREAS, the Commonwealth Transportation Board
{CTB) has approved the reconstruction of the George P.
Coleman Bridge and subsequent ocperation as a toll
facility; ang

WHEREAS, the Department of Transportation (VDOT)
was directed to prepare the specifications for bids and
the financing package necessary for the project; and



10-21-93

WHEREAS, VDOT secured the necessary financial
feasibility study for the introduction of bond
legislation at the 1993 General Assembly session as part
of the financing plan for the preject; and

WHEREAS, Chapter 596 and Chapter 799 of the 1993
Acts of Assembly authorized the sale of bonds far the
project in the amount of $38.1 million pursuant to
Article X, Section 9(c) of the Virginia Constitution
which when combined with $17.2 million from Federal
funds, $25.0 million from the Toll Facilities Revolving
Account and %$4.0 million in Primary System funds,
provided for the total estimated project financing
needed of $84.3 million for advertisement; and

WHEREAS, VDOT received bids in September 1993 for
the project and found that the construction costs
reguire an additicnal $11.6 million which increases the
total project cost to £95.8 million; and

WHEREAS, the increased project costs are due to
additional structural steel needed, erection and crane
coste, final plan revisions and the degree of difficulty
from various restrictions required; and

WHEREAS, additional revenues have been received
in F¥-93 and are projected to occur during the period of
FY-9%4 through F¥-97 in the Tell Facilities Revolving
Account as a result of revised revenue forecasts and
from the amount of estimated Federal funds which
together with the bond authorization amount will provide
for the revised required financing of the preoject; and

WHEREAS, the CTB desires to move forward and
award the bkid to complete the construction phase of the
project.

NOW, THEREFORE, BE IT RESOLVED, by the
Commonwealth Transportation Board that the construction
bid is awarded to Tidewater Construction Corporation in
the amount of $72,695,000 for the Georga P. Coleman
Bridge Project.
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BE IT FURTHER RESOLVED, that the CIB revises the
financing plan for the project as follows:

Bonds Authorized under Chapter 596

and 799, 1993 Acts of Assenbly $ 38.1 Million
Toll Facilities Revolving Account 35.4
Federal Funds 18.3
Primary Funds 4.0
TOTAL $ 95.8 Million

AND, FURTHER BE IT RESOLVED, that the CTB intends
to allocate the $35.4 million in actual and estimated
Toll Facilities Revolving funds regquired for the project
in the next update of the Six Year Program as follows:

Allocations through FY-94 $ 19.0 Million
Proposed FY-95 7.4
Proposed FY-96 5.8
Proposed FY-=97 3.2

FINALLY, BE IT RESOLVED, that the CTB agrees to
award this contract in specific recognition of the
legislative authority to issue $38.1 million in 9c bond
debt for a toll facility and; therefore, directs the
Department to reguest the Department of Treasury to
issue the $38.1 million in bonds authoriged by the 1993
General Assembly at the time the financing is necessary
and prudent to complete payment of the construction
phase of the project.

Motion carried.

ok k

Moved by Dr. Thomas, seconded by Mr. Rhea, that
the Board approve the bids received September 29 and
October 13, 1993, listed for award on the attached
sheats numbered 4A through 4P and authorize execution of
contracts by the Deputy Commissioner or Chief Engineer,
and approve rejection of those bids listed for rejection
and authorize readvertisement.

Motion carried.

LE k1
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Moved by Mrs. Miller, seconded by Mr. Waldman,
that, :

WHEREAS, in accordance with its needs and
schedules for implementing its program cobjectives, the
Department has determined that in order to perform the
necessary activities to meet those objectives for
providing construction inspection services for Projects:
6019-092-F07, C-50%, B-614, B-616, B-61B, B-623 and
6019-092~-F08, C-503, B-610, located in Bristol District,
Tazewell County, it is necessary to supplement its
staff; and

WHEREAS, in accordance with Department Peolicy and
State Procurement procedures a firm proposal has been
received from Thompson & Litton, Incorporated, for said
services; and

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

NCW, THEREFCRE, BE IT RESOLVED that the Board
authorize the execution of the Agreement with the firm
of Thompson & Litton, Incorporated, which establishes a
compensation of £1,991,926.00 for services and expenses
plus a net fee of $167,421.00 making the maximum total
compensation not to exceed $2,159,347.00.

Motieon carried.

* k%

Moved by Mrs. Miller, seconded by Mr. Waldman,
that

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of Thompson &
Litton, Incorporated, and it has been determined that a
change in the scope of services is necessary in order to
perform the necessary activities, and to meet those
okjectives, a grade revision to the mainline and ramps
is necessary due to the unsuitable material uncovered
during the constructicn of project &6058-097-114, (-501,
in the Town of Coeburn and other incidental changes
related to revising plans into C€-501 and C=-502; and
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WHEREAS, after careful review of the additional
services required, a firm proposal has been received and
just compensation for these additional services has been
established and is outlined in this Supplemental
Agreement No. 3;

NOW, THEREFORE, BE IT RESOLVED, that the Board
authorize the execution of this Supplemental Agreement
and it shall become a part of the Original Agreement,
which currently has a maximum compensation of
$799,026.37.

This Supplemental Agreement No. 3 is in the
amount of $35,718.83 for services and expenses plus a
net fee of $6,466.35. The total maximum compensation of
the agreement, including this and all prior supplements,
is now $844,211.55.

Motion carried.

* Rk

Moved by Mrs. Miller, seconded by Mr. Waldman,
that

WHEREAS, in accordance with its needs and
schedules for implementing its program cbjectives, the
Department has determined that in order to perform the
necessary activities to meet those objectives for
Purpecse and Need, a Regional Transportation Model and
Environmental Documentation for the Hampton Roads
Crossing Study for Project 0064-114-F12, PE-102, located
in Tidewater and Virginia Peninsula, it is necessary to
supplement its staff; and

WHEREAS, in accordance with the Department Policy
and state Procurement procedures, a firm proposal has
been received from Michael Baker, Jr., Inc.; and

WHEREAS, careful review and ceonsideration has
been made of the scope of work and services required and
just compensation has been established for these
services and is set forth in the Memorandum of
Agreement ;
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NOW, THEREFORE, BE IT RESCLVED that the Board
anthorizes the execution of the Agreement with the firm
of Michael Baker, Jr., Inc., which establishes
compensation of $5,853,539.70 for services and expenses
plus a net fee of $157,290.20 making the maximum total
compehsaticon not to exceed $6,010,829.90.

Mction carried.

k&

Moved by Mrs. Miller, seconded by Mr. Waldman,
that

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of Dewberry and
Davis, and it has been determined that a change in the
scope of services is necessary for Interstate 66 HOV
lanes between Route 50 and Route 234; and;

WHEREAS, after careful review of the additicnal
gervices required, a firm proposal has been received and
just compensation for these additional services has been
established and is outlined in this Supplemental
Agreement No. 3;

NOW, THEREFORE, BE IT RESOLVED, that the Bcard
authorize the execution of this Supplemental Agreement
and it shall become a part of the Original Agreement,
which currently has a maximum compensation of
$4,575,171.00.

This Supplemental Agreement Ne. 3 is in the
amount of $964,605.00 for services and expenses
including a net fee of $86,178.00. The total maximum
compensation of the agreement, including this and prior
supplements, is now $5,539,776.00.

Motion carried.

* k&
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Moved by Mrs. Miller, seconded by Mr. Waldman,
that

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of STV/Lyon
Associates, and it has been determined that a change in
the scope of services is necessary to update the survey
and topographic data throughout the project and for
survey and design work to realign Fordham Road for
Project: 0360-020-F21, PE-10l1, C=-503 located in
Chesterfield County; and

WHEREAS, after careful review of the additional
services required, a firm proposal has been received and
just compensation for these additional services has been
established and is outlined in this Supplemental
Agreement No. 4;

NOW, THEREFORE, BE IT RESOLVED, that the Board
authorize the execution of this Supplemental Agreement
and it shall become a part of the Original Aqreement and
Supplemental Agreements No. 1 through No. 3 which
currently have a maximum compensation of $953,091.43.

Thie Supplemental Agreement No. 4 1s in the
amount of $8,500.22 for services and expenses, plus a
net fee of $652.75, making the total for this supplement
$9,152.97. The total maxgmum compensation of the
agreement including this supplement is now $962,244.40.

Motion carried.

xEkK

Moved by Mrs. Miller, seconded by Mr. Waldman,
that

WHEREAS, in accordance with its needs and
schedules for implementing its program objectives, the
Department has determined that in order to perform the
necessary activities to meet those objectives for
providing construction inspection services for Projects:
0600-086-176, C-505 and 0600-086-176, C-~506, located in
Bristol District, Smyth County; it is necessary to
supplement its staff; and
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WHEREAS, in accordance with the Department Policy
and State Procurement procedures a firm proposal has
been received from Rust Environment & Infrastructure,
Inc., for said services; and

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

NOW, THEREFORE, BE IT RESOLVED that the Board
authorize the execution of the Agreement with the firm
of Rust Environment & Infrastructure, Inc. which
establishes a compensation of $602,084.00 for services
and expenses plus a net fee of '$54,830.00 making the
maximum total compensation not to exceed $656,914.00.

