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AGENDA
MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

14G1 E. Broad Street
Richmond, Virginia
December 15, 1994
10:00 a.m.

Public Comment

Action on Permits Issued and Canceled from November 1, 1994
through November 30, 1994

Action on Additions, Abandonments or Other Changes in the
Secondary System from November 1, 19%4 through November 30, 1994

Action on City Street Mileage
Acticn on Bids Received November 16, 1994

Consultant Agreement: Surveying Contract
(A) Two-Year Basis
Northern Virginia District
Supplemental Agreement # 1 for revision
in scope of services
Bengtson, DeBell and Elkin, Ltd.

Consultant Agreement: Route 63 - Dickenson County
(B) Proj. 0063-025-105,PE101
Supplemental Agreement # 2 for revision
in scope of services
Blauvelt Engineers, P.C.

Consultant Agreement: Route 64 - City of Chesapeake
(C) Proj. 0064~131-F11,PE102,PE103,PE104
Supplemental Agreement ¥ 1 for revision
in scope of services
Michael Baker, Jr., Inc.

Consultant Agreement: Route 81 - Frederick County
(D) Proj. 0081-034-112,C501
Supplemental Agreement # 2 for revision
in scope cof services
McDonough, Bolyard & Peck



Consultant

(E)

Consultant
(F)

Consultant
(G}

Consultant
(H)

Consultant

(1)

Consultant

(J)

Agreement:

Agreement:

Agreement:

Agreement:

Agreement:

Agreement:

Route 95 - stafford County
Proj. 0095-089-F08,PE101
0095-089=F09,PE101

Provide services for the preparation
of an environmental document, complete
survey, traffic datal and preliminary
road plans

K.C.I. Technologies, Inc.

Route 265 - City of Danville

Proj. 6265-108-E05,PE101

Provide complete photogrammetric survey,
right of way and construction plans

Wiley & Wilson

Route 642 - Prince William County

Proj. 0642-076-~171,C502

Supplemental Agreement # 5 for revision
in scope of services

David Volkert and Aszsociates, Inc.

Route 495 - Fairfax County
Proj. 0495-029-F29,PE101
0495-029-F30,PE101

Provide services for the preparation
of an environmental document, complete
survey, traffic data and analysis, and
preliminary road plans

HNTB Corporation

Route 895 - Henrico County

Proj. 0895-043-F01,PE101,C501

Provide services for complete survey,
right of way and construction plans,
traffic analysis and engineering plans

Sverdrup Civil, Inc.

Route 895 - Chesterfield/Henrico Counties
Proj. 0895-020-~-F01,FPEl101,C501,B601
0895-043-F01,PE101,C502

Provide services for the preparation of
survey, complete right of way and
censtruction plans, traffic analysis
and engineering plans, kridge and
structure plans

Blauvelt Engineers, P.C.



Consultant Agreement: Routes 64 and 44
(K) Proj. 0064-122-114,C503
0064-122-115,C503
0064-134-104,C504
0064-134-109,C502
Supplemental Agreement # 2 for revision
in scope of services
URS Caonsultants, Inc.

7. Location: South Main Street (Route 86) - City of Danville
Proj. 0086-108-105,PE101,RW201,C501,B601

Fr: Route 265
To: 0.10 Mile South of Intersection of Kemper Road

8. Location Route 631 - Tazewell County
& Design: Proj. 0631-092-315,C501,D632,C502
Fr: 0.124 Mi. South Route 627 and Route 631
Intersection (at Busthead)
To: 0.070 Mi. East of the Intersection of Route 639
South

9. Break in Limited Access: Route 171 (Victory Boulevard) - York
County

10. Conveyances: Route 20 Orange County

Route 33 = Greene County

Route 58 - Henry County

Route 64 - James City County

Route 95 - Arlington County

Route 250 - City of Charlottesville
Route 1200 -~ Hanover County

11. Through Truck Restriction: Routes T1002,T1003, T1006 and T1024
Town of West Point

12, BSurface Transportation Assistance Act
13. Action on the Final 1995 Norfolk-Virginia Beach Toll Road Budget
14. Action on the Transfer of Final Allocations and Funds from
the Department of Rail and Public Transportation to the
Department of Transportation

15. Action on the Issuance of the Series 1995A Northern Virginia
Transportation District Program Bonds

16. Report of the Internal Audit Committee
17. New Business

18. Adjourn






MINUTES
OF
MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

1401 E. Broad Street
Richmond, Virginia
December 15, 1994

10:00 a.m.

The monthly meeting of the Commonwealth
Transportation Board was held in the Board Room of the
Department of Transportation in Richmond, Virginia on
December 15, 1994, at 10:00 a.m. The Chairman,

Dr. Robert E. Martinez, presided.

Present: Messrs, Gehr, Barton, Byrd, Howlette,
Myers, Newcomb, Porter, Rhea, Rich, Roudabush, Waldman
and White and Mrs. Brooks, Mrs. Lionberger and
Drr. Thomas.

*k*k

Iten 2:

On motion of Mr. White, seconded by Mr. Rhea,
the Board approved Permits Issued and Canceled from
November 1, 1994 through November 30, 1994, inclusive.

* &k %

Item 3:

On motion of Dr. Howlette, seconded by
Mrs. Brocks, the Board approved Additicns, Abandonments
or Other Changes in the Secondary System from
November 1, 1994 through November 2310, 19%4, inclusive,

k%
Item 4:
Moved by Mrs. Brooks, seconded by Mr. White, that
WHEREAS, the Commonwealth Transportation Board is
authorized under Section 33.1-41.1 of the Code of

Virginia, as amended to approve payments to cities and
certain towns for street maintenance purposes; and



12-15-24

WHEREAS, certain Principal-Minor Arterial Roads,
Collector Roads and Local Streets within the corporate
limite of the City of Poguoson are eligible for such
payment; and

WHEREAS, under the authority of Section
33.1-41.1, request is made by the City of Poquoson, for
maintenance payments on Local Streets meeting the
required criteria.

NOW, THEREFQRE, BE IT RESOLVED that the street
mileage eligible for gquarterly payments to the City of
Poquoson for Local Streets be increased by 0,51
centerline mile. This increase is a result of additions
of Local Streets as described on tabulation sheet
numbered 1 through 1 for the City of Poquoson, as
functionally classified by the Transportation Planning
Division dated November 16, 1994,

The tabulation sheet is on file in the
Department's Urbah Division.

The Local Street additions totaling 0.51 mile
increases the total mileage to 35.20 centerline miles of
approved streets subject to maintenance payments
effective for payment beginning July 1, 1995,

Motion carried.

* k%

Ttem 5:

Moved by Mrs. Brooks, seconded by Dr. Thomas,
that the Board approve the bids received November 16,
1994, listed for award on the attached sheets numbered
2A through 2V 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.

* J %
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Item 6:

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

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of Bengtson,
DeBell and Elkin, Ltd., and it has been determined that
because of additional workload it is necessary to
increase the total compensation for the Northern
Virginia two year surveying contract; and

WHEREAS, after careful review of the additional
compensation required, a revised maximum compensation
has been estaklished and is outlined in this
Supplemental Agresment No. 1.

NOW, THEREFORE, BE IT RESOLVED that the Board
authorizes the execution of this Supplemental Agreement
and it shall becone a part of the Original Agreement,
which currently have a maximum compensation of
$2,500,000.00.

This Supplemental Agreement No., 1 is in the
amount of $2,000,000.00 for services, expenses, and net
fee. The total maximum compensation of the Agreement,
including all supplements, is now $4,500,000.00.

Motion carried.

* k&

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

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of Blauvelt
Engineers, P. C., and it has been determined that a
change in the scope of services is necessary to modify
the plans and ¢ross-sections to include retaining walls
as required to eliminate the construction of sliver
fills for Project 0063-025-105, PE-101; 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. 2.



12-15-94

NOW, THEREFORE, BE IT RESCLVED that the Board
authorizes the execution of this Supplemental Agreement
and it shall become a part of the Original Agreement and
Supplemental Agreement No. 1, which currently have a
maximum compensation of 5816,051.00.

This Supplemental Agreement No. 2 is in the
amount of $24,804.00 for services and expenses, plus a
net fee of $2,617.00, making the total for this
supplement $27,421.00. The total maximum compensation
of the Agreement, including all supplements is now
$843,472.00.

Motion carried.

dkk

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

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of Michael Baker,
Jr., Inc., and it has been determined that a change in
the scope of services is necessary to comply with ISTEA
Regulations 23 CFR 450.318 for undertaking major
investment studies (MIS), for Projects 0064=-131-F11,
PE-102, PE-103, PE-104; 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. 1.

NOW, THEREFORE, BE IT RESOLVED that the Board
autheorizes the execution of this Supplemental Agreement
and it shall become a part of the Original Agreement,
which currently has a maximum compensation of
$1,421,372.34.

This Supplemental Agreement No. 1 is in the
amount of $66,112.03 for services and expenses, plus a
net fee of $6,646.73, making the total for the
gupplement %72,759.76. The total maximum compensation
of the Agreement, including all supplements, is now
$1,494,132.10.

Mcotion carried.

k%



12-15-94

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

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of McDonough
Bolyard Peck, and it has been determined that a change
in scope of services is necessary to provide additional
construction inspection services and shop drawing review
due to the change of the completion date and added work
on this project; 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
estabklished and is outlined in this Supplemental
Agreement No. 2; and

NOW, THEREFORE, BE IT RESCLVED that the Beard
authorize the execution of this Supplemental Agreement
and it shall become a part of the Original Agreement,
which currently has a maximum compensation of
$91,341.00.

This Supplemental Agreement No. 2 is in the
amount of $103,265.00 for services and expenses, plus a
net fee of $9,385.00, making the total for this
supplement $112,650.00. The total maximum compensation
of the Agreement, including this and all prior
supplements is now $1,022,991.00.

Mction carried.

drek

Moved by Mr. Newcomb, seconded by Mrs. Brooks,
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 engineering services for Projects: 0095-089-
F08,FE101,PE102 and 0095=-089=-F09,PE101 located in the
Fredericksburg District, Stafford County, it is
necessary to supplenent its staff; and

WHEREAS, the projects shall be designed so that
the construction of any future regional transportation
corridor is not precluded; and
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WHEREAS, as the projects will be designed so the
Route 627 interchange can be constructed first and be
compatible with the construction of the Route 630
interchange; and

WHEREAS, in accordance with the Department Policy
and State Procuruement Procedure, a firm propesal has
been received from K.C.I. Technologies, 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
gervices and is set forth in the Memorandum of
Agreement.

NOW, THEREFORE, BE IT RESOLVED that the Board
authorize the execuution of the Agreement with the firm
of K.C.I. Technologies, Inc., which establishes a
compensation of $1,960,689.43 for services and expenses,
plus a net fee of $95,199.45, making the maximum total
compensation not to exceed $2,055,888.88.

Motion carried.

dkk

Moved by Mrs. Brooks, 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 complete photogrammetric survey and right of
way and construction plans for Project 6265-108-E05,
PE-101, lecated in the City of banville, 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 Wiley & Wilson; 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
Agreenent.
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NOW, THEREFORE, BE IT RESCLVED that the Board
authorize the executlon of the Agreement with the firm
of Wiley & Wilson, which establishes a conpensation of
$736,355.00 for services and expenses, plus a net fee of
$35,942.00, making the maximum total compensation not to
exceed $772,297.00.

Motion carried.

%Kk de

Moved by Mrs. Brooks, secchnded by Mr. Waldman,
that

WHEREAS, the Department currently has a
Memorandum of Agreement with the firm of David Volkert
and Assoc1ates, Inc., and it has been determined that a
change in the scope of services is necessary to revise
pavement design, to design retaining wall, to prepare
summary for stormwater management faCllltleS, to attend
a supplemental field review, and to make plan adjustment
due to a design speed change, for Project 0642-076-171,
C=502; and

WHEREAS, after careful review of the additional
services required, a firm propeosal has been received and
Just compensatlon for these addltlonal services has been
aestablished and i=s outlined in this Supplemental
Agreement No. §; and

NOW, THEREFORE, BE IT RESOLVED that the Board
authorizes the execution of this Supplemental Agreement
and it shall become a part of the Original Agreement and
Supplemental Agreements No, 1,2, 3 and 4, which
currently have a maximum compensation of §1,404,236,68,

This Supplemental Agreement No. 5 is in the
amount of %20,490.98 for services and expenses, plus a
net fee of $1,885.00, making the total for the
supplement $22,375.98. The total maximum conmpensation
of the Agreement, including all supplements, is now
$1,426,612.66.

Mction carried.

* k¥
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Moved by Mrs. Brooks, seconded by Mr. Waldman,
that

WHEREAS, in accordance with its needs and
gchedules for implementing its program objectives, the
Department has determined that in order to perform the
necessary activities to meet those objectives for
providing engineering services for Project 0495-029-F29,
PE-101, and 0495-029-F30, PE101, located in the 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
been received from HNTB Corporation, 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 HNTB Corporation, which establishes a compensation of
$4,033,499.00 for services and expenses plus a net fee
of $112,164.00 making the maximum total compensation not
to exceed $4,145,663.00.

Motion carried.

%k k&

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

WHEREAS, in accordance with its needs and
schedules for implenenting its program objectives, the
Department has determined that in order to perform the
necessary activities to meet those objectives for
providing survey, complete right of way and construction
plans, traffic analysis and engineering plans for
Project 0895-043-F01, PE-101, C-501, located in Henrico
County; it is necessary to supplement its staff; and

WHEREAS, in accordance with the Department Policy
and State Procurement procedures a firm proposal has
bean received from Sverdrup Civil, Inc.; and
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WHEREAS, careful review and consideration has
been made of the scope of work and services required and
just compensatlon has been established for these
services and is set forth in the Memorandum of
Agreament,

NOW, THEREFORE, BE IT RESOLVED that the Board
authorize the execution of the Agreement with the firm
of Sverdrup Ccivil, Inc., which establlshes a
compensation of $2 492,640.00 for services and expenses
plus a net fee of $164 540,00 making the maximum total
compensation not to exceed $2,657,180.00.

Motion carried.

*k e

Mcoved by Mrs. Brocks, seconded by Mr. Waldman,
that

WHEREAS, in accordance with its needs and
schedules for implementing its program ohjectives, the
Department has determined that in order to perform the
necessary activities to meet those objectives for
providing survey, conplete rlght of way and construction
plans, traffic analysis and engineering plans bridge and
structure plans for Projects 08%5-020-F01, PE-101,
¢c-501, B-601, 0895-043-F01, PE-101, C-502; located in
the Counties of Chesterfield/Henrico, 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 Blauvelt Engineers, P.C.; and

WHEREAS, careful review and consideratiocn 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 Blauvelt Engineers, P.C., which establishes a
compensation of $5,181,129.00 for services and expenses
plus a net fee of $230,757.00 making the maximum total
compensation not to exceed $5,411,886.00.

Motion carried.
kkk
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Moved by Mrs. Brooks, seconded by Mr. Waldman,
that

WHEREAS, the Department has determined the need
te supplement the original Multi-phase contract for the
Routes 64 and 44 Reversible/HOV Roadway System in the
Cities of Norfolk and Virginia Beach;

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

0064-122-114, C-503
0064-122-115, C-5023
0064-134-104, C=504
0044-134-109, C-502;

WHEREAS, careful consideraticon has been made of
these required services and just compensation for same
as established and set forth in the Memorandum of
Agreemant.

NOW, THEREFORE, BE IT RESOLVED that the Board
authorize the execution of Supplemental Agreement No. 2
with URS Consultants, Inc. not to exceed $92,466.40.
The total maximum compensation of the Agreement is now
$7,855,586.64,

Motion carried.

k¥

Ttem 7:

Action on the propeosed location of South Main
Street (Route 86) in the City of Danville,
Project 0086-108-105,PE101,RW201,C501,B601, was
deferred.

*kk

10
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Item 8:

Mcoved by Mrs. Brooks, seconded by Mr. Barton,
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 Baptist Valley
Assembly of God, in Tazewell, Virginia, on October 11,
1994, between 4:00 P.M. and 7:00 P.M. for the purpose of
considering the proposed location and major design
features of Route 631 from 0.082 mile north of the
intersection of Route 627 to 0.070 mile east of the
intersection of Route 6395 in Tazewell County, State
Project 0631-092-315, C-501, D-632, 0631-092-315, C-502;
Federal Project STP=-1255 ( }; 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 envirenmental
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 RESCOLVED that the location
and major design features of this project be approved in
accordance with the plan as propesed and presented at
the said Location and Design Puklic Hearing by the
Department's Engineers, with modifications to minimize
right of way impacts in the final design phase.

Moticn carried.

%% &

Item 9:

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

WHEREAS, Route 171, Victory Boulevard, State
Project 0171-099-102,RW201, in York County, was
designated as a Limited Access Highway by the
Commonwealth Transportation Beoard on January 1, 1987;
and

11
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WHEREAS, a request was received from CBL &
Associates and the York County Industrial Develcopment
Authority for a break in the limited access right of way
to provide an entrance that would be located
approximately 925 feet west of the George Washington
Memorial Parkway, State Route 17 and 1,235 feet east of
Kiln Creek Parkway to the property located on the north
side of Route 171, Victory Boulevard; and

WHEREAS, the proposed entrance would provide
access to a proposed retail center from the southbound
lane of Route 171; and

WHEREAS, a crossover would be provided on
Route 171, Victory Boulevard, for the new entrance to
the proposed retail center; and

WHEREAS, such break in limited access would
support the economic development in the area; and

WHEREAS, Department staff have concluded that
providing the entrance and crossover in the vicinity
of Station 229+00, Route 171, will meet design criteria
and does not present a safety hazard te the traveling
public; and

WHEREAS, all cost of engineering, constructien,
and re-signing associated with the access are to be
borne by the developer; and

WHEREAS, upon completion of the work, all
roadway construction within the right of way shall
beccme the property of the Commonwealth.

NOW, THEREFORE, BE IT RESOLVED that in
consideration of the above mentiocned conditions, the
Commonwealth Transportaticn Board hereby grants a break
in the existing limited access line subject te the
conditions referred to above.

The Commonwealth Transportation Commissioner is
hereby authorized to execute any and all documents
needed to comply with this reselution.

Motion carried.

&k k
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Item 10:

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

WHEREZAS, in connection with Route 20, State
Highway Project 0020-068-103, RW-201, the Commonwealth
acquired certain lands from Somerset Plantation,
Incorporated, a Virginia Corporation, by instrument
dated January 7, 1985, recorded in Deed Book 364,

Page 189, in the Office of the Clerk of the Circuit
Court of Orange County; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the land
containing 0.23 acre, more or less, and lying north of
and adjacent to the north right of way limits of
Route 20, from a point approximately 55 feet opposite
approximate Station 1103420 (survey centerline) to a
proint approximately 55 feet cpposite approximate Station
1106+20 (survey centerline) was acguired incidental to
the construction, reconstruction, alteration,
maintenance and repair of Route 20 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 requested
that the surplus land, so acguired be conveyed,

NOW, THEREFQORE, 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
Commissioner is hereby authorized to execute a deed,
without warranty, conveying same for a censideration
satisfactory to the State Right of Way Engineer, subject
to such restrictions as may be deemed appropriate.

Motion carried.

&k k
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Moved by Mrs. Brooks, seconded by Mr. Roudabush,
that

WHEREAS, in connection with Route 33, State
Highway Project &6033-039-101, RW-201, the Commonwealth
acquired certain lands from Trustees of the Spring Hill
Baptist Church by instrument dated April 18, 1978,
recorded in Deed Book 104, Page 541, in the Office of
the Clerk of the Circuit Court of Greene County; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the land
containing 0.4013 acre, more or less, lying southwest of
and adjacent to the southwest right of way limits of
Route 33, from a point approximately 70 feet opposite
approximate Station 84+462 (eastbound lane centerline) to
a point approximately 60 feet opposite approximate
Station 86+80 (eastbound lane centerline) was acquired
incidental to the construction, reconstruction,
alteration, maintenance and repair of Route 33 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 of record has
reguested 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 lands, so certified,
is approved and the Commonwealth Transportation
Commissioner is hexeby authorized to execute a deed,
without warranty, conveying the land for a consideration
satisfactory to the State Right of Way Engineer, subject
to such restrictions as may be deemed appropriate.

Motion carried.

EE X
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Moved by Mrs. Brooks, seconded by Mr. Roudabush,
that

WHEREAS, in connection with Route 58, State
Highway Project 0058-044-104, RW-201, the Commonwealth
acquired certain lands from Simon P. Spencer and Amanda
Parker Spencer by deed dated November 9, 1990, recorded
in Deed Book 535, Page 133, in the Office of the Clerk
of the Circuit Court of Henry County; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the land
containing 0.44 acre, more or less, lying in the
southeast quadrant of Route 58 and Route 684 from a
point approximately 65 feet opposite approximate Station
194+35 (Route 58 westbound lane baseline) to & peint
approximately 65 feet opposite approximate Station
1%6+30 (Route 58 westbound lane baseline) was acquired
in¢idental to the construction, reconstructicon,
alteration, maintenance and repair of Route 58 and does
not constitute a section of the public road and is
deemed by him ne longer necessary for the uses of the
State Highway System; and

WHEREAS, inasmuch as the land is suitable for
independent development, it is proposed that the
property be cffered to a state agency or be advertised
for receipt of sealed bids, reserving the right to
reject any and all bids; and provided the high bid
received is not satisfactory to the Department, a sale
will be negotiated with any person or persons willing to
pay an amount that is satisfactory.

NOW, THEREFORE, the conveyance of the said land,
in accordance with the provisions of Section 33.1-149 of
the Code of Virginia (1950), as amended, 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 ok
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Moved by Mrs. Brooks, seconded by Mr. Roudabush,
that

WHEREAS, in connection with Route 64, State
Highway Project 0064-047-102, RW-201, the Commonwealth
acquired certain lands from United States of America by
deed dated August 17, 1966, recorded in Deed Beocok 199,
Page 178, in the Office cof the Clerk of the Circuit
Court of York County and in Deed Book 108, Page 518 in
the Office of the Clerk of the Circuit Court of the City
of Williamsburg and James City County; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the lands
containing 21.5 acres, more or less, and lying between
the nermal right of way limits of Route 64 and the
normal right of way limits of Route 143 were acquired
incidental to the construction, reconstruction,
alteration, maintenance and repair of Route 64 and do
not constitute a section of the public road and are
deemed by him no longer necessary for the uses ¢f the
State Highway System; and

WHEREAS, the Peninsula Regicnal Jail authority
has reqguested that the surplus land, so acquired ke
conveyed to it for construction of a regional jail.

NOW, THEREFCRE, 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
Commissioner is hereby authorized to execute a deed,
without warranty, conveying same to the Peninsula
Regional Jail Authority for a consideration satisfactory
to the State Right of Way Engineer, subject to such
restrictions as may be deemed appropriate.

Motion carried.

x%k%
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Moved by Mrs. Brooks, seconded by Mr. Roudabush,
that

WHEREAS, in connection with Route 95, State
Highway Project 0095-000-103, RW-201, the Commonwealth
acquired certain lands from Unlted States of America by
deed dated January 31, 1967, recorded in Deed Book 1641,
Page 366; and from Rosslyn Connecting Railroad Company
by deed dated September 14, 1962, recorded in Deed
Bock 1495, Page 149. These deeds are recorded in the
Office of the Clerk of the Cirecuit Court of Arlington
County; and

WHEREAS, the United States of America is the
owner of several fee owhed parcels located in the
vicinity cf the Pentagon Reservation, Arlington,
Virginia, totaling 5.20842 acres of fee owned land; and

WHEREAS, the United States of America no longer
regquires any of these parcels for government purposes;
and

WHEREAS, these properties are needed by the
Commenwealth for roadway purposes; and

WHEREAS, the Commonwealth is the owner of certain
fee owned and easement parcels located in the vicinity
of the Pentagon Reservation, Arlington, Virginia,
totaling 26.74763 acres of fee owned land and 2.46609
acres of easement area; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the 26.74763
acres of fee owned land and 2.46609 acres of easement
area located in the vicinity of the Pentagon
Reservation, Arlington, Virginia, were acquired
incidental to the construction, reconstruction,
alteration, maintenance and repair of Route 95 and do
not constitute sections of the public rcad and are
deemed by him nco longer necessary for the uses of the
State Highway System; and

WHEREAS, the Commonwealth is desirous of
exchanging these parcels for the parcels owned by the
United States of America; and

WHEREAS, these parcels are required by the United
States of America to resolve various title
discrepancies, to fill gaps in its ownership, and to
resolve jurisdictional problems.
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NGW, THEREFORE, in accordance with the provisions
of Section 33.1-149 of the Code of Vvirginia (1950}, as
amended, the conveyance of the said lands, so certified,
is approved and the Commonwealth Transportation
Commissicner is hereby authorized to execute a deed,
without warranty, conveying same for a consideration
satisfactory toe the State Right of Way Engineer, subject
to such restrictions as may be deemed appropriate.

Motion carried.
*kk

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

WHEREZS, in connection with Route 250 (formerly
Route %), State Highway Project 786-AC, the Commonwealth
acquired certain lands from A. W. Ward and Ella J. Ward
by instrument dJdated August 30, 1935, recorded in Deed
Book 229, Page 7, in the Office of the Clerk of the
Circuit Court of Albemarle County; and

WHEREAS, the Commonwealth Transportation
Commissicner has certified in writing that the parcel of
land containing approximately 1,890 sguare feet, more or
less, and lying in the southeast quadrant of Route 250
and River Road, from a point approximately 26 feet
opposite approximate Station 1+65 (connection proposed
rcad centerline) teo a point approximately 25 feet
opposite approximate Station 4+35 (connection proposed
road centerline) was acquired incidental to the
construction, reconstruction, alteration, maintenance
and repair of Route 250 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 requested
that the Commonwealth convey the surplus right of way.

NOW, THEREFCRE, in accordance with the provisions
of Section 33.1-1495 of the Code of Virginia (1950), as
amended, the conveyance of the said land, so certified,
to the adjeoining landowner is approved and the
Commonwealth Transportation Commissioner is hereby
authorized to execute in the name of the Commonwealth a
deed conveying same for a consideraticn satisfactory to
the State Right of Way Engineer, subject to such
restrictions as may be deemed appropriate.

Motion carried.
P
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Moved by Mrs. Brooks, seconded by Mr. Roudabush,
that

WHEREAS, in connection with Route 1200, the
Commonwealth acquired a fifty (50') foot right of way
from William W. Campbell, et al., by deed dated January
1, 1966, reccrded in Deed Book 251, Page 523, in the
0ffice of the Clerk of the Circuit Court of Hanover
County; and

WHEREAS, the Commonwealth Transportation
Commissioner has certified in writing that the land
lying east of Route 1200 and being fifty (50') feet in
width and approximately 317 feet in length does not
constitute a section of the public road and is deemed by
him no longer necessary for the uses of the Secondary
Syatem of State Highways.

WHEREAS, in order to resclve litigation involving
the fifty (50') foot strip, the adjoining landowner, E.
S. Chappell & Son, Inc., has reguested that the fifty
(50'} right of way be quitclaim to him in accordance
with the opinion of the Virginia Supreme Court in the
case of E. 8. Chappell & Sons, In¢., v. P. O. Brooks,
Jr., et al. Record No. 931854,

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
consideration satisfactory to the State Right of Way
Engineer, subiect to such restrictions and conditions as
may ke deemed appropriate.

Motion carried.

*h X
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Item 11:
Moved by Dr. Thomas, seconded by Mr. White, that

WHEREAS, in response to a formal reguest by the
West Point Town Council that Route T1002 (Magneolia
Avenue) and Route T1003 (Chelsea Road) between Route 30
(King William Street) and Route 33 (14th Street) and
Route T1024 (Glen Street) and Route T1006 (Thompson
Avenue)} between Route 30 (King William Street) and Route
T1003 (Chelsea Road) be considered for restriction of
through truck traffic pursuant to the provisions of
Section 46.2-809 of the Code of Virginia, this matter
has been carefully reviewed; and

WHEREAS, the West Point Town Council has
conducted a public hearing on this restriction; and

WHEREAS, the rcoutes in guestion traverse a
predominantly non-commercial area; and

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

WHEREAS, proper ncotice 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, THEREFORE, BE IT RESOLVED that Route T1002
{Magnolia Avenue) and Route T10023 (Chelsea Road) between
Route 30 (King William Street) and Route 33 (14th
Street) and Reoute T1024 (Glen Street) and Route T1006
(Thompson Avenue) between Route 30 (King William Street)
and Route T1003 {Chelsea Road) be restricted to through
truck traffic in accordance with Section 46.2-809 of the
Code of Virginia.

Motion carried.

* %k
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Item 12:

Moved by Dr. Thomas, seconded by Mrs. Brooks,
that

WHEREAS, by resoclution dated May 17, 1984, this
Board (formerly Commission) designated a list of
qualifying highways for the operation of large trucks
under the STAA of 1982; and

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

NOW, THEREFORE, BE IT RESOLVED that the
following route can safely accommodate the larger
vehicles and is necessary to provide reasonable access
as provided by law and is, therefore, designated as
an Access Highway in addition to the one mile of
access from the Qualifying Highway:

County or City Route From To

Amherst County 501 Route 130 0.57 Mi., South

Bedford County South Int. of Route 611 -
Amherst Co. Ent. to Georgia-

Pacific Corp.
Bedford Co.

Motion carried.

ar kK

Moved by Dr. Thomas, seconded by Mrs. Brooks,
that

WHEREAS, by resolution dated May 17, 1984, this
Board (formerly Commission) designated a list of
gualifying highways for the operation of large trucks
under the STAA of 1982; and

WHEREAS, this same resclutieon provided that from
time to time as appropriate and with due notice, this
Board may modify any of the stated provisions and may,
as well, add or delete designated and gqualifying
highways.
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NOW, THEREFORE, BE IT RESOLVED that the
following route can safely accommodate the larger
vehicles and is necessary to provide reasonable access
as provided by law and is, therefore, designated as
an Access Highway in addition to the one mile of
access from the Qualifying Highway:

County or City Route From To
Amherst County 130 Route 29 Route 501
South Int.

Motion carried.