Motion carried.

kx%k*

Moved by Mrs. Miller, seconded by Mr. Waldman,
that

WHEREAS, in accordance with its needs and
gschedules for implementing its program objectives, the
Department has determined that in order to perform the
necessary activities to meet those objectives for
providing construction inspection services for Project:
0655~-029-308, C-501, located in Northern Virginia
District, Fairfax County; it is necessary to supplement
its staff; and

WHEREAS, in accordance with the Department Policy
and State Procurement procedures a firm proposal has
keen received from Dewberry & Davis, for said services;

and

WHEREAS, careful review and consideration has
been made of the scope of work ‘and services required and
just compensaticn has been established for these
services and is set forth in the Memorandum of
Agreement; and
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NOW, THEREFORE, BE IT RESOLVED that the Board
authorize the execution of the Agreement with the firm
of Dewberry & Davis, which establishes a compensation of
$515,325.00 for services and expenses plus a net fee of
$545,675.00 making the maximum total compensation not to
exceed 5561,000.00.

Motion carried.

* ¥k

Moved by Mrs. Miller, seconded by Mr. Waldman,
that

WHEREAS, the Department has determined the need
to supplement its staff for the design of the Extension
of the Traffic Management System on Routes 64, 264 and
564; the design of Traffic Control Devices for Route 264
and the design of Automatic Gates for ramp control and
the upgrade of a traffic signal at the terminus of Route
564 at Gates 3, 3A (entrance to Naval facilities). All
projects are within the City of Norfolk; and

WHEREAS, in accordance with Department policies,
a firm proposal has been received from the consulting
firm of URS Consultants, Inc. of Virginia Beach,
Virginia for these design services. This work will be
funded under the following projects:

0064-122-F22, PE-101
0264-122-F05, PE-101
0564-122-F08, PE-102, PE-103; and

WHEREAS, the specialized scope of work requires
augmentation of the Department's staff by consulting
engineers; and

WHEREAS, careful consideration has been made of
these required services, and just compensation for same
has been established and set forth in the Memorandum of
Agreenent;

NOW, THEREFORE, BE IT RESOLVED, that the Board
authorize the execution of the Memorandum of Agreement
with URS Consultants, Inc. which includes a Net Fee of
$52,445.02 and establishes a maximum Total Compensation
not to exceed $1,302,592.73.

Motion carried.
dodek

10
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Moved by Mr. Waldman, seconded by Mr. Warner,
that

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and policies of the
Commonwealth Transportation Beoard, a Combined Location
and Design Public Hearing was held in the Occogquan,
Woodbridge, Lorton (0.W.L.) Volunteer Fire Company #2,
Woodbridge, Virginia, on July 20, 19%3, between 5:00
p-m. and 7:00 p.m. for the purpose of considering the
proposed location and major design features of Route 1
from 0.18 mile south of Route 123 to 0.64 mile south of
Route 123 in Prince William County, State Project
0001-076-530, PE=-101, M-501; and

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

WHEREAS, the economic, social, and environmental
effects of the proposed project have been examined and
given proper consideration, and this evidence, along
with all other, has been carefully reviewed;

NOW, THEREFORE, BE IT RESOLVED, that the location
and major design features of this project be approved in
accordance with the plan as proposed and presented at
the said Location and Design Public Hearing by the
Department's Engineers with modifications to extend the
sidewalks from Occoguan Road north to provide a
continuous sidewalk on the west side of Route 1 from
Occoquan Road to Route 123,

Motion carried.

kR

Moved by Mr. Waldman, seconded by Mrs. Miller,
that

WHEREAS, in accordance with the statutes of the
Conmonwealth of Virginia and policies of the
Commonwealth Transportation Board, a Combined Location
and Design Public Hearing was held at the Virginia Run
Elementary School, Centreville, Virginia, on April 28,
1993, at 7:00 p.m. for the purpose of considering the

11
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proposed location and major design features of Route 609
(Pleasant Valley Road) from 0.176¢ mile south of Elklick
Run to 0.112 mile north of Elklick Run in Fairfax
County, State Project 0609-029-313, C-501, D-604;
Federal Project M-5401 ( }; and

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

WHEREAS, the economic, social, and environmental
effects of the proposed project have been examined and
given proper consideration, and this evidence, along
with all other, has been carefully reviewed;

NOW, THEREFCRE, BE IT RESOLVED, that the location
and major design features of this project be approved in
accordance with the plan as proposed and presented at
the said Location and Design Public Hearing with
modification of the box culvert at Elklick Run to
accommodate the future widening of Route 609,

Motion carried.

*hkk

Moved by Mr. Kay, seconded by Dr. Thomas, that

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and policies of the
Commonwealth Transportation Board, a Combined Location
and Design Public Hearing was held@ in the Chancellor
High School, Spotsylvania, Virginia, on June 23, 1993,
at 7:00 p.m. for the purpose of considering the proposed
location and major design features of Route 620
(Harrison Road) from the intersection of Route 627
(Gordon Road) to 0.063 mile west of the intersection of
Route 639 (Salem Church Road), in Spctsylvania County,
State Project 0620-088-182, C-501; Federal Project
STP-1766 ( ); and

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

12
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WHEREAS, the economic, social, and environmental
effects of the proposed project have been examined and
diven proper consideration, and this evidence, along
with all other, has been carefully reviewed;

NOW, THEREFORE, BE IT RESOLVED, that the location
and major design features of this project be approved in
accordance with the plan as proposed and presented at
the said Location and Design Public Hearing by the
Department's Engineers with consideration in the final
design phase to reduce the number of stormwater
management basins and the possibility of providing
landscape screening at the county's Refuse Disposal
Area.

Motion carried.

* &k

Moved by Mr. Davies, seconded by Mrs. Brooks,
that

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and policies of the
Commonwealth Transportation Bocard, a Combined Location
and Design Public Hearing was held in the Chancellor
High School, Spotsylvania, Virginia, on July 21, 1993,
at 7:00 p.m. for the purpose of considering the proposed
location and major design features of Route 627
Extension and the Route 95 Commuter Parking Lot from the
intersection of Route 627 and Route 610 to the
intersection of Route 627 Extension and Route 3 in
Spotsylvania County, State Project IP00-D88-F01, C-503;
Federal Project IR-95-2(351)134; and

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

WHEREAS, the economic, social, and environmental
effects of the proposed project have been examined and
given proper consideration, and this evidence, along
with all other, has been carefully reviewed;

13
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NOW, THEREFCRE, BE IT RESOLVED, that the location
and major design features of this project be approved in
accordance with the plan as proposed and presented at
the said Location and Design Public Hearing by the
Department's Engineers with modifications to straighten
the proposed right of way on the 0ld Plank Road
Investments property.

Motion carried.
xAR

Moved by Mr. Wells, seconded by Mr. Mastracco,
that

WHEREAS, in accordance with the statutes of the
Commonwealth of Virginia and policies of the
Commonwealth Transportation Board, a Combined Location
and Design Public Hearing was held in the Rescue
Community Center, Vvillage of Rescue, Virginia, on June
16, 1992, at 7:00 p.m. for the purpose of considering
the proposed location and major design features of Route
704 (Rescue Road) from 0.292 mile west of the
intersection of Route 1005 (Center Street) to the
intersection of Route 1005 (Center Street) in Isle of
Wight County, State Project 0704-046=-204, M-503, B-619;
Federal Project BR-STP-643; and

WHEREAS, proper nctice was given in advance, and
all those present were given a full opportunity to
express their opinions and recommendatlions for or
against the proposed project as presented, and their
statements being duly recorded; and

WHEREAS, the economic, sccial, and environmental
effects of the proposed project have been examined and
given proper consideration, and this evidence, along
with all other, has been carefully reviewed;

NOW, THEREFORE, BE IT RESCLVED, that the location
and major design features of this project be approved in
accordance with the plan as proposed and presented at
the said Location and Design Public Hearing as
Alternative 1 by the Department's Engineers with
modifications to increase the minimum bridge clearance
and to revise the alignment of the east bridge approach
to lessen the impact to property owners in the final
design phase.