%k ¥

Item 13:

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

WHEREAS, the bond documents for the Norfolk-
Virginia Beach Toll Reoad require the Commonwealth
Transportation Board (CTB) tc approve a preliminary and
final budget for the Toll Road; and

WHEREAS, on September 15, 1994, the Commonwealth
Transportation Board approved the 1995 preliminary
budget in the amount of $5,544,467; and

WHEREAS, on November 17, 1954, the Commonwealth
Transportation Board directed the Department of
Transportation to defease or retire the Toll Road's
outstanding bonded debt and cease toll collection con
Octeober 1, 1995; and

WHEREAS, the consulting engineers, Howard Needles
Tammen and Bergendoff, have recommended $3,600,000 be
deposited into the Improvement Fund to complete ongoing
projects and $2,000,000 to the Reserve Maintenance Fund
for 1995; and

WHEREAS, on December 15, 1994, the Commonwealth
Transportation Board's Budget and Finance Committee
reviewed the 1995 final budget and unanimously
recommends approval to the full Board.
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NOW, THEREFCORE, BE IT RESOLVED by the
Commonwealth Transportation Board that the 1995 Final
Norfolk-~Virginia Beach Toll Read Operations and
Maintenance Budget in the amount of $5,498,324 is
hereby approved.

BE IT FURTHER RESOLVED that in accordance with
recommendations of the consulting engineers that
33,600,000 be deposited into the Improvement Fund and
$2,000,000 to the Reserve Maintenance Fund for 1995.

FINALLY, BE IT RESOLVED that the Department is
authorized to expend these funds for the purposes of
closing the operations of the Toll Road and ceasing the
toll cellection by October 1, 1995.

Motion carried.

%k

Item 14:

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

WHEREAS, the Commonwealth Transportation Board is
required by the Code of Virginia Section 33.1-12(9%9) and
(11) to administer and allocate funds in the
Transportation Trust Fund; and

WHEREAS, the Commonwealth Transportation Board
approved the Final Allocation of Fiscal Year 1994-35
funds and annual budgets for the Department of
Transportation and Department of Rail and Public
Transportation in June 1994; and

WHEREAS, Federal Surface Transpertation Preogram
Regional funds totaling $1,648,000 were allocated to the
Department of Rail and Puklic Transportation for the
construction of a park and ride lot on Route 28 in the
vicinity of Shaw Road and a commuter parking lot in the
Lake Ridge area; and
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NORFOLK-VIRGINIA BEACH TOLL ROAD
1995 FINAL MAINTENANCE AND OPERATIONS BUDGET

AMOUNT
Salaries {includes funds for 3 month closing period
for fiscal staff; fringe benefits; and passible layoff
payments) $1,498,278
* Reimbursable Expenses 80,000
Federal Armored Express (Pickup of Daily
Collections including counting money from
automatics ‘ 107,250
Professional Services (Consulting Engineers
and Auditors} 29.250
Rental of Automatic Toll Machines and Gates 162,919
Lights, Heat, Power, Water, Sewer 33,926
Maintenance of Administration Building
and Toll Plaza 10,250
ED and Pool Car Rental 15.750
Communications 2,625
Uniforms 5.500
Manual Toil Equipment Parts 5,500
Parts and Supplies (VDOT Stock) 3125
Tokens 0
Commuter Ticket Printing 10,000
Miscellaneous: Office Supplies; Forms 17,907
Park and Ride Lots/HOV Marketing 150,000
State Police Patrol Services 449,570
Indirect Costs 20,196
Contingencies 159,403
Removal of Toll Barrier and Cailection Equipmant 1,100,000
Ordinary Maintenance 1,636,875
GRAND TOTAL $5,498,324

* Reimbursable expenses for the Administration of Toll Facilities.

Ordinary Maintenance wili be performed by the Virginia Department of
Transportation, and the cost is included in tha above budget.
Maintenance Replacement costs and insurance premiums will be paid
from Reserve Maintenance funds. Maintenance Replacement to be
paid from the Reserve Maintenance Fund is estimated fo be $5,582,700.
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NORFOLK-VIRGINIA BEACH TOLL ROAD
1995 FINAL BUDGET
ORDINARY MAINTENANCE BY ACTIVITIES

103 Expendable Equipment

105 Employee Education

106 Servicing EQuipment

108 Administralive Overhead

112 Premix Patching

129 Reapairs to Concrela Pavemanl

142 Patch N_H. S, Shoulders

144 Repair H. S. Shaulders

153 Hand Clean Dilches

154 Other Drainaga Care

181 Erosion Repair

162 Clan R/WW

163 Dead Animal Patrol

1866 Raoadside Stuctures

167 Fence

169 Sweeping

171 Tractor Mowlng

172 Hand Mowing

173 Brush Culting

175 Trim Treges

181 Signs

191 Repair Guardrail

195 Highway Lighting

198 Maint. of Impact Atlenuators

203 Snow Removal

221 Slruciures

262 Wrecker Service

271 TMS - HOV QOperations

279 TMS - HOV Lighting

299 Suparvision

437 Plant Bed Mainlenance

438 Spraying Herbicides, Weeds, insecticides

444 Repaint Traffic Markings

445 Paint Pavement Messaqes
Miscsllaneous

—23B-

AMOUNT

$15.000
7.500
8,500
9,000
3.000
12,000
3,750
2,250
3,750
26,250
7.500
127.500
4,125
8.260
16,500
120,000
45,000
45,000
3,000
4,500
61,500
22,500
90,000
67.500
49,500
48,750
15,000
525,000
30,000
435,000
24,750
106,000
50.000
13,000
15,000

$1,636,875



NORFQOLK-VIRGINIA BEACH TOLL ROAD
ESTIMATED FUND BALANCES

IMPROVEMENT FUND
Balance October 1, 1984
Estimaled Receipts frorn Revenue Fund
Qctober-December 1994
SUBTOTAL
Estimated Expenditures Qctpber 1 - Dacember 31, 1994
ESTIMATED BALANCE DECEMBER 31, 1994
Estimated Deposlts - For 1995
Estimated Expenditures for 1995

ESTIMATED BALANCE AT DECEMBER 31, 1985

RESERVE MAINTENANCE FUND
Balance Oclober 1, 1994
Estimated Recelpts from Revenue Fund
October-December 1994
SUBTOTAL
Estimaled Expenditures October 1 - December 31, 1894
ESTIMATED BALANCE DECEMBER 31, 1994
Estimaled Deposits - For 1995
Eslimated Expenditures for 1995

ESTIMATED BALANCE AT DECEMBER 31, 1995

Improvement Fund - Construction for expansion of the Birdneck Road
interchange and widening of the WB ch-ramp at

Rosemoni Road; planning and dasign for future

projects, including Park/Ride lots, widening of the WB

exit ramp at Lynnhaven Parkway, extension of the
TMS, lighting and nolse abatement walls.

Reserve Maintenance Insurance premiums and extraordinary mainlenance

Fund - including bridge deck and pavement repairs, bridge
painting, bridge approach stab repairs, and
maintenance of drainage systems.
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$17,670,035

1,228,965

$18,900,000

900,000

18,000,000

3,600,000

4,000,000

$17.600,000

$13,871,460

0

13,871,460
371,480

13,500,000

2,000,000

__ 5500,000

$10,000,000
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WHEREAS, the Department of Rail and Public
Transportation has requested, with the Department of
Transportation cencurring, that the responsibility for
the construction of these two projects should be with
the Department of Transportation.

NOW, THEREFORE, BE IT RESOLVED that the
Conmonwealth Transportation Board hereby approves the
transfer of $1,648,000 in Final Allocations and Funds
for the park and ride lot on Route 28 in the vicinity
of Shaw Road and for the commuter parking lot in the
Lake Ridge Area from the Department of Rail and Public
Trangportation to the Department of Transportation.

Moticon carried.

* k%

ITtem 15:

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

WHEREAS, as set forth in Section 33.1-221.1:3 of
the Code of Virginia of 1950, as amended, (the "Virginia
Code"), the General Assembly of Virginia has declared it
to be in the public interest that the economic
developmant needs and economic growth potential of
Northern Virginia be addressed by a special
transportation program to provide for the costs of
providing an adeguate, modern, safe and efficient
transportation network in Northern virginia which shall
be known as the Northern Virginia Transportation
District Program {the "Program"); and

WHEREAS, as of this date, the Program consists of
the following projects: the Fairfax County Parkway,
Route 234 Bypass, Metro Capital Improvements, including
the Franconia-Springfield Metrorail Station, Route 7
Improvements in Loudoun County between Route 15 and
Route 28, and, under certain conditions which have not
been satisfied as of this date, the Route 50/Courthouse
Road interchange improvements in Arlington County; and
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WHEREAS, Secticn 2 of Chapter 391 of the Acts of
Assembly of 1993, as amended and re-enacted by Chapters
470 and 597 of the aActs of Assembly of 1994, authorizes
the Commonwealth Transportation Board (this "“Board"), by
and with the consent of the Governor, to issue, pursuant
to the prov151ons of Sections 33.1-267 through 33.1-235
of the Virginia Code, at one time or from time to tlme,
commonwealth of Virginia Transportation Revenue Bonds in
an aggregate principal amount not exceeding $271,000,000
to finance the costs of the Program plus an amount for
issuance costs, capitalized interest, reserve funds and
other financing expenses (the "Transportation Revenue
Bonds™); and

WHEREAS, on September 3, 1993, this Board issued
the first series of Transportation Revenue Bonds, styled
the Commonwealth of Virginia Transportation Revenue
Bonds, Series 1993C (Northern Virginia Transportatlon
District Program) (the "Series 1993C Bonds"), in the
original aggregate principal amount of $134,060,000, to
finance certain costs of the Program and to pay the
issuance costs and other financing expenses of the
Series 1993C Bonds; and

WHEREAS, this Board issued the Series 1993C Bonds
pursuant to a Master Agreement of Trust dated as of
August 15, 1993 (the "Master Trust Agreement"), as
supplemented by a First Supplemental Agreement of Trust
(the "First Supplemental Trust Agreement"), both between
this Board and First Union National Bank of Virginia, as
trustee (the "Trustee"); and

WHEREAS, this Board now wishes to provide by this
resolution for the issuance and sale of the second
series of Transportation Revenue Bonds (the "Series
1695A Bonds") to finance certain additional costs of the
Program and to pay the issuance costs and other
financing expenses of the Series 1995A Bonds; and

WHEREAS, as authorized by a resolution of this

Board adopted November 17, 1994, the Series 1995A Bonds
will be sold by the use of competitive bidding; and
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WHEREAS, the foregoing arrangements will be
reflected in the following documents, copies of which
have been presented to this meeting and will be filed
with the records of this Board:

(a) a draft dated December 7, 1994, of a
Second Supplemental Agreement of Trust (the "Second
Supplemental Trust Agreement") between this Becard and
the Trustee;

(k) a draft dated December 7, 1994, of a
Supplemental Payment Agreement (the "Supplenmental
Payment Agreement') among this Board, the Treasury Board
of the Commonwealth of Virginia (the "Treasury Board")
and the Secretary of Finance of the Commonwealth of
Virginia (the "Secretary of Finance'"), supplementing and
amending in certain respects the Payment Agreement dated
as of August 15, 1993, among this Board, the Treasury
Board and the Secretary of Finance, to provide for the
payment of principal and interest on the Series 1995A
Bonds and all additional bonds to¢ be issued pursuant to
the Master Trust Agreement;

{c¢) a draft dated December 7, 19%4, of a
Preliminary Official Statement of this Board (the
"Preliminary Official Statement") relating to the
offering of the Series 1995A Bonds; and

(d) a draft dated December 7, 1994, of
an 0Official Notice of Sale and Bid Form (the "Notice of
Sale") relating to the terms of the competitive bidding
process for the Series 1995A Bonds; and

WHEREAS, the Second Supplemental Trust Agreement
and the Supplemental Payment Agreement will be referred
to collectively in this resolution as the "Financing
Documents, " and the Master Trust Agreement, the First
Supplemental Trust Agreement and the Second Supplemental
Trust Agreement will be referred to collectively in this
resolution as the "Trust Agreement."
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NOW, THEREFORE, BE IT RESOLVED by the
Commcnwealth Transportation Beoard that:

1, The issuance under the terms of this
resolution and the Trust Agreement of Transportation
Revenue Bonds of the Commonwealth of Virginia to be
known as the "Commonwealth of Virginia Transportation
Revenue Bonds, Series 1995A (Northern Virginia
Transportation District Program) (the "Series 1995A
Bonds")," is authorized. The Series 1995A Bonds are to
be issued in an original aggregate principal amount not
to exceed $62,500,000 and shall be in substantially the
form attached as Exhibit A to the Second Supplemental
Trust Agreement. The proceeds of the Series 19%5A Bonds
shall be used in accordance with the Trust Agreement (i)
to finance the costs of the Program and (ii) to pay the
issuance costs and other financing expenses of the
Series 1995A Bonds.

2. The Series 19952 Bonds shall be limited
cbligations of the Commonwealth of Virginia and this
Board, payvable solely from the Revenues, as defined in
the Trust Agreement, and from moneys held in certain
funds established under the Trust Agreement. Nothing in
this Resoluticon, the Series 1995A Bonds or the Trust
Agreement shall be deemed to create or constitute a debt
of the Commonwealth of Virginia or a pledge of the faith
and credit of the Commonwealth of Virginia or of any
political subdivision thereof.

3. The Secretary of Transportation, whe by
virtue of this office serves as Chairman of this Board
(the "Chairman"), or any of the cfficers, employees or
agents of this Board or the Department of Transportation
as the Chairman may designate for such purpose (his
"pesignees") is authorized to determine and approve all
of the final details of the Series 1995A Bonds,
including without limitation, their dated date, original
aggregate principal amount, interest rates, maturity
dates, optional and mandatory redemption provisions,
sale date, sale price and the principal amcunt of each
maturity; provided that (i) the original aggregate
principal amount of the Series 1995A Bonds shall not
exceed 562,500,000, (ii) the Serie=s 1995A Bonds shall
have a true interest cost that does not exceed 7.5%, and
(iii) the final maturity of the last Series 1995A Bonds
to mature shall not be later than December 31, 2020.
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The Chairman or any of his Designees is
authorized and directed to accept the bid for the
purchase of the Series 1995A Bonds at the prlce and the
interest rates that result in the lowest true interest
cost to the Commonwealth of Virginia in accordance with
the Notice of Sale, provided that such true interest
cost shall not exceed the maximum set forth above and
the sale price of the Series 1995A Bonds shall not be
less than 97%, or greater than 103%, of the Series 1995A
Bonds' original aggregate principal amount. The
Chairman or any of his Designees is also authorized to
postpone the sale date or amend the terms of the
offering as may be provided in the Notice of Sale. The
approval of the Chairman or his Designees of such
details shall be evidenced conclusively by the execution
and delivery of the Series 1995A Bonds. This Board
determines that the issuance and sale of the Series
19954 Bends upeon the terms set forth above is in the
best interests of the Commonwealth of Virginia.

4. The Chairman and the Commonwealth
Transportation Commissioner (the "Commissioner") are
authorized and directed to have the Series 1995A Bonds
prepared and to execute them and the Secretary of this
Board is authorized and directed to affix the official
seal of this Board to the Series 1995A Bonds and to
attest the seal, all in accerdance with the Trust
Agreement. The Chairman is further authorized and
directed to cause the delivery of the executed Series
19954 Bonds to the Trustee or paying agent under the
Trust Agreement for authentication, and to cause the
Series 1995A Bonds so executed and authenticated to be
delivered to or for the account of the winning bidder
for the Series 1995A Bonds upon payment of the purchase
price specified in or pursuant to the winning bid.

5. The draft Financing Documents are approved.
The Chairman is authorized to execute and deliver on
this Board's behalf the Financing Documents in
substantlally the forms of the drafts submitted to this
meeting, with such completions, Dm1581ons, insertions
and changes as may be approved by the Chairman. The
Chairman's approval shall be evidenced ccnc1u51ve1y by
the execution and delivery of the Finaneing Documents on
this Board's behalf.
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6. The draft Preliminary Official Statement is
approved. The Chairman is authorized and directed to
cause the distribution of the Preliminary Official
Statement to potential bidders for the Series 1995A
Bonds in substantially the form of the draft submitted
to this meeting, with such completions, onmissions,
insertions and changes as may be approved by the
chairman, and to "deem final" the Preliminary Official
Statement on this Board's behalf for purposes of SEC
Rule 15c2-12. After the winning bid for the Series
1995A Bonds is accepted, this Board authorizes and
directs the Chairman to prepare and execute an Official
Statement (the "Official Statement") in final form and
to deliver it to the winning bidder. The 0fficial
Statement shall be substantially in the form of the
Preliminary Official Statement as "deemed final™ by the
Chairman, with such further completicons, omissions,
insertions and changes as may be approved by the
Chairman. The Chairman's approval of all completions,
omissions, insertions and changes to both the
Preliminary Official Statement and the 0Official
Statement shall be evidenced conclusively by the
execution and delivery of the Official Statement on this
Board's behalf.

7. The draft NHotice of Sale is approved. The
Chairman is authorized and directed to cause the Notice
of Sale to be published and distributed toc potential
bidders for the Series 1995A Bonds in substantially the
form of the draft submitted to this meeting, with such
completions, omissions, insertions and changes as may be
approved by the Chairman. The Chairman's approval shall
be evidenced conclusively by the distribution of the
Notice of Sale to potential bidders.

8. The Chairman and other appropriate officers
and emplcyees of this Board and the Department of
Transportation are authorized and directed to execute
and deliver simultanecusly with the issuance of the
Series 1995A Bonds a Non-Arbitrage Certificate and Tax
Compliance Agreement setting forth the expected use and
investment of the proceeds of the Series 1995A Bonds and
containing such covenants as may be necessary to comply
with the applicable provisions of the Intarnal Revehue
Code of 1986, as amended, and the regulations thereunder
(the "Tax Code"), including the provisions of Section
148 of the Tax Code relating to "arbitrage bonds." This
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Board agrees on behalf of itself and the Commonwealth of
Virginia that, unless otherwise permitted by the
Financing Documents, the proceeds from the issuance and
sale of the Series 1995A Bonds will be invested and
expended as set forth in the Non-Arbitrage Certificate
and Tax Compliance Agreement and that this Board and the
Commonwealth of Virginia will comply with the cther
covenants contained therein.

9. The Chairman and the other officers, emplayees
and agents of this Beoard and the Department of
Transportation are authorized and directed to execute
and deliver on this Board's behalf such other
instruments, documents or certificates, and to take all
such actions as they may consider necessary or desirable
in connection with the {ssuance and sale of the Series
1995A Bonds. Such instruments, documents or
certificates shall include without limitation documents
amending the financing documents executed in connection
with the Series 1995A Bonds. Such actions shall include
without limitation those that may be necessary or
desirable to obtain the reguired approvals of the Series
1995A Bonds by the Governor and the Treasury Board of
the Commonwealth of Virginia. All of the foregoing
previously done by the Chairman or other officer,
employee or agent of this Beard or the Department of
Transportation are in all respects approved, ratified or
confirmed.

10. This resolution shall take effect
immediately.

Mcoction carried.

xk¥
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DRAFT QF
DECEMBER 7, 1994

SECOND SUPPLEMENTAL AGREEMENT QOF TRUST
BETWEEN
COMMONWEALTH TRANSPORTATION BOARD
AND
FIRST UNION NATIONAL BANK OF VIRGINIA, AS TRUSTEE
$
COMMONWEALTH TRANSPCRTATION BOARD
COMMONWEALTH OF VIRGINIA

TRANSPORTATION REVENUE BCNDS, SERIES 19%95A
(NORTHERN VIRGINIA TRANSPORTATION DISTRICT PROGRAM)

Dated as of January 15, 1995

-30A-



TABLE CQF CONTENTS

ARTICLE I
SECOND SO EM RU; AGREEMENT ;
AMENDMENTS TO TRUST AGREEMENT
Section 101. Second Supplemental Trust Agreement .........
Section 102. Definitions Used in Second
Supplemental Trust Agreement ..............
Section 103. Amended Definitions in Master Trust
U =T =] 31T o L ol
Section 104. New Definition in Master Trust
Agreement ........ i iianataaaaiaraaany
Section 105. Amendment. to Section 501 cf Master
Trust AQTEemMent . ... . - et rrtarenonnronans
Section 106. Amendment to Section 503 of Master Trust
Agreement ........0ccireeinrareaaas cre e
Section 107. Rules of Constructilon .....isiceneivenraenns
ARTICLE II
OR TON D L * SERT 1
Section 201. Authorization of Seriea 1595A Bonds ..........
Section 202, Details of Serieg 199SA Bonds ........ ..
Section 203. Book Entry Provigieons ............ .. oL,
Section 204. Form of Series 1995A Bonds .....vvvirerrnnnrn
Section 205. Security for Seriea 1995A Bonda ..............
Section 208, Applicacion of Series 1995A Bond Proceeds ....
ARTICLE III
RE o
Section 301. Redemption of Series 199SA Bonds .............
Section 302, Opticnal Redemption ..........¢cciuicuuresannnn
Secticn 303, Mandatory Redemption ........ccvevivnrrvannn
Section 304. Selection of Series 1995A Bonda for
Redemption ......... et asnaasa s aaars s
ARTICLE IV
ESTABLISHMENT OF SERIES 10953 COSTS
QF ISSUANCE ACCOUNT
Section 401. Seriea 1995A Costs of Issuance Account .......

-30B~



Section

Section
Section
Section
Section
Section
Section

Section

501.

601.
€02,
603.
604.
605.
606,

607.

Exhibit A

Exhibit

B

ARTICLE V

SPECIAL COVENANTS

Tax Covenants .................

ARTICLE VI

MISCELLANEOUS

Successors and Assigns ........
Severability ..................
Governing Law .................
Counterparts ........ccuuuunnnn.
Parties Interested ............

Determination of No Material

Prejudice ....... ...t

Form of Bond
Letter of Representations

-30C-

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

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

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

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

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

13

14
i4
14

15

15
15



SECOND SUPPLEMENTAL AGREEMENT OF TRUST

THIS SECOND SUPPLEMENTAL AGREEMENT OF TRUST {(this "Second
Supplemental Trust Agreement") is made as of January 15, 1995,
between the COMMONWEALTH TRANSPORTATION BOARD (the "Board"), and
FIRST UNION NATIONAL BANK OF VIRGINIA, a national banking
assocliation organized under the laws of the United States of
America and having its principal place of business in Richmond,
Virginia, asg trustee (in such capacity, together with any
successor in such capacity, the “Trustee");

WITNESSETH

WHEREAS, pursuant to Sections 33.1-267 through 33.1-295 of
the Code of Virginia of 1950, as amended (the "State Revenue Bond
Act"), the Board has the power to issue revenue bonds to finance
the cost of projects authorized by the General Assembly of
Virginia (the "General Assembly"}, issuance ceostg and related
expenses, and to refund any such revenue bonds then outstanding
issued under the State Revenue Bond Act; and

WHEREAS, the General Assembly, in Section 33.1-221.1:3 of
the Code of Virginia of 1950, as amended (the "Virginia Ccde"),
declared it to be in the public¢c interest that the eccnomic
development needs and economic growth potential of Northern
Virginia be addressed by a special transportation program to
provide for the costa of providing an adequate, modern, safe and
efficient transportation network in Northern Virginia which shall
be known as the Northern Virginia Transportation District Program
{the "Program"); and

WHEREAS, as of the date hereof, the Program consists of the
foellowing projects: Fairfax County Parkway, Route 234 Bypass,
Metro Capital Improvements, including the Franconia-Springfield
Metrcrail Station, Route 7 improvements in Loudoun County between
Route 15 and Route 28, and, under certain conditions which have
not been satisfied as of the date hexecf, the Route 50/Courthouse
Road interchange improvements in Arlingten County; and

WHEREAS, Section 2 of Chapter 391 of the Acts of Assembly of
1993, as amended and reenacted by Chapters 470 and 597 of the
Acts of Assembly of 1994, authorizes the Board, by and with the
consent of the Governor, Lo issue, pursuant to the provisions of
the State Revenue Bond Act, at one time or from time to time,
Commonwealth of Virginia Transportation Revenue Bonds in an
aggregate principal amount not exceeding $271,000,000 to finance
the costs of the Program plus an amount for issuance costs,
capitalized intereat, reserve funds and other financing expenses
{(the "Transportation Revenue Bonda®); and
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WHEREAS, in Section 58.1-815.1 of the Virginia Code, the
General Assembly created in the Department of the Treasury a
special nonreverting fund known as the Northern Virginia
Transportation District Fund (the "Northern Vvirginia
Transportation District Fund"), as part of the Transportation
Trust Fund, consisting of transfers pursuant to Section 58.1-816
of the Virginia Code of a portion of the annual collections of
the state recordation taxes attributable to the Cities of
Alexandria, Fairfax, Falla Church, Manassas and Manassas Park and
the Counties of Arlington, Fairfax, Loudcun and Prince William;
and

WHEREAS, the funds on deposit in the Northern Virginia
Transportation District Fund may be used to finance costs related
te the Program, including payments of debt service on the
Transportation Revenue Bonds; and

WHEREAS, on September 3, 1993, the Board issued the first
series of Transportation Revenue Bonds, styled the Commonwealth
of Virginia Transportation Revenue Bonds, Series 1993C (Northern
Virginia Transportation District Preogram) (the "Series 1993C
Bonds"), in the coriginal aggregate principal amount of
$134,060,000, to finance certain costs of the Program and to pay
the issuance costa and other financing expenses of the Series
19%3C Bonda; and

WHEREAS, the Beard issued the Series 1993C Bonds pursuant to
the Master Trust Agreement dated as of August 15, 1993 {the
"Master Trust Agreement”) as supplemented by the First Supple-
mental Agreement of Trust dated as of August 15, 1993 {(the “First
Supplemental Trust Agreement"), both between the Board and the
Trustee; and

WHEREAS, by a resclution adopted on December 15, 1594, the
Board has determined to issue a second series of Transportation
Revenue Bonds under the Master Trust Agreement (the "Series 19%5A
Bonds") to finance certain additional costs of the Program and to
pay issuance costs and other financing expenses cof the Series
1395A Bonds; and

WHEREAS, Section 303(b) the Master Trust Agreement provides
that, in connection with the issuance of a Series of Bonda, the
Board shall deliver to the Trustee an original executed counter-
part of a Supplemental Trust Agreement which shall include, among
other things, provisions authorizing the issuance of such Bends
and setting forth their details; and

WHEREAS, the Beoard also wishes to make certain amendments to

the Master Trust Agreement to facilitate the issuance of the
Series 1995A Bonds, among other cthings; and
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WHEREAS, all things necessary to make the Series 1995A Bonds
valid and binding limited obligations of the Commonwealth, when
authenticated by the Paying Agent and issued as provided in this
Second Supplemental Trust Agreement, and to constitute this
Second Supplemental Trust Agreement a valid and binding agreement
securing the payment of the principal of and premium, if any, and
interest on the Series 1995A Bonds have been done and performed
and the executicon and delivery of this Second Supplemental Trust
Agreement and the execution and issuance of the Series 1395A
Bends have in all respects been duly authorized;

NOW, THEREFCRE, in consideration of the premises and the
mutual covenants and agreements hereinafter contained, the
parties hereto agree as follows:

ARTICLE I

OND SUPPL ST AGR

AMENDMENTS TQ AGREEMENT

Section 101. Second Supplemental Trust Agreement. This
Second Supplemental Trust Agreement is entered into by the Board
and the Trustee and delivered to the Trustee pursuant te and in
accordance with Article III and Section 1101(g) and (i) of the
Master Trust Agreement. All terms, covenants, cenditions and
agreements of the Master Trust Agreement shall apply with full
force and effect to the Series 19395A Bonds and their Holders,
except as otherwise provided in this Second Supplemental Trust
Agreement.

Section 102. Definiti in Second Su me 1 Trust
Agreement. Unless otherwise defined, each capitalized word and
term used in this Second Supplemental Trust Agreement has the
meaning given it in Section 101 of the Master Trust Agreement as
it may be amended hereunder. In addition, the following words
and terms have the following meanings in this Second Supplemental
Trust Agreement unless the context clearly requires otherwise:

"DTC" means The Depcsitery Trust Company, New York, New
York, a securities depository, or its successors or assigns in
such capacity.

"Letter of Representations® means the letter, dated
. 1995, from the Board to DTC with respect to the
Series 1995A Bonds, a copy of which is attached as Exhibit B to
this Second Supplemental Trust Agreement, and any amendment or
supplement to it.

"Non-Arbitrage Certificate" means the Non-Arbitrage
Certificate, dated the Series 199SA Closing Date, executed by
certain authorized representatives of the Beoard.

-3-
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"Rebate Amount" shall have the meaning set forth in the Tax
Compliance Agreement.

"Sacond Supplemental Trust Agreement" means this Second
Supplemental Agreement of Trust dated as of January 15, 1995,
between the Board and the Trustee, and any amendment or
supplement to it.

"Series 1995A Bonds" mean the Commonwealth of Virginia
Transportation Revenue Bonds, Series 199S5A (Northern Virginia
Trangportation District Program), authorized to be issued under
Article II of this Second Supplemental Trust Agreement in the
coriginal aggregate principal amount of $ .

"Series 1995A Closing Date" means . 1955,

"Seriea 1995A Costs of Issuance Account™ means the account
established under Section 401.

"Tax Compliance Agreement” means the Tax Compliance
Agreement, dated the Series 1295A Closing Date, executed by
certain authorized representatives of the Board, as it may be
amended or supplemented in accordance with its terms.

Secticn 103. Amended Definitjons in Master Trust Agreement.
The definitions of the following capitalized terms contained in
Section 101 of the Master Trust Agreement are amended and
restated as set forth below:

“Payment Agreement" shall mean, collectively, the Payment
Agreement dated as of August 15, 1993, among the Board, the
Treasury Board and the Secretary of Finance of the Commonwealth
and the Supplemental Payment Agreement dated as of January 15,
1395, among the Board, the Treasury Board of the Commonwealth and
the Secretary of Finance of the Commonwealth providing for the
request for appropriation of funds from the General Assembly and
payments of such funds to the Trustee for payment of debt service
on the Bonds and cther amounts payable under the Agreement, as
the same may be amended or supplemented at the time in question.

"Program" shall mean the Northern Virginia Transportation
District Program, as more fully described in Seccion 33.1-221.1:2
of the Virginia Code, as such section may be amended from time to
cime.

"Project” shall mean the Fairfax County Parkway Project, the
Metro Capital Improvements Project, the Route 234 Bypass Project
and the Rocute 7 Improvements Project, as appropriate.

Section 104. New Definition in Magtex Trust Agreement. The
following definition of the following capitalized term is added
to Section 101 of the Master Trust Agreesment:
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"Route 7 Improvements Project" shall mean that part of the
Program described in Section 33.1-221.1:3 of the Virginia Code.

Section 105. Amendment to Section 501 of Maste ru

Agreement. Section 501 of the Master Trust Agreement is hereby
amended and restated as follows:

Section 501. Construgtion Fund. There is hereby

established the Commonwealth Transportation Board
Nerthern Virginia Transportation District Construction
Fund, te be held by the Trustee. There is also hereby
establighed within the Construction Fund (a) a Metro
Capital Improvements Account for the purpose of
segregating proceeds of the Bonds allocated to the

Metro Capital Improvements Project, (b) a Fairfax

County Parkway Account for the purpose of segregating
proceeds of the Bonds allocated to the Fairfax County
Parkway Project, {c} a Route 234 Bypass Account for the
purpose of segregating proceeds of the Bonds allacated

to the Route 234 Bypass Prcject and (d) a Route 7 Improve-
ments Account for the purpose of segregating proceeds of the
Bonds allocated to the Route 7 Improvements Project.

The Trustee shall deposit the proceeds from any
Series of Bonds in the amount and manner directed under
the applicable Supplemental Trust Agreement. If so
directed in such Supplemental Trust Agreement, the
Trustee ghall maintain within the Construction Fund
other Accounts as may be provided for in such Supple-
mental Trust Agreement. Deposits shall be made to the
credit of the Construction Fund and to the Metro
Capital Improvements Account, the Fairfax County
Parkway Account, the Route 234 Bypass Account, the
Route 7 Improvements Acccunt and any other Accounts
within the Constructicon Fund as provided in such
Supplemental Trust Agreement.

Section 106. Amendme _
Agreement. The first paragraph of Section 503 of the Master
Trust Agreement is hereby amended and restated as follows:

The Trustee shall use money in the Construction
Fund solely to pay Costs of the Program as evidenced by
requisitions and certificates as provided in this
Section, subject, however, to the provisions of any
Supplemental Trust Agreement having different
conditions precedent for disbursements from the Metrao
Capital Improvements Account, including provisions
authorizing or directing the payment of money from the
Metro Capital Improvements Account to any authority,
locality or commission for the purposes of paying the
Costs of the Program relating to the Metro Capital
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Improvements Project. Additionally, money on deposit
to the credit of the Metro Capital Improvements
Account, the Fairfax County Parkway Account, the Route
234 Bypass Account and the Route 7 Improvements Account
shall be used solely for Costs of the Program relating
tc the Project for which such Account was established.
As conditions precedent to each disbursement from the
Construction Fund, the Board shall file or cause ta be
filed with the Trustee;:

Section 107. Rules of Congtruction. Unless the context

clearly indicates to the contrary, the following rules shall
apply te the construction of this Second Supplemental Trust
Agreement :

{a} Words importing the singular number shall include
the plural number and vice versa.

(b) Worda importing the redemption or calling for
redemption of Series 1995A Bonds shall not be deemed to rafer to
Or connote the payment of Sexries 1995A Ronds at their stated
maturity.

(c} Unless otherwise indicated, all references herein
to particular Articles or Sectiona are references to Articles or
Secticns of this Second Supplemental Trust Agreement.

(d) The headings and Table of Contents herein are
sclely for convenience of reference and shall not constitute a
part of this Second Supplemental Trust Agreement nor shall they
affect its meanings, construction or effect.

{e) All references herein to the payment of Series
1325A Bonds are references to payment of principal of and
premium, if any, and interest on Series 199SA Bonds.

ARTICLE II

AUTHORIZATION AND DETAILS OF SERIES 1995A BONDS

Section 201. Authorization of Series 1995A Bonds. There
are authorized to be issued and sold pursuant to Article III of
the Master Trust Agreement a Seriea of Bonds in the original
aggregate principal amount of $ and designated
‘"Commonwealth of Virginia Transportation Revenue Bonds, Series
1995A (Northern Virginia Transportation District Program)." The
proceedg of the Series 1995A Bonda shall ke used to finance Costs
of the Program and to pay the issuance costs and other financing
expenses of the Series 153%5A Bonds.
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Section 202. Detrajils Serie SA Bondg. The Series
1995A Bonds shall (i) be issued as fully registered bends, (ii)
be dated January 15, 1995, (iii) be issued in denominations of
$5.000 or any integral multiple of $5,000, (iv) be numbered from
R-1 upwards, sSequentially, (v) bear interest at the rates set
forth below, payable on each May 15 and November 1§, commencing
May 15, 1995, and (vi) mature, subject to prior redemption, on
May 15 in the years and in the amounts set forth below:

Year Amount Rate Year Amount Rate
1995 S % 2003 5 ¥
1396 2004

1997 200%

1948 2006

1959 2007

2000 2010

2001 2018

2002

The principal of and premium, if any, and interest on the
Series 1995A Bonda are payable in lawful money of the United
states of America, but only from the Revenues and other sources
pledged for such purpose under the Agreement.

The principal of and premium, if any, on the Series 1995A
Bonds will be payable upon presentation and surrender of the
Series 199SA Bonds at the Paying Agent’s principal corporate
truat office.

Each Series 1%9%5A Bond will bear interest (i) from
January 15, 1995, if it is authenticated before May 15, 1995, or
{(ii) otherwise, from the May 15 or November 15 that is, or
immediately precedes, the date on which the Saries 19%5A Bond is
authenticated {unleas the payment of interest con the Series 1995A
Bond is in default, in which case the Seriea 19%95A Bond will bear
interest from the date to which interest has been paid).
Interest on the Series 1995A Bonds will be computed on the basisg
of a year of 360 days and twelve 30-day months. Interest on the
Series 1995A Bonda will be paid by check or draft mailed by the
Paying Agent on each interest payment date to the Helders of the
Series 1995A Bonds at their addresses as they appear on the
registration boocks for the Series 1995A Bonda maintained by the
Paying Agent. The Holders will be determined on the first day of
each month in which occurs an intereat payment date. Notwith-
standing the foregoing, if the Holder of any Series 1995A Bond
(i) owns at least $1,000,000 in aggregate principal amount of
Series 1995A Bonds and (ii) has provided satisfactory notice
regarding payment via wire transfer to the Paying Agent, then
interest will be paid to such Holder by wire transfer.
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If the date of maturity of the principal of the Series 1995a
Bond or the date fixed for the payment of interest on or the
redemption of the Series 1995A Bond is not a Business Day, then
payment of the principal and premium, if any, and interest need
not be made on such date, but may be made on the next succeeding
date which is a Business Day, and if made on such next succeeding
Business Day no additional interest will accrue for the period
after such date of maturity or date fixed for redemption.

If the principal of any Series 19%5A Bond is not paid when
due (whether at maturity, by sinking fund redemption, upon
acceleration or call for redemption or otherwise), then the
overdue principal shall continue to bear interest until paid at
the rate or yield applicable to such Seriea 1995a Bond.

Notwithstanding any other provision of the Series 1995A
Bonds or this Second Supplemental Trust Agreement, for so leng as
all of the Series 1995A Bonds are registered in the name of DTC
or its nominee, the payment of principal, premium and interest on
the Series 1935A Bonds, the providing of notices and other
matters relating to the Series 1995A Bonds will be made or done
as described in the Letter of Representations, which is
incorporatad by reference into this Secend Supplemental Trust
Agreement.

Section 203. Book Entry Provigiong. The Seriea 1995A Bonds
will be issued in fully registered form and registered in the
name of Cede & Co., a nominee of DTC, and immobilized in the
custody of DTC. One fully registered Series 1995A Bond for the
original principal amount of each maturity will be registered to
Cede & Co. Beneficial owners will not receive physical delivery
of Series 1995A Bonds. Individual purchasea of Series 1995A
Bonds may be made in book-entry form only in original principal
amounts of $5,000 or integral multiples of $5,000. Payments of
the principal of and premium, if any, and interest on the Series
1595A Bonds will be made to DTC or its nominee as registered
cwner of the Series 1995A Beonds on the applicable payment date.

Transfer of the payments of the principal of and premium, if
any, and interest on the Series 199SA Bonds to the participanta
of DTC, which include securities brokers and dealers, banks,
trust companies, clearing corporationa and certain other
organizations {the "Participants") is the regponsibility of DTC.
Transfer of the payments of the principal of and premium, if any,
and interest on the Series 1995A Bonds to their beneficial owners
by the Participants is the responaibility of the Participants and
other nominees of the beneficial cwners.

Transfer of ownership interests in the Series 13%95A Bonds
will be made by DTC and its Participants, acting as nominees of
the beneficial owners of the Series 1995A Bonds, in accordance
with rules specified by DTC and its Participants. Neither the
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Board neor the Trustee makes any assurances that DTC, its
Participants or other nominees of the beneficial owners of the
Series 1995A Bonds will act in accordance with those rules or on
a timely bagis. For every transfer and exchange of beneficial
ownership interest in the Series 1995A Bonds, the beneficial
owner may be charged sums sufficient to cover any tax, fee or
other governmental charge that may be imposed in relation to ik.

THE BOARD AND THE TRUSTEE DISCLAIM ANY RESPONSIBILITY OR
CBLIGATIONS TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WILTH
RESPECT TO (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR
ANY PARTICIPANT; (2) THE PAYMENT BY DTC OR ANY BARTICIPANT OF ANY
AMCUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE FRINCIPAL OF
AND PREMIUM, IF ANY, AND INTEREST ON THE SERIES 1995A BONDS; (3)
THE DELIVERY BY DTC OR ANY PARTICIPANT OF ANY NOTICE TO ANY
BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS
CF THE TRUST AGREEMENT TO BE GIVEN TO HOLDERS; (4) THE SELECTION
OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT COF ANY
PARTIAL REDEMPTION OF THE SERIES 1995A BONDS; OR (5} ANY CONSENT
GIVEN OR OTHER ACTION TAKEN BY DTC AS HOLDER OF THE SERIES 1399SA
BONDS.

So long as DTC or Cede & Co. or its successor as nominee of
DTC is the registered owner of the Series 1995A Bonds, references
in the Agreement to the Holders of the Series 199%5A Bonds means
DTC or Cede & Co. or such successor nominee and dces not mean the
beneficial holders of the Series 199S5A Bonds. Notwithstanding
Section 206 of the Master Trust Agreement, the Series 199SA Bonds
may be issued in typewritten form so long as DTC or Cede & Co. or
its successor as nominee of DTC i the registered holder of the
Series 1995A Bonds.

(b) Replacement Series 1995A Bonds (the "Replacement
Bonds") will be issued directly to beneficial owners of Series
1995A Bonds rather than to DTC, or its nominee, but enly if:

{1) DTC determines not to continue to act as
securities depcsitory for the Series 1995A Bonds by
giving notice to the Trustee and the Board discharging
its regponsibilities hereunder; or

(2) The Trustee or the Board (with the Trustee’s
consent) has advised DTC of its determination that (i)
DTC is incapable of discharging its duties, (ii)} that
continuation with DTC as securities depositary is not
in the best interests of the Transportation Board or
the beneficial owners of the Series 1995A Bonds, or
{iii) that it is otherwise in the best interests of the
Board or the beneficial owners of the Series 199SA
Bonds to discontinue the book-entry system of transfer.
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If an event described in clause (1) or (2) should occur (and the
Trustee and the Board undertake no obligation to make any
investigation regarding the matters described in clauge (2}}, the
Board may attempt to locate another qualified gecurities
depository. If the Board fails to locate another qualified
securities depository to replace DTC, the Board shall cause to be
executed and the Trustee shall authenticate and deliver to the
Participants the Replacement Series 1995A Bonds (substantially in
the form set forth in Exhibit A with such appropriate variaticns,
omissgions and insertions as are permitted or required by the
Agreement) to which the Participants are entitled for delivery to
the beneficial cwners of the Series 1995A Bonds. The Holders of
the Replacement Series 1995A Bonds shall be entitled to the lien
and benefits of the Agreement. The Trustee is entitled to rely
on the records provided by DTC as to the Participants entitled co
receive Replacement Series 1995A Bonds. The principal of and
premium, if any, and interest on the Replacement Seriea 1995A
Bonds will be payable as provided in Section 202, and the
Replacement Series 1995A Bonds will be transferable and
exchangeable in accordance with Section 204 of the Master Trust
Agreement.

Secticn 204, Form Serien . The Series 1995A
Bonds will be issued substantially in the form set forth in
Exhibit A to this Second Supplemental Trust Agreement, with
appropriate variations, omissions and insertions as permitted or
required by the Agreement. There may be endorsed on the
Series 1939%5A Bonds such legend or text as may be necessary or
appropriate to conform to any applicable rules and requlationsg of
any governmental authority or any ugage or requirement of law.

Section 205. urit e nds. The Series
1995A Bends shall be equally and ratably secured as to Revenues
and the moneys held by the Trustee in the funds established under
the Agreement with the Series 1993C Bends and any other Series of
Bonds to be issued thereunder, without preference, priaority or
distinction of any Bonds over any other Bonds.

Section 206. Applicati i Bon .
{a) On the Series 199SA Closing Date, the proceeds of the sale
of the Series 1395A Bonds shall be paid to the State Treasurer by
the initial purchaser or purchasers of the Series 1995A Bonds,
delivered by the State Treasurer to the Trustee and applied by
the Trustee as follows:

(1) The sum of $ _ ., representing accrued
interegt on the Series 1995A Bonds from their date to the
Closing Date, shall be deposited in the Interest Account of
the Bond Fund and used to pay accrued interest on the Series
1995A Bonds on May 15, 1995;
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(2} The sum of 3 shall be deposited in
the Series 1995A Costs of Issuance Account; .

{(3) The sum of § shall be depcsited in
a subaccount established for the Series 1995A Bonds in the
Fairfax County Parkway Account;

{4) The sum of $ shall be deposited in
a subaccount established for the Series 1995A Bonds in the
Metro Capital Improvements Account:

{5) The sum of $ shall be deposited in
a subaccount established for the Series 1995A Bonds in the
Route 234 Bypass Account; and

{6) The sum of 3 shall be deposited in
a subaccount established for the Series 19952 Bonds in the
Route 7 Improvements Account.

(b} At the written direction of an Authorized
Repregentative of the Board, the proceeds of the Series 1995A
Bonds deposited in the Metro Capital Improvements Account under
subsection (a} (4} above shall forthwith be paid by the Trustee to
the Northern Virginia Transportation District Commission pursuant
to the Metro Agreement.

ARTICLE III
RE ERIE O

Section 301. Redemption of the Series 1995A Bonds. The
Series 1995A Bonds may not be called for redemption at the
Board's option or for mandatory redemption except as provided in
this Article.

Section 302. (pti Redemption. The Series 1935A Bonds
maturing before May 15, . are net subject to optiaonal
redemption. The Series 1995A Bonds maturing on and after May 15,
2005, are subject to redemption before maturity at the Board's
option on and after May 15, , from any money available for
such purpose, in whole or in part in incrementa of $5,000 or any
integral multiple of $5,000 at any time during the following
redempticn periods, upon payment of the following redemption
prices, which are expressed as percentages ¢f the principal
amount of the Series 199S5A Bonds to be redeemed, plus accrued
interest to the date fixed for redemption:

-11-
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Redemption Period Redemption

(both dates inclusive) Price

May 15, . to May 14, ¥

May 15, . Lo May 14, —

May 185, , and thereafter

Section 303. Mandatory Redemption. f{a} The Series 1995A
Bonds maturing May 15, . are required to be redeemed in part

before maturity pursuant to the following sinking fund
requirementa. The Trustee shall call for mandatory redempticn
the Series 1995A Bonds maturing on May 15, . Oon May 15 in the
years and in the amounts set forth below, at a redemption price
equal to 100 percent of the principal amount of the Series 19954
Bonds to be redeemed, plus accrued interest toc the date fixed for
redemption:

Year Amount

{b) The Series 1995A Bonda maturing May 15, , are
required to be redeemed in part before maturity pursuant to the
following sinking fund requirements. The Trustee shall call for
mandatory redemption the Series 199SA Bonds maturing on May 15,

» on May 15 in the years and in the amounts set forth below,
at a redemption price equal to 100 percent of the principal
amount of the Series 1995A Bonds to be redeemed, plus accrued
interest to the date fixed for redemption:

Yoar Amountg

{c) The amount of Series 1995A Honds to be redeemed
pursuant to this Section may be reduced in accordance with the
provisions of Section 602 of the Master Trust Agreement.

Section 304. 8§ i o i B

Redemption. If lesa than all of the Series 199SA Bonds are to be
called for optional redemption, the maturities to be called shall
be as directed by the Board in such manner as the Board
determines to be in its best interests. If leas than all of any
maturity of Series 1995A Bonds is to be called for optional or
mandatory redemption, the Series 199SA Bonds within each maturity
to be redeemed shall be selected by lot in such manner as the
Trustee determines to be appropriate and fair. If a portion of a
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Series 1995A Bond is called for redemption, a new Serieg 19%5A
Bond in a principal amount equal to the unredeemed portion
therecf will be issued toc the Holder upon the surrender therecof.

ARTICLE LV

ESTABLISHMENT OF SERIES 1995A COSTS

OF ISSUANCE ACCOUNT
Section 401. Series 1595A Costs of Issuange Account. Thkere

is established in the Construction Fund pursuant to Sections 501
and 604 of the Master Trust Agreement the Series 1995A Costs of
Issuance Account to be held by the Trustee. The Trustee shall
use the money in the Series 1995A Costs of Isguance Account te
pay or to reimburse the Board for its payment of the issuance
costs and other financing expenses of the Series 1995A Bonds.
Money in the Series 1995A Costs of Issuance Account may be
invested in any investments in which money in the Construction
Fund may be invested with a maturity not later than the date on
which such money may be needed to pay the above-described costs
and expenses, but in no event later than . Any money,
including investment earnings, remaining in the Series 1995A
Costs of Issuance Account after the earlier to occur of the data
all such cests and expenses are paid or . shall be
transferred to the Metrc Capital Improvements Account, the
Fairfax County Parkway Account, the Route 234 Bypass Account and
the Route 7 Improvements Account in propertion to the total
amount of bonds authorized under Chapter 391 of the Acts of
Assembly of 1993, as amended and reenacted by Chapters 470 and
597 of the Acts of Assembly of 1594, for the Metro Capital
Improvements Project, the Fairfax County Parkway Project, the
Route 234 Bypass Project and the Route 7 Improvements Project as
directed by an Authorized Representative of the Board.

ARTICLE V
SPECIAL COVENANTS
Section S01. Tax Covepantg. The Board agrees that it will

not take any action, or omit to take any action, if any such
action or omission would adveraely affect the exclusion from
gross income of interest on the Series 1995A Bonds under Sectiocon
103 of the Code. The Board agrees that it will not directly or
indirectly use or permit the use of any proceeda of the Series
1935A Bonds or any other of its funds or take or cmit to take any
action that would cause the Series 1395A Bonds to be “arbitrage
bonds" under Section 148 of the Code., To these ends, the Board
will comply with all requirements of Sections 141 through 150 of
the Code, including the rebate requirement of Section 148(f), to
the extent applicable to the Series 1995A Bonds.
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Without limiting the generality of the foregoing, the Board
agrees that {i) barring unforeseen circumstances, it will not
directly or indirectly use or permit the use of the proceeds of
the Series 13995A Bonds except in accordance with the Non-
Arbitrage Certificate and (ii) insofar as the Non-Arbitrage
Certificate and the Tax Compliance Agreement impose duties and
responsibilities on the Board, the Non-Arbitrage Certificate and
the Tax Compliance Agreement are specifically incorporated by
reference into this Second Supplemental Trust Agreement.

The Trustee agrees to comply with all instructions of -the
Board given in accordance with the Non-Arbitrage Certificate and
the Tax Compliance Agreement. The Trustee shall be entitled to
receive and may request from time to time from the Board written
directions from Bond Counsel regarding the interpretation of
Sections 141 through 150 of the Code, and the Trustee agrees that
it will comply with such directions (upon which the Trustee and
the Board may conclusively rely) so as to enable the Board to
perform its covenants under this Section.

Neotwithstanding any provision of this Section, if the Beoard
shall provide to the Trustee an opinion ¢f Bond Counsel to the
effect that any action required under this Section by
incorporaticn or otherwise is no longer required to maintain the
exclusion from gross income of the interest on the Series 19552
Bonds under Section 103 of the Code, the Board and the Trustee
may rely conclusively on such gpinion in complying with the
provisions of this Section.

ARTICLE VI

MISCELLANEQUS

Section 601. 3Succegsors and Asgigng. This Second
Supplemental Trust Agreement is binding upcn, inures to the
benefit of and is enforceable by its parties and their regpective
succegsors and assignma.

Section 602, Severability. If any provision of this Second
Supplemental Truat Agreement is held invalid by any court of
competent jurisdiction, such heolding will not invalidate any
other provisiocn.

Section 603. Governipng lLaw. This Second Supplemental Trust
Agreement will be gecverned by and conatrued under the applicable
laws of the Commonwealth,

Secticn 604. Counterparts. This Second Supplemental Trust
Agreement may be executed in several counterparts, each of which
will be an original, and the counterparts will together
congtitute one and the same instrument.
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Section 605. Parties Interested. Nothing in this Second
Supplemental Trust Agreement expressed or implied is intended or
will be construed to confer upon any person, other than the
Board, the Trustee, and the Holders of the Bonds, any right,
remedy or claim under or by reason of this Second Supplemental
Trust Agreement, this Second Supplemental Trust Agreement being
intended for the scle and exclusive benefit of the RBeocard, the
Trustee, and the Holders of the Bonds.

Section 608. Determination of No Material Prejudice. The

Trustee determines that in its copinion the amendments to the
Master Trust Agreement set forth in this Second Supplemental
Trust Agreement do not prejudice in any material respect the
rights of any of the Holders of the Series 19%3C Bonds.

Section 607. Affirmation of Agreement. Except as expressly

supplemented and amended in this Second Supplemental Trust
Agreement, all of the terms, conditions and undertakings of the
Board and the Trustee under the Agreement are hereby ratified and
affirmed and remain in full force and effect.

IN WITNESS WHERECF, the Board and the Trustee have caused
this Second Supplemental Trust Agreement to be executed on their
behalf by their duly authorized cfficers.

COMMONWEALTH TRANSPORTATION BOARD

By:

Chairman

FIRST UNION NATIONAL BANK OF
VIRGINIA, a3 Trustee

By:
Its:

ACTBAMCTRARY . SAT

=15~
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EXHIBIT A
FORM OF BOND

REGISTERED REGISTERED

R- 5

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA

COMMONWEALTH TRANSPORTATION EOARD
COMMONWEALTH OF VIRGINIA
TRANSPORTATION REVENUE BONDS, SERIES 1935A
(NORTHERN VIRGINIA TRANSPORTATION DISTRICT PROGRAM)

INTEREST RATE MATURITY DATE DATED DATE CUSIP

% May 15, January 15, 1955

REGISTERED COWNER:

PRINCIPAL AMOUNT:

The COMMONWEALTH TRANSFCRTATION BOARD {the "Roard") for
value received, promises Lo pay, Solely from the below-degcribed
revenues and other property pledged to the payment of this Bond,
to the registered owner of this Bond or legal representative, the
principal sum stated above on the maturity date stated above, and
to pay., solely from such revenues and other property, interest on
the principal amount of this Bend at the annual rate stated
above, payable semi-annually on each May 15 and November 13,
commencing on May 15, 19935, all subject to prior redemption as
described in this Bond. Principal of and premium, if any, and
interest on this Bond are payable in lawful money of the United
States of America, but only from such revenues and other
property.

The principal of and premium, if any, on this Bond is
payvable upon presentation and surrender c¢f this Bond at the
principal corporate trust office of First Union National Bank of
Virginia, Richmeond, Virginia, as Paying Agent under the Trust
Agreement (as defined belew), or its succesacr as paying agent
under the Trust Agreement (the "Paying Agent").

This Bond will bear interest (i) from January 15, 1995, if
this Bond is authenticated before May 15, 199%, or (ii)
otherwise, from the May 15 or November 15 that is, or immediately
precedes, the date on which this Bond is authenticated (unless
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the payment of interest on this Bond is in default, in which case
this Bond will bear interest from the date to which interest has
been paid}. Interest on this Bond will be computed on the basis
of a year of 360 days and twelve 30-day months. Interest on this
Bond will be paid by check or draft mailed by the Paying Agent ro
the registered owner of this Bond at the address of such
registered owner as it appears on the registration books
maintained by the Paying Agent. The registered owner of this
Bond will be determined on the first day of each month in which
OCCuUrs an interest payment date. Notwithstanding the foregoing,
if (i) the registered owner of this Bond owns at leasc $1,000,000
in aggregate principal amount of Bonds and (ii) such owner has
provided satisfactory prior notice of a wire address ro the
Paying Agent, then interest on this Bond will be paid by wire
transfer,

If the date of maturity of the principal of this Bond or the
date fixed for the payment of interest on or the redemption of
this Bond is not a Business Day (as defined in the Agreement),
then payment of the principal and premium, if any, and interest
need not be made on such date, but may be made on the next
succeeding date which is a Business Day, and if made on such next
succeeding Business Day no additional interest will accrue for
the period after such date of maturity or date fixed for
redempticn,

If the principal of this Bond is not paid when due (whether
at maturity, by sinking fund redemption, upon acceleration or
call for redemption or otherwise), then the overdue principal
shall continue to bear interest until paid at the rate or yield
applicabkle to this Bond.

Notwithstanding any other provision of this Bond, this Bond
ig subject to a book-entry system maintained by The Depogitory
Trust Company ("DTC") and, for so long as this Bond is registered
in the name of DTC or its nominee, the payment of principal,
premium and interest on this Bond, the providing of notices and
other matters relating to this Bond will be made or done as
described in the Beard’s letter of representations to DIC.

Thia Bond is one of an issue of § Commonwealth of
Virginia Transportation Revenue Bonds, Series 1995A (Northern
Virginia Transportation District Program) (the "Bonds®), of like
tenor, except as to number, denominatien, interest rate,
privilege of redemption and maturity, authorized and isaued
pursuant to the State Revenue Bond Act, Chapter 3, Title 33.1 of
the Code of Virginia of 1950, as amended, for the purpose of
providing funds to finance costs related to the Northern Virginia
Transportation District Program as described in Section 33.1-
221.1:3 of the Code of Virginia of 1950, as amended, and to pay
the issuance costs and other financing expenses of the Beonds.

-2~
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This Bond and the premium, if any, and the interest on it
are limited obligations of the Commonwealth of Virginia and the
Board and are payable solely from the revenues, receipts and
funds appropriated for such purpose by the General Assembly, or
allocated by the Board for such purpose from the revenues,
receipts and funds appropriated to it by the General Assembly
{the "Revenues"}, first from (i) the Northern Virginia
Transportation District Fund created pursuant to Section 58.1-
815.1 of the Code of Virginia, as amended, a fund within the
Transportation Trust Fund, (ii) to the extent required, funds
appropriated and allocated, pursuant to the highway allocation
formula as provided by law, to the highway construction distriet
in which the project or projects to be financed are located or tg
the city or county in which the project or projects to be
financed are located, (iii) to the extent required, legally
available revenues of the Transportation Trust Fund, and ({iv)
such other funds which may be appropriated by the General
Assembly, and from moneys held by the Trustee in certain funds
established under the Trust Agreement. Nothing in this Bond or
the Agreement shall be deemed to create or constitute a debt of
the Commonwealth of Virginia or a pledge of the faith and credit
of the Commonwealth of Virginia or of any political subdivision
thereof.

The Board, the Treasury Board of cthe Commonwealth of
Virginia and the Secretary of Finance of the Commonwealth of
Virginia have entered into an Amended and Restated Payment
Agreement dated as of January 15, 1995 (the "Payment Agreement"),
providing for the payment of Revenues to the Trustee in amounts
and at times sufficient to pay principal of and interest on the
Bonds; provided, however, that the obligation of the Treasury
Board to make such payments is subject t¢o and dependent on annual
or biennial appropriatiocns being made by the General Asgembly,
which is net legally cbligated to make such appropriationa. Upon
depcsit of Revenues with the Trustee pursuant to the Payment
Agreement, such Revenues are pledged to the payment of the Bonds.

The Bonds are issued under and are edqually and rarably
secured with each other and with the outstanding $134,060,000
Commonwealth of Virginia Transportation Revenue Bonds, Series
1993C (Northern Virginia Transportation District Program) (the
"Seriea 1993C Bonds"), dated August 15, 1993, by the Master
Agreement ¢f Trust dated as of August 15, 1993 (the "Master Trust
Agreement"), as supplemented and amended by the First
Supplemental Agreement of Trust dated as of August 15, 1993 (the
"First Supplemental Trust Agreement®), and the Second
Supplemental Agreement of Trust dated as of January 15, 1995 (the
*Second Supplemental Trust Agreement®}, each between the Board
and First Union National Bank of Virginia, as trustee {the
"Trugtee”}., The Master Trust Agreement, the First Supplemental
Trust Agreement and the Second Supplemental Trust Agreement are
referred to collectively in this Bond as the "Trust Agreement."

-3-
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Reference is made to the Trust Agreement for a description of,
among other things, the provisions governing the nature and
extent of the security for the Bonds, the rights and obligations
of the Board and the Trustee, the terms on which the Bonds are
issued, the rights of the registered owners of the Bonds and the
provisions for defeasance of such rights. Additional bonds
ranking equally with the Bonds and the Series 1993C Bonds may be
issued on the terms provided in the Trust Agreement.

The Bonds may not be called for redempticn except as
provided in the Trust Agreement and described in the succeeding
numbered paragraphs.

(1} The Bonds maturing before May 15, . are not subject

to opticnal redemption. The Bonds maturing on and aftex May 16§,

. are subject Lo redemption kefore maturity at the Board’s
option on and after May 15, . from any money available for
such purpose, in whole or in part in increments of $5,000 or any
integral multiple of $5,000 at any time during the fellowing
redemption pericds, upon payment of the following redemption
prices, which are expressed as percentages of the principal
amount of the Bonds to be redeemed, plus accrued interest to the
date fixed for redemption:

Redemption Period Redemption
b tes i iye Erice
May 15, ., to May 14, %
May 15, , to May 14,
May 15, ., and thereafter

(2) The Bonds maturing May 15, , are required to be
redeemed in part before maturity on May 15 in the years and in
the amcunts set forth below, at a redemption price equal to 100
percent of the principal amount of the Ronds to be redeemed, plus
accrued interest to the date fixed for redemption:

Year Principal Amoung
(3} The Beondas maturing May 15, . are required to be

redeemed in part before maturity on May 15 in the years and in
the amcunts set forth below, at a redempticn Frice equal tec 100
percent of the principal amount of the Bonds to be redeemed, plus
accrued interest to the date fixed for redemption:

Yeap Principal Amgupt

-30V-



The amount of Bonds to be redeemed pursuant to paragraphs
{(2) and (3) above may be reduced in accordance with the
provisions of Section 602 of the Master Trust Agreement.