Mction carried.
* %%

14
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Moved by Mrs. Brocks, seconded by Mr. Rhea, that

WHEREAS, in c¢onnection with Route 81, State
Highway Preoject 0081-098-101, RW-201, the Commonwealth
acquired certain lands from George Dewey Eversole and
Elizabeth Marie Eversole by instrument dated November
20, 1964, recorded in Deed Book 184, Page 270; and in
connection with Route 11, State Highway Project 425-AC,
from W. A. Newberry and Lucy Newbherry by deed datead
February 15, 1933, recorded in Deed Book 88, Page 596.
These instruments are recorded in the Office of the
Clerk of the Circuit Court of Wythe County; and

WHEREAS, the Commonwealth Transpertation
Commissioner has certified in writing that the lands
lying south of and adjacent to the south normal right of
way limits of Route B1, from a point approximately 170
feet opposite approximate Station 114+10 (EBL
centerline, Project 0081-098~101, RW-208) to a point
approximately 150 feet opposite approximate Station
116+60 (EBL centerline, Project 0081-098-101, RW-205),
containing approximately ¢.18 acre, more or less, was
acquired incidental to the consatruction, reconstruction,
alteration, maintenance and repair of Route 81 and does
not constitute a section of the public reoad and is
deemed by him no longer nhecessary for the uses of the
State Highway System; and

WHEREAS, the adjacent landowner of record has
requested that the said lands be conveyed.

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-149 of the Code of Virginia (1950), as
amended, the conveyance of the said lands, so certified,
is approved and the Commonwealth Transportation
Commissjioner is hereby authorized to execute a deed,
without warranty, conveying same for a consideration
satisfactory to the State Right of Way Engineer, subject
to such restrictions as may be deemed appropriate.

Motion carried.
* &k

15
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Moved by Mrs. Prooks, seconded by Mr. Rhea, that

WHEREAS, in connection with Route 200, State
Highway Project 0200-066-103, RW-201, the Commonwealth
acquired certain land from Betsy Booth Hammond Conway
and Eugene E. Conway by instrument dated June 14, 1%91,
recorded in Deed Book 323, Page 116 in the Office of the
Clerk of the Circuit Court of Northumberland County; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the land
containing 0.03 acre, more or less, and lying southeast
of and adjacent to the southeast normal right of way
limits of Route 200, from a point approximately 50 feet
opposite approximate Station 536405 (construction
centerline Route 200) to a point approximately 50 feet
cpposite approximate Station 536+43 (construction
centerline Route 200) was acquired incidental to the
construction, reconstruction, alteration, maintenance
and repair of Route 200 and does not constitute a
section of the public road and is deemed by him no
longer necessary for the uses of the State Highway
System; and

WHEREAS, the adjacent landowner has regquested
that the surplus land, so acquired, be conveyed.

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-149 of the Code of Virginia (1950), as
amended, the conveyance of the said land, so certified,
is approved and the Commonwealth Transportation
Commissioner is hereby authorized to execute a deed,
without warranty, conveying same for a consideration
satisfactory to the State Right of Way Engineer, subject
to such restrictions as may be deemed appropriate.

Motion carried.
*%k

Moved by Mrs. Brooks, seconded by Mr. Rhea, that

WHEREAS, in connection with Route 614, State
Highway Project 1345-01, the Commonwealth acquired
certain lands from Lydia N. Varner by deed dated
December 29, 1949, recorded in Deed Book 36, Page 264;
and from Ollie E. Rexrode and Ambrose Rexrode by deed
dated July 29, 1949, recorded in Deed Book 36, Page 193.
These deeds are recorded in the Office of the Clerk of
the Circuit Court of Highland County; and

16
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WHEREAS, in accordance with Section 33.1-155,
Route 614 was relocated and the new location serves the
same citizens as the ¢ld location; and

WHEREAS, at a regular meeting of the Board of
Supervisors of Highland County held January 20, 1993, a
section of Route 614 was abandoned; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the lands
containing 0.30 acre, more or less, lying south of and
adjacent to the south normal right of way limits of
Route 614, from a point approximately 25 feet opposite
approximate Station 158+15 (Project B.I. 6171, Route 614
centerline) to a point approximately 25 feet opposite
approximate Station 162+70 (Project B.I. 6171, Route 614
centerline) deoes not constitute a section of the public
rcad and is deemed by him no longer necessary for the
uses of the Secondary System of State Highways; and

WHEREAS, in order to more fully develop the
adjacent lands, the adjoining landowners have requested
that the excess right of way be conveyed.

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-154 of the Code of Virginia (1950), as
amended, the conveyance of the said land, so certified,
is approved and the Commonwealth Transportation
Commissioner is hereby authorized to execute in the name
of the Commonwealth deeds conveying same without
warranty to the adjeining landowners of record for a
consideration acceptable to the State Right of Way
Engineer, subject to such restrictions as may be deemed
appropriate,

Motion carried.
*k%

Moved by Mrs. Brocks, seconded by Mr. Rhea, that

WHEREAS, in connection with Route 615, State
Highway Project 0615-030-P62, N-502, the Commonwealth
acquired certain lands from Ladislau Kovacs and Mary Ann
Kovacs by deed dated July 10, 1990, recorded in Deed
Book 642, Page 116 in the 0Office of the Clerk of the
Circuit Court of Fauquier County; and

WHEREAS, the lands, sc acquired, were for the

reconstruction and improvement of Route 615, Project
0615=030-P62, N-502; and

17
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WHEREAS, it has been determined by the Department
that the aforesaid project will not be constructed; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the land
lying on Route 615 between Routes 17 and 809 does not
constitute a section of the public road and is deemed by
him no longer necessary for the uses of the Secondary
System of State Highways; and

WHEREAS, Mr. and Mrs. Kovacs have requested that
the lands, so donated, be conveyed back to them.

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-154 of the Code of Virginia (1950), as
amended, the conveyance of the land, so certified, is
approved and the Commonwealth Transportation
Commissioner is hereby authorized to execute in the name
of the Commonwealth a deed conveying same for a
coneideration satisfactory to the State Right of Way
Engineer, subject to such restrictions and conditions as
may be deemed appropriate.

Motion carried.
* %k

Moved by Mrs. Brooks, seconded by Mr. Rhea, that

WHEREAS, in connection with Route 654, State
Highway Project 0654-080-114, C=-501, the Commonwealth
acquired certain lands from T. M. Bush and Susie Scruggs
Bush by deed dated November 16, 1962, recorded in Deed
Book 708, Page 323 in the Office of the Clerk of the
Circuit Court of Roancke County; and

WHEREAS, the Commconwealth Transportation
Commissioner has certified in writing that the land
containing 0.12 acre, nmore or less, lying south of and
adjacent to the south normal right of way limits of
Route 654, from a point approximately 34 feet opposite
approximate Station 57+50 (Route 654 centerline) to a
Feint approximately 50 feet opposite approximate Station
62+00 (Route 654 centerline) was acquired incidental to
the construction, reconstruction, alteration,
maintenance and repair of Route 654 and does not
constitute a section of the public road and is deemed by
him no longer necessary for the uses of the Secondary
System of State Highways; and

18
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WHEREAS, in order to more fully develop the
adjacent lands, the adjeoining landowners have reguested
that the excess right of way be conveyed.

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-154 of the Code of Virginia (1950), as
amended, the conveyance of the said land, so certified,
is approved and the Commonwealth Transportation
Commissioner is hereby authorized to execute deeds
without warranty conveying same for considerations
satisfactory to the State Right of Way Engineer, subject
te such restrictions as may be deemed appropriate.

Motion carried.

*kk

Moved by Mrs. Brooks, seconded by Mr. Rhea, that

WHEREAS, in connection with Route 779, State
Highway Project 0779-011-102,C-1,B-1,P-~1, the
Commonwealth acguired certain lands from Lone Star
Cenent Corporation by deed dated June 15, 1959, recorded
in Deed Book 138, Page 433 and by deed dated January 14,
1966, recorded in Deed Book 173, Page 572. These deeds
are recorded in the Office of the Clerk of the Circuit
Court of Botetourt County; and

WHEREAS, in accordance with Section 33.1-155 of
the Code of Virginia (1950), as amended, a portion of
Route 779 has been altered and a new road has been
constructed and approved and the new road serves the
game citizens as the old road; and

WHEREAS, by resolution passed by the Botetourt
County Board of Supervisors dated January 20, 1976, a
section of Route 77% was abandoned; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the land
comprising 1.0 acre, more or less, lying on both sides
of old Route 779 between approximate Station 307+00
(Route 779 centerline) and approximate Station 326400
{Route 779 centerline) does not constitute a section of
the public road and is deemed by him noc longer necessary
for the uses of the Secondary System of State Highways;
and

19
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WHEREAS, Reancke Cement Company has requested
that the Commonwealth convey to it the excess land that
is no longer required.

NOW, THEREFORE, in accordance with the provisions
of Section 33.1-154 of the Code of Virginia (1950), as
amended, the Commonwealth Transportation Commissioner is
hereby authorized to execute a deed, without warranty,
in the name of the Commonwealth conveying same to
Reancka Cement Company for a consideration satisfactory
tc the State Right of Way Engineer, subject te such
restrictions as may be deemed appropriate.