If any of the Bonds or porticns thereof are called for
redemption, the Paying Agent will cause a notice of redemption to
be sent by registered or certified mail not less than thirty nor
more than sixty days prior to the redemption date, to the
registered owner of each Bond to be redeemed at his address as it
dppears on the registration books kept by the Paving Agent. If
this Bond is duly called for redemption and payment af the
principal of and premium, if any, and unpaid interest accrued to
the date fixed for redemption hags been made or provided for,
then, notwithstanding that this Bond has not been surrendered for
cancellation, interest on this Bond will cease to accrue from the
redemption date, and, from and after the redemption date, this
Bond will no longer be entitled to any lien, benefit or security
under the Trust Agreement, and the registered owner of this Bond
will have no rights in respect of this Bond except to receive
payment of the principal of and premium, if any, and unpaid
interest accrued to the date fixed for redemption on this Bond.
If a pertion of this Bond is called for redemption, a new Bond in
principal amount equal to the unredeemed portion hereof will be
izsued to the registered owner of this Bond upon the surrender
hereof.

The registered owner of this Bond has no right to enforce
the provisions of the Trust Agreement or to take any action with
respect to any Event of Default under the Trust Agreement, or to
institute, appear in or defend any suit or other proceeding with
respect ta the Trust Agreement, except as provided in the Trust
Agreement. Upon the occurrence of certain events or upon certain
conditions, in the manner and with the effect set forth in the
Trust Agreement, the principal of all of the Bonds issued under
the Trust Agreement and then outstanding, together with any
accrued interest on them, may become or may be declared due and
payable before their stated maturities. Modifications or
alterations in the Trust Agreement, or any supplements to it, may
ke made to the extent and under the ¢ircumatances provided by the
Master Trust Agreement.

The Bonds are issued as registered bonds without coupons in
denominations of $5,000 or any integral multiple of $5,000. Upon
surrender of this Bond at the Paying Agent’s principal corporate
trust office, in the manner and subject to the limitations and
conditions provided for in the Trust Agreement, this Bond may be
exchanged for an equal aggregate principal amount of Bonds of
like date and tenor and of authorized denominations and bearing
interest at the same rate.
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The transfer of this Bond may be registered by the
registered owner in person or by his or her duly authorized
attorney or legal representative at the Paying Agent'’s principal
corporate trust office, but only in the manner and subject to the
limitations and conditions provided for in the Trust Agreement
and upon surrender and cancellation of this Bond. Upon the
registration of any transfer, the Board will execute and the
Paying Agent will authenticate and deliver in exchange for this
Bend a new Bond or Bonds, registered in the name of the
transferee, of like date and tenor and of authorized
denominations for the aggregate principal amount which the
registered owner is entitled to receive. Before due registration
of any transfer of this Bond, the Paying Agent will treat the
registered owner shown on the registration books maintained by
the Paying Agent as the person exclusively entitled to payment of
principal of and premium, if any, and interest on this Bond, and
the exercise of all other rights and powers of the owner, except
that interest payments shall be made to the person shown on the
registration books as the registered owner on the first day of
the month in which each interest payment date occurs.

All acts and conditiona required to happen, exist or be
performed precedent to and in connection with the issuance of
this Bond have happened, exist and have been performed.

This Bond will not become obligatory for any purpose or be
entitled to any security or benefit under the Trust Agreement or
be valid until the Paying Agent has executed the Certificate of
Authentication appearing on this Bond and inserted the date of
authentication.

IN WITNESS WHEREQF, the Commonwealth Transportation Board
has caused this Bond to be executed by the facsimile signatures
of its Chairman and the Commonwealth Transportation Commissioner,
a facgimile of its seal to be printed on this Bond and attested
by the facsimile signature of its Secretary, and this Bond to be
dated January 15, 1995.

COMMONWEALTH TRANSPORTATICN BOARD

By:
Chairman
By: _
Commonwealth Transportation
Commissioner
[(SEAL]
-6-
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ATTEST:

By:

Secretary

* * & * &

AUTHENTICATION DATE:

CERTIFICATE OF AUTHENTICATICN

This EBond is one of the Bonds described in the within-
mentioned Agreement.

FIRST UNION NATIONAL BANK OF
VIRGINIA, as Paying Agent

By:

Authorized Officer
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto

{PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZILP CODE
OF TRANSFEREE)

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF TRANSFEREE

this Bond and all rights hereunder, and hereby irrevocably
constitutes and appoints

, attorney,
to transfer this Bond on the bogks kept for its registration,
with full power of substitution.

Bated:

Signature Guaranteed:

(NOTE: The signature of the Holder

registered owner or owners INOTE: The signature above
must be guaranteed by a must correspond exactly with
membey firm of the New York the name of the Holder as it
Stock Exchange or by a appears cn the front of this
commercial bank cor trust Bond.}

company. }

ACTBAACTR4Q3 B
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DRAFT OF
DECEMBER 7, 1994

SUPPLEMENTAL PAYMENT AGREEMENT

Among

COMMONWEALTH TRANSPORTATION BOARD

And

TREASURY BOARD OF THE COMMONWEALTH OF VIRGINIA

SECRETARY OF FINANCE OF THE COMMONWEALTH OF VIRGINIA

Dated as of January 15, 1995
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SUPPLEMENTAL PAYMENT AGREEMENT

THIS SUPPLEMENTAL PAYMENT AGREEMENT dated as of January 15,
1995, by and among the COMMONWEALTH TRANSEORTATION BOARD (the
"Board") and the TREASURY BOARD OF THE COMMONWEALTH OF VIRGINIA
(the "Treasury Board")} and the SECRETARY OF FINANCE OF THE
COMMONWEALTH OF VIRGINIA (the "Secretary of Finance"];

WITNESSETHY:

WHEREAS, pursuant tc Sections 33.1-267 through 33.1-295 of
the Code of Virginia of 1950, as amended (the "State Revenue Bond

Act"}), the Board has the power to issue revenue bonds to finance
the cost of projects authorized by the General Assembly of
Virginia (the “General Assembly"), issuance costs and related

expenses, and to refund any such revenue bonds then cutstanding
issued under the State Revenue Bond Act; and

WHEREAS, in Section 33.1-221.1:3 of the Code of Virginia of
1850, as amended (the "Virginia Code"), the General Assembly has
declared it to be in the public interest that the economic
develcopment needs and economic growth potential of Northern
Virginia be addressed by a special transpertation program to
provide for the costs of providing an adequate, modern, safe and
efficient transportation network in Nerthern Virginia which shalil
be known as the Northern Virginia Transportation District Program
consisting of certain projects described therein (the "Program”);
and

WHEREAS, Section 2 of Chapter 391 of the Acts of Assembly of
1823, as amended and reenacted by Chapters 470 and 597 of the
Acts of Assembly of 1994, and as it may be further amended and/or
reenacted hereafter, authorizes the Board, by and with the
consent of the Governor, to issue, pursuant to the provisions of
the State Revenue Bond Act, at one time or from time to time,
Commonwealth of Virginia Transportation Revenue Bonds in an
aggregate principal amount not exceeding $271,000,000 (or such
other amount as may be specified by the General Assembly) to
finance the ccats of the Program plus an amount for issuance
costs, capitalized interest, reserve funds and other financing
expenses (the "Transportation Revenue Bonds"); and

WHEREAS, in Section 58.1-815.1 of the Virginia Code, the
General Assembly created in the Department of the Treasury a
special nonreverting fund known as the Northern Virginia
Transportaticon District Fund (the "Northern Virginia
Transportation District Fund”) as part of the Transportation
Trust Fund, consisting of transfers pursuant to Section S8.1-816
of the Virginia Code of a porticn of the annual collecticns of
the state recordation taxes attributable to the Cities of
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Alexandria, Fairfax, Falls Church, Manassas and Manassas Park and
the Counties of Arlington, Fairfax, Loudoun and Prince William;
and

WHEREAS, the funds on deposit in the Northern Virginia
Transportation District Fund may be used to finance costs related
to the Program, including payments of debt service on the
Transportation Revenue Bonds; and

WHEREAS, on September 3, 1993, the Becard issued the firsc
series of Transportation Revenue Bonds, styled the Commonwealth
of Virginia Transportation Revenue Bonds, Series 1993C (Northern
Virginia Transpeortation District Program) (the "Series 1993C
Bonds"), in the original aggregate principal amount of
$134,060,000, rto finance certain costs of the Program and to pay
the issuance costs and other financing expenses of the Series
19%3C Bonds; and

WHEREAS, the Board issued the Series 1993C Bonds pursuant to
the Master Agreement of Trust dated as of August 15, 1593 {the
"Master Trust Agreement"), as supplemented by a First Supple-
mental Agreement of Trust dated as of August 15, 1993 (the "First
Supplemental Trust Agreement”), beoth between the Board and First
Union National BRank of Virginia, as trustee (the "Trustee"}; and

WHEREAS, in connection with the issuance of the Series 1993C
Bonds, the Board, the Treasury Board and the Secretary of Finance
entered into a Payment Agreement dated as of August 1S, 1993 (tha
"Original Payment Agreement"); and

WHEREAS, the Board is issuing the second series of
Transportaticn Revenue Bonds, styled the Commonwealth of Virginia
Transportation Revenue Bonds, Series 13995A (Northern Virginia
Transportation District Program) (the "Series 1995A Bonds"), in
the original aggregate principal amount of § , Lo
finance certain additional costs of the Program and to pay the
issuance costs and other financing expenses of the Series 139SA
Bonds, pursuant to the Master Trust Agreement as supplemented and
amended by the Second Supplemental Agreement of Trust dated as of
January 1S, 1995 (the "Second Supplemental Trust Agreement"),
between the Beard and the Trustee; and

WHEREAS, in connection with the issuance of the Series 199SA
Bonds, the Board, the Treasury Board and the Secretary of Finance
desire to enter into this Supplemental Payment Agreement, amonyg
other things, to supplement and amend in certain respects the
Original Payment Agreement;

NOW, THEREFORE, for and in consideration of the premises and
the mutual covenants hereinafter contained, the parties hereto
covenant and agree as fallows:
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ARTICLE I

DEFINITIONS AND RULES OF CONSTRUCTION

Section 101. Definitions. Except as otherwise defined
herein, words defined in the Trust Agreement are used in this
Supplemental Payment Agreement with the meanings assigned to them
in the Trust Agreement. In addition, the fellowing words as used
in this Supplemental Payment Agreement shall have the following
meanings unless a different meaning clearly appears from the
context:

“Bonds" shall mean the Series 1995A Bonds and all other
bonds or bond anticipation notes falling within the definition of
"Bonds" set forth in Section 101 of the Master Trust Agreement
except for the Series 19%3C EBonds,

"Payment Date” shall mean May 10 or November 10, as
appropriate, of each year.

"Supplemental Payment Agreement® shall mean this Supple-
mental Payment Agreement dated as of January 15, 1995, amcng the
Board, the Treasury Beard and the Secretary of Finance. .

"Trust Agreement" shall mean the Master Trust Agreement as
supplemented and amended by the First Supplemental Trust
Agreement and the Second Supplemental Trust Agreement, and any
additional supplements to the Master Trust Agreement.

Section 102. Rules of Construction. Unless the contexe

clearly indicates to the contrary, the following rules shall
apply to the construction of this Supplemental Payment Agreement :

{a) Words importing the singular number shall include
the plural number and vice versa,

(b} Unless otherwise indicated, all references herein
to particular Axticles and Sectiong are references to Articles or
Sections of this Supplemental Payment Agreement,

(¢} The headings herein are solely for convenience of
reference and shall not constitute a part of this Supplemental
Payment Agreement nor shall they affect its meaning, construction
or effeckt.
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ARTICLE II
REPRESENTATIONS
Section 201. Representations of Beard and Treasury Board.

The Board and the Treasury Board each makes the following
representations in connection with its undertakings under this
Supplemental Payment Agreement:

fa} It (i) is duly organized under the Board Statute
and the Virginia Code, as applicable, (ii) has the power to enter
into this Supplemental Payment Agreement and the transactions
contemplated hereby and tc perform its obligations hereunder, and
{(iii) by proper acticon has duly authorized the execution and
delivery of, and performance of its obligations under, this
Supplemental Payment Agreement.

{b) Its executiocn and delivery of and compliance with
the terms and conditions of this Supplemental Payment Agreement
will not conflict with, or constitute or result in a default
under or viclation of, (i} the Board Statute or the Virginia
Code, &s applicable, or any other existing law, rule or
regulation applicable to it or (ii) any indenture, deed of trust,
lien, lease, centract, note, order, judgment, decree or other
agreement, instrument or restriction of any kind to which it or
any of its assets is subject, and no event has gceurred and is
continuing that with the lapse of time or the giving of notice,
cer both, would constitute or result in such a default or
violation.

(c) Mo further approval, consent or withholding of
cbjection on the part of any regulatory body or any federal,
state or local official is required as a condition precedent tc
the execution or delivery of, or performance by it with the terms
and conditions of, this Supplemental Payment Agreement.

(d) No litigation, inquiry or investigatiegn of any
kind in or by any judicial or administrative court or agency is
pending or, to its knowledge, threatened against it with respect
to (i} its creaticn and existence, {ii) its authoritcy to execute
and deliver this Supplemenital Payment Agreement, {(iii} the
validity or enforceability of this Supplemental Payment
Agreement, (iv) the title of its officer who is to execute thia
Supplemental Payment Agreement, or (v} any autherity or
proceedings related to the execution and delivery of this
Supplemental Payment Agreement on its behalf, and no such
autheority or proceeding has been repealed, revoked, rescinded or
amended, but each is in full force and effect.
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Section 202. Representations of Secretary of Finance. The
Secretary of Finance makes the following representations in
connection with his undertakings under this Supplemental Payment
Agreement :

(a) He has the power toc enter inte this Supplemental
Payment Agreement and the transactions contemplated hereby and to
perform his obligations hereunder and is duly autheorized to
execute and deliver this Supplemental Fayment Agreement and to
perform his cbligations hereunder.

{b) No further approval, consent or withholding of
objection on the part of any regulatory body or any federal,
state or local cfficial is required as a condition precedent to
the execution or delivery of, or performance by him of the terms
and conditions of, this Supplemental Payment Agreement.

(c} No litigation, inquiry or investigation of any
kind in or by any judicial or administrative court or agency is
pending or, to his knowledge, threatened againsc him with respect
to (i) hia authority to execute and deliver this Supplemental
Payment Agreement, (ii) the wvalidity or enforceability of this
Supplemental Payment Agreement, (iii)} the title to his office or
{(iv) any authority or proceedings related to his execution of
this Supplemental Payment Agreement and no suech authority or
proceeding has been repealed, revoked, rescinded or amended, but
each is in full force and effect.

ARTICLE III

OB PAR
Section 301. Cbligatiogs of Beoard. {a} The Board shall

deliver to the Governor and the Director of the Department of
Planning and Budget of the Commonwealth, annually by December 1,
the fcllowing:

(1} A request that the Governor include in the
budget to be delivered to the next session of the
General Assembly a provision that there be deposited in
the Northern Virginia Transportation District Fund the
collections of state reccrdation taxes described in
Section 58.1-815.1 of the Virginia Code or any
successor provigion of law and to retain in such fund
the unexpended amounts on deposit in such fund.

(2) A statement of the amount of principal and
incerest coming due on the Bonds and all other amounts
required to be paid under the Trust Agreement with
respect to the Bonds during the next succeeding fiscal
or biennial pericd, as applicable, and a request that

-5
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the Governor include in the budget to be delivered ta
the next session of the General Assembly a provision
that there be appropriated such ameunt for such purpose
(1} from the Northern Virginia Transportation District
Fund, (ii) to the extent required, from funds
appropriated and allocated, pursuant to the highway
allocation formula as provided by law, to the highway
construction district in which the project or projects
to be financed are located or to the city or county in
which the project or projects to be financed are
located, (iii) to the extent required, from revenues of
the Transportation Trust Fund or (iv) from such other
funds which may be appropriated by the Gensral
Assembly.

(3) A request that the Governor include in the
budget to be delivered tc the next session of the
General Assembly a provision that the balance remaining
in the Northern Virginia Transportation District Fung,
after the appropriation, if any, described in Section
301(a) (2) is made, be appropriated for Costs of the
Program.

(b) The Board shall use ita best efforts to have (i}
the Governor include, in each biennial or any supplemental budget
he or she presents to the General Assembly, the amounts set forth
in this Section and (ii) the General Assembly deposit,
appropriate and reappropriate, as applicable, such amounts.

(¢} If no appropriation is made for the amounts set
forth in this Section to the Northern Virginia Transportation
District Fund, or if any such appropriation is insufficient in
amount, the Board shall, to the extent permitted by law, take all
action necessary (i) to the extent required, to have such amounts
set aside from funds appropriated and allocated, pursuant to the
highway allocation formula as provided by law, to the highway
construction district in which the project or projects to be
financed are lccated or to the city or county in which the
project or projects to be financed are located, as the Board
shall determine, and (ii) to cause the amounts set aside to be
paid by the Treasury Board to the Trustee.

{d} The Board shall provide to the Treasury Board, by
May 1 and November 1 of each year, all requisitions and documents
and take all actions necessary to have paid to the Treasury Board
from funds appropriated pursuant to clauses (i), (ii), (iii) and
{iv) of paragraph {a) (2) of this Section or from funds set aside
by the Board pursuant to paragraph (c) of this Section all
amounts due hereunder and to direct the Treasury Board to make
from such funds all principal and interest payments due under the
Trust Agreement to the Trustee on the Payment Dates.

-6-
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(e) The Board shall take all actions necessary to have
payments which are made from the sources referred to in paragraph
(d) of this Section charged against the proper appropriation made
by the General Assembly.

Section 302. Qbligaticons of Treasury Beoard. {a) The

Treasury Board shall use its best efforts to have (i) the
Governor include in each biennial or any supplemental budget of
the Commonwealth the amounts described in Section 301{a) (2) and
(1i) the General Assembly appropriate such amount.

(b) The Treasury Board shall use its best efforts to
obtain by May 1 and November 1 of each year the appropriate
regquisitions and documents needed from the Board to make the
payments to the Trustee in accordance with Section 301(d).

{e¢} The Treasury Board shall make all principal and
interest payments on the Bonda to the Trustee on the Payment
Dates solely from moneys made available to it pursuant to
Section 30%.

Section 303. Obligation of Secretary of Finance. The

Secretary of Finance shall use his best efforts to have (i} the
Governor include in each biennial or any supplemental budget of
the Commonwealth the amounts described in Section 3Q1{a) (2) and
{ii) the General Assembly appropriate such amounts.

ARTICLE IV
AMENDMENTS TO ORIGINAL PAYMENT AGREEMENT

Section 401. Meaning of the Capijtalized Term "Bondg". At
all cimes after the Series 1935A Closing Date, it is understood
and agreed by the parties hereto and the Trustee that the
capitalized term “Bonds" as used in the Original Payment
Agreement shall refer only te the Series 1993C Bonds,

Section 402. Amendmengt to Section 30i{a} (2). The third
line of Section 30l({a) (2} of the Original Payment Agreement is
hereby amended by the addition of the phrase "with respect to the
Bonds" immediately after the capitalized term "Trust Agreement."”

Section 403, irmati igi ayme A .
Except as expressly supplemented and amended pursuant to this
Supplemental Payment Agreement, all of the terms, conditions and
undertakings of the Board, the Treasury Board and the Secretary
of Finance under the Qriginal Payment Agreement are hereby
ratified and affirmed and remain in full force and effect.
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ARTICLE V

MISCELLANE

Section 50i. Term of Agreement. The term for this

Supplemental Payment Agreement shall commence on the Series 19$SA
Closing Date and shall terminate on the earlier of the date of
payment in full of all of the Bonds or the first date on which no
Bonds remain Qutstanding.

Section 502. Trustee a ird Party Benefici : Effacc of
Trustee’'s Signature. {a) By its acceptance noted below the

Trustee shall become a third party beneficiary of this
Supplemental Payment Agreement and shall be entitled te enforce,
on behalf of the Holders, all of the obligationa and rights of
the parties heretc to the same extent as if the Trustee were cne
of the contracting parties.

(b) By its signature below, the Trustee evidences its
opinion that the amendments to the Original Payment Agreement set
forth in this Supplemental Payment Agreement do not prejudice in
any material respect any of the rights of the Holders of the
Series 193%3C Bonds.

Section 503. Amendments. Upon receipt of the written
consent of the Trustee, this Supplemental Payment Agreement may
be amended by the parties hereto so long as such amendment
complies with the requirements get forth in Article XIII of the
Master Trust Agreement.

Section 504. Successors. This Supplemental Payment
Agreement shall be binding upon, inure to the benefit of and be
enforceable by the parties and their respective successors.

Section 505. Severability. If any provision of this
Supplemental Payment Agreement shall be held to be illegal or
invalid by any court of competent jurisdiction, such holding
shall not invalidate any other provision hereef and this
Supplemental Payment Agreement shall be construed and enforced as
if such illegal provision had not been contained in it.

Section 506. Counterparts. This Supplemental Payment
Agreement may be simultanecusly executed in several counterparts,
each of which shall be an original and all of which shall
constitute one and the same instrument.

Section 507. Noticeg. Unless otherwise provided in this
Supplemental Payment Agreement, all notices, approvals, consents,
requests and other communications under this Supplemental Payment
Agreement shall be in writing and shall be deemed to bhe givan
when delivered in person, or when sent by Federal Express or a
comparable expresg courier service, or when mailed by registered
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or certified mail, postage prepaid, addressed (i) if to the
Board, at 1401 East Broad Street, Richmond, Virginia 23219
(Attention: Chairman), (ii) if to the Treasury Board, at James
Monroe Building, Third Fleocor, 101 Nerth l4th Street, Richmond,
Virginia 23219 (Attention: Director of Debt Management) or (iii)
if to the Secretary of Finance, at Ninth Street Office Building,
202 North 9th Street, Room 635, Richmond, Virginia 23215. The
Board, the Treasury Board and the Secretary of Finance may, by
netice given under this Supplemental Payment Agreement, designate
any additional or different addresses or persons to which
subsequent demands, notices, apprevals, consents, requeses ang
other communications shall be sent.

IN WITMESS WHEREQOF, the Board and the Treasury Board have
caused this Supplemental Payment Agreement to be duly executed on
their behalf by their duly authorized officers and the Secretary
of Finance has duly executed this Supplemental Payment Agreement
in hig official capacity.

COMMONWEALTH TRANSPORTATION BOARD

By:

Chairman

TREASURY BOARD OF THE CCMMONWEALTH
OF VIRGINIA

By:
Chairman

Secretary of Finance of the

Commeonwealth of virginia
ACCEPTED;
FIRST UNION NATIONAL BANK

OF VIRGINIA, as Trustee
By:
Its:
\CTBAACTB4DI.SPA
-9-
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PRELIMINARY OFFICIAL STATEMENT DATED

NEW ISSUE Fitch: __
BOOK-ENTRY ONLY Moody's: __
Standard & Poor's: __

(See "BATINGS" herein}

in the opinion of Bond Counsel, under rurrent law and subject lo conditions described in the section “Tox Matters™ inleresi on the Series 19954 Bonds (1) will be
excinded from gross income for federal income tax purposes, (2) will not be a specific item of 1ax preference for purposes of the federal alternative mirimum fax
impased on individuals and corporitions, and (3) will be exempt from income iaxaiion by the Commanwealth of Virginia  Such interest may be included in the
calcigrion of a corporation’s eliernative minimun: income tax, and 4 holder may be subject other federal tax consequences as described in the section "Tax

Masters.

Commonwealth Transportation Board
- $
Commonwealth of Virginia
Transportation Revenue Bonds, Series 1995A
(Northern Virginia Transportation District Program)
Dated: January 15, 1995 Dus: May 15, as shown below

The Commonwealth of Virginia Transportation Revenue Bonds, Series 19954 (Northem Visginia Transportation District Program) (the "Series 1995A Bonds”) will
be iszued pursuant to 3 Master Agreement of Trst dated es of August L5, 1993, and a Second Suppicmenial Agreement of Trust dstcd as of Jannary 15, 1995, cach
betwacn the Commanwealth Transportatian Board and First Union National Bank of Vieginia, Richmond, Vieginia. st Trastee. The procoeds of the Serice 19954
Bonds will be used 1o finance a portion of the costs of the Northern Virginia Transportation Digtrict Program and to pay issuance costs, and ather finencing cxpenscs
of the Series [995A Bonds. The Series 1995A Honds will be payable solely from the revenues, receipts and funds appropriated for such purpoze by the Geoeral
Assembly of the Commonweslth of Virginia. or allocated by the Commonwealth Transpurtstion Boardd for such purpose from revenves, reccipis and funds
appropriatcd tw it by the General Assembly, first from (1) the Norihern Virginia Transportation District Fund, {2} to the extent required, funds appropeisted and
allocated. pursuant to the highway allocation formuls a5 grovided by Law. to the Northem Virginia Highway Construction District or the city or county in which the
project of projects to be financed are located. (3) 1o the extent required. legally available revenues of the Transportation Trust Fund, and (4) such oy funds which
myhuﬁropﬁamdb}d::GemnlAssemblyformhpurpose.urwnhuyducﬁhndinmhotﬁddsmmmmmshddbydunﬁhwinunﬁn
funds established under the Master Agreemant of Trasi. P

Nt

The Series 199SA Bonds will be issued only in book-entry form, initially registered in the narne of Cede & Co., as nominee of The Depository Trust Compeny
("DTC*), New York, New Yark. DTC will act s securitles depository for the Series 19954 Honds. Investors will not rective cetificates repiesenting the Series
1995A Bonds puschased by them. Individual parchases will be in principal amounts of $5,000 or any iategral mwitipls of 53,000, Interest on the Serics 1995A Bonds
will be payable beginning on May 15. 1995, and semiannually thereafter on each May 15 and November 15,

The Scrics 19954 Bonds maturing in and thereafter will be subject to redemption prior b maturity as described in the section "The Series 1995A Bonds ™

The Series 19954 Bonds will be iimited obligations of the Commonwealth of Virginis amd the Commwawealth Transportation Hosrd payable solely From
the revenies, receipts and funds appropristed for their puyment by the General Assemably, or allocsted by the Commonwealth Transporiation Board for such
purpose from the revennes, receipts and funds approprinted to It by ihe Gepersl Azseinhly, and will not be & debst nor Ls there o piedge of the [aith and credit
of the Commonwealth of Virginla or xny of its polithcal subdbrislora.

This cover page conlains certain information for quick reference only. {t is not o remmary of this issue.  Prospective investors must read this entire Cfficial
Statemens 1o obtain informanon essential to the moking of an informed invesbnen? decision.

Principal Interest Price/ Principad Interest Pricw
Matarity Ameunt™ RBatz % Yickd Manrity Angoapt* Rase % Yicd .
1995 s 2R s
1996 2009
1997 200
1958 2011
1999 012
2000 2013
2001 014
2002 20158
2003 2016
2004 2017
2005 2018
2006 2019
2007 2020

The Series I995A Bonds are offered whan, as and if istued, tubject 1o the approval of their legality by McGuire, Woods, Banle & Boothe, Richmond. Virgini,
fongd Counsel, and tn certain other conditions. Certain iegal matfers will be patsed upon for the Commonwealth of Virginia by the Office of the Attorney Cenerul of
Virginia. It is expected that the Series 1995A Bonds will be availghle for delivery 1o DTC in New York, New York, on or abowt February __ 1995

lewary 1995
—_— —30KK-
*  Preliminary, subject 10 change as described in the Notice of Sale.
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This Official Statement does not constitute an offer ta seil or the salicitation of an offer ta buy the Series
1995A Honds in any jurisdiction to any person to whom it is unfawful to make such offer in such jurisdiction,
No dealer, salesperson or any other person has been authorized by the Transportation Board or the
underwriters to give any information or make any representation with respect to the Transportation Baard,
the Commonwealth of Virginia or the Series 1995A Bonds, other than those contsined in lhis Official
Statemnent, in connection with the offering of the Series 1995A Bonds, and If given or made, such information
ar representation must not be relied upon as having bees authorized by the Transportation Board or the
uaderwriters. Neither the dellvery of this Oficlal Statemént nor the sale of any of the Series 19954 Bonds
implies that ihere has been no change in the alfairs of the Transportation Board or the other milters
described herein since the date of thia Official Statement,
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OFFICIAL STATEMENT
Commonwealth Transportation Board
s -
Commonwealth of Virginia
Transportation Revenue Bonds, Series 19954
{Northern Virginia Transportation District Program)

INTRODUCTTON

This Official Statement is provided by the Commonwealth Transportation Board {the “Transportation Board®), a
board created pursuant to the laws of the Commonwealth of Virginia (the "Commonwealth"). to furmish information
with respect to the Commonwealth of Virginia Transportation Revenue Bonds, Series 1995A (Northem Virginia
Transportation District Program). to be issusd in the aggregate principal amount of § * (the "Series
1965A Bonds”). The issuance of the Series [995A Honds is authorized by the provisions of the State Revenus Bond
Act, §§ 33.1-267 er seq. (the “Revenue Bond Act’) of the Code of Virginia of 1950, as amended (the "Virginia
Code™); Chapter 391 of the Acts of the General Assembly of Virginia, 1993 General Session, as amended by
Chapters 470 and 587 of the Aciz of the General Assembly of Virginia, 1994 General Session (the “Bond
Legislation); a reselution adopted by the Transportation Board on December 15, 994 (the "Bond Resolution™): and
a resolution adopted by the Treasury Board of the Commonwealth {the “Treasury Board™) on December 21. 1994,
The Series 1995A Bonds are being issued pursuant o a Master Agreement of Trust dated as of August 15. 1993 (the
"Master Trust Agreement”) and a Second Supplemental Agreement of Trust dated as of January 15, 1995 ithe
"Second Supplemenual Trust Agreement” and collectively, with the Mastar Trust Agreement, the “Trust
Agreement”), each between the Transportation Board and First Union Mational Bank of Virginis. Richmond.
Virginia, as wrustee (the "Trustee”). The Trustee is also the initial paying agent for the Series 1995A Bands (the
“Paying Agent™),

The Series 1995A Bonds are the second series of bonds issued by the Transportation Board to finance costs
related to the Northern Virginia Transportation District Program (the "Program™). Sce the sectica ~Northern
Virginia Transportation Dismrict Program.” In its curreme forim, the Program consists of the following projects;
Fairfax County Parkway, Route 234 Bypass. Mema Capital Improvements, including the Franconia-Springficld
Merrorail Seation, Route 7 Improvements in Loudoun County beiween Route 15 and Route 2B, and under certam
conditions which have not been satisfied as of this date, the Route 50/Courthouse Road interchange improvements i
Arlingon County. The total amourt of bonds currently authorized for the Program is $271.000.000. plus an
addilional amount for issuance costs, capiwalized interest, reserve funds and other financing eapenses foe the
Program, In 1993, the Transportation Board issued its $134.060.000 Commonwealth of Virginia Transportation
Revenue Bonds, Series 1993C (Northern Virginia Transportation District Program) (the "Series 1993C Homds”).
The Series 1993C Bonds, the Series 1995A Bonds and any additional bonds issued under the Trust Agreement are
referred to in this Cfficial Statement as the “Bonds™.

The Series 1995A Bonds will be issued only in book-entry form in denominations of $5.000 or any integral
multiple of $5.000. Interest on the Series 1995A Bonds will be payable on each May 15 and November 15,
beginning an May 15, 1995. Principal of the Series 1995A Bonds will be payable each May 15, beginning May 15,
1995.

*  Preliminary. subject to change as described in the Notice of Sale,
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The Bonds will be equally and ratably secured by and payable from the revenues, recerpts and funds
appropriated for such purpose by the General Assembly of Virginia (the “General Assembly™), ar allocated by (he
Transportation Board for such purpose From revenucs. receipts and funds appropnaced 10 it by the General
Assembly, first from (1) the Northem Virgina Transportation Dismict Fund, (1} 10 the exent requsred. Funds
appropriated and allocated. pursuant to the highway aliocarion formula as provided by law, to the Northern Virgima
Highway Construction District or the city or county in which the project ar progects to be financed are located. (3) 10
the extent required. legally avarlable revenues of the Transportation Trust Fund. and (4} such other funds which may
be appropriated by the General Assembly fot such purpose. as more fully described 1n tms Officral Statement, and
from moneys held by the Trustee in certain funds established under the Trust. See the section "Narthern Yirgima
Transponation District Fund.”

The Transportation Beard will enter into the Supplemental Payment Agreement. dated as of January 15. 1995
(the “Supplementat Payment Agreement”). with the Treasury Board of the Commonwealth of Virginia (ihe “Treasury
Board") and the Secretary of Finance of the Commonwealth (the “Secretary of Finance™), supplemenung and
amending the Payment Agreement dated as of August 15, 1993 (the "Onginal Payment Agreement”), with the
Treasury Board and the Secretary of Finance. The Supplemenial Paymem Agreemen: and the Onginal Paymenc
Agreement will be referred to coilectively below as the “Paymént Agreement.” The Payment Agreement provides,
among other things. the procedures for requesting appropriations of funds sufficient to pay debt service on the
Bonds. and for the payment of such debt service. The Paymeni Agreement requires the Transportation Board to
submit annually by December | to the Governor and the Director of the Department of Planning and Budget of the
Commonwealth a statement sctting forth the amount of debt service which will become due on the Bonds and a
request that the Governor include in the budget 10 be delivered to the Genera) Assembly a provision for an
appropriation of such amount for such purpose from certain statutonly specified sources. If no appropnation 15 made
to the Northem Virginia Transponation Districi Fund, as described in the section “Northern Virgimia Fransportation
District Fund,” or if any such appropriation is insufficient in amount. the Payment Agreement requires the
Transportation Board to apply to the payment of debt service on the Bonds funds appropriated by the General
Assembly and allocated. pursuant to the highway allocation formula as provided by law. 1o the Northem Virginia
Highway Consruction Diswrict or the city or county in which the project or projects to be financed are located:
however, the General Assembly could amend the statutory authority requiring the Transportation Board to make this
allocaiion. See the section “Summary of the Payment Agreement.”

The Transportation Trust Fund is a special nonreverting fumd admimistered and allocated by the Transportation
Board for the purpose of funding construction, capial and other needs of state highways, arports, miss
transportation and ports. It is funded primarily from cenun retal sales taxes. motor fuel 1axes and motor vehicle
taxes and fees. Sce the section “"Transportation Trust Fund.”

The Northem Virginia Transponation District Fund is a special nonreverting fund in the Transportation Trust
Fund. Itis funded by that portion of the collections of the state recordanion laxes imposed on deeds, deeds of trust.
mortgages and certain other instruments which is armibutable o the Cities of Alexandna. Farfax. Falls Church,
Manascas. and Manassas Park and to the Counties of Ardington, Farfax, Loudoun and Prince William. See the
section "Morthern Virginia Transportarion District Fund.”

If the Treasury Board or the Transportation Board fails to make any payment on the Series 1995A Boads under
the Trust Agreement when due, the Trustee and the cwners of the Senes [995A Bonds wiil have no nght 1o take
possession of any mansponation facilities or t0 exclude the Commonweaith or the Transportaion Board from
possessian of them.

All financial and other data included in this Official Staremem have been provided by the Commonweaith,
except that which is anributed to other sources.

The Serles 1995A Bonds are limited obligaticas of the Comawawealth snd the Transportaioe Board
payable solely from the revenues. receipts and funds appropristed for such purposs by the General Assembiy,
or allocated by the Transportation Board for such purposs from the revenues, receipts and funds
appropriated to lt by the General Assembly, and are 0ot a debt mor Is there a pledge of the faith and cred!t of
the Commonwealth or of any of its palitical subdivisions.
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SOURCES AND USES OF FUNDS

The estimated sources and uses of Series 1995A Bond proceeds are as follows:

Sources:
Principal Amount of Series 1995A Bonds 5
Original [ssue Discount
Accrued [nterest
Total s

Uses:

Deposits ta the Construction Fund
Fairfax County Parkway Account $20.000.000
Rouwe 234 Bypass Account 16.873.563
Metro Capilal Improvements Account 19.678,161
Rowue 7 Improvements 3.448276
Costs of Issuance Account
Subtoial b 3

Underwriters’ Discaunt

Deposit to the Interest Account of the Bond Fund'
Total $

Accrued interest on the Series 1993 A Honds.

THE SERIES 1995A BONDS
Description of Series |995A Bonds

The Series 1995A Bonds will be issued as fully registered bonds in book-2nmy form. The Serres 1995A Bands
will be dated Japuary 15. (995, will be issued in denominations of $5,000 or muluples of $3.000. and will bear
interes! from January 15. 1995. payable semiannually on each May 153 and November |5, beginning May 15, 1995,
at the rates and will mature on the dates and in the amounts set forth on the cover page of this Official Seatement.

Optional Redemption
The Series 1995A Bonds maturing on or before May 15, 200_ will not be subject ta opstonal redemption.

The Scries 1995A Bonds maruring on and afier May 15, 200_ will be subject to edemption befoee matunty at
the Transportation Board's option on and after May 13, 200_, from any money available foe such purpose, in whole
or in part, in increments of 35,000 or any integral mykiple of $5.000 at any ume. dunng the following redemption
pericds. upon payment of the following redemption prices, which are expressed as percentages of the principal
amount of the Series 1995A Bonds to be redeemed. plus accrued interest to the date fixed for redempuion:

Redemption Perfod
{hoth dates Inciusive) Bedempdon Price
May 15, 200_ through May 14. 200_ —%
May 15, 200_ through May 14, 200_ —%
May 15. 200_ and thereafier —

IMandatory Sinking Fund Redemption

This Section will be inciuded in the final Official Statemens only if the ruccessfai bidder elects to combine, m
connection with the Notice of Sale, serial maturitivs intp one or iwo term bonds,
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The Series 1995A Bonds maturing May 15, are required to be redeemed in part before matnty on May 15
in the years and in the amounts set forth below. upon payment of a redempnon price equal o 100 percem of their
principal amount. plus accrued interest to the dare fixed for redemption:

s Term Bonds Maturing May 15,

Xear Amount
5

*  Unamortized balance at maturity. |
Selection of Series 1995A Bonds for Redemption

If less than all of the Series 1995A Bonds are called for optional redemption. the Series 1995A Bonds 10 be
redcemed will be called in such order as the Transportation Board may determine. [f less than all of the Series
{995A Bonds of any maturity are called for optional or mandatory redemption, the Series 1995A Bonds to be
redeemed will be selected by DTC, as hereafter defined, or any successor securities depository pursuant to its rules
and procedures or. if the boak-eniry system is discontinued. will be selected by the Trustee by lot in such manner as
the Trustee in its discretion may determine. In either event. each portion of $5,000 pnincipal amount shall be
counted as one Series 1995 A Bond for such purpose.

Notice of Redemption

Notice of redempiion will be given by the Paying Agent by registered or cerufied mail not fess than 30 nor more
than 60 days before the redemption date 10 DTC. or. if DTC is no longer serving as secunties depository for the
Series 1995A Bands, to the substitute securities depository, or if nane, 1o the regisiered owners of the Senes 1995A
Bonds to be redecmed ar their addresses shown on the registration books maintained by the Paying Agent. Such
notice of redemption also will be given to cemain securities depositories and cemain natianal information services
which disseminate such redemption notices. During the peried that DTC or its nominee is registered owner of the
Senes 1995A Bonds, the Paying Agent will not be responsible for mailing notices of redempuon 10 the Beneficial
Owners.

Book-Entry Only System

The Depetitory Trust Company, New York. New York ("DTC"), will act as securities depository for the Series
I1595A Bonds. The Series 1995A Bonds will be issued as fully-registered secunties registered 1a the name of Cede
& Co. as DTC's nominee. One fully-registered Series 1995A Bond certificate wiil be issued for cach maturity of the
Series [995A Bonds. ezch in the aggregaie principal amount of such marurity, and wil) be deposited with DTC.

DTC is a limited-purpose trust company ceganized under the New York Banking Law, a “banking organization™
within the mcaning of the New York Banking Law, 4 member of the Federal Reserve System. a “clearing
corpotation” within the meaning of the New York Uniform Commercial Code. and a “clearing agency” registered
pursuant to the provisions of Section I7A of the Securities Exchange Act of 1934, DTC hokls secunties thai its
participants (the "Direct Pamicipants™) deposit with DTC. DTC also facilitates the settiement among Direct
Participants of securities transactions, such as transfers and pledges, in deposited secufities through clectromc
computerized book-eatry changes in Direct Participans' accounts, thereby climinating the nesd for physical
movement of securitics certificales.  Dirsct Pamicipants include securities brokers and dealers, banks. trust
companies, ¢learing corporations, and ceruin other orgamizations. DTC is owned by a number of its Direct
Panicipants and by the New York Stock Exchange, Inc.. the American Stock Exchange, In¢.. and the Naticnal
Association of Securities Dealers. Inc. Accesy 10 the DTC system is also available to others such as securiues
brokers and dealers, banks, and trust companies, that clear through or maintain a custodial relationship with 2 Direct
Participant, exther directly or indirectly (the “Indirect Participants®). The Rules applicable to DTC and its Direct and
Indirect Participants are on file with the Securities and Exchange Commission.
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Purchases of Series 1995A Bonds under the DTC system must be made by or through Direct Participants. which
will receive a credit for the Series 1995A Bonds on DTC's records. The ownership interest of each actuai purchaser
of each Series 1995A Bond (a “Beneficial Owner") i5 in turn to be recorded on the Direct and {nditect Participams’
records. Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial Qwners
are expected to receive written confirmations providing details of the ransaction, as well as periodic statements of
their holdings, from the Direct or Indirect Pamicipant through which the Beneficial Owner entered into the
transaction. Transfers of ownership interests in the Series 1995A Bands ase (o be accomplished by entries made on
the books of Direct and Indirect Participants acting on behaif of Beneficial Owners. Beneficial Owners will not
receive cenificates representing their ownership interests in Scries 19954 Bonds, except in the event that use of Lhe
book-entry systemn far the Series §995A Bonds is discontinued.

To facilitate subsequent transfers. all Series [995A Honds deposited by Direct Pasticipants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. The deposit of Series 1995A Bonds with DTC
and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Series 1993A Bonds. DTC's records refiect only the identity of the Direct
Panicipants to whose accounis such Series |995A Bonds are credited. which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf
of their customers,

Conveyance of notices and other communications by DTC 1o Direct Participants, by Direct Participants o
Indirect Participants, and by Direct Participants and [ndirect Participants to Beneficial Gwners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to Cede & Co. If less than al} of the Series 1995A Bonds within a marurity are
being redeemed, DTC's practice is to determine by lot the amouns of the interest of each Direct Participant in such
maturity to be redeemed.

Neither DTC nor Cede & Co. will consent or vate with respect o the Series 1995A Bonds, Under 1ts usual
procedures. DTC mails an Omnibus Proxy to the Transportation Board as soon as possible after the record date. The
Ommibus Proxy assigns Cede & Co.'s consenting or voting rights o those Direct Participants to whose accounts the
Series 1993A Bonds are credited on the record date (identified in a listing artached 1o the Qmnibus Proxy).

Principal of and interest payments on the Series 1995A Bonds will be made to DTC. DTC's practice is 1o credi
Direct Panicipants’ accounts on the payable date in accordance wilh their respective holdings shown on DTC's
records uniess DTC has reason to believe that it will not receive payment on the payable date. Payments by Direct
and {ndirect Participants to Beneficial Owners will be governed by standing insmuctions and customary practices, as
is the case with securities heid for the accounts of customers in bearer form or registered in “street name,” and wilf
be the responsibulity of such Direct or Indirect Participant and’ not of DTC. the Trustee, the Paying Agent or the
Transportation Board. subject to any stamtory or regulatory requirements as may be in effect from rime to time.
Payment of principal and interest 1o DTC i3 the responsibility of the Transportation Board and the Paying Agent.
disbursement of such payments 10 Direct Participants shall be the responsibility of DTC, and disbursement of such
payments to the Beneficial Qwners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Series 1995A Bonds at
any time by giving reatonable notice to Lhe Transportation Board or he Trustee. Under such circumstances, in the
event that a successar securities depository i3 not oblained, Serics |995A Bond certificates are required to be printed
and delivered.

The Trustee or the Transportation Board (with the Trustee's consent) may decide to discontinue use of the

system of book-entry transfers through DTC (or 8 successor securities depositary). In that evear, Series 1995A Bond
cenificates wil} be printed and delivered.
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The foregoing information in this section concerning DTC and DTC's book-entry sysiem has been obained
Jfrom sources ikt the Transportation Board believey 1o be reliable, bur the Transpartation Board takes no

responsibifity for its accuracy.

The Transpertation Board, the Commonwealth and the Treasury Board have no responsibility or
obligation to the Direct Participants, the Indirect Participants or the Beneficial Qwners with respect 1o (a) the
accuracy of any records maintained by DTC or any Direct Participaat or Indirect Participant: :b) the
paymeni by any Birect Participant or Indirect Pasticipant of any amount due to any Beneficial Owner in
respect of the principal of, redemption premtium, if any, and interest on the Series 19954 Bonds: (c) lhe
delivery or timeliness of delivery by any Direct Participant or [ndirect Participant of any notice to any
Beneficial Owner which is required or permitted under the terms of the resolution pursuant to which the
Series 1995A Bonds are issued to be glven to Bondholders or (d) any ather action taken by DTC, or its
nominee, Cede & Co.. as Bondholder, including the effectiveness of any action taken pursuant to an omnibus

proxy.

So long as Cede & Co. is the Registered Owner of the Series 1995A Bonds, 23 nominee of DTC, references
in this Offictal Statement to the Crwners of the Series 1995A Bonds or the Bondholders shall mean Cede & Ca.
and sheil not mean the Beneficial Ovwners, and Cede & Co. will be treated as the only Bondholder of the
Series 1995A Bonds for all purposes under the Trust Agreement.

The Transportation Board may eoter into amendments to the agreement with DTC. or successor

agreentents with a successor securities depository, relating'to the book-entry system to be maintained with
respect 1o the Series [995A Bonds without the consent of Beneficial Owners.
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DEBT SERVICE REQUIREMENTS FOR THE SERIES 1995A BONDS

The following 12ble sets forth for the fiscal years ending cach June 30, the amounts aceded 1n each annual periad
for payment of principal of and interest on the Series 1995A Bonds and the Sefics 1993C Bonds.

[ Series 1993C Bonds ] Series 1995A Bonds ]
Total
Fisal . Fiscal Year Fiscal Year  Fiscal Year
1995 2.890.000 6,609,744 9,499,744
1996 1,985,000 6514378 9,499,374
1997 3,090,000 6.406.914 9.496.914
1999 3.210.000 6.286.404 9.496.404
1999 3.345.000 5.154.794 2,399,794
2000 3.485.000 6.010.959 9.495.959
2001 3.645.000 5.854.134 9,499,134
2002 3.810.000 5.686.364 9,496,454
2003 3,950,000 $.507.394 9.497.394
2004 4.180.000 5.315.874 9,493.374
2008 4,385,000 5.111.084 9,496,034
2006 4,605,000 4,891,804 9.496.904
2007 4.835.000 4661554 9,406,554
2008 5.085.000 4.314.969 9.499.969
2009 $.150.000 1.148.006 9.498,006
2010 5.635.000 3.364.456 9.499.436
2011 5.935.000 3.561.578 9.496.57$
2012 6.255.000 3.242.569 9,197,569
2013 6.590,000 2,906.363 9.406.363
1014 6,955,000 2543913 9498913
2015 7.335.000 2,161.388 9,496,388
2016 7.740.000 1,757.963 9,497,963
017 8,145,000 1,351,513 9.496.613
018 8.575.000 924,000 $,499,000
2019 9.025.000 473813 9.498.813
2020
131.080.000 _ 106.352,095 237.342.095
e —
Totals

! Includes accrued interest.
Figures may not add due ro rounding.
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SQURCES OF PAYMENT AND SECURITY FOR THE SERIES 1995A BONDS

The Trust Agreement provides that the Series 1995A Bonds are secured by and payable solely from the
revenues. receipts and funds appropriated by the General Assembly (or such purpose, or ailocaied by the
Transportation Board for such purpose from revenucs. receipts and funds appropriated to 1l by the General
Assembly, first from (1} the Nonthern Virginia Transportation Distnct Fund, (2} to the extent required, funds
appropriated and allocated. pursuant to the highway allocation formula as provided by law, to the Northern Virgmmia
Highway Construction District or the city of county in which the project of projects io be financed are located. {3} to
the extent required. legally available revenues in the Transportation Trust Fund. and (4} such ather funds which may
be appropriated by the General Assembly for such purpeses, and from moneys held by the Trustes in cestain funds
established under the Trust Agreement. See the sections "MNorthern Virgima Transportation District Fund.”
"Transportauen Trust Fund” and "Summary of the Trust Agreement.”

The Series 1995A Bonds are limited obligatons of the Commonwealth and the Transpartatlon board
payable solely from the revenues, receipts and funds appropriated for such purpose by the General Ascembly,
or aliocated hy the Transportation Board far such purpose from the rvevenues, receipts and funds
appropriated to it by the General Assembiy, and are not & debt nor is thery 3 pledge of the faith and credit of
the Commounwealth or of any of its political subdivisions,

The Trust Agreement cantaing certain other provisions and limiumions with respect to investments, inctuding
provisions related to open-end and closed-end invesiment companies or wrusts. repurchase agreements and limitations
on the maturity of investments held in certaim funds.

Additional Debt

All Bonds issued under the Trust Agreement must be awhorized by the General Assembly. The Bond
Legisiation currenily limits the amount of bonds which may be issued for the Program ta $271,000.000, plus an
additional amouns for issuance costs, capitadized interesy, reserve funds and other financing ¢xpenses. This limul
could be changed by the General Assembly.

The Transpenation Board may issue one of more series of additional bonds under the Trust Agreement
("Additional Bonds") on a parity with the Series 1993C Honds and the Senes 1995A Bonds upon satisfaction of
various conditions. The Trust Agreement provides that Additianal Bonds may be 1ssued only (1} 10 pay cosis of all
or any portion of the Program, (2} ta refund any Bonds issued under the Trust Agreement. and (31 for a combenanon

of such purposes.

Afer the issuance of the Series 1995A Bonds, approximately $80.010.114 of the Bonds authortzed for the
Program will remain unissued. The Transportation Board expects o issue the remaning authorized Bonds n fiscal
year 1997 if additional funds for debt service are appropriated by the General Assembly.

In addition to the Bonds authorized by the Bond Legislation, the General Assembly may authorize the 1ssuance
of other bonds by the Transportation Board o pay the costs of other transportation improvements in the
Commonwealth. Such bonds could be payable from amounts which may be appropniaied by the General Assembly
from the Northern Virginia Transporiation District Fund. other legally availahle funds 1n the Transportation Trust
Fund, and other legally available funds of the Commonwealth. Sece the section “Authorized. Issued and Unissued
Bonds.”

AUTHORIZED, ISSUED AND UNISSUED BONDS
The General Assembly has enacted from time to time legislation providing for the issuance of revenue bonds foe

transportation facilities with credit structures similar to the credit structure foc the Series 1995A Bonds. Desciptions
of these financing programs and the authorized, issued and unissued bonds are set forth below.
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Transportation Revenue Bonds

Northern Virginia Transportation Direrice Program and Commonwealth of Virginia Revenue Bond Acts of
1993 and 1994. The Bond Legislation authorizes the Transportation Board 1o sell Transponauon Revenue Bonds.
pursuant 1o the Revenue Band Act. as amended, in the amount of $271.000.000. plus an addinonal amoun; for
1ssuance costs, capitalized interest. reserve funds and other financing expeases for the Program. The Program
currently includes the following projects: the Fairfax County Parkway. Route 214 Bypass. Meto Capital
Improvemenis. ncluding the Franconia-Springfield Metrora:l Station, Route 7 imgrovements in Loudoun County
between Route 15 and Route 28, and under cenain conditions which have not been sansfied as of this date the Route
50/Courthouse Road interchange improvements in Ardington County. It s expecied that revenue for payment of the
debt service on the Bonds will be provided from the Northern Virginia Transportation District Fund. The General
Assembly also amended the Virginia Code 10 provide $20,000.000 in fiscal year 1993-94 and $30.000.000 1 ench
fiscal year thereafter to be distnbuted to lecalities from the state recordation raxes. See the subsection "U.S. Rowte
58 Corridor Development Program” in this section for a discussion of ather prior appropriations which may be made
from the state recordation tazes. The Northern Virginia localities providing the attributable recordation taxes are the
Cities of Alexandria. Fairfax, Falls Church, Manassas. and Manassas Park and the counties of Adingeon. Faurfax,
Loudoun, and Prince William. In 1993, the Transportation Board issued $§34.060.000 Series 1993C Bonds for the
Pregram. The Scries 1995A Honds are the second series of Bonds to be issued by the Transportation Board under
this Program. See the secticns “Northern Virginia Transportastion Dismict Program™ and “Nenthern Virginia
Transporation District Fuad.” The Transportation Board expects to issue Bonds for the remaining authorizanon in
fiscal year 1997 if additional funds for debt service are appropriated by the General Assembly.

U.S. Routs 58 Corridor Davelopment Program. The Revenue Bond Act permits the Transportation Board to
issue Transportation Revenue Bonds payable from (1) appropriations made from the U.S. Route 58 Comdor
Development Fund. (2) to the extent required. revenues legally available from the Transportation Trust Fund. and (1)
other legally available funds to finance projects authorized by the General Assembly as part of the U.S. Route 58
Corridor Development Program (the “Route 58 Program™). The U.5. Route 58 Corridor Development Fund (the
"Route 58 Fund"} was established as a special nanreverting fund of the Transportation Trust Fund into which 15 10 be
deposited cach year the first $40.000.000 of annuai collections of the state recordation laxes. Biennial budgets
which have been adopted by the General Assembly have provided for the appropriation ta the Route 58 Fund only
amouris sufficient 10 pay debt service on the bonds outstanding under the Route 58 Program. In its 1989 Special
Scssion II, the General Assembly enacted legislation which authorizes the Transportation Board 10 issus
Transportation Revenue Bonds in an amount not to exceed $600,000.000. plus an amount for issuance costs, reserve
funds and other financing expenses, to finance a portion of the costs of the Route 58 Program. In (989, the
Transportation Board issued $200.000.000 of Transporustion Revenue Bonds, Series 1989 (the ~Series 1989
Bunds™) ta finance a portion of the costs of the Rowe 48 Program. in June 1993, the Transportation Board issued its
Transportation Revenue Refunding Bonds, Series 1993A. in the principal amount of $91,455,000 10 refund a portion
of the Scries (989 Honds and its Transportation Revenue Bonds. Series 19938, in the peincipal amount of
$98.715.000 to finance additional costs of the Route 58 Program. Approxsmarely $309,000.000 of the
Transpartation Revenue Bonds authorized for whe Rowe 58 Program remain unissued.

Intersiaie 66 Economic Developmant Program and the Haymarkst Transportation Program. The 1994
Session of the General Assembly authonzed the issuance of $82.389,000 for the Interstate & Economic
Development Program and creaed the Imersiale 66 Economic Developmenmt Program Fuad (Chapter 5201, and
authonzed the issuance of 549,143,000 for the Haymarket Transportation Program and crealed the Haymarket
Transporation Program Fund (Chapter 389). These acts jointly provided for the cost of cerain capacity enhancing
highway projects for Interstate 66, U.5. Route 15 and related access roads in Prince Wiiliam County in the vicinity
of the communiry of Haymarket in connection with the poiential development of 2 major theme park. The legislaion
conlains specific preconditions which musz be saisfied before the respective bond authorizations become effective,
These exiensive preconditions include: approval by the Prince William County Baard of Supervisors of rezoning for
a project with an arca of a1 least 2,000 acres inclusive of & theme park. a proffer of capital investmens of at least $400
million in Virginia and the execution of a wrimen agreement signed by the Governor and Auditor of Public
Accountants with the carporate parent of the theme park operator specifying additional requirements to be sausfied
prior 10 the undertaking. The original potential developer and theme park operator is no longer interesied n
pursuing the theme park praject az chis location. At tus time. no other potntial developer and theme park operator
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has come forward. Given the specific nature of the preconditions it is uniikely that the autherization for the bonds
set forth in Chapters 520 and 589 will become effective before they may be repealed by the General Assembly.

Transportation Contract Revenue Bonds

Route 28 Transportation Coniract Revenne Bonds, Series 1988, In the 1988 Session, the General Assembly
enacted legislation which authorized the Transportation Board (o issue Transportation Contraci Revenue Bonds in an
amount nor to exceed $160.700.000 to finance the costs of Phase | of the Route 28 project. plus an amount lor
issuance costs. reserve funds and other financing capenses, Duc (o a subsequent reduction in the esumated Phase |
cost. the Transportauon Board issued $138.483,372.25 of Transporntation Contract Revenue Bonds. Series 1988 (the
“Serics (988 Bonds™). The balance of the authorization was not raquired to complete Phase 1 of the Route 28
project. In the 1990 Session. the Gencral Assembly amended the legislation 10 permit any procecds of the Senes
1988 Bonds remaining after the compietion of Phase 1 and any of the unissued Transportation Contract Revenue
Bonds authorized under the legislation to be applied to Phase I1 of the Route 28 project. Na other bonds have been
authorized for Phase 11 In 1992, the Transportation Board refunded all of the outstanding Series 1988 Bonds by
issuing §1{!.680.000 of Transportation Contract Revenue Refunding Bonds, Seriez 1992 (the “Series 1992 Bonds™).
Al this time, the Transportation Board does not anticipate issding any addilional Trangportation Contract Revenue
Bonds pursuant to the remaining authorization. Series 1992 Bonds are payable from funds appropriated by the
General Assembly for such purpose from the following three sources in the Transportation Trust Fund: (1) special
tax reveques callected Grom a tax levied on commercial and industrial property in the Route 28 Transportarion
[mprovement District, (2) maney appropriated and allocated, pursuant o the highway allocationp formula as provided
by law. to the Northern Virginia Highway Construction District or to the counties of Fairfax or Loudoun, and (3)
other legatly available money in the Transportation Trust Fund. The 1993 Session of the General Assembly
provided for the rezening of commercial and indusmial properry within the Route 28 Transportation Improvement
District to residential property provided the property owner makes a one-lime payment equal to the projected tax
revenues gver the life of the Series 1992 Bonds as if the property had remained zoned for commercial or industrial
use.

Route 234 Bypats Transportation Cantract Revenue Bonds. The 1990 Session of the General Assembly
authorized the issuance of 595.000,000. plus an additional amount for issuance costs. ceserve funds and other
financing espenses, of Transportation Coniract Revenue Bonds to provide funds e support the construction of the
State Route 234 Bypass in Prince Wiltiam County. A Transponation Lmprovement District in Prince Wiiham
County has been created to carry o this financing. The authorization to issue the Transporiation Contract Revenue
Bonds is conlingent uport the fuifillment of cemain preconditions stipulated in the legislation. Among the
preconditions i3 the requirement for a finding by an independent cansultant that the anticipated district tax procesds
along with other local revenues are adequale to support the debx issucd for the project. To date this precendition,
along with several of the other preconditions, has not been met.  Therefore, no Transportation Contract Revenue
Bonds have been issued pursuant o this act although the issuance authorization remains. The 1993 Session of the
General Assembly amended the bond authorization 1o permit the Transportation Board to finance the project in
phases and prioritize the phases of the project. as applicable preconditions are met, The State Route 234 Bypass 15
being financed in pan with proceeds of the Scries 1995A Bonds.

Transportation Program Revenue Bonds

Local Jurisdiction Set-Asids Program. The 1993 Session of the General Assembly also authorized the creation
of special Set-Aside Funds for transportation improvements endorsed by the local jurisdiction or jurisdictions
affected and the issuance of Transportation Program Revenue Bonds 10 finance those improvemeats. The
jurisdiction or jurisdictions requesting the creation of a Set-Aside Fund and the issuance of bonds must agree tha:
certain distributions of stare recordation taxes attnbutable to them be deposited in the Set-Aside Fund by the Stace
Treasurer and used to pay debt service on any Transportation Program Revenue Bonds issued by the Transportation
Board 1o finance the cost of the program. No bonds have been issued by the Transportation Board under this
program. Before any bonds may be issued. the project or projecis ta be financed must be approved by the General
Assembly,
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Oak Grove Connector, City of Chesapeaks. The 1994 Session of the Ganeral Assembly authonzed the
issuance of $32.500.000 Transportation Program Revenve Bonds, plus an additional amouni for issuance ceats.
reserve funds and other financing eapenses. 10 finance the cost of the Oak Grove Connector project. This project
consists of a four lane divided highway connecting Dominion Boulevard (Route 104} and the Great Bndge Bypass
fRoute 168) in the City of Chesapeake and includes casts of environmental and engingering studies, nghis-of. way
acguisition, kmprovements (o all modes of transponation. construction and related improvements, The secueiy
structure for the bonds would be provided through the creation of a Set-Aside Fund and the debt service would be
paid from: (i) the locality's share of state recordation tax dedicated to the Set-Aside Fund. (ii) to the extenz required,
local revenues received pursuant 1o a contragt or other financing mechanism acceptable to the Transportation Board,
tii) to the extent required. from legally available revenues of the Transportation Trust Fund. and (iv) from other
funds as may be appropriated by the General Assembly. Al this time. the Transportation Board has not entered into
an agreement with the City of Chesapeake to issue any bonds nor has the City dedicated their share of siae
recordation 1axes to the Set-Aside Fund.