Motion carried.

kR

Moved by Mr. Wells, seconded by Mr. Williams,
that

WHEREAS, in accordance with provisions of Secticn
33.1-12 of the Code of Virginia, the Commonwealth
Transportation Board may make rules and regqulaticns,
from time to time not in conflict with the laws of the
State, for the protection of and concerning traffic on
the use of systems of State highways and to add to,
amend or repeal the same; and

WHEREAS, the Department of Transportaticn has
conducted a comprehensive assessment of the truck lane
restriction for the Virginia segment of the Capital
Beltway which identified no significant adverse impact
on safety or operational efficiency; and

WHEREAS, the Commonwealth Transportation Board
implemented a truck lane restriction on December 1,
1984, and subsequently extended the lane restriction for
the I-95 portion of the Capital Beltway from the Woodrow
Wilson Bridge to the I-95/395/495 interchange; and

WHEREAS, the study conducted by the Department of
Transportation indicated that although the total number
of accidents increased, the number of fatalities and
degree of injury severity did not change and considering
the favorable public perception and continuity with
Maryland's lane restriction;

20
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NCOW, THEREFORE, BE IT RESOLVED, that effective
November 15, 1993, trucks shall be restricted from the
lane adjacent to the median in each direction on the
I-495 section of the Capital Beltway between the
I-95/295/495 interchange and the American Legion Bridge,
in accordance with Section 33.1-12, and defining trucks
as two-axle, six tires (four tires on rear axle) and
larger.

Mction carried.
*k%

Moved by Mr. Wells, seconded by Mrs. Brooks, that

WHEREAS, in response to a formal request by the
Prince George County Board of Supervisors that Route 638
(Templeton Road) between Route 35 (Courtland Road) and
Route 156 (Prince George Drive) be considered for
restriction of through truck traffic pursuant to the
provisions of Section 46.2-809 (formerly Section
46.1-171.2) of the Code of Virginia, this matter has
been carefully reviewed; and

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

WHEREAS, the route in question traverses a
predominantly non-commercial area; and

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

WHEREAS, proper notice was given by posting signs
and publishing notices advising the public of the
proposed restriction and requesting written comments;
and

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

NOW THEREFCRE, BE IT RESOLVED, that Route 638
(Templeton Road) between Route 35 (Courtland Road) and
Route 156 (Prince George Drive) be restricted to through
truck traffic in accordance with Section 46.2-809 of the
Code of Virginia.

Motion carried.
dek &k
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Moved by Mr. Williams, seconded by Mr. Wells,
that

WHEREAS, the Commonwealth Transportation Board is
authorized under Section 33.1-12(4} of the Code of
Virginia, as amended, to give suitable name to State
Highways, except such roads as have been or may
hereafter be named by the General Assembly; and

WHEREAS, the Fairfax County Board of Supervisors
has requested the Commonwealth Transportation Board to
designate State Route 244 (Columbia Pike) from the
intersection of State Route 244 and State Route 236 to
the Fairfax County/Arlington County Line as the
"Thurgood Marshall Memorial Highway"; and

WHEREAS, this Board considers it a fitting
tribute to name the portion of highway in honor of
Justice Thurgood Marshall;

NOW, THEREFORE, BE IT RESOLVED, that the
Commonwealth Transportation Board does concur with the
Fairfax County Bocard of Supervisors that it is right and
appropriate to name State Route 244 in Fairfax County,
as previously described herein, as the "Thurgood
Marshall Memorial Highway"; and

BE IT FURTHER RESOLVED, that appropriate signs,
as directed by the Department's Engineers, shall be
Flaced calling attention to its designation.

Motlon carried.

L

Moved by Mr. Candler, seconded by Mr. Rhea, that

WHEREAS, Section 33.1-223 of the Code of Virginia
sets forth that the General Assembly of Virginia has
found and declared that it is "... in the public
interest that access roads and bhikeways for public
recreational areas and historical sites be provided...,"
reserves 53,000,000 from highway funds for such purpose,
and further provides that “"the Commonwealth
Transpcrtation Board, with the concurrence of the
Director of the Department of Conservation and
Recreation, is hereby authorized to make regulations to
carry out the provisziona of this =zection.”; and
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WHEREAS, the Director of the Department of
Conservation and Recreation and the Commonwealth
Transportation Board have adopted a joint policy to
govern the use of Recreational Access Funds pursuant to
Section 33.1-223 of the Code of Virginia; and

WHEREAS, the Russell County Board of Superviscrs
has, by appropriate resolution, requested the use of
Recreational Access Funds to provide adequate access to
Honaker Recreaticnal Park, located off Route 67 in
Russell County, and the =aid access is estimated to cost
$233,000; and

WHEREAS, this request has been considered by the
Director of the Department of Conservation and
Recreation and has been found to comply fully with the
provisions of Section 33.1-223; and

WHEREAS, the Director of the Department of
Conservation and Recreation recommends the construction
of the aforementioned access road.

NOW, THEREFORE, BE IT RESOLVED that $233,000 from
the 1993-94 Fiscal Year Recreational Access Fund be
allocated to construct the access road to Honaker
Recreational Park in Russell County, Project
0920-083-317,M501, contingent upon

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

2. the County's payment of all ineligible project
costs and of all eligible project costs in excess of
$233,000 from sources other than those administered by
the Virginia Department of Transportation;

AND FURTHER, the project constructed in
accordance with this resolution shall hereafter be known
as a "Virginia Byway."

Motion carried.

L 2
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Moved by Mr. Candler, seconded by Mr. Rhea, that

WHEREAS, Secticn 33.1-223 of the Code of Virginia
sets forth that the General Assembly of Virginia has
found and declared that it is "... in the public
interest that access roads and bikeways for pubklic
recreational areas and historical sites be provided...,"
reserves $3,000,000 from highway funds for such purpose,
and further provides that "The Commonwealth
Transportation Board, with the concurrence of the
Director of the Department of Conservation and
Recreation, is hereby authorized to make regulations to
carry out provisions of this section."; and

WHEREAS, the Director of the Department of
Conservation and Recreation and the Commonwealth
Transportation Board have adopted a joint policy to
govern the use of Recreational Access Funds pursuant to
Section 33.1-223 of the Code of Virginia; and

WHEREAS, the Altavista Town Council has, by
appropriate resolution, requested the use of
Recreational Access Funds to provide adeguate access to
Staunton Riverfront Park, located off Pittsylvania
Avenue in the Town of Altavista, and the sald access is
estimated to cost 5113,000; and

WHEREAS, it is anticipated that this request will
be considered by the Directecr of the Department of
Conservation and Recreation and will be found to comply
fully with the provisions of Section 33.1-223; and

WHEREAS, it is further anticipated that the
Director of the Department of Conservation and
Recreation will recommend the construction of the
aforementioned access road.

NOW, THEREFORE, BE IT RESOLVED that $107,000 from
the 1993-94 Fiscal Year Recreational Access Fund be
allocated to construct the access road to Staunton
Riverfront Park in the Town of Altavista, Project
9999-162-259,M501, contingent upon

1. all necessary right of way, environmental

assessments and mitigation, and utility adjustments
being provided at no cost to the Commonwealth; and
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2. the Director of the Department of Conservation
and Recreation finding this request to be in compliance
with the provisions of Section 33.1-222 of the Code of
Virginia and recommending the construction of the
aforementioned access facility; and

3. the Town's payment of all ineligible project
costs and of all eligible preject costs in excess of
$107,000 from sources other than those administered by
the Virginia Department of Transportation;

AND FURTHER, the project constructed in
accordance with this resolution shall hereafter be known
as a "Virginia Byway."

Motion carried.

& &

Moved by Dr. Thomas, seconded by Mr. Wells, that

WHEREAS, Section 33.1-75.,1 of the Code of
Virginia, prescribes the annual allocation of state
funds to provide an equivalent matching allocation for
certain local funds designated by the governing body, to
be placed in a special fund account known as "County
Primary and Secondary Road Fund"; and

WHEREAS, this special fund account "...shall be
usged solely for the purposes of either (i) maintaining,
improving, or constructing the primary and secondary
system within such county, or (ii) bringing subdivision
streets, used as such prior to July 1, 1983, up to
standards sufficient to qualify them for inclusion in
the state primary and secondary systenm..."; and

WHEREAS, the governing body of the the County of
Albemarle elected to participate in this program for
Fiscal Years 1993-94 and, with the Department,
identified a specific eligible item of work to be
financed from the special fund account as indicated on
"Attachment A"™; and

WHEREAS, the governing body of the county of
Albemarle subsequently elected to postpone the
construction of this project using the "County Primary
and Secondary Road Fund"; and
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WHEREAS, the governing body of the county of
Albemarle has, by appropriate resolution, requested that
the funds dedicated to the original eligible item of
work be reallocated to another specific eligible item of
work; and

WHEREAS, the governing body of the County of
Rockingham elected to participate in this program for
Fiscal Years 1991-92 and, with the Department,
identified a specific eligible item of work to be
financed from the special fund account as indicated on
"Attachment B"; and

WHEREAS, this project was completed at a cost
less than that originally estimated; and

WHEREAS, the governing body of the county of
Rockingham has, by appropriate resolution, requested
that the remaining funds dedicated to the original
eligible item of work be reallocated to another specific
eligible item of work; and

WHEREAS, these items of work fall within the
intent of Section 33.1-75.1 of the Code of Virginia, and
comply with the guidelines of the Department for use of
such funds.