COMMONWEALTH TRANSPORTATION BOARD AND
VIRGINIA DEPARTMENT OF TRANSPORTATION

Commonwealth Transportadon Board

The Transportation Board was created pursuant to Chapter 1, Title 33.1 of the Virginia Code. and is responsible
for general policies for the construction and use of Virginia's highway system and for the efficient and economic
development of transportation. The powers and duties of the Transportation Board include, among other things. the
allocation of funds in the Transportation Trust Fund.

The Transportation Board consists of sixieen (16) members from various areas of the Commonwealth appointed
by the Governor, subject to confirmation by the General Assembly. One member is chosen from each of the
Commonwealth's nine (9) highway construction dismicts, and three (3) members are selected as urban at-large
members and two (2) metmbers as rural at-targe members. Tn addition 1o representing rural and urban ransportation
fieeds. the at-large members represent the interests of seaport. airpor, railway and mass ransit users. The Chairman
of the Transpormtion Hoard is the Commonwealth Secretary of Transporation. The Vice Chaiman is the
Commonwealth Transponation Commissioner, who is alsa the chief executive officer of the Virginia Depanment of
Transportation {the “Depantment”}. The current membership of the Transportation Board, the expiration dates of
their terms and the constituency representad by each member are as follows:

Member Ierm Expires Constityepcy

Roben E. Martinez At the Pleasure Chairman. Transpecation Board;
of the Governor Secretary of Transportation

David R. Gehr Al the Pleasure Vice Chairman. Transportation Board:
of the Governor Commonwealth Transp. Commissioner

Thomas A. Barton —_ Suffolk District

. Gary W. Brooks — Rural At-Large

Roy Pamish Byrd —_ Lynchburg District

M. Philmore Howlette —_— e Richmond Districy

Lorinda G. Lionberger —_— Salem District

H. Carter Myen, U1 —_— Urban Ar-Large

Zeanious L. Newcomb —_— e Fredericksburg District

Max B. Porter  — Rural Al-Large

Joseph A. Rhea, Ir. e Bristol Districe

lames E. Rich - Urban At-Large

William 5. Roudabush ——— Culpeper District

. Daphyne S. Thomas —_  —_ Staunton Districe

Byron E. Waldman e Northern Vieginia District

Utysses X. White . Urban Al-Large
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Robert E. Martiner has served as Secretary of Transportanon and Chauman of the Commons.ealth
Transportation Board since being appointed 1o these positions by Governor George Allen effective January 16, 1994,
Prior to his appoiniment, Secretary Martinez was 3 Manager of Strategic Planoung at Narfolk Sauthern Corporation.
Before joining Norfolk Sauthern. Dr. Martinez was with the 1).5. Department of Transpananon. He was Deputy
Administrator of the Maritime Administraticn and tater appointed by President Bush as Associate Depuly Secretary
of Transpanation and Directar of the Office of Intermodalism, This Office. established by Or. Marinez . was
authonzed under the [ntermodal Surface Transpanation Efficiency Act of 1994 (1ISTEA). Prior 1o joiming the US.
Department of Transportanon . he served as Assistant Executive Directar of the Business Roundtable. Dr. Martiner
15 a native af Havana. Cuba. He holds a B.A. from Columbia University: and a M.A. 1n [nrernational Relations and a
Ph.D. in Potitical Science from Yale University,

Virginia Department of Transportation

The Department has the responsibility for construction. mainienance and operamon of the Commonweaith
highway system under legislation enacted by the General Assembly and in accordance wuh policies and procedures
adopied by the Transportation Board.

The Depantment’s budget for the fiscal year ending June 30. 1995, is approximately $2.1 billion. The highway
canstructian budget for the Depanmen for such fiscal year is approximately $1.1 billion. As of June 30. 1994, the
Department had 4835 construction projects underway for an aggregate amount of approximately $1.021 billion, with
an owistanding balance of construction costs to be paid of approximately $575 miilion.

The Commonwealih has the nation's third largest system of siate-maintained highways with a system totaling
approximately 55.100 miles of Interstate. primary and secondary roads. The system includes more than 12.000
bridges. In addition. independent cities and towns maintain about 9,600 miles of local streets and recerve funds from
the Transporiation Board for such purpose.

The Commonwealth is divided geographically inte nine construction districts for highwsy purposes as follows;

Bristol District Richmond Distnct
Culpeper Distict Salem District
Fredericksburg District Staunion District
Lynchburg District Suffolk District

Northern Virginia District

These districts are divided into 45 residencies, each cypically cansisting of one 1o four counties. The field
organization is further subdivided inta approzimately 238 area maintenance headquarters. About 90 percent of the
Department's 11.530 employces are assigned to the field organizauon. The remainder are assigned (o the cenral
office in Richmond of to units associated with the central office,

Al the senior management level. the Commonwealith Transporation Commissioner is the chief executive officer
of the Deparument. The senior management staff of the Department consists of the Chief Engineer, the Assistant
Commissioner for Administration, the Assistant Commissioner for Cperations. the Assisiant Comanissioner for
Finance and the Assistant Commissioner for Planning and Programming. which 15 currently vacant. The resumes of
the persons currently filling these positions follow:

David R. Gehr has served as the Commonwesith Transportauon Commissioner since being appointed to the
position by Governor George Allen in 1994, Mr. Gehr had served as the Assistant Commissioner for Operations for
the Depanment since 1986 His 22-year career with the Depantment has included positions as Assistant Division
Administrator and Disirict Engineer in the Northern Virginia Dismict and Distnet Traffic Eagmeer m the
Fredericksburg District and as Director of Operaticns for the Department. Mr. Gehr, a nauve of Rochesier, New
York, halds a Civil Engincering Degree from Virgima Military Institute and has done graduate work in
transportarion planning at George Washington Universicy. He is a member of the Virginia Section of the Institute of
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Transportation Engineers, the American Society of Civil Engineers and the American Associauon of State Highway
and Transpontation Officials.

James W. Atwell has served as the Assistant Commissioner for Finance for the Depantimens since 1985, Hus
carser with the Depantment began in 1960 and has included various financial management and auditing positions. In
1975, he became Assistant Management Services Qfficer and in 1980 was samed Dirsctor of the Management
Services Division. In 1981, Mr. Awweli was appoinied Administrator of the newly created Budget Divisron and
remained in that capacity until appainimant 1o his present position. A native of Richmond, he earned an Accounting
Degree trom the University of Richmond. He is a member of the Amencan Society for Public Admunisiration and
the American Association of State Highway and Transponation Officials,

Jack 8. Hodge has served as the Depanument's Chief Engineer since 1988, Beginning in 1957, he has served the
Department as a Graduate Engineer Trainee, an Assistant Resident Engincer in Northern Virginia as Assisant
District Engineer in the Richmord District, a District Engineer in the Suffolk Distnct and six years as Durecior of
Engineering before being appointed to his present position. Bom in Harrisonburg, Virgimia, and raised i Stafford
County, Mr. Hodge teceived a Bachelors Degree in Civil Engineering from the University of Virgima in 1957,
Among other career accomptishments. Mr. Hodge directed the implementation of the computer-aided drafting and
design (CADD) system that has made the Department a leader in the use of this technology. He s a registered
Professional Engineer and a member of the American Association of State Highway and Transportation Officials and
the American Society of Civit Enginecrs.

Atbert W. Contes, Jr. has served as the Assistant Commissioner for Administrauon of the Departmient since
1985. Mr. Coates’ career with the Department has included leaves of absence to serve for |3 months as Associats
Press Secretary to Governor Mills E. Godwin and a more recent stint as Depury Secretary of Transportatton and
Putlic Safety. His positions with the Depanment have included Public Information Qfficer, Special Assistant to the
Commissioner and Management Review Officer. A native of Frankiin, Virginia, and a [953 graduate of the
University of Richmond, Mr. Coates covered local government;as a reporter for the Newport News Dailv Press and
the Richmond Times-Disparch prior 1o joining the Department in 1965. He is 2 member af the Amenican Association
of State Highway and Transporiation Officials' Special Committee on Disadvantaged Business Enterprise Programs.

Claude D. Garver has served as the Assistant Commissioner for Operations for the Department since {994,
Previously. Mr. Garver had served as Assistant Commissioner for Planning and Programming for the Depariment
since 1992. His career with the Department began in 1963 at an Engineer Trainee and he served in the posihions of
Assistant Resident Engineer in Chesterfield and Powhatan Counties, Resident Engmeer in Prince Wilham County.
Assistant District Engineer for Richmond District, State Consruction Engineer, and Northern Virgima District
Administrator.  Mr. Garver. a native of Virginia, holds a Civil Engineenng Degree from Virgimia Polytechnic
Institute and Stale University. He is a member of the American Associstion of State Highway and Transportation
Officials.

NORTHERN VIRGINIA TRANSPORTATION DISTRICT PROGRAM
The Program includes projects located in the Northern Virginia Highway Construction District which are ta be
developed over several years depending upon the availability of funding. The projects are ) be funded from several
different sources, including federal, state and local money and the proceeds of Bonds tssued pursuant to the Bond

Legislation. The projects, the tota] amount of Bonds authorized 1o be issued for each project. and the amount
aliocared to each project from the proceeds of the Series 1995A Bonds are as follows:
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Total Bond Amount Allocated from

Eroject Authorization* Serfes 1995A Bonds*
Fairfax County Parkway £ B7.000.000 $ 20.000.000
Route 234 Bypass 73.400.000 16,873,563
Metro Capital Improvements 85.600,000 19.678.161
Route 7 Improvements 15.000,000 3448276
Route 5(#Courthouse Road _10.000.000 _ 0
Total 5220000009 §60.000 000

*  These figures do not :nclude costs of issuance and qther expenses,

Fairfax County Parkway. The Fairfax County Parkway (the “"Parkway™) eatends 34.5 miles fram Route 7
(Leesburg Pike) to Route | (Jefferson Davis Highway) with inierchanges at the Dulles Tall Road (Hirst-Braule
Expressway) and {nterstate 95 (High Occupancy Vehicle accessionly). Additional interchanges are currentty planned
at [nterstate 64, Route 19, Braddeck Road, Route 123, and Rolling Road. The Parkway is a four-lane facility with
sufficient right-of-way fer six lanes. Currently, two segments are canstructed which provide six fanes. These are (1)
Sunset Hills Road to Sunrise Vailey Drive and (2) Rolling Road 10 Beulah Street (Franconia-Springfield Parkway).
Approximately 14 miles of the Parkway are currently open to maffic.  When completed, the Parkway will cost an
estimated $300 million and will provide for future interchanges at Route 7, Route $0, Frontier Drive, Telegraph
Road and Route 1. "

The Series 1935A Dond proceeds are intended o compleie the funding for the Route 50 and Frontier Drive
intzrchanges and the Telegraph Road to Route | segments. Additionally, proceeds will be used 1o provide funding to
complete the rights-of-way acquisition for the Newington to Telegraph Road segment, a3 well a3 a partial funding of
construction. The remaining construction funds for the Newington to Telegraph Road segment will be provided
from an allocation the remaining awthorizalion.

Rowe 234 Bypass. The Route 234 Manassas Bypass is proposed to be a four-lane facility constructed on 2 six.
lane right-of-way eatending from approximately 0.4 miles east of existing Route 646 (Brentsville Road) m a
northwesierly direction for approzimately 10 miles 1o an interchange with Interstate 66. When completed. the
facility will cost an estimated $142 million to include interchanges at Brenwville Road, Claver Hill Road, Route 18,
Sudley Manor Drive, Balls Ford Road and Intersiate §6. The interim facility will provide four lanes extending from
Route 28 to Interstate 56 with partial interchanges az Route 28 and Intersiaie 66,

The proceeds from the Series 1995A Bands will be used to complete the funding For constniction of the segmeni
from Route 28 10 Interstate 66 and 10 provide funding as necded to commence acquisiton of the rights-of-way
between Brentsville Road and Route 28.

Metre Capital Improvemaents, The Northem Virginia Transportation Diswict Commission, comprised of
Arlington County, Fairfax County, Loudoun County. City of Alexandria. City of Fairfax, and City of Falls Church.
(the “Localities”), among other thingy, coordinaies financing for the Localities portion of the Washingion
Metropolitan Area Transit Authority {"WMATA"} capital imprévements. The WMATA capital impeovements are
divided into two programs, the Rail Consmruction Program and the Capital Improvements Program (caliectively, the
“Metro Capital Improvements Program”™}.

The Rail Constnaction Program is intended to complete the remaining 103-mile Matrorail system, The major
activity in the jurisdictions of the Localities is the construction of the Franconis-Springfield segment estimated to
cost approximately $230 million. This project includes continued construction on the line sections, consiruction of
the station and parking strecrure, procurement and installation ‘of Gackworek, and comgletion of design foc train
control, raction power and communications.

The Capital Improvements Program is a six-year, $823 million program of capual replacement and
rehabilitalion to enhance quality of service and maintain the Mea system ia a state of good repais and safery. This

14

-30 BBB-



program will include the overhaul of 300 railcars. the purchase of 700 replacement buses, the construction of a new
Maetrobus garage. and other related capital improvements,

The proceeds from the issuance of the Series [995A Bonds will be used to finance a pormion of the Localites.
obligation to pay for the Metra Capital Improvements Program.

Route 7 Impravements. The Route 7 Improvements were added to the Program by the 1994 amendments
{Chapters 470 and 597 of the 1994 Acts of Assembly) and censist of improvements to Route 7 in Loudoun County
between Route 15 and Route 28.

The planned improvemen projects for Route 7 will widen the current 4 lane facility to a 6 lane roadway from
Leesburg to west of Roure 24, a distance of approximately 5.4 miles. The widening of this vital link to Western
Loudoun Coumy wilk relieve congesiion during peak hours and improve air quality for the region. This impravement
will create a safer traveling environment for the commuters and residents of this locality, Economic development
will also be facilitated through improved access to the market area The proceeds from the Seres [995A bonds will
be used to pay costs for certain segments of the project.

NORTHERN VIRGINIA TRANSPORTATION DISTRICT FUND
General

The Northern Virginia Transponation District Fund {the "Fund™) was established by the General Assembly in
1993, § 58.1-815.1 aof the Virginia Code, as a special nonseventing fund of the Teansportation Trusi Fund which is
held by the Department of Treasury. The legislation creating the Fund currently provides that commencing on
October 1, 1993 and annually thereafier on July |, there is to be transferred 1o the Fund, subject to appropriation by
the General Assembly. a portion of the collections of the state recordation taxes which is atribulable 1o the Cittes of
Alexandnia, Fairfax. Falls Church, Manassas and Manassas Park and the Counties of Anington, Fairfax, Loudoun,
and Prince William as described below. The General Assembly has previously provided for prior approprations
from state recordation tax coliections 1o pay debt service on other Transportation Revenue Bonds issued by the
Transportation Board. See the Section "Authorized, Issued and Unissued Bonds - Transporiation Revenue Bonds -
U.S. Route 58 Comidor Development Program.”

[n the fiscal yeas ending June 0. 1994, there was distributed & total of $20 million of the collections of the state
recordation taxes for the second and third quarters among the counties and cities in Virginia based on a pormon of
the recordation tax collections atribuable to each county or city, The legislation crealing the Fund pravides thal the
amount to be distributed to citics and counties will be increased 1o $40 million for cach fiscal year beginmng July 1,
1994, A portion of this amount allocable to the Cities of Alexandria. Fairfax, Falls Church., Manassas and Manassas
Park and the Counties of Arlington, Fairfax, Loudoun and Prince William is to be transferred to the Fund. This
ameunt was approximately 59.1 million for fiscal year 1993-94 and estimated to be approximately $19.0 mullion for
cach fiscal year. The Fund also will inchade such other amounts. if any. as may be appropriated fram time to time by
the General Assembly and all interest, dividends and appreciation which may accrue to amounis in the Fund.

Amounts in the Fund may be used 1o pay the costs of the Program, including deby service on the outstanding
Series 1993C Bonds and the Series 1995A Bonds. The amended legislation creating the Fuad provides thal once the
bond authority for all Category 1 projects have been used, funds remaining may be used ta finance the costs of
Category 2 projects. Excess money in the Fund in any fiscal year not needed ta pay debe secvice on the Bonds issued
for Category | or Category 2 projects may be used to pay the costs of Category 3 projects. These Category 3
projects are projects concurred in by the local jurisdictions panicipating in the Program subject 1o guidelines and
conditions promulgated by the Transportation Board.

The Tramaportation Board makes no representation that the General Assembly witl maintain or continue
to make transfers to ihe Northern Virginia Transportation District Fund or that the General Assembly will
not repeal or materially modily the legistation creating the Northern Virginia Transportation District Fund
or impesing the recordation taxes,
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State Recordation Tax Collections

Recordation taxes are imposed on every deed and deed of tust (mengage! admived w0 record n the
Commonwealth subject 0 certain exceptions and exemptions. The taxes are collected by the clerks of the courts
where the instuments are admitted to record. The current rate of tax on deeds is 15 cents on every $100 or fraction
thereof of the consideration for or the actual value of the property canveyed. whichever is grearer. payable by the
vansferee, and 50 cents on each 500 or fraction thereof of the consideration for or the actual value of 1he propeny
exclusive of the valuc of any lien or encumbrance on the property, payable by the wansferor, The current rate of taa
on deeds of trust (mongages) is 15 cents on every 3100 or fractian thereof of the amount of the cbliganon secured.

The following 1able shows the actual and projected Commonwealth recordation tax collections and the amounts
applied . or anticipated to be applied to, the payment of debt service on Transportation Revenue Bonds.

Commonwealth of Virginia
State Recordation Tax Collections
1988.199%
(in millions}
Appropriated to Approprisizd to
Fiscal Year U.S. Route 58 Corridor Northern Yirginia
Ending June 30, Amount Deyelopment Fund® Iransportation District Fund®
1988 923 300 $00
1989 98.2 a0 0.0
1990 38.5 0.0 040
1991 68.6 40.04 0.0
1992 £0.3 16,24 0.0
1993 96. 1 1524 0.0
1994 It2 2224 9593
1995 89.71 1005 19.0%
1996 93.23 10.0° 19.0%

! Fund was established in fiscal year 1990 and funded in fiscal year 1991,

!Fund was established in fiscal year 1994

} Projectied amounta,

* Amount necessary for debt service was appropriated from the General Fund of the Commonwealth,
! Appropriation by General Assembly.

Source: Départment of Taxasion and Department of Plenning ond Budger.
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TRANSPORTATION TRUST FUND
General

The Transporation Trust Fund was established by the General Assembly 1n Chapters 11. 12, 13 and 15 ¢f the
Acts of the Assembly, 1986 Special Session {the “1986 Special Session Acts™) as a special norreverting fund
adm:mistered and allocated by the Transportation Board for the purpase of increased funding for construction and
other capital needs of state highways. airports, mass ransportatian and pons. The Transportation Trust Fund is
funded primanly from additional revenyes generated by increases in the retail sales rax, mator fuel tax and motor
vehicle related taxes and fees effected by the 1986 Special Session Acts and designaled for deposit in the
Transportation Trust Fund. The 1986 Special Session Acts allocaied 85 percent of these additonal revenues 1o
highway purposes with the balance being divided among airports (2.4 perceat), mass transil {8.4 percent) and ports
(4.2 percent). The investment of money in the Transportation Trust Fund 13 administered by the State Treasurer
under guidelines adopted by the Transportation Board.

At the 1993 General Assembly session. the Department ceported on 3 study of the financing of ransponation
and allocation formula for all modes of ransportation. The recommendaucns of this study included a one-year
interim aliocation formula which provided for use of additional federal revenues. The Transportaton Trust Fund
allocation formula enacted in the 1986 Special Session was not changed. Senate Joint Resolubon 230, also enacied
in the 1991 Session, established a Joint Legislative Sclect Commmistee to review the Depantment's funding and report
on the sufficiency of private, federal, state and local revenue sources 10 meet long-term maintenance and construction
nceds of the statz highways, public transit, rail, ports and airports Tansportation systems. The Jaimt Legislauve
Sclect Committee has reported to the 1994 General Assembly on its review. They study has been continued inte
1998%.

The Transportation Board makes no representation thai the General Assembly will maintain the
Transportaticn Trust Fund or that the Geoersl Assembly will not repesl or materially modify the 1936
Special Session Acts.

Highway Maintenance and Operating Fund

Umitl January 1. 1987, both construction and maintenance of the Commonwealth's ughway system were funded
through the Highway Maintenance and Construction Fund. Upon the enactment of the 1986 Special Session Acts.
meney for construction and maintenance was separated into twa funds; the Transportation Trust Fund became the
source of funds for new constnktion, while the Highway Mainienance and Operating Fund (the "HMO Fund™) was
created as successor 1o the Highway Maintenance and Construction Fund for maintenance,

The HMO Fund receives certain molor vehicle related taxes and fees (principally whe fuel tax, vehicle tax.
vehicle sales tax, vehicle registration fees and vehicle license fees) ar the rates in ¢ffect before the (986 Special
Session Acts. while the increase in these taxes and fecy is directed o the Transportation Trust Fund. See the
subsection below "Sources of Revenues,” In the fiscal year ending June 30, 1994, the HMO Fund received
5942.835.000 in such taxes and fecs.

At the end of each fisca) year, the balance remaining in the HMO Fund is ransferred 1o the Transportation Trus
Fund. The Deparument anticipates thal the year-end balance i the HMO Fund may dimumish if masntenance costs
rise faster than such taxes and fees available for such purpose. As a consequence, the year-end transfer of the HMO
Fund balance may not be a long-lerm source of revenue o the Transportation Trust Fund. If mantenance
expenditures rise 1o the level of HMO Fund taxes and fees. any additional mantenance costs will have to be Funded
from ather sources. one of which may be the Transportation Trust Fund,

Highwey Allocation Formula
The Transporration Board is required by Virginia Code $33.1-23.1 10 allocate each year all funds smade

available for highway purposes in accordance with the prionties established by §33.1-23.4. Highway funds are
allocated firss for maintenance of [nterstate, primary, secondary and cenain iocal roads and highways. adminseatine
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and general expenses and certain other paymcmi. Then certain fynds are allocated for [nierstale matching funds and
for the paving of certain unpaved secondary roads. Of the remaining funds, (40) percent are allocated for the needs
of the primary system and (30) percent each (g the urban and secondary systems.

Primary system funds are apportioned among the nine highway canstrucuon districts based on a formula taking
inta account the following factors weighted as indicated: vehicle rrules traveled on prhmary routes (70 percenn),
prtmary road lane mileage (25 percent), and need as determined by the Transportation Board 5 percent). Funds for
urban systems are disuibuted based on population, and secondiry system funds ace distnbuted based on popuiation
(B percent) and area (20 percent). The Transportation Board determines he projects on which pnmary. urban and
Interstate system funds are spent. Secondary system funds are distributed to the counties and not designated by the
Transportation Board for specific projects.

The allocation formula was most recently changed in 1977 and 1983, There is currently underway a study on
the allocation formula that will be repented 1 the 1995 Session of the General Assembly (sce the subsectian
“General” in this section). The General Assembly may. in the Appropriatson Act. permst the Governor to make
changes in the aliocation formula set forth in Virginia Code §33.1-23.1 10 increase amounts allocated to highway
maintenance or highway construction or both. .

Sources of Revenues

The following tables summarize the actual revenues for the fiscal years ending June 30, 19489 through 1994 and
the projected revenues for fiscal years ending June 30, 1995 and 1996, received or 1o be received in the
Transportation Trust Fund.

Historical Transportation Trust Fund Revenues

(in millions)

Eiscal Year Ending Juae 30; 128 1990 19 1292 13323 1294
Retail Sales and Use Tax $216.,7 %2268 32234 32254 52383 $255.1
Motor Vehicle Sales and Use Tax! 95.7 96.2 isé 3.9 99.1 1tes
Motor Fuet Taxes? 339 R7.5 323 84.2 472 913
Mator Vehicle Registration Fees 132 130 142 136 133 iis
Total Transportation Trust Fund Revenues HMULS 32535 063 5140 400 52803
Highway Construction Amount* 3473 ist.e 3413 3516 ma 1734
HMOC Fund Transfer® MLd 17 5048 £l 328 630
Total Highway Portion of

Transporation Trust Fund MIEY  R66) OL9 SMIZ H249 LS
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Projected Transportaticn Trust Fund Revenues

(in malliens)

Eiscal Year Ending Jupe 3; 12295 1996
Retail Sales and Use Tax $2743  s1379
Motor Vahicle Sales and Use Taa! 1211 126.9
Motor Fuel Taxes? 921 90
Motor Vehicle Registration Fees 16.0 163
Teotal Transportatian Teust Fund Revenues 55035 3231
Highway Constmuction Amounr* 4329 4188
HMO Fund Transfer® 1118 04
Total Highway Portion of

Transportation Trust Fund HI6] U192

Motor Vehicle Sales and Use Tax and Motor Vehicle Rental Tax.

Motor Fusl Tax. Special Fuel Tax, Aviation Special Fuel Tax and Road Tax.

Does nol reflect investment income on the Transportation Trust Fund, ail of which is credited 1o the
Transpanztion Trust Fund.

* 85 percent of rotal Transportation Trust Fund revenues less cenain estimaled expenses,

*  Fiscal year-end transfer from HMO Fund. See subsection “Highway Maintenance and Operati ng Fund.”

% Preliminary figures, subject 1o audiv.

-k -

Sources: Department of Accounts and Depariment of Motor Vehicles for fiscal years 1989 ithrough 1994,
Departmeny of Motor Vehicles, Department of Taxation and Deparmment of Transporiation for revenue
estimales for fiscal years 1995 and 1996,

The following is a brief description of the taxes and fees thal wern increased by the 1936 Special Session Acts
and designated for deposil into the Transportation Trust Fupd.

Retail Sales and Use Taxr. The retail sales wx is impased on every ransaction involving (1} the business of
selling at rerail or distributing tangible personal property in the Commanwealth. (2} the leasing or rental of langible
personal property as part of an established business: (3) ihe storing for use or consumption in the Commonwealth of
ary item or anicle of tangible personal property or leasing or renting such property within the Commonwealth: (3)
the furnishing of gansient accommeodations; or (5) the selling of certain services. The tax on sales is based on the
gross sales price of each item or article of tangible personal property. The seller collects the an from the customer
by separately stating the ameunt of the tax and adding ir to the sales price or charge. The tax on accommodations.
leases and rentals, which is based upon the lessor's grosa proceeds from the deases and rentals. is collecied by the
lessor by separately stating the amount of tax and adding it 10 the charge made to the Jessee. The tax on items or
anticles of tangible personal property stored in the Commonwealth for use or consumption in the Commonwealth 15
based on the cost price of each item or anticle, The tax on taxable services is based on the gross sales of sarvices.

The use 1ax is imposed on the use or consumption of tangible personal property in the Commonwealth. or the
storage of such property outside the Commonwealth for use or consumption in the Commonwealth. This tax applies
to (1) 1angible personal property purchased outside the Commonwealth that would have been subject to sales tax f
purchased in the Commonwealth and (2) purchases. leases or rentals made in the Commonwealth if the sales tax was
not paid at the time of purchase, lease or rental. In general, the Lax is based on the cost price of each item or article
of 1angible personal property used or consumed in the Commanwealth of the cost price of each item or article of
tangible persona property stored outside the Commonwealth for use of consumption in e Commonwealth. The
Virginia Code provides various exclusions and exemplions to the retail sales and the use tax.
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The retail sales and use taxes were ingreased from 3.0 percent to 3.5 percent by the 1986 Special Session Acts,
effective January |. 1987, Since then, the General Assembly has appropriated the net additional revenues generated
by the increase to the Transpartation Trust Fund.

Motor Vehicls Sales and Use Tax. A tax based on the gross sales price or gross proceeds is levied upon the
sale or use of moter vehicles in the Commonwealith. other thap a sale to or use by a person for rental as an
established business or part of an established business or incidental or germane 10 such business.

The tax appiies 10 the sale price of motor vehicles, mobile homes and mobile offices sold in the Commonwealth,
with the exceptions noted above, and 1o the sale price of motor vehicles, mobile homes and mobile offices not sold in
the Commonwealth but used or stored for use in the Commonwealth. Under Commonwealth law. cemain motor
vehicles are cxempt from the sales and use tax. {8 general, the minimum 1ax levied on the sale of any motor vehicle
in the Commonwealth is $35.00. .

The tax on the sale or use of a motor vehicle is paid by the purchaser or user of the new moior vehicle and
collected by the Commissioner of the Depanumemt of Motor Vehicies at the lime the owner applies 10 that
Department for, and obtains, a certificate of title. No tax is levied or collected upon the sale or use of 2 motor
vehicle for which no cenificare is required by the Commonwealth,

As a result of the 1986 Special Session Acts, this tax increased from 2 percent 10 3 percent, effective January 1.
1987. Since then, the General Assembly has appropriated the net additional revenues generated by the increase 1o
the Transportation Trust Fund.

Muotor Fuet Tax. A tax is tevied on all motor fuel sold and delivered or used in the Commonwealth. Fuel for
the exclusive use by the United States government is excepted from this provision. The motor fuel tax is collected
by and paid to the Commonwealth only once in respect 10 any motor fuel. All aviation motor fuel that is sold and
delivered or used in the Commonweaith is taxed. Synthetic motor Fuel produced in the Commonwealth from coal is
subject 10 an incremental tax. Likewise, motor fuei refined in the Commonwealth exclusively from crude ol
produced in the Commonwealth in a refinery meeting cenain specifications is subject to an incremental tax. Certan
motor fuzls are exempt from the mator fuel tax.

Each dealer or limited dealer in motor fuel must file monthly a report with the Commissioner of the Department
of Motor Vehicles showing, among other things, the quantity of motor fuel and aviatian fuel used, sold, or delivered
during the preceding month. The tax must be paid at the time the report is rendered (o the Commissioner.

These motor fuel taxes increased 2.5 cents per gallon as a result of the 1985 Special Session Acts. The motor
fuel tax on gasoline increased from 15 to 17.5 cents per gallon. The increase took effect on January 1, 1987, Since
then, the General Assembly has appropriated the net additiona) revenyes gencraied by the increase to the
Transportation Trust Fund. :

Maotor Vehicle Annual Regisiration Fees. The annual registration fae collected by the Commissioner of the
Department of Motor Vehicles for all motoe vehicles, trailers and semi-wrailers was increased $3 per vehicle by the
1986 Special Session Acts. The increase took effect January 1. 1987. Since then, the General Assembly has
apprepriated the net additional revenues from this fee increase to the Transportation Trust Fund.