NOW, THEREFORE, BE IT RESOLVED, that the
Commonwealth Transportation Board hereby approves the
reallocation of these funds as set forth in "Attachments
A& B",

Motion carried

x kX

Mcoved by Dr. Thomas, seconded by Mr. wells, that

WHEREAS, Section 33.1-75.1 of the Code of
Virginia, prescribes the annual allocation of state
funds te provide an equivalent matching allocatien for
certain local funds designated by the governing body, to
be placed in a special fund account known as "County
Primary and Secondary Road Fund"; and
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ATTACHMENT A

Reallocation of Funds Pursuant to Section 33.1-75.1Code of Virginia
County Primary and Secondary Fund
Albemarle County
October 21, 1993

County State Original New
Contribution Match Project Project #
$44,234 $44 234 0682-002,P33,N501 0250-002-R05,L801
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ATTACHMENT B

Reallocation of Funds Pursuant to Section 33.1-75.1Code of Virginia
County Primary and Secondary Fund
Rockingham County
October 21, 1993

County State Original New
Contribution Match Project Project #
$22,000 $22,000 0033-082-123,M501,502  BI 0659-5302
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WHEREARS, this special fund account "...shall be
used solely for the purposes of either (i) maintaining,
improving, or constructing the primary and secondary
system within such county, or (ii} bringing subdivision
streets, used as such prior to July 1, 1983, up to
standards sufficient to qualify them for inclusion in
the state primary and secondary system..."; and

WHEREAS, Section 33.1-75.1(D) of the Code of
Virginia, prescribes the allocation of any unassigned
funds in thi= special fund account; and

WHEREAS, $1,400,000 of state funds for fiscal
year 1992-93 was unobligated as of June 30, 19%3; and

WHEREAS, the governing kodies of nine (9) of the
counties eligible to participate in this supplemental
allocation for Fiscal Year 1992-93 have, with the
Department, identified specific eligible items of work
to be financed from the special fund account as
indicated on "Attachment A"; and

WHEREAS, these items of work fall within the
intent of Section 33,1-75.1 of the Code of Virginia and
comply with the guidelines of the Department for use of
such funds.

NOW, THEREFORE, BE IT RESOLVED, that the
Commonwealth Transportation Board approves the
allocation of these funds as set forth in "Attachment
Al' »

Mction carried

k&

Oon mction of Mr. Waldman, seccnded by
Mr. Mastracco, the Board approved certain changes and
additions to the 1993-94 Six-Year Improvement Program to
reflect adjustments in a limited number of allocations
due to the Governor's Economic Stimulas Package.
Changes in the Program also reflect revisions to the
Congestion Mitigation and Air Quality Improvement
Program to conform to changes made by the Hampton Roads
Area Metropclitan Planning Organization. These CMAQ
revisions were approved for inclusion in the State
Transportaticon Improvement Program.

* %R
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Attachment A

District County Project Number County State Total
Allocation Match State match
Bristol Buchanan 0820-013-648,0501 $172,600.00 $172,600.00 $172 600.00
Salem Roanake 0011-080-R07,MS01 $50,000.00 $60,000.00 $172,600.00
Bl 1642-5075 $30,000.00 $30,000.00
81 1878-5076 $60,000.00 $60,000.00
0220-080-R15,N501 $22,600.00 $22.600.00
Rlchmond Chesterfield Bl Q785-5000 $200,000.00 $172,600.00 $172,600.00
Suffolk James City Rta 1201 $3,200.00 $3,200.00 $19,200.00
Ate 1206 $3,200.00 $3,200.00
Ata 1213 $3,200.00 $3,200.00
RAta 1216 $3,200.00 $3,200.00
Ata 1209 $3,200.00 $3,200.00
Ata 1210 $3,200.00 $3.200.00
Staunton Augusta Bl 0615-5342 £5,000.00 £5,000.00 $172,600.00
0B65-007-316,M501 £19,857.00 $19,657.00
0616-007-348,N501 $24 657.00 $24 657.00
Bl 0606-5343 $24,657.00 $24,657.00
0871-007-317,M501 $24,657.00 %24,657.00
Bl 0692-5344 $24,657.00 $24,857.00
Bl 0764-5348 $24,657.00 $24,657.00
Bl 0857-5347 $24,658.00 $24,658.00
NoVA Aringten 0120-000-115, 000 $172,600.00 $172,600.00 $172,600.00
Falrfax 0050-029-R31,PE103 ME03 $172,600.00 $172,600.00 $172,600.00
Loudoun 0637-053-250,C501 $172,600.00 $172,600.00 $172,600.00
Prince William Bl 0784-5300 $24,657.00 $24,657.00 £172,600.00
Bl 0784-5301 $24.657.00 $24,657.00
Bl 1781-5302 $24,657.00 $24,657.00
Bl 0769-5304 $24.,657.00 $24,657.00
0001-07TE-R36 NS $24,657.00 424, 657.00
Bl 1210-5305 $19,658.00 $19,658.00
Bl 1237-5306 $5,000.00 $5,000.00
Bl 0600-5303 $24 657.00 $24.657.00
Total 31,427 400.00 $1,400,000.00 %1,400,000.00
27A 45
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10-21-93

on motion of Mr. Wells, seconded by Mr. Williams,
revisions to the Route 58 Corridor Development Program
were approved.

%k

on motion of Mrs. Kincheloce, seconded by
Mrs. Brooks, the projects to receive funding under the
Federal Transportation Enhancement Program were
approved. The Board of the Museum of Natural History
recommended a project for consideration by the
Enhancement Advisory Committee. Mr. Williams is a
member of the Board and asked if he should disqualify
himself from the vote. Mr. Williams was advised by the
Attorney General's office that disqualification was not
necessary. The Board of RF&P alsc recommended a project
for consideration and Mr. Waldman is a member of that
Board and asked if he should disgualify himself from the
vote. Mr. Waldman was adviszed by the Attorney General's
Office that disqualification was not necessary.

e %

Mr. Bruce Winge, Chairman of the Enhancement
Advisory Committee, was introduced to the Board.

e de

Moved by Mrs. Kincheloe, seconded by Mr. Davies,
that

WHEREAS, The Intermodal Surface Transportation
Efficiency Act established a separate Enhancement
Program, financed from dedicated Surface Transportation
Progam apportiomments; and

WHEREAS, the 1993 Virginia General Assembly set
aside Enhancement program funding under a statewide
competitive basis; and

WHEREAS, the Commonwealth Transportation Board
appointed a fifteen member advisory committee of
concerned individuals who agreed to receive and consider
applications for enhancement projects and to make
recommendations tc the Board; and

WHEREAS, 219 applications reqguesting over $68

million were received by VDOT and forwarded to the
Advisory Committee; and

28
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10-21-5%3

WHEREAS, the Advisory Committee has devoted
numercus hours to examining the applications and
discussing the merits of individual projects; and

WHEREAS, the Advisory Committee was akle to
recomend projects that are distributed geographically,
represent a broad spectrum of eligible activities, and
are within the limits of available funding.

NOW, THEREFORE, BE IT RESOLVED, that the
Commonwealth Transportation Board offers its heartfelt
appreciation to this committed greoup of volunteers
comprising the Enhancement Adviscory Committee for
faithfully discharging its duties and completing its
mission for the Commonwealth of Virginia.

Motion carried.

*ddk

Oon motion of Mr. Rhea, seconded by Mrs. Miller,
the Safety Improvement Program was approved and is to be
included as a part of the Six-Year Improvement Program.

W% e

Moved by Mr. Waldman, seconded by Mr.
Warner, that

WHEREAS, the Commonwealth Transportation Beoard
{the "Board") and the State Route 28 Highwa
Transportation Improvement District (the "District")
entered into a Contract, dated September 1, 1938 (the
"Original Contract"), providing for improvements to
State Route 28 in Fairfax and Loudoun Counties with the
District agreeing to request the Boards of Supervisors
of Fairfax and Loudoun Counties to levy a special
improvements tax and collect special tax revenues in
accordance with the District Ac¢t, and to have such
revenues paid to or at the directicn of the District to
finance a portion of the costs of the improvements to
State Route 28; and

29
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10-21-93

WHEREAS, on September 19, 1988, the Board issued
its $138,483,372.25 Commonwealth of Virginia
Transportation Contract Revenue Bonds, Series 1988
(Route 28 Project) (the "Series 1988 Bonds"), to finance
a portion of the costs of the improvements to State
Route 28 and on April 23, 1992, the Board issued its
$111,680,000 Commonwealth of Virginia Transportation
Contract Revenue Refunding Bonds, Series 1993 (Route 28
Project) {the "Series 1952 Bonds") to refund the
outstanding Series 1988 Bonds and to pay issuance costs;
and

WHEREAS, the Board and the District entered into a
First Amendment tc¢ the District Contract, dated as of
April 1, 1992 (the "First Amendment") to make certain
changes necessary to reflect the issuance of the Series
1992 Bonds and the refunding of the Series 1988 Bonds;
and

WHEREAS, Chapter 870 of the Acts of Assembly of
1993 amended the Act to provide for lump-sum payments by
landowners in connection with the rezoning of land in
the District from commercial and industrial use to
residential use; and

WHEREAS, the Board and the District now desire to
enter into this Second Amendment te provide for lump-sum
payments by landowners of commercially and industrially
zoned land in the Distriect in connection with the
rezoning of such land for residential use and tc make
certain other changes.

NOW, THEREFORE, BE IT RESOLVED, that the
Commonwealth Transportation Board approves the form and
content of the Second Amendment to the Route 28
Transportation Improvement District Contract; and

BE IT FURTHER RESCLVED, that the Chairman is
hereby authorized to affix his signature to execute the
Second Amendment to the Contract on behalf of the Board.

Mction carried.

* R
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SECOND AMENDMENT TO DISTRICT CONTRACT

THIS SECOND AMENDMENT TC THE DISTRICT CONTRACT (this "Second
Amendment") is made as of September 1, 1993, between the
COMMONWEALTH TRANSPORTATION BOARD (the "Board") and the STATE
ROUTE 28 HIGHWAY TRANSPORTATION IMFROVEMENT DISTRICT (the
"District").

RECITALS

A. The Board and the District entered into a Contract,
dated as of September 1, 1988 {the "Original Contract"),
providing for improvements to State Route 28 in Fairfax and
Loudoun Counties. TUnder the Original Contract, the District
agreed to request the Boards of Supervisors of Fairfax and
Loudoun Counties to levy a special improvements tax and collect
special tax revenues in accordance with the District Act, and to
have such revenues paid to or at the direction of the District to
finance a portion of the costs of the improvements to State
Route 28.

B. On September 29, 1988, the Bcard issued its
$138,483,372.25 Commenwealth of Virginia Transportation Contract
Revenue Bonds, Series 1988 (Route 28 Project) (the "Series 19838
Bonds"), to finance a portion of the costs of the improvements to
State Route 28. On April 23, 1992, the Board issued its
$111, 680,000 Commonwealth of Virginia Transportation Contract
Revenue Refunding Bonds, Series 1992 (Route 28 Project} (the
"Series 1992 Bonds") to refund the outstanding Series 15988 Bonds
and to pay issuance costs.

C. The Board and the District entered into a First
Amendment to the District Contract, dated as of April 1, 1592
(the "Pirst Amendment"), to make certain changes necessary to
reflect the iasuance of the Series 1992 Bonds and the refunding
of the Series 1988 Bonds.

D. Chapter 870 of the Acts of Assembly of 1993 amended the
Act to provide for lump-sum payments by landowners in connection
with the rezoning of land in the District from commercial and
industrial use to residential use.

E. The Board and the District now desire to enter into
this Second Amendment to provide for lump-sum payments by
landowners of commercially and industrially zoned land in the
District in connection with the rezoning of such land for
residential use and to make certain other changes.
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NOW, THEREFORE, in consideration of the foregocing and the
mutual representations, warranties and agreements contained in
this Second Amendment, the Board and the District agree as
follows:

ARTICLE 1
TIO

Section 1.1. Definitions. Except as modified by or
otherwige defined in this Second Amendment, terms used in this
Second Amendment have the same meanirg as set forth in the
Original Contract and the Trust Agreement (as defined in the
Original Agreement). In addition, the following terms have the
following meanings:

"pigstrict Contract" means the Original Contract as amended
by the First Amendment and this Second Amendment.

rgecond Amendment"” means this Second Amendment to the
District Contract, dated as of September 1, 1993, between the
Board and the District.

ARTICLE II
REP ENTATIONS

Section 2.1. Repregentationg of Boaxd. The Board makes Cthe
following representations in connection with its undertakings
under this Second Amendment :

(a} The Board is duly organized under the Board
Statute. .

(b) The Board (i) has the power to enter into and to
carry out its obligations under this Second Amendment and (ii) by
proper action has duly autherized the execution and delivery of
and the performance of its obligations under this Second
Amendment .

(¢) The Board is not in default in the payment of the
principal of or interest on any indebtedness for borrowed meoney
and is not in default under any instrument under or subject to
which any indebtedness for borrowed meney has been incurred, and
no event has occurred and is continuing under the provisions of
any such agreement that with the lapse of time or the giving c¢f
notice, or both, would constitute or result in such an event of
default.

30B



{d) The executiocn and delivery of and compliance by
the Board with the terms and conditions of this Second Amendment
will not conflict with or constitute or result in a default
under, or wviolation of, (i) the Board Statute or any other
existing law, rule or regulation applicable to the Board ox (iil)
any indenture, deed of trust, lien, lease, contract, note, order,
judgment, decree or other agreement, instrument cor restriction of
any kind to which the Board cor any of its assets is subject, and
no event has cccurred and is continuing that with the lapse of
time or the giving of notice, or both, would constitute or result
in such a default or violation.

{e) No further approval, consent or withholding of
objection on the part of any regulatory body or any federal,
state or local official is required as a condition precedent to
the execution or delivery of or performance by the Board of its
obligations under this Second Amendment.

(f) No litigation, inquiry or investigation of any
kind in or by any judicial or administrative court or agency is
pending or, to the Board’s knowledge, threatened against it with
respect to (i) the creation and existence of the Board, (ii) its
authority to execute and deliver this Second Amendment, (iii} the
validity or enforceability of this Second Amendment, (iv) the
title of any officer of the Board who executed this Second
Amendment, or (v) any authority or proceedings related to the
execution and delivery of this Second Amendment on behalf of the
Board, and .no such authority or proceeding has been repealed,
revoked, rescinded or amended, but each is in full force and
effect.

Section 2.2. Represe ion igtrict. The District
makes the following representations in connection with its
undartakings under this Secend Amendment:

{a} The District ie duly organized under the District
Act.

{b} The Digtrict {i) has the power to enter into and
carry out its obligations under this Second Amendment and (ii) by
proper action has duly authorized the execution and delivery of
and performance of its obligations under this Second Amendment.

(c) The District has no outstanding indebtedness of
any kind whatsocever other than its cbligations under the District
Contract.

(d) The execution, delivery and compliance by the
District with the terms and conditions of this Second Amendment
will not conflict with, or constitute or result in a default
under or violation of, (i) the District Act or any other existing
law, rule or regulations applicable to the District or (ii) any

-32-
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lien, lease, contract, order, judgment, decree or other
agreement, instrument or restriction of any kind to which the
District or any of its assets is subject, and nc event has
occurred and is continuing that with the lapse of time or the
giving of notice, or both, would constitute or result in such a
default or violation.

(e) No further apprecval, consent or withheolding of
cbjection on the part of any regulatory body or any federal,
state or local official is reguired as a condition precedent to
the execution or delivery of, or perforwmance by the District in
accordance with the terms and conditions of, this Second
Amendment .

(f) No litigation, inquiry or investigation of any
kind in or by any judicial or administrative court or agency is
pending or, to the District’s knowledge, threatened against it
with respect to (i) the creation and existence of the Digtrict,
{ii) its authority to execute and deliver this Second Amendment,
(iii) the validity or enforceability of any of this Second
amendment, (iv) the title of any cofficer of the District who
executed this Second Amendment, or (v) any authority or
proceedings related to the execution and delivery of this Second
Amendment on behalf of the District, and ne such authority or
proceeding has been repealed, revoked, rescinded or amended, but
each ig in full force and effect.

ARTICLE III

Section 3.1. Amendment to Section 402. Section 402 is
amended by deleting "March 1" and substituting "April 1" in lieu

thereof.