Othar Taxes, The General Assembly increased certain other taxes and appropriated the net additional revenues
generated from the increase to the Transportation Trust Fund. These taxes include a motor vehicle rental wax. a
special fuel tax, an aviation special fuel tax and a road tax.

There is no assurance that any of these taxes or fees will remain in effect or that they will continue at

their current leveis. The General Assembly is under oo ohligation 1o continoe he appropriation of the net
additional revenuey generuted by the 1986 Special Session Acts to the Transportation Trust Fund,
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BUDGETARY PROCESS
Biennium Budget Procedures

While the Virginia Constinution places the ultimate responsibality and authonty for levying taxes and
appropniating revenue upon the General Assembly, the Governor 15 provided with the authority, typically associated
with a "serong Governor™ concept, ta ensure that the constitutional requirements of a balanced budger are mei. The
Govermnor is the chief planning and budget officer of the Commonweaith and has the responsibutity for preparing and
submutting to the General Assembly a budget 1o cover the financial cperations of the Commonwealth for each
biennium.

During each odd-numbered year. the Goavernor's budget bill is prepared. and it is presented 1o the General
Assembly by December 20. The budget bill is then submitted o public hearings. After approval by the General
Assembly's budget committées and passage by the House of Delegares and the Senate of the General Assembly. any
differencas between the House and Senate versicns are reconciled. The Governor may suggest aliernatives to, or
veto any appropriations conrained in, the budget il. The signing of the budger kil by the Governor before the
beginning of the biennium on July | completes the procedure for passage, and the budger il becomes the
Appropriation Act. In the odd-year sessions of the General Assembly. the Governor submits a budget bill including
proposed amendments 0 the previous year's Appropnialion Ack, and that bil) is considered in the same manner as the
regular budget bill. The Appropristion Act enacted in the odd-year session is effective upon signing, while the
regular biennial Appropriation Act is effective on July | of the year beginning the biennium (sce Appendix A:
Commonwealth of Virginia Financial and Cther Information).

Legislative appropriations for a particular purpose are made available for expenditure by the appropriate staie
agency at the beginning of each fiscal year. The Depanment of Planning and Budget and the Secretary of Finance
monior revenue collections and expenditures to ensure that & balanced budget (as required by the Virginia
Constitution} is maintained. The Appropriation Act requires that if projecied revenue collections in the General
Fund or in any non-Geaeral Fuad, such as te Transportation Trast Fund. fall below amounts appropriated, the
Governor must reduce agency expenditures and withhold alloiments of appropriations among the General Fund and
non-General Funds 0 the extent nocessary to prevent any eapenditure in excess of the estimated revenue. To that
end, up ta 15 percent of a General Fund or non-General Fund appropriation may be withheld if required to ensure a
balanced budger. Certain specified expenditures, including those for payment of debt service on the “bonded debt or
other bonded obligations of the Commonwealth, its agencies and its authorities™ and payment in fulfillment of any
contract respecting, among other things. construction and furmishing of any stare building, have hisioncally been
pratected by the Appropriation Act from reduction in the event of a shortfall in revenues.

Hiznnium Budget Reduction Transfers

Due 10 a decline in revenues during the 1990-92 biennium. the Governor acted. pursuant to the Appropnation
Act, 10 reduce =xpanditures to the exiznt necessary to prevent any expenditures in excess of the esnmated revenues.
As a resuls of general economic conditions, these reductions in revenue estimates affected bath General Fund and
non-General Fund revenue sources. The 1991 Session of the General Assembly amended and reenacted the
Appropriation Acl o provide budget reductions in order not 10 exceed the revised revesuve estimates for the
bieanium.

During this process, the cofficial revenye estimates for the Commonwealth Transportation Funds (the HMO Fund
and the Transportation Trust Fund)} were revised downward and the amounts budgeted for the Deparument for cach
year were reduced accordingly.

In addition, the General Assembly provided in the 1990-92 Appropriation Act for additional reductions in the
Commonwealth Transportation Funds with the savings generated 1o be qansferred to the General Fund ta help offset
the shoctfall in General Fund revenue sources. For the fiscal year ending June 30. 1991, the amount of the ransfey
made from the Transportation Trust Fund was $11.819.593; A transfer of $19.231.679 was made from the
Transportation Trusi Fund for the fiscal year ending June 30, 1992, and an additional transfer of $2.563.333 was
made from the HMQ Fund for the fiscal year ending June 30, 1593,
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The Appropriation Act also directed the submission by the Secretaries of Finance and Transportanion of a plan
for the restoration of the wansponation funds that were iransferred 1o the General Fund i the 1990-92 biepamm. A
plan identifying the options for restoring transportation funds was submifted in December of 1991. The General
Assembly has 1aken no action on the plan. The 1992.94 bienmal budget adopted by the General Assembly was
amended in 1993 to require 2 transfer from the Transportation Trust Fund of 33,243,745 for the fiscal year ending
June 30, 1994,

SUMMARY OF THE TRUST AGREEMENT

The following. in addition to the information presented in the sections "The Sercs 19954 Bonds”™ and “Sources
of Payment and Security for Scries 1995A Bonds.” summarizes certain provisions of the Trust Agreement. This
summary does not purport to be comprehensive or definitive and is qualified by reference 10 the Trusi Agreemcnt
and any additional supplemental agreements in their entireties, copies of which may be obtaned at 1he office of the
Treasury Board or the office of the Transportation Board.

Definitions. In addition to the terms previously defined in this Official Statement, the following words used in
this summary will have the following meanings unless a different meaming clearly appears from the context:

"Bonds” shall mean any outstanding bonds, including the Series 199%A Bonds. 1s5ued from time to nme
pursuant ta the Trust Agreement. and pending the issuance of such bonds, any notes issued 1n anticipatson thereof,

"Bonds Quisianding™ or "Bonds then Outstanding™ means, at any date. the aggregate of all Bonds authonzed,
issued. authenticated and delivered under the Trusi Agreement, except: (1) Bonds canceled or surrendered 10 the
paying agent for canceilaiion: (2) Bonds deemed ta have been pad as provided in the Truu Agreement: and (3}
Bonds in lieu of or in substitution for which other Bonds have been authenticated and delivered pursuant 1o the Trust
Agreement unless proof satisfactory to the Paying Agent is presented that any such Bond s beld by & bona fide
holder.

In determining whether regisiered owners of Bonds of a requisite aggregate pnincipal amount of the Outstanding
Bonds have concurred in any request, demand, authorization. direction, notice, cansest or waiver under the Trust
Agreement, words referring to or connoting “principal of" or “principal amount of” Qutsianding Bonds wall be
deemed also to be references o, to connote and to include the accreted value of Bonds of any senes as of the
immediately preceding compounding date of such Bonds. Bonds which are owned by the Transportation Board will
be disregardad and deemed not ta be Chutstanding for the purpose of any such determinanon.

“Cost” or “Cost of the Program™ means- the cost of consiruction. the cost of all lands, properiies. nghts,
easements and franchises acquired which are deemed necessary for such construction, the cost of all machenery and
equipment, financing charges. interest on the Bonds before and during construchion and for one year after completion
of constuction, cos1 of wraffic estimates and of engineering data, engineenng and legal expenses. cost of plans,
specifications and surveys. estimates of cost and of revenues, administrative expense, and such other expenses
necessary or incident to the financing of all or any portion of the Program, the construction of all or any portion of
the Progeam, the placing of ail or any portion of the Program in operation and the condemnahion of property
necessary for such construction and operation and issuance costs, reserve funds and other financing expenses. Any
obligation or expense incurred in connection with any of the foregoing items of Cost may be regarded as a part of
such Cost and reimbursed ta the Transportation Board out of the: proceeds of the Bonds 1ssued o finance all or any
portion of the Program. including. but not limited 1. any such obligation or expense incurred prior 10 the issuance of
the Bonds.

“Government Certificales™ means certificates representing proportionate ownership of Government Obiigations,
which Government Obligations are heid by a bank or trust company reasonably acceptable (o the Trusiee. Such bank

or tust company holding Government Obligationa shall be organized under the laws of the Unitad States of America
or any of ils stales ang shall hold such Government Obliganions 1n:the capacity of custochan of such ceruficates.
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“Govemment Obligations” means (a} bonds, noles and other obligations of the United States of Amenca, ib)
securities unconditionally guaranteed as 10 the timely payment of prncipal and interest by the United States of
America, or (¢) bonds, notes and other obligations of any agency of the United States of America uncondutionally
guaranteed as to the timely payment of principal and inerest by the United Scates of America Government
Obligations may be held directly by the Trustee, or in the form of securities of any apenrend or closed-end
management type invesument company of investment trust registered under the Investment Company Act of 1940,
provided that the portfolio of such investnent company or investment trust is limited to Govemment Obligations.

Revenues. The Bonds are limited obligations of the Cemmonwealth and the Transportation Board. Brincipal of
and premium. if any. and interest an the Bonds are payable solely from the revenues, receipts and funds which have
been apprapriated by the General Assembly for such purpose, or allocated by the Transportauion Board for such
purpese from the revenues, receipts and funds appropriaied to it by the General Assembly, first from (1) the
Northern Virginia Transponation District Fund, (2) o the extemt required, funds appropriated and allocated. pursuant
10 the highway allocation formula as provided by law, to the Northern Virgimia Highway Construction District or the
city or county in which the project or projects to be financed are located, (3) 10 the extent required, legally available
revenues in the Transportation Trust Fund, and (4) such cther funds which may be appropriated by the General
Assembly for such purpose (the “Revenues”). The Bonds are further secured by the Funds, in the manner and to the
extent provided in the Trust Agreement. The Trust Agreement pledges the Revenues and money heid in the Funds
under it for the benefit of the owners of the Bonds, subject only to the provisions of the Trust Agreement permiiting
the applicatian of such amounts for the purposes and on the 1erms and conditions set focth in the Trust Agreement,

Provisions for Series 1995A Bonds. The Trust Agreement provides for the issuance of the Saries 1005A
Bonds. the redemption of the Series 1995A Bonds and all other tzrms penaining ta the Series 1995A Bonds, as
described in the section “The Series 1995A Bonds™ in this Official Statement.

Funds and Accounts. The following Funds and Accounts ane established under the Trust Agreement:

M Construction Fund in which thert are established a Metro Capital Improvements Account. 3
Fairfax County Parkway Account, a Route 234 Bypass Account, 3 Route 7 Improvements Account
and a Scries [9935A Cost of Issuance Account

(2) Bond Fund, in which there are established an [nterest Account, a Principal Account and a Sinking
Fund Account.

Construction Fund. Money on deposit in the Consmruction Fund will be used to pay the Cost of the Program.
The Trustee will make payments from the Construction Fund upon receipr of a requisition signed by a representative
of the Transportation Board providing information with respect o the use of the amounts requisitioned. Excess
mency after completion of the Program will be appiied. subject to the terms and limitations set forth in the Trust
Agreement, 1o redeem or purchase Bonds, or to pay principal of or interest on Bonds.

Application of Revenues. The Trustes will depotit in the Bond Fund the following: (1) all amounts transferred
from the Construction Fund after completion of the part of the Program to be financed with the Boads: (2) all
payments received by the Trustoe under the Payment Agreement (exciuding any payments of Trustee's fees and
expenses and the Rebate Amount, as defined in the Trust Agreement); and (3} all other amounts authorized to be
deposiled in the Bond Fund under any supplemental trust agreement. The Trustee will use the moncy deposited in
the HBond Fund to pay when due the principal of and premium. f any, and interest on the Bonds then ourstanding and
to radeem or purchase Bonds in accordance with the provisians of the Bands and the Trust Agreement.

Permitted Investmantt. The Trust Agreement permiis the Trusice, as directad by the Treasurer of the
Commonwealth after consulwation with an authorized representative of the Transportation Board, 1o invest money
held under the Trust Agreement in the following investmenty:

(1} Government Obligationa;

{2y Government Centificates;
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() bonds. notes and other cvidences of indebtedness of the Commonwealth and securties
unconditionally guaranteed as to the «mely payment of principal and interest by the
Commonwealth;

(4) bondy, notes and ather evidences of indebtedness that are direct general obligatians of any county.
city. town, district, authority or other public body af the Commonweaith upen which there is no
defaull. and revenue bonds issued by agencies ot authodties of the Commonwealth or us politcal
subdivisions upon which there is no default, which in any case are rated within the two highest
rating calegories by the rating agencies rating the Bends from time to time {the "Raung
Agencies™)

(3) bonds, notes and other evidences of indebtadness of any state of the United States of America
other than the Commonwealth upon which there is no defaull and which comply with the
requirements of Virginia Code §26-40(3) or any successor pravision of law which are rated within
ihe twa highest rating categories by the Ratng Agencies

(8) bonds, notes and other evidences of indebledness of any <ity, county, town or district situated in
any one of the statsy of the United States other than the Commonwealth upon which there is no
default and which comply with the requirements of Virginia Code 326-40(3} ar any successor
provision of law which are rated within the two highest rating categories by the Rating Agencies;

(N commercial paper with a maturity of 270 days or less, which complies with the requirements of
virginia Code $2.1-328.1 or any successor provision of law;

3) bankers acceptances which comply with the requirements of Virginia Code §1.1-328.4 or any
successor provision of law:

N time deposits, centificates of deposit or other interent bearing accoums of any commercial bank
within the Commonwealth that is approved for the deposit of funds of the Commonwealth or any
of its palitical subdivisions, provided that such investments are sacured in the manner required by
virginia Code §2.1-329 ar any successor provision of law:

(I0)  savings accounts and certificates of savings and loan associations which are under the supervision
of the Commonwealith and are approved for the depasit of funds of the Commonwealth ot 2ny of
its political subdivisions, or Federal associations organized under the laws of the United States
which are under Federal supervision and are approved for deposit of funds of the Commonwealth
or any of its political subdivisions. provided that such investments are secured in the manner
required by Viegionia Code §2.1-319 of sny suceessor provision of law;, and

(1) repurchase agreements for obligations described in subparagraphs {1) and (2) above and atherwise
qualifying under the Trust Agreement.
The Trust Agreemant coniains certain other provisions and limitations with respece (o invesiments. including
provisions related to open-end and closed-end investment companies oc trusts, repurchase agreements and limitations
on the maturity of investments held in certain funds.

Redemption. For a description of the redemption provisions of the Series 1993A Bonds. see the subsectians
"Qptional Redemption” and "Mandatory Sinking Fund Redemption™ in the section “The Seriey 1995A Bonds.”

Additional Bonde For a description of the provisions refating 1o the issuance of Additional Bonds. se¢ the
subsection “Additional Debt™ n the section ~Sourves of Payment and Security for the Series 1995A Bonds.”
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Use of Funds in Northern Virginia Transportation District Fund. The Board will nct expend any money in
the Northern Virginia Transportation District Fund for any purpose other than payment of principal of or premium. if
any. o interest on any Bonds for such period of time as the Board (1) fails to pay principal of or premium. if any. or
interest on any Bonds when duc or (2] fails 19 allocate funds to the payment of principal of of premium, if any, o1
interest on any Bonds ar least 90 days prior to the date it is payable, if the General Assembly has not appropriated
funds for such purpose.

Covenants with Credit Banks, Insurers, etc. The Tramsponation Board may make such covenamts and
agreements as it may determine to be appropriate with any credit bank, insurer or gther financial institution that w1ll
agree to insure or to provide credit or liquidity support thai enhances the security or the value of Bonds of any one or
more serics af Bonds and thereby reduce the principal or intetest requirements for the Bonds, provided that such
cavenants or sgreements da not affect adversely dve owntes of Bonds then Owstanding. Such covenants and
agreements may be set forth in the applicable supplement to the Trust Agreement and shall be binding on the
Transportation Board and all the registered owners of Bonds the same as if such covenants were set forth in full in
the Trust Agreement,

Eventy of Default and Remedies upon Default. Events of Default specified in the Trusi Agreement are (i)
failure to pay wnterest on any Bond when due, (2) failure to pay principal of or premium. if any. on any Bond when
due. (3) failure of the Transportaiion Board to observe or perform any other covenants, agrezments or comditions
under the Trust Agreement of the Bonds for a period of 60 days after writtan notice from the Trustee or the owners
of 25 percent in principal amount of Bonds then Qurstanding, or in the case of any such defaglt thar cannot with due
diligence be cured within such 60 day period, faiture of the Transportation Board to proceed prompily to cure the
default, (4) appointment by a court of competent jurisdiction of a receiver for all er any sabstantial part of the
Revenues and the funds established under the Trust Agreement or approval by a court of competent junisdiction of
any petition foi reorganization of the Transportation Board or rearrangement or rezdjustment of the obligations of
the Transportation Board under applicable bankruptcy law. .

Upon the occurrence arkt continuifion of any such Event of Default. the Trustee may, and if requested by the
owners of not less than 25 percent in principal amount of Bonds then Ouwstanding will. by nctice to the
Transportation Board, declare the sntire unpaid principal of and accrued interest on such Boads then Dutstanding
due and payable. bur anly from the Revenues and from the funds held by the Trustee under the Trust Agrecment.
Pursuant to the conditions set forth in the Trust Agreement, such declaration may be rescinded upon payment of all
principal of ail Bonds that tave matured or been called for redemprion pursuant 1o any sinking fund provision and of
all arrears of interest.  Upon the occummence and continyation of an Event of Default the Trustee may. and if
requested by the holders of not less than 25 percent in prifcipal amount of Bonds then Outstanding and if
indemnified as 10 expenses and liability will, proceed to proresct.its rights and the rights of the owners of the Bonds
by mandamus of other suiL, action or proceeding af law or in equity.

If an Event of Default occurs and has not been remedied. Ure Trustee (a} is entitled. upon the filing of a suit ar
other commencement of judicial proceedings, to have a receiver of the Revenues and the funds held under the Trust
Agreement appointed, and (b) may. and if requested by the owners of not less than 25 percent in principal amouni of
Bonds then Cutstanding and if indemnified as to expenses and liability will, take such steps 33 the Trusiee deems
maost cxpedient jn the interests of the owners of the Bonds.

Excepl to enforce certain rights set forth in the Trust Agreament, no owner of any Bond will have any righi 1o
institute any action, suit or proceeding 2t law or in equity for the enforcement of the Trust Agreement or any remedy
under it, subject to certain exceptions set forth in the Trust Agreement.

Dafeasance of Bonds, IF all Bonds secured by the Trust Agreement have been paid in accordance with their
terms or have been called for redemption. or if irrevocable instructions to call the Bonds or pay them at maturity
have been given by the Transponation Board o the Trusies and the Toustee holds in cash or norcaliable Governmeny
Obligations or aoncailable Government Certificates the principal of and the interest on which at maturity will be
sufficient (1) 1o redeem in accordance with the Trust Agreement and any supplemental trust agreement, all Bonds
that have been called for redemption on the date set for such redemption of for which irrevocable instructions for call
for redemptinn have been given, on the date set (or such, redempiion, {2) 10 pay 1 mawrity ali Bonds not irevocably
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called for redemption. {3} ta pay interest accruing on all Bonds prior to their redemption or payment at matunity. (41
to make all payments (0 the United States of America required by any supplemental tryst agreement. and (53 to pay
to the Trustee its reasonable fees and expenses, and all other fees and expenses for which twe Transportation Board 15
responsible, then the Trustee will cancel and discharge the Trust Agreement and execute and deliver to the
Transportation Board such insquments in writing as are necessary 1o cancel its Hen and assign and deliver to the
Transponation Board any property at the time subject to the Trust Agreement which may then be in its possessicn,
excepl funds or secunities in which such funds are invested which are held by the Trustee for the payment of
pnincipal of and premium if any, and interest on the Bonds and other feas and expenses described above.

Bonds will be deemed 1o be paid and no longer Quistanding provided that cash, noncallable Government
Obligations or noncallable Government Cenificates the principal of and premium, if any, and interest on which wilt
be sufficient therefor have been deposited with the Trustee: provided, however, if such Bonds ase to be redeemed
prior to their maturity. notice of such redemption shall have been given or arrangements satisfactory to the Trustee
will have bezn made for such notice to be given.

Amandmints and Supplemental Trust Agreemaaty, The Transportation Beard and the Trusiee may. without
the consent of or notice w any owners of Bonds, eater into supplemental trust agreemenis (1) 10 cure any ambiguity,
formal defect or omission in the Trust Agreement, (2) to grant ta or confer upon the Trustee for the benefit of the
owners of Bonds any additional rights. remedies. powers or authority that may lawfully be granted 10 or conferred an
the owners of Bonds or the Trustee or either of them, {3) o add 10 the covenanty and agreements of the
Transportation Beard in the Trust Agreement additional covenants and agreements, (4} o modify. supplement or
amend the Trust Agreement as may be required by or to permit qualification under the Trust [ndenture Act of 1939,
as amended. of any similar federal statule or any state securities law. (5) to modily, supplement or amend the Trust
Agreement ta comply with any provisions relating 1o rebate 10 the United States of America of eamnings derived from
the investment of proceeds of Bonds. {(6) to modify, amend of supplement the Trust Agreement in such manner as
may be required by the Rating Agencies to mainwain their respective ratings on the Bonds. (7) to authorize the
issuance of one ar more series of Bonds pursuant to the provisions of the Trust Agreement. (8) to modify, amend or
supplemens the Trust Agreement to implemem any covenants or agreements contemplated by credit banks, insurers.
or similar entities provided such modification, amendment or supplement does not materially adversely affect the
rights of the owners of any bonds then Quistanding, and (9) to make any other change in the Trust Agreement that in
the opinion of the Trustee will not prejudice in any material respect the rights of the owners of Bonds then
Outsianding.

Any of the provisions of the Trnust Agreement may be amended by the Transportation Board by a supplemental
vust agreement upon the consent of the owners of a majority in aggregate principal amount of Bonds then
Cutslanding in accordance with the provisions of the Trust Agreement, provided that no such suppiemental tust
agreement will permit (1) 2n extension of the maturity of the principal of of the interest on any Bond, (2) a reduction
in the principal amount of or premium. if any, on any Bond or its rate of interest, {3) an extension of time or a
reduction in amount of any payment required by any sinking fund that may be applicable to any Bond. (4) a privilege
or priority of any Bond or Bonds over any other Bond or Bonds, or (3} a reduction in the aggregate principal amount
of Bonds required for consent to such suppiemental trust agreement, without the consent of the ownery of all the
Bonds then Quistanding,
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SUMMARY OF THE PAYMENT AGREEMENT

The following, in addition to the information presented in the secnon “Inroduction,” summanzes cenan
provisions of the Payment Agreement dated as of August 15, 1993 {the "Onginal Payment Agreement™) and the
Supplemental Payment Agreement dated as of January |5. 19935 (the “Supplemental Payment Agreement”} {together.
the "Payment Agreement”). This summary does not purpon 1o be comprehensive oc definitive and s qualifiad by
reference ta the Payment Agreement in its entirety, copies of which may be obtained at the office of the Treasury
Board or the office of the Transparation Boand,

The Payment Agreement requires the Transpartation Board to submit annually by December | 1o the Governor
and the Director of the Department of Planning and Budget of the Commonwealth the following:

(0 A request that the Governor include in the budget (o be delivered ta the next session of the General
Assembly a provision that there be depasited in the Northem Virginia Transportation Disirict Fund
the collections of state recordation taxes as set forth in Virginia Code § 58.1.815.1 or any
successor provision and 1o rewin in such Fund the unexpended amounts on depasitn such Fund.

(2 A statement of the amount of principal and interest coming due on the Bonds and all other amounts
required to be paid under the Trust Agreement during the next succeeding fiscal or biennial penod.
as applicable, and & request that the Governoe include in the budget o be delivered to the next
session of the General Assembly a provision that there be appropriatad such amount for such
purpose (i) from the Northern Virginia Transportation District Fund, (i) to the extent required.
funds appropriated and allocated, pursuant to the highway allocation formuls as provided by law,
te the Northern Virginia Highway Construction District or the ciry or county ia which the project
or projects to be financed are located, {iii) to the extent required. legally avatlable revenues of the
Transportation Trust Fund. or fiv) such funds which may be apgwopriated by the General Assembly
for such purpose.

3} A request that the Governor include in the budget to be delivered to the next session of the General
Assembly a provision that the balance remaining in the Northern Virginia Transpoaation Disunict
Fund, after the appropriation, if any, described in paragraph (2) above 1$ made, be appropnated for
Casts of the Program.

The Transportation Board shall use its best efforts to have (i} the Governor include in cach bienmal or any
supplemental budget presented to the General Assembly the amounts so requested and (if) the General Assembly
deposit. appropriate and reappropriate, as applicable, such amounty.

The Treasury Board and the Secretary of Finance shall use their best efforts ta have (i) the Covernor includs 1n
each biennial or any supplemental budget presented to the General Assembiy the amounts described wa paragraph (1)
above, and (/i) the General Assembly appropriate such amounts.

[f no appropriation is made for the amouns of principal and interest coming due on the Bonds and ai! other
amounts required 1o be paid under the Trust Agreement from the Nocthern Virgina Transpoctanon Distnct Fund, or
if any such appropriation is insufficient in amount, the Transpertation Board shall ke ali action necessary 1o ¢ |}
have such amounts set aside from funds appropristed and aliocated. to the extemt required, and pursuant to the
highway allocarion formula as provided by law, to the Northern Virgima Highway Constuction Disrice of 10 the ciy
or county in which the project or projects to be financed are locared, and (2) cause the amounts set aside to be pand
by the Treasury Board to the Trustee. Notwithsianding the provisions of the Payment Agreement, the General
Assembly could change the siatute so that the Transportation Board would not be anthorized or permitted 10
set aslde Tunds so appropriated and allocated to pay debt service on the Bonds.

The Transportation Board will provide to the Treasury Board. by May | and Novembexr 1 of each year. il
requisitions and documents and take all actions necessary 10 have paid 10 the Treasury Board from funds

appropriated from the sources described in paragraph (2) above or from funds sex aside by the Transportation Board
from funds appropriated and allocated, pursuant to the highway allocanon farmuls as provided by law, 10 the
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Northern Virginia Highway Construction District or to the city or county in which the groject or prajects ta be
financed are located. all amounts due under the Payment Agreement for the payment of principal and interest
payments due under the Trust Agreement. and to direct the Treasury Board to make such payments to the Teustee.
The Transportation Board will take all action necessary to have such payments charged against the proper
appropriation made by the General Assembly.

The Treasury Hoard will use its best efforts to obtain by May 1 and November | of cach year the apprepnale
requisitions and documents needed from the Transportation Board to make all payments due under \he Trust
Agreement to the Trustee. The Treasury Board will make all principal and interest payments on the Bonds o the
Trustee solely from amounts avatlable to it for such purpose.

The Trustee is a third party beneficiary of the Payment Agreement and is entitled 10 enforce. on behalf of the
holders of the Bonds. all of the obligations of the Transporiation Board and the obligations and the rights of the
partics thereto to the same exeent as if the Trusiee were one of the contracting parties.

SUMMARY OF THE METRQ CAPITAL IMPROVEMENTS AGREEMENT

The following. in addition to the information presented in the scction “Northern Virginia Transportation District
Program,” summarizes certain provisions of the Mewmo Capital Improvements Agreemen (the “Metro Agreement”)
between the Transportation Board and the Nonhem Virginia Transportaion Diswrit Commission (the
"Commission™). This summary does not purport to be comprehensive or definitive and is qualified by reference to
the Mewo Agreement in its entirety, copies of which may be obtained at whe office of the Transportarion Board.

Under the terma of the Metro Agreement, the Transportation Board is transferring portions of the proceeds of
the Bonds to the Commission to be used by the Commission on-the Localities' behalf and at their direction to pay the
Localities” share of the costs of the Metro Capital [mpravements Project. The Metro Agreement provides for the
ceeatian with the Commission of a project fund 10 e maintained by it as a rus1 fund separate and aparn from all ather
funds and accounts of the Commisston (the “Project Fund”). The Transportation Board will cause to be paid ro the
Commission for deposil in the Project Fund the portion of the proceeds of the Bonds allocated 10 the Mewro Capital
Impravements Project. Such proceeds. pending their dishursement, shall be invested by the Commission as directed
by the State Treasurer in certain specified investments which are the same types of investments permitted under the
Master Trust Agreement for money held by the Trustee in the Construction Fund. Any money in the Project Fund
not needed to pay costs of the Metro Capital Improvements Project will be returned by the Commission to the
Trustee.

The Trustee is a third party beneficiary of the Metro Agreement and is entitled to enforce, on behalf of he
holders of the Bonds. all of the obligations and the rights of ihe partiey thereto, except for the Transportation Board's
right to withhold payment of certain funds to the Commission, to the same extent as if the Trustee were one of the
conracting parties.

TAX MATTERS
Opinien of Bond Counsel

Bond Counscl's opinion will state that, under current law and assuming compliance with the Covenants (as
defined below), interest on the Series 1995A Bonds is excludable from gross income for purpose of federal income
taxation and is not a specific item of Lax preference for purposes of the federal altemative minimum tax imposed n
individuals and corporations. However, for purposes of the alternative minimum tax imposed on corporations (as
defined for federal income tax purposes) under Section 36 of the Internal Revenue Code of 1986, a3 amended (the
‘Code”), interest on the Serics 1995A Bonds must be included in computing adjusted current earnings. Bond
Counsel will express no opinion regarding other federal tax consequences arising with respect to the Series 19954,
Bonds. .
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Bond Counsel's opinion will be given in reliance upon certifications of representatives of the Transponation
Board as to facts materia to the opinion. The Transportation Board has covenanted to comply with the provisians of
the Code regarding, among other things, the use, expenditure and investment of proceeds of the Series 19954 Bonds.
the arbitrage.resurictions imposed by the Code and certain ather actions which would causc interest on the Senes
{995A Bonds to be includable in gross income of their owners {the “Covenants”), Failure of the Transportzuion
Board to comply with the Covenants could cause interest on the Series 1995A Bonds should consult their own tax
advisors regarding the tax status of interest in a particular state ar local jurisdiction other than Virginia.

The form of Bond Counsei's opinion appears as Appendix .
Other Tax Matiers

In additian to the matters addressed above, prospective purchasers of the Series 1995A Bonds should be aware
that the ownership of tax-exempe obligations may result in collateral federal income 1ax consequences to certain
taxpayers, including without limiwation, financial institutions, property and casualty insurance companies. sub-
chapter corporations, foreign corporations subjece to the branch profits tax, corporaions subject 1o the environmental
tax, recipients of Social Security of Railroad Retirement benefits and taxpayers who may be deemed to have incurred
of continued indebtedness to purchase or carry tax-exempe obligations. Prospective purchasers of the Series 19954
Bonds should consult their tax advisors as to the applicability and impact of such consequences.

Prospective purchasers of the Series |995A Bonds should consult their own tax advisors as o the starus of
interest on the Series 1995A Bonds under the tax laws of any stawe other than Virginia

LEGALITY FOR INVESTMENT

The Bond Legislation provides that the Series 1995A Bonds are securities in which all public officers and
bodies of the Commeonwealth and its potitical subdivisions, all insurance companics and associations, all savings
banks and savings institutions, including savings and loan associations. adminisrators, guardians, executors. (rusiees
and other fiduciaries in the Commonweaith may properly and legally invest funds under their control.

No representation is made as to the eligibility of the Series 1995A Bonds for investment or for any other
purpose under the laws of any other state.

CERTAIN LEGAL MATTERS

Cerain legal marters relating (o the authorization and validity of the Series 1995A Bonds will be subject to the
approving opinion (the "Bond Opinion™) of McGuire, Woods, Barde & Boothe, Richmond, Virginia, Band Counsel,
which will be furnished a1 the expenso of the Transportation Board upon delivery of the Series 1995A Honds
substantially in the form se1 forth in Appendix 3. The Bond Opinion will be limited 1o maters relating to
authonzation and validity of the Series 1995A Bonds and to the tax-eaempt status of interest thereon as descnibed in
the section “Tax Masters” Bond Counsel has not been engaged to investigate the financial resources of the
Transportation Board or its ability 1o provide for payment of the Series 1995A Bonds, and the Bond Opinion will
make no sialement as 10 such mariers or as to the accuracy or completeness of this Official Staiement or any other
information that may have becn telied on by anyone in making the decision to purchase the Sariet 1995A Bonds.

Certain legal marers will be passed upon for the Commonwealth by the Office of the Attorney General of
Virginia.
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LITIGATION

There is no litigation now pending or threatened to restrain or enjoin the issuance, sale, eaecution or delivery of
the Serics 1995A Bonds or in any way contest or affect the validity of the Series 1995A Boads, any proceeding of
the Transponation Board or the Treasury Board taken with respect to their issuance or sale, of any appropriation of
funds 1o pay debt service an the Series 1995A Bonds,

See the section “Litigation of the Commonwealth” in Appendix A for a discussion of titigation pending against
the Commonwealth.

CONTINUING DISCLOSURE

Cenain financial and demegraphic information concerning the Commonwealth is contained in Appendicer A and
8, cespectively, The Commenwealth's financial statements for the year ended June 30, 1994, audited by the Auditor
of Public Accountants, are included in Appendix C. The Commonwealth regularly prepares annual financial repors,
which are generally not provided to bondholders, but are available upon request. The Commonwealth does nor
expect 1o pravide mere frequent information on its finances and cperations and has no obligation to provide any such
interim information to boadholders.

RATINGS

Fitch Investors Service, Inc., Moody's nvestors Service and Standard & Poor's Corporation have assigned the
Series 1995A Bonds ratings of __, __ and __, respectively.

Filch issues ratings ranging from AAA to D lo designate the relative invesument qualities of bonds and
centificates, The __ratingisthe _____ highest of the eleven such ratings Fitch uses. Fitch describes its __ rating
as follows:

Moody's issues ratings ranging from Asa to C 0 designate the relative investment qualities af bonds and
cerificates. The _ratingis the _ highes: of the nine such ratings Moody's uses. Moody's describes i1s __
rating as follows:

Standard & Poor's issues ralings ranging from AAAM to D 1o designate the relative investment qualities of bonds
and certificates. The __ rating is the highest of len such ratings Standard & Poor's uses. Standard &
Poor's describes it __ rating as followa:

Such ratings reflect only the respective views of such organizations. Reference should be made to the individual
rating agency for a fuller explanation of the significance of the rating assigned by such rating agency. There is no
assurance that the ratings will remain in effect for any given periad of time or that they will not be revised downward
or withdrawn entirely by either or both of the rating agencies if, in the judgment of cither ar bath, circumstances so
warrant. Any such downward revision or withdrawal of ratings may have an adverse effect on the market price of the
Series 1995A Bonds.
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FINANCIAL ADYISOR

Public Financial Management. Inc.. Philadeiphia, Peansylvania, serves as financial advisor 1o the Transpanation
Board with respect 10 the sale of the Series 19934 Bonds and other maners. The financial advisor has assisted in the
preparation of this Official Statement and in other matters reliting to the planning, structuning and issuance of the
Series 1995A Bonds.

Public Financial Management, Inc. is a financial advisory and consulling organization and is nor engaged in the
business of underwnting. marketing or trading municipal securilies or any other negotiable insqruments. Public
Financiai Management, [ne. is a wholly-owned subsidiary of Marine Midland Bank, N.A.. New York, New York,

MISCELLANEOUS

The references in this Official Statement 1o the Trust Agreement, the Payment Agreement and other documents
are brief outlines of certain of their provisions. These cutlines do not purport to be complete and refercnce is made
to such documents, copies of which will be furnished by the Treasury Board, upon request made to the Office of the
State Treasurer, Department of the Treasury, James Monroe Building. 101 North 14th Street, Richmond, Virginia
23219 (telephone: 804-225-2142). or by the Transporution Board, upon request made to Mr. James W. Atwell,
Assistant Commissioner for Finance. Virginia Department of Transporation, Room 308, 1401 East Broad Streer.
Richmond, Virginia 23219 (telephone: 304-786-5128),

The exccution and delivery of this Official Statement has been duly authorized by the Transportation Board.

k1]
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Appendix A:
Commeonwealth of Virginia

Financial and Other Information
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Appendix B:
Commonwealth of Virginia

Demographic and Economie
Information
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Appendix C:
Commaonwealth of Virginia

Report on Audit
for the Year Ended June 30, 1994
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Appendix [3:

Form of Bond Counsel Opinion
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Appendix E:

Notice of Sale
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DRAFT
127
NOTICE OF SALE
Commonwealth Transportation Board
s *

Commonwealth of Virginia
Transportation Revenue Bonds, Sertes 19954
(Northern Virginia Transportation District Program)

Sealed bids for the purchase of $__._____ * principal amount of Commonwealth Transportation Board
Commonwealth of Virginia Transportation Revenue Bonds, Series 1995A (Northem Virginia Transportation District
Program) will be received by the Transportation Board until the following time at the following location:

Time:  10:00 am, (Richmond Time} Location:  Treasury Board Conference Rm.
January __, 1995 James Monroe Building, Third Floor
unless postponed as described below. 101 North 14th Street

Richmond, VA 23219

Such bids will be publicly cpened at such lime and such location.
Description of Bonds; Interest Payment Dates

The Series 1995A Bonds will be issucd only as fully registered bonds in book-entry form. The Series 1993A

Bonds will be dated January 15, 1995, and will be issued in denominations of $5,000 or any integral enultiplé:of

< $5.000. Interest on the Serics 1995A Bonds will be calculated on a 30/360 basis and will be payable semi-annually
on May 15 and November 15, commencing May 15, 1995, - “‘:

Book-Entry Only

Initially, one bond certificate for each maturity will be issued to The Depository Trust Company, New York,
New York or its nominee, which will be designated as the securities depository for the Scries 1995A Bonds. So long
. as DTC is acting as sccurities depository for the Series 1995A Bonds, a book-enay system will be employed,
evidencing ownership of the Series 1995A Bonds in principa) amounts of $5,000 and integral multiples of 55,000,
with transfers of awnership effected on the records of DTC and its Participants pursuant to rules and procedures
established by DTC and its Participants. Principal of, redemption premium, if any, and interest on the Series 1995A
Bonds will be payable to DTC or its nominee as registered owner of the Series 1995A Bonds. Principal of,
redemption premium, if any, and intarest on the Serics 1995A Bonds will be payable in lawful money of the United
States of America by the Paying Agent. Transfer of principal, redemption premium, if any, and interest payments to
Beneficial Owners will be the responsibility of such Participants and other nominecs of Beneficial Owners. Neither
the Transportation Board nor the Trustee will be responsible or liable for maintaining, supervising or revicwing the
records maintained by DTC, its Participants or persons acting through such Participants, _

In the cvent that (a) DTC determines not to continue to act as securities depository for the Series 1995A Bonds
or (b} the Trustee or the Transpartation Board determines that (i) DTC is incapable of discharging its duties or (ii)
continuation with DTC as securities depository is not in the best interest of the Transportation Board or the
Beneficial Cwnerd- or (jii) the Transportation Board determines that continuation of the book-entry system of
evidence and wansfer of ownership of the Series 1995A Bonds is not in the best interest of the Transportation Board
or the Beneficial Owners, the Transporuation Board will discontinue the book-entry system with DTC. If the
Transportation Board fails to identify another qualified securities depository to replace DTC, the Transportation
Board will cause the execution and delivery of replacement bonds in the form of fully registered certificates.

* Preliminary, subject to change as described herein.
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Principal Amortization

Principal on the Series 1995A Bonds will be paid (subject 10 the right of prior redemptios) through either serial
maturities and/of term maturities with anrual sinking fund redempiion on May 15 in the following years and
amounts:

Principal Principal

May 18, Amount® May 1% Amoypk®
1995 $_.__.000 2008 5 .00
1996 W00 2009 000
1997 000 2010 00
1998 e 000 2011 000
1999 000 2012 000
2000 000 2013 000
2001 000 014 e X0
2002 000 2015 —__000
2003 —.000 2016 000
2004 -0 2017 000
2004 00 2018 0O
2008 000 2019 — 000
2007 -——,000 2020

* Preliminasy. subject t¢ change as described herein.
Serial Bonds, Term Bonds and Mandatory Slaking Fund Redemption

The successful bidder may provide i the bid form for all of the Series 1995A Bonds to be issued as serial bonds
or may designate consecutive annual principal amounts of the Series [995A Bonds, one of which must include the
2020 maruriry to be combined into up to two term bonds. Each such term bond shall be subject to mandatory sinking
fund redemption commencing on May L5 of the first year which has been combined to form such term bond and
continuing on May 15 in each year thereafter until the stated maturicy date of that term bond. The amount rede=med
in any year shall be equal to the principal amoum for such year set forth in the amortization schedule subject to
change as described herein. The Series 1995A Bonds to be redeemed in any year by mandarory sinking fund
redemption shall be redeemed at par and shall be selecied by Iot from among the Series 1995A Bonds of the same
maturity.

Optional Redemption

The Series 1995A Bonds maturing on or before May 13. 200 are not subject to optional redempiion. The
Series 1995A Bonds mamuring on and afier May 13, 200_ will be subject to redemption before maturity at the
Transportation Board's option on and after May 15, 200_, in whoic or in part at any time. in incremenis of $5,000 or
any multiple of $5,000 during the following redemption periods, upon payment of the following redemption prices.
which are expressed as percentages of the principal amount of the Series 1993A Bonds to be redeemed. plys accrued
interest to the date fixed for redemption:

Redemption Period
{both datea inclusive) Redemption Price
May 15, 200_ through May 14, 200_ —%
May 15, 200_ through May 14, 200_ %

May 15, 200_ and thereafter
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Notice of Redemption

Notice of redemption will be given by the Trustee by registered or certified mail not less than 30 and no mure
than 60 days before the redemprion date to DTC. or. if DTC is no longer serving as sscunues depository for the
Series 1995A Bonds. to the substituve securities depository. of if none. to the respecrive registered owners of the
Series 1995A Bonds to be redoemed at their addresses shown on the regisiration books maintained by the Trustee.
Such notice of redemption also will be given to certain securities depositories and certain national informauon
sernces which disseminate such redemplion notices. During the period that DTC or its nominee is the registered
owner of the Seres 1995A Bonds, the Trustee will not be responsible for mailing notices of redemption 15 the
Beneficial Owners. A defect on such notice of redemption will not affect the validity of such redempuon
proceedings.

Authorizatiea and Security

The Series 1993A Bonds arc being issued pursuant 1o the Master Trust Agreement and the Second Supplemenial
Trust Agreement, sach between the Transportation Board and the Trustes.

The Trust Agreement provides that the Series 1995A Bonds are secured by and payabie solely from the
revenues, receipts and funds appropriated by the General Assembly for such purpose, or allocated by the
Transportation Board for such purpase from revenues, receipis and funds appropriated to it by the General
Assembly, first from (1) the Northem Virginia Transporuation District Fund. (2) to the extent required. funds
appropriated and allocated, pursuant to the highway allocation formula as pravided by law, 1o the Northern Virginia
Highway Conseruction District or the city or county in which Lhe project or projects to be financed are [ocaled, {3) to
the extent required, legally available reveaues in the Transpostation Trust Fund, and (4) such other funds which may
be appropriated by the General Assembly for such purposes. and from moneys held by the Trusies in certain funds
established under the Trust Agreemenl. The Series 1995A Bonds are limited obligations of the Commonwealth and
the Transportation Board payable solely from the revenues, receipts and Funds appropriated for such purpose by the
General Assembly, or allocated by the Transportation Board for such purpose from the revenues, receipts and funds
appropriated to it by the General Assembly, and are not a debt nor is there a pledge of the failh and credit of the
Commonwealth or of any of its political subdivisions, See the section in the Official Staiememt "SOURCES QF
PAYMENT AND SECURITY FOR THE SERIES 1995A BONDS."

Bid Specifications

Bidders are required to name the rate or rates of inierest that the Series 1995A Bonds are to bear, in multiples of
1/8 or 1720 of one percent. Any number of rates may be named. Each bidder must specify in its bid the amount and
maturities of Series 1995A Bonds of sach rate, The Series [995A Bonds maruring on the same date must bear
interest ar the same rate. No maturity of the Serics 1993A Bonds may bear an intarest rate fower than the interest
rate on any earlier mawrity of the Series 1993A Bonds. Bids must be for not 2ss than 9% for more than 10i% of
the par value of the aggregate principal amound of the Seties 1993A Bonds. plus accrued interest from the dated date
{January 15. 1995} to the date of delivery of the Series 1995A Bonds. No bid for other than ali of the Series 1995A
Bonds will be considered.

All bids must be unconditional and must be on the official bid form which may be cbuained from the
Transportation Board at the address shown in the 1ast paragraph of this Notice of Sake. Each bid should be enclosed
in a scaled envelope, markad on the outside “Bid for Commonwealth Transportation Board Transponation Revenue
Bonds. Series 1993A (Northern Virginia Teansportation Districk Program)™ addressed to the Commonwealth
Transponation Board, James Monroe Building, 101 North 14th Street, Third Floor, Treasury Hoard Conference
Room. Richmond, VA 13219. A good faith deposit (the “Deposii™), in the form of a certified or bank cashier's check
payable unconditionally to the order of the Commonwealth Transpanation Board or a financial surety bond. in the
amount of $600.00Q is required for each bid. If & check iy used. it must be from an incorporated bank or irusi
company. and it must accompany each bid. If a financial surety bond is used, it must be from an insurance company
acceptable to the Transportation Board, in its sole discretion. and licensed to isswe suich a bond in the
Commonwealth, and such financial surcty bond must be submitted to the Transportation Board prior 10 the opening
of the bds and must be in the form and substance accepuble to the Transportation Board, in its sole discretion. The
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financial surety bond must identify the bidder whose Deposil is guaranieed by such financial surety bond. [f the
Series 1995A Bonds are awarded to a bidder utilizing a financial surety bond, then such successful bidder is required
o submit its deposit 10 the Transportation Board in the form of a wire wansfer not later than 12:00 p.m. Richmond
time on the next business day following the award. I such Deposit is not received by that time. the financial surery
bond may be drawn by the Transponaiion Board to satisfy the Depasit requirement.

The Deposit of the successful bidder will be depasited and credited to the purchase price and no interest will be
allowed thereon. Proceeds of the Deposit will be retained by the Transportation Board as liquidated damagcs' in case
the successful bidder fails to comply with the terms of its bid. Checks of unsuccessful bidders will be returned upon
award of the Series [995A Bonds to whe successful biddar.

Basis of Award

ALL BIDS SHALL REMAIN FIRM UNTIL 3:00 PM (RICHMOND TIME) ON THE DATE OF SALE. An
award of the Series 1995A Bonds, if made, will be made by the Chairman of the Transportation Board or his
designee as soon as possible afier acceptance of the bids but no later than 3-00 p.m. {Richmond time) on the day such
bids are received. Unless all bids are rejected, the Series 1995A Bonds will be awarded to the bidder whose bid
results in the lowest true interest cost to the Transportation Hoard. The true interest cost {expressed as an annual
interest rate) will be determined as being twice that factor or discount rate, compounded semi-annualty, which, when
applied against each semi-annual debt service payment (interest, or principal and interest, as due, including any
mandatory sinking fund payments) on the Sertes 1995A Honds, will equate the sum of such discounted semi-annual
payments to the bid price {exclusive of accrued interest). The true interest cost shall be calculared from the dated
date of the Series 1995A Bonds (January 15, 1995). In case of a tie, the Transportation Board may select the
successful bidder. The Transporiation Board reserves the right to waive irregularities in any bid and to reject any or
all bids.

Adjostments to Principal Anvount

Changes to the Notice of Sale. The principal amounis of the Series [995A Bonds as set forth on the front cover
of the Notice of Sale (the “Preliminary Amounts') may be revised. ANY SUCH REVISION WILL BE
PUBLISHED AS AN AMENDMENT TO THE NOTICE OF SALE AND DISTRIBUTED ON MUNIFACTS
NEWS SERVICE ("MUNIFACTS") NO LATER THEN 3:00 P.M., RICHMOND TIME, ON THE LAST
BUSINESS DAY PRIOR TO THE DATE OF SALE. Bidders shali submit bids and the Series 1995A Bonds
shall be awarded based on this Notice of Sale, as it may be amended.

Changes o the Winning Bid. Afier selecting the winning bid, the Transportation Board will determine the final
amount of the Series 1995A Bonds (the "Final Amount”). Each of the Preliminary Amounts may be increased or
decreased by an amount not exceeding 0% of such amount or $100.000, which ever is greater, and the change in the
sum of the Preliminary Amounts will rot exceed 10% of such amount Such adjusted principal amouns shall
constitute the Final Amounts for each such maturity and, in aggregate, such adjusted principal amounts shall
constitute the Finai Amount. THE SUCCESSFUL BIDDER MAY NOT WITHDRAW ITS BID OR CHANGE
THE INTEREST RATES BID OR THE INITIAL REOFFERING PRICES AS A RESULT OF ANY
CHANGES MADE TO THE PRELIMINARY AMOUNT WITHIN THESE LIMITS. The Final Amount will
be communicated 1o the successful bidder by 10:00 am., Richmond time, on the date following the date of the sate
provided the successful bidder shall have provided the Initial Reoffering Prices as described herein under
"Undertakings of the Successful Bidder.” The dollar amount bid by the successful bidder shall be adjusted v refleci
any adjustments in the aggregate principal amouns of the Series 1995A Bonds 10 be issued. The adjusted bid price
will reflect changes in the dollar amount of the underwriter's discount and original issue discount/premium, if any.
but will not change the per bond underwriter's discount as calculated fram the bid and the [nitial Reoffering Prices
required to be delivered to the Transportation Board as stated herein,
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Undertakingy of the Successful Bidder

The successful bidder shall make a bena fide public offering of the Series 1995A Bonds and shall. within 30
minutes after being notified of the award of the Series 1995A Bonds. advise the Transponasion Board in writing (via
facsimile transmission) of the initial public offering prices af the Seres 1995A Bonds (the “Initial Reoffenng
Prices™).  In addition, the successful bidder must, by facsimile wransmission or delivery received by the
Transportativn Board within 24 hours after notification of the award. furnish the following information to the
Transponation Board 1 complete the Official Siaiement in final form. as descnbed below:

A. Selling compensation (aggregate twial anticipated compensation 1o the underwriters expressed in dollars,
based on the expectation that all Serics i995A Bonds are sold at the prices or yields at which the successful
bdder advised the Transportation Board that the Series 1993A Bonds were initially offered to the public}.

B. The identity of the underwriters if the successful bidder is part of a group or syndicate.

C. Any other material infermation that the Transportation Board. in iis sole discretion, determines is necessary
10 complete the Official Statement in final form.

Prior to the delivery of the Series 1995A Bonds, the successful bidder shall furnish to the Transportation Board
a “Cernficate Regarding lssue Price,” in a form acceptable to Bond Counsel, establishing that the successful bidder
has made a bona fide public offering of the Scries [995A Bonds ar the initial public offering prices set forth in such
cemificale and that a substantial amount of the Series 1995A Bonds of cach maturity was 50ld 1o the public
(excluding bong houses, brokers and other intermediaries) at such initial public offering prices.

Delivery of Bonds

The Series 1995A Bonds will be delivered on or aboul February __, 1995 in New York, New York, at DTC
against payment of the purchase price therefor (less the amount of the Deposit plus accrued interesi) in Federal
Reserve Bank Funds ("Fed Funds™).

Delivery of the Series 1993A Bonds by the Transportation Board is subject to, among other things, the canseqt
of the Governor of the Commonwealth and the delivery of the opinion of Bond Counsel referred to betow.

There will also be fumished the usual closing papers, including (1) a certificate signed by officials who signed
the Sentes 19954 Bonds stating that no liligation of any kind i now pending o, w0 their knowledge, threatened o
restrain of enjoin the issuance or delivery of the Series 1993A Bonds or in any manner questioning the proceedings
and authority under which the Series 1995A Bonds are issued, or affecting the validity of the Series [995A Bonds
and (21 a certificate signed by the Chairman of the Transportation Board relating 1o the Official Statement.

Legal Opinion

The approving opinion of McGuire, Woods, Banle & Boothe, Richmond. Virginin, Bond Counsel, in
substantially the form set forth in the Preliminary Official Statement, will be furnished without cost to the successful
bidder. The Preliminary Official Statement containg a discussion of the effect of the Interna) Revenue Code of 1986,
ay amended, on the exclusion from gross income of interest oa the Series 1995A Bonds and a discussion of Boad
Counsel's opinion insofar &3 it concerns such exclusion.

CUSIP Numbsers

CUSIP numbers will be applied for with respect 1o the Serias 1995A Sonds, but the Transportation Board will
assume no chligation for the assignment or priming of such numbers of the Series 1995A Bonds or the correctness of
such numbers, and neither the failure 10 peint such numbers on any of the Series 199SA Bonds nor any ermor with
respect thereto shall constitute canse for a failure or refusal by the successful bidder to accept delivery of and make
payment for the Series 1995A Bonds.
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Cfficial Statement

The Preliminary Official Siatement dated January __, 1995 and the information contained therain have been
decmed final by the Transportation Board as of its dave withia the meamag of Rule (5¢2-12 of the Secunuey and
Exchange Commission with permitted omissions, but is subject to change withow notice and ta completion or
amendment in the Official Statement in final form ("Final Official Statemeni”).

The Transpoctation Hoard. at its expense. will make available to Uvt successful brdder 2 teasonable number of
Final Official Stawzments. for delivery to each poiential investor requesting a copy of the Final Official Statement and
to each person to whom such bidder and members of its bidding group initially sell the Seres 1995A Bonds, within
seven (7) business days of the award of the Series 1995A Bonds. provided thal the successful bidder cooperates in
timely provision of the informarion requived ta complete the Finad Official Staemem,

The successful bidder shall comply with the requirements of Rule 15¢2-12 and the cules of the Municipai
Securilies Rulemaking Board, including an obligation, if any, to update the Final Official Suatement.

Postponement and Amendment

The Transportation Board reserves the right to postpone, from time 10 lime, the date and time established for the
receipt of bids or to 2mend any of the terma of the Setits 199%A Bonds. ANY SUCH POSTPONEMENT OR
AMENDMENT WILL BE ANNOUNCED BY MUNTFACTS NOT LATER THAN 9:00 A.M., RICHMOND
TIME. ON THE DATE ANNOUNCED FOR RECEIPT OF BIDS. If any date and ume fixed for the receipt of
bids and the sale of the Series 1995A Honds is postponed. an alternative sale daie and ume will be announced vis
Munifacts 2t feast 48 hours prior 1o such aliernative sale date. On any such alternative sale date and time. any idder
may submit a sealed bid for the purchase of the Series 1993A Bonds in conformily in all rexpects with the provisions
of this Notice of Sale, except for the date and time of sale and except for any changes announced by Munifacts at the
time the sale dais and time are announced.

Addidonal Information

For further information relating 1o the Series 1995A Bonda, reference is made to the Preliminary Offic:al
Statement, dated January _, 1995, prepared for and authorized by the Transporation Hoard. Bidders are required
to use the Bid Form which, together with the Preliminary Official Statement, may be obtaned from fames Arwell a1
the Virginia Department of Transportation, {401 Esut Broad Street, Third Floor. Richmond Virgima 23219
(telephone: B0D4-786-5128; facsimile: 304.786-5250) or from the financial advisor, Public Fisancial Management,
Inc.. Two Logan Square, Suite 1600, 1Bth and Arch Streets, Philadelphia, Pennsylvanis 19103 (ielephone: 215-587.
6100; facsimile: 215-567-4180).

Dated: January __, (995

Roben E. Mastinez, Chairman
Commonwealth Transponston Board

E-6
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Bip Form
Commonwealth Transportation Board

Commonwealth of Virginia
Transportation Revenue Bonds, Series 1995A°
(Nortbern Virginia Transportation District Program)

Chairon af the Communwealth Transpoctation Board ; s
James Monroz Building. , Treasury Beard Confererce Room, Third Fioor Y
101 North 14th Streer, Richonond, VA 23219,

Dear Ladies and Gentlemen:

Subsjort 10 the provisions and ih accordance with the 12rms of the offictal Notice of Sale. daged January {5, 1995, which is herelry made 2 part of this bid. we hensby offer to
purchasc the Commamwealth of Virginia Transponadion Revenue Bonds, Series 19954 (Northen Virginia Transportation Districs Program) descrrbad in the sasd Motice of
Sae. 28 it my be amended. in the Pretiminary Official Stemens which has been fumished o us. We offer © purchase the Seriea [995A Bonds & a price of

dollas (3. ). which is not
pho acuad ineerea froen Janary 15, 1958 0 the dax of defivery, & the yierest ques s oat

iess then 99% nor more than L% of the Principal Armount of 5

belaw.
Principal Interest Principal Ineerest Principal Interest
May LE ADouu® Bz Mayli  Amoune Bag Mavi§ Amours? Hog
1995 b ) | 2003 b 1 % 012 3 k]
1996 3 | 1004 5 % W3 } 1 k |
1997 3 k 008 s h ] 1014 5 k]
1954 3 %5 2006 5 & M ) 1 %
1959 3 % 2007 3 L ] 06 1 %
2000 5 % 1008 3 k] o7 1 a
2001 3 % 2009 ] & 018 | k]
2002 3 % 2010 3 & m9 H %
w1 H ] om0 % %
(CRASS OUT THE SERIAL BOND MATURITIES BEING BID AS TERM BONDS)
Term Bonds (opuonal no mom than two e bords )
Firsi Year of Year of Totad Princtpal Ieterest
Mandatory Redemption Maijarity AIDOUGLs Bats
—_—— —_
%

(LEAVE BLANK IF NO TERM BONDS ARE SPFECIFIED)

If et bondls ane inchuded in this bid. the sinking fund installrments and meturicy of such erm bords shall corvespond 10 the principel amounts shown above for te
apelicable years. subject 1 changes as described in the NOS.

We will pay aocrucd intorest on the Series 1995A Borkds from January 15, 1995 10 dw dae of delivery and will aooept dedivery of the Bords through the failisies of DTC in
New York, New York on ar abou , 1994,

Pleasse inclicate {X) the approgriate choior meganding the 004 Eaith deposic

We have posted a surery bond in the amount of S600.000 i accordance with the dexailed Notice of Sale.

We enciose 1 certified or cashier’s check for 560,000 in acoordence with the decsiled Motios of Ssis.

We acknowledge and agree thax the Dreposit represens the ressonabie messire of damages i be incurred by the Transportrion Bod . 2 the xoessh,| bickler, we [xi] 1o
cxnply with the terms of our bid.

We. if the aucxessfll bicder, will () within 30 mimues affer being notified of the award of the Series 1995A Barcla, advise tw Transpoctation Board of the Initial
Reoffering Prices of the Bonds ard {b) within 24 houry, funish the Transporttion Board the informeton descrided in the sion of the deviled Notes of Sale entted
"Undenalcngs of the Successfil Bidder. "

Atached is 3 list of the members of our acoounil on whioae beitalfl this bid iy mada

By:

Name of Firm Address

Signahure Ciry Suate Zip
(Na sddition or siteration, except s provided above, Iy (5 by mady to this bid).

NOTE: The following is stated for information only and is not a pan of the above bid: The true interest cost for the above bid is
. If we are to be notified that we have been awardixd the Series |995A Bonds. you may contact and rely on the information
provided by , whose ielephone numbet is

The above good faith check. if applicable. has been retumed and receipt thereof is duly acknowledged. By

*Preliminary. subject vo change pursuant to the terms of the Notice of Saks.
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Item 16:

Moved by Mr. Roudabush, seconded by Mr. White,
that the Board approve the report of the Internal Audit
Committee which met on November 16, 1994. The Committee
reviewed the reports for the Salem Data Center, Staunton
Data Center, Jamestown-Scotland Ferry cash control,
accounts receivable, Norfolk-Virginia Beach Expressway
cash contreol payroll, procurement, and inventory and
accepted as adequate the actions taken, or to be taken,
on the reports. A summary of resolved follow=-up was
presented and accepted. A follow-up report on the
Dulles Toll Road Charge Fund was presented and accepted.
The report of the Internal Audit Division's gquality
assurance review was also presented and accepted.

In accordance with Department Policy Memoranda
5-1, the Commonwealth Transportation Board's Internal
Audit Committee shall periodically report to the Board
or Commissioner as to the effectiveness of the internal
audit function. The Committee commends the audit starff
for the good jeb they are doing, the significant audit
findings they have uncovered, and the impressive effort
they have made to perform this function. The Committee
feels that management should ericourage the entire VDOT
staff to support the Internal Audit Division staff and
their recommendations.

Motion carried.

* k%

Item 17:

Mr. Roudabush suggested that vDOT staff send
briefing materials regarding the Route 29 interchanges
to the Board Members prior to the Workshop meeting in
January.

Mr. Myers submitted a disclosure statement
declaring the he is "able to participate in these
transactions fairly, cbjectively, and in the public
interest. The transactions involving Route 29 in and
around Charlettesville and Albemarle affect the public
generally and my interest will be to represent the best
interests of the citizens of the Commonwealth as a
whole. ™

Mr. Myers' complete disclosure statement is on
file in the Chairman's office.

*hk
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Mr. Rich thanked VDOT staff for their assistance
during the year.

*xEE
Meating adjourned at 11:30 a.m.

The next meeting will be held on January 19,
1995, in Richmend, Virginia.

Approved:

Attested: ?\I\lﬂ ’}W ’%
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