Section 3.2. Amendment to Section 403. Secton 403 of the
Original Contract is amended to read in its entirety as follows:

'"Section 403. Regords and Invoices. The Board shall
maintain adequate records of the outstanding balance of the
District Obligation. On or before March 15 of each year,
the Board shall notify the District of the current amount of
the District Obligation so that by April 1 of each year the
District can request the Boards of Supervisors to levy the
Special Improvements Tax sufficient to meet the requirements
of this Contract. On or before April 15 and October 15 of
each year, the Board shall forward to the District an
invoice in substantially the form set forth on Appendix C to
the Contract setting forth the District Obligation. The
invoice shall indicate the portion of the District
Obligation for the current Fiscal Year and the portion, if
any, of the District Obligation which has been carried
forward from prior years."

-4-
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Section 3.3. Amendment to Secticn 406. Section 406 of the
Original Contract is amended to read in its entirety as follows:

"Section 406. Zoning Changes. (a) Subject to
subsection (b) ©f this Secticn, in the event Fairfax or
toudoun County changes the classification of property within
the District which is zoned for commercial or industrial use
or used for such purposes, then the provisions of the
District Act or any other applicable provision of the
Virginia Code, as any such provigion may be amended from
time to time, shall apply.

(o} I1f Fairfax or Loudoun County changes the
zoning classification for any property within the District
from commercial or industrial use to residential use upon
the written request or approval c¢f the owner of such
property, the County making the zoning change shall require
the payment to the County by the property owner of a sum
representing the present value of the future Special
Improvement Taxes estimated in accordance with the formula
get forth in Exhibit A to this Second Amendment to be lost
as a result of such zoning change. The change in zoning
classification shall not become effective until the payment
required by this subsection has been made. Special
Improvement Taxes for the then current year previocusly paid
with respect to the property for which such a change in
zoning classification is being made may be credited toward
the amount of the payment required by this subsection on a
prorated basis. Any amounts paid to Fairfax or Loudoun
County pursuant to this subsection shall be paid by the
County receiving the payment directly to the Board by the
first day of each month, but in no event later than 45 days
after receipt, and will be credited by the Board toward the
District Obligation. At the time of each such payment, the
County making the payment will identify the amount being
paid pursuant to this subsection.

ARTICLE IV

LANEOUS

Section 4.1. Effect of Amepdments. The Original Contract
will be deemed to be modified and amended in accordance with the
provigsions of this Second Amendment. The respective rights,
duties and obligations of the Board and the District under the
Original Contract will hereafter be determined, exercised and
referenced in accordance with the provisions of the Original
Contract as modified by the Pirst Amendment and this Second
Amendment. Except as modified and amended by the First Amendment
and this Second Amendment, the Original Contract remains in full
force and effect.

-5-
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IN WITNESS WHEREQF, the Board and the District have caused
this Second Amendment to be executed on their behalf by their

duly authorized officers.

CTBYCTR101 . BAC

COMMONWEALTH TRANSPCRTATION BOARD

By:

Chairman

STATE ROUTE 28 HIGHWAY
TRANSPORTATION IMPROVEMENT DISTRICT

By:

Chairman
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Exhibit A

Regidential Fezoning Formula

Burpose :

Implementation of a policy which permits rezoning of
commercially and industrially zoned land in the District to
residential without any loss to the Tax District of Special
Improvement Taxes.

Formula:

This formula assesses a buy-out payment based on a parcel’s
proporticnate share of the total amount remaining to be paid on
the District's debt service obligation. The share is to be
calculated using two factors: the base share and a growth factor:

(1} Bage share: The parcel’s current value as a percentage
of the total value of the District property within the County.

{2) Growth fagtor: A factor to capture the implicig
develcpment potential of the parcel which will be withdrawn from

the District's tax base.

This concept is based upon the assumption that, despite
future changes in assessed value, growth rates and tax rates, the
proporticnate share of Special Improvement Taxes paid with
respect to any given parcel in comparison to all other parcels
over the life of the District Obligation is not likely to change
significantly as the parcel and the total District grow in value
together. In order to account for the potential difference in
value between an undeveloped parcel and the future value of its
contribution as a developed parcel, a growth factor will bé
calculated to minimize the impact on the parcels remaining in the
Digtrict which are or will be developed.

Computation:
Step 1: Base Share

(a) Base Share = assessed value of parcel + assessed value
of District property within the County.

[Note: assessed value for the tax year in which
rezoning occurs {the "Base Year")}

Step 2: Growth Rate Differential

{a) Assumed Total Buildout in District:
Fairfax = 44,500,000 square feet

Loudoun = 31,600,000 square feet
Total = 76,100,000 square feet
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County Share of Total Buildout:

FPairfax = S8.5%
Loudoun = _41.5%
100.0%

{b) Remaining Buildout Percentage = Assumed Total Buildout
for District property in County - Current Buildout in
Base Year for District property in County =+ Total
Buildout for District property in County,

{c) Growth Rate Differential = 1 + Remaining Buildout

Percentage.
Step 3: County Share of Digtrict Obligation

(a) County Share of District Obligation = District
Obligation (based on the most recent report provided by
the Board*) x County Share of Total Buildout.

Step 4: Parcel Obligation Remaining

(a) Parcel Share (in NPV to 1988) = Base Share (Step 1} x
Growth Rate Differential (Step 2) x County Share of
Digtrict Obligation (Step 3}.

(b) Parcel Obligaton = Future value of Parcel Share from
September 1, 1988, to March 31, 1952 at the rate of
7.75257% and from April 1, 1992 to the computation date
of 6.40488%.

Step 5: Payment Per Unit = Parcel Obligation (Step 4(b) =+
number of future dwelling units).

ical Exal i ty 19 nin

In this example, it is assumed that there are 35 acres
located in Fairfax County valued at $15,000,000 and the request
ig to rezone to a residential classification to aliow 400
dwelling units on that parcel. It is also assumed that the
assessed value of the District property within the County is
$1.701 billion and that the Current Buildout in the Bage Year for-
the District preoperty in the County is 14.86 million square feet.
The asgsumed computation date is October 1, 1532.

Step 1: Base Share = 515,000,000 + $1.701 billion = 0.0088

* Currently, this figure is reflected on line 10 of the
District Invoice.
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Step 2({b}: Remaining Buildout Percentage =

44.5 mil. sg. fr. - 14.86 mil, sq. ft. = 0.666

44.5 mil. sq. ft.
Step 2(c): Growth Rate Differential = 1.00 + (¢.666 = 1.5013

Step 3: Fairfax County Share of Total Buildout = 58.5% {44.5
Fairfax County + 76.1 Tetal)

Digtrict Obligation = 0.80!' x $120,648,30412 =

$ 96,518,643

= 23,596,779 (actual payments made through 10/1/92
S 72,921,864

County Share of District Obligation = $72,921,864 x
0.585 = $42,641,563

Step 4(a): Parcel Share = 0.0088 x 1.5013 x $42,641,563 =
3564, 549
Step 4(b): Parcel Obligation = 5563,666 inflated at 7.75257%

Erom September 1, 1388 to March 31, 1992 and
6.40488% from April 1, 1992 tc QOctober 1, 1%9%2 =

5760,917
Step 5: Payment Per Unit = $760,917 + 400 = $1,902
E ical Example (Loudoun County 1992 R i

This example represents a composite of several properties
which are likely to seek residential rezoning. In this example,
it is assumed that there are 50.34 acres located in Loudoun
County wvalued at 55,353,700 and the request is to rezcme to a
residential classification to allow 803 dwelling units on that
parcel. It is also assumed that the assessed value cf the
District property within the County is $1.235% billien and that
the Current Buildout in the Base Year for the District property
in the County is 7.8 million square feet. The assumed.
computation date is October 1, 1952.

Step 1: Base Share = $5,353,700 + $1.235 billicn = 0.00433
Step 2(b): Remaining Buildout Percentage =

31.6 mil. gg. ft. - 7.8 mil. sag. ft. = 0.7532
31.6 mil. sqg. ft.

Step 2(c): Growth Rate Differential = 1.00 + 0.7532 = 1.3277

Step 3: Loudoun County Share of Total Buildout is 41.5% (31.6
Loudoun County + 76.1 Total)
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District Obligation = 0.8 x $120,648,3042 =

$ 96,518,643

=_23,596,779 {actual payments made through 10/1/92)
$ 72,921,864

County Share of District Obligation = §$72,921,864 x
0.415 = $30,280,301

Step 4(a): Parcel Share = 0.00433 x 1.3277 x 520,280,301 =
£174,284

Step 4({b): Parcel Obligation = $174,284 inflated at the rate
of 7.75257% from September 1, 1988 to March 31,
1992 and 6.40488% from April 1, 1992 to October 1,
1992 = $234,905

Step 5: Payment Per Unit = $234,905 + 803 = $292

1 .80 represents the District’s share of the total debt

service obligation for the Series 1992 Eonds.
2 NPV of debt service on Series 1992 Bonds.
Note: The numerical values in the hypothetical examples above

were derived through the use of a Lotus spread sheet by
VDQT.
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10-21-93

Moved by Mrs. Brooks, seconded by Mr. Mastracco,
that the Board approve the report of the Internal Audit
Committee which met on September 15, 1993, with the
Commissioner and with members of the Internal Audit
Division. The Committee reviewed the Human Resources
Division report, Powhite Parkway Extension report and
the Norfolk-virginia Beach Expressway report. The
Committee accepts as adequate the actions taken, or to
be taken, on these reports. Resolved follow-up on the
Transportation Planning Division, Equal Employment
Opportunity, Maintenance Management Program, Program/
Project Mahagement System, Card-key, Telecommunications
Network, Petty Cash, Leave and Overtime and Accounts
Receivable reports was alsoc presented and discussed with
the Committee. The Committee accepts as adeguate the
actions taken on the recommendations presented.

Motion carried.

*k*k

General Charles E. Williams, Chief Operating
Officer of the Toll Road Investors Partnership II, L.P.
{"TRIP II") spoke to the Board Members at the Workshop
on Wednesday, October 20, regarding the status of the
Dulles Toll Road Extension project. Following that
presentation, Mrs. Miller asked General Williams several
guestions regarding minority participation on the
project. Mrs. Miller felt some her questions were left
unanswered and expressed her displeasure during the
Board Meeting. On motion of Mr. Davies, seconded by
Mrs. Miller, the Attorney General's Office staff was
asked to work with VDOT staff to prepare a letter from
the Chairman to General Williams reiterating the
guestions.

w* de ok
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10-21-93

Moved by Mr. Waldman, seconded by Mr. Williams,
that

WHEREAS, this Board has approved resclutions
authorizing the construction of the Dulles Toll Road
Extension as a private Toll Read by Toll Road Investors
Partnership II; and

WHEREAS, Toll Road Investors Partnership II has
indicated that financial closing to fund the project has
been completed; and

WHEREAS, Toll Road Investors Partnership II has
committed to VDOT by letter of September 29, 1993,
attached hereto, that in no event will the Commonwealth
be liable for repayment of Senior Lenders from any
source other than condemnation proceeds in the event the
Commonwealth exercises the power of eminent domain with
respect to the Dulles Toll Road Extengion; and

WHEREAS, on September 29, 1993, the Chairman of
this Board provided a letter to Toll Road Investors
Partnership II relating to default provisions.

NOW, THEREFORE, BE IT RESOLVED that this Board
ratifies and confirms the Chairman's letter dated
September 29, 1993, to Toll Road Investors Partnership
IT which is attached hereto and made part of this
resolution; and

BE IT FURTHER RESOLVED that in no event will the
Commenwealth be liable for repayment of Senior Lenders
from any source other than condemnation proceeds in the
event the Commonwealth exercises the power of eminent
domain with respect to the Dulles Toll Road Extension.

Motion carried. Mr. Kay made the disclosure that
he had been a property owner along the proposed Dulles
Toll Road Extension and filed a statement for the record
indicating he was able to "“participate in this
transaction fairly, objectively and in the public
interest".

kR
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TEL :804-786-6250 Oct 21 133 9:28 No.002 P.02

September 29..1993

The Honorable John G, Milliken
Secretary of Transportation
Commonweslth of Virginia
Office of the Governor
Richmaond, Virginia 23219

Re: Dulles Tell Road Extension -
Dear Mr. Milliken:

This letter ecrves 1o confirm the understanding and agreement of Toll Road Investors
Partnership IT, L.P. ("TRIP II") that in the ovent TRIP II's Certificate of Authority is revoked by
the State Corporation Commission of the Commonwealth of Virginia and TRIP II transfers all of
its right, title and interest in the assets of TRIP II 10 the Virginia Department of Transportation
("VDOT™, as required by Va, Code Aan, § 36-549, VDOT's compensatian to TRIP II for TRIP
II's assets, shall, in no event cxceed the actual value of the assets at the lime of the transfer, after
deducting the amount of the obligations to the Senior Secured Lenders which the Commonwealth
assumes in connection with the transier. For example, if, at the time of the transfer. the actual
value of the assets is $300,000,000 and the obligations to the Senior Secured Lenders which the
Commonwealtht assumes in connection with the transfer is equal to $305,000,000, then TRIP II
shall oot be entitled to any compensation or payment in connection with the teansfer of the
83scts,

It is aiso understaood and agreed that, by execution hereof, this letter of understanding
shall constitute a binding agreement and understanding of TRIP II and that it is being relied upon
by the Virginia Department of Transportation and the Commonwealth of Virginia in connection
with the execution of the Comprehensive Agreement.

Sincerely,

( %%A&h
Cherles E. Williams
Chief Operating Officer

Tt Resecd investors PBarrmesms B, LR TRIP 1)
Y larosrter Do i e T A swernng, Viegeud 201 64
P LGAEES T A RAN YA TOV-BRTS
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COMMONWEALTH of VIRGINIA

COMMONWEALTH TRANSPORTATION B0ARD
1407 EAST BROAD STREET

JOHN G. MILLIXEN RICHMOND, 23218
c RiviAN
" September 29, 1993

General Charles E. Williams
Chief Operating Officer

TRIP II

109 Carpenter Drive, Suite 200
Sterling, Virginia 20164

Dear Chuck!

It has been a pleasure dealing with you and your staff
in the development of the "Dulles Greenway" and I look
forward to attending the groundbreaking ceremcnies on
September 29, 1993, I would 1like +to assure Toll Road
Investors Partnership II, L.P. ("TRIP II"} and its senior
secured lenders, particularly, that the Commonwealth remains
strongly committed to this historic process of establishing
a private toll road. I want to confirm that the Commonwealth
will make every effort to cooperate with the operation of the
private toll road and that I will take a personal interest in
leading that cooperative attitude.

I would like to take this opportunity to resclve certain
issues you raised at our meeting on September 20, 1993,
concerning the "Dulles Greenway." In the event that TRIP II
(or its senior secured lenders or their collateral trustee)
fails to cure a default in accordance with the provisions of
Section XVI of the Comprehensive Agreement and the State
Corporation Commission (“ScC"), revokes the Certificate of
Authority pursuant to the Virginia Highway Act (the "Act"),
TRIP II shall be obligated to grant, pursuant to the Act, to
the Virginia Department of Transportation ("VDOT"} all of its
rights, title and interests in the assets of TRIP II. In
such event the Commonwealth Transportation Board (the "CTB"),
acting on behalf of the Commonwealth, shall be obligated to
pay or assume {or to cause VDOT to pay or assume) the
obligations of TRIP II to pay its indebtedness to the senior
secured lenders (the "Senior Secured Indebtedness"); provided
that the Commonwealth shall not be obligated to pay such
obligations from sources other than toll revenue; further
provided, nothing herein shall be construed to obligate the
full faith and credit of the Commonwealth on any financing of
TRIFP II; and further provided, nothing contained herein shall
be construed to limit the Commonwealth's right to exercise
the power of eminent domain.

32B
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General Charles E. Williams
September 29, 1993
Page 2

In the event the CTB at any time considers changing the
toll rate from the rate established by the SCC immediately
prior to the transfer of the assets, the CTB agrees to
establish toll rates in the public interest after notice and
a hearing giving appropriate consideration to the cost of
maintaining, repairing and operating the "Dulles Greenway"
and the timely repayment of the Senior Secured Indebtedness.
This assurance shall survive the termination of the
Comprehensive Agreement and, notwithstanding this letter, all
rights and interests of the parties as pravided in the Act
remain in full force and effect.

Please confirm your acceptance of the terms hereof by
signing each of the three original counterparts of this
letter, return one executed original to me for filing with
the permanent records of the Commonwealth, return one for
TRIP II's records and second one to the collateral trustee on
behalf of the senior secured lenders. Upon such acceptance,
the terms of this letter shall be a binding agreement of the
CTB, acting on behalf of the Commonwealth, and TRIP II.

This letter agreement may be relied upon, and is
intended for the benefit of, TRIP II's senior secured lenders
who provide funds for the construction and operation of the
"pulles Greenway" 1in connection with any financing plan
approved by the SCC.

i loak forward to
planning and the develo
censtruction.

mminent completion of this
hase, and.the initiation of

Chairman of the Commonwealth
Transportation Board
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General Charles E. Williams
September 29, 1993
Page 3

Accepted and agreed to this
29th day of September, 1993.
Toll Road Investors Partnership II, L.P.

By: Shenandoah Greenway Corporation
a General Partner

et (Lo
ItS'r/ cD'f

JGM/cmg

cc: Mr. Ray D. Pethtel
Mr. James F. Hayes
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10-21-93

Meeting adjourned at 11:20 a.m,

The next reqular meeting will be held at the

Virginia Military Institute on Monday, November 15, 1993
at 2:00 p.m.

Attesgted:



