AGEMDA

MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

1401 E. Broad Sirest

Richmond, ¥Yirginia

Scptember 16, 1999
10;00 a.m,

. Public Comment

. Action on Additons, Abandenments or Other Changes in the Secondary System from
Aupust 1, 1989 through August 31, 1999

. Action on Changes in the Primary System: Augusta and Fauquier Counties
. Action on City Street Mileage

. Action on Payments to Cities, Certain Towns and the Chesapeake Bay Bridge and Tunnel
{Commission for Maintenance Payments to Roads and Steets

. Aclior on Payments to Arlington and Henrico Counties for Maintenance of Certain Roads and
Strests

. Conveyances: Roure 3 - Spowylvania County
Route 659 - Monigomery County

. Action on Bids Received August 24, 1999

. Consultant Agrezment: [nspeetion and new design plans of highway stroetures and bridges
{A) Repgion I — Bristol, Lynchburg and Salem Districts
Provide services for inspeclion on existing structures and prepare new
design plans for highway stmuctures and bridyes in Regicn I
Alpha Corporation



11, Location

Comsultant Agreement:
(B

Conzulant Apgreerient:
{C)

Consultant Agreement:
(I

Consultent A graement:
(E}

Consultant Agreemenl:

(F)

Inspection and new design plans of highway stractitres and bridges

Regicn 1l — Fredericksburg, Richmond and Suffolk Districts

Provide services for ingpection on existing structures and prepate new
design plang for hiphway stuetures and bridges in Region [1

Reid and Comwell, Ltd.

Ingpaction and new desipgn plans of highway structures and bridges
Region 111 = Culpeper, Northern Virginia and Staunton Districts
Provide services for inspection on existing structires and prepare new

design plans for highweay stuctures and bridges in Region 111
MofTatt and Nicho! Engineers

Route 234 — Fairfex County
Proj. 0236-029-120,PE10L
Provide services for traffic daia end anslysis, complete pround survey,
right of way and roadway construction plans with signs, signals, lighting
and pavernent marlkipge
Wooipert, LLP

Route 340 — Warmren County

Proj. 0340-063-¥21,PE10]

Provide geotechynical barings and analysis, complete right of way
and roadway constraction plans

Heves Seay Mattern & Mattern, Inc.

Route 640 — Prince William County

Proj. 0640-076-318,C501

Provide services for complete right of way and readway consttuction
plans with signs, signals and pavement markings

Rinker Detwiler & Associates, P.C.

10. Design: Melntire Road Extension (Meadow Creek Parkway) —City of Charlotteaville snd

Albemarle County
Proj. UG00-104-102 RW201,C50
DA31-002-128,C562 B612 B6ST
Fr: Q.14 Mi. South Route 250 Bypasg
To: .05 Mi. North of Route 631 (Rio Rosd) Bridge over Norfolk Southern Railway

Route 10 {Hundred Road) — Chesterfield County

& Pesign: Froj. D0Y0-020-127 PE10L BW201,0501

Pr (L7 ML

East of Northbound Lane Imterstate Route 935

To: 0.14 Mi. East of Tnoerseetion Meadowville Road (Route 613)



12, Virginia Byways Designation: Routc 615 — Orange and Culpeper Counties
Virginia Byways Designation: Routes 673 and 681 — Loudoun County
Virginiz Byways Designation: Routes 722, 728 and 731 — Loudoun County
13. Breuk in Limited Access: Route 288 and Rouie $0 — Chesterfield County
14, Indueiral Access: Charles City County
Proj, 0668-018-152, M50 1
Roxbury Indusirial Center, Phase 1[I
15. Through Truck Restriction: Route 646 — Prince William County
Though Truck Restriction:  Route 678 — Chesterfield Coanty
Through Truck Restriction: Route 772 — Pringe William County
16. Lthan Logo Filot Projeut
17. Partnership Agreement between the Yirginia Department of Transpormtion and fhe
Federal Highway Administration for the Integration of Intelligent Tranaportation Systems
in the Metropalitan Washinglon, D.C. Regitm
i8. Partnership Agresment between the Virginia Department of Transportation and the
Federal Highway Administration for Enhancements to Metropolitan Washington Traveler

Information Service

19. Issuance and Sale of Revenue Bonds, Series 1999A (Nerthern Virginia Transportation
District Program) and Serics 1999B (U.S. Route 58 Corridor Development Program)

20. Dulles Cormidor Rapid Transit Program
21. New Business

21, Adjourn

Addition to [tem 8: Bids received July 27, August 13, August 25, August 26 and Augyst 31, 1999

Mew Business: Resolition Supporling Gavemor Gilmore's “Innovative Progress” Initiative



MINUTES
OF
MEETING OF THE COMMONWEALTH TRANSPORTATION BOARD

Richmond District Office
2400 Pine Forest Drive
Colonial Heights, Virginia
Saptember 15, 1988
2:.00 p.m.

Due to the State of Emergency declared by Govemor James S. Gilmars, (11, In
anticipation of Hurricane Floyd, the Commonwaalth Transportation Board's
September 18 meeting was rescheduled to Wedresday, Septembar 15, 1999, and
heid at the Dapartment of Transportation’s Richmond District Offica in Colonial
Heights, Virginia. The Chair, Shirley J. Ybarra, presided,

Govemor Gilmore appointed Charles D. {Chip) Nottingham as Acting
Commissioner of the Virginia Department of Transportation efactive
August 19, 1969

Present Messrs, Neltingham, Bevon, Folkes, Humphireys, Klinge, Kormblau,
Myars, Porter, Prettyman, White and Mrs. Lionbargar.

Ahsent: Messrs. Byrd, Grubb, Martin and Sabe and Mrs. Walsh.

ik

Itemn 2:

Moved by Mr. Porter, seconded by Mr. Folkes, that the Board approve
Additions, Abandonments or Other Changes in the Secondary System from
August 1, 1989, through August 31, 1999, as shown on aettached sheets
numbered 1 A through 1 1.

Motion carrled.

ik



REPORT TO
THE COMMONWEALTH TRANSPORTATION BEOARD

MEETING OF
SEPTEMBER 18, 1999

SUMMARY DOF CHANGES TO THE SECONDARY SYSTEM OF STATE HIGHWAYS
EFFECTIVE DURING

ALUGUST 1059

Tabias of Milsaga Changes by Digtrict and Typs of Changs

District Addifon Abandonment District Total
Briatol Q.55 0.20 0,45
Culpopar 0.23 0.00 D.23
Froderickaburg 1.83 0.00 183
Lynchburg 278 043 218
Northem Virginia 429 0.00 429
Richmand 275 0.00 275
Salem 2N 000 221
Staunton 1.24 -0.18 1.08
Suffolk 545 -0.42 5.1'.]3_
Statewide Total: 21.44 143 201

The following reports, fivt sdditions and sbandonments affecting the

Secondary System of Sot= Highweys, are submitted for approval by
the Commonwealth Transportation Boend.

Pertinent data relating to these reposts are posted in the

Cexiral File Room of the Virginis Department of Transportaiion,
1401 East Broad Street, Richmond, Vizginis 23219,

14
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915/08

item 3:

Moved by Mr. Parter, saconded by Mr. Klinge, that

WHEREAS, Route 11 in Augusta County has been alterad and reconsmuctad
as shown on the plans for Project 192; and

WHEREAS, ane section of the old road is no longer necessary as a public
road, the new road serving the same clizens as the okl

NOW, THEREFQORE, BE |T RESOLVED that pursuant to Saction 33.1-148 of
the Code of Virginia of 1950, as amended, D.15 mile of ok Route 11, designated as
Section 1 on the plat dated Juna 20, 1899, Project 192, be abandoned as part of the
State Highway System.

Moticn carriad.

ik

Moved by Mr. Porter, seconded by Mr. Klinge, that

WHEREAS, Route F-278 in Fauquier County has been altered and
recanstructed as shown on the plans for Project 0066-030-101,C-501; and

WHEREAS, one section of the old roed 5 no longer necessary as a public
road, the naw raad serving the same citizens as the old.

NOW, THEREFORE, BE IT RESOLVED that pursuant to Section 33.1-148 of
the Code of Virginla of 1950, as amended, 0.12 mile of old Route F-278, designated
as Section 1 cn the plal datad August 26, 1989, Project 00868-030-101,C-50H4, be
abandoned as part af the State Highway System.

Motion carried.

AR



9/15/99

Lltem 4:
Moved by Mr. Klinge, seconded by Mr. White, that

WHEREAS, the Cammonwealth Transportation Board is guthorized under
Section 33.1-41.1 of the Code of Virginia, s amanded, 1o approve payments to cities
und certain towns for street maintenance, construclion, and reconstruction purposes:
and

WHEREAS, certaln Principal-Minor Arterial Roads, Collector Roads, and Locs|
Streets within the corporate limits of the Town of Lebanon are eligitle for such
payment; and

WHEREAS, under the autharity of Saction 33.1-41.1 request [s made by the
Town of Lebanon for street payments on Local Streets mesting the required criteria.

NOW, THEREFQRE, BE IT RESOLVED that the street miiaage eliglble for
quarterly payments to the Town of Lebanon for Local Streets be increasaed by
0.66 centerline mile. This increase is a result of addiions of Local Streets as
described on fabulation shaet numbered 1 through 1 for the Town of Lebanon as
functionally classified by the Transpertation Ptanning Division dated August S, 1999.

The tabulatlen sheet is on file in the Department’s Urban Diviaion.

The Local Street additions totaling 0.66 mile increase tha total milsage to
21.85 centarline miles of approved strests subject to street payments effective for

payrment beglnning July 1, 1989,
Motlan carried.

Moved by Mr. Klinge, secanded by Mr. White, that

WHEREAS, tha Commonwaaith Transportation Board is authorized under
Section 33.1-41.1 of the Cede of Virginia, as amended, to approve payments Lo cities
and cerlain towns for street maintenance, construction, snd reconstruction purposes;
and

WHEREAS, certain PrincipakMinor Arterlal Roads, Collector Roads, and Local
Streets within the comorate limits of the City of Norfolk are sligible for such payment;
and

WHEREAS, under the autherity of Section 33.1-41,1 request is mada by the
City of Norfoll for strast payments on Local Strests maeting tha required criteria.

3



9/15/99

MOW, THEREFCORE, BE IT REZOLVED that the street mileage gligitla far
Guarterdy payments to the City of Norfolk far Local Streets be incraased by
0.77 centerine mile. This increase Is a result of addltions of Lecal Streets as
described on tabulation sheet numbered 1 through 1 for the City of Norfolk as
functionally classifizd by the Transportation Pianning Division dated August 21, 1899,

The tabulation sheel is on fila in the Departmant’s Urkan Division.

The Local Straet additions totaling (.77 mile increase the total mieage to
523.23 canterline miles of approved streets subject o street payments effective for
payment beginning July 1, 19989,

Muation camied.

*ink

ltam 5:
Moved by Mr. White, seconded by Mr. Folkes, that

WHEREAS, Section 33.1-41.1 of the Code of Virginia, as amended, provides
ihal for the purpose of calculating street allozations to the aligible cities and towns,
and for making strest payments the Depariment of Transportation shall divide
affected roads and streets into twe categories {|) Principal and Minor Arterial Roads,
and (2) Collector and Local Streets; and

WHEREAS, Saction 33.1-288 of the Code of Virginia, as amended, provides
that the Commonwealth Transportation Baard may pay to the Chesapeake Bay
Bridge and Tunnel Commission, the same amounts authorized by Section 33.1-41.1;
and

WHEREAS, the Department estahlished a State Functicnat Classification
System and an Urban Street Inventory depicting those roads and sireets ellgible ta
recalve subject street paymenis; and

WHEREAS, such streat payments shali be based on the number of moving-
Iane milas of such reads and streats avallable to peak-hour traffic in each category in
each locallty and on the 1586 base per-lans-mile payment rate adjusted by a
statewide malntehance cost index; and

WHEREAS, funds allocated by the Board for such strest payments shall be
pald in equal sumsa for each quarter of the fiscal year;, and



9f15/98

WHEREAE, no payment shall ke made without the approval of the Board.

NOW, THEREFORE, BE IT RESOLVED that the mileage for the calculations
of street payments and the yearly and guarterly payments for FY 98-00 for each Incal
entity are hersby approved as indicated on the ettached tabulation, except that
approval of the yaarly and quartery payments to the Chesapeake Bay Bridge and
Tunrel Commission shal be deferred until further action of this Boand.

Mation carried.

ltem B:
Moved by Mr. Klinge, seconded by Mr. Humphreys, that

WHEREAS, Section 33.1-23.5:1 of the Code of Virginia, as amended,
provides for caleulating annual maintenantce payments to counties which have
withdrawn from the secondary system of state highways and the msthod by which
payment of thesa allocations are to ba made; and

WHEREAS, Adington and Henrico Counties have withdrawn from the
secondary system of state highways; and

WHEREAS, one of the fattors on which maintenance payments shall be
basad is the number of lane-milas of such roads or streets accepted for maintenance
by the local governitg body, and

WHEREAS, the rate of payment for these lane-miles is set forth in
Section 33.1-23.5:1 of the Ceda of Virginia; and

WHEREAS, no payment shali be made withoul the approval of the
Commonwealth Transportation Board.

NOW, THEREFORE, BE IT RESQLVED that total payment and quarferly
payments for Fiscal Year 1999-2000 to Arington and Henrice Counties are revised
as staisd on the ailached tabulations.

BE IT FURTHER RESOLVED that the querterly amounis for sach locality are
hereby approved for payment as indicated on the attached tasbuations.

Matlon carried.

Lo



VDOT

URBAN DIVISCIN

SEFTEMBER 3, 1893

UREAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 89-00
DISTRICT CEMNTERLINE LANE RATEPER QUARTERLY ANMNLUAL
Municlpality MILEAGE MILEAGE L PAYMENT PAYMENT
BRISTOL DISTRICT
Abingdon
Principal Artarials 224 7.70 $11,844 $22,780.70 $51.198.580
Minor Arterials 507 13.10 $11.844 334 729.10 %158 156.40
Collaciors 4 97 10.58 $5.954 518,687 18 $74,268.72
Locals 40.38 8017 %5954 $130,375.55 $557,502.18
Totals: 287 111.85 $219,531.53 $878,128.10
Comb PA/MA 7.31 2080 511,544 361,588,580 $248,355.20
Comb COL/LOC 4535 50.85 38,954 516704273 £831,770.90
Totale: 52.867 411,85 $219,531 53 5878,126.10
Big Stone Gap
Principal Arterigls 0.00 0.00 511,844 _ $0.00 $0.00
Minor Arterdals 598 11.58 511,844 $35413.58 5141,854.24
Collectars $.28 2.52 368,054 24.281.02 $17.524.08
Locals 2113 42.00 36,054 $73,017.00 $262,068.00
Totals: 28.38 58.48 $112811.%8 51 248 32
Comb PAIMA 598 11.98 511,544 $35.413.58 $141,6854 24
Comb COULOC 22.41 4452 $6.954 $77.398.02 $309.592.08
Totals: 28.39 56.48 $112.811.58 $451,243.32
Bluefield
Psinzipal Artariaia 0.40 .00 $11,544 $0.00 $0.00
Minor Arteninks 5.02 11.12 511,844 $32.926.22 $131,705.28
Collectars B.67 13,34 56,954 $23.191.59 S‘HZ.?':EE.EB
Lecals 14.54 28,89 $6.954 50,225.27 $200,901.06
Totals: 2823 53.35 3108,343.18 3425,372.70
Comb PA/MA 502 11.12 $11.844 £32 528 32 3131,705.28
Comb COLAOC 21.24 4223 25,954 37341886 329366742
Totals: 26.23 5335 310B,341 18 342537270
Page 1 of 34
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VOOT

LIRBAN DMASOIN

SEPTYEMBER 1, 1988'

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 2800
DISTRICT CENTERLINE LANE RATEPER QUARTERLY AMNNUAL
- Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Eristol
Principal Arterrals 8.27 18,77 $11,844 555 67707V 5222,3151 .58
Minor Artarials 1325 29.47 511,844 587, 26067 3349,042 68
Collectars 1314 26,95 55,954 %45 86D.96 $187 47084
Locals 23.82 167.07 35,954 $290.451.20 §1.161,804.78
Totais: 115.48 242 27 %480,169.80 $1.820630.18
Comhb PABAA 19 52 4824 511,844 3142 930 654 $571.354.55
Comb COLAOLEG S5.56 194 .03 $5,954 $337,321.18 $1,345,284.62
Totals: 116.44 242,27 3480,159.80 $1,820,835,18
Lebanon
Principal Arterials 0.00 .00 511,844 £0.00 $0.00
Minar Arteriale 7.34 168.55 511,844 £50,7160.95 5200,755.80
Collegtors 0.00 0.00 $6,954 $0.00 $0.00
Locals 21.85 42.78 $6,954 $74,373.03 §297,482.12
Totals: 29.19 59.73 $124.581.08 3498 247 82
Comb PA/MA 7.34 18.95 211,844 %50,188.95 $200,755.80
Camb COLAQC 21.85 4278 $6,954 57437303 529?,492.12
Tatals: 2218 R9.73 %124, 551,88 $495.247 92
Marion
Principal Artarials 0.00 .00 211,844 $0.00 $0.00
Minor Arterials 582 17.86 311,844 282 291.28 $200,185.04
Collectors 471 942 $5.954 %168.376 57 365,508 .88
Locals 30.65 61.30 $6,954 $106,570.05 $426,280.20
Tolala: 41.18 BB8.38 $175,237.58 $700,851.82
Comb PAIMA 582 17.66 $11.844 $52,291.208 $209,165.04
Comb COLALCC 3528 70.72 £8.084 £122.048.72 3491,?&6.53
Totgls: 4118 88.38 $175,237 68 $700,851.82
Pagae 2 of 34
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vDOT

URBAN DIVISOIN

SEPTEMBER 3, 1899

LIRBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 9800
DISTRICT CENTERLINE |LANE RATE PER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
MNortan
Principal Arterials 0.00 0,00 $11,844 30.00 30.00
Minor Artarials 9.13 16.69 5112844 $58,302.08 $233,208.
Collectors 0.00 .00 $6,954 $0.00 $0.00
Locals 19.86 327 $6,554 $68,270.90 $273.083.58
Totals: 2579 58.08 512B,672.95 BE0E.291.94
Comb PA/MA %13 19.80 511844 $5H,302.08 $232,208.36
Comb COL/LOC 19.66 30.27 38,954 68,270,590 $273.083.58
Tatals: 25.78 5B.96 512857200 506,291 .94
Richlands
Principal Arteriabs Q.00 000 $11,844 $0.00 $0.00
Minor Arterials 4,79 10.18 511,044 %30,083.76 $120,335.04
Collactors Q.00 0.00 $5,954 $0.00 $0.00
Locals 16.29 3213 30,954 $55.858.01 $223,432.02
Totals: 21.08 42.29 $85.941.77 $343,767.08
Comb PAMA 4.79 10.18 $11.844 $30,083.78 $120,335.04
Gamb COLLOC 16.29 J2.13 $0.054 $55,858.01 $223,432.02
Totals: 21.08 4229 38594177 $343,767.08
Sahville
Principal Arterials 0.00 a.Q0 311,844 $0.00 $0.00
Minor Arteriaks 3.33 6.56 $11.844 $19,720.26 $78.88104
Collectors 0.00 0.00 $6.554 $0.00 . $0.00
Locals 13.26 24.84 6,954 $43,184.34 517273738
Totals: 18.50 31.50 ' $82,904 50 $251.618.40
Comb PA/MA 3.33 6.68 $11.844 $19,720.28 $78,881.04
Combx COLAOGC 13.28 24 84 56,554 $43 184 34 3172, 737.36
Totals: 16.59 31.50 $62.504.60 5251681840
Page 3 of 34
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VOOT
URBAN DIVISQIN

SEPTEMBER 3, 1959

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 99-00
OISTRICT CENTERLINE [ANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT FAYMENT
Tazewall
Principal Arterials 0.0D 0.00 $11.844 $0.00 $0.00
Minoe Arterinls 10.08 21658 511844 $83,808,38 $255,503 52
Collectors .00 £.00 $6,954 50.00 $0.00
Y ocals 12.51 23,63 $8.554 $41,080.76 $164,323.02
Totals: 22 55 45.21 $104.970.14 $410.018.54
Comb PAMA 10.05 2158 311,844 $B3, B58.38 %255, 583.52
Comb COLILOC 12 51 2383 $6 554 $41,080.76 $154,323.02
Totals: 22 .56 4521 £104,979.14 $410 518,54
Wise
Principal Artarials .00 000  $11.844 $0.00 $0.00
Minor Arteriate 8.55 1493 511944 $44 207.72 $176.830.92
Collactors 0.00 0.00 36,954 $0.00 $0.00
Locals 962 18.17 $6,854. $31,588.65 $126,354.18
Totals: 18.17 33.10 $75,706.28 $303,185.10
Cornb PAMA 6.55 1493 511,844 $44.207.73 $176,230.02
Comb COLAOC .82 18.17 38 954 $31,588.55 $126,354.18
Totals: 1817 33.10 %75,796.29 $303.185.10
Wylheville
Principal Arterials 3.53 10.898 511,544 $32,511.78 $130,047.12
Minor Arterials 7.61 23.78  $11.844 $70,442.19 $2681,764.76
Collectors 11.68 24.34 38 084 $42 31508 £169,280.26
Locals 56.23 11755 56 954 $205,056.08 $820,224.30
Totals: B2.05 177.08 $350,32514  $1.401,300.54
Comb PAMA 1114 3477 $11844  $102,953.97 $411,815.88
Comh COLLOGC 70.94 142.29 $58 954 5247,371.17 $005.454.65
Totals: B2.05  177.08 $350,325.14  $1.401.3500.54
Page 4 of 34
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STATE FUNCTIONAL CLASSIFICATOIN

VOoT

URBAN DIVISOIN
LUREBAN MUNICIPAL MILEAGE AND PAYMENTS BRASED ON

SEPTEMBER 3, 1066

FY 29500
CISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE UM PAYMENT PAYMENT
BRISTOL DISTRICT TOTALS
Principal Arterials 12.04 37456 $11,844 $110,880.45 $443 557.80
Minor Arterials B83.94 197.07 $11.844 $583,524.27  $2,334,097.08
Collactors 4245 87.26 36,954 $151.701.51 $606,808.04
Locals 34295 6878.20 $6.854 $1,170.050.70 $4.716.202.80
Tetala: 481 38 299 .08 $2,025,986.93  $B8,100,663.72
Comk PA/MA, 95.98 234.52  $11.844 3609441372 $2,777854.88
Combk COLAOC 385.40 765.45 368,054  $1,330,752.21 $5,323,008.84
Totals: 481.38 990.98 $2,025,16593  $8,100,683.72
Page 5 of 34
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VDOT
URBAN DMISCIN

SEPTEMBER 3, 158§

LURBAN MLINICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 99-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNLIAL
Municipaiity MILEAGE MILEAGE LM PAYMENT PAYMENT
SALEM DISTRICT
Badford
Principal Artarials 802 20.33 511,844 $60,197.13 $240,788.52
Minor Arterials 1.51 .02 511,844 58,542 22 $35,763.88
Caollectors 7.3 14.82 $E6,954 325.418.87 5101887 48
Locaks 25.06 43,83 56,954 $B6,629.46 $346,517.82
Taotals: 4190 87 .80 $181,18568 $724,742.70
Comb: PA/MA 9.53 23.35 311844 $69,139.35 $278,557 .40
Comb COLLOC 32.37 o4 45 $6,054 5112,048.33 $448,185.30
Totals: 4180  87.80 $181,185.68 $724,742.70
Blackaburg
Frincipal Arterials 837 21.01 $11,844 $62,.210.41 $245 B42 44
Minor Arteriis 895 268.18 511,344 $77.455.76 $309,839.04
Collectors 511 10.62 6,554 $15.462.67 -$73.651 48
Locals 79.21 158,11 56,954 F276.812.74 51,108, 450.94
Tale: 5954 218.90 $43474508  31,738,8583.90
Comk PA/MA, 1832 47.17 $11.B44 $136,670.27 SEEB,BI}M 48
Comb COLAOC 84.32 168.73 5,954 $295,075.61 $1,180,302 42
Totaly: B9 84 218.90 $424,745.98 $1,738,963.90
Chaistiansburg
Frinclpal Artesials 232 25.66 $11.844 $75,979.28 53D3.ﬂ_1 7.04
Minor Arterials 5.82 13.18 11,844 $30.025.98 $156,103.92
Collectors 4.19 606 56,054 $15,750.81 $63,003.24
Locals 52.39 164.45 $6,954 $2B5896.33  $1,143,585.30
Tolals: 100.52 21235 3416685238 $1,8688,6809.50
Comb PAMA 13.04 3384 §$11844 $115.005.24 $480,020.96
Comb COLAOGC B6.58 173.51 $6,954 $301,847.14 31 .205.5&&.54
Totals: 100.52 212,35 $416852.38  $1,666,809.50
Page & of 34
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STATE FUNCTIONAL CLASSIFICATOIN

VOOT

URBAN DIVISOIN
URBAMN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

SEPTEMBER 3, 1039

FY 99-00
DISTRICT CENTERLINE LANE RATEPER OUARTERLY ANNUBL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Galax
Frincipal Arlarials 8.00 28.08  $11.844 $77.222 aa $308,851.52
Minor Arterials 4.94 9.88  $11.544 $20 254 68 $117,046.72
Callectors 8.07 16.14 $6,954 $28,050.39 $112,237.58
Locals 39,38 78.28 $6,954 $136,080.78 $544,350,12
Totals: 60.39  130.38 $270.626.73  51.082.506.52
Gamb PAMA 1294 3596 511844  $10B477.56 542591024
Comb COLALQG 4745 04,42 $6,954 $1B4,149.17 $656,595.69
Totals: 60.39 13038 $270,626.73  $1,082,508.92
Martinsville
Principal Arterials 7.48 2660  $11844 $76,762.60 $315,050.40
Minor Arlerials 14.22 3700  $41.844 °  $108,667.00 $438,228.00
Callectors 9.58 18.97 $6.954 $32.979.35 $131,917.38
Locals 67.80 13858 $6,054 $238,130.73 $952 558.92
Tatals: 99.25 21955 345043868  $1,837,754.70
Comb PAMA, 21.58 6360 311,344 $188,319.50 $753,279.40
Comb COULOC 77657 18895 $8.954 $271,119.08 $1,084,478.30
Totals: $9.25 21955 $460438.60  51,837,754.70
MNanmws
Principal Arteriady 0.00 0.00 §11.844 $0.00 $0.00
Minar Arterials a.10 D20 311,844 $562.20 $2,368.80
Colleciors 0.00 0.00 $8,954 30.00 %0.00
Locals 15.78 30.81 $8,054 $23.215 49 $212,861.54
Tutals; 15.88 3g.e1 553,807 89 £215.230.74
Camb PAMA D.10 020 311,844 $592.20 $2,388.80
Comb COLLOC 15.78 a0.81 $5.054 $63,215.49 $212,861.94
Tortals: 15.88 30.81 $53,807.69 $215,230.74
Fage 7 of 34
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STATE FUNCTIONAL CLASSIFICATOIN

YDOT

URBAN DIVISCIN
URBAN MUMNICIFAL MILEAGE AND PAYMENTS BASED ON

SEPTEMBER 3, 1999’

FY 5800 .
DISTRICT CENTERLINE LAME BATEPER QUARTERLY AN NU;M..
Municipaiity MILEAGE MILEAGE LM PAYMENT PAYMENT
Pearisburg
Frincipal Artariale Q.00 D.00 $11,844 $0.00 50.00
Minor Arterlala 1.87 334 311,844 %0 880.74 335 550 96
Caolleciors Q.00 0,00 56,954 2000 $0.00
Locals 17.59 34.98 56,954 $60.812.73 $243,250.082
Totals: 1€.28 332 $T0. 70247 $2B2,809.08
Gomb PAMA 1.87 304 311,844 $6.880.74 $36,558 96
Comb COLILOGC 17.59 34 88 56,554 $&0,812.73 $243,250.92
Taotats: 18.26 38.22 70,702 .47 $202,809.58
Pulask|
Principal Arteriak 543 17.04 $11,B44 $50 455 44 $201 .521,?5
Minar Arterials 11.41 25.78 £11.844 576,334 .58 5305.3;!3.32
Collectors 418 828 56,954 514 58B.B3 58 274 52
Locals 46.08 91.81 56,954 $150,263.89 $637,055.94
Totals: 67.11 142 .81 3300,822.54 $1,202,490.54
Comb PAIMA 18.84 42 82 $11.Ba4 $126,790.02 $507,180.08
Comb COLALOC £0.27 9050 56,954 3173.822.82 $8895, 330,46
Totals: ar.it 142.81 $300.622.84 $1.202.490,.54
Radford
Principal Artarlals 5.9 17.21 511,844 $50.855.0 $203,835.24
Minor Arterials 11.75 256,86 $11,844 $79,532.48 $318.129.84
Caollactors 3.7H T.08 £8 964 $12.273.81 $48.085.24
Locals A9 46 29 .31 25 054 172,660 44 $680.601.74
Total; 70.87 150 44 211541852 %£1.2681.862.08
Comb PAMA, 17 .86 44 07 $11,844 $13049127 5621 ,'B:EE.DB
Comb COLALOC 53.21 108.37 56,954 518492425 5739,608.98
Tatals: 70487 150.44 $315415.52 £1.261,582.06
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STATE FUNCTIONAL CLASSIFICATOIN

VOOT

URBAN DNISOIN
URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

SEPTEMBER 3, 1988

FY 98-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANMNUAL
Municipality MILEAGE MILEAGE L PAYMENT PAYMENT
Roanoke
Frincipal Artenals 28.23 108.88 511,844 $316,767.78 %1.,287.07M1.12
tdinor Arteriats 47 17T 118.11 511,544 $352.684.71 $1.410,738.84
Colleciors 25.58 55.75 5,054 $95921.28 $387,885,50
Locals 350.21 709.67 £5954  $1,233,761.20  54,535,045.18
Tatals: 451.27 8091.581 $2.000.135.16 58,000,540.54
Comb PA/MA 78.50 22808 511,844 $660.45248 $2.877.800.96
Comb COLAOC a75.77 765.42 5,954  $1,330,882687  $5392 73068
Tatala: 451.27 991.51 32,000,135 16 58.000,540.64
Rocky Maount
Principal Arteriala 0.00 0.00 511,844 £0.00 30.00
Minor Artarials 7.85 12.18 $11.844 $56,791.98 $227.167.92
Callectors a8t 722 $B,084 $12,651.97 550,207 BE
Locals 16.10 2n 26,954 35582324 $223,292.94
Tatals: 27 BB 58.51 $125.167.18 $500.688.74
Camb PAMA 7.85 19.18  $11.844 $68,791.94 $227 187.92
Comb COLILOC 19.74 39.33 26,954 $6a,375.21 $273 50082
Totals: 27.E8 58.51 $125,187.18 2500,688.74
Salam
Principal Artarials 11.80 37.95 $11,544 $112,369.95 $445 475.80
Minor Arterials 9.25 26.08 $11, 844 377,183 586 $308.654 64
Collectors 10.78 21.98 35,954 $35,003.61 $152,014.44
Locals 101.71 201 .49 36,954 $360,290.37 $1.401,161.48
Totais: 133.34 287,36 5577 827.59 $2,311, 10,34
Comb PA/MA 20.85 84,01 §11, 844 $1680.533.61 5?53.134.44
Cormb COULOC 112.49 22335 $6 554 338820308  $1.553,175.90
Totals: 13334  287.38 $677,827.59  $2,311,310.34
Paga 9 of 34
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STATE FUNCTIONAL CLASSIFICATOIN

vDOT

URBAN DIVISOIN
URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED QM

SEPTEMEER 3, 1898*

EY 92-00 _
DISTRICT CENTERLINE LANE RATEFEFR QUARTERLY ANNUAL
Municipatity MILEAGE  MILEAGE LA FAYMENT PAYMENT
Vinton
Principal Arterials 0.00 0.00  $11,844 30.00 $0.00
Minar Arteriale 357 1310 511,844 $38.789.10 $155, 156,40
Collectars 1.77 3.40 56,954 $5.510.80 $23.643.80
Locals 32.35 84,40 $6.954 $111,859.40 $447 B37 .80
Totals: 37.69 80.90 $158,859.40 $626.637.60
Comb PAMA 3.57 1310 $11.844 $38.789.10 $155,166.40
Camb COL/LOC 2412 687.80 58,954 S117.870.30 $471,481.20
Totals: 37.69 80.80 $155,659.40 $528.637.60
BalEM DISTRICT TOQTALS
Principal Arterials 8844 258.86 ¥11.844 3084924468  $3,539,607.84
Minar Arterials 12801 32287 %11.844 $958.018.07  $3,824,072.28
Callwctors 8392 173.08 $6.954 $300,890.58  $1,203,588.32
Locais 92331 185283 $6.854 332911449868 $12,884 57982
Tolals: 122488 264784 $5262,987.07 %$21.451 .9{_1&.26
Comb PAMMA 21745 82173 311844 $184084253  $7.363,770.12
Comb COLLOC 100723 202%.91 $8054 $3,522,04454 $14.088.178.14
Totals: 123458 264784 $5362,987.07 $21.451,948.25
Paga 10 of 34
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vooT
URDAN DiVISOIN

SEPTEMBER 3, 1999

URBAMN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 99-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE L PAYMENT PAYMENT
LYNCHEURG DISTRICT
Altavista
Principal Arterials 0.00 000 311,844 $0.00 $0.00
Minar Arterials 2.31 462 $11,944 $13,875.82 $54.719.28
Collactora 493 9.86 $5,954 $17,141.61 $68,588.44
Locals 18.85 26.83 $5,954 $64.028.98 $258,115.82
Totals: 25.89 511 $D4 B50.39 £379,401.54
Comb PAIMA 2.31 452 311,844 $13,5753.82 $54,719.28
Comb COLLOC 2358 48 .80 36,554 $B81,170.57 $324,682.26
Tolals: 25.89 51.31 S54,850.39 $379,401.54
Danville
Princlpal Arterials 32,38 12223 $11,844 $381,923.03  $1,447,892.12
Minor Arterials 234 BC1R  $11844 $267.022.98  $1,088,081.92
Collectars 45.08 91,54 $8 p54 $159.142.29 $636,569,16
Localz 18304 38889 $8,024 $637,838.27  $2,551,353.06
Totais: 29284  G70.64 $1,426,926 57  $5.703,706.26
Comb PAMA B4.72 21241  $11,344 362894801  $2,515,784.04
Comb COLLOC 22812 45843 $5,954 $796,060.56 $3.187922.22
Totals: 29284 670.84 $1,425,928 57  $5,703,706.26
Farmville
Principal Arteriata 474 1102 511,844 $32,630.22 $130,520.88
Minor Arterials 6.82 2000  $11.844 $62,151.39 524860556
Collectors 7.85 15.51 $6.954 $26,564.14 $107.866.54
Locals 25.83 50.82 $5.054 ° $83.524.42 $354,097.68
Totaks: 44 24 o8 44 $210,270.17 $841.080.58
Comb PAMA 10.58 3207 $11,844 $54,781.61 $379,926.44
Comb COLALOG 33.68 66.43 $8.954 $115,488.568 $461,084 .22
Totals: 44 24 68 44 $210,270.17 $841,080.66
Page 11of 34
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VCOT
URBAN DIWVISGIN

SEPTEMBER 3, 1589

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTICNAL CLASSIFICATOIN

FY 29-00
CISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNLIAL
Municipality MILEAGGE MILEAGE LM PAYMENT PAYMENT
Lynehburg ' '
Principal Arterials 28123 74.56 511,844 $220.772.16 $853,088.84
Minor Arterlals 58.30 142 58 $11.844 422,120 .18 $1,688, 40065
Caollactrws 2823 56.74 36,954 558 642 49 $394.5&B.95
Locals 239.53 47475 $6.954 3825362 AR 5$3,301 411.50
Totala: 354 99 T4B.61 $1,566,887.89  $8,2687.5%0.74
Comb PA/MA B7.23 21712 311,844 $642.892 32 $2.071.5689.28
Comb COLLOC 257.78 531.49 $6,954 $023.065.37  $38950D1.48
Tatats: 35499 74881 $1,586,887.60  $8,207.550.74
Soulh Boston
Principal Arterials 4.35 1268 11,844 $37.545.48 $150,181.92
Mincr Arterials 11.33 2783 $11.844 38181243 332?2-}5. 2
Callectors 3.88 7.72 $6,554 $13,421.22 $53.684.88
Locals 42 58 84 87 %6.954 5147,546.50 $580,185.98
Totais: 82,11 132.90 $28032583  §1,121,302.50
Comb PAMA 1569 4041 $11.844 $1158,357 41 $477,431.64
Comb COLAOC 48.42 92 59 56,554 $160,967.72 $643,870.88
Totals: 6211 132,80 $280,325.63  $1,121,302.50
LYNCHBURG DISTRICT TOTALS
Principal Artarials 89.41 22049 11,844 $852,870.99 $2,611,483.55
Mnor Artertals 111.10 28699 $11.844 $846,788.78  $3,287.147.12
Collectors 89.95 181.37 36,954 $315,311.75 $1,2681 246.98
Locals §09.81 1014248 34954  51,783.294.01 $7.053,164.04
Totals: TR0.07 170210 33.578.260.43 $14313,041.70
Comb PA/MA. 180.51 50547 511844 3140965767 $5508 83088
Comb COL/LOC 5558 1195.683 $5054 5207880278 $6,314,411.02
Totals: TBOOT 170210 $3,578.260.43 $14.213.041.70
Page 12 of 34
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vooT
LIRBAN DIMISOIN

SEFTEMBER 3, 1488

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 95-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE L/ PAYMENT PAYMENT
RICHMOND DISTRICT
Ashiand
Principal Artetials 0.0C 000  $11,844 $0.00 $0.00
Minor Artenials 10.91 33.28 $11,844 $98,542.08 $394,168.32
Collactors 3.85 6.59 $8,054 $11,456.72 $45,826.88
Locals 20 05 £1.10 $B,954 $109,222,35 $424,889.40
Totals: 447t 400.87 $218.221.15 $864 584,58
Camb PA/MA 10.81 3328 311,844 $08 542.08 $354,188.32
Comb COULOC 33.80 67.69 $6,054 $117,870.07 $470,718.26
Totals: 4471 10097 $218,221.15 $864,684.58
Blackstone
Frincipal Arterials 0.00 0.00  $11,544 $0.00 30.00
Minor Arterials 7.96 1700 311,844 $60,337.00 $201,348.00
Collactors 358 7.18 $6,954 §12 44766 $49,750.64
Locals 21.92 4318 56,054 $75,058.43 $300,273.72
Totals: 3348 ar.a4 $137,853.09 $551,412.36
Comb PAIMA 796 1700  $11.844 $50,337.00  $201,348.00
Comb COLLOG 25,50 50,34 $0,554 $87,516.00 $350,064.38
Totals: 2 45 67.34 $137,453.09 $551.412.36
Chasa City
Principal Arterials 0.00 000  $11.844 $0.00 $0.00
Mingr Arterinis 0.87 1.74  $11,544 $5,152.14 $20,808.56
Coilectors 2,83 5.68 $6,954 $5,835.61 $395,359.84
Locals 13.48 26.83 $6,054 $45 643 66 $186.575.92
Totals: 17.18 34.23 551.838.01 %245 54402
Comb PA/MA 0.87 174  $11,344 $5,152.14 $20,608.56
Comb COLALOC 18.21 32.49 56,084 $36,463.66 $225,935.46
Totals: 17.18 34.23 $61,635.01 $246,544.02
Page 13 of 34
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STATE FUNCTIONAL CLASSIFICATOIN

VDOT

UREAN DWASOIN
URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

SEPTEMBER 3, 1999

£Y 83-00
DISTRICT CENTERLINE LANE RATE PER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE L/M PAYMENT PAYMENT
Colonial Heights i : .
Principal Arterials 5.08 1975 511,044 $58,479.75 $233,918.00
Minor Arterials 3.02 867 $11.044 $25,671.87 $102,687 .48
Coliectors 7.50 19.27 $5.554 $33,500.50 $134,003.58
Locals 67.82 13688 $5.954 $237.618.18 $950.472.72
Totals: 8383 18437 $355,270.70  $1,421,082.78
Cormty PAMA 8.11 28,42 511,844 $84,151 62 $336,600.48
Comb COLLOC 7572 15505 $8,954 $271,11008  $1,084.474.30
Totatls: 8363 18427 $356.270.7C  $1,421,082.78
Hopewuwsl
Principal Aiteriala 8.84 3482 $11.844 $102,509.82 $410,039.28
Minor Artarials 14.08 3248  $11.844 $96,173.28 $384.603,12
Cellectors 3.6 7.80 $6.954 $12,560.3¢ $54,241.20
Locals 9548  190.64 56,954 $331,427.54  $1,325,710.55
Tatais 122.06  265.54 $543,671.04  $2,174,684.15
Comb PAMA, 22.90 £§7.10 311,844 $198,683.10 $704,732.40
Comb COLAOC 9016  190.44 $6,954 $344,587.94  $1,379.951.78
Totals: 12206 28554 $543,674.04  $2,174,684.15
Petarsburg
Frincipal Arterlals 17.57 5828 §11844 $172,587.08 $800,288,32
Miror Arleriais 21.48 4848 511,844 $143,549.28 $574,197.12
Callectars 20.88 4188 $6.954 $72,460.68 $209,842.72
Locals 12073 23910 $8 954 $415875.35  $1,662,701.40
Totak: 180.54 38754 $804,252.39  $3,217,000.56
Comb PA/MA 30058 10878  $11,.844 $316,116.36  $1,264.405.44
Comb COLLOC 141594 28078 $3,954 $488,136.03 5195254412
Tatals: 180.64  387.54 $804,252.30  $3,217,000.58
Page 14 of 34
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voOT
URBAN DAISOIN

SEPTEMBER 3, 1999,

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Muricipality MILEAGE MILEAGE UM PAYMENT PAYMENT
Richmond
Principal Artarial 56.89 24208  $11,844 $716,798.88  32,867,195.52
Minor Arterials 9H.08 28441  $11844 $842,138.01  $3,369,552.04
Colleciors 77N 166,01 36,954 S2BBGDB.35  £1,154.43354
Locala BTN 114728 365,954 $1.99d4 54828 $7.978 18512
Totals: 81978  1839.78 $3,842,001.56 $15,358,366.22
Comb PA/MA 15197 52849  $11,844 $1,558936580  §$B,235.747.56
Comb COLILOC B67.81 131329  $5954  $2,283,15487  $0,132.618.66
Totals: 818.78  1839,78 $3.842.001.58 $15,368,288.22
South Hill
Principal Arterials 3,68 200 $11,844 $23,688.00 $94,752.00
Minar Arteriala 7.65 17.04  $11,844 $50,455.44 $201,821.78
Collectors 2.60 520  $6,954 $9,040.20 $38,180.60
Locals 24.79 49.48 $5,954 %$88,020.98 3344 083 92
Totals: 38.69 79.72 $160,204.82 $676,018.48
Comb PAMA 11,34 2504  $11,844 574,143 .44 $296,573.76
Comb COLLOC 2735 5468  §8,954 $65,081.18 $380.244.72
Totals: 38 69 79.72 $169,204.82 $676,510.48
RICHMOND DISTRICT TOTALS
Principal Arterials 9208 38273  $11.844  $1074,04353  $4,208174.12
Minor Arterials 16103 44310  $11,.844  $1.31201970  $5248,076.40
Callectors 12241 25937  $6954  $45091475  $1,803,858.99
Locats 964.83 189428  $6354  $3,293,223.17 313,172,592.88
Totals: 134035  2959.49 $6,130,200.54 324,520,902.18
Comb PAIMA: 253.11 80583 $11844 §2,386,08283  $5544,250.52
Comp COL/LOC 1087.24 215386  $6854  $3744137.01 $14,076,551.64
Totals: 1340.38  2950.49 $6,130,20054 $24,520,802.16
Page 15 of 34
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STATE FUNCTIONAL CLASSIFICATOIN

YDOT
URBAM DIVISTIN

SEPTEMEER 3, 1938
URBAN MUNICIPAL MILEAGE AND FAYMENTS BASED ON

FY 66-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANMNUAL
Municipality MILEAGE = MILEAGE LM PAYMENT PAYMENT
SUFFOLK DISTRICT
Chesapeaks
Principal Artarlals 5588 16741  $11.844 S495.701.01  $1,982,804.04
Minor Artarlals 8584 24814  $11,B4s $734.742.54  $2.938,970.16
Collectars 108.73  231.02 $6,054 $401,628.27  §1,606.513.08
Locals B77.15 13567.85 $6.954  $2,373007.23  $0,512,028.90
Totals: 92780 201442 $4,010,070.05 $18,040,3158.18
Comb PAMA 14172 4555  $11844 3123044355  $4.921.774.20
Comb COLALOC 785.88 1588.87 $6.954 $2,770,635.50 $11,118,541.98
Totals: 92760 2014.42 $4,010,079.05 $16,040,318.18
Chincotsagua
Principal Arterials 0.00 0.00  $11.844 $0.00 $0.00
Minor Arterials 4.30 880  §11,844 $253,454,60 $101,858.40
Collectors 747 14.34 $8,964 $24,930.,09 $99.720.36
Lotals 11.72 23.44 $6.954 $40,750.44 $163,001.76
Totals: 2319 45.38 $81,145.13 $384,580.52
Comb PAYMA 4.30 360  $11.844 $26,484.50 $101,858.40
Camb COLAQC 18.89 37.78 $8,554 $65,860.52 $262.722.12
Totals: 23.19 46.38 $91,145.12 $354,580.52
Empearia
Ptincipal Arterials 0.00 000 511,844 $0.00 $0.00
Minor Artarimls 7.36 19.04 311,844 $58,277.44 $225,509.76
Collectors 8.30 16.60 $6.954 $28,858.10 $115,436.40
Lecals 20.01 3980 $6.954 $69,192.30 $276.769.20
Totala: 35.67 7544 3154 423 84 $617.715.36
Comb FAMA, 7.38 19.04  $11,844 $56,377.44 $225,508.76
Comb COLAQC 2B 58.40 $8,954 $08.031.40 $302,20%.80
Tatais: 36.67 7544 $154.420.64 $817,715.36
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VDOT
URBAN DWVISOIN

SEPTEMBER 3, 1999

UREAN MUNICIPAL MILEAGE AND FAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 89.00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE LM PAYMENT PAYMENT
Franklin
Principal Arterials 3.05 1083 511,844 $3206763  $128270.52
Minor Arterials 1204 2798 511,844 $82,848.78 $931,395.12
Collectors 5.15 1026 $6,954 $17,837.01 $71,348.04
Lacals 28.96 5776 36854  $100415.76 $401,663.04
Totals: 4921 10683 $233,168.18 $932,6876.72
Comb PAMA 1500 3881 $11844  $114,916.41 $459,665.64
Carmb COLULOG 3412 6802 36954 11826277  $473011.08
Totals: 4921 10683 $233,189.18  $232.678.72
Hampton
Pringipal Arterials 10.85 5900 317,844 317460000  $508,798.00
Minor Arteriais -63.84 23694  $11,844 70N 678.34  §2.806,317.36
Colfectors 3282 233 55954 $143,120.71 $572,522.82
Locals 31980 65035  $6,954 $1,13083348  $4,522,533.00
Tolals; 427.31 102062 $2,150,042.52  $8,600,170.08
Comb PA/MA 7AB9 29594 311844 $876.276.34  $3,505,113.36
Comb COLLOC 352.62 73268  $6954 §1273,764.18  $5,005,056.72
Totals: 42731  1028.62 $2,150,042.52  $8,800.170.08
Newpor: Nows
Principal Arterials 2362 11888  $11.844  $351411.48 3140584592
Miner Arterials 41.52 15127  §11.844  $447.91047 $1,791,841.88
Collactors G148 12013 36954  5208.880.78  3835.823.10
Locals M7 756514 36954 3131454039  $5,258,157.58
Totals: 48837 114624 $2.322,752.12  $0,201,006.45
Comb PA/MA 6514  269.05 §11,844  $799,321.95  $3,167.287.80
Comb COL/LOG 42323 87829  $6.554 $1,523430.17  $6.003,72068
Totals: 480.37  1148.24 $2,322,752.12  $9,291,008.46
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VooT
URBAN DIMISCIN

SEPTEMBER 3, 1999;

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 5908 _
DISTRICT CEMTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE LM PAYMENT PAYMENT
Narfolk
Principal Arteriala 52 87 24817  $11,844 §728,509.37  $2915,637.4B
Mincr Arterialg 68.91 21857  $11.844 $650,148.77  $2,600,587.08
Collectors 60.04 130.25 $6,854 $5226,439.683 $005,758.50
Locals 52323 103527 $6954 5179981690  $7,199,287.58
Totals: 705.05 1831.28 $3.40501266 513,621,250.64
Comb PAIMA 121.78 465.74 $11.844  $1379,056.14  $5516,224.58
Comb COLAOC 58327 118532 56,954 $202625652  $8,105028.08
Totals: ¥05.05 1531.26 $3405,312668 §13821.250.84
Pogquoson
Principal Arteriais 0.00 0.00 $11,844 $0.00 $0.00
Minar Arterlals 5.0 12.00 $11,844 $35,532.00 $142,128.00
Collectors 10.10 20.20 $6.954 $35.117.70 $140.470.80
Locals 2865 72.37 368,954 $126,510.65 $5068.042.58
Totals: 51.78 104.97 5187,160.35 5780.841 38
Comb PA/MA 5.01 12.00 £i11,844 $35,532.00 $142 128.00
Comb COLAOC 45,75 852.57 36,954 $161,828.36 $646,513,38
Totals: 51.76 104.97 $197.160.35 $768,641.28
Portemouth
Principal Arteriaia 11.72 51.80 511,844 §152,787.60 611,150.40
Minor Arteriala 42,45 140.71 $11.844 $416,842 31 $1,666,560.24
Collectors 522 74 85 $6,954 $130,126.73 $520,506.80
Locals 306.07 506,29 56954 $1.054,035.17 34,215,140.66
Totaks: 385.48 873.45 $1,753,591.80  §7.,074,367.20
Comb PA/MA 54.17 192.31 311,844 $566,420.91 $2,277.719.64
Comb COLAOC 341.29 881.14 36054 $1,1B4,181.89 34,736,847.58
Totala: 395 .48 873.45 $1,753,001.80  $7.014,367.20
Page 18 of 24
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VDOT
URBAN DIVISQOIN

SEFTEMBER 3, 1999

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 5800
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Smithfleld
Principal Arterials 0.00 0.00 311844 $0.00 $0.00
Minor Arterials 433 BEO  $11.844 $25,464.80 $101.858.40
Collectors .00 0.00 36,954 $0.00 $0.00
Locals 32.40 85.11 38,954 $113,193.74 $452,774.54
Totals: 38.73 73.71 $138,658.34 $654,533.34
Comb PA/MA 433 B60  $11.344 $25,464.60 $101,858.40
Comb CCLACC 32.40 65.11 38,954 $113,193.74 3452774 .54
Totals: 36,73 73.71 $138,658.34 $5654.633,34
Suffol
Prinzipal Artarials 1.74 630 $11,844 $18.6%4.20 $74,617.20
Mincr Arterials 538 1259  $11,844 $37,.278.99 $148,115.98
Collectors 5.24 10.77 $5,954 $1B,723.65 £74,894.58
Locals 24.23 47.98 35,054 383 430,62 $333,722.48
Totalg: 28.57 77.85 $158,087.55 $832,350.20
Comb FAMA 7.10 1888  §11,844 $55,533.29 $223,733.16
Comb COL/ILOC 20.47 58.76 $8,954 $102,154.28 $40B,617.04
Tatals: 36.57 77.65 $158.087.55 $842,350.20
virginia Beach
Principal Arterials 3043 20740 311,844 $513,223.10  $2,452,892.40
Minor Arerials 153.38 51143  §11.844  $1,514,34423  $5,057,376.92
Collectors 151,10 334.37 36,954 $581,302.25 $2,325.208.58
Locals 1039.37 2083.79 $6.054 $3,822,60B.82 $14,480,875.66
Totals: 1383.26 3138.89 $8,331,538.48 $252328,153.96
Comb PA/MA 19279 718.53  $11.844  $2,127.567.33  $6.510.269.32
Comb COLLOC 118047  2418.18 $6,954 $4.203071.16 $14,815884.64
Tutale: 1383.28 31368895 $6,331,538.49 §$25,326,153.96
Fage 19 of 34
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VEoT
URBAN DHISOIN

SEPTEMBER 3, 1955

URBAN MUNICIPAL MILEAGE ANC PAYMENTS BASED ON
STATE FUNCTIONAL CLAESIFICATOIN

EY S9-00

DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Munigipality MILEAGE  MILEAGE LM PAYMENT PAYMENT
Williamsburg

Principal Artarials 3.76 12.96  $11,844 $38,374.55 $153,498.24
Minar Arterials 976 26.79  §11.844 $79,325.18 $317,300.76
Callectors 478 10.45 £5,954. $10,184.71 §72.738.04
Locals 27.50 4 44 $6,954 $84,643 94 $378,575.76

Totals: 45 80 104.65 $230,528.40 5822 113.60
Comb PA/MA 13.52 39.75  $11.844 $117.699.75 $470,799.00
Comb COLACC 32.28 8450 %6 954 $112,829.85 $451,344.80

Totals: 4580 104,65 $230,528.40 $522,113.60

SUFFOLK DISTRICT TOTALS

Principal Arterials 202.92 88005 $11.844 5280582805 $1042331220
Minor Artarials 50408 162365 311,844 $4.B07657.268 $19,230629.04
Callectors 48012 108580 $6.854 $1,83516080  §$7,340,642.40
Locals 3418.88 8851.00 $6,954 $11,927,848.50 $47,711,394.00

Tolals: ABDS BB 10420.3 $21.176.494.41 $84,705977 64
Comb PAIMA 707.00 25037t  $11,844 $743348531 $20,853,849.24
Comb COULOG 3898.08 7916.80 $6.654 $13.763,009.10 $55,052,035.40

Totaks: 480598 1042031 $21,178,484.41 5B4.705.977.64
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vDoT

URBAN DIVISCIN

SEPTEMBER 3, 1999

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTYONAL CLASSIFICATOMN

FY 99-00
DISTRICT CENTERELINE LANE RATE PER QUARTEF{LT ANNUAL
Municipality MILEAGE  MILEAGE LM PAYMENT PAYMENT
FREDERICKSBURG DISTRICT
Fredericksburg
Frincipal Artanials 548 2580 511,844 £78,303.80 $30E 575 20
Minor Arterials 9,41 21.58  $11,844 $63,898.38 $255,593.52
Coltectors 12.00 231 56,954 540,524 dd $162.097.74
Locals 47.04 894,57 38,954 317310245 5592,4@9‘?5
Totale: 7583 17028 335391008 $1.415676.24
Comb PA/MA 15.89 47.38 $11,844 $140.292.18 3561,168.72
Comb COLAOC 50.84  122.88 35,954 3213,026.88 $884,607.52
Totals; 75.83 170.28 $363.919.06 $1.415 587624
FRED'BURG DISTRICT TOTALS
Principal Arterkaks A.48 2580 $11.844 578 3683 RO £305,575.20
Minar Artorals 941 21.58 $11.844 %63,808.28 4255 593 52
Caliectors 12.00 23,3 $6,954 540,524 44 $162,097.74
Locals AT B4 99.57 $6.964 $173,102.45 $692,400.78
Totals: 75.83 170.26 $353,810.086 $1,415,6876.24
Comb PAMA 13. 47.38 311,844 $140,292 18 3561,168.72
Comb COLADC 50. 22 88 $6,054 $213,626.88 $854,607.62
Tolalz: 75. 70.26 $353010.06 $1.415676.24
p2iaf 4
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vDOT
URBAN DIVISDIN

SEFTEMEER 3, 193¢

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 99-00
DISTRICT GENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE  MILEAGE LM PAYMENT FAYMENT
CULPEPER DISTRICT
Charlottesville
Principal Artarials 14,66 4382  $11.844 $130,047.12 $520,188.48
Minor Arterials 12.45 2044  $11,844 $87.171.84 $348,887.96
Collectors 14.92 2952 $6,954 $51.,404 37 $205 977.48
Locais §2.85 18219 $6.,954 5316,737.32  $1,256,549.26
Tolals: 13488 28517 55B5.450.85  $2.341,802.58
Camb PAMA 27.11 7336 311,844 $217,216.96 $9568,975.84
Comb COL/LDC w777 21181 $6,854 $3688.231.68 $1.472928.74
Totals: 13439 28517 $585 45065 $2,34180268
Culpeper
Prinzipal Artarals 4.64 1021  $11,844 $30,231.91 $120,927.24
Minor Arterials .32 1538 511,844 $45,540.16 $182,160.72
Collectors 2.98 5.88 $5,654 $10,222.28 $40,989.52
Locais 30 .46 61.21 $8,954 $106.413.59 $425.654.34
Totala: 44 .40 9268 $162,407.96 $769,631.92
Comb PAMA 10.66 2559  $11.544 $75,771.99 $302,087.96
Comb COLAOC 3344 67.00 38,954 $118,635.97 $466,543.56
Totais; 44.40 9268 $192 407.58 $759,631.82
Orange
Principal Arterials .00 000  $11,844 $0.00 $0.00
Minor Arterlals 10.38 23.89  §$11,844 $70,738.29 $2082 553,18
Collectors 0.00 0.00 56,954 $0.00 $0.,00
Locals 16.19 32.16 $6, 954 $55,910.18 $223,640.64
Totals: 26 .55 58.05 $126,645 45 $508,503.80
Comb PAMA, 10.36 23.82  $11.244 $70,738.2% $282,953.18
Comb COL/LOGC 18.18 32.16 $6,954 $55.910.18 $223,640.684
Tatala: 26.55 56 .05 $126,64B 45 $508,593.80
Page 22 of 34

3V



Voot

URBAN DNISOIN

SEFTEMEER 3, 1858

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 95-00
CISTRICT CENTERLINE LANE RATEPER QUARTERLY AMNNLUAL
Municigality MILEAGE  MILEAGE LM FAYMENT PAYMENT
Warrenton
Principal Arleriaks 2.4 B36 $11.B844 $24,753.96 $99.015.84
Minor Arterials 913 23.34  $11,844 %68.108.74 $278.438.98
Collactors 1.04 208 $5.954 $3.419.08 $14 484 22
Locals 21.07 41.78 $5.554 $72.595.76 5290,300.04
Tatals: 33.35 75.54 $170,079.54 $£80,318.18
Comb PANMA 11.24 1.70 $11.844 $953,963.70 3375.454.50
Comb COLAOC 2211 43 B4 $8.954 £76.215.84 3304 B883.28
Totals: 33.35 75.54 %$170.079.54 3880,318.18
CULPEPER DISTRICT TOTALS
Principal Artarials 21.41 6249  $11.524 518503289 S740,131.56
Mingor Arterials 38.28 9208 $11.544 $272,560.05  $1,090,240.20
Collectars 18.94 37.58 $8.954 3085.332.83 52081.331.22
Locals 180.57 317.32 56,054 $551,66052 $2,208,643.28
Totais: 239.1B 509 44 $1,074586.58 $4,208,34836
Comb PAMMA 5067 154 54 $11.844 $457.592.94 $1,820,371.76
Gomb COLILOG 179.51 354.90 56,954 $616,983.65 - §2467,974.60
Totals: 818 - 500.44 5107458659 $4,298,346.38
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vooT
URBAN DIMSOIN
URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON
STATE FUINCTIONAL CLASSIFICATOIN

SEPTEMBER 3, 1999-

FY 95-00
DISTRICT CGENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipaiity MILEAGE MILEAGE LM PAYMENT PAYMENT
STAUNTOCN DISTRICT
Bridgewater
Principal Arterials 0.00 0.00 311,844 $0.00 $0.00
Minor Artenials 5.681 12.80 311,844 $37,308.60 $149,234 40
Collecters 0.00 0.00 $6,954 $0.00 $0.00
Locals 17.26 3827 6,854 358 57840 $238,313.58
Totals: 22.87 48.87 $96,887.00 $387 547 .98
Comb PAMA, 561 1280  $11,B44 $37 30880 $1490,234 40
Comb COLAOC 17.26 34.27 $6,554 $50,578.40 $238,313.58
Totala: 2287 46.87 $96,887.00 $387,547.98
Buena Vista
Princlpal Arterials 535 1212 $11,5844 $35,887.32 $143 540.28
Minor Arteriaks 2.00 400  $11,844 $11,544.00 $47 376.00
Collectors 7.03 14.18 $5,954 $24.651.93 $98,607.72
Locals 29.67 58.34 36,954 3103,162.58 $412 650.38
Totals: 44 11 89.64 $175, 54584 $702,183.368
Cemb PAMA, 7.35 1612 $11.844 $47.701.32 $150,925.28
Comb CCOLAOC 38.76 73.52 $6.954 %127 814 62 $511,258.08
Totals: 44 11 89.64 $175 545 B4 $702,183.38
Clifton Fomgea
Principal Arteriais 0.00 0.00 11344 $0.00 $0.0C
Minor Arteriale 6.84 12668  §11,844 $37.4868.29 $149,645.04
Collectors 0.00 0.00 $8,964 $0.00 $0.00
Lacals 14.14 2744 $6,954 $47,704.44 $190 B17.76
Totals: 20098 40.10 $85,190.70 $340,762.80
Comhb PAMA, 684 1286  $11,044 $37,486.26 $149 545,04
Comb COLADC 14,14 2T A4 $5,954 $47,704.44 $190.817.76
Totalg: 20.98 40.10 %85,180.70 $340,762.80
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vDOoT
URBAN DIVISOIN

SEFTEMBER 3, 1999

URBAN MUNICIFPAL MILEAGE AND PAYMENTS BASEC ON

STATE FUNCTIONAL CLASSIFICATOMN

FY 28-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipallly MILEAGE  MILEAGE L/M PAYMENT PAYMENT
Covington
Principal Artarials 104 8.28 311,844 $24.517.08 $90,066.32
Minor Arterials 223 446 511844 $13,206.08 $52.824.24
Collectors 3.97 7.54 56,954 $13,803.68 $55,214.76
Locals 2383 55.80 36,8564 30718477 $388,859.08
Totals: ar.a’ 76.57 $148,891.60 $504,7086.28
Camb PA/MA 827 12.74 §11.844 $37.723.14 $150,B92.56
Comb COLALQC 32,80 83.83 $6.954 $110,208.48 $443,873.82
Totals: ar a7 76.57 $148,8981.80 $504, 786.38
Elkiqon
Principal Aneriats 0.00 0.00 $11.844 $0.00 ;o.nu
Minor Arterials D.g8 1,96 $11.844 $5.803.58 $23.214.24
Colteciora 0.00 0.00 $6.954 $0.00 $0.00
Locats 11.87 23168 36,954 $40,958.05 $153,836.24
Totals: 12.85 2552 846,762.62 318705048
Comb PAMA D.98 186  $11.544 $5.803.56 $23.214.24
Comb COLLOC 11.87 23.55 56,054 $40.950.06 $163.838.24
Totals: 12.85 25.52 $48,782.62 $187,050.48
Front Royai
Principal Arterials 490 1593 311844 $47,1688.72 $1BB 874.92
Minor Arbarias 4.50 5.00 511,844 $26643.00 - %1 I}B,E_QE.OD
Gollectors 6.62 13.24 58,9564 523.017.74 $92 070.96
Locals 48.86 97 45 $6.954 $169.416.83 $677.867.30
Totala: 64,88 135.82 $266,252.30  $1,068,009.18
Gamb PAMA, 0.40 2403 57844 $73817.73 $205,270.92
Gamb COLA.OC 55.48 140.69 $8.954 $102,434.57 $769,73B.26
Totals: 64.89 135.82 $206,252.30  $1,0685,002.18
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vDOT
LYRBAN DIVISOIN

SEPTEMBER 3, 1990

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIQONAL CLASSIFICATOIN

FY 53-00
DISTRICT CENTERLINE LANE RATEPER OQUARTERLY ANNUAL
Municipality MILEAGE MILEAGE L PAYMENT PAYMENT
Grottass
Principal Arterials 0.00 .00 511,844 £0.00 $0.00
Miner Artarlals 1.76 3.52 511,844 51042272 541,690.88
Collectors 0.25 .50 56,954 $BED 25 %$3.477.00
Locals 17.54 34 50 56,954 $50978.25 $239,913.00
Totals: 19,55 28.52 57427022 $28% ORO.B8
Comb PAMA 1.75 352 $11.844 1042272 $41.890 .88
Comb COLLOC 17.79 25.00 $6.654 %080 847.50 $243 300.00
Totals: 19.55 38.52 $71.270.22 $285,080,88
Harrisonburg
Principal Artarials 10,10 3a.50 £11,844 $108,078.50 $432,308.00
Minar Artarials 15.13 41.09 511,844 $121 B67.45 %486, 669.06
Collectors 28.61 E7.44 $68.554 _$98.850.44 $5309.437.76
Locals 75.84 18412 506,954 3287 855.01 $1.071,820.02
Totals: 129.78 289.16 $507 55844  $2.300,233.74
Comb PAMA 2523 F7.58 311,844 3228 743.06 £918,075.08
Comb COLILOGC 104.55 Z211.57 56,004 67 H14.45  $1.471,257.78
Totals: 129.78 2B5.18 $597.558.44  $2.390,233.74
Lexingtan
Principal Arterials 4. 8B 10.84 311 844 £31.505.04 5126.020.18
Minor Artertals 1.04 2.08 311,844 $6.158 88 $24 635.52
Collectora 483 5.66 36,964 $18,793 21 $97,175.64
Locals 14 11 27.82 58,054 $48.536.82 §$184 155.68
Totals: 24 87 50,30 $102,596.75 $411,987.00
Comb PA/MA 5.93 12.72 $11,844 $37.883.02 %150,655.68
Comb COLAOC 15.94 37.58 6,054 $68,332.83 $261,331.32
Tatals: 24 BT 50.30 $102,598.75 $411.987.00
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voaT
URBAN DMSOIN

EEPTEMBER 3, 1984

URBAN MUNICIFAL MILEAGE AND PAYWMENTS BASED OM

STATE FUNCTIONAL CLASSIFICATOIN

FY §5-00
DISTRICT CENTERLINE LANE RATEPER OUARTERLY ANNUAL
Municipality MILEAGE = MILEAGE LM PAYMENT PAYMENT
Luray
Principal Arterials Q.35 1.40  $11,844 $4,145.40 $16,581.80
Minor Arterials 813 18.28 11,044 554 057,86 5216,271.44
Collactors 2.72 5.25 $8.054 $5,144 51 $36,578.04
Locals 21.57 4291 $6,954 $74,658.04 $288,308.14
Totais: 3277 67.83 $141,858.91 $567,827.22
Comb PA/MA 48 1966 511,844 $58,213.24 $232,853.04
Comb COLAOGC 2429 48.17 $6,954 583,743 55 $334,574.18
Tatals: axrzr? g7.83 $141 655.91 $567.827.22
Staunton
Principal Arterials 6.09 1595 $11.844 $47 227.95 %188,511.80
Mincr Artarials 18.45 4399 511,044 $145 05935 $580,237.56
Collectora 17 66 3|12 58,854 %82 764.02 $251,178.48
Locals 83.00 165.42 $6.954 $287 582.67  $1.150,330.68
Totalg: 125.51 28848 3542 664.83  $2,170,858.52
Camb PA/MA, 24.55 8404 511,844 92 2687. M4 5765 140 .38
Comb COLILOC $00.58 201 .54 56,954 $350,377.28  §1,401,509.18
Totals: 125.51 268 .48 $542 BB4.83  $2,170,R88.52
Strasburg
Principal Arterlale 0.00 D00 $11B44 $0.00 $0.00
Mincr Arterials 3386 572 311,844 $19,897.92 $79.551.68
Collectors 183 3.8 35,854 $6,362 .51 §25.451.84
Locals 10.05 1B.91 36,954 $32 875.04 $131,500.14
Totalg: 15.24 2029 $50, 138 47 $228, 543 48
Comb PAIMA 3.36 572  $11.544 $19,887.92 $79.551.68
Combh COLALOCG 11.88 22.57 $5,964 $30237.95 $156,051.78
Totals: 15.24 29,29 $58,135.87 $236,543.46
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5 hb



YooY
URBAN DIVISQIN

SEPTEMBER 3, 1998

LIRBAN MUMICIPAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 93-00
DISTRICT CENTERLINE LANE RATEPER OUARTERLY ANNCUAL
Munlcipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Wayneaboro
Principal Arteriale 8.47 28.95 $11.844 £B5 720.95 %342 893.B0
Minor Arteriala 10.03 24.50 $11.844 $72.544 50 £290,178.00
Collectors 1812 36.87 56,854 $84 088 .50 $256,393.08
Locals 71.73 143.19 36,954 $248,935.82 $985,743.26
Totals: 108.35 233.591 3471,299.76 51.886,108.04
Comb PAMA 18.50 A3 45 11,844 %158,265 45 $633,081.80
Comb COLLOC B9.85 180.06 56,954 $313,034 .31 $1,252.137.24
Totals: 108,25 233.51 3471,200.78 $1.885,199.04
Winchaster
Principal Arterialy 3,04 12.33 511,844 $36,508.173 5146,036,.52
Minor Artarials 11.27 27.35 511,844 $80.,583.35 $323.833 .40
Collactors 10.83 24,38 8,954 $42 384 83 $165,538.52
Locals £84 85 128.85 88,054 $223,650.03 $894.632.10
Totala. 8089 192,711 $3283,535,14 $1.534,140.54
Comb PA/MA 16.21 36.88 $11.844 $117 452 4B S469 985 .92
Comb COLALOC 75.68 153.03 $5.954 $266,042.68  $1,064,170.62
Totals: 90.89 182.71 3383.535.14 $1.534,140.54
Woodatack
Principal Arterials 0.04a 000 $11.844 $0.00 50.00
Minor Arteripls 3.94 7.88 511,544 32333268 $53.330.72
Collectors 325 B.50 50,9654 $11.300.26 $45.201.00
Lacals 18.45 32 .81 30,0954 £57.040.18 SZEEJ_B{].H
Tokala: 23.64 47.19 $91673.12 $366,692.45
Comb PA/MA 3.04 7.88 $11,844 $23,332. 60 $83,330.72
Comb COLAOC 18.70 35.M $B 954 £80,340 44 $273,361.74
Totala: 23.64 47.19 $91 867312 $306,692 .45
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STATE FUNCTICNAL CLASSIFICATOIN

VEOT

UREAN DIVISCIN
URBAN MUNICIPAL MILEAGE ANE PAYMENTS BASED ON

SEPTEMBER 3, 1889

FY 85.00)
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municlpality MILEAGE MILEAGE LM PAYMENT PAYMENT
STAUNTON DISTRICT TOTALS
Principal Arterials 4713 14210  $11.644 $420,758.10  $1.6B3,032.40
Minor Arterials 9528 22507 511,844 $666.432.27 $2.685,720.08
Collaciars 10808 215756 $5. 054 $375,081.38  $1,500,325.50
Locals 52567 1048.39 $6.954 $1,819,148.02 $7,2765,598.06
Totals: 77418  1B25.31 $3,281420.78 $13.125.683.04
Comb PASMLA 142 .41 BT AT $11.344 $1.087.190.37 54.348.?51‘43
Comb COLAOC 631,75 126214 $6,954 $2.19423030  $B8,778.921.58
Taotals: 77416 1629.31 $3,2681,420.76 $13,125683.04
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VDOT
LRBAN QIVISDIN

SEPTEMHEER 3, 1999

LURBAN MLUINICIFAL MILEAGE AND PAYMEMNTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 8800
DISTRIET CENTERLINE LANE RATEFER QUARTERLY ANNUAL
Municipality MILEAGE hu!ILEAGE LM PAYMENT FAYMENT
NORTHERN VIRGIMIA DISTRICT
Adaxandria
Principal Artarials 18.22 7844 $11,844 $228 338.B4 $905,355.34
Minor Artarials 35.12 11388  $11,844 $037,524.390  $1.350,007.56
Collaciors 11.70 23.85 56,954 S41,463.23 $165,852.90
Locals 14325 291.83 35,054 &80T 346.48 52,026,385 82
Tetals: 208.29 505.11 $1.112.672.91 54.450,691.64
Camb PA/MA 53.34 189043 $11,844 5563.853.23 12 285 452,92
Comb COLLOC 154,95 315.68 568,954 5548 BOBH.BE $2.195,238.72
Totals: 208.29 50811 $1,112,872.91 $4.450,691.84
pumfries
Principal Artarinls 0.00 .00 514,844 %0.00 20,00
Minor Arteriala 2.20 5.20 311,644 $15,297.20 $61,588.90
Coltectora 0.0 Q.00 16,954 £0.00 30.00
Locals T53 15.22 58,054 $26,456 37 $105,835.89
Totals: 973 20.42 $41.857.17 $167.428.68
Comb PAsMA 220 5.20 511,844 $15,397.20 $81,588.80
Comb CQLAQC 7.53 1522 568,504 $25.450.97 $1035 B35.88
Totals: 8.73 2042 41, 857.17 $167,42R.68
Falrfax
Principal Arterials 04t 4049 311,844 $119.690.09 $470,.583.58
Minor Arterials 61T 17.75 $11,844 552 557.76 5210,231.00
Coilectors 188 489 46,854 $2,501.27 534 005.06
Locals 52 52 105.80 6,954 $183,833.30 $7356,733.20
Totals: 6005 168.93 $254 BRA.21 $1.468.532 82
Comb PA/MA 1558 58.24 §#11.844 $172,440.54 $680,794.58
Comb COLILOC 5438 110.69 $5.954 $182.434.57 $769,738.26
Tuotals: 65 98 16893 $364,883.21 $1.459.532 82
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VDOT
LRBAN QIVISOIM

SEFTEMBER 2, 1888.

URBAN MUNIGIFAL MILEAGE AND PAYMENTS BASED ON

STATE FUNCTIONAL CLASSIFICATOIN

FY 88-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE LM PAYMENT PAYMENT
Falls Church
Pringipal Arterials N 1402  $11,844 $41.513.22 5160,052.88
Minor Arterlals 347 8.05  $11844 $23,836.05 $95,344 .20
Collettors aar 6.85 56,954 $11,926. 11 347,704 .44
Locals 21.18 43.10 $6.954 $74,920.35 $299,71740
Totals; 31.79 72.02 $152,204.73 3608,8918.92
Comb PAMA, 7.24 22,07 $11.844 $685,340.27 £281,3597 08
Comb COLLOC 24,55 49 66 26 654 $86,855.48 $347,421.84
Totals: a1.79 72.03 515220472 $808.818.92
Hamdon
Principal Arterials 0.00 0.00 511844 $0.00 30.00
Minar Arteriale 752 29.91 311,844 $84,583.51 $354,254.04
Collactars 5.82 17.92 56 854 $31,153.652 $124 815.688
Lacals 2881 75.74 36,954 $131,673.99 $526,695.58
Totals: 49.95 123.57 $251,391.42  $1,005565.68
Comb PAIMA 7.52 29.91 311,844 $86,563.51 $354,254.04
Comb COL/LOC 42 43 83.66 56,654 316282791 $851,311.84
Tatals: 49 945 123.567 §251,301.42  $1,005 56568
Leesburg
Principal Arteriats AN 11.67 $11,844 334,554 87 $136,219.48
Minor Arteriala 7.23 19.80 $11.844 $58,627.80 $234,511.20
Collactors 12.88 20.78 36,954 $51,7r2.53 320708012
Locals 43.23 98.23 $8,954 3170.772.88 $683,081 .42
Totala: 71.63 15948 3316,728.08 ¥1.22912.22
Comb PAMA 10.54 3147 511,844 $03.182.67 $372,730.68
Comb COLLOC 61.09 128.01 $6,954 $222,545 38 $880,181.54
Totals: 71.63 159.43 $315,728.08  $1,2625812.22
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VvDOT
URBAN DIVISOIN

SEPTEMEER 3, 1940

UREAN MUNICIPAL MILEAGE AND PAYMENTS BASED QN
STATE FUNCTIONAL CLASSIFICATOIN

FY 95-00
DISTRICT CENTERLME LANE RATEPER GUARTERLY ANNUAL
Munigipality MILEAGE  MILEAGE L/M PAYMENT PAYMENT
Manaasas
Principal Astarials 7.79 2763 511,844 $81 812,43 $327,249.72
Minor Artarials 17.38 60.78 §11.8449 5179,968.58 $719,878.32
Collechars .83 15,14 56,954 $26,320.88 $106,283.56
Locals 85,10 13405 6,554 £233,.045.83 $932.183.70
Totala: 97.21 237.60 521,148,833  $2,084.595.30
Camb PA/MA 25.18 as.41 £11 844 $261.782.01 1,047 128.04
Comb COLLOC 72.03 14919 $6.954 $250,366.82 %1.03T AGT 256
Totals: a7.21 237.B0 $521,148.83  $2,094.595.30
Manasaas Park
Principal Arterials 31 1.24 511,844 33671584 $14 686.58
Minor Arterlals 34 882 511,844 $29.077.02 $115,308.08
Collectors 1.43 288 $8.954 $4.972.11 $19,808.44
Leoeals 15.45 32.78 35,954 $58,988.03 S227.052.12
Totals: 20.60 48,70 354, 708.80 $378,835.20
Camb PAMA, 372 1108 £11.844 $32 748 68 $120,984.64
Comie COLLOGC 16.89 3584 56, 054 $61,960.14 $247 840.56
Totals: 20.60 48.70 $94,704.80 $375,835.20
Vienna
Principal Artariaks 2.09 8,35 511,844 $24,753.58 $80,01584
Minor Arteriala FAT 16.43 511,844 S48 54923 21 94.5?6.92
Collectors 5.63 11.28 58,954 $19.579.51 $78,302.04
Locals 45.32 o052 £B.954 $157,360.02 362947608
Totails: 6021 126.57 $260.247.72  $1.001.380.88
Comb PAMMA 5.26 2479 §41.844 $73.403.19 5293,6_12.73
Comb COLALOC 50.85 101.78 %8 954 $178 044 53 §707.778.12
Totals: 60.21 12B.57 5250, 34772 $1,001,300.B8
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STATE FUNCTIOMAL CLASSIFICATOIN

vDOoT

LURBAN OMISOIN
URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON

SEPTEMBER 3, 1999

FY 98-00
DISTRICT CENTERLINE LANE RATEPER QUARTERLY ANNUAL
Municipality MILEAGE MILEAGE /M PAYMENT PAYMENT
NOVA DISTRICT TOTALS
Principal Artarials 44 90 178.856  $11.844 $532,535.85  52,130,143.40
Minor Arlerials 20.68 28173 511,844 4934 202,53  33,326.810.12
Collectors 49 40 112.58 56,954 §1585,685.56 $782,742 24
Locals 435.29 as7.27 $5.954 $1,54251890  $6,170,075.58
Tolals. 618.37 148141 $3.104,942.84 $12419,771.34
Comb PAMA 134.58 481.58 11,84  %1,368,738238 $5,466,053.52
Comb COLLOC 4B4.79 520.83 $6084 $1.73820448  36.952817.82
Tistala: 619.37 1481.41 $3,104,042.84 $12419771.34
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VDOT

URBAN DIVISQIN

SEPTEMBER 3, 1988

URBAN MUNICIPAL MILEAGE AND PAYMENTS BASED ON
STATE FUNCTIONAL CLASBIFICATOIN

£Y 93-00

DISTRICT ~ CENTEALINE LANE RATEFER QUARTERLY ANNUAL

Municipally MILEAGE MILEAGE LM PAYMENT PAYMENT

STATEWIDE TOTAL BY FUNC/CLASS

Principal Artertals 56581 220082 $11844  56,543277.02 $26,173.106.08

Minar Arterlats 1220.79 348311 $11.844 $10,343098.71 $41,372,304.54

Collactors 1005.27 214588  $6.954  $3,730,812.38 $14,922448.52

Locals 7328.13 1465113 86,054 $25470,988.57 $104.883,958.02

Totals: 10141.00 2248094 $48,087,977.62 $184,351,010.46

Comb PA/MA 180660 570293  $11,844 $18886375.73 $67,545,502.62

Comb COLLOGC 833440 18797.01 38,954 $20,201,801.89 $116,806,407.54

Tolais: 10141.00 22499.94 $184,351,810.45

~ T CHESAPEAKE BAY BRIDGE TUNNEL 7440 311,084  $22029840  $B8T,103.60
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ARLINGTON COUNTY
FY 1999-2000

CONSTRUCTION AND MAINTENANCE ALLOCATION

c DN PAYMEN

FEDERAL AID STATE FUNDS
CONSTRUCTION TO8E TO BE
ALLOCATION ESCROWED = DISTRIBUTED
FY 1998-2000
(35.1-234C) $3,267.370 $2,420,838 £2,837,532
FY 1899-2000
STP & EQUITY
ADJUSTMENT $0 $a 0
TOTAL CONSTRUCTION PAYMENT $2.937.532
MANTENANCE PAYMENT
RATE fLANE M/ 1983 MCI Facior
7201 1.521
EANSMILES RAIE
857,88 10852721
"OTAL MAINTENANCE PAYMENT $10,488,983
TOTAL ANNUAL CONSTRUCTION AND MAINTENANCE PAYMENT $13,326,515
$3,331,629
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HENRICO COUNTY
FY 1999-2000

LONSTRUCTION AND MAINTENANCE ALLOCATION

o TRUC T
FEDERAL AID STATE FUNDS
CONSTRUCTION TO BE TO BE
ALLOCATION ESCROWED = DISTRIBUTED
FY 1995-2C00
33 1-234C) - 7,358,445 £3,353 BE25 $3,862.517
FY 18958-2000
STP & EQUITY
ABSUSTMENT 5220,270 3178 218 L4 054
TOTAL 34,008,871
M YMENT
RATE /LANE MILE 1898 MC/ Factor
3518 1.6
ALE RATE
2983.57 5450 638
TOTAL MAINTENANGE PAYMENT $18 400 244
TOTAL ANNUAL CONSTRUCTION AND MAINTENAMNCE PAYMENT $20 216,418
GUARTERLY PAYMENT $5,104,104

A JJ



9/15/99

Itern 7:
Moved by Mr. Humphreys, seconded by NMr. White, that

WHEREAS, the Commonwaalth acquired certain lands for Route 707 from
Henry M. Hall, st al, by Ominibus Deed dated June 6, 1983, recordad in Deed
Book 407, Page 217, in the Office of the Clark of the Clreuit Court of Spotsylvania
County; and

WHEREAS, State Highway Project 0003-088-122, RW-201 relocaled a postion
of Route 707; and

WHEREAS, in accordance with Section 33.1-155 of the Code of Virginia
{1950), as amanded, a section of Route 707 was abandones by tha Board of
Supervisors of Spolsyivania County by resolution dated April 13, 1983; and

WHEREAS, the Acting Commonwealth Tranaportation Commilssioner has
certified in writing that a portlon of the lands containing .11 acre, more or less, and
lying north of 2nd edjacent to the north revised propoesed right of way line of Route 3,
from a point approximately 49 feet opposite approximate Station 212+00 (WBL
construction basaeline, Project 0003-088-122, RW-201} 1o a point approsimeartely
4% feet opposite approximate Station 213+00 (WBL constnuction baseline,

Project 0003-088-122, RW-201) does not constitute a saction of the public road and
is deamed by him no longer necessary for the uses of the Secondary System of
State Highways; and

WHEREAS, the adjacent landowner has requested the surplus lands be
canveyed in exchenge for lands required for the construction of
Project 0D03-0B8-122, RW-201.

NOW, THEREFCRE, in accordance with the provisions of Sectlon 33.1-154 of
the Code of Virginia (1950), as amended, the conveyance of the said lands, so
certified, is approved and the Acting Commonwealth Transportaion Commisslansr |5
hereby authorized to execute, In the name of the Commonwasalih, 2 dead, without
warranty, conveying the lands for a consideration satisfactory o the Director of Right
of Way and Utliities, subject to such restrictions as may be deemed appropriate.

Motign camied.



£/15/89

Moved by Mr. Humphreys, seconded by Mr. White, that

WHEREAS, In cannection with Route 659, State Highway
Project 0859-0680-141,C-50l, the Commanwealth acquired certain lands from
Ethel Gensvieve Meisel and Clarence J. Maisel by dead dated July 18, 1873,
racorded in Deed Book 338, Page 238, in the Office of the Clark of the Circuit
Court of Montgomary County; and

WHEREAS, the Acting Commonwealth Transpertation Commissioner has
cerdified in writing that a portion of the lands containing 0.022 acre, more or less, and
lying west of and adjacent to the west right of way line of Route 559, from a peint
approximately 25 faet opposite approximate Station 128+73 {Routa 658 revised
centerling} to a point approximalely 70 faat cpposite approzimate Station 130+45
{Raute 559 revisad centerling), was acquired incidental to the construction,
reconstruction, alteration, maintenance, and repair of Route 659 and does not
constitute a section of the public road and is deemed by him no longer necessary for
the uses of the Secondary System of State Highways; and

WHEREAS, the adjacent landowner has requested that the surplus lands ba
convayed.

NOW, THEREFDRE, in accordance with the provisions of Section 33.1-154 of
the Code of Virginla {1950), as amended, the conveyance of the said lands, so
cerffied, Is approved and the Acting Commonwealth Transportation Commlsslonar iz
heraby authorized to executs, In the ngme of the Commonwealth, a dead, without
warranty, convaying the lands for a considaration sat/sfactory to the Director of Right
of Way and Litillies, subjact to such restrictions as may be deemed appropriate.

Muotion carried.

[tem 8.

Movad by Mrs. Lionberger, seconded by Mr. Humphreys, that tha Board
approve 1he bids received July 27, August 13, August 24, August 25, August 28, and
August 31, 1999, listed for award on the attached sheets numbered 7 A through 7 M
and authorize execution of contracts by the Deputy Commissioner or Chief Enginear,
and approve rejection of those bids listed for rejectlon and authorize readvertisament.

Motion carried.
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{tem 9:
Moved by Mr. White, seconded by Mr. Klinge, that

WHEREAS, in accordance with tha needs and schedules for implementing iis
program objectives, the Depatment has determined that in order to perform the
activities necessary to meet those oblectives for engineering senvices on projects
iocated in Reglon | eansisting of Bristol, Lynchburg, and Salam Districts, it is
necassary to supplement its Structure and Bridge Division staff;, and

WHEREAS, in accordance with Dapartment pollcy and State procuremant
procedures, a fimited servicas agreement for Region | is being entered into with
Alpha Corporation to perform the engineering sarvices for a two year period; and

WHEREAS, careful review and consideration has baen made of the scope of
work and servicas required and hourfy rates by classification, ovarhead rates, diract
reimbursable expenses, and prafit have been established for these serdces and are
sat forth In the Memorandum of Agraement.

NOW, THEREFORE, BE IT RESCLVED that the Board authorizes execution
of a limited services Design and Inspaction of Bridges and Othar Skuctures
Agreemant with the firm of Alpha Corpoeration which establishes a maximum total
compensation not to exceed $3,000,000.

Meofion carrled.

L

Moved by Mr. White, seconded by Mr. Klings, that

WHEREAS, in accordance with the needs and schedules for implamenting its
program objectives, the Depanment has datermined that In order to perform the
activitles necessary to meet those objectives for anginearing services on projects
locatad in Reglon 11 consisting of Fredericksburg, Richmond, and Suffolk Districts, it
is nacessary to supplemant its Structure and Bridge Division steff; and

WHEREAS, in accordance with Deparirment policy and State procurament
procedures, a limited services agreement for Region |l is being enterad inta with
Reid and Comwell, Ltd. to perform tha engineering servicas for a two yBar pariod;
and



81559

WHEREAS, careful review and consideration has bean made of the scope of
work and services requirad and hourly rates by classlfication, overhead retes, direct
relmburaable expenses, and profit have been establ/shad for these servicas and are
sat forth in the Memorandum of Agreement.

NOW, THEREFORE, BE IT RESOLVED that the Board authorizes exacution
of a limited services Design and Inspection of Bridges and other Structures
Agrepment with the firm of Reid and Cemwell, Lid. which astablishes a maximum
total compensation not to exceed $3,000,000.

Motion carried.

Moved by Mr. White, seconded by Mr. Klinge, that

WHEREAS, in accordanca with tha neads and schedulas for implamenting its
program objectives, the Department has delaminad that in ordar to perform the
activities necessary b meet those ohjectives for enginesring services on projects
iocated In Raglon lll conslsting of Culpeper, Northem Virginia, and Staunton Districts,
it is necessary to supplement its Structure and Bridge Divislon staff; and

WHEREAS, in accordance with Department palicy and State procurement
procadures, a limited services agreement for Region Jll is being entared Into with
Moffatt and Nichol Engineers to perform the enginaering sarvices for a two-year
pefiod; and

WHEREAS, careful review and consideration has been made of the scope of
work and services required and haurly rates by classification, overhead rates, direct
reimbursable expenses, and profit have been estieblished for these sarvices and are
sat forth in tha Mamarandum of Agreamant.

NOW, THEREFORE, BE IT RESOLVED that the Board authcrizes execution
of 8 limited sarvices Design and Inspection of Bridges and Other Structures
Agreement with the firm of Mofiatt and Nichol Enginesrs which estabiishes a
maximum total compensation net io exceed $3,0006,000.

ifobion camiad.



9/135/2%

Action on the consultani agresment for Routa 236 {Fairfax County),
Projact 0238-026-120,PE101, with Woolpert, LLP, to provide services for traffic data
and analygis, complete ground survey, right of way, and roadway construction plans
with signs, signals, lighting, and pavement markings was deferrad.

i

Moved by Mr. Whits, seconded by Mr. Klinge, that

WHEREAS, in accordance with its neads and schedules for implementing its
program abjactives, tha Department has determined that in order to perform the
necessary adivities io meet those objectives for providing gectechnical borings and
analysis, complste right of way, and roadway constraction plans for a four {4) lane
recanstruction on an existing two {2} lane facility with curbk and gutter and a side walk
space for Project 0340-003-v21 PE-101 in Warren County ft I8 necessary to
suppiement its staff: and

WHEREAS, in accordance with Department policy and Stale procurarment
procedures, a firm proposal has been received from Hayes Seay Mattern & Matiern,
inc., for said services; and

WHEREAS, careful review and consideration has been made of the scope of
work and services raquired and just compensation has been established far these
services and ia sai forth in & Memarandum of Agreement.

NOW, THEREFCRE, BE IT RESOLVED that the Board authorizes the
execution of the Agreement with the firm of Hayes Seay Mattern & Mattem, Inc,,
which astablishes a compensation of $881,764.00 for services and expenses, plus a
net fee of $30,727.00, making the maximum total compensation not o exceed
$822.49.00.

Motion carriad.

dwrt

10



9/15/99

Maved by Mr. White, seconded by Mr. Klinge, that

WHEREAS, in accordance with its needs and schedulas for Implemanting its
program chjectives, the Departmant has determinad that in order to perform the
necessary activities ta meet those objectives for praviding gectechnical borings and
analysis, complete ripht of way amd roadwary construction plans with signs, Sinais
and pavemeant markings/markers for a four (4] lane divided facllity with curb and
gutter, raised median, five {5) foot sidewalk and a ten {10 foot bike trail for
Project 0640-076-318,C-301 in Prince William County it is necessary o supplement
its staff; and

WHEREAS, in accordance with Departmeani palicy and Slate procurement
procedures, a firm proposal has baen received from Rinker Detwiler & Associatas,
P.C., for said services; and

VWHEREAS, careful review and consideration has been made of tha scope of
work and services required and Just compensation has been astablished for these
services and is aat forth in 8 Memorandum of Agreement.

NOW, THEREFORE, BE IT RESOLVED that the Board autharizes the
execution of the Agreerment with the firm of Rinker Detwiler & Asscciates, P.C,,
which establishes a compeansation of $874,307.00 for services and expanses, plus a
net fee of $32,772.00, making the maximum total compensation not to exceed
$907.079.00.

Motion camied.

Nem 10:
Movad by Mr. Myers, seconded by Mr. White, that

WHEREAS, in accordance with the statutes of the Commomwealth of Virginia
and policies of the Commonwealth Transportation Board, a Location Public Hearing
was held for the purposs of considering the proposed kcation of Mcintire Road from
tha intersaclion of Preston Avenue (in Charlottesville) northward to Rio Road (In
Albemarle County), State Projects LJ000-104-102,C501 and 0631-002-128,C302; and

WHEREAS, location approval and Imited access designation wes granted by

the State Highway and Transpertation Commission on Dacember 13, 1978, and
rescinded on September 15, 1894; and

1
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WHEREAS, a second Location Public Hearing was held for the purpose of
considering the proposed location of Mcintire Road Extension (Meadow Creak
Parkway) from the intersection of Route 250 to Rio Road {Routa 831}, Stale
Frojects UD0D-194-102,C501 and 0631-002-128,C502, Federal Project M5104 (10B);
and

WHEREAS, on Seplember 15, 1994, the Commonwealth Transportaticn
Board approved tha location designated Allamative A, In accordance with the plan as
proposed and presented at said Location Public Haaring; and

WREREAS, in accordance with the statutes of the Commonwealth of Virginia
and policies of the Commonwealih Transportation Board, a Design Public Hearing
was held in the Charctiesville High School on Thursday, May 27, 1998, between
2100 .. and 8:00 p,m., for the purpose of consldering the design of Mcintira Road
Extension (Meadow Creek Parkway, Phase () from the intersection of Route 250 to
Rio Road (Roule 631}, State Projects L000-104-102,RW201,0501 and
0831-002-128,C502,B5612 BB5T in the City of Charlotiesville and County of
Albemarle; and

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

WHEREAS. the economic, social, and environmental effects of the propesed
projects have bean examined and given proper consideration, and this evidence,
along with ail other, has been carefully reviewed.

NOW, THEREFORE, BE /T RESOLVED that tha major deslgn features of
these projects which includes praviding an on-road 1.5 meter (5 feet} bicycle facHity
as weall as a 1.8 meter (6 feet) pedestran irail on separate alignment be approved in
accordance with the plan as proposed and presented at seic Design Pubfic Hearing
by the Department's Engineers with the folfowing modifications:

+ Buitd two (2} fahes on four {4) lanes of right of way, Four (4) lanes should be
constructad initially from Station 42+74,23 to Station 50480.00,

» Reduce the design speed to allow for maximum operating speed of 35 mph.

« Design the Route 250 intersection with the Mcintine Road Extension, using the
minimal design possible as determined by the Department in concert with the
recommendations of the City of Charnottesvile without compromising the safaty of
the fraveling public within the Charottesvlle area.
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« Combine the Stormwater Managemant facilities into one pond as a joint veniture,
funded by the City of Charlotiesvilla and the Virginia Departmaent of
Transporation.

» Provide the opportunity, if reasanable, for the use of any residue parcels, acquired

through the nonnal right of way acquisition process, as park property by the City
of Charlottesville and Albermarie County.,

BE 1T FURTHER RESQOLVED that the Virginia Department of Transportation
will contlnua to work with the City of Charlottesville and Albemarle County to resolve
concerng which may arise during the final stages of preject development.

Maticn carried.

ik

Item 11:
Moved by Mr. Komblau, seconded by Mr. Myers, that

WHEREAS, in accordance with tha stahutes of the Commonwealth of Virginia
and policies of the Commonwealth Transporiation Board, a Combined Location and
Design Hearing was held in the Enon Elementary School, in Chastarfield County,
Virginia, on Monday, April 12, 1989, between 5:00 p.m. and 7:00 p.m., for the
purpose of considaring the proposed location and major design features of Route 10
from 0.070 rlle {D.113 km) east of tha northbound |ane of Interstate Route 935, to
0.140 mile (0.225 km) east of the intersection of Meadowville Road (Route 6§18) In
Chesterfield County, State Proiect 0010-020-127,PE-101,RW-201,C501; and

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

WHEREAS, the econamic, soclal, and environmental effacts of the proposed
praject have been examined and ghsen proper consideration, and this evidence,
along with all other, has been carefully reviewed.

NOW, THEREFCRE, BE IT RESOLVED that the |ocation and major design
features of this project be approved in accordance with the plan as proposed and
presented at the said Location and Design Public Hearing by the Department's
Erginears.

Motion carded.

ik
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Itern 12
Moved by Mr. Parter, seconded by Me. Folkes, that

WHEREAS, under the authority of Section 33.1-62 of the Code of Virginia
(1950), as amendad, the Commonwealth Transportation Board is authorized to
designate Virginia Byways in cooperaticn with the Department of Congarvation and
Recreation after providing notice and the apportunity for public hearlng; and

WHEREAS, at the request of the Orange and Culpeper County Boards of
Supervisors, the staffs of the Department of Conservation end Recreation and the
Yirginia Department of Transportation have reviewed and datarmined that the
following reuta substantially meets the criteria for a Virginia Byway:

* Route 615 from 5 intersection with Route 20 in the Town of Orange to the
Intersection with Route 614 in the Village of Rapldan, traversing portions of Orange
and Culpepear Countias; and

WHEREAS, the Dapartment of Conservation and Recreation on July 26, 1969,
recommended to the Virginia Department of Transportaticn that the route harain
describad be designated as a Virginia Byway; and

WHEREAS, the procedures required by Section 33.1-62 have been followed
and g public haaring was not requested; and

WHEREAS, while onca designated, it is the sense of this Board that such
designaticn should net limit roadway improvements or maintenance by the Virginla
Department of Transpertation, or pravent the Board from exersising its general power
and duties to locate, construct, improve, and maintain all highways in the
Commonwealth, Further, the Virginia Department of Transportation is directed to
make avery effort to ensure that the scanic integrity of Virginia's Byways are
mainteined in order to preserve and protect the uniqua natural resources and
promote and to protect Virginia's vital toudsm Industry and the thousands of [obs
associated therewith.

NOW, THEREFORE, BE IT RESOLVED that Route 615 in Orange and
Culpeper Counties herein described be designated as a Vinginia Byway.

Mation carted.
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Moved by Mr. Perter, seconded by Mr. Folkes, that

WHEREAS, under the authority of Section 33.1-82 of the Coda of Virginia
{1850}, as amended, the Commonwealth Transportation Board is authorized to
designate Virginia Byways in cooparation with the Department of Conservation and
Recreation after providing notice and the opportunity for public hearing; and

WHEREAS, at the request of the Loudoun County Board of Superisors, the
staffs of ihe Department of Conservation and Recreatlon and the Virginla Depariment
of Transportation heve reviewed and determined that the following routes
sLbstantlally mest the criteria for Virginia Byways:

1. Route 673 from tha intersection with Route 278 in Lovetisville 1 the
intersection with Route 581,

7. Route 681 from the intersection with Route 573 to the Intersection with
Route 698 in the Village of Waterford; and

WHEREAS, the Departimsnt of Gonsarvation and Recreation on Maich
31,1999, recommended to the Virginia Department of Transportation that the routes
herein described be designated as Yirginia Byways; and

WHEREAS, the procedures required by Section 33.1-62 have been followed
and a public hearing was not reguested; and

WHEREAS, while ance designated, it Is the sensa of this Baard that such
deslgnation should not limit roadway improvernents or maintenance by the Virginia
Department of Transporiation, or prevent the Board from exercising its general power
and duties to locate, construct, imprave, and maintain all highways in the
Commonweaith. Further, the Virginia Department of Transportaton (s direcied io
make every effort to ensure that the scenic Integrity of the Virginia byways are
maintained in ordar to presarva and protect Virginia's unique natural resources and to
promote and prodect Virginia's vital tourism Industry and the thousands of jobs
associated therawith.

NOW, THEREFORE, BE IT RESOLVED that Routes 873 and 881 in Loudoun
County herein described be designated as Virginia Byways.

Maotion carried,
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Moved by Mr. Porter, seconded by Mr. Folkes, that

VWHEREAS, under the authority of Section 33.1-82 of tha Coda of Vinginia
[1950), as amended, the Commanweslth Transportation Board is authorized to
designate Virginla Byways in cooperation with the Department of Conservation ang
Recreation after providing notlce and the opportunity for public hearing; and

WHEREAS, at the reguest ¢f the Loudoun County Board of Supervizors, the
staffs of the Department of Conservation and Recreation and the Virginla Department
of Transportation have reviewed and determined that the followlng routes
substantially meet the critaria for Virginia Byways.

1. Route 722 from the southem boundary of Purcellvilla, inchsding the urban
growth areas to the intersection with Route 728.

2. Route 728 from the intersection with Route 722 o the Intersection with
Route 731.

3. Route 731 from the intersection with Rpoute 728 ta the intersection with
Route 734; and

WHEREAS, the Department of Consareation and Recreation on December 8,
1988 recommended to the Virginla Department of Tranaportation that the routes
herzin described be designated as Virginia Byways; and

WHEREAS, the procedures required by Sectlon 33.1-62 have been followed
and & public hearing was duly advertised and held on April 22, 18949, and the views
of the citizens and 'ocal geverning body have been considered; and

WHEREAS, while once designated, it is the sense of this Board that such
deslgnation should not limit rcadway improvermnants or maintenance by the Virginla
Department of Transportation, or prevent the Board from axarcising its general power
and dulies to locate, construct, Improve, and maintain all highways in the
Commenwealth. Further, the Virginia Department of Transportation is directed to
make every effort to ensure that the scenie Integrity of the Virginia Bywaya are
maintained in order i preserve and protect Vinginia's unique natural resources and to
promote and protect Virginia's vital tourism industry and the thoussnds of jobs
associated therewith.

NOW, THEREFORE, BE /T RESOLVED that Routes 722, 728, and 7 In
Loudoun County herein described be deslignated as Virginla Byways,

Motion carried.

dark
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ltem 13:
Moved by Mr. Folkes, seconded by Mr. Humphreys, that

WHEREAS, Route 288, betwaan Routes 250 and 295 waest of Richmond o
the imtersection of Route 360 {southwest of Richmond} which was approved s a part
of State Project §288-020-101,PE-100 in Chesterfield County, wae designated as a
Limited Access Highway ty the Commonwealth Transportation Board on August 23,
1968, and

WHEREAS, a request was recaived from the Board of Supervisors of
Chesterfield County, for a break in the limited access right of way to provide a
collector distributor system along Route 288 that would be located at Its Intersaction
with Route 60 in Chesterfield County; and

WHEREAS, the proposed entrance would pravide access o a regional high
fashion mall and employment center; and

WHEREAS, such break in limited access would support the economic
developmant for Chesterfield County; and

WHEREAS, the Virginia Deparment of Transportation, herein referred to as
the Department, and Chesterfield County staff have concluded that providing the
break in limited access on Route 288 will meet Department design criterda and not
present a safety hazard to the travellng public: and

WHEREAS, all cost of engineering, construction, re-signing and signal
muodifications associated with the accass are to be bome by the Developer; and

WHEREAS, Chesterfiald County and the Department have agreed to the
following conditions for a break in tha limited access left of Station 112+50 to
116+50, and left of Station 87+00 to 88-+00 based on YDOT's review and
concurrence in a conceptuzl plan of development and its associated Infrastructure,
traffic projects, and analyses:

1. implamentation and construction of access and its associatad
infrastructura is contingant upon VOOT's raview and concurrenca with final
canstruction plans, design features, land use, traffic projections and traffic analyses;

2. all improvemaent cast raquired for this access resultant of the site
development shall be borne by parties other than VDOT,;

3. suffigient right of way to accommodate future needed improvements at the
Roule 8)/Ralocated Otterdale Road intersaction shall be reservad by the
landowner{s) prior to the construction of access to Roule 288 as granted in this
gcton; and
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4. the Devealoper shall pay to the Deparimant an amount aqual to the fair
market value of the existing access control. The Depariment will determine this
amount; and

WHEREAS, upon completicn of the work, all readway construction within the
right of way ghall become the property of the Commonwealth.

NOW, THEREFOQRE, BE IT RESOLVELD in eonsidaration of tha above
mentioned conditions, the Commonweealth Transporiation Board hereby grants a
break in the existing limited access line subjact to the conditions refarrad ta above.

Motion camied.

vk

ltern 14:
Moved by Mr. Porter, secondad by Mr. Klinga, that

WHEREAS, Section 33.1-221 of the Code of Virginia provides a fund to “...be
expended by the Boand for constructing, reconstricting, maintaining, or improving
access roads within counties, cities and towns to industrigl sites on which
manufacturing, processing, or other establishments will be buili under firm contract or
are already constructed and to licansad, public-usa airports™; and

WHEREAZS, the Charles City County Board of Supervisors has, by appropriate
resalution, requested Industrial Access Program funds to serve eliglble parcels In
Roxbury Industrial Center, located ¢off Route 567, south of the village of Roxbury, and
sald access is estimated to cost $103,500: and

WHEREAS, it appears that this request falls within the intent of
Section 33.1-221 and complies with the provisions of the Commonwealth
Transportation Board's policy on industrial accass.

NOW, THEREFORE, BE |IT RESOLVED that $103,500 of the 1995-2000
Fiscal Year Indusirial, Airport and Rail Access Fund be allocated to provide adequate
access v eligible parcels within Roxbury Indusirial Genter, located in Charies City
Courty, Project 0683-D18-152,M501, contingant upon:

1. all necessary right of way, envirocnmental assessments, and utility
adjusiments being provided at no cosi to the Commonwealth; and
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2. the axecution of an appropriate contractual agreeament between the
County of Chares Cliy {County) and the Virginia Department of Transportation
(YD{IT), to provida for:

{a) the design, administration, construction, and maintenance of this
project;

{b). the payment of all ineligible project costs, and of any eligible project
costs in axcess of thiz allocation, from scurces other than those administered by
VDOT;

{c) the provision of an appropriate bond or other acceptable suraty davice

by Charles City County to VDOT, not to expire before October 16, 2004. Such
surety device shall provide for reimbursement to VDOT of any expanses incurred by
tha Industrial, Airport, and Rail Access Fund for this project’s construction not justified
by the eligible capital outday of industries served by the project. If, by Saptamber 18,
2004, qualified industry has not expended or enterad Into a firm contract o expend

at least 51,035,000 of eligible capital outlay on parcals served exclusively by this
project, then an amount equal to 10% of up to $1,035,000 of eligible capital autlay
will be credited toward the project’s allocation.  This surely may be released or
reduced at an aardier date if qualified industry or industries have provided
documentation of ellgible capital outlay; and

{d) YDOT detemining eligible capital oullay in aseordance with currant

policy and procedure.

Muation carried.

ltern 15:
Action on the proposed thraugh truck restriction for Reute 848 {Aden Road)

between Route 28 (Nokesville Road} and Route 852 {Fitzwater Drive) in Princa
William County was deferred.

[ L] ]
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Moved by Mr. Porter, seconded by Mr. Humphreys, that

WHEREAS, in rasponse to 3 formal request by the Chasterfield County Board
of Supervisors that the existing through truck restriction on Route 678 {Buford Road)
hetween Route 878 (Providence Road) and Route 1716 (Rattlesnake Road) be
rescinded; and thal Route 678 (Buford Road) betwean Route 755 {Pinetta Road) and
Route 686 (Jahnke Road), Route 678 {Buford Road) betwsen Route 686
{Jahnks Road) and Route 1744 (Larkspur Road), and Route 678 [Buford Foad)
between Route 718 (Rockaway Road) and Route 1716 {Rattiesnake Road) be
congiderad for restriction of through truck trafflc pursuant to the provisions of
Section 46.2-809 of the Code of Virginia, this metter has bean carefully reviewed;
and

WHEREAS, the Couniy Board of Supsrvisors has conductsd a public hearing
on this rastriction; and

WHEREAS, the axisting through truck restricion is unmanageahle for
enforcement; and

WHEREAS, the routes in question traverse a predominantly non-commergial
area; and

WHEREAS, a restriction cn the proposed routas would not present any undue
hardship; and

WHEREAS, proper nolice was given by posting signs and publishing noticas
adlvising the public of the proposed restrictions and requesting written comments; and

WHEREAS, careful conslderation has been glven to the recommendations
received, the avallable altemate routes and the past practices of thae Department,

NOW, THEREFCGRE, BE IT RESCOLVED that the exlsting through truck
restriction on Route 678 (Buford Road) betwaen Route 678 {Providence Road) and
Route 1716 {Rattlesnake Road) be rescinded; and, that Route 678 {Buford Road)
hetween Route 755 {Pinetta Read} and Route 686 (Jahnke Road), Route 678
{Buford Road) between Route 688 (Jabnke Road) and Route 1744 {Larkspur Road),
and Route 678 (Buford Road) betweesn Route 718 (Rockaway Road) and Route 1716
{Rattlesnake Road) be restrictsd ta through truck traffic in accordanca with
Section 46.2-809 of the Code of Virginia.

Maotion caried.
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Action on the propoeed through truck rastrictlon for Rouls 772
{Marstetar Drive) between Route 852 (Fitzwater Drive) and Route 648
(Aden Road) in Prince William County was deferred.

il

ltem 16:
Moved Dy Mr. Myers, seconded by Wr. Folkes, that

WHEREAS, on September 21, 1972, the Commonwealth Trangportation
Bpard approved the minimum state crileria by which gas, food. lodging, and camping
establishments may qualify for panicipation in the Virginia Department of
Transpartation’s travel servicas {logo) signing program on the right of way of
interstate highways in rural aress;, and

WHEREAS, on September 21, 1985, the Commonweallh Transporiation
Board reaffirmed the critaria for paricipation in thig program and adopled Cperating
Pracedures that includad a listing of those Interstate highway Interchanges that were
specifically excluded from the logo program; and

WHEREAS, because of thase sxclusions, thls program does not encompass
certain interchanges that are loecated in urban arsas; and

WHEREAS, numercus businesses located at interstata highway interchanges
in urban areas have expressed thelr desire for the ingtalfation of logo signs that
woLld pravide motorists with businees Identification and directional Information to
their places of business; and

WHEREAS, the Virginia Depsriment of Transporation has expressed a
willingnass to develop and implement a pilot project to explore the feasibility of
providing logo slgning in urban areas; anc

WHEREAS, because of the substantial differences between rural and urban
highway environmenis, it will be necessary to add to, delete, or modify certain criteria
and operating procedures previously approved by the Commonwealth Transportation
Board in crder to be able to fully explore all aveilable options for the pravision of
effective loga signing in urban areas.
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NOW, THEREFORE, BE |IT RESQLVED that the Virginia Department of
Transportation shall develap and implement a2 pilot project for a paried not to exceed
36 months to explare the feasibility of providing logo signing in urban areas and s
authorized to modify the criterla and operating procedures of the Travel Services
{Logo) Signing Program as nacessary for use in the development and
implamentation of this pilot project.

BE 1T FURTHER RESOLVED that, pricr to implementation, ell eriteria and
operaiing procedures for the urban loge signing pilot project, including modifications
io the current criteria and operating procedures of the Travel Services (Loga) Slgning
Progran, shall be subject ta approval by the Commonwealth Transportation Board's
Access Roads and Ground Transportation Regulation Committee, which shall have
oversight of the administration of this pilot project.

BE IT FURTHER RESCLVED that, upon completion of the urban logo signing
pilot projact, a report of the findings of the Virginia Department of Transportation,
along with any recommendations, shall be presented 1o the Commonwealtn
Transportaiion Board.

Mation carred.

ltem 17
Moved by Mr. Myers, seconded by Mr. Kiinge, that

WHEREAS, improving the operational efficlency of lechnology systems is
important in providing motorists with the best possible transportation system; and

WHEREAS, cperational efficiancy in technology systems is improved through
the integratlon of systerms; and

WHEREAS, an effort has been underway 10 make the metropolitan
Washington, D.C. region a “showcase™ of ITS technologies designed to improve
transportation sarvices and enhance the quality of life for residents and visitars to the
National Capltal reglon; end
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WHEREAS, three key activitios have been identifiad to continue on the path
toward integration and interoperability of Intelligent Transporation Systems on a
regional basis. These activities are:

1. Conduct a2 datailed study of traffic signal preemption/pricrity issues and
state-of-the-practice for iransil, law enforcament, fire and EMS
= Work conductad by Virginla Tech pver 18 month period
= Federa! Funds Provided: $307,346
= VYDOT Match: $77,000
2. Conduct an operationa! test of traffic signal preemption in Fairfax County
« Qperational fest conducted by VDOT in canjunction with the eperational
test conducted in Arlington County on Columbia Pike under a separata
ITS project
» Faderal Funds Provided: 200,000
VYOOT Mateh: value of in-kind systemns and services
3. Develop a regionel ITS architecture that will extend and expand the
planning begun by VYDOT to include other agencles in and adjacent te the District of
Columbia. This architecture will define the data flows between and among the
various operations centersfagencies in the metropolitan Washinglon region
s Study conducted by VROT as a continuation of currant ragional ITS
architecture planning efforts in Northern Virginla District
Fedaral Funds Provided: $200,000
+ VDOT Mztch: $50,000

NOW, THEREFORE, BE IT RESCOLVED that the Commonwealth
Transportation Board hereby approves the Partnership Agreament with the Federal
Highway Administration for the integration of Intelligant Transportation Systems in the
melropolitan Washington, 0.C. region.

BE IT FURTHER RESDLVED that the Commonwealth Transportation Board
authorizes the Commenwealth Transportation Commissioner 1o axecute the
Farmership Agreement for the administration of the program and any amendments to
the Agreement necessitated by the operation of the projedt.

Motion carried.

i
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Itern 18:
Moved by Mr. Humphreys, seconded by Mr. Myars, that

WHEREAS, increasing the safety and efficiency of the surface ransparation
system is a primary goal of the Vinginia Departmernt of Transportation; and

WHEREAS, In 1986, VDOT formed a public-private partnership with 26 ofher
public agencies and 13 private sactor partners in the metropolitan Washington arsa
to providg up-to-the-minute traffic information 1o the public; and

WHEREAS, this partnership, known as Partners in Motion, s succassfully
providing traffic information to motorists in the metropolitan Washington area through
an automated telephone system and over the lrtemet; and

WHEREAS, the system, as inifially designed, planned ta utilize a data
digtribution systam that is now deemed ‘oo costly and techneliogicaily obsolets; and

WHEREAS, redesigning the systam to davelop an Intemst-based data
distribution systam would enable public agancy participants of Pariners in Motion to
muare efficiently send and receive data; and

WHEREAS, through the reallocation of axisting project funds, plus an
addilional $800,000 in new federal ITS funds, the project team, lead by Battelle
Memoriaf Institute, can upgrade the data distribution system ta include Internet links.

NOW, THEREFORE, BE IT RESOLVED that the Commaonwaalth
Transportation Board hereby approves the Parnership Agreement with the Federal
Highway Administration for ihe enhancemsnt to the data distribution componant af
the Partners in Motlon traveler information systam.

BE T FURTHER RESOLVED that the Commonwaalth Transportation Board
authorizes the Commonwealth Transportation Commissioner to execute the
Partnership Agreament for the administretion of the program and any amendments to
the Agreaement necessitated by the operation of the projact.

Moton camied.

]
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em 18:
Moved by Mr. Myers, seconded by Mr. Humphreys, that

WHEREAS, in Section 33.1-221.1:3 of the Code of Virginls of 1950, as
amended (the "Virginia Code”}, the General Assembly of Virginia (tha “‘Genaral
Assemhly”} has declared it to be In the public interast that the sconomic devalopment
needs and aconomic growth potentlal of Northern Virginia be addressed by a special
transportation grogram ko provide for 8n adequate, modarn, safe and efficient
transportation network in Northern Virginia to be known as the Northern Virginla
Transportation District Program (the *NVTD Program”); and

WHEREAS, in Section 33.1-221.1:2 of the Virginia Code the General
Assembly has declared its intent that there shall ba developad an adequate, modem,
sate and effident highway system generally along Virginia's southem border to be
known as the U.S. Route 58 Corridor Devalopment Program (the “Route 58
Program™); and

WHEREAS, the Commonweaith Transportation Board (the “Board”) is
authorized to issue ravenwe bonds pursuant to the State Revanua Bond Act,
Section 33.2-267 et seq. of the Virginla Code, and {a) with respect to bonds ssued to
finance the NVTD Program, Chapter 391 of the Acts of the Assembly of 1993, as
amandad, and reenactad by Chapters 470 and 597 of the Acts of Assembly of 1994,
Chaplers 740 and 7561 of the Acts of Assembly of 1998, and Chapter 538 of the Acts
of Assembly of 1999 and (b) with respect to bohds Iszued to finance the Roule 58
Program, Chapter 8 of the Acts of the Assembly of 1989, Speclal Session [I, as
amended and reenacted by Chapter 538 of the Acts of Assembly of 19989; and

WREREAS, the Board previously fssued Commonweatth of Vinginla
Transportation Revenue Bonds to finance costs (a) with respect ta the NVTD
Program pursuant to @ Master Agreement of Trust dated as of August 15, 1993 {the
"NVTD Master Trust Agreement”), as supplemented by a First Supplemental
Agreement of Trust dated as of August 15, 1953, & Second Supplemental Agresmant
of Trust dated as of January 15, 1995, a Third Supplemental Agresment of Trust
dated as of Novernber 1, 1996, and & Fourth Supplemental Agreernant of Trust dated
as of Octebear 1, 1987, each between the Board and First Unlon Natianal Bank of
Virginia, as trustes (the "Trustes"), and {b) with respect 1o the Route 58 Program
pursuant 1o a Master Agreament of Trust dated as of November 1, 1989, (the
‘Route 58 Master Trust Agreement”), as supplemented by a First Supplemental
Agreement of Trust dated as of November 1, 1989, a Sacond Supplementat
Agreement of Trust dated as of May 15, 1993, a Third Supplamantal Agreement of
Trust dated as of June 1, 1993, a Fourth Supplemantal Agreement of Trust dated as
of November 1, 1886, and a Fifth Supplemental Agreemant of Trust dated as of
October 1, 1997, each hetween the Board ank the Trustes; and
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WHEREAS, the Board proposes to finance additional costs related to {a) the
NVTD Program through the Issuance of Commanwealth of Virginia Transpaortation
Revenue Bonds, Series 1898A (Morthem Virginia Transpartation Digtrict Program)
{the "Saries 19894 Bonds™), and (k) the Route 58 Program through the iseuanca of
Commonwaalth of Virginia Transportation Revenue Borkds, Series 19998
(U.5.Route 58 Corridar Developrment Program) (the “Series 195908 Bonds" and
collactvely with the Serles 1989A Bonds, the "Bonds"); and

WHEREAS, in accordance with the provisions of Chapters 740 and 761 of the
Acts of Assembly of 1958, {a} the govemning bodies of all of the jurisdictions
participating in the NVTD Pragram have adopted esplutions endorsing the proposed
sale or sales of boends 1o finance the NVTD Program projects to be financed with the
Serios 1999A Bonds and (b) prior to the sale of the Saries 1989A Bonds certain of
such jurisdictions must enter into confracts with the Baand providing for deposits ko
the Morthern Virginia Trarmsporation Trust Fund pursuant 1o Section 58.1-815.1 of the
Virginla Code;

WHEREAS, there have been presented 1o this meeting drefts of the following
documents which the Board proposes o approve and cause to be executed to carry
nut the issuance of the Bands, ¢opies of which shall be filed with the records of the
Board.

{a) a Fifth Supplemental Agresment of Trust the {“Fifth Supplemental Trust
Agreement” and collectively with the NVTD Master Agreament a9 previously
supplemented, the “NYTD Trust Agreement”) between tha Board and the Trustee
providing for the issuance and details of the Series 1999A Bonds;

(b} a Sixth Supplemental Agreement of Trust {the *Sixth Supplemental Trust
Agreement” and collectively with the Route 58 Master Trust Agreement as previausly
supplemented, the "Routa 58 Trust Agreement”) providing for the issuance and
detrils of the Saries 19998 Bonds;

(¢) an Amended Payment Agreement {the “Amended Payment Agreement”)
among the Board, the Treasury Board of the Commonwealth of Virginla {the
“Treasury Board™) and the Secretary of Finance of the Commonwealth (the
“Sacretary ef Finance"}, amending In cartain respects the Second Supplemental
Faymeant Agreement dated as of November 1, 1998, ameng the Board, the Traasury
Board and the Secretary of Finance, which provides for the payment of principal and
Interest on certain bonds to be I1ssued pursuant to the NVTD Master Trust
Agresment, including the Seres 1899A Bonds;

{d) a Prellminary Officlal Statement of the Board relating to the offering of the

Bonds {the “Proliminary Official Statement");

{e) a Nofice of Sale and Bid Form (the “Notice of Sala®) relaing to the terms

of the compaetitive bidding process for the Bands; and
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i Contrecls (the “Contracis™ between each of the Citias of Alexandria,
Fairfax, and Falls Church and Arlington County and the Boasd providing for deposits
ta the Narthern Vinginia Trensportation District Fund pursuant to Section 58.1-815.1
of the Virginia Code; and

WHEREAS, the Fith Supplemental Trust Agreement, the Sixth Supplemental
Trust Agreement, the Amended Payment Agreement, and the Contracts will be
referrad to collectivaly in this resolution as the "Financing Documents.”

NOW, THEREFORE, BE IT RESOLVED BY THE COMMOMWEALTH
TRANSPORTATION BOARD:

1. Authorization of Issuanse of Bonds and Competitive Bidding. The Board
detaminas that it is in the best interast of tha Commonwealth of Virginia {the
"Commonwealth™ to issue and sell the Bonds. The Board authorizaes the issuanca
and sale of the Bonds by competlive bldding, Including electranic bldding, all as
described on the Natice of Sale, pursuant 1o the following terms and conditions: (a)
the aqgreqate principal amount of tha Series 1999A Bonds shall not exceed
$45,000,000 and the aggregale principal amount of the series 198998 Bonds shall not
excead $225,000,000, (b} the final maturily of the Bonds shall not extend beyond
May 15, 2024, and (c) the "true” interest cost of the Bonds shall not excaed 6.5% per

annum, taking into account any original issua discount or premium; provided, further,
that prior to sale of the Series 1999A Bonds executed contracts ahall have bean
received fram each of the Cltles of Alexandria, Falrfax, and Falls Church and
Aringion County.

2. Determinallon of Detalls of Bands. The Board authorizes and directs the
Chairman or her designee, subject to the limitations set forth in paragraph 1, {a) to
determine the delails of the Bonds including, without limitation, the aggregate
principal amount, the maturity schedule, the interest rates and the redemption
provisions of the Bonds, the sale date, the sale price and the prices at which the
Bonds are to be nzoffered by the initial purchases thersof, {b) to approve tha final
form of all documents that are appropriate to carry cut the contemplated financing,
and (c) to take all such further action as may be necessary or desirabla for the
issuance and sale of the Bonds.

3. Preliminary Official Statemsent. The Praliminary Official Statement, in
subgstantially the fonm presented at this meating with such complebions, omissions,
additions and changes as shall be approved by the Chairman or her designee in
connection with the cffering and sale of the Bonds, is approved and the distribution
thereof is authorized. The Board authorizes the Chairman or har designee to deam
the Preliminary Official Statemznt final as of its date for pummoses of Securties and
Exchange Commission Rule 15c2-12 (the “Rule”), and distribution of the Preliminary
Official Slaternent shall constitute conclusive evidance that it has bean deamed final
as of its date, excep! for the omission and of such pricing and othar information
parmitted to be cmitted by the Rule.
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4. Notice of Sale. The form of the Notice ¢f Sake is approved. The Chalrman
or her designes is auihorzed and directed o cause the Notice of Sale to bs
publizhed and disfributaed ta potentia! bdders for the Bande in substantially the form
of the draft submitted to this meeting, with such complations, amisgions, ingartions
and changes as may biz approved by the Chainnan. The Chairrman's approval shall
be evldanced conclusively by tha distiibution of the Natice of Sala ta potantial
bidders.

5. Acceptance of Blds. The Chairman or her designee Is aulthorized and
directed to accapt the bid for the purchase of the Bonds at the price angd Intecest
rates thal result in the lowest trus intarest cost to the Commonwesalth in accordanca
with tha Motica of Sala {the "Winning Bid® and the proposer of such bid, the “Winning
Bicdar™), provaded that such true irterest cost shal! not excesd tha maximum et forth
above and the sake price of the Bonds shail not be less than 88% or greater than
12.5% of the Bonds' aggregate principal amount. The Chairman or her designes
glaa is authorizad to postpons the sale dats or amend the terma of tha offering as
may be provided in the Notice of Sale.

6. Limited Dbligaflons. The Bonds shall ba imited obligatians of tha Board,
payable solaly from Revenues, as dafined in the NWTD Trust Agreement or the
Route 58 Trust Agreement, as applicabls, and the furds created thersundar, and
nothing in the Bonds or in the NYTD Trust Agreement or the Route 58 Trust
Agreament, ag applicable, shall be deemed to crepte or constitute a debt or a pledge
of the faith and credit of the Cammonwealth or any pdlitical subdivision theraof.

7. Offical Statement. The Board authorizes and directs the Stalf of the
Virginia Deparkment of Transporlation, (the “Depariment™ In etlleboration with the
Board's financiat edvisor, Public Resources Advisary Group, Inc., to complete the
preliminary Cfficlal Statement as an official statement In finak form {the “Official
Staternant *). The Chaiman or Vice Chalrman of the Board, either of whom may act,
is guthorized and diracted to ececute the Official Statement, which execution shall
congfitute conclusive evidence of her zpproval of the Official Statement and that it
hes been deamed fing within the meaning of the Rule. The Board authonzes and
directs the Department staff to arange for the delivery 1o the Winning Bldder of a
raasanable number of coples of the Offiical Statament, within seven business days
aftar the date thereof, for disitibutlon by the Winnlhg Bidder to each potential Invastor
requesting a copy thereof and to each perscn to whom the Winning Bldder Inltialty
sells Bonds. The Board authorizes and approves the distribution of the Official
Statarrant by tha Winning Biddar.
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8. Financing Documants. The Board autharizas and directs tha Chairman or
her designes ko axecute the Financing Documents in substantially the forms
presented to this meeting, which are epproved with such completions, omiasions,
insertlons, and changes as may be approved by the Chalrman or her designes, the
exaculicn by the Chairman or her designes to constitute conclusive avidence of the
approval of any such complelions, omissions, insertions, and changes.

g, Execution and Delivery of Bonds. The Board authorizes and directs the
Chairman, the Commonwealth Transporiation Commissioner and the Secretary of
tha Beard to hava the Bonds prapared and executed in accordance with the
NVTD Trust Agreement, or the Route 58 Trust Agreement, as applicable, to gellver
them to the Trustee for authenticetion, and to cause the Bonds 50 executed and
authenticated to be deliversd to or for the account of the Winning Bidder upon
payment of the purchase price in agcordance with the Winning Bid. The approval of
the Chairman or her designee shal! be evidenced conclusively by the execution and
delivery of the Bonds.

10, Authorization of Further Action. The Board authorizes and directs ite
Officers and the Depantment staff to execute and deliver all documents, certificates
and instruments and to take all such further action as they may consider necessary
or desirable in connaclion with the issuance and sale of the Bonds, including
ia) execution and delivery of a certificate setting forth the expected use and
Investment of the proceeds of the Bonds to show that such expected use and
investrnent will not viclate the provisions of Section 148 of the Intemal Revenue
Service Code of 1386, as amended, and regulations thersunder, applicabla to
“arbitrage bonds" and (b) providing for the rebate of any “arbitrage rebate amounts®
earnad on invastmeant of proceads of the Bands to the Untlad States.

11. Effeglive Date. This Resolution shall he effective immediately.

Motion cerrled.

Wi
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Commomwealth of Virginia Transportation Revenue Bonds,
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THIS FIFTH SUPPLEMENTAL AGREEMENT OF TRUST dated as of November
15, 1999, between the COMMONWEALTH TRANSPORTATION BOARD, (the “Board™),
and FIRST UNION NATIONAL BANK, a banking association organized and existing under
the laws of the United Stales of America and haviog a corporate trust office in Richmond,
Virginia, a3 trustee (in such eapacity, logether with arty successot in such eapacity, herein called
the “Trustes"™),

WITNESSEIH:

WHEREAS, pursuant to the Siats Revenue Bond Act, Sections 33.1-267 21 seq. of the
Code of Virginia of 1950, as amended (the “Virginia Code™), the Board hast the power o issue
revenue bonds ta finance the cost of projects authonized hy the General Assembly of Virginia
{the “General Assembly™), including expenses pecessary or incident 1o the Anancing, and to issue
bonds ta refund such n:venue bonds;

WHEREAS, the General Assembly in Secoon 33.1-221.1:3 of the Virginie Code
declared 11 to be in the poblic intersst that the sconomic development needs and economic
growth poiential of Northern Virginia be addressed by a special transportarion program to
provide for the costs of providing an adequate, modern, safe and efficient trensportation network
in Northern Virginia, which shall be known as tha Nonthern Virginia Transportation District
Prograrm (the “Program™);

WHEREAS, Chapter 391 of 1he Actzs of Asgembly of 1993, as amended and resnacted by
Chapters 470 and 597 of the Acts of Assembly of 1994, Chapters 740 and 761 of the Acis of
Assembly of 1998, and Chapter 538 of the Acts of Assemnbly of 1999, authorized the Board, by
and with the consent of the Govemnor, by issue, pursuant to the provisins of the State Revenue
Bond Act, at ene time or from timze o lime, Commonwealih of Virginia Transportation Revenue
Bonds in an aggregate principal amount pot exceeding $4 71,200,000 to finance the costs of the
Program plus an amount for issuance costs, capitalized imterest, reserve fids and other financing

CAPETISES;

WHEREAS, 1he General Assemhbiy in Section 58.1-815.1 of the Virginie Code ereated in
the Deparment of the Treasury a special nonreverting fund known as the Northern Virgmia
Trarsportation District Fund {the “Northern Virginia Transportation District Fund”), as part of
the Transportatien Trust Fund, consisting of transfers pursuamnt to Section 58.1-8516 of the
Virginia Code of m portion of thé annual ¢ollections of the state recordation taxes atiributable 1o
the Cities of Alexandria, Fairfax, Falls Church, Manasses and Manasaas Park and the Coantiex of
Arlington, Fairfax, Loudoun and Prince William, and also including any public right-of-way use
fees appropriated by the General Assembly, any state or local revenues which may be depoaited
thersin pursuant to a contract between a jurisdictien participating in the Program and the Board,
and any other funds appropriated by the (General Assembly thevefor and eamings thereon;

WHEREAS, the funds on deposit in the Northemn Virginia Transponation District Fund
may ba used 1o finance costs rejated to the Program, including payments of debn service on
related Commonwealth of Virginia Transportation Revenue Bondas;

WHEREAS, the Board and the Trustee entered into 5 Master Agreement of Trust Jated
as of August 15, 1993 (the “Master Trust Agreement™), supplemented by a First Supplemental
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Apgreement of Trust daed as of Avgust 15, 1993, purmuamt te which the Board izsued
$134,060,000 principal amount of its Commonwealth of Virginia Transportation Revenue
Bonds. Seres 1993C (Nonhem Virginia Transportation District Program) {the “Series 1993C
Bondy™, a Second Supplememal Agreement of Trust dated as of January 15. 1993, pursiant to
which the Boerd issued 560,810,000 principal amount of its Commanwealth of Virginia
Transportation Revenne Bomds, Series 1995A (Northem Virginia Transportation District
Program) {the “Series 1995A Bonds™). & Third Supplemental Agreement of Trust dated as of
November 1, 1996, pursuant to which the Board issued $70,890.000 Commonwealth of Virginia
Transportation Revenue Bomxls, Seriex 1996A (Northern Virginia Transportation Dismict
Program} (the “Series |996A Bonds™), and a Fourth Supplemental Agreement of Trust dated as
of COctober 1, 1997, pursvant to which the Board issued 541,540,000 Commonwealth of Vitginia
Transportation Revenue Refunding Bonds, Series 19978 (Northern Virgmia Transportation
Disteict Program} {the “Series 19978 Bonds™ and collectively with the Series 1993 Bonds, the
Series 1995A Bonds and the Series 19%9A Bonds the “Parity Bonds™), which refunded a portion
of the Series 19%5A4 Bomnds;

WHEREAS, thce Board is oot in default wnder the Agresment or in paymemt of the
principal of or interest on the Parity Bonds;

WHEREAS, within the limitations of and m compliance with the Agreemem, the Board
is authorized to issue additional Bonds [ Additional Bonds™), secured on parity with the Parity
Honds to the extent pravided in the Agreement, to pay costs of all or any portion of the Program;

WHEREAS, the Board has determined to provide for the issuance of a series of
Additional Bonds under the Agresment the proceads of which shall be used to pay the Cost ol 2
portion of the Program;

WHEREAS, the Master Trust Agreement provides that, in connection with the issuance
of Additional Bonds, the Board shall execute and deliver 1o the Trustee a supplemental
agreement authorizing the issuance of such Additional Bonds and sening forth the provisions
thereof: and

WHEREAS, the Board had taken all necessary action to make its Commonwealth of
Virginia Transportation Revenue Bonds, Series 1999A (Northern Virginia Transportation
District Program), when anthenticated by the Tnisiee and issuad by the Board, valid and binding
limited obligations of the Board and to constitute this Fitth Supplemental Agresment n valid and
binding agreement authorizing and providing jor the details of the Series 199%A Bonds us a
series of Additional Benxds;

NOW, THEREFORE, THIS FIFTH SUPPLEMENTAL AGREEMENT
WITNESSETH that the Board does covenant and agree with the Trustee arx with the respective
Helders, from time to time, of the cutstanding Pariy Boruds and Series 1999A Bonds, 25 oilows:
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Section 101. Awthorization of Sopplesnentul Agreemwnt Thix Fifth Supplemental
Agreeient i5 anthorized awl execoted by tin Board and dalivened to the Trstes pigsvant io g
in gecordance with Artjctes [T and XI of the Master Trust Agresment. All covenants, conditlons
and agresmenis of the Agreement shall apply with full fotce ad efect to the Seriex 19994
Bonds ind to the Halders theteal, cxecpt as otherwise provided herein.

Sectlon 102. Defluitiooe Except = otherwite defined herein, toomy definad in i

Agreement sre used in this Fifth Supplemental Agmeement with the mesdings assigned to thian in
the Agreecientt. In addiion, the Rollowing tom shall have the fltowing rvesdogs:

“Axnunl Report” shall mean oy Annusl Report provided by the Bosrd pursumnt b6, and
M5 described in, yubseclion (h) of Secton T01.

“Discrminution Agent™ shall mean the Bosnd, acting in its capatity a2 Disseminmion
Ageat heraumdar, or any epccessey Dissemination Agent designated in writmg by the Hoard and
which has Gled with the Board 2 writren seceptance ef such desigostion.

“Fifth Supplmeatal Agrestme™ mesns thic Fifth Supplemental Agveement of Trust
bermveen the Board and the Trostee, which supplemenis and wnends the Agroerient.

“Fiscal Year* shall mean the toelve-month period, a1 the end of wiich e Board's
financial posifion and the resubtx of it5 aperadions for the preceding 12 monthy are determined.
Cumemdy, e Board's Fiscal Tmhmuh&ludmﬂmmmjminnrﬂunm
caierdar year.

“Latter of Reprostwtation™ moans the blinks Leiter of Roprescnisticss datad
Movember 19, 1694, from the Bosrd and the Trostee 1o the initial Secnrities Depomuorny and oy
amendments theretd OF any SUCCesser agreements hetween the Baand and the Trustee and amy
wcceseor Scomritiem Depository, wiabng w & book-mdry pystem to e madnteined by the
Sacuritias Depaaitory with respact 1o the Senies [ 99A Bomts, Notwithessnding aoy provision of
the Agreemeny, inciuding Artiele Xt of the Master Trust Agroement, the Trustes may mnier into
anly such smendment or succorinr agrtament without the consent of Haldees of the Serizs 19994,
Bonda

“Listed Eveuris™ chall mean any of the evenix lisind in subdection (BXSHINC) of the
Rule, which as of the dme hereaf includes: (4) prineipal and imtereyt payroenyt defingquencies, (h)
mop-poynen related defrobis; (c) imscheduled draws on delx sacvice ceserves reflecting Fomancial
difficufiies; {d) upscheduled draws on credit enhancements raflactmg finencial difficultiss; (o)
substition of credit or Tkqakdity providers, or their falluee o perform; (£) sdwese tex opiniens or
avents affecting ithe wx-exemmpl nawe of the 1ecurity; (g) modifioatiome % righn of scudoy
holders; (b} bend calls; (i} defessances; {j] releage, mbsitulion or salr of properly secwrmg
repqunmtufﬂummiﬁu;mdfk}mingnhmgu.



“MNational Repository™ shall mean any Nationally Recognized Municipal Securities
Information Repository for purposes of the Rule.

“Official Statement™ shali mean the Board's Official Seatement dated November _
1999, with respect ta the offering of the Series 1999A Bonds.

“Participating Underwriter™ shall mean any of the original underwriters of the Series
1990A Bonds required 10 comply with the Rule in commection with the offering of the Series
19994 Bonds.

“Rebate Amount” means the excass of the fiture value of all nonpurpase receipts with
respect to the Series 1999A Bonds over the future value of all nonpurpose payments with respect
ta the Series 1999A Bonds, in each case calculated umder Section 602 pursvant to the
requirements of Section 148 of the Code, or such other amount of arbitrage required to be rebated
to the United States of America under Section 148 of the Code.

“Rehbate Amonuat Certificate” has the meaning set forth in Section 602,
“Reposirery™ chall mean each National Reposiiory and each Stae Repository.

“Ruke™ shall mean Rule 15c2-12 adopted by the Securities and Exchange Comrmission
under the Securites Exchange Act of 1934, as the seme may be amended and officially
imerpreted from time to time.

“Serurities Depository™ means The Depository Trust Company, a corporaiion organized
and existing under the laws of the State of New York, and any other securitics depository for the
Serias 19994 Bonds appointed pursuant to Section 203 of this Fifth Supplemental Agreement,
and 1heir suCcessars, '

“Series 1999A Bonds™ means the 3 Commonwealth of Virginia
Transportation Revenue Bends, Series 1999A (Northern Virginia Transportation Distriet
Program), authorized o be issued by Section 201{a) of this Fifth Supplemental Agreement.

“State Repository™ shall mean each National Repository and each State Repositocy.

Seetom §03. Refercnee to Articles and Sectioms [nless otherwise indicaced, all
references herein to particular articles or sections are references o articles or sections of this
Fifth Supplemental A gresmnent.
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ARTICLE Il
ON, DE 5 A

Section 20i. Authorization zod Desighation of Series 1999A, Bonds. (2) Thete arc
authorized 10 be issued a5 Additional Bonds pursuant to Articke OI of the Master Trust
Agreement a series of transponanon revenue honds of the Board in the aggregare principal
amount of § to provide funds to pay Cost of a portion of the Program.

{b) In accordance with Secuon 33 1-269{4) of the Virginia Code, such Additional
Bonds shall be known and desipnated as “Commonwealth of Virginia Transportation Reveoue
Bonds, Series 1999A (Nornthern Vitginia Transpontation Diiatrict Progmm)™ as set forth in Exhibdt
A. Far purposes of Chapters 740 and 751 of the Acta of Assembly of 1998, as amended and re-
enacted by Chapter 538 of the Acts of Assembly of 1999, which provide that bonds issued to
finance the Program ere designated ““‘Commonwealth of Yirginia Contract Revenue Bands, Series
. .. " this Fifth Supplemental Agreement hereby designates the Additional Bonds mthorized
pursuant to SecHon 201{a) as Commonwealth of Virginia Transportation Contract Revenue
Bonds, Series 19994,

Sectlon 202, Detally of Serles 19994 Bonds. (a) The Series 1999A Bonds shall be
dated November 15, 1999, shall be issusd only as registered bonds in denominations of §5.000 or
multiples thereof, shall be numbered R-1 upward, shall bear interest at rates per year (cabculated
on tha basis of a 360-day year composed of 12 months of 30 days each), payable semianmually on
each May 15 and November 15, beginning May 15, 2000, and shell mature in installments on
May 15 in vears and amounts a1 such rates, as follows:

Year Anount Rae Year Amount Rate
2000 5 % 2013 3 %
2001 2014

2002 2015

2003 2016

2004 2017

2005 2018

2006 2019

2007 2020

2008 2021

2009 2022

2010 2023

2011 2024

2012

Each Series 1999A Bond shall bear interest from its date. If any principal of or interest on any
Series 1999A Bond is not paid when dus (whether at manrity, by acceleration or call for
redemption or other wisce), the overduc installments of principal shall bear interest until paid at
the same rate set forth in such Series 1999A Bond.

{b)  Principal of the Series 199%A Bonds and the premium, if any, thereon shall be
payebie 1o the Holders thereof upon the surrendzr of such Bonds at a corporate trust operations
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office designated by the Trusiee. Interest on the Series 1999A Bonds shall be payable by check
of draft mailed to the Holders thereof at their addresses as they appear on the registation bookes
kept by the Trustee (on the first day of the menth in which-the interest payment dste occurs) or,
upon writien request of a Holder of more than 51,000,000 principal amount of Seres (9994
Bonds, by wite mansfer to such Holder's account as set forth on such request.

{c) Except as otherwise provided herein, the Serizs 1999A Bonds shall be payable,
execuied, authenticated, registered, exchangeable and secured, all as set forth in the Agresment

Section 203. Secwritles Depository Provisions. (2) Initially, one bond cerificate for
each maturity of the Series 19994 Bomds will be issued and registered to the Sevuribes
Depository, or its nominee. The Board and the Trusice have entered inmto a Lerter of
Represeatations relating to a baok-entry sysiem o be maineined by the Securities Depository
with respect to the Series 19994 Bonds.

{b) In the event that (i) the Securities Depasitory determinss nat 6 continue io act 45 &
secunties depository for the Series 1999A Bonds by giving notice to the Trustee and the Board
discharping its responsibilities hereunder, or (i) the Board in 11s sale discretion determines (A)
that beneficial owners of Series 1999A Bonds shall be ahle to obtain certificated Series 19994
Bomds or (B} to select 8 new Secunlies Depository, then the Trustes shall, at the direction of the
Board, attempt to locate another qualified securities depesitory to serve ak Securitizs Depository
or authenticate and deliver certificated Series 1999A Bonds to the beneficial owners or 1o the
Securitics Depository participants on behalf of beneficisl owners substmtially in the form
provided for in Section 204; provided, however, that such form shall pravide for interest on the
Bonds (o be payable (x} from November 15, 1999, if it is authenticated prior to May 15, 2000, or
{y) otherwise from the May 13 or November 15 that is, or immediately precedes, the dae on
which it iz authenticated {unless payment of interest thereon is in defsult, in which ase interest
on such Bonds shall be payable from the date to which interest has been paid). In delivering
certificaled Series 1999A Bonds, the Trustee shall be entitled to rely on the records of the
Securities Depository as to the beneficial owners or the records of the Securities Depository
participants acting on behalfl of beneficial owners. Such certifiested Sexies 1959A Bonds will
1hen be registrable, transferable and exchangeable a< set forth in Secticn 204 of the Master Trust
Agreement.

{c) So long as there is a Securities Depository for the Seties 1999A Bonda (i) it or ils
nominee shall be the registered owner of the Series 19994 Bonds, (ii) notwithstanding enything
1o the contrary in the Agreement, determinations of persons entitdled to payment of principal.
premium, if any, and interest, transfers of ownership and exchanges and receipt of notices shall
be the responsibility of the Securities Depository and shall be effected pursuant to rules and
procedures established by such Securities Depository, (iii) the Board and the Trustee shall not be
responsible or liable for maintaining, supervising or reviewing the records maintained by the
Securities Depositery, its participants or persons acting through such participants, (iv) references
in the Agresment to registered owners of the Seniea 1999A Bouds shall mean such Seeunities
Depository or its nomines and shall not mean the bencficial owners of the Series 1999A Bonds,
and {v} in the event of any inconsistency between the provisions of the Agreement and the
provisions of the Letter of Representations such provisions of the Leter of Represemations,
except to the extent sat forth in this paragreph and the next preceding paragraph, shall control.
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Sectlon 284. Form of Serles 1999A Bonds, The Series 1599A Bonds shall be in
substantially the form set forth in Exhibit A, with such appropriate variabons, omissions and
insertions as are permitted or required by the Agreement and this Fifth Supplernental Agreement.

Section 205. Delivery of Serles 1999A Bonds. The Trustee shall authenticate and
defiver the Series 999A Honds when there have been filed with or delivered to it all items
required by Section 3103 of the Master Trust Agreement.

ARTICLE III

REDEMFTION OF SERIES 1999A BONDS

Sectlon 301. Redempiion Dates and Prices. The Series 1999A Bonds may not be
chlled for redempaion by the Board except as provided in this Article.

Section 302, Optional Redemption. The Series 1999A Bomds maturmg on or afler May
13, 2010, are subject to redemption prier to maturity at the option of the Board on ar afler May
13, 2009, in whole or in pan, in inctements of 35,000 or integral multiples thereef, at any time,
upon payment of the following redemption prices {expresaed as a percentage of principal amount
of the Series 1952A Bonds to be redeemed) plus accrued inserest to the redemption date:

101% il redecmed May 15, 2009, through May 14, 2040, inclusive;
100%% if redeemed May 15, 2010, through May 14, 2011, inclusive;
100% if redeemed May 15, 2011, or thereafter.

Sectivn 303. Mandatory Redemption. (a) Senies 1992A Bonds maturing on May 15,

. are required o be redeemed price 10 maturity on May 15 in years and amounts upon

payment of 100% of the principal amount thereof plus interest accrued to the redemption date, as
follows:

Amount

§

— 5
__ (final maturity)

tb} Tha Trustee shall credit against the amount of Series 19994 Bonds to be redezmed
pursuant 1o this section an amount equsl to the principal amount of any Series 199%A Bonds
subject to mandatory redemption on such date that bave besn redeemed {oaher then by mandatory
redemption) before such mandatery redemption date, that have been defeased or that have been
purchased by the Board or by the Trustes on behalf of the Board and delivered to the Trustee for
cancellation at least 70 days before such date, provided that such Series 1999A Bonds have nat
previously been applied as a credit against any mandatory redemption payment, in accordance
with the provisions of Section 502 of the Master Trust Agresment

Scetion 304. Masner of Redemption. [f less than all of the Series 1999A Bonds are
called for redemption, the maturities of Series 19994 Bonds 10 be redsemad shall be sclecied by
the Board If lews than all of the Series 1999A Bondy of any maturity are called for redempticn,
the Series [999A Bonds or portions thereof o be redeemed shall be selecied by the Securities
Depository or any successor securities depository pursuant to its rubes and procedures or if the

7
22K



book-entry system is discominued, shall be seleetad by lot by the Trustes in such manner as the
Trustee in its discretion may determine, each portion of $5,000 prmeipal amount being counted
as one Series 1999A Bord for such purpose. [f a portion of 8 Series 19994 Bond shall be called
for redemption. 2 new Series 1999A Bond in principal armount equa! o the unredeemed pordon
thereof shail be i3sued (o the registered owner upon surrender thereof.

Section 308. Notice of Redemption. Notice of redemption of Series 1099A Bonds shall
be given in the manner s¢1 forth in Section 402 of the Master Trust Agreement.

ARTICLE IV

ESTABLISHMENT OF A COSTS
OF ISSUANCE ACCOUNT AND PROCEEDS
OF SERIES 199%A BONDS

Section 401. Series 19994 Coats of [ssuance Accomnt. There i3 established in the
Construction Fund pursuant 10 Sections 501 and 504 of the Master Trust Agreemncat the “Series
1999A Costs of Issuante Account” ta be held by the Trustee. The Trustee shall wse the money in
the Series 1999A Costs of Issuance Account to pay or to reimburse the Board for its payment of
the issuance costs and other financing expenses of the Series 1999A Bonds, Money in the Senes
199%A Costs of Isuance Account may be invested by the Trusiee, as directed by the State
‘Treasurer after consultation with an Authorized Representative of the Board, in any investments
in which money in the Construction Fund may be invested with a maturity not later than the date
on which such monecy may be nesded to pay the above-described costs and expenses, but in no
event later tham April 15, 2000.  Any money, including investtnent eamings, remaining in the
Szries 1999A Costs of Issuance Account afier the earlier to occur of the date all sich costs and
expenses are paid ar April 15, 2000, shall be tansfered by the Trustee, upon recempt of a
requisition signed by an Authitized Bepressntative of the Board, to the Intersst Account in the
Bond Fund and credited against amounts required to be deposited therein for the paviment of
interest on the Series [999A Bonds {which constitules a Cost of the Program) on or before the
nexi succeeding Paymem Date.

Section 402. Use of Proceeds of Series 1999A Bonde. The procesds of the Series
1999A Boends shall be paid to the State Treasurer by the initial purchuser or purchasers of the
Series 1999A Bonds, delivared by thie State Treasurer ta the Trustee and deposited by the Trustes
simultanesusly with the delivery of such Bonds as follows:

{a) the sum of § . Tepresemting accrued interest on the Semes 1999A
Bands fram their dated deie to the dake of the issusnee thereof shall be depagited in the Interest
Account of the Band Fund and used to pay a portion of the interest due on the Series 10994
Bonds on May 15, 2000;

{i) the sum of % shall be deposited in the
Account;
(ii} the sum of & ghall be deposited in the
Accounl;
8



{ii) the sum of § sbiall be deposited in the

Ancount;

{iv) the sum of § shall be deposited in the
Aceount;

{v) the sum of 3 shall be depositad in the
Acrount;

(b) [the proceeds of the Senes 1999A Bonds deposited in the Metro Capital
Impravements Accouni under {a) {iv) above shall forthwith be pzid by the Truster to the
Nonhern Virginia Transportation District Conunission pursuant to the Metro Agreement;]

[{e)]l the halance of the proceads (% ) shall be deposited in the Series T1999A
Copsis of Issuance Account.

ARTICLE V
SECURITY FOR 51

Section S0L. Security for Series 1999A Bopnds. The Series 1999A Bonds shall be
issued pursuant 1o the Agveement and shaill be equelly and myably secured under the Agreement
with the Series 1993C Borls, the Series 1995A Bonds, the Series 19964 Boods, the Serics
19978 Honds and any other series of Bonds issued pursusni to Articie IIT of the Master Trost
Agreement, without preference, pricrity or diginction of any Bonds over any other Boneds, as
provided in the Agreement.

ARTICLE VI

ARBITRAGE REBATE: OTHER TAX RESTRICTIONS

Section 6(H. Rebate Requirement Except with respect to camings on fimds and
accounts qualifing for exceptiont to the rebare requirement of Seckion 148 of the Code, the
Board shall detennine and pay. from any tegally available source, the Rebate Amount w the
Linited States of America, as and when due, in accordance with Section 148(f) of the Code, as
provided in this Asticle, and shell retain records of all such determinations umii! six years afier
payment of the Serias 19994 Bonds.

Sectiom 602. Calcuistion and Report of Rebate Amonnt. (a) The Board selectzs June
30 as the end of the “bord year™ with respect to the Series 1999A Bonds pursuant to Treasury
Regulations Sectiom 1.148-1(b).

{b) Within 45 days after the last dey of the fifth bond year after isgsuance of the Series
1999A Baonds, unless the bond year is changed by the Board prior to the date that any emount
with respect to the Series 1999A Bonds is paid or required to be paid to the United States of
America as required by Section 148 of the Code {the “Initia} Insimliment Computation Date™),
nnd &t least once every five years thereafter, the Board shall cause the Rebate Amount ta be
computed and will deliver a copy of such computation (the “Rebate Amount Certificate™) to the
Trustes. Prior to amy payment of the Rebate Amount o the United States of America as required
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by Secticn 148 of the Code, the Rebate Amount Cenificate setting forth such Rebare Amount
shall be prepared or approved by (i} 2 person with expericoce in matters of povemnmental
accounting for federal inocome 1ax purposes, {ii} 2 bona fide-arbitrage rebate calculation reporting
service, or {ii1) Bond Counsel experienced in preparing or approvizg such rebate calculation.

Section 603. Pavment of Rebate Amount, {a) Not later than 60 days after the Imtial
Instaliment Computation Date, the Board shall pay to the United Stares of Arnerica at leasy 909
of the Rebate Amount a3 set forth in the Rebate Amount Certificate prepared with respact 1o such
instaliment compuiation dae. Al least once on or before 60 days after the instaliment
computation date that is the fifth anniversary of the Initial lnstallment Computation Date and on
or before 60 days after every fiflh anniversary date thereafier until final payment of the Series
19994 Bonds, the Board shatl pay o the United Stales of America not less than the amount, if
any, by which 80% of the Rebate Amoun: st {orth in the most recent Rebate Amount Certificate
exceeds the aggregate of all such payments theretofore made to the United States of America
pursuans to this Section. On or before 60 days after final payment of the Scrics 1939A Bonds,
the Board shall pay to the United States of Amenica the amount, if any, by which 100% of the
Rebate Amount set forth in the Rebate Amount Certificate with respect o the date of finsl
payment of the Series 1999A Bonds exceeds the aggrepate of ali payments theretofore made
pursuznt to this Section. All such payments ghali be mads by the Board from any legally
aveilable source.

{p) Notwithstanding eny provision of this Fifth Supplemental Agreemens to the contrary,
oo such payment shal) be made if the Board receives and delivers to the Trustee an opinion of
Counsei experieneed in preparing or approving such rehate ealenlatinn, to the effect that (i) such
payment is et required under the Code in order i prevem ihe Senes 1999A Bondds from
brcuming ~arbitrage bonds” within the meaning of Section 148 of the Code or (ii) such payment
should be calculated and paid on some altemative basis under the Code, and the Board complies
with such altetnative basis.

Section 504, Reports by Trustes. The Trustee shall provide the Board within 10 days
after each June 30 or other computation date selected by the Board and within 10 days after the
final payment of the Series 1999A Bonds with such reports and information with respect to
eamings of amounts held wmder the Agreement as may be requested by the Beard in ander o
comply with the provisions of this Article,

Seciion §05. Other Tax Covenants, The Boerd covenants with the Holders of the Series
19994 Bonds as follows:

{3} The Board shall not take or omit to take any action or approve the Trustee's taking
any action or making any inveument or use of the procerds of any Series 1992A Bonds
{including failure to spend the same with due diligence) the taking or omission of which wiii
cause the Series !999A Bonds to be “arbitrage boods™ within the meaning of Section 148 of the
Code, including without limitation participating in any issue of obligations that would cause the
Series 1999A Bonds 10 be part of an “issue’ of abligetions that are arbitrage bonds, within the
meaning of Treasury Regularions Section 1.130-t{c) or successor regulation, or otherwise cause
interest on the Series 1999A Bonds to be includable in the gross income for federal income tax
purposes of the registated owners under existing [Bw,
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(b) Baming unforeseen circemstances, the Board shall not approve the uwse of the
proceeds from the sale of any Senes 1995A Bonds otherwise than in ccordance with the
Board's “non-arbitrage™ cemificate delivered immediately - prior 10 the issuanee of the Saries
19994 Bonds.

{c} The Board shall not permit the proceeds of the Series 19994 Bonds io be used in any
manner that would result in either {i} 5% or more of such proceeds being considered as having
been used in any trade or business carmied on by any person other than a governmental umit as
provided in Section 34 1{b) of the Code, (ii) 5% or more of such proceeds being used with respect
to sny “output facility” (other than a facility for the furnishing of water] within the meaning of
Secrion 141{b)X4) cf the Code, or (iii) 3% or more of such proceeds being considered as having
been used directiy or indirectly to make or finance loans to any person other than » govermmental
unit, as provided in Section 141(c) of the Code; provided, however, that if the Board receives an
opinion of Bond Counsel that compliance with any such covenant i3 not required 1o prevent the
interest on the Series 1999A Bonds kom being includable in the gross income for federal income
& purpeses of the registered owners thereof under existing law, the Board heed ot comply with
such restriction.

(d)} The Board shall not rake any other action that would affect adversely, and shall taks
all action within its power necessary 1o mainiain, the exchusion of intcrest on all Series 19994
Bonds from gross meome for feders! income tax purposes.

ARTICLE YII
CONTINUVING DISCLOSURE

Section 70]. Undertsking. (a) This contmuing disclosure undertaking is being made
by the Board for the benefit of the Hobders and to assist the Panicipating Underwriters in
complying with the Rule. The Board acknowladges that it is undertaking primary reaponsibilicy
for any repors, notices or disclosures that may be required under this Section 701,

(b}  Not later than 10 months after the end of each Fiseal Year, commencing with the
Fiscal Year ending June 30, 1599, the Bosrd shall provide, or shall canse the Dissemination
Agent (if different from the Board} to provide, to cach Repesilory an Arnual Report that is
consistent with the requirements of Section 702, Not later than 10 days prior to such date, the
Board shall provide the Ammoal Report to the Dissemination Agent. o sach case, the Annual
Report {1) may be submitted as a single document or as separate documents comprismg a
packzge, (2) may cross-reference other information as provided in Section 702, and (3} shal)
include such ather informarion as may be requited by the Rule.

()  If the Board fails to provide an Armual Report to the Repositories by the date
required in {b), the Board shall send, or shall cause the [dissemrination Agent 1o send, an
appropriste notice to the Municipal Securities Rulemaking Board »nd any State Repository in
snbstantially the form areched herelo as Exhibit B.

Section T02. Content of Annusl Reports, Each Annual Report required 10 be filed
hereunder shall contam or incorporate by reference, at a minimum, the following information, all
with a view toward assisting Participating Underwriters in complying with the Rule:
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{a)  updated information regarding the Program as set forth under the section
“Nourthern Virginia Transportation District Program™ in the Oificial Statement, including bond
authorization for projects included in the Program; and

(b)  updated informaiion regarding (1) the Northem Virginia Transportation District
Fund, the Transportation Trust Fund and State Recordation Tax Collections, all as set forth in
sections bearing such headings in the Official Statement, and (2) any other funds sppropriated by
the Virginia (eneral Assembly, including funds appropristed and allocated to the Northern
Virginia Highway Construction District, with respect o the Bonds or the Program each &5 of the
enxl of the preceding Fiscal Yesr.

Any or all of the iteme listed shove may be incorporated by reference from other documents,
including official statements of debt issues of the Board or the Commonwealth, which have been
filed with each of the Repasitories or the Securities and Exchange Commission. I the document
incorporated by reference iz a final officiz] statement, it must be evailabie from the Municipal
Securivies Rulemaking Board. The Board shall clearly identify each such other document so

incarporated by reference.

Section T03. Reporting of Listed Evear. The Boerd will provide, or cause the
Drissemination Agent (if different from the Boand) to provide, m o timely manner to the
Municipal Securities Rulemaking Board and to each State Repository, if any, notice of any of the
Listed Evenis with respect to she Bonds, if matevial.

Secdon T04. Dissemination Agent. The Board may, from time to time, appeint or
engage & Dissemination Ageni to assist it in cartying owt its Undertaking snd may discharge any
such Agent, with or without appointmg a successor Disscrmination Agent. IE at any time there is
not any other designated Dissemination Agent, the Board shall be the Dissemination Agent.

Section 705. Amendmert. Notwithsiandirg any other provision of the Agreement, the
Board may amend its Undertaking as ser forth in this Article VII i such amendment is supported
bv an opinion of independent counsel with expertise in federal seourities laws o the effect that
such amendment is permitted or required by the Rule.

Secdon TO6  Additional Information. Nothing in this Article VII shall be deemed to
prevent the Board or the Dissernination Agent from disseminating any other information, using
the means of dissemination set forth in this Article VII or any other memns of communication, ot
including eny othet mformation in any Annval Repon or notice of occurrence of a Listed Event,
in addirion 10 thar which is required by this Article VII. If the Board or the Dissemination Agent
chooses 10 inclede any information in any Armmual Report or notice of occumence of a Listed

_Event, in addition to that which is specifically required by this Article VIL, the Board shall have
no obligation under this Article VI 1o update such information or include it in any future Annual
Beport or notice of occurrence of a Listed Event.

Section 707, Default. [n the event of a failure of the Board to file its Annual Repost,
any person referred (o in Section 708 may take such actions /s may be permitted by law against
the appropnate public official to secare compliance with the obhigation of the Board to file its
Annngl Report or ta give notice of a Listed Event. In addition, Holders of not less than a
majority in aggregale principal amount of Serics 1999A Bonds outstuxiing may take such aclions
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as may be permitted by law 10 challenge the adequacy of any information provided pursuant to
this Article VIL ar to enforce any cther obligation of the Board hereunder. A defauit under this
Article VII shall not be deemed an event of default undar the Agreement or the Series 19994
Bonds, and the scle remedy under this Article VII in the event of any failoe of the Board 1o
comply with its Undenaking shall be an action to compe! performanee. Nothing in this provision
shall be deemed 10 2esinct the rights or remedies of any holder pursuant o the Securities
Exchange Act of 1934, the rules and regulations promulgated thereunder, or other applicable
laars.

Section 70§. Benelicizries. This Undenaking shall imure solely to the benefit of the
Board, the Participating Underwriters, and Holders, which for all purposes of 1his Aricle VII
shall include beneficial owners of Series 1999A Bonds registered to the Securities Depository.
from time to time of the Series 1999A Bonds, and shat! create no rights m any other person or
entity.

Section T)9. Terminatiom. The obligations of the Board pursuant 10 its Undertaking
shall terninate upon the eatlier to occur of the legal defersance or finel retirement of all of the
Sernies 19994 Bonds.

ARTICLE V1I

MISCELLANEOUS

Section 201. Limhation of Rights. With the exception of the rights herein expressly
conierred, nothing cxpressed or mentioned in or to be implied from this Fifth Supplemental
Agrecment is imterrded or shall be construed to give any person other than the parties hereto and
the Holders of the Series 1999A Boads any legal or aquitable right, remedy or claim imder or in
respect 10 this Fifth Supplemental Agreement or any covenent, condition and agreement herein
comsained; this Fifth Supplemental Agresrmen: aad all of the covenams, comditions and
agresmnents hereof being intended to be and being for the sole and exelupive benefit of the parties
hetetn and the Holdars of the Saries 1999A Bonds as herein pravidsd.

Section BD2. Limitation of Lisbility of Members, ete., of Board. MNo covenant,
agreement or obligalion contained herein shall be deems<d to be 2 covenent. agreement or
obtigation of any present or future member, officer, employes or agent of the Board or the
Virginia Departiment of Transportation in his individual eapacity, and neither the members of the
Board nor any officer thersof executing the Series 1999A Benda shall be liable personally an the
Series {99¢A Bonds or be subject to any persanal liabilisy or accountability by reason of issuance
thereof. No member, afficer, employee, agent or advisor of the Board or the Department of
Transportation shatl incur any personal liakility with respect to any ather action wken by him
pursuant 10 the Agreement or the Board Statie, provided such member, officer, employoe, agent
or advizor actg in good faith.

Section 803. Successors and Assigns. This Fifth Supplamental Agreement shall be
binding upon, inure to the benefit of and be enforceable by the Board and its successors and by
the Trustes and ita successors and assigns,
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Section 804. Severabliity. If any provision of this Fifth Supplemental Agreement shall
be held illegal or invalid by any court of competent jurisdictien, such holding shall not invalidawe
any other provision hereof and this Fifth Supplemental Trust Agreement shall be construed and
enrorcad as if such illegai provision had not been contained.

Section 805. Applicsble Law. This Fifth Suppicmental Agreement ghall be govemed
by the applicabie Laws of the Commonwealth.

Section RD8. Counterparts. This Fifth Supplemental Agreement may be executed in
several counterparts, each of which shall be an original and all of which together shall constinve
ene and the same jusorument.

[N WITNESS WHEREDOF, the Baand and the Trustee have czused this Fifth
Supplemental Agreement to be executed in their respective corporare names by their duly
authorized officers, all as of the date £irst ahove written

COMMONWEALTH TRANSPORTATION
BOARD

By

Chairman

FIRST UNION NATIOMAL BANK,
a5 Trustms

By

Vice President
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EXHIBIT A
REGISTERED REGISTERED
R-___ $
UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA
COMMONWEALTH TRANSPORTATION BOARD

Commonweslth of Virginla Transportotion Revennes Bood,
Serdes 1994

{Worthern Virgigia Transportation District Program)

INTEREST RATE MATURITY DATE DATED DATE CUSIP

% May 15, Noveraber 15, 1999 928184 _
REGISTERED OWNER;
PRINCIPAL AM{EIUNT:

The Commonweaith Transportation Board {the “Board™), for value received, hereby
promises to pay upon surrender hereof at the corporate trust operations office dexignated by Firat
Union Mational Bank, Richmond, Virginia {the “Trustee™), solely from the sources and as herein
after provided. to the registered owner hereof (the “Holder"), or registered assipns or ]egal
representative, the principal sum stated above on the mamrity date stated above, subject to prior
redemption as hercinafier provided, and to pay, solely from such sources, interest hereon
semiannually on each May 15 and November 15, beginning May 15, 2000, at the annual rate
staled above. Interest is payable by check or draft maiied to the Hodder at his address ae it
appears, on the first day of the month in which the interest payment date occurs, on registraton
books kept by the Trusiee. Notwithstanding the foregoing, if (a) the Holder owns at |east
$1.000,000 in agpregate oprincipal amount of Series 1999 A Bonds, as herein defined, and (b) such
Holder has provided satisfactory prior natice of a wire transfer addeess w the Trustoe, then
interest shall be paid by wire transfer. Principal, premium, if any, and intersst are payable in
lawful money of the United States of Ameriza

Notwithsianding any other provision hereof, this Serics 1999A Bond is subject w a book
entry sysem maimained by The Depository Trust Company (“DTC™) end the payment of
principal, premium, if any, and interest, the providing of notices and other matters will be made
28 described in the Board's Letter of Representations o DTC.

This Bond is ane of an issue of § Cammonwealth of Virginia Transpottetion
Revenue Bonds, Series 1999A (Northem Virginia Tranaportation District Program) (the “Series
1999A Bonds™) of like date and temor, except as to oumber, denomination, rate of ioterest,



privilege of redemption and maturity. The Series 1999A Bands are authorized pursuant to the
State Revenue Bond Act and Chaprer 391 of the Acts of Assembly of 1993, as amendad and
reeniacted by Chapters 470 and 597 of the Acts of Aszembly of 1994 1o provide funds 10 finance
costs related to the Nomhem Virginia Transpomation District Program as described in Section
33.) 221.1:3 of the Code of Virginia of 1950, as amended, including cxpenses necessary or
incidens o ihe financing &nd refunding.

This Series 1999A Bond and the premium, if any, and the interest hereon are iimited
obligations of the Board and are payable solely from the revenues, receipts and funds
appropriated for such purpose by the Genetal Assembly, or allocated by the Board for such
purpose from the revenues, receipts and funds appropristed to it by the General Assembly
{*Revenues™), first from (a) the Northern Virginia Transporation District Fund ereared pursosnit
to Section 58.1-815.1 of the Code of Virginia of 1950, as amended. a fund within the
Transportation Trust Fund, {b) to the extent required, funds appropriated and allocated, pursuant
to the highway allocalion formula as provided by law, to the highwav construction district in
which the project or projects to be financed are located or to the city or county in which the
project or projacts to be financed are located, (2) to the extent raquired, legally available revenues
of the Transportation Trust Fund, and {d) such other funds which may be appropriaied by the
General Assembly, and from moneys held by the Trustee in cestain funds established under the
Trust Agreement. Nething in this Bond or the Trust Agreement shall be decmed to create or
congtitute a debt of the Commonwealth of Virginia or 2 pledge of the faith and credit of the
Commonweatth of Virginia or of any palideal subdivision thereof.

The Board. the Treasury Board of the Commoenwealth of Virginia (the *Treasury Board™}
and the Secretary of Finance af the Commomwealth of Virginia emtered into a Second
Supplamental Payment Apreement dated a5 of November 1, 199 a5 amended by an Amended
Payment Agreernent dated as of November 15, 1999 (collectively the “Payment Agresment™),
providing for the payment of Revenue as 10 the Trustee in amounts and &t time sufficient to pay
principal of and interest on the Series 199%A Bonds, provided, however, that the obligation of
the Treasury Board tp make such payments ig subject to and dependent on annual or hietinial
appropriations being made by the (General Assembly, which is not obligated to make. such
appropriations. The Trustes is a third party beneficiary of the Payment Agreement and is entitked
te enforce. on behalf of the Holders of the Series 1999A, Bonds, all of the obligations and rights
of the paries thereunder. Upon appropriation or allocation of Revenues, such Revenues are
pledged to the payment of the Senes 1999A Bonds.

The Series 19954 Bonds are issued under a Master Agresment of Trusi dated as of
Angust 15, 1993, between the Board and the Trustee, a3 supplementad by a First Supplemental
Agreement of Trust dated as of August 15, 1993 (the “First Supplememtal Agreement'), & Second
Supplermemial Agreement of Trust dated as of January 15, 1995 [the “Sccomd Supplemental
Agreement™, a Third Supplementat Agreement of Trust dated as of November 1, 1996 (the
“Thied Supplemsntal Agresment™, 2 Founth Supplemental Agreement of Trust daled ax of
Oetober 1. 1997 (the “Fourth Supplemental Agreement™) and a Fifth Supplemental Agreement of
Trust dated as of November 15, 1999 {the “Fifth Supplemental Agreement™ and collectively with
the Master Agreetmnent of Trust, the First Supplemental Agreement, the Second Supplemental
Agresment, and the Third Supplemental Apreement and the Fourth Supplemental Agreement dwe
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“Trust Agreement”). The Series 1999A Bonds are secured on parity with the cutstanding baiance
of () the Commonwealth of Virginia Transportation Revenue Bonds, Series 1993C (Northem
Virginiz Transportation District Program). autherized by and issued pursaant to the First
Suppiemental Agreement (the “Series 1993C Bonds™), (b) the Commonwealth of Virginia
Transportation Revenue Bonds, Series 1995A {Nopthern Virginia Transportation District
Program), authorized by and issued pursuant o the Second Suppletnenta) Agreement (the “Series
§995A Bonds™). (¢} the Commonwealth of Virginia Transportation Revenue Boads, Series
1996A {Northern Virginia Transportztion District Program), avthorized by and issued pursuant 1o
the Third Supplemeantal Agreement (the “Series 199%6A Bonds™) and {d) the Commonwealth of
Virginia Transportation Revenue Refunding Bonds, Senes 1997B (Northerm Virginia
Traneportation District Program), authorized by and issued pursuam to the Fourth Supplementa!
Apresment (the “Series 1997B Bonds™). Reference is made to the Trust Agreement for a
description of the provisions, among others, with respect to the narure and extent of the security,
the rights, duties and obligations of the Board, the rights of the Holderz of the Seres 1999A
Bonde and the tetms upon which the Series 1999A Bonds are issued and secured.  Additional
bonds ranking equally with the Series 1993C Bonds, the Series 1995A Bonds, the Series 1996A
Bonds, the Series 19978 Bonds, and the Series 19%9A Bonds may be issusd on the teyms
provided in the Trust Agreement.

The Serics 1999A Bonds may not be called for redemption except as provided in the
Trust Agrecment and as described in the succeeding numbsered paragraphs.

{1} The Series 1999A Bonds maturing on or before May 13, 2009, are not subiect to
optionai redemption prior to meaturity.

{2) Series 1999A Bonds maturing on or after May 15, 2010, are subject io redemption
prier fo matarity at the option of 1he Board on or after May 15, 2009, in whole or in part, in
increments of $5,000 or integral multiples thereof, at any time, upon payment of the foliowing
redemption prices {expressed a5 a percentage of printipal amount of Seties 1999A Bonds to be
redeemed} plus mterest accrued io the redemption date:

1G1% if redeermed May 15, 2008, through May 14, 2010, inchugive;
100+:% if redeemed May 15, 2010, through May 14, 2011, inclasive;
100%% if redeemed May 135, 2011, or thexeafier.

{7} Serjas 1999A Bonds maturing on May 15, , are required to be redesmed priar
0 matzciy i parl on May 15 in years and amounts, upon payment of 100% of the principal
amount thezecf plus imerest acerned to the redemption date, 28 follows:

Year Aniount

L L
____ (fmal manrity)

The Board shall receive credit againgt the amount of Series 1990A Bonuds to be redeemed
pursuant 10 paragraph (3) in sccordance with provisions of the Trust Agreement.
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[f less than all the Series 1999A Bonds ate called for optional redemption, the Series
19994, Bonds te be redesmed shall be catled in such order a8 the Board may determine, f less
than all of the Senes 1999A Bonds of any maturnity are called for redemption, the Series 19994
Bonds to be redeemed shall be selected by DTC or sny successar securities depository pursumnt
to its rules and procedures or, if the book entry system is discontinued, shall be selected by the
Trustee by lot in such manner as the Truster in its discretion may detsrmine. [n either event,
ench portion of 5,000 principal amount shall be counted as one Bond for such purpese.

If any of the Series 1999A Bonkds or portions thereof are called for redemption, the
Trustee shall send notice of the call for redemption, identifying the Series 19994 Bonds or
portions thereof to be redesmead, by registerad or certified mail, not lass than 30 nor more than &0
days prior to the tedemption date, ta the Holder of each Series 1999A Bond to be redeemed at his
address as it appears on the registration bocks maintained by the Trustee. Provided fundz for
their redempticn are on deposit at the place of payment on the redemption date, all Series 1999A
Bonds or portions thereof 5o calied for redemption shall ceaze to bear imterest on such date, shall
ne langer be secursd as sat forth in the Trust Agreement and shall not be desmed to be
putstanding under the provisions of the Trust Agreement. [f a portion of this Series 1999A Bond
shall be calied for redemption, a new Series 1999A Bend in principal amount equzl to the
unredeemed portion hereof will be issued to the Holder upon the survender leveof.

The Holder shall have no right 1o enforce the provisions of the Trust Agreement or to
institute action to eaforce the covenants therein or o take any action with respect to any Event of
Default under the Trust Agreement or to institute, appesr in or defend any suvit or other
proceeding with respect thereto, except as provided in the Trust Agreement. Modifications or
alterations of the Trust Agreement, or of any supplemeni thereta, may be made only to the extent
and in the circumstances permitted by the Tnist Apreemant.

The Series 1999A Bonds are issuable as registersd bomds in denominations of $5,000 or
integral multipiea thersof. Upon surrender for transfer or exchanges of this Bond at the principal
corporate trust office of the Trustee, together with an assignmrent duly executed by the Holder or
has duly authorized attomney or legal representative in such form ag shall be satisfactory to the
Trustee, the Board shall execute, and the Trustes shall authentbeate and deliver in sxchange, a
new Senes 1999A Bond or Series 199%9A Bonds in the manner and subject to the limitations and
conditions providad in the Trust Agresment, having an equal aggregate principal amount, in
authorized depominations, of the same series, form and maturity, bearing interss: at the same
rate, and registered in the name or names as requested by the then registered owner heréof or his
duly authorized attotney or legal representative, Any such exchange shall be at the expense of
the Board, except that the Trustee may charge the person requesting sech exchange the amount of
uny tax or other governmental cherge required 1o be paid with respect thercto.

The Trustee shall treat the Holder as the person exchasively entitled to paymemt of
principal, premium, if any, and interest and the exercise of all other rights and powers of the
Helder, except that interest payments shall be made to the person shown as Holder en the first

" day of the month in which the interest payment dale ocours.

All acts, conditions and things required t¢ happen, exist or be performed precedent 1o and
in the issuance of this Series 1999A Bond have happened, exiat and have been performecd.
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This Scries 199%A Bond shall not be valid or be entitled to any security or henefit under
the Trust Agreement until the Trustec shatl have executed the Certificate of Authentication
appearing herson and inserted the date of authentication hereon.

IN WITNESS WHEREOF, the Commonwealth Transportation Board bas caused this
Series 1999A Bond io be signed by [facsimile signanmre of] the its Chaiman and the
Commonwealth Trnsportation Comnmissioner, [a facsimile of] its seal w0 be [printed] [affixed]
herson and anestad by {the facsimile signature of] itz Secretary, and this Series 1999A Bond o
be dated Novernber 15, 1959,

COMMONWEALTH TRANSMORTATION

BOARD
(SEAL)
By
Chairman
By,
Commonwealth Transportation
Commissioner
Attest:
Secretary
CERTIFICATE OF AUTHENTICATION
Drate Anthenticabed:

This Series 1995A Bond is one of the Seriea 1999A Bomds described in the within-
menticned Trust Agrecment.

FIRST UNIOMN SATIONAL BANK,
as Trusiee

By

Authorized Officer
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ASSIGNMENT

FOR YALUE RECEIVED the undersighed hereby scll{s), aasign(s) and transfer(s) unto
PLEASE INSERT SOCLAL SECLRITY
OR OTHER IDENTIFYING NUMBER OF ASSIGNEE

{Please print or type Name and Address, imluding postal zip code of Transferee) the within
Bond and all cghts thereunder, hereby imevocably constituting and  appointing
, Attorney to tranafer zaid Bond on the books kept for the
registration thereof, with full power of substitution in the premises.

Dalted:

Registered Owmer

NOTICE: The signature above must correspond with the
name of the Registered Crwner as it appears on the front af
this Bond in every particular, without alteration or
etlargemenl or any change whatsoever.

Signatare guarsatee

{The signature of the transferor of this Bond must be
guarantesd by an institution participating m the Securities
Transfer Ageni Medallion Program ("STAMP") or similar
program.)

Pleese affix signature guarantee ink stamrp below with
appropriate sighature, title of officer and date:
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EXHIBITB

NOTICE OF FAILURE TO FILE ANNUAL REPORT
[AUDITED ANNUAL FINANCIAL STATEMENTS|

COMMONWEALTH TRANSPORTATION BOARD

in connection with
Commonwealth Transportation Board™s
Transporiation Revenwe Bonds, Series 1999A
{Northem Virginia Transportation Dristnct Program)

CUSIP NI
Dted Date: November 15, 1999

NOTICE IS HEREBY GIVEN that the Commonwealth Transponation Board (the “Board™)
has not provided an Annoal Report {Avdited Annual Financial Stiteménis] a5 required by Articls
VI af the Fifth Supplemental Agreement of Trust, dated as of November 15, 1999, betwoen the
Board and First Union National Bank of Virginia, a5 truster (the “Agreement of Trust™) pursuant
to which the above-reftrenced boruds were issued. The Board anticipates that the Annual Repont
[Audited Annual Financial Statements] will be fibed by

Drated:
FIRST UNION NATIONAL BANK.
as Trustes
By
Its
491690
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SIXTH SUPPLEMENTAL AGREEMENT OF TRUST
between
COMMONWEALTH TRANSFORTATION BOARD
and

FIRST UNION NATIONAL BANK
{suecessor to Dotninion Trst Company),
&s Trustes

Dated as of November 15, 1999

Authonizing he [sswmes of §

Commoenwealth of Virginia Transportation Revenue Bonds,
Series 19998 (U.S. Route 58 Corridor Development Prgram)
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THIS SIXTH SUPPLEMENTAL AGREEMENT OF TRUST daled g5 of November
15, 1999, between the COMMONWEALTH TRANSPORTATION BOARD, (the "Board™,
aix] FIRST UNIOR NATIONAL BANK, a barking associstion organized and existing under the
laws of the United States of America and having 8 corporare trust office in Richmond, Virginia, as
successor 1o Dominion Trust Company, as trusiee (in such capacity, iogether with any siuccessor in
such capacity. herein called the “Trusee™.

WIINESSEIN:

WHEREAS, pursuant to the State Revenve Bond Act, Sectiong 33.1-267 gt gaq. of the
Code of Vimginia of 1950, as amended {the “Virginia Code"), the Board has the power to issug
revenue bonds to finance the cost of projects authorized by the General Assembly of Yirginia {the
"General Assembly™), including expenses necessary or incident to the finanxing, and to issue bonds
1o refund such tevenise bonds;

WHEREAS, the General Asgembly has declared its intent in Saction 33.1-221.1:2 of the
Virginia Code. entiled U.S. Rowe 58 Comridor Development Program (the “Program™), that there
shall be developed an adequate, modern, safe and cfficiem highway system gemeraily along
VYirginia's southern berder;

WHEREAS, Chapter 8 of the Acts cf Assembly of 1989, Special Seasion [1, as amtendad
ard reenacted by Chapter 538 of The Acts of Asssmbly of 1999, autharized the Board, by and with
the consent of the Govemor, to issue pursuant 4o the provisions of the State Revenue Bond Act, at
one nme or from time to time, Commonwealh of Virginia Transportation Revenus Bonds in an
Aggregate principal amount not exceeding $704,300,000 to finance the costs of the Progrum plus an
amount for issuance costs, reserve finds and other financing expenses.

WHEREAS, the General Assembly, m Section 58.1-815 of the Virginia Code, established
the £1.5. Route 58 Cormridor Development Fund (the “U.S. Route 58 Development Fund™), a special.
nenreverting fund as part of the Transportation Trust Fund, consisting of a specified smaunt of the
first annual collections of state recordation taxes,

WHEREAS, the funds on deposit in the U.S. Route 58 Development Fund may be used to
finance costs related to the Program, including payments of debd service oa Commonwealth of
Virginia Transportation Revenue Bonds:

WHEREAS, 1he Board and the Trustes =ntered into & Master Agreement of Trust dated as
of November 1. 198% (the “Master Trist Agreement”), supplementad by e First Supplemental
Agreement of Trust dated as of November 1, 1989, pursuant to which the Board issued
3200,000,000 principal amount, of its Comunonweaith of Virginia Transportation Revenue Bonds,
Senies 1989 (LS, Rovte 58 Comidor Developmens Program) (the “Serics 1989 Bonds™), by a
Serond Supplemental Agreement of Trust dated as of May 15, 1993, pursuant to which the Board
issued $91.455,000 principal amount of its Commonwealth of Virginia Transportation Revenue
Bonds, Series 1993A (U.3. Rouwe 58 Corridor Development Program) (the “Series 1993A Bonds™)
which refunded a partion of the Series 1989 Bonds, by s Third Supplemental Agreement of Trust
dated ag of June 1, 1993, pursuant to which the Board issued $98,715,000 principal amoumt of its
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Commoniwealth of Vifgnia Transportation Revenue Bonds, Series 1993B (1.5. Route 58 Comidor
Development Program) ithe “Series 19938 Bonds™), by a Fourth Supplemental Agreement of Trust
dated as of November 1, 1995, pursuant 1o which the Board. issued $114 285,000 Commonwealh
of Virginia Transportation Revenue Bands, Series 1996B (U.5. Rowe $8 Comidor Development
Program) (the “Series 19968 Bonds™) and by a Fifih Supplemental Agreement of Trust dated as of
October 1, 1997, pursuant to which the Board issued $96.060,000 Commonwealth of Virginia
Trangportation Revenue Refunding Bomds, Series 1997C (U.S. Route 58 Corridor Development
Program) {the ~Series |997C Bonds™ and collectively with the Series 1989 Bonds, the Seties
1993A Bonds, the Series 19938 Honds and the Series 19968 Bonds, the “Parity Bonds™) which
refunded a portion of the Series 1989 Bonds;

WHEREAS, the Board is not in default under the Agreement o in paymemn of the principal
of or interest on the Parity Bonds;

WHEREAS, within the limitations of and in compliance with the Agreement, the Board is
euthorized to issue additional Bonds {~Additional Bonds"), secured on parity with the Parity Bonds
ta the extent provided in the Agrecment, o pay cosis of 2} or any portion of the Program;

WHEREAS, the Board has determined to provide for the issuance of a series of Additional
Bonds under the Agresment the procesds of which shall be used 1o pay the Coat of a paction of the

Program;

WHEREFEAS, the Master Trust Agreement provides that, in connection with the issuspee of
Adlditional Bonds, the Board shall execute and deliver 10 the Trustee a suppletnental agreement
authorizing the issuante of such Additionai Bonds and setting forth the provisions thercof: and

WHEREAS, the Bomd has taken all necessary action o meke its Commonwealth of
Virginia Transpartation Revenue Bonds, Serics 19998 (U.S. Route 33 Comidor Development
Program). when authenticated by the Trustee and issued by the Board, valid and binding limited
ahligations of the Board and 1o constitute this Sixth Supplemental Agreement a valid and binding
agreement authorizing and providing for 1he details of the Series 19998 Bomds as a series of
Addilional Bonds:

NOW, THEREFORE, THIS SIXTH SUPPLEMENTAL AGREEMENT
WITNESSETH that the Board does covenant and agree with the Trustee and with the respective
Holders, from time to time, of the outstanding Parity Bonds and Series 19998 Bonds, as follows:

ARTICLEI

SIXTH SUPPLEMENTAL AGREFMENT

Sectiom 101. Authorization of Supplemental Agreemeat This Sixth Supphemental
Agreement is autherized and executed by the Board ang delivered to the Trustee pursuant to and in
accordance with Articles IIT and XTI of the Master Trust Agreemem.  All covenants, conditions and
agreements of the Agreemnent ehall apply with full force and sffect to the Seriss 1999R Bonds and
tu the Holders therzof, except as ntherwise provided herein.
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Sectlon 102, Definitlons. Except as otherwise defmed herein, terms defined in the
Agreement are used in this Sixth Supplemental Agreement with the meanings assigned 10 them in
the Agreement. In addition, the following terms shall have the following meanings:

“ Amnual Report™ shall mean any Annual Report provided by the Boand pursuant to, and a5
described in. subsection (b) of Section 701

“DMazemination Apent™ shall mean the Beard, acting in its capacity as Disserninmation
Aszent hereunder, or amy successor Dissemination Apent designated in writing by the Board and
which has filed with the Board a wniten acceptance of such designaton.

“Fiscal Year™ shall mean the rwelve-month period. at the end of which the Board's
financial position and the results of its uperations for the preceding 12 months are determined.
Currently, the Board's Fiscal Year begins July 1 and continues through June 30 of the next calendar

¥YAr

“Lefter of Representations” means the blanket Lenter of Representations dated Nevember
19, 1995, from the Bosrd and the Trustee 10 the inital Securities Depository and any amer<imens
therete or any successcr agreements between the Beoard and the Frustee and amy successor
Securities Depaository, refating to a book-entry systen to be maintained by the Securities Depository
with nespect to the Serics 1999B Bonds. Notwithstanding any provision of the Agreement,
inclpding Asticle XI of the Master Trust Agreement, the Trustee may emter into any such
arnendiment or successor agreement without the consertt of Holders of the Series 19998 Bonds.

“Listed Events™ shall mean any of the events listed in subsaction (b)X3Xi)}C) of the Rude,
which as of the date hereof includes: (a) principal and interest paymemnt delinquencies; (b) non-
payment related defaults; {c) unscheduled draws on debt service reserves reflecting finencial
difficultzes; {d) unscheduled draws on credit enhancememts reflecting financiel difficulties; {c)
substitution of credit or liquidity providers, or their failure to perform; (f) adverse (ax opinions or
events affecting the tax-exempt status of the security; (g) modifications to rights of security holders;
{(h) bond cails: {i) defeasances; {j) release, substitution or sale of property securing repayment of the
securities; and {k} rating changes.

“National Repository™ shall mean any Nationally Recognized Municipal Securitiea
Information Repository for purposes of the Rule.

“Officlal Simtement™ shall mean the Board™s Official Statement dmed November
1999, with respect to the offering of the Series 19998 Bonds.

“Participating Underwritet™ shall mean any of the original underwriters of the Series
19998 Bonds requirsl to comply with the Rule in connection with the offering of the Serics 19998
Bonds.

“Rebate Amouni® mezns the =xcess of the fumre value of all nonpurpose receipés with
respect to the Series 19998 Econds over the future value of all nonpurpose payments with respect o



the Series {9998 Bouds, in each case calculated under Section 602 purswant to the requirements of
Secrion 148 of the Code, or such other amount of a:bm-age required to be rchated o the Lnited
Srates of America under Section 148 of the Code.

“Rebate Amonnt Certificate™ has the meaning set forth in Section 6)2.
“Repository” shall mean each Naticnal Repository and each Siate Repository.

uuie™ shall mean Rule 15c2-12 adopted by the Secorities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended and officially interpreted
from time to time.

wSeenritles Depository” means The Depeository Trust Company, a corporation organized
and existing under the laws of the State of New York, and any other securitics depository for the
Series 19998 Bonds appointed pursuant to Section 203 of this Sixth Supplemental Agreement, and
their SUCCesEoTs.

“Series 19998 Boods™ means the § Commeonwealth of Virginia
Transportation Revemue Bords, Series 19998 (U.5. Route 58 Comidar Development Programy),
authorized o be issuad by Aricle T of this Sixth Supplemental Agreement.

“Slxth Supplemental Agrecment™ means this Sixth Supplemental Agreement of Trust
hetween the Board and the Trustee, which supplements and amends the Agreement.

“State Repository™ shall mean each National Repesitory and each State Repository.

Seetion 103. Reference to Articles and Sections. Unless othetwise indicated, all
references herein 1o particular anicles or sections are references to articles or sections of this Sixth

Supplemenial Agresment.

ARTICLE 1l
RIZATION, DETAI F SE

Secton 201. Authorizaiion of Series 1999 Bonds. There are authorized to be issued as
Additonal Bomds pursuant o Article I of the Master Trust Agreement a series of transpartation
revenue bonds of the Boand in the aggregate principal amount of § which shall be
designated “Commonwealth of Virginia Transportation Revenus Bands, Series 1999B (U.S. Route
58 Corridor Development Program)” to provide funds to pay Costs of a portan of the Program.

Saction 202. Dretails of Series 19998 Bands. (a) The Series 19998 Bonds shall be dated
Novemnber 15, 1999, shall be issued only a8 registered bonds in descmtinations of $5.000 or
multiples thereof, shall he numbered R-1 upwand, shall bear interest at rates per year (calculated on
the basis of 8 360-day year composad of 12 months of 30 days each), pavable semiarmually on cach
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May 15 and November 13, beginsting May 15, 2000, and shall matre in installments on May L5 in
years and amounts at such rates, as follows:

Year Amount Rats Yeur Amount Ratg
2000 $ % 2012 8 %
2601 2013

2002 2014

2003 2015

2004 2016

2005 2017

2006 2019

2007 2020

2008 2021

HK0 2022

2010 2023

2011 2024

Each Series 19998 Bond shall bear interest from its date. If any principal of or interest on my
Saries 1999B Bond is not paid when due (whether &t maturity, by acceleration or call for
redemption or otherwise), the overdue installmenis of principal shall bear interest until paid at the
samne rate set forth in such Series 19998 Bond.

(b}  Principal of the Series 19998 Bonds and the premium. if amy, therean shall be
payable to the Holders thereof upon the surrender of such Bands at & corporate trust operation
office designated by the Trustee. Interest on the Senes 19998 Bonds shall be payahls hy check or
draft mailed to the Holders thereof at their addresces as they appear on the registration bookz kept
by the Trustze (on the firsl day of the month m which the interest paynwent Jate occurs) or, upon
written request of a Holder of more than §1.000,000 pnncipal amount of Series 19998 Bonds, by
wire transfer 10 such Holder's accoum as st fiorth oo such roquest

{c) Except us otherwise provided herein, the Serics 19998 Bonds shail be payable,
executed, authendticated, registered, exchangeable and sccured, all as set forth in the Agreement.

Sertion 203. Securities Depository Provisions. (a) Initially, one bond certificate for each
rnaturity of the Series 15998 Bonds witl be issued and registered to the Securities Depository, or its
nomince. The Board and the Trustez have entered into o Leter of Representations relaling 1o a
book-enrry system 10 be maintzined hy the Securities Depository with respect to the Series 19998
Bonds.

(b} In the event that (i) the Securities Depository detarmines not to continue Lo art &s 3
securitics depository for the Series 19998 Bonds by giving notice to the Trustee and the Boand
discharging its respousivilities hertundet, ot (ii] the Board in its sole discretion determines (A) that
beneficial gwners of Series 19998 Bonds shall be able 1 obiain cartificated Series 19998 Bonds or
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{B} to sclect a new Securities Depository, then the Trustee shall, a the direction of the Board,
attempt 10 locate another qualified securities depository to serve as Securities Depository or
authenticate and deliver cerificated Series 1999E Bonds- to the beneficial owners or o the
Securities Depository participants on bebalf of beneficial owners suhstantially in the form provided
for in Section 204; provided, however, that such form shall provide for interest on the Bonds 1o be
payahle (x} from November 15, 1999, if it is authenticated prior i May 15, 2000, or (y) otherwize
from the May 15 or November 15 that is. or immediately precedes, the date on which it is
suthenticated (unless payment of interes) thereon is in default, in which caze interest on such Bonds
shall be payable fom the date to which interest has been paid). In delivering certificated Series
19998 Bonds, the Trustee shall be entitled to rely on the recorda of the Sequrities Depoaitory as to
the benchicial owners or the records of the Secunitics Depository participants acting on behalf of
beneficial owners. Such certificated Senes 19968 Bonds will then be registrable, wranaferable and
exchangeable as set forth in Section 204 of the Master Trust Agresment.

{c} So long as there is a Securitics Depository for the Series 1999B Bonds (i) it or it
nominee shall be the registered owner of the Serics 19998 Bonds, (ii) netwithstanding anything to
the contrary in the Agreement, determinations of persons entitled o payment of principal, pramium,
if any, and interest, tramsfers of ownmerghip and exchanges and reesipt of netices shall be the
respomsibility of the Securitics Depository and shall be effected pursuant 1o rules and procedures
established by such Securities Depositery, {iii) the Board and the Trustee shall not be responsible or
liable for maintnining. supervising or reviewing the records maintained by the Securities
Drepasitory, its participants or persons acing throagh swh participants, (iv) references in the
Agreemiem to registerad nwners of the Series 19998 Bonds shail guch Securities Depository
or itz nominee and shall not mean the beneficial owners of the Series 19098 Bonde, and (v) in the
event of any incansistency berwesn the provisions of the Agreement and the provisions of the Letter
of Representations such provisions af 1he Latter of Representationk, except to the extent set forth in
this paragraph and the next preceding paragraph, shail control.

Section 204. Form of Serles 19998 Bonds. The Series [999R Bonds shall be in
substantiaily the form set forth in Exhibit A, with such appropriate vanations, omissions and
insertions as are peymitied or required by the Agreement and this Sixth Supplemental Agreement.
There may be endorsed on the Series 19998 Bonds such legend or text as may be necestary or

appeopriate to conform to any applicable rales and regulaticns of any govermmental authonity or any
usage or requirement of Law.

Section 208. Delivery of Series 19998 Boads. The Trustes shall muthenticate and deliver

the Saries 19998 Ronds when thers have been filed with or delivered to it all items requored by
Section 303 of the Master Trust Agresment.
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ARTICLE III

REDEMPTION OF SERIES 19998 BONDS

Section 301. Redemption Dates and Prices. The Seriex 19998 Bonds may not be called
for redempiion by the Board except as provided in this Aricle.

Section 302. Optional Redemption. The Series 13998 Bonds maturing ot or afler May
15, 2010, are subject 10 redemption prior to maturity atf the option of the Board on or after May 15,
2009, in whale or in part, in increments of 55,000 or inegral mulcples thereof, at any time. upon.
pavment of the following redemptian pricas (expressed ag a percentage of principal amount of the
Series 19998 Bonds to be redeemed) plus accrued interest to the redemption date:

1019 if redeemad May 15, 2009, through May 14, 2010, inclusive;
T2 if redesmed May 15, 2010, through May 14, 2011, inclusive;
100% if redeemed May 15, 201 1, or thereafter.

Section 303. Mandatory Redemption. (1) Series 1999B Bonds maturing on May 15,
_._ . are required 10 be redeemed prior to maturity on May 15 in years and amounts upon payment
of 100% of the principal amount thereof plus intsrest accruad 1o the rademption date, as fallows:

Yo Ammount

{ final maturity)

{b) The Trustee shall credit agamst the amount of Serics 19998 Bonds to be redeemed
pursuant [0 this Section an amount equal to the principal amount of any Series 1999B Bonds
subject to mandatory redemption on such date that have been redesmed {other than by mandarory
redemption) before such mandatory redemption date, that have been defeesed or that have been
purchased by the Board or the Trusice on behalf of the Board and delivered to the Trustes for
cancellation at least 7 days before such date, provided that such Series 19998 Bomds have not
praviously been applied as a credit against any mandatory redermpion pavment, in #:condance with
the pravisions of Scction 602 of the Master Trust Agreement,

Section MM. Mpmper of Redemption. [f less than all of the Series 19998 Bonds are
called (or redemption, the maturities of Series 19998 Bonds to he redeemad shall be selected by the
Board. If less than all of the Series 19998 Bonds of any manvity are called for redemption, the
S3encs 19998 Bonds or portions thereof (o be redeemed shall be selectzd by the Securities
Deposilony or any successor securities depository pursuany 1o its rules and procedwres o if the
book-cniry system is discontinued, shall be selected by lot by the Trusiee in such manner a5 the
Trustee in its discretion may determine, each portion of $35,000 principal amount being counted as
one Series 1999B Bond for such purpess. If a porticn of a Series 19998 Pond shall be ealled for
redemption, a new Series 19998 Bond in principal amount squal to the uaredeemed portion thereof
shail be issued o the registered owner upon surrender thereof.
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Section 305. Notice of Redemption. Notice of redemption of Series 1999 Bonds shall
be given in the manner set forth in Section 402 of the Master Trust Agreement.

ARTICLE IV

PROCEEDS OF SERIES 19498 BONDS

Section 401, Use of Proceeds of Series 19998 Bopds. The proceeds of the Series 1999B
Bonds shall be paid to the State Treasurer, delivered by the State Treasurer to the Trustee snd
deposited by the Trustee simuliancously with the delivery of the Series 1939B Bonds as follaws:

{ay the sum of 3 , iepresenting accrued interest on the Series 1999B Bonds,
ghail ba deposited in the Interest Account in the Bond Fund apd used to pay a portion of the interest
due on the Series 19998 Bonds on May 15, 2000; and

(h) the halance of the proceeds (S } shall be deposited in a special
actount in the Construction Fund designated the “Series 19998 Accounmt™) and shal] be disbursed to
pay the Cuost of a pottion of the Program upon completion of the conditfors precedent to cach
disbursement requested in acoordance with Section 503 of the Master Tt Agresment.

ARTICLE ¥

SECURITY FOR SERIES 19998 BONDS§

Section $01. Securlty for Serics 19998 Bonds. The Seriea 19958 Bonds shall be issued
pursuant to the Agreement and shall be equally and rarably secured under the Agreement with the
Series 1939 Bonds, the Series 1993 A Bonds, the Serics 1993B Bonds, the Serizs 19968 Bonds, the
Series 1997C Bonds and any other series of Bonds issued pursuant to Article I of the Master Trust
Agreement, without preference, priorily or distnction of any Bonds over any other Bonds, as
provided in the Agreement.

ARTICLE V1

TRAG BA

Section 601. Rebate Requirement. Except with respect ta aomings on fuswls and sceounts
qualifyfing for exceptions to the rehate requitement of Section 148 of the Code, the Boand shall
detentiine and pay, fiom any legally avarlable sourve, the Rebate Amount bo the United States of
Americg, as and when due, in accordance with Section 148{f) of the Code, as provided in thiz
Article, and shall retain records of ail such determinations until gix years after payment of the Series
19998 Bomds.

Section 602. Caleulation and Report of Rehate Amount (a) The Boand sedects June 30

as the end of the "bond year™ with respect to the Series 19998 Bonds pursuant to Tressury
Regulations Section 1.148-1(b).
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{b) Within 45 deys after the las1 day of the ffth bond vear after issuance of the Saries
15998 Bonds, unless the bond year i5 changed by the Board prior o the date dhat any amount with
respect 1o the Series 1999B Bonds is paid or required to be paid to the United States of America as
required by Section 148 of the Code (the ~[niual Installment Computation Date™), and at least once
every five years thereafter, the Board shall cause the Rebate Amourt 10 be computed and will
deliver & copy of such computation (the “Rebate Amourt Certificate™ to the Trustee. Prior to any
payment of the Rebate Amount 1o the United States of America as required by Section 148 of the
Code, the Rebate Amoont Certificate setting forth such Febate Amourt shall be prepared or
approved by (i) a person with experience in matters of govemmental accounting for federal income
tax purposes, (ii) a bona fide arbitrage rebate calculation reperting service, or (iii) Bond Counsel
experienced in preparing or approving such rebate caleulation.

Section 603. Paymest of Rebate Amount. {1} Not later tham 60 days after the Initial
Installment Computation Date, the Board shall pay to the United States of America at least 90% of
the Rebate Amount a3 st forth in the Rebawe Amoun Centificate prepared with respect ta such
installment computadorn date, At least once on or before 60 days after the installment compration
daie that is the fifth anniversary of the Inidal [nstallment Computation Date and on or before 60
days afier every fifth anniversary date thereafter unti] Gnal payment of the Sexies 19998 Bonds, the
Board sheil pay to the United States of Arnerica not less than the amount, if any, by which 908 of
the Rebaie Amount set forth in the most recent Rebate Amow Certificate exceeds the aggregate of
al] such payments therstofbre made to the United States of America putsuant to this Section. On or
before 650 days after final payment of the Series 19998 Bonds, the Board shall pay to the United
Staes of America the amount, if any, by which 100% of the Rebate Amount st forth in the Rebate
Amount Cestificate with respect to the date of final payment of the Series 1995B Bands exceeds the
aggregate of all psymems therewsfore made pursuant to this Section. All such payments shall be
made by the Board from any tegally available source.

{b) Notwithstandmg any provision of this Sixth Suppiemeéntal Agreement to the contrary, no
such payment shall be made if the Board receives and delivers to the Trustes an opinion of Counse]
experienced in preparing or spproving such rebate caleulation, to the effect that (1) such payment is
not required under the Code in order o prevem the Series 19998 Bonds from becoming “arbimage
bonds™ within the mesning of Section 148 of the Code or (i) such paymemt sheuld be caiculated
and paid on some alternative basis under the Code, and the Board complies with such alternative
basis.

Sectiom 60d. Reports by Trustee. The Trustee shall provide the Board within 10 days
after #ach Fune 30 or other computation date selected by the Board and within 10 days after the
final payment of the Serier 19998 Bonds with such reperts and information with respect to eamnings
of amounts hetd under the Agreerent as may be requested by the Board in onder to comply with the
provisions of this Asticle

Section 608 Other Tax Covenants. The Board covenants with the Holders of the Seriey
1999R Bonds as follows:

(a) The Board shall not 1ake or omit to take any action or appirove the Trustee's taking any
action or making any investment or use of the proceeds of any Series 19998 Bonds {inciuding
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failure to spend the same with due diligence) the taking or omission of which will cause the Senies
19958 Bonds to be “atbitrage bonds™ within the meaning of- Section 148 of the Code. mcluding
without limitation participating in any issuc of obligations that would cause the Series 12498
Bonds m be part of an “issue™ of obligations that are arbitrage bonds, within the meaning of
Treasury Regulations Section 1.150-1{c) or successor regulation, or otherwise cause intcrest on the
Series 19998 Bonds 10 be includable in the gmss income for federal income 1ax purposes of the
repistered pwners under existing law,

(b) Baming umforesesn cireumstances, the Board shall not approve the use of the proceeds
from the sale of any Seres |999B Bonds atherwise than in sccordance with the Board's "non-
arbirage™ certificatz delivered immediately prior to the issuance of the Series 1999B Bonds.

(c) The Board shall not permit the proceeds of the Series 19998 Bonds to be uséd m any
manner that would resuit in either (i) 5% or mare of such proceeds being considered as having been
used in any wade or businesd cammied on by my person other than 2 governmental unu as provided in
Section 141{b) cf the Code, {ii} 5% or more of such proceeds being used with respect to any
“ourpnt facility” (other than a facility for the fumishing of water} within the meaning of Section
L& 1(b}4} oof the Code, or {iii) 5% or mene of such proceeds being considered x5 having been used
directly or indirectly to make or finance loans to any person other than a govermmemal unit, 85
provided in Section 141({c) of the Code; provided, however, that if the Board receives an opinion of
Bond Counsel that complianee with any such covenant ix not required to prevent the interest on the
Series 19998 Bonds from being includable in the gross income for federat income t2x purposes of
the registered owners thereof under existing law, the Board peed not comply with such restriction

{d) The Board shall not take any other action that would affact adversely, amnd shall toke all
action within its power necessary 10 maintain, the exclusion of interest om all Serieq 1999R Bonds
frorm gross income for federal income tax purposes.

ARTICLE VII
CONTINUING D1 LIRE

Section 7#1. Undertaking. (a) This continuing disclosure undertaking is being made by
the Board for the benefit of the Holders and 1o assist the Participating Undetwriters in complying
with the Rule. The Board acknowledges that it is undertaking primary responsibility for any
reports, notices or disclosures that may be required under this Section HH.

(b)  Not later than 10 months after the end of each Fiscal Year, commencing with the
Fiscal Year ending June 30, 1999, the Bosrd shall provide, or shall canss the Dissemination Agent
(if different from the Board) to provide, 1o each Repository an Anmual Report that is congistent with
the requisements of Saction 702. Not later than 10 days prioe to such dare, the Board shall provide
the Annual Report to the Dissemination Agent (if appliesble). In each case, the Annual Report (1)
may be submitted as 2 single document or as separate documents comprising a package, (2) may
tross-reference other information as provided in Section 702, and (3) shall include such other
information a5 may be required by the Rule.

10
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{c) If the Board fails 10 provide an Armual Report to the Repositories by the date
required in (b) the Board shall send, ar cause the Dissemination Agent to send, an ppropriate
natice o the Munizipal Securities Rulemaking Board and any State Repository in substantially the
form anached hereto as Exhibit B.

Sectlon 702. Comtent of Annusl Reports. Each Ammual Report required to be filed
hereunder shail contain or incorporawe by reference, at a minimum, the following information, all
with 2 view pward assisiing Participating Underwriters in complying with the Rule:

{a}  updated information regarding the Program as set forth under the section ~ULS.
Route 58 Comidor Development Program” in the Official Sisternent, including bonds autharized
with respect thereto; and

(b  uvpdaled information regarding (1) the U.S. Rowe 58 Corridor Development Fund,
the Transportation Trust Fund and State Recordation Tax Collections, all a5 sct forth in sections
bearing such headings in the Official Statement, and (2} any other funds apypropnated by the
Virginia General Asgembly with respect to Bonds or the Program each a5 of the end of the
preceding Fiscal Year.

Any or all of the itemms listed above may be incorporated by meference from other
docurments, including official statements of debt issues of the Board or the Commanwealth, which
have been filed with each of the Repositories or the Securitnes and Exchange Commission. If the
document incorporated by reference is a final official statenemt, it must be evaileble from the
Municipal Securities Rulemeking Board. The Board shall clealy wdentify each euch other
document 5o incorporaid by refersace.

Sectivn 703. Reporting of Listed Events. The Board will provide, or causc the
Dissemination Agemnt (if different from the Board) to provide, in a timely manner to the Municipal
Securities Rulemaking Board and to each State Repository, if my, notice of any of the Listed
Events with respect to the Bongs, if material,

Secilon 704. Dissemination Apent. The Board may, from time to time, appoint or
engage a Dissemination Agent to assist it in cerrying ow its Undertekding and may discharge-any
such Agent, with or without appointing a successor Dissemnimation Agent. [f at any time thers is pot
any ather designated Dissemination Agent, the Board shall be the Dissernination Agent.

Sectiom 705, Amendment. Notwithstanding any otber provision of the Agreement, the
Board may amend its Undertaking as set forth in this Article VI if such amendment is supported by
an opimion of independent counse] with expertise in federal securitics laws to the effect that such
amendment is permitted or required by the Rute,

Sectiom 706. Addltional [nformation. Nothing in this Article V11 shall be deemed to
prevent the Baard or the Dissemination Agent from disseminating any other information, using the
means of disserninaien set forth in this Asticle VI or any other means of communication, or
including any other information in any Annual Report or notee of occurrence of a Listed Event, in
addition to that which is required by this Article VIL I the Board or the Dissemination Agent
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chooses 10 include any information in any Annual Report or notice of occurrence of a Listed Event,
in addition to that which is spetifically required by this Asticle VII, the Board shall have mo
obligation under this Article VI 1o update such information or include it in any fumre Aonual
Report or notice of occurrence of a Listed Event.

Secriop 707. Defapht. In the event of a failure of the Board to fle or cause io be fled its
Annual Report. any person referred to in Section 708 may take such actions as may be permined by
law against the appropriate public offkeial to secure compliance with the cbligation of the Baard to
file its Anmual Repoit or to give notice of a Lisied Event In addition, Holders of not ess than a
majonty in aggregate principal amount of Serics 19998 Bonds cutstanding may mke such actions
as may be permitted by law ta challenge the adequacy of any information pravided pursuant to this
Aticle V11, or to enforce any other abiigation of the Board hermunder. A defanit onder thig Article
VII shall not he deemed an event of default under the Agreement or the Series 19998 Bonds, and
the sale remedy under this Article VII in the evenit of any failure of the Board to comply with its
Undertaiing shall be an action to compel petformance. Mothing in this provision shall be deemed to
resmict the rights or remedies of any Holder pursuant 1o the Securities Exchange Act of 1934, the
rules and reguiatjons promulgated thereunder, ar other spplicable laws,

Section T08. Benellcinries. This Underaking shall inure solely to the benefit of the
Board. the Participating Underwriters, and Holders, which for al) purposes of this Article VI shail
include beneficial owners of Series |9998 Bonds registered to the Seeurities Depository, from time
to time of the Series 19998 Bonds, and shall create 1o rights in any other person or entity.

Section 709. Terminatlon. The obligations of the Board pursuant to irs Undertaking
shall lesminate upon the earlier 1o occur of rhe legal defeasancs or final retirement of all of the
Series 19998 Honds.

ARTICLE Vil

MISCELLANEQUS

Section 801. Limitation of Rights. With the exception of-the rights herein expressly
conferted. nothing expressed or mentioned in of t be implied from this Sixth Supplementat
Agresmignt Is intended or shall be construed to give any person other than the parties hereto and the
Holders of the Serics 19998 Bonds any legal or equitable right, remedy or claim under or in TESpECt
to this Sixth Supplemental Agreement or any cavenant, condition and agreement herein contained;
this Sixth Supplemental Agreement and all of the covenants, condtitions and agreements hercof
being intended to be and being for the sole and exclusive benefit of the panties hereto and the
Holders of the Series 19998 Bonds as hersin provided,

Seetlonr Bf2. Limftatiow of Liability of Members, eiv, of Boerd No covenant,
agreament or obligation contained herein shall be decrned to be a covenant, agreement or obiigarion
of any present or future member, officer, empiloyee or agent of the Board in his individual capacity,
and neither the members of the Board nor any officer thereof executing the Series 19998 Bonds
shall be liable personally on the Series 19998 Bonds or be subject 1o any personal Lability or
accountebility by reason of issuance theveol. No member, officer, employee, agent or advisor of the
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Board shall incur any persanal liability with respest to any other action taken by him pursuant 1 the
Agreement ot the Board Statute, provided such member, officer, amployes, agent or advicor aci in
good faith.

Section $03. Smccessors sad Assigms. This Sixth Supplemental Agreement shall be
binding upon, inure to the benefit of and be enforceable by the Board and its successors and by the
Tristee and its successors and assigns.

Section #04. Sevecability. [f any provision of thiz Sixth Supplemental Agreement shall be
held illegal or invalid by any court of competent jurisdiction, such holding shell not invalidate any
cther provision hercof and this Sixth Suppiemental Trust Agreement shall be construed and
enforced as if such illegal pravision had not been cantained.

Section 805. Applicable Law. This Sixth Supplemental Agroement shall be govemed by
the applicahle laws of the Commanwealth.

Section #06. Counterparts. This Sixth Supplemental Agreement may be executed in
several counterparts, each of which sha]l be an onginal and all of which together shall constinue
one and tha same instnument.

IN WITNESS WHEREOF, th¢ Bowd and the Trustee have causad this Sixth
Supplemental Agreerment (o be executed in their Tespective corporae names by their duly
authorized officers, all as of'the date first above written,

COMMONWEALTH TRANSPORTATION
BOARD

By

Chairman

FIRST UNION NATEGNAL
BANK. aE Trustes

By

Viee President
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EXHIBIT A
RECGISTERED REGISTERED

R- 3

———

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA
COMMONWEALTH TRANSPORTATION BOARD

Commonwealth of Virginis Transportstion Reveoue Bond,
Series 19998

{U.S. Route 58 Corridor Development Propram)

INTEREST RATE MATURITY DATE DATED DATE CUSIP
. Y Muy 15, November 15, 1959 028184
REGISTERED OWNER:

PRINCIPAL AMOQUNT:

The Commonwealth Transpostation Board (the “Board™), for value received, hersby
promises 1} pay upon surrender hereof at the corporate Fust operations office designated by First
LUnion National Bank of Virginia, Richmond, Virginia (the “Trustee™), solely from the sources and
35 hereinafter provided, to the registered owner hereof (the “Halder"), or registered assigns or legal
fepresentative, the principal sum stated above on the manwrity date stated above, subject to prigr
redemption as hercinafter provided, and to pay, solely from soch sources, interest hexeon
serniannually on cach May 15 and November 15, begitnming May 5, 2000, a the annual rate stated
above. lierest is payable by check or draft mailed to the Hoider at his sddress as it appenrs, on the
first day of the month in which the intersst payment date occurs, on registration books kept by the
Trustee. Norwithstanding the foregoing, if (a) the Holder owns at least 51,000,000 in aggrepnts
peincipal amount of Series 19998 Bonds, as herein defined, and (b) such Helder has providad
satisfactory prior notice af a wire ransfer address to the Trustze, then imterest shall be paid by wire
transker. Principal, premium, if any, and interest are payahle in lawfd money of the Umied States
of America.

Notwithstanding any other provigion hereof, this Saics 1999R Bond is subject to 8 bouk
entry system maintained by The Depository Trust Company (“DTC™) and the payment of principal,
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premiun, if any, and interest, the providing of natices and other mamers will be made as described
it the Board's Letier of Representations to DTC.

This Botd ia one of an issue of § Commonwenlth of Virginia Transportation
Revenve Bonds, Series 1999B (1.5, Route 58 Corridor Development Program) (the “Series 19998
Bonds™) of like date and tenot. except as number, depomination, rate of interest, privilege of
redemption and maturity. The Serics (9998 Bonds are anthorized pursuant to the State Revenue
Bond Act and the 1.5, Route 58 Commuomwealth of Virginia Transportation Revenue Bong Act of
1989 ta provide funds to finance costs relaped 1o the U.S. Raute 38 Cormidor Develapment Program
as described in Section 33.1271.1:2 of the Code of Virginie of 1950, as amended, inchuding
EXPENEES NECessary Or incident to the financing.

This Series {9998 Bond and the premium, if any, and the interest hercon are limited
obligations of the Board and are payable solely from the revenucs, receipes and funds appropriated
for such purpose by the General Assembly, or allocated by the Board for such purpose fom the
revenaes. ractipts and fends appropriated o it by the General Assembly ("Revenues™), (a) from the
U.5. Route 58 Carmidor Development Fund (the “U.S. Rome 58 Development Fund™). a fund
within the Transportation Trum Fund (the “Trust Fund™, (b) to the extent required. from other
revenues legelly avalable in the Trust Fund, and (c) to the mxtem required, from other legally
available funds. This Series 1995B Bond, the premium, if any, and the interest hereon shall not
constitute a debt or a pledge of the faith and eredit of the Commonweahth of Virginia or of any
pelitical subdivision thercof,

The Boand, the Treaswy Board of the Commonwealth of Virginia {the “Tressury Board™)
and the Secretary of Finance of the Commonweslth of Virginia entered into a Payment Agreement
dated as of November 1. 1989 (the “Payment Agreement™), providing, among other things, that the
Boang and the Treasury Board will request the Governor to include in his budget o be detivered to
the General Assembly a provision that it apptopriate sufficient Tevenued, receipes and funds for the
puyment of principal of and interest sa the Series 15998 Bonds, The Payment Agresment provides.
for the payment of Revenues from {a) the U.S. Rowic 58 Development Fund, (b) to the extent
required, from other legally availabie funds in the Trast Fund, and (c) to the extent required, from
other legally available funds, o the Trusiee in amounts and at times sufficient to pay principal of
ad interest on the Serics 19998 Bonds; provided, however, that the obligaticn of the Treasury
Board 10 make such payments is subject 10 and dependent on anmaal or biennial appropriations
being made by the General Assembly, which is noc obligated to make such approprigtions, The
Truster is a third party beveficiary of the Payment Agreement and is entitled to enforce, on behalf
of the Holders of the Series 1999B Bonds, ali of the obligwions and rights of the parties thereunder.
Upon appeopriation or allocation of Revenues, such Revenues are pladged to the payment of the
Series 19998 Bonds.

The Series 19998 Bonds are igsued under 3 Muster Agromment of Trust dated as of
Movember 1, 1989, betivern the Bowrd and the Trustee, a3 supplanented by a First Supplemental
Agreement of Trust dated as of November 1, 1989 (the “First Supplemental Agreement™), a Second
Suppiemental Agrement of Trust dated as of May 15, 1993 (the “Second Supplemental
Agreement™), and a Third Supplemental Agreement of Trust dated &9 of June i, 1993 {the “Third
Supplemental Agreemnent™, & Fourth Supplementsl Agreement of Trus dated as of November |,
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1996 (the “Fourth Supplemental Agreement™). a Fifih Supplemental Agreement of Trust dated a5 of
October 1. 1997 (the “Fifth Supplemental Agreement™ and a Sixth Supplemental Agreement of
Trust dated as of Novemnber 15, 1999 (the “Sixth Supplemental Agreement” and collectively with
the Master Agresment of Trust, the First Supplemental Agreement, the Second Suppiemental
Agreement, the Third Supplemental Agresment, the Fourth Supplemenial Agreemert and the Fifth
Supplemental Agreement the “Trust Agreement™. The Series 1999 Bonds are secured on parity
with the custanding balance of (a) the Commonwealth of Virginia Trangpoctation Revenue Bonds,
Series 1980 (1S, Route 58 Corridor Development Program), authorized by and issued pursuant 1o
the Firs1 Supplements] Agreernent (the “Series 1989 Bonds™), (b) the Commonwealth of Virginia
Transpenation Revenue Bonds, Series [993A (U5, Route 58 Comidor Development Program),
authonzed by and issued pursuant to the Second Supplemental Agreement (the “Series 19934
Bends™). {c) the Commonwealth of Virginia Transportation Revenue Boods, Series 19938 (U.8.
Route 58 Comdor Developmeant Program), authorized by and isswed pursuant to the Thind
Supplemental Agreement (the “Scrics 1993B Bonds™, {(d) the Commonwealth of Virginia
Transpontation Revenue Bonds, Series 1996B (U.S. Route 58 Corridor Development Program),
autharized and issued pursuant to the Fourth Supplementaj Agrecment {the “Series 19968 Honds"}
and {e) the Commonwealth of Virginia Transportation Revenue Relfunding Bonds, Series 19970
(U.S. Route 58 Coeridor Developmemt Program), authorized and issued pursuant to the Fifih
Supplemental Agreement {the “Series 1997C Bonds"™). Reference is made to the Trust Agreement
for a description of the provisions, among others, with respect to the nature apd extont of the
security, the rights. duties and cbligations of the Board, the rights of the Holders of the Series
£999B Bonds and the temms upan which the Series 1999B Bonds are isgued and secured, Additional
bonds ranking equally with the Series 1989 Bonds, the Serics 19934 Bonds, the Scries 19938
Bonds, the Series (9968 Bomnds, the Series 1997C Bonds and the Serics 19998 Bonds may be
issued on the terms provided in the Trust AgTeement.

The Series 19998 Bonds may not be called for redemption except as provided in the Trust
Agreement and as deseribed in the succeeding numbered paragraphs.

(1] The Seriex 1995B Bonds rhaturing on or before May 15, 2009, are not subject to
optional redetnption prior ko marurity,

{2) Series 19998 Honds matmring on or after May 15, 2010, are subject to redemption prior
0 mamrity at the optiom of the Board on or after May 15, 2009, in whole or in part, in increments of
33,000 or incegral multiples ihercof, at any time, upon payment of the following rederaption prices
(expressed as a perceniage of principal amount of Saries 1999R Bonds 1o be redemmed) plus ineevest
accred to the redemption date:

101% if redeemed May 15, 2000, through May 14, 2010, inclusive;
100%:% if redeemed May (5. 2010. through May 14, 2011, inctusive:
100% if redeemed May 15, 2011, ot thereafer,

(3) Series 1999B Bonds mamring on May 15, » are required to he redesmed poior to
maturity in part on May 15 in years and amountd, upon payment of' 100% of the principal amount
thereof plus interest accrued to the redemprion date, as follows:



Sear Amount

T {finai maturity}

The Board shall receive eredits against the amount of Series 19998 Bonds to be redsemed
pursuant to paragraph (3) abave in accordance with provisions af the Trust Agreement,

I less than all the Series 19998 Bonds are called for optional redemption, the Series §999B
Bonds ta be redeemned siall be called in such order 25 the Board mey determine. If less than all of
the Series 19998 Bonds of any manirity are called for redemption, the Serics 19998 Bonds o be
redeemed shall be selected by DTC or any successor securitieg depository pursuant to its rules and
procedures of, if the book entry system 5 discontinued, shall be selected by the Trusiee by lot in
such manner as the Trustee in its discretion may detetmine. In cither event, each portion of $5,000
principal ameunt shall be eoonted as one Bond for such purpose.

[f any of the Series 1999B Bonds or postions thereof are called for redemption, the Trostes
shal} send notice of the call for redemption, identifying the Series 19998 Bonds or portions thereaf
to he redeemed, by registered or certified mail, not less than 30 nor more than 60 days prior 1o the
redemprion date, 1o the Holder of ¢ach Series 19995 Bond w be redecmed a1 his address as i1
appears on the registration books maintained hy the Trustee. Provided funds for thei redemplion
are on deposil &t the place of payment o the redemption date, all Series 15008 Bonds or portions
thereni so called for redemption shall cmmbmimmmm,mnmlnnmb:m
as set forth in the Trust Agreement and shail net be deemed 1o be outstanding under the provisions
of the Trust Agrecnont. If a portion of this Series 19998 Hond hall be called for redemption, a
new Series 19998 Bond in principal ameunt equal to-the untedeemed portion hersoi will be issued
to ihe Holder tipon the surrerder hereat,

The Holder shail have no right 1o enforce the provisions of the Trust Agreement or 10
institute acrion o anforce the covenants thereir or o take amy action with nespeci lo any Event of
Default under the Truzl Agreement or to instine, appear in or defend amy suit or other proceeding
with respect thereto, except as provided in the Trust Agreement. Medifications or alterstions of the
Trust Agreement, or of any supplement thereto, may be made only i the extent and in the
circumstances permitted by the Trust Agreement.

The Series 19998 Bonds are issuable as registersd bondg in denoeninations of 55,000 or
imegral multiples theveof. Upon surrender for ransfer or exchange of this Bond at the principal
corporate rust affice of'the Trustee, logether with an assignment duly executed by the Holder or his
duly authotized eitormey or legal representative in such form ag ghall be satisfactory to the Trustee,
the Board shall execwie, and the Trustee shall suthenticate and deliver in eachange, 2 new Senes
I999E Bond of Series 19998 Bonds in the manner and subject to the limitations and conditions
provided in the Tnzt Agreement, having an equal aggregste principal smount, in authorized
denominations, of the same series, form and maturity, bearing intcrest at the same rate, and
registered in the name or names as requested by the then registered owner bereof or tis duly
authonized attomey or legal representative.  Any such exchange shall be at the expense of the
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Board, &xcept that the Trusiee may charpe the persen requesting such exchange the amount of any
tax or other governmental charge required 1o be paid with respect thereto.

The Trustez shali treat the Holder as the persan exclusively entitled to payment of principal,
premmiurs, if any, and imerest and the exercise of all other nghts and powers of the Hoilder, excepd
that interest payments shall be made to the person shown as Holder on the first day of the month in
which the interest payment date occurs.

All acts, conditions and things required to happen, exist or be performed precedent to and in
the issuance of this Serizs 19998 Bond have happened, exist and have been performed.

This Series 19958 Bond shali not be valid or be entitled to any security or benefit under the

Trust Agreement umtil the Trusiae shall have executed the Certificate of Authentication appearing
hereon and inserted the date of authentication herecn.
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IN WITNESS WHEREQF. the Commonwealth Transporiation Board bas censed this
Seties 19998 Bond to be signed by the [fceimile signature of the] Commanrwealth Transportation
Cammissioner, [a facsimile of] its seal to be [printed] [affixed] heveon and attested by [the
fucsimile signature of] its Secretary, and this Series 19998 Bond fo be dated November 13, 1999

COMMONWEALTH TRANSPORTATION

BOARD
(SEAL)
By
Comimonwealth Transportation
c =
Altest:
Sccretary
CERTIFICATE OF AUTHENTICATION
Date Authemticated:

This Series 19998 Bond is ane of the Serics 19998 Bomnds described in the within-
mentioned Trnist Agreement

FIRST UNION NATIONAL BANK,
as Trustee

By

Authorized Officer
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ASSIGNMENT

FOR YALUE RECFEIVED the undersigned hereby sell(s), assign{ s) and transfen(s) unto
PLEASE INSERT SOCIAL
SECURITY OR OTHER IDENTIFYING NUMBER OF  ASSIGNEE

(Please print or type Name and Address, including postat zip code of Transfares)
the within Beond sod all rights thersunder, hereby irrevocably constintng and appointng

» Altorney tp transfer said Bornd
on the books kept for the registration thereof, with full power of substitution in the premises.

Dated:

Registered Owner

NOTICE: The sigmature above must cormrespond

with the name of the Registered Oramer as it appears
on the front of this Bond in every particilar, without
alteration or etlargement or any change whatsoever.

Signature guarantee

The signature of the wansferor of this Bond must be
guaranisad by sn instimtion participsting in the
Securities Tramsfer Agemt Medallion Program
("STAMP") or similar program.)

Piense affix signanme gusrantee ink stamp below
with appropriate signature, Gtle of officer and date:
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EXHIBIT B

NOTICE OF FAILURE TO FILE ANNUAL REPORT
[AUDITED ANNUAL FINANCIAL STATEMENTS]|

COMMONWEALTH TRANSPORTATION BOARD

in connection with
Commonwealth Transportation Beard’s
Transporation Revenue Bonds, Scries 19998
{UL.S. Route 38 Corridor Developmem Program)

CUSIP NO.

Dated Date: November 15, 199%

NOTICE IS HEREBY GIVEN that the Commomwealth Transportation Board (the “Board™) has
net provided an Annual Report [ Avdited Annual Financial Statements] as required by Articla VI of
the Sixth Supplemental Agreement of Trust. dated a5 of November 15, 1999, batween the Board and
First Union National Bank, as trustee (the “Agreement of Trost") purswant to which the above-
referenced bonds were issued. The BDoard anticipates thal the Ammupal Report [Audited Annmual
Financial Statemnents] will be filed by

Dated:
FIRST UNION NATIONAL BANK,
as frusles
By
[ts
da9241
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Drafe of 971708

This AMENDED PAYMENT AGREEMENT dated as of November 15, 1999, by and
among the COMMONWEALTH TRANSPORTATION BOARD (the “Board™) and the
TREASURY BOARD OF THE COMMONWEALTH OF VIRGINIA (the “Treasury
Board™) and the SECRETARY OF FINANCE OF THE COMMONWEALTH OF
YIRGINIA {the “Secretary of Finance™);

WITNESSETH:

WHEREAS, the Roard, the Treasury Board and the Secretary of Finance entered into a
Second Supplemental Payment Agreement dated as of November 1, 1996 (the “Second
Supplemental Payment Agreement™), with respect to the Board's Commonwealth of Virginia
Transponation Revenue Bonds, Series 1996A (Northern Virginia Transportation District
Proeram), and other subsequent series of bonds issued and to be isaned by the Board under &
Master Trust Agreement dated as of August 15, 1993 (the "Master Trust Agreement™}, between
the Bpard and First Union National Bank. as trustee {the “Trustes™), as supplemented and
amended;

WHEREAS, since execution of the Second Supplemental Payinenl Agreement, Section
5E.1-815.1 of the Virginia Code, in which the General Assembly crexted the Northern Virgmia
Transporatinn District Fund as part of the Trnsportation Trust Fund, has been amendad 1o
provide that the Northem Virginia Transportation District Fund also includes any public rights-
of-way use fees apprepriated by the General Asgembly and any state or Jacal revenues which may
be deposited therein pursuant to a contract between a jurisdiction participating in the Program
gnd the Board,

WHEREAS, the Board is isswng the Commonweslth of Virgimia Transportation
{Coniract Revenue Bonds, Series 1999A (Northern Virginia Transportstion District Program} (the
~Series 1999A Bonds™), pursuant to the Master Trust Agreement a3 suppiemented by the Fifth
Supplemental Agreement of Trust dated as of November 15, 1999 (collectively with the master
Trusr Agreement. and as either are smended from time to Ome, the *TTust Agreement™), between
1h= Board and the Tristes; and

WHEREAS, in connection with the issuance of the Series 19994 Bonds, the Board, the
Treasury Board and the Secretary of Fimance degire o enter it this Amended Payment

Agreement to amend in certain respects the Second Supplemental Payment Agreement to reflect
such amendments to Section 58.1-815.1 of the Virginia Code;

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenanis hereinafter contained, the parties hereto cavenant and agree as follows:
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ARTICLE 1
EFINITIONS AND F CONS T

Section 1.1, Deflnitions. Fxcept as otherwise defined herein, words used in this
Amended Payment Agreement shail have the meanings assigned to them for purposes of the
Second Supplethental Payment Agreement, unless a different meaning clearly appears from the
Caniext.

Sectiom 1.2. Rales of Coastruction, Unless the context clearty indicares 1o the contrary,
the following rules shal] apply to the construction of this Amended Payment Agreement:

(a) Words importing the singulsr number shal) include the plural sumber and vice
YETSE;

(b) Unlesy otherwiss indivated, all references herein io particular Aricles and
Sections are references to Articles or Sections of this Amended Payment Agresment; and

{¢) The headings herein are solely for convenience of reference and shall s
consofite & part of this Amended Pavment Agreement nor shail they affect itn micaning,
construction or affect.

ARTICLE I

5 ON

Section 2.1. Representatiany of Board amd Treasury Board. The Hoard and the
Treasury Board each makes tie following representations in commecrion with its undertakings
under this Amended Payment Agresment:

(2) It (i} is duly organized under the Board Statute and the Virgmia Code, as
applicable, (i) has the power to enter into this Amended Payment Agreement and the
wansaciions contemplated hereby and wo perform its obligations herevnder, and (iii) by proper
action has duly authorized the execution and delivery of, and perfoTmance of its obligations
under. this Amended Payment Agreement.

(b) Rts execution and delivery of and compliance with the terms and conditions off
thiz Amended Payment Agreement will not conflict with, or conatitule or result in a default under
or vielation of, (i) the Board Stztute or the Virginia Code, 35 applicable, or any other existing
law, rdie of regulation applicable o it or (i) any indenture, deed of trust, lien, lease, contract,
note, order, judgment, decree or other agreement, instriment or restriction of any kind 1o which it
or any of itz Bssets is subject, and no event has oceurred ahd is continuing that with the lapae of
1ime or the giving of notice, or both, would constitute or resth int such a default or violation
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{c} To ils knowledge, no further approval, consent of withholding of objection on
the part of any regulatory body or any federal, siate or local official is required as a condition
precedent to the execution or delivery of, or performance by it with the terms and conditions of,
this Amended Payment Agrecment.

(d) Mo litigarion is pending nor. to its knowledge, is any inguiry or investigation
of any kind in or by anv judicial or adminisirative court or agency pending or threatened against
it with respect 10 (3) its creation and existence, (ii) its authority (o execute and deliver this
Amended Payment Agreement, (lii) the validity or enforceability of this Amended Payment
Agresment, {iv) the title of its officer who is to execute this Amended Peyment Agreement, or (v)
any authonty or proceedings related to the execotion and delivery of this Amended Payment
Agreement on its behalf, and no such autherity or procesding has been repealed, revoked,
Tescinded or amended, bt zach is in full force and effect.

Sectiom 2.2. Represcntations of Secretary of Finance, The Secretary of Finance makes
the following representations in connection with his undertakings under this Amended Payment
Apreement: '

{2) He has the power to enter into this Amended Payment Agreement and the
transactions contemplated heyeby and to perform his obligations hereunder and is duly authorized
to execute and deliver this Amended Payment Agreement snd to perform his obligations
hereunder.

(b) No further approval, consent or withholding of ohjection on the part of any
regulatory body or any federal, state or local official is required as a condition precedent w the
execution or delivery of, or performance by hitm of the cerms and conditions of, this Amended
Payment Agreement.

{c) No litigaton, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending or, to his knowledge, threatened against him with
respect o (i) his autharity to execure and deliver this Amended Payment Agreemnent, {ii) the
validity or enforceability of this Amended Payment Agreement, (i) the title to his office or {iv)
any authority or procesdings retated (o his execution of this Amended Payment Agreement and
no such authority or proceeding hes veen repealed, revoked, rescinded or amended. but gach is in
{ull force and effect.

ARTICLE 11
SECO MENT.

Section 3.1. Amendment tov Section 101(a){1). Section 301(a)1) of the Second
Suppiementai Payment Agresment is amended and restated as foilows:

{1} A request that the Governor inciude in the budget to be delivered to the
next seasion of the General Assembly a provision that there be deposited or
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ificluded in the Morthem Virginia Transportation Digttict Fund all amounts
provided to be deposited or included therein in accordance with Section
58.1-R15.1 of the Virginia Cods, as such Seciion may be amended from time 1o
time, ar any successor provision of law, including without limiation the public
right-of-way use fees allocable to the Counties of Fairfax, Loudoun and Prike
William and apy amounts 10 be deposited therein in accordance with any contracts
between the Boatd and jurisdictions participating in the Northerm Virginia
Transportation Districl Program pursuant 10 such Section, and to retain in such
fund the unexpended amounts on deposit in such fund.

ARTICLE IV
MISCELL ANEOUS

Section &.1. Affirmation of Second Supplemental Agreement. Except as expressly
supplemnented and amended pursuant to this Amended Paymemt Agrecrnent, all of the terma,
canditions and undertakings of the Board, the Treasury Board and the Secretary of Finance under
the Sacond Supplemental Payment Agreement are hereby ratified awd affiemed and remain in foll
force and effect.

Section 5.2, Term of Agreemeni. The levm for this Amended Payment Agreement shall
comenénce on the issuance of the Series 19994 Bonds anhd ashall terminate on the carlier of the
date of payment in full of all of the Bonds or the fir date on which no Bonds remain
Qutstanding,

Section 5.3, Trustee 21 Third Party Beneflclary; ENeet of Trostee's Acceptance. {a)
By its acceptance noted betow the Trustee shaH hecome 2 third party beneficiary of this
Amended Payment Agreement and shail be entitled to enforce, on behatf of the Holders, all of
1he abligarions and rights of the parties. hereto 1w the same extent aa if the Trustes were ons of the
contracking parties.

{b) By its acceptance noted below, the Trustes alzo evidences (i) its deteyroination
thar the amendments to the Sacond Suppiemental Payment Agreement set forth in this Amendad
Payment Agreement do not prejudice in any material respect any of the rights of (he Holders of
the outstanding Bonds and (ii} its consent to this Amended Payment Apreement.

Sectlon 54. Amendments. Upon receipt of the written consent of the Trustee, this
Amended Payment Agreement may be amended bry the parties vereto so long as such amendment
complies with Iha requirements s=t forth in Anoeie X100 of the Master Trust Agreement

Section 5.5. Successors. This Amended Payment Agreement shall be binding upon, inurs
10 the benefit of and be enfarceable by the parties and their respective cuccessors.

Section 5.6, Severabllity. If any provision of this Anvended Payment Agreement shall be |
held to be ill=gal ar invalid by any court af competemt jurisdiction, Such boldmg shall oot
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invalidate any other pravision hereof and this Amnended Payment Agreemeni shall be construed
and enforced as if such illegal provision had not deen contained in it. '

Section 5.7. Connterparts. This Amended Payment Agreement may be simultancousty
exscuted in several counterparts, each of which shall be an original and all of which shall
constitute one and the same insrument.

IN WITNESS WHEREOF, the Board and the Treasury Board have caused this Secomd
Supplemental Payment Agreciment o be duly exscuted on theit behalf by their duly authonzed
ofitcers and the Secretary of Finance has duly executed this Second Supplemental Paymment
Agroement in his official capacity.

COMMONWEALTH TRANSPORTATIGN
BOARD

By

Chairman

TREASURY BOARD OF THE
COMMONWEALTH OF VIRGINIA

By:
Chatrman
Secretary of Finance of the
Commonwealth of Virginia
ACCEPTED:
FIRST UNION NATIONAL BANK,
as Trustee
By:
L1
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COMMONWEALTH TRANSPORTATION BOARD
$237,465,000
Commonwealth of ¥Virginta
Transpartation Revenne Bonds

$33,205,000 204, 260,000*
. Series 19994 Stries 19998
{(Narthern Virginia Transporiation District Program) (U.5. Route 38 Corridor Development Program}
Mamvrity Priocipal Tnteress Price/ Maturity Principal Interest Pricef
Mny 15 Awount® Rate Vield May 15 Amomni* Rate Yield
2000 $1,325,000 2000 $ 9315.000
2001 725,000 2001 4,455.000
2002 755,000 2002 4,635 000
2003 785,000 2003 4,330 000
2004 820,000 2004 3,040,000
2005 853,000 2005 5,265,000
2006 95,000 2005 5,505,000
2007 935,000 2007 5,765,000
2008 950,000 2008 6,040,000
2009 1.030,000 2008 6,373.000
2010 1,080,000 2018 6,550,000
Wit 1,115,000 011 4,983,000
2012 194,000 2012 7,350,000
2013 1,255,000 2013 7,735,000
2014 1,525,000 2014 &, 140,000
015 1,395,000 015 8,575,000
015 1,470,000 2016 9,035,000
2017 1,550,000 W7 9,525,000
2018 1,635,000 2018 10,045,000
2019 1,725,000 2019 10,590,000
2020 1,515,000 2020 11,175,000
2021 1,915,000 - 2021 11,790,000
2022 2,020,000 w02 12,440,000
mz3 2,135,000 2023 13,123,000
2024 2,250,000 024 13,855,000
{Accrocd inferast 1o be added}

* Frefiminary, smabjer to change.
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5. Grey Folkes Olivia A. Welsh
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Lex J. Bevon
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Christian & Barton, L.L.P.
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Thia OMclal Statement does oot conatitote an offer 1o sell or the solickation of an offer (o buy the
Boeds In any jurisdictios to amy person fo Whom it & unlewfnl 10 make smch offer in such jurisdiction
No dealer, salesperson or any other perion s been nuthorlzed by the Transporiatdsn Board or dhe
wnderwriters to give any informalion or make any representation with respeet to the Traospartation
Board, the Commonwealth of Virginie ot the Bsods, other them those contsined in thin OfMeinl
Statemaent, in connection with the offerlug of the Bonds, amd i given or made, such information or
representation must not be relied upon 21 having bern suthorized by the Transportation Board or the
uoderwriters. Nelther fhe delivery of this OMcial Statemrent aar the sale of any of the Bands Lmpliss
thar there has been 0o change ko the affairs of the Transporistiva Board or the other metiers described
berein since the date of this Ofgia] Statement
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OFFICIAL STATEMENT

Commonweaith Transgortation Board
5237465 000°
Commonwealth of Virginia
Franspartation Revenus Bonds
consisting of the combined offering of
$33,205,008* Series 19994 (Northern Virginla Tramaportation District Program)
aid

5204,260,000* Sevies 19998 (U.S. Route 58 Corridor Developmest Program)

INTRODUCTION

This Cfficial Starement b provided by the Communwealth Transportation Board {the *Transpetation Board™),
3 board created pursuam wo the laws of the Commomwenlts of Virgisin (e “Commanweahh™, ta fumish
information with respect o the offering of $237 4650004 aygreEate principal ampunt of the Commonwenlth of
¥iginia Transportation Revenue Bonds, congisting of the combined offering of (o) $33.205,000* Series 19594,
{MNorthern Virginia Transportation District Program) (the “Series 19994 Bonds™), aed {b) $204,260,000" Series
9498 (L5, Rewe 5% Corridor Development Program} {the "Series 19998 Bokh”™ and collecuvely, with the Serfes
19994 Bonds, the "Bonds™. The Bands are sxpected 1o 38 offered for sale a competilive bidding on Navember 9,
193¢, yew the section *Sake af Competitive Bidding,"

Thix Introduction comming cerigin infarmalion Jor nmmary purposes only.  frveriors msst read the emtirg
mmmmmmhfwm-wmmmqmq&mmmm T
ingErmation contcintd i thir Official Sraipment v ap of the date siated or ihe frani cover.

Series 19994 Bonda

The issuance of the Saties 9994 Bonds is mnhorized by tha provislons of the Sinje Reveone Bemd Act, 5§
33.1-267 st seq. {the "Rovenie Bond Act") of the Code of Virginis of 1950, 33 amended {dbe "Virginia Code™);
Chapter 391 of the Acts of tha Deneral Astembiy of Virginia, [997 General Session, a5 emeaded by Chapeets 470
and 397 af the Actd of the Ueneral Azsembly of Virpinia 1994 General Session, Chapters 730 and 761 of 1he Acis
of the General Assembly of Virginia, 1998 General Session, ad Chapter 538 of the Acts af the Getera] Assernbly
of Virgirie, 1999 Genetal Session {the "NVTD Bond Legishetion™); & eesolution adoperd by the Teamspartation
Bowd on Sepiember LS, 1999 (the "Band Resolution'}; and a resoiution adopted by the Treazxy Boatd of the
Commonwealth (e “Treasury Sourd Resolution™) on October 20, 1900, The Series 19994 Boods are being izsued
gursuant o a Master Agreement of Trum dated as of August 15, 1993 {the "NVTT) Muster Trust Agreeme:nt”), o
supplinenced and amended by & Fifth Supplemental Agreement of Trust dated o3 af Navember 15, 1996 [the
“Series 19994 Fifth Supplemenial Trus Agrecment™ and colkectively, with die NVTD Master Trust Agrecnont, the
"NVTD Trust Agrnéemem™), cach berwesr the Transpariation Board and First Unloa Natioasl BHenk, Rickumood,
Virginis, as trustce (the "Trustes"). The Trase is alsa the peying agent (the "Paying Agent™ for the Series 19904
Bonds, .

The Secies 19994 Doadk ww the Aith scries of homds isaued by the Transporiation Board under the Nogthern
Virgiom Tremportation Distiet Program (the "MVTD Program®). Sae the section "Navthern  Vicginiy
Tracsportation District Progsn.” [n 1993, the Tramsportation Board isgued its 3134880000 Commsonwealth of
Virginle Tranmortstion Reverus Bonds, Swries 1993C (Northes Virginis Transportation District Program) (the
“Series 1991C Bonds™) to Feance the mitial roms of the NVTD Program. In 1995, the Trwesportation Board issued
ils. $60,§10.000 Commonwealth of Virginia Transportmion Revenoe Honds, feries 199354 (Morbern Virghia
Tramsporention District Program) (he *Series 1995A Bonds™) to finance additional casts of the NYTDY Program. Iny
1996, dee Transportation Bonrd sued its §70,890,000 Commonwenlth of Virginin Trnmpemtaion Revenue Bonds,
Series 13964 (Morthern Virginls Transportation Dratrict Program) (ihe "Series 19964 Bonds™ to Bnence eddltional
£osts af the NVTD Program. In 1997, the Teansportation Hoard issued ifs. 41,540,000 Commanrweatth of Virginia
Franspertation Revenue Refinding Bonds, Series 19975 (Northem Virginiu Transporiarict District Prgzam) {the
“Series 19976 Bonds") & refund 2 portion of the Series 1995A Boods The Series 1999C Bonds, te Serles 19914
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Bowids, the Series | P96A Bonds, the Series 19970 Bonds, the Serles 1999A Bonds sad any additional honds kaued
under the N¥TD Tnat Agreement are referred te in this Official Statement a5 the "NV TD Bonds™.

The NVTI! Bonds are secured by and payable oM revenues, receipi and funds zppropristed by the General
Amsembly of the Commonwealth of ¥irginin {lhe "Gemttal Asgembly”} for poymen thereof, or allocared by the
Transpormtion Board for such purpese from mewvenues, recoip and fonds appropristed to it by the General
Assembly, from (1) the Northzm Virgmia Trampormtion District Fund, (2) to the extent required, funds
appropriated and alloeatd. pursuant to the highwey allacation formuls & provided by law, to the Northem Virginia
Highway Construction District ot the city or county in which the poject or peajects  be financed Mo located, ¢3) ta
the cxtent required. legally available revennes of the Transportation Trust Fund, and (4) such cther funds which may
be appropriated by the Generat Assembly, and from mangys held in cermin funds established under the NVTD Trust
Agreemeni. 3o the secticn "Sources of Payment and Security for the Bonds"

Serics i93B Bowds

The issuance of the Scxies 19998 Bands is autharized by e provisions of the Revenue Bond Act of the Code
ol Virginia, Chapter 3 of the Acix of the General Assembly of ¥irginia, 1?89 Special Sesxion 11, as amended by
Chapter 538 of the Acts of the General Assembly of Vinginda, 1999 General Bexgion, (the "U.5. Route 55 Bond
Lesgislarion™), the Bond Resclution and the Treasury Bosrd Resolution,  The Series 19998 Bumds are being, ixsued
pluriuvimt (o 3 Maser Agreement of Trugt dated ac of November |, 1999 (the "U.5. Route 58 Mastor Trust
Agreement”), as previously supplemented, and a Sixth Supplemental Agreement of Trust daed as of Mavember 15,
1995 [the "Series 19998 Sixth Supplemantal Trust Agreememt”™ and &llectivedy, with the U5, Roumte 58 Mzater
Trust Agresment, the 115 Rouee 58 Trust Agresment™), cach between the Transportation Hoard and the Trugptee,
The Trustee iz alwp the paving egeot for the Series | 9998 Bonds.

The Series 19998 Bonds are the sixth sznes of bonds issesd by te Transportation Board undsr the U5, Route
3R Comider Development Program (the "5, Route 58 Program™). In 1989, the Trawpertslion Board izmed ity
$300.000, 000 Comtaoswealth of Virginia Transporistion Raveaus Bonds, Series 1989 (U.S. Route 58 Corrider
Drvelopment Program) [the ™Seriex 193% Boods™) to fance the inirial cosm of the U5, Roow 5§ Mogram. [n
149, the Tramspoctation Board bssved i $91,455000 Commonwealth of Virginia Tramspoctation Revenue
Refunding Bonds, Seriex 15934 (L5, Rouve 3B Comidor Development Program) (the “Sevies 19934 Bende™) o
refund a portion of the Serica 1982 Bonds. Simultanemuly with e wance of the Series 15593A Bonds, the
Transportation Bosrd iasued fiz 593,715,000 Commonweadth of Virginla Tesnperiation Bevenuse Donds, Series
1998 {[1.5. Rows 58 Comidor Development Program) (the "Series 19938 Bonds®) to finance additional costs of
the L).5. Rowte 5B Progrars. [n 19946, the Transpocation Bosed isswed Us 114,285,000 Commonwealih of Virginia
Trrmportation Revenue Bondg, Seriea 19968 (U5, Rouwr 53 Corridor Developmient Program) {the "Serles 15968
Bands") to flnance additional costs of the 11.5. Route M Progress, [n 1997, the Transportsiion Board ismned s
$96.060.000 Commenwentth of ¥irginie Transporarion Revenus Befunding Bonds, Series 1597C (U5, Route 58
Comidor Development Program} (Hat “Sexics 1397C Boods™) to refund a portion of the Series 1989 Bonds.
Cutcranding Sexies 1989 Bonds, Seriex 1993A Bonds, Series 19930 Benda, Series 19958 Boads, Serics 197
Bonds, Series |9998 Bonds and any addittonal bonds ixsued in the Fuure umder the US. MSITmﬂAgmﬂnmt
art referned to in this Dffcial Statement ax the "11.5. Route 58 Bondy." -

The U.5. Routs 58 Bonds sre secared by and paysole from eevenues, receipes ad fmds appeoprised by the
General Assembly for payment thecool, or allocated by the Transpormbtian Board fhr such purpise from revenues,
receipts and funds spproprizsed to it by the Seteral Azsembly, from (1) the U.S. Route 5§ Corridor Devzlopment
Fuzid (the LS. Rows 3B Comidor Developmem Fund™}, (2) e the exrenit reguined, odeer revenues kgaily available
#nm the Transportstion Trast Fund, and (3) to e exeent required, ocber begally available finds, mnd fom moneys in
certzin funds extablished wnder the U5 Raoute 5B Trmt Apresment. Ses s sactiow "Sourcas of Poyment and
Seeurity for the Bonds."

Ceneral

If the Tywasury Board of ihe Commonwealth (the "Treasury Board™) or the Transportation Baard [all
to make amy payment on the N¥TD Bonds or the U.S. Route 533 Bemds under the NVTI or LS Route 58
Trust Agreement when due, tee Trostes and the owners of the NVTD Bonds and il U.S, Roole 39 Bands will
have no right to ke powessios of auy tramsportation facilides or 0 exelade the Conmonwealth or e
Transportaton Board (rom paxsession of them.
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The NvTD Bonds acd 1.5, Route 55 Bosds see limited chilgetions of the Commeonweatth andd Use
Transportatien Board paysble solely from the revenues, receipis nnd fwmds sppropristed for such purpose by
the Cenreril Azsembly, or gilotated by the Trapsportation Board fivr sach purpoce fnim ey revenoes, receiply
amd funds sppropriated to It by the Geteral Amsembly, and are oot » debt, mor Ia there 8 pledge of e faith
and cradit of the Commoawrilih or of sny of its palltics] subdivissmi.

All financial and ather dma inclyded in this Official Smtememt hwve been provided by the Commonweahh,
except that which ia attribined to ather sources.

SOURCES AND USES OF FUNDS
The estimareat sources wad uses for the Bends are as follows:

Saurces:

Principal Ampunt of Series 19994 Bonds L]
Sevies 19994 Original fssue Preminm/CYscount

Saries 19994 Accrued Imerest

Principal Amouit of Series |999B Bonds

Serims 19998 Original Isoze Premiuvm/Discount

Serles 19998 Accrued Intarest

Total 3

Ulaex

Deposits W Construction Fund. $
Naorthern ¥irginia Trensparstion District Program

Route 234 Hypass

Mictro Cxpital Improvemenis — Ky Street

Mewn Capital Impravements — Mew Rail Cars
1).8. Route 18 Coerider Developement Program

Subtotal -

Cost of bsuance
Lnderwriters’ Discount
Deposit of Accroed nterest to the Inierest Accounty
Total g

THE BONDS

Daseription of the Bends

Tie Bonds will be tmued 2% Sully mgisteved bonds in book-entry form. The Boods will be duted Novermnber 13,
E000 will be issued in denominatioms of 55000 er inegral mobiples of 55,000, ad will besr intercpt from
MNovembar 15, 1999, payable seminanually on eech May 15 and Movember 13, bogimming May 15, 2000 g1 the rates
and will mance gn the dates and in the ameounts set forth on e iside from cover of this OfBcial Statement
Brincipal of, prétwim, if any, and interest on the Bonds will be pad by the paying agent tn DTC for disribution as
described in the sohsection "Book-Enmy Omly System” below,

Optional Redemption

The Bonds mamring on or befors My 15, 2009 will et be subject to optional redemaption. The Hondy
maturing on and after May |3, 2010 will be subject to redamption before maturicy s tw Transportabion Board's
optior, on mnd after My L5, 2009, from say maney availshle for such purpase, in whole or in pat in increatents of
535,000 or any integral maltiple of $5,000, 2 any tdime during the Toilowing redemprios: peziocds, opon: paymest of the
follewing redemption prices, which aie expremsed a5 percenliges of the pemcipal amount af ihe Bonds to be
redeeraed, plus accrped interest 1o the date fxed for redemption:
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Redemption Pariod

{hath dares inclusive) Redemption Price
May |5, 204 through May 14, 2010 141 %
May |5, 2010 through May 14, 2011 100 %
May 15, 2011 and thersafier 100

Mandatyry Sinking Pumd Redemption

{Mandiyrory Redemptlon provisions will ke included im the final Official Saxdemen! only if the surcessfil bidder
elicls In combine, in ocrgrdanee with the Noties of Sale. serial siabarities i itree bondr]

Seriex 19994 Bomdy. The Series 19994 Bonds menwing on My 15, , are requized to be redeemed in part
before maturity on May L5 in the ycan and in the amounts sct forth bekrw, upon payment of a redemption price
equal to 100 percent of their principal ameount, plus acziued mterest 1o the date fixed for redwmption.

Term Banda Maiuring May 18,

Year Amaunt

The Series 1999A Fifth Supplemental Trust Agreement provides for a credit against peymenty requirsd 1o be
made o any mnandstory redemption date in an Amount sqtial to the principal amount of pay Series 19994 Bumds
subject tn mandalory redemptim on such date ha have been redesmed (other then by mandatery redemption)
before such mandstory redemption date, thal have been defeassd o that have besn purchatad and delbvered o the
Trust=e for cancellation gt deatt T days before such date, provided much Series (999A Honds have not previougly
been applied 46 2 credit againet any mandatory nedemplion payment.

Series F9998 Bawds. The Series L9998 Bords mevring on May 15, , e reqateed o be redeemed in part
bufore mamrity on May 15 in the years and in the amounts s forth below, vpon poyment of 2 cedemption price
equal to 100 percent of their principal amount, plus accrued interest to the date Fixed for redemption,

Turm Bonds Maturiag May 15,

Yuar Amount

The Sarfss 1999B Sinh Supplomental Trust A wement provdes for a credit aghinst payments coquired to be
made on any mandatory redemption date in an amount equal to the privcipel amawd of any Series 19998 Bonds
subject to mandsbory radempbion oa such date that kave baen redeemed (gther than by mundarory redemption)
before such mandetary redeatpliog date, thet bave been defensed oc that Bave boca purchassd o deliversd to dve
Trusese for cancellation at least M0 days before such date, provided such Series 19990 Bonds have not previously
been applied s n credit against any mandmocy redemplion paymant.

Selection of Bosds fiw Redempilon

[f lexs than all of e Bonds ara called For optional redemption, the maburities of the Bonds o be redezmed will
be called {n sch order ps the Transportetion Board mey determning. 1f bem than afl of the Bonds of any maturity are
called Eor optional of merwdatory redemption, the Bonds to be redecned will be sebecied by DTC, a3 hersafer
defined, or any succeEsor securilies dipository purauant 1o its Tules and procedarss or, If the hoak-sniry system is
discentimuad, will be selected by the Trustes by lot in such manger as the Trostee in ity discretion may delermine. in
either event, each portim of 55,000 principal amaount shall be cownted a2 one Boad for such purpose.
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Notice of Redemptinn

Natice of redemption will be given by the paying ag=nt by registered or cemrified mail oot Jags than 30 ner more
than G days before the redemption date to OTC, or, if DTC is no kmeer serving as securiges depasitory For the
Bomeds, to the aubstitgte securities deposilocy. or if none, to the registered cwrers of the Bonds o be redeemed at
their addrexscy shown on the registration books maintained by the Paying Agest  Such notice of redempiion aleg
will be given ta conain Secwrithes depositarics sad cortain national information services which disseminae swch
redemption noticed. During the period that DTC or itS nominee is the registered owner of the Bonds, the Paying
Agent will not be responsible Tor malling notices of tedemption to the Beneficial Owmers,

Book-Entry Gnly System

The descriprinn which faliows of the procedurys and recond kieping with respoct 13 baneficial ownership
imferesiz in the Bonds, poyments of priccipal, premiver of oy, and interest om Bonds to DTS, Iy Angiimes,
Participanis (ts difimed herein} or Benaficlal Owevers, confirimation and tramifar of beveficlal ownarship Laared tn
the Banglh ored ether bawdurelated ransactions by and betweet OTC, Participons ond Beneficial Chaners is based
Jsofefly oh information firnished &y OFC muf & ao, and should sot b constried as, g representotion by the
Transportation Board, the Trustee. the Paving Agewt o Bond Cownvel ox o it accurccy, complesenest or
ofherwine,

The Depository Trust Company, New York, New York {"DTC), will 6t fa securities depositnry for the Bonds.
The Bonds will b= ixsued o9 fully-registered securities registered in the pame of Cede & Co. ax DTC' nomines,
One Feliy-regisicred Bond certificats will be issued for sach maturity of the Bonds, cach i tee aggregare principal
amaunt of such maturity, and wil| be deposited with DT

DT is o limited-purpose trust compy arginidcd under tha New York Banking Law, a "banking, arganization”®
wilhin the meaning of e New York Banking Law, & member of the Federal Resorve System, s “clearing
comparetinn ' within the meaning of the Mew York Unifem Commerelal Code, md a “clesring ap=ary™ regixteced
pursuant wo the provisions of Section 17A of the Securitics Exchange Act of 1934, DTC holds securides that fts
participants {the “Direqt Perticipanis™) deposht with DTC. DTC alsp facilipam the setlement amoog Dhirect
Pxticipants of securities transactions, such 23 transfers and pwdpes, in deposited securities doough slestramic
computerized book-eatry changes in Direct Panicipaats’ acrounts, dersby chiminating the oesd for phyakal
movement of securities cenificates,  CHrect Pamicipasts nclode sexuritles brokers and dealers, banks, tust
companijes, clearing corporzticns, snd cirain ober orpanimstions. DTC iz owned By o number of #» Direct
Farticipants and by the New York Stock Exchange, Inc., twe American Stock Exchenge, Inc, and the Wational
Anociation of Securities [Dealers, ne.  Access tn the DTC syslem 5 elro aveilshle (o ofeers such as securities
brokers and dealery, barks, and trusl compainies, that ¢lear trough o maneain a comndial reladgnahip with a Direst
Participani, either dipectly or inditectly {the “Indirect Pamicipaas™). The Rules applicsble o DTTC and It5 Direct and
Indirect Pardcipants are oa flle with the Securities and Exchange Commissiom.

Purchpses of the Bands upder the OTC system must he made by or thnmogh Direcd Parlicipanis, which will
ceceive n eredit for the Bonds on DTCs records.  The ownership interest of sach actual purchaser of sach Bond (a
"Heneficial Orwner”) is b wm ta be recorded on the Cheect and [ndirect Pendcipants’ mcotds,  Beneflcial Cwoers
wili ot recetve wriman eonfirnatic from DTC of their purchaze, but Beneficial Owners arw expected 1o mctive
wrinen ¢oniimaions providing demils of the Tensacrion, @ well 2 prriodic sotwmeots of thelr holdings, from the
Dicect v [ndimect Parficipant thyough which the Beseficial Owner entered into the ranwiction. Truhafers of
awnetship imterests in the Bonds are to be accomplished by ehirits made o the books of Direct and [ndirect
Participants acting on behalf of Bepeficial Owners. Beneficial Cvwners will not receive certifieates representing
their ownership interssty in the Bomuds, except in the event tt use of the book-eoiry system for the Bonds &

. dizeontinued.

To facilitate subaeguear wansfers, all Boads depoyited by Dipect Participants with DTC are registered in dw
narie of DTS parmership neminee, Cede & Ca. The depoyit of Boads with DTC shd Gwir regictration i the zdms
of Cede & Ca_ effeet no change in beneflcial ownerdhip. DTC bas no knowladge of the actus] Beneficial Owners of
the Bomds, DITC'S reconds reflect caly the ldentity of the Dincet Purticipants o whooe accounts suck Heeds are
codited. which may or may not be the Beneficial Owners. ‘The Direct and indkect Perticlpaniy will remain
neponkible for keeplng ascount of their holdings on behelf of their cumgmers,

Conveyance of notices and other commuhicitlons by DTC w0 Direct Participwis, by Direct Participants mo
Indirect Participwats, and kv Direct Panticipants and Indirect Participants to Beoeficial Cwners will be governed by
arrangements amang them, subfect to any statutory of reguliory requiremcats as may be in effet from time to time,
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Redemprian notices shall be sem to Céde & Co. IF less than all of the Bonds within 3 maturity ars being
rdeemed, DTC's practice is w0 detgrmine by ot the amount of the interest of eech Direct Participant in such
m&Writy 1o be redesmed,

Heither DT nor Cede & Co. will cansent or vofe with respect 1o the Bonds, Under its usual procedures, DTC
mails an Omnibus Proxy to the Transportatiofn Baard ac span ax possibile after the record date. The Owmnibus Proxy
asiigns Cede & Co's consenting or voting rights to thoee Direct Participaris 10 whose accounts the Bonds are
gredited on the recerd date {identified in a listing attached 10 the Omnibus Proxy).

Principat of and interest paymenis on the Bands will be made te DT, DTC's peactice is 16 cpedit Digect
Participanis' accounts on the payebke date in acetedance with their respertive holdings shown an DTC's records
unleas DTC has reason to believe har it will net receive paymett on the paysble dowe. Paymems by Direct and
Inclirect Paniicipaniy o Beneficiat Owners will be governed by smnding invruciions and costomary practices, as
the case with securities hedd for the accounty of customery in bearer form or registéred in "sireet name, " and will be
the mgponsihilicy of sixch Tirect or Indirect Participant and mot of DTC, the Trusie, the Prying Agent or the
Transpartation Board, subject to any tatulory or regulatory requirements ax may be in zffect Fam tine (o tome.
Payment of principal and interest o OTC i1 the eexponsibility of the Transportation Bosed and the Paying Apgent,
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and disiwasesnent of such
payments to the Beneficial Owners shall be the responsibility of Direct and [ndirect Pasticipants.

COTC may discontime providing its services s sacurlties depositery with respect s the Bonds at aey time by
giving esasonable netice t the Tradsportation Board ot the Trustes, Under such circums@ancas, in the evend thee a
stcepsor securities depository is nat eitained, Band certificaces are required w0 be prined and delivered.

DTC management & aware thet sweme computer applicatione, systems end the liee For procssing data
(*Systems'™) that are dependent upon calendar detsy, inchading detes before. on and after January L, 2000, may
encounter “Year 2000 problems.” DTC has iformed its Participants and other members of the financial coonromty
{be "“Industry™) that it has doveloged and is implementing a program so thet fla Systems, ax the seme relate o the
demely payment of distribations {including principel and income peyments) to securityholders, book-entry deliveriey,
and renlement rades within DTC (“DTC Sevies™), continue ¥ fnction specopriately. This program includes a
twchnical asscsement and n remodintion plan, ewch of which is complete, Additiomally, DTC's plan includes o
esting phase, which & expeci=d to be completed within eppropriate time frames.

However, DTCs ability to perform propecly #s services is alsc dependent upan oiher parties, including bt not
L 12 10 jsgumrs and their agenty, as weil as third party vandors Gom whom DTC licensss software snd hardware,
and third party vendors on whom CTC relies for information of twe provision of services, inchuding
teleennmusicabon and electrical utility service providers, umong othérs. DTC has informed e Industry et it i
contacting (and will contime 1o comtact) third party vendars from whom DTC acquires services to: () impress wpon
them the importance of such services being Year 2000 compliant; and (il) determiing the extent of their ¢ fTons for the
Year 2000 rermeditcm (and, 19 approprise, tebng) aof their services. In addifion, DTC s in the procesa of
developing such tontingsticy plans as it deems appmopriste.

Accarding to OTC, the informstion with respect 1o DTC's Year 2000 efforts has been provided to the Industry
for informarional sarposes ouly and iy not intended 1o serve 2 3 represenarion, waranly, or contract modifiostion
of any kind. )

The foregoing informalion tn thit section comcerning DTC awd DTCx book-entry fystem has been obtoived fom
sources that the Transportation Board befleves to be redichle. but the Traveporiation Board tokes no responsibility

Jor its arcurocy.

The Trustes or the Transpormsion Board {with the Trustee's consemt) may decide to discontinue e oF the
aysiem of book-entry transfers through DTC {or & suscessor securities depogitory). In that event, Bood certificales
will be printed and dellversd.

The Transporistion Board, ihe Commonwealth, the Tremsory Bosrd asd the Trusiee have no
respansibility or obligation to the Direet Participants, the Indirect Participants or (be Beasficial Ovwnors with
rexpect to {a) the acturacy of any recond muimieimed by DTE or any Direct Participunt or Indlrect
Parikipant; {b) the payment by amy Dhrect Particlpanid or [ndieeet Partielpant of aay amount dus to any
Beneficial Owner in respect of the principal of, redemption pressiom, if aoy, snd terest on the Bonds; (e}
the delivery or Hmelineas of delivery by any Direct Participaot or Indleest Partidpant of any novice w any
Beweficial Owner which is required or permitted umder ihe terms of the resplution pursnast to which (e

CVATHNDOWIAT BRI D fud SANTADE 1 29 I'HH



Bonds are issued to be given to Bomdhalders or (d) agy other setion takem by DTC, or s nomimes, Cede &
Co., a3 Bondholder, ineluding the effestivenes of any action taken pursuaat to aw Omalbus Froxy.

Sq Ipng as Cede & Co. in the Reglatered Owwer of the Bonds, an nomines of BTC, refrrences in this
OMicial Statement to the Owners of the Bonds or the Bond hobders shall et Cede & Co. and shall R0t medn
the Beneficial Owners, asd Cede & Co, will bu trested as the only Bondholder of the Bonds For all purposes
under the NVTD Trmst Agreement and tha US. Rowte 38 Troat Agrésmenl.

The Transportstion Board may enter imtn amendments to the pgreement with PTC, or successor

sfresments with 3 succesor securilies depoaltory, relating to the book-entry system o e malntalned with
respect (o the Bonds without the cossent of Beneficlal Ownars,

DEBT SERVICE REQUIREMENTS

Morthers Yirginia Tramsportation District Progras Bouds

The fallowing table sevs fonh for the fiscal years emding each Supe i the artwinmis needad 'n cach snmuml period
for payment of pringipal of and Incerest on the NVTD Bomgs.

Saries 19994 Bonds
Tatal
Outsanding Fiical YeAr  Fiscal Year
Fizenl Year  DebtService! Prioeapal Interest Dheld Service  Deht Service
2000 519,172 308
2001 19,179 585
2002 19,175,195
2003 19,171,315
2004 19,175 643
25 19,182,113
2006 19,181,563
2007 19,189,025
2008 19,200,256
2609 19,209,744
2014 19,215,055
2011 19,211,113
2012 19,225,113
2013 19,231,975
2014 19,245,638
015 19.247,513
2016 19.265,289
2017 19,774,000
2018 19,290,738
0.9 19,203,884
2020 916375
2021 5187919

| Qutsnding Debt Sarvice reflects the amounts nesded in each ammuni perlod for pay e of principsl of amd ineren
on the INATT Bonds outvtanding 2 of the date of this Official Staemen
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U.5. Rowte 53 Corridor Developmest Program Boods

The following mhle s&ts forth for the Flacal years ending exch. June 30 the mmounts needed & sach annual periad
for payment of prineipal of and meerest on the L.5. Route 58 Bonds,

Qutstandlay
Fiscal Year  Debd Service!
2000 $30,157.006
2001 10,147,166
2002 30,147.%59
203 30,140,129
2004 3], 146,650
005 3,153 660
70046 1,140,580
7007 30,146,281
20E 30,130,235
20 30,132, 104
ain 30,155,604
2011 30,149,538
2012 30,143,425
2013 30,130,654
2014 30,387,654
2015 30,545,944
20ia M), 355,544
2017 3,383,568
2018 3,37
2019 23,147,681
2020 8,111,825
2021 &,115,560

Series 19998 Bonds

Principal

Imerest

Tatal
Fiscal Year Fiseal Yeor
Dubt Service  Debt Service

! Dustanding Debl Service reflects e amounts reeded in each woml period foe payment of priselpal of and interes
on ke U.5. Rooe 52 Bonds outstanding 25 of the daix of this (ifficisl Smrment

i FHDCHE TLTE M pept du DL M

29 PF?



SOURCES OF PAYMENT AND SECURITY FOR THE BONDS

The Bonds are |kmited abligatioms of the Commoawealth and the Transpartation Board payable solely
from the revesiles, receipts azd funds appropriated for such purpose by the Ceneral Assembly, or allosted
by the Transportation Board for such purpose Onm e revenues, receipis and Tands sppropristed 1o it by
the General Assembly, and are not o debt, oor Is there u pledge of the Inbh awd credit of the Commonwealth
ar of any of Itz political subdivisions.

Series 19994 Bonds

The HWTD Trust Agreement provides that the Series 1999A Bomds are qually and rmably secured by amd
pavahle zolely from {a) "Revenues™ defined 28 revenues, receipis and funds appropriated by the General Assambly
for paymem theneof, or allocated by the Transporation Board for such porpose from revenues, receipts and funds
appropriaed to it by the Genzral Assembiy, from {1) the Merthern Virginia Traasportation Diarcier Fund, {23 1o the
exient required, funds appropriared and allocaied, purcuam ta the highway allocation formuls s provided by Iaw, to
the Nocthern Yirginia Highway Construction Distzict or the gity or comty in which the project or projecix o be
fmanced are (ocated, {3} w the extent required, legally avaibble rvenues in the Transporerion Trust Fund and (4}
such other funds which may be appenpeiaind by the Generad Ascembly, xnd () Madeyy in coriain Funds ¢stiblished
upder the NYTD Trust Agresment. See the zections "Norbern Virginia Transportafion District Fund,”
"Transpartation Trust Fund” and "Summary of the Northern ¥irginia Transportation District Trust A greement,”

The Transportation Board entered mtc & Second Supplemental Paytient Agreement, datrdd a8 of November 1,
1996 with the Trrasucy Board awd the Secretary of Finance of the Commonwenlth (the "Secrotary of Finance'), s
amenided by an amended payment agreement dated a3 of November 13, 1999 supplementing and amending the
Payment Agreement dated as of Augusi 13, 199, previously sopplemenmted =wl amended by o Supplemental
Payment Agreement, dated as of January |3, 1993, (collectlvely tw "NYTD Poyment Agresment’). The NYTD
Payment Agreement provides. among other things, the procedures fir requesting, appropeintionx of flindy mdTlckent
to pey debt service oo the NVTL Bonds and for the payment of soch debt serviee. 1T 2o appropristion is mads to the
Worthemn Virgmia Trarsportation Disirict Fund, as described in the sectipn “Northen Virginin Transportation
Disirict Fund,” or if any such appropriation s msufficieat in amount, dwe NVTD Paymem Agreement requires the
Transperuation Board o apply 0 the paymers of debt service on the NVTD Bonds funds wppropciatsd by the
Gerreral Assembly and allocated, pumuant to the highway allocadon focmuols an provided by law, 1 the Novthern
Yirginia Highway Construction District or the city or county in which the project or projects to be financed are
Incated: however, the General Azsembly could amend the stsutory muthority requiring, the Transporiatinn’ Baard: s
moke this allocetion. Sec the sirtion "Sumwvary of the Narthemn Virginés Transportstion Digriet Pryment
Aymcement."

Stries 19990 Bonds

The LIS, Roue 55 Trust Agreement provides thar the Series 19998 Bonds ant egqually and ramably secured by
and paysblc slely from (a) "Revenucs” deflned a5 revemass, meceipt and fomds approprimed by the Genersd
Astembly for payment thereof, or allocated ry the Transportation Beurd for such purpose fioon reverues, receipil
end funds eppropristed to it by the General Assembly, from {17 the U5, Roxee 58 Cosridor Development Fund, {2}
to twe extent required, other revenues legally available in the Trensportation Trust Fund, and (3} to the extent
required, ather legally zvailable funds, and () moneys in cootain faods established under the U.S, Rowee 59 Troat
Agreemient. See the sections LS. Rowe 58 Comidor Qevelopement Fumad,” “Trapsportetion Trust Fumd” sd
"Summary of the (5. Rocte 58 Comridos Devalopient Program Trax Agresment.”

The Teansportation, Board emtered inte & Payment Agreement, dated 25 of Nowembex |, 1989 (e "U.5. Route
3% Payment Agreemem™), whh the Treasury Bosrd and the Secretary of Pinance. The U.5. Route 58 Maymeat
Agreement provides, among other things, the procedures for caquesting approprimions of funds safficient to pay
debt service on the U.S. Roure 53 Bonds, and for the paymant of such dete service. The U3, Rowe 31 Payment
Apreement requires the Transporiation Boerd sod e Treasury Board oo use their best sfforts to have (a} the
Govemor inchade, amang othee things, the ameunt so certified in eath bievmisd o any mpplemeatal budgat of the
Commonwealth mod (b) the General Assembly appropriate the amosat equested by the Goversor. Onee the
wirlounts fior debt service om the 1.5, Boute 5B Bands are appropriated by the General Anembly, the Troopomiation
Board and the Treasey Board xre required wxder the U5, Route 5B Payment Agresnent 0 process the necesgary
requisitions and documents for mayment to the Trustee of fdebt service on the [).5. Route 5§ Bonds and any other
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ambunts required by the ULS, Route 5% Trust Agreement See the section "Summary of the L5, Royte 58 Corridor
Develapment Progrem Payment Agreement. "

Additianal Dehr

The Transponation Board may issue one or more sevics of additional bonds ander the WYTD Trast Agreement
an 3 party with the NVTD Bonds and one or mora series of additional bonds ander the U5, Rowe 5B Trust
Apresment on a parity with the U.5. Route 55 Bonds upon satisfaction of yarious conditions. The NVTD Trust
Agrecment and U.S. Route 58 Trust Agreement provide that acditiomel bemds may be isued only (1) to pay costs of
ell i any porion of the NYWTD Program or LS. Route 5K Program, (20 t5 se¢fund any NV'TD Bonds ar ULS. Raoute
58 Honds issued under the MVTD Trast Agreement or LT, 5. Route 58 Trmt Agreenueit, and (3) for & combinacion of

such pirposes.

All HYTLD Honds issued under the WVTD Trust Agreement to providz fonds 10 pay addiiionsl cosis of the
NVTD Program must be authorizzd by the Geoeral Awsebly, The NVTD Boml Legislation |imits the amount of
bonds w provide funds to puy coms of the WYTD Program to $471,200.000, plus an addidonal amount for Issuance
coxs, capitalized inverest, reserve funds and oiher financing expenses, and of chls amount, $210,200,000 rempins
authorized but ynissued. Reﬁmrlmg’ bongds are not weluded in this Iimie.  Thiz {mit could be changed by the
Graneral Astembly.

All LS. Routz 5§ Bonds issued under the U.5. Route 5B Trust Agreement to provide Amds 1o pay edditienal
goats of the U.5. Roule 58 Program must be ahorized by the Genersl Assembly. The US. Route S Bond
Legisletion currently Emits the amount of bomeds which may be lwwed for the 115, Route 58 Program o
$704,300,000, plus an additional amoun for issusnce costs, reserve fimds and other financing expenzes, and of this
amount $307,173,505 remaine authorized but unizsued. Refunding bowdy are not inclodend in thiz limit  Thix Limit
could be changed by the General Assembly.

in addition ta the NVTL* Bonds end L).5. Rouwre 58 Bonds authorized by the NVTD Bead Legislation and LS.
Route 58 Bond Legislation, the General Assembly may sutharize the issanc of other bonds by the Transportation
Board o pay the costs of other mpmportation improvements in the Commonwealth, Such bonds cauld be payable
from amoune which may be approprised by tie General Assembly fhom the Nerthern Viginin Transportation
Districr Fund, the U8, Route 538 Comidor Development Fund, other legally available funds In the Transportation
Trust Fund, and other legally available funds of the Commonwealth. See the sectim “Awthorized, Tsued and
Untizsued Bonds.”

AUTHORILZED, ISSUED AND UNISSUED BONDS

The General Assembly hag enacizd from time to time legislation providing for the ismancs of revenue bonds
for mranspoctaticn (acilitles. Descriptions of these flnancing programs, thalr coedit sructres and tw authorized,
Bsued and unissued borsds are sot forth below.

Tramsportation Revenos Bonds

U8 Rowte 58 Carvidor Development Prograns. The Revenue Bond Act permity dwe Transportation Hoard o
Egus Transportation Revenus Bonds payable from (1) sppropriations madw from the U.S. Remte 5B Corridor
Developisent Fuad, {2) 1o the extent required. revanues legally availsble from the Transporation Trust Fund, and
{3} other legally avallabde funds appropriated by the General Assembly w (nance projects wathorized by the General
Asjembly. The U1S. Route 58 Bond Leglvatiom authorizes the Tratspormsion Board to e Transportstion
Revenue Honds in an amount not ta excered S704,300,000, plus an amount for fssuance costa, reserve fumds and
.ptber financing =xpenaes, o finave A portion of the cosix of the (1.5 Rowe 58 Program. The proceeds of the ULS.
Route 58 Bonds shell be used exchugively for the purpose of providing fusds, with any cther available funda for
mingaﬂﬂnminnludurlubuhwmdfwhmmﬂ'uﬂimufmﬂquﬁ.md:m,uftlndtfﬁﬁtm
highway system. generally along Yirginia's southerm boundary and which comprises tw 1.3, Route 38 Corridor
Developaent Program, cunsisting of the envinmmentsl wnd mg.innrmg studien, rights-of-way mqunr.mu.
construcdon and related improvements. [n 1989, 1he Trampoarion Bosrd (ssued $200,000,000 of
R:vmueBmds.,Sunu1939mfhunn:apmﬂmufth=mnfﬂ1:ﬂ.5.ﬂnutﬂﬂ?m{nm n hme 1993, the
Trunaportation Boacd lasuwed its Traspoctaion Beveoue Refunding Bones, Seriey 19934, in @ principal anicrs of
$91.455,000 1o refund & portion of the Saries 1989 Bonds and its Transportation Revenue Bonds, Secies 19938, in
the principal amoust of $98,715,M4 to fance additicnal cosrs of the US. Roote 58 Program. In 1996, the
Transpontation Boand issaed 5114258004 of Trenaportation Revenue Bonds, Sertes 19968 In finence additicnal
cots of tre US. Rowte 38 Prograsn  In 1907, the Transportarion Board Baed $96,080.000 of Transporistion
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Revenue Kefunding Bondg Series 1997C 10 refund a portion of the Serles 1989 Bonds, The Seriex 19998 Bomds are
the sixth series of U5, Roure 58 Bonds ta be issued by the Transpormadon Sosed under the 11.5. Rouwee 58 Carridor
Program. See the sections “U.S. Rowe 58 Comidor Developeent Propram” and "U.S. Rome 48 Comidor
Development Fund."

Nerikern Vinginda  Trowsportation Disiried Program. The NVTD Bond Legislation euthorizms ihe
Transportation Board to s¢(] Transportation Revenue Bands, pursaant o the Reveaus Bond Act, ax amended, in the
amount of’ 571,200,000, plus an additional amount for issuance costy, capitmllzed nrersst, reserve funds and other
Financing expenses for the WVTD Program.  The NVTD Program cumently includes the following projects: the
Fairfax County Parkway, Route 214 Bypass, Metro Capital Improvement, ixluding the Franconia-Speingfield
Metrorail Staricn and new rail car purchases, Route 7 mpmovernents in Lovdoun Counry and Fairfax Ceunty, the
Rowte S0ACourthouse Roal interchange improvements in Arlington County, the Ronte 28Rowie 623 interchenpe
improvemencs in Loudoun County, Metrorail capiml improvements anributable to the Cigy of Alexandria neluding
the King Streer Metrorail Station sccess, Merrorail eapital imprevements atributable 1o Arfingtoa County, includimg
Ballston Starion mprovements, Roure 15 safery improvemeass in Eoudoun County, Route 1/Roune 123 interchange
Improvements in Prince William County, Lee Highway improvemens in the City of Falrfax, Route 123
improvements in Falrfax Counry, Telegraph Road improvemen's i Fairfax Counry, Routa |/Reute 234 interchange
improvamenis in Prince William County, Polomac-Rappahannock Transponztion Commisshon bus repluicement
program, and Dulles Coeridor Ephanced Transit Program. It is expreied that evenue for payment of ihe debt
sirvite on the Honds will be provided from e Nonherw Virginis Transpoctetion District Fund. The General
Arsembly also amended the Virginia Code to provide 520000000 in Ascal year 1993-94 and 540,000,000 in zach
fizcal vear therezfier w be distriburted w0 localities from the stare cecontstion mxes  This oaaual distridution of
£40,000,000 of sate recondation tases o all cities and counties is based om thetr respective Fractional share of e
recordation tax collected mrtributeble w ench city and conmty.  The legisiation establishing the Nonbem Virgials
Trensportation District Fund peovides that the quanerly payments of recordation ey ettriatable ta the Cltes of
Alexendria, Fairfax, Falls Clwreh, Manassas, and Menasses Furk and the countes of Arlington, Fairfax, Loadosns
and Prince William shall be fransferred 10 the Fund for the Program. The NVTL Funad shall abie Include any puslic
riphts-of-way use fees appropriated by the Genera] Asiembly and ony state or ool revenues which may be
deposited into the NYTD Fund pursuant t¢ 8 contrmct between a jurisdiction participatiag inthe NVTD Progiam axd
the Transparistion Board [0 1993, the Transporialion Board issued the £134,060,000 Seriex 1999C Bonde for the
Frogram. [n 1995, the Transporation Board |ssoed the 350,810,000 Series 19954 Boads. [n 1994, the
Trerspoctation Hoard issued the §70,350.000 Series 19964 Bonds i finance additionnal costs of the NV TD Program.
In 1997, the Transpartation Baerd issued the 41,540,000 Trensportation Revenue Refunding Bends, Series 19978
to refund a portion of the Series 1995A Boads. The Series [999A Bonds are the ffth servies of NYTD Bonds to e
isaed By the Transportation Board under the NVTD Pmgram. See the acctions “Narthemn Virginia Transportation
Diatrict Pragram™ and "Northem Virginia Transporetion District Fund.”

Trampartation Program Revenws Bonds

Trantporiation Improvenssm! Froprom Sat-arids Fumd  The 1993 Sewsion of the Ceneral Azsembly alzo
authorized the crestkom of te Trmapoetakion [mprovement Program Set-sside Fund (the “Sct-asdds Fund™) for
transportation Ewprovements endorsed by the requesting local jurisdicticn or jurisdictions affected and to prewide far
the issuance of Tremsportation Program Revenue Bonds e finsAce thode impeovements. The urisdictios or
jurisdictions requesting paticipation i the Set-aside Fund and the issuance of bands must agree thal certain
distritantions of stae recordation taxes attributable to them be depoaited in the Set-mide Fund by the State Teeanurer
apd used 1o pay debt ervies on any Transporiation Program Revenue Bonds isued by the Transportation Boand 1
finance the cost of the program. Before sy bonds may be issued, the project or projects o be Ananced must be
approved by the Geoerad Assembly.

The Transpoetalion Program Revenue Bonds suthorized by the 1994 Sessicn of the Omeral Awgembly and
described below, ama dwe only bonds authorized to utitize the Sed-aside Fumd,

Cak Grove Conmicor, Ciy of Chesopeake. The 1994 Sessiom of the General Assensbly authorized the
. issuance of 532,500,000 Trnzpartation Program Bevesue Bonds, plus e sdditionel ssmmt for issamce coats,
capmalized interest, reaerve funds and other financing expenees, 1o finance the cost of the Oak Geove Contector
project. [o July 1997, the Trooportation Board ssued 533,075,000 of Transportation Progam Rzvenue Bonds,
Series 199TA [Oak Grove Connector, City of Chesspeake) (the "Osk Grove Comnector Bonds™). This project
congism of 2 four lene divided highway connecting Dominion Boveverd (Route 104) and the Great Bridge Hypaas
{Rapre 168) in the City of Chesapeaice (the “City™) and inchdes codls of mvitonmottsl md engineeing sadlkes.
right-cf-way acquisition, improvements to all modes of ramspuxtation, congtructon and relsted improvements. The
Dak Crove Connector Bende are tecured | tubject to eppropriation by the Geers]l Asseesbly, fist from [0 any
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revanues received from the Set-acide Fund which shall kave been transfered 10 and held in the Set-aside Fund for
the account of tw CRY, (1) to the extznt required, revenues received purtuant 1o & contract with the City or other
financing mechanism scceptab e o the Transponstion Board, {iii) fram funds appropmisted nert Allocared pursuamt to
the allocation formula oo the city in which the project 10 be financed is Wissted, (iv) 1o the extent required, from
tegally avzilable revenues of the Trensperation Trust Fund, and (v} from other Ands ax may be apprommiated by the
General Assambly,

Transportation Comtract Revenue Bonds

Rowte 23 Transportation Centract Hevenwe Bands, Seriex 1988, In the 1388 Sextion, the General Awmembly
enecied legislation which authorized the Transpariation Board te issue Transportation Coamract Revenue Eonds in
an ameunt net ta exceed $160, 700,000 to finance the cozts of Phase 1 of the Route 28 project, plus an amaunt for
issuance €osts. rescrve funds and other financing ¢xpenses. B b 4 dubsequent reduction in the estimated Phase |
cost, the Tranzpartation Boerd iewied ¥ 138 483 372 29 of Transporotion Costracd Revenue Bonds, Series 1988 (the
"Series 1988 Bonda™). The bailance of the suthorizelion was not required 1o complese Phase | of die Rouke 2B
project. In the 1990 Secsclon, the Ceneral Ascembly amended the l=glalation by permit 2ny procesds of the Seriss
1988 Bands ramaining after the completion of Phaze [ and any of te unisyned Teancpostation Contraet Reveoue
Bondy authorized under the kegistation to be applied to Phese [[ of the Route 28 project. No ather bonds bave beei
autherizad for Phese IT. In 1992, the Transportation Board refunded all of tw outstanding Seci=s 1988 Bonds by
issuing 5111,680,000 of Transpartation Cantract Revenus Refinding Honds, Series 1992 {thw "Series 1992 Bonds™).
At this time, the Tranxporistion Board does mat anticipate issuing sy additional Transportation Contract Revenge
Bonds pursuant oo the remaning authorization. The Scries 1992 Bonds are payable fom fimds approprised by the
General Assembly for such purpose From the following three sounces in t Transportation Trost Pund: (1) special
e revenues cpllegied from a oy levied on commercial and industrial praperty in the Rowts 28 Trancportation
[mprovemem Distict, (2 money appropriated and allocaded, prrsuant to de highwey allocation fermula as provided
by law, b the Morthemn Virginia Highway Coastruction Diprict or to the Comaties of Fabfax or Loudoun, and (3)
other legally svaiiable money in the Transpormtion Trust Fodd. The 1993 Session of the Geoernl Assembly
provided for the rezoniag of cocmercial and industrial property within the Rouse 29 Transportation Dnprovemest
Dvistrict to residential property provided the property owner makes & coe-time payment equal o the projecied ax
pwvexrucs over the Tife of the Seriss 1992 Bonds aa if the property had remained zomed for commercal or industrial
L

COMMONWEALTE TRANSPORTATION BOARD AND
VIRGINIA DEPARTMENT OF TRANSPORTATION

Commoowenith Traniportation Boaid

The Transportation Boord was crented pursusnt 1o Chaper 1, Tide 13,1 of the Virginia Code, and ia respansible
for general policies for the construction and use of Virginia's highwsy svatem and for the efficient and sconomic
development of tranyportation. The powers and duties of the Transportation Boand incheds, mmang other things, the
allocation of funds In the Trangportation Trus! Fund.

Tho Trensportation Board congdats of seventeen members ffom various areax of the Commonwezhh appointed
by the Governor, subject 1o confirmation by the Genemal Asseubly, O member (s chosen from each of the
Commonwesalth's nine highway construction districts, trez members are selected = wben ot-lirge membery sad
two members are selected =5 ural at-large members.  In sddition to representing mural and urban ransportation
neods, the at-large members represent the interests of seaport, sirpost, raibway and rmass trensit uzers. The Chairman
of the Transpertation Board i3 the Secretary of Trapsportation of the Commonwealth, The Yice Chairman is the
Commonwealth Trensporation Commissioner, wha is aiso the chief executive pfficer of the Virginia Department of
TraneporEtion (the “Department"}. The ciwarent membership of the Trmsportation Boacd, the cxparation dues of
their terms and thwe constituency reprzsented by sach member ane as follows:
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Mviem ber Term Explres Comstitusncy

shirley ). Ybama At the Pleasure of the Governar Chaltman, Tranpportation Board;

Secrewary of Tranaporiation
A the Pleasure of the Ciovemnar Vice Chairmen, Tranpmoctation Boznd,

Commotweakh Transportation
Cemntissioner

Lo J. Bevon Al the Pleasure of the Giovernor Director, Department of Rail & Public
Transxoation

Witiieme W. Premyman June 30, 2001 Suffalk Dismiet

John H. Crrubb, M. June 10, 2000 Rural At-Large

Roy Pamrich Byrd June 30, 2003 Lynchburg Digerict

Boyan & Komblea Jupe 30, 2003 Richmond District

Lorinda G. Lionberger Tume 30, 200¢ Salem District

Eeavin M. Saba June 10, 2002 Licksin AT-Largh

Benjamin R. Humgphrays, Ir. June 30, 2002 Ersdericksburg Diserice

bax B, Poster Juge 30, 2002 Roorel At-Lape

L.C. Martin Jupe 30, 2000 Helatol District

5. Grey Folkes, Ir. Jume 30, 2002 Urban At-Lorgs

H. Carter Myera, 1L June 30, 2002 Culpeper District

Olivia A, Welsh June 30, 2000 Staumtom Crismrict

3. Xemueth Xlinge June 30, 2000 Waorthern Yirginda District

Ulysses ¥, Whits June 30, 200 Urbea At-Large

Shirley 4. Ybaxra

Shiley Yharra has served aa Sacrepary of Transportation
Board since being sppointed o these posktion
appointment, Secretary Ybare served as Depu

in Aptil 1994, In 199%, Govemor Allen appointed

5 by Jovermn J

tond Chuirman of the Comsmpmweaith Traosporation
im Ciitmore, effective Juucry LS, 1998, Prior o her

ty Secretary of Transportation, appolsced by Qovernor Georgs Allen
Yharra tr serve o3 one of de Adminigration

represematives on the Commanwentth Competition Council Befora joiing the Commonwealds, Ms, Yberra was
Special Assistant tiy the Secretary for Policy o U.5. Secretary of Tranaporiation Elizabeth Dole fom 1983 1o 1987,
Just prior to being appointed deputy secretary, bs. Ybarra wis exgentive vics president of Smrslde Amocined, o
state government affairs consulting fimm i Arlington, Virginia. Earlier, My, Ybarra was prasident of the Americas
of ABC Intemational. She alsa had served ag vice precident and partner with Simnt, Hellicaen pad Eichner, Ink. in"
New York, She received both her mdergraduaie and mascers degries from the University of Nebzaska.

¥irginin Department of Tramsportation

The Departmend has the responsibility for construction, muinicmance aed operation of tie Commonwealth
highway sysiam under legislation enacted by the Ceneral Assembly and in accordance with policles and procedares
adoptad by the Transporiation Board.

The Deparment'a budget for the fiscal year ending June 30, 20040, i spproximetely 52.46 bilkon. As of une 30,
1999 the Depariment had 13 consguction projecks underway For an aggregeie amount of appreximately $1.81
billian, with a8 outwianding balance of constnuction costs to be paikl af spproximately 3840 million.

The Commanwealth has the nation's third largast system of state-maintalned highrways with » 3yswm rowling
appeoximalely 55,400 miles of intcratate, primay aod secondery roads The includes more than 12,500
bridges. [n addition, Mptﬂd:nt:iﬁﬁsandmmilﬂinahmﬂ 10,057 miles of Jocal streety md peceive funds
from the Transpertation Board for such purpose.

The Commenwealth & divided geographically inte nine construction districts for highway purposes aa Ealbows:

Bristol Diswict Lynchbueg Districe Salers Dixtrict
Culpeper Dritrict Morthets Virginie Districr Stimnton Disrict
Fredericksbung District Rlchmond Disarict Suffoik Disrict
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Thase Jismicee are divided ip 44 rezidencies, =ach typically conzisting of one w four counties. The field
organization is furdher subdivided into approximately 203 ar=a maintenance headquarters. About 85 pevesnt of the
Department's nearky 10,000 employees are assigned o the fizld ocgonization. The remainder is assigotd to the
cenimai office in Rickmond o ko unils associand wirh the centrat office that sérves en administrative Rmction.

Al the senior management level, the Commanwenlth Transportation Commissioner & the chief executive afflcer
of the Department. The senior management stafT of the Departmien consloa of the Chief Engineer, the Assisiant
Conmigsianer for Adminldraton, the Awistant Commissioner for Operations and the Assisisnt Commilssioner foe
Finance, ‘The resumes of e persons currently filling these positions follow:

[Commizsioner]

Jammax W, Amwall han served 15 the Assistant Commosioner for Fomnce for the Depanmaent since 1985, His
career with the Depanment began in 1950 end has included various financial manzgement and auditing positions. In
1975, he became Asdistan. Managenent Services Officer and In 1930 waa named Director of the Managemem
Services Division. [n 1981, Mr. Atwell was appointed Administretor of the newly ceated Financial Planning &
Dt Menagement DAviskm and remained o the capacity until eppoinkment Lo his present position. A mative of
Richmond, he exoed an Accounting Degrer from the University of Richmond. He is a meniber of the American
Association of State Highway and Transportation. Officials and Government Floancs Offlosrs Association.

James . Browder, Jr. wat promoted on January L, 1996 o the Department's Chisf Engineer. A nabive of
Bnxswick County, Mr. Browder graduated from ¥irglnia Milieey Insiltote in 1965 with a Bachelor of Science
Degree in Civil Engineering. He has served the Department ax an Epginesr Trainee in the Richmond Central OHTiee,
Assistant Resident Enginesr in the Fredericksburg District, Resident Engineer i the Richmond District, and =
Assistant District Ewgrinesy in the Fredericksburg Districl.  Also, ¥ 1993, he was nemed Fredericksbong District
Administralor,  Amoceg other caresr accomplishments, Mr. Browder has worked closcly with the conmacting
indusey, overseeing major highway construction contiucts for large sapnents of Virginia's [aotrotate Systein. M.
Browdar hax a distinroighed career in the LS. Army Reserve and in 1963 wit nimed Brigadier General. Mr
Browder was promoted to Mejor Generzl in 1997 after sasuming command of the Eth Divislon in May 1997,

Chrudy . Garver, Jx. hes soreed 25 the Asstseant Commisyioner for Dperations for the Department sinc= 1994.
Previously, Mr. Garver served as Assisant Commizsiaer for Planning sod Programming For the Department shuwce
1992, Hls career with the Deépertment began In 1963 as an Engineer Tralnee and he cerved in the positions of
Assistant Resident Eaginesr in Chesterfield and Pawhatan Counties, Resident Engineer in Prisce Wiilism County,
Assistant District Engineer for Richmond District, Commonweatth Construction Engineer, sxd Morthern Vinginin
Diezict Adminisimtoy, Mr. Garver, & native of Viging, hokls a Civil Enginetiing Degres from Virginia
Polytechnic Institua and Siame University. He is a member of the American Association of Swe Highway and
Tronsportation Officialy.

Peter R Kofokowski bas served as Assistant Commissimer o Poming, Besearch and Technology for the
Crepariment gince July 1998, Previanly, be servial a8 Assistant Commimioner for Administration from 1996, Alw,
he served the Depirmment ss the Financial Plenning & Dwbt Management Dizector from 1893 aod poior to that the
Cepartment's Budge Drirector from 1545, Mr. Kolakowski's previous positiogs inclode fpur yean as City Maager
a5 well as Assistant Cily Manager and Director of Planning & Commamity Developrient for Fredericksburg,
Virginia, A native of New York, Wr. Kohlowski howls 3 Bachelor's Degree from Ripon College and Master's
Depres in Public Administaton from the American University. He & 8 monber of dw American Association of
State Transpariation end Highway Officials and the [ntsmationad City/County Menagemem Associmion.

Constance 5. Sarrell has served 23 the Assistam Coomsioner for Adminisiraticn for the Deparment sioee
December 1998, Prior to Ms. Somell's promotion, she served o Districe Adminlstrator for the Rlchmond District
for nine years. Ms. Somredl came 1a the Department in 1982, serving a6 Divicion Administrotor, Assistant Division
Administrseor. and Senlor Managernent Analyat in dw Management Services Division. Her other positions inchade
Section Manager in the Virginia Department of Planning & Budget and Resexrch Analyst with the Vieginia Division
of Legsialative Servicas. M. Sarrell iz a nerive of Richmaoad, Vieginls and halds a Bacheloe®s Dagres in Econom s
and Political Science from Radford Coilege. She atended graduate schoal st the Uintversity of Amsterdam, Radfond
Univarsity and 1he Univessity of Richmond. Ms, Sorrell i 3 member of the Amexican Association of Staie
Transportation and Highway Officials. te Transporstion Research Beard Commilter oo Strategic Planning, the
¥irginiz Executive lastinte, the American Assnciation of University Women, and the American Seciety for Cuslily
Coanl,
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NORTHERN VIRGINIA TRANSPORTATION DISTRICT PROGRAM

The WY TD Pragram includes projects locatad in the Northern Virginia Highway Construction Districe which
ar: tg be developed ower several years depending upon the availability of Amding. The projects arc 10 be funded
from several different wurces. including federal, sire and loeal money and the pracesds of MVYTD Bondy issed
pursuan to the NWTD Bond Legisistion,

The .prujacts., the tatal amount of NVTD Bonds authorized po be-issutd for each project, the amount of WY TD

Bonds issued For sarh projixct and the amount atlocsied to each project from the proceeds of the Series 19994 Bonds
are as follows:

Allocatlon of tee Sories 19994 Boad Procesds

Total Bomd Ampunt N¥TD Awmoudt ABocated from

Projert Amthorization* Bonds 11awed* Series 1999A Bomda*
Category | Prijechh
Fairfax County Pakway $57,000,000 $87,000,000 0
Roue 234 Bypass 71,400, 00% 73,400,000 a
Metro Capital Improvaments 13,600,000 85,600,000 a
Route 7 | mprovertents 15,000, 068) 15,000, 40 0
Category I Frojecta
Route 234 BypaseRouts 38 5,000,000 o
Category 111 Projects’
Roue SQAConrthouse Road 10,000, 000 O
Fairfax County Parkway (Route |/Route T) 50,000,000 ]
Route 234 Bypass from Route 28 to Roule 234 15,300, 00 q
Route 28/Route 85 7,900,000 0
Metrorail Capital [mprovemenis [Alexandria) 4,600,000 0
Mutrorail Capital Impeovements (Rail Cars) 20300, 000 a
Rowte 15 Safety Improvemcnty 10,100,000 q
Route |MRoute 123 5200000 0
Lee Highway Improvements 3,100,000 o
Boute 123 Widening T Ol 0K 1]
Dulles Corridor 6,000,000 1]
Route 7 [Lowksn to Reston) 19,0043, 000 ]
Route 7 (Reston to Dullea Toli Road) 1,000,000 ]
Telzgraph Road 5,000, 1]
Route 1/Roure 234 4,000,000 Q
Potamac-Rappahemnock Transportation Commission 1,500,000 L]
Merorail Capital Improvements {Arlinghon} 5200, 00) I
Total SA7L200,000  $261,000,000

*  These figumes dp oot include costs of issuance and athet financing enpensen.
Cutegory | Projects

Fairfax Cownly Parkwap, The Fairfax County Parbway (tve "Parkway”) extends 3.5 miles fom Route 7
{Leesburg Pike) ta Route 1| (Jefferson Davis Highway) with interchenges at the Dulles Tall Road {Hirs-Brauk
Expremsway), Route 50, Interstate 56, Roule 29, Frostier Drive and Intersie 23 (High Occupency VYehicl: accesa
oaty]. Additional interchanges are cumerily planed. The Parowny is a four-12ne facillry with right-of-wayv for s
fanes in some sections. ' When completed. the Parkway will cost an eximared 3544 million and will provide for
fulure imterchanges ot Rowte 7. Telegraph Road end Roue 1.

Rowie 234 Bypers. The Rouie 234 Mmases Bypass is propesed 1o be » four-Iane facillity construcsed on 2 six-
lane right-af-wey extending from approximately 0.4 miles sast of enlsting Rowe 549 (Brentsville Roud) in 2
northwesterly direction For approximately 10 miles to an interchmge with Interstabe 66, When completed, the
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facility will cost an extimatid F147 million to inelude nterchanges ot Brenmville Road, Clever Hill Road, Route 28,
Sudley Manar Drive, Balls Ferd Road apd Interstate 68. The interim facility will provide four lanes extending from
Rouit 28 & Intecstate 56 with partial interchanges at Route 25 and [nterstdo 66,

Merro Copital Improveneants, The Morthemn Yirginia Transportation District Commimsion, comprized of
Arlington County, Feirfax County, Loudowr Councy, City of Adexandria, City of Fairfox, and City of Falls Church,
{the "Localities™), amang othée things, coondinses financing for e Lacalities' portion of the Washingwon
Metropolitan Ares Transit Authority ["WMATA") capital improvements. The WMATA capital improvements are
dix ided into Two nrograms, the Rail Conatruction Program and the Capital Improvements Progrem {(collectively, the
*Matro Capita] Improvements Pragram™).

The Rail Construction Program ix intended to complete the remaining LO3-mile Metrorail system. The majar
activity in the jurisdictions of the Locslities is the cangruclion ¢f the Franconia-Springfislé segment, estimated to
cout spproximately §230 million. This project mclodes continued eanstruction om the line sections, cansorustion of
the Franconid-Springfisid Metrerail Station ond parking strocture, procurament and Insiallstlon of trackweds, amd
completion of design for traln control, traction power and communications.

The Capital Improvements Program is & six-year. $323 millon program of cepitad replacement and
rehahilitation to snhance quality of service apd mainain the Metrn tysiem in » state of gaod repair and safesy. This
progear wh! inchide the overhaul of 300 1ail cars, the purchase of TOO replacenent bused, the conainaction of a new
Metrobus garage, ang othee related capial improvements.

Roule 7 limprovemems. The Route 7 Improvements were sdded 1o the Program by the [994 amendments
{Chapters 470 and 597 of the 1994 Acs of Assermibly) and conslst of Imperovementt ta Rouet 7 in Loudmm County
anif Fairfax County.

The planned improvement projects for Route 7 will widen the current 4 lans fucliity to 8 6 lane coadwiyy ffom
Lezsburg to west of Aoute 28, n distance of approximaely 5.4 miles, The widening of this viml link 10 weatern
Loudeun County will relieve congestion during penk howrs and impeove alr qualicy for dw mgion.  This
improvement will create a safer waveling environment for the commurers and residencs of tis locallty. Economic
devekpment will alsg be facilitaed docugh bnproved access. 1o the marke: aoen,

Category [1 Projetin

Rotte 234 Bypasv/Ronre 28, The Route 234 BypassRaute 28 interchange impravenmnents are focated in Prinoe
Williem County.

Category 1L Projects

Rowte SO/ Courthoute Rodd The Roune 3WCourdsowse Road interchange project i locared in Arfington
County and wil] provide fior needed improvements @ reduce comgestion and amprove taffic safety. The project bas
been included In the Fiscal Year 1997-98 Six Year [mprovement Prograem adopted by the Transpariation Board
Przliminary engineering work haz been nitmted.

Falyfax Coanty Parkway {Reure [/Roske T The Fairfax County Pariowary/Franconia Springfield Paxkway (the
“Parkway") extends apgwoimately 35 miles from Route 7 [Lesturg Pika) to Rowte 1 {Jefferson Davis Highwiy)
with imerchanges a1 Route 7, Baron Cameron Avense, Sunset Hills Road, the Duliexs Tol Roed, Route 30, Interstate
66, Roure 29, Braddock Romd, Route 123, Hooes Road, Rolling Rosd/Franconda Springikcld Parkwey, Intersiars 93
@ Springficld (HOV access oaly), Fromticr Drive, [arcrstate 95 (§ Newington (Mon-HOV eczess only), and
Telepraph Road. The Prskoway is & four-lane divided facility with right-of-way for six lanes in mast sections.  All
sectlons have been constructed, advertised for consmructlon, of e under comstruction sxoep the section bHabwesn
Fulletton Road and Rolling Road/Franconia Springfleld Parkway, When completed, the Pakway will cosf an
estimated $500 milllion, including preliminary engineering, right-ofEway scquisition, and constyaction. A variety of
funding sources nave been used o dae, iochwding developer proffers, County Bonds, Sode, and Fedirsl funda.

« Audditional interchanges are curtently plaaned.

Howre 334 Bypars fram Rours 28 to Rouwne 234, The Route 234 Bypass formerly kmown as the Prince William
farkway s a four-tane limiied access facility constructed o six lines of rght of way which extends from Boute 66
to Route 640 (Breotsvilk Raad). Conammuction of three wegments {3 completz from Boute 66 to Boure 23, The twi
remaining scgments which will complete the bypass have been awarded 1o contracsars and consouction is set to
begin. Thore will be oo gade scparatad ierchangs oa one of tha finel rvo segmens; this grade s=parmion will
complete the Roite 23 ioterchange. When warramed by affic demsnd, additional grade separations may be
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provided ar Balls Ford Road. Sudley Manar Drvive, Claver Hill Road, and Brenbyvills Road. This wiil complete the
L0 mils 234 bypass inpravement.

Ropte 20/Route 838 The Royte J8E3S project is 2 grade separation mierchange n Loudoun Commty, Route
425 will go over Rowte 25 and be widensd from a two-lane to 2 fowr-lane facility st of Route 28 and from 3 four-
lans vo u six-lane fecility west on Roule 28 to Broad Run. The interchange inchudes tarps and loops n thrae
quadrants and in the 3E quadmnt 4 ramp oely. When completed, the project will coxt an extimated $22 miliion
dollars,

Metrarail Capitel Impravenssnrs {Alexandrla). Pedestnian acctas and releted improvementy are propoied ar
the King Sireet Metrornil station located in the Cily of Alexandein.  These impeovements will include an catgnsion
of the King Sincet Swation platform 1o the north with 8 new mezzanine located an the north side of Commonwezlte
Avenue.

Aetrorail Capital Improvesmenn (Rail Cars). Numerous infrastructant improvementy are 1o be undenaken for
the Metrocail system lines and stations in Virginia. Included among these improvemeats will be the rehabilitation
andlor replacarent of Metrarail cars and other squinment ar Biltier,

Rawte 15 Safety Impravemamy, Boulz 15 Safety Improvements consist af $10.1 million dellas in funding dhat
has been allocated to improve shoulders, remove obstfuctions | clearzonet, mpove several intersection locations
by adding tum lanes, providing tumble strips aod provide behter siee distence at several locations. The projent
extends [7 miles ang has been broken ingo 3 segmenty: (1) From Leeshury Corporate Limit to Whites Ferry Road,
{2) From Whites Ferry Ramd to Lucketts Road and {¥) From Lucketts Reoad to the Maryland State Line.

Rowte I/Rowte {25 The Roule 17123 progect ix g grade separation interchaoge 6 Prioce Willam Coanty.
Route 123 will goover Ronte | and the railroad paraliel to Rovte | and commert to Belmant Bay Drive. Bouts | will
be wiizned from a four-Jane to 8 six-Mne facility 83 defined in the Route 1 Coirider Study. Route 123 will ba
widetted from £ two-lane to & Fte-lane facility east of Rowe | and from & fourdanc to p six-lane facillty west of
Reute |. The interchange will be a modified urbon diamond dealgn whis & Joop and ramp In the NW quadmas,
When complated, the project will sost an estimared 528 milion dollars.

Lew Highway Improvementr.  Lec Highway is Route 29 through the City of Farfax. The planed
imtprovements will upgmde the current fpur-lane facility to six-lmes from Chain Bridge Road tq the wesk corpomte
limits of the City of Pairfax (spproximanely L-mile).

Ronte 113 Wideming. The Route 123 widening is proposed to be a xik-lawe fcility beginning at the south
approaches of the bridges over the Occoquan River in Prince Willlam County up ta Davis Drive in Frirfax County.
Fram thiy poinf Rowta 123 will ba consiructed a5 a four-tane fheility on six-lane right of way up to tw intersection
with Burke Lake Road in Fairfax County, 'When completed, the Route 123 widming will cost an estimated $84.5
mlllion.

Diplfas Corsidoy, The Dulles Comidor Repid Teansit Project will include the design and Implementation of &
bus rapid mansit (BRT) system that will serve as the precurser 10 a rall ransit system. The prefiminary enginsening
for the rail transit system will be indermken concurmently with the development of the BRT.

Route 7 fLondonn i RemonResion b Dulley Toll Boad). The Route T improvensends sxterdd from the newly
completed interchimge &t the Fairfax County Parkway east 1o the Dulkes Toli Road, & diswmtice «f approximately
eight miles. The improvements will myveive widening from thur Lo six lanes. [t wilt 2isip relisva congestion during
peak hours, improve adr quality for the region and improve the opemtion and safety of tw corriklar,

Tebrgraph Roat. Telegraph Road, Route 611, in Falrfax County will be upgraded from ™o 1o four-lanes with
a raised redias and curb and gutter from Beulih Street to Sowh Kings Highway (2.B5 miles) under this project.

Rouse iBwode 234, The improvemeni 10 Route 234 will begn at Green Treg Lang amnd extemd scross Rout: 1
approximately to Deweys Creesk on o new alignmest  This sin-lane zection will be limizd scoess. A grade
geparption will ba provided at the Rowes 1 intersection. The pmject includes improvements o Odd Stape Road,
Teipoli Bowlevard, and d re-alignment sxcensign of nterswe Drive. Rowe 1 will be wpgraded from Possum Pont
Boad ta Cherry Hilt Bood  Bike lancs end sidewalks will be consyucted alang Rowe 1. Plans are ¢urrently heing
developed for an early 2000 Field Inspection. The consuliant camtract will end with the submisalon of the right of
way plans. No advertisethient diste s Deert establlshad
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Porormac-Rappahannock Transpartntion Commision Bxs Replaceman! Progreo.  The Potomac end
Rappahannock Transpoctation Commission will undestake the replacement of thirtee ranyit coaches and owenty-
ote: minibuses in uss on telr Omn iride end Omnilink bus tranait programs.

Metramet! ﬂrpi:mlhprmuu i rilagton). Pedesirien scoess and relsted improvements are proposed for the
Ballston Mecuorail smtion located in Arfingten Couaty. These improvetstnts will include new pedestrian acoess
poino o the skation amd mew elevators located at the end of the satlon near the intzrseotlon of Foirfax Dirive and
North Stewart Strest

NORTHERN VIRGINIA TRANSPORTATION DISTRICT FUND

Genernl

The Merthzm Virginia Transportarion Dismict Fund {the "MYTD Fund™) wos established by the General
Assemnbly in 1993, § 5E.1-815.1 of the Virginia Code, as a special non-revarting fund of the Transportation Trust
Fund which iz held by dw Deparement of Trassury. The legislmion creating dw NVTD Fund owrrem]y provides that
annually an uly I, these is to be ransferred to the NV TD Fund, sobject ta sppeopristion by che Geners] Assembly,
(1) 3 portion af the collectiona of the state recordation tes that we sitritnuibls to the Cilies of Abexandris, Fabfix,
Falls Church, Manassas aed banassas Park and the Counries of Arlington, Fainfax, Loodoun, and Prince Willizm
(“the “NVTD Jurisdictiona"), (2} any public rights-of-way use fees appropriated by the General Assembly, (3) any
state or locdl revenued which may be depeaiied ta the NYTD Fund pursusnt t6 8 contrect between an NVTD
Jurisdiction and the Transportation Board, and {4) any other funds s may be appropriated by t Ceneral Ascembiy
wed demignated for the NV'TD and all samings on the NVTD Fund. The General Asssaibly added the publia rights-
of-wuy vae Teen and the contract revenues described in (2) and (3} sbove s n surcs of funds to the NYTD Fund by
legizlation adopted in 1908,

The NVTD Fund was funded initiatly in the fiscel year ending fune 30, 1994, Beginning with that ficcn] year it
has been funded with & porbion of the sate eoordation toces atributable to the NYTD Juristictions. See the section
“rate Recordarion Tax Collections” for e acal snd prajectad recordufon wxe colleciion approprinted m the
NVTLD Fund.

Beginning with the fiscal year ending June 30, 1999, the General Assembly hes appropriaied rights-of- way use
fees from the Cownties of Fairfax, Loudnun and Prince William to the NVTD Fund, [n the fiseal year ending June
30, 1999, those rights-of-way use fem appropritted to the NVTD Fund were approxioely $3.2 million. In the
flacal year endlng June 39, 2000, it is projeced th thoge right-oi-wny use fees will be spproeximarcly $3.3 million,
The Transportation Board has emiered into conteacs with the Ciies of Alexandria, Falls Chuech and Fairfar ad the'’
County of Azlington, subjext 5 appropriation or allocation of fumsds, providing for an aggregar of S316.000 per
fiscal year to be deposited o e WYTD Fund, beginaing in the Ascal year ending June 30, 2000, so long 23 bonds
financing Category 111 profects henefiting the respertive jurisdicrion are sutuwnding .

The N¥TD Payment Apreement pravides that the Transportation Board will reqoest the Governer o includa in
the budget to be delivered to the General Assembly & provison tuat rights-of-way use fees Fom e Counties of
Fairfax., Loudoun and Prince William as woll as contract payments from the Cithes of Alexmdr, Falls Chwsh and
Fairfax and the Cmmty of Arlington tontinee © be spproprissd w the WY TD Fund o long as bonds firancing
Cxegary 111 prajecty are suttanding  The Serizs | 9994 Bends finance Category 111 projects benefiting each of
thoae jurisdicbona.

In 2ddition to the recordation taxes, rights-of-way use fees amd combrect cevenees described i the forcgoing
paragrapghs, the Oemeral Assembly has appropriated the following amounts to the NYID Fund from the
Commonwealth’s general fund: $3.0 million for fiscal year ending June 30, 1995, 52.1 milllon for flscal yesr
ending June 30, 1999 and $32 millken for fiscal year ending June 340, 204,

Amounts in the NV TD Fund may be used by pary the costs of the NVTD Program, Incfuding debt service an the
outstanding Series §393C Honds, Seriea 19954 Bonds, Series 19964 Bonda, Series 1997D Donds and Sericy {9994
Bonds. The amended kegilaiion axating the WYTD Fund provides that onee thwe bond muthority for all Category 1
and Cmegory 1] peojecit has been usad, 55,000,000 of bond mnhorizadon remaining may be wsed o finamce the
coals of Cegory 11 projectz. Omce ali bomdds authorized have been izsued, excess meney in e NVTD Fund In any
fiscal yesr not needed to fooy delbw asrviee oa the WY TD Bonds isyued for Category 1, Categary Il ar Coegory [1I
projects may be used to pay the cons of Category [V projects.  These Category 1V projents are unspacificd ax of this
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datz and will requive concurrence by the local jurisdictions parsicipeting in the NVTD Program subject ta puidzlines
and conditions ssmblished by the Transponation Board.

The Transportation Board muken ro represéntatlon that the General Assembly wifl maintsls or contione
o make tramsfees Lo 3e NVTD Fumd or that the Geserul Azsembly Wik not repeal or maberinily modify the
tegislation creating the Northrn ¥irginla Transporiation Distriect Fond or (mposisg the recordation taxes,

U.5. ROUTE 58 CORRIDOR DEVELOPMENT PROGRAM

Genernl

The LLS. Rowe 3§ Pmgram comemplates the development of & modem, safe and ¢fficient highway ayspem
generally along the U.S. Route 58 Corridor {the "Comidor”). This Comidir sdends appronimaely 500 miles from
Cumberland Gap in Lee Counly in the weat and runs generally along the southwm border of the Commonwaits o
the ocean front i Virginia Beach in the eust, connecting the communities, tacimeases, places of emphayment and
residents of lhe southwestzrn-mest poriion of the Commonwenlth to thoss of Bt sautseastern-moat portion. The
LF.%. Route 58 Program is inended o enfances econamic developaent potentis), employment opporunities, mobility
orel quelity of life sloap the Corridor.

About 256 miles of the highway aystemn are mbeady four or more lanes. The U5, Rowmte 53 Program
encompasses about 547 milsy of highway in the Bristol, Lynchinmg, Richmond, Sakem and Suffolk highway
constructios districts. B ircludes planning, environmental and ngintering studies, the acquisition of tight-of-way,
highway widening mnd immprovement projects, the comsmucdon and impravecsett of by-passes, new highwey
consraction and the comsouerion and improvement of copnecior yoads. To the maximum axtew pomibla the
Comider will conform o the exiating amerisl highway network and will utlize enisting four-tane divided highways
sl wvallable rightsof way. The most expensive alermtives being conzidered orguld coxt m estimared 51,2 bliiion,
while the least expenzive would cost §638 million, both in 1983 dollars. The finel location of the highway sysiem
will depend on a number of Baciors incading egineming md eovironmental considerations, cost and scoaomic
devekpmental benefis,

U5, Romse 58 Program Costs

The U.5. Boute 55 Progran i5 a mubti-year effort. Pertians af the 1.5, Rogte 58 Propram have been camplated
or are under coostraction, The funding for the US. Routa 58 Program Ik cxpected to be derfved from (1) the
procesds of the Serfex 1985 Bonds, the Series 1993B Bonds, the Series [996B Aoods, end the Series | 9998 Barxls
{23 aditional barmowing mp to the aggregate 5704,300 00 million limit imposed by the ao=oded U.5. Route 58
Bend Legistation (1) the mnownt, if any, of recordation taves deposited tothe U5 Route 5B Corridor Theve lepment
Fund which (s not used to pay debt service on the LL5. Route 58 Bonda, (4) investiment earvings on finds held by
the Trustes and on balsnces in the 1.5, Route 58 Comidor Development Fund hebd by the Siste Tressurer, and (3]
money alloczied to the LS. Route 5§ Program fem the Trmsporotion Tresl Pond under e Transportstion Board's
xiK-year highway improvernent program.

The current 574, 308000 stattory bond authorization for the LS. Route 5§ Program acledes S5HE000,0K
authorized by the Geotral Asscmbly in | 389, and $104,100,000 mrthorized by the General Assembly in 1999, The
LIS, Route SK Bond Lagisistion doas not identify specific portians of the [1.5. Route 53 Program to ba funded with
the ariginal 1969 authorizarion, ot does identify specific pomtions of the IS, Route 58 Program to be fimded with
the 1959 incresse i aotherizsticin. The Series 19958 Bonds represent the final portion of the griginal 1985 bond
puthorizasion, '

The Trawsportalion Bowd presently forecasts that the cosi of completing the U5, Rouwe 52 Program may
exceed available ond fimare funding sources. As the U5 Rours 58 Program is adjosted to reflect tbe results of
engineering smdies and alignment decizgions. the capiad oullay requiremoents will be better defined, At that Hme: the
Transportstion Bosrd may seek additional or aitemative sources of funds to complete the U8, Route 53 Program.

The Trensposwticn Hoard presently antcipates issuing addivional debe & meet U8, Rowe 53 Program
expendhures. The Transportation Beard expects to issue appmximaiely $104 millioe of .S, Route 58 Bonds i a
subseguent figral vear o the extent ther revenues are available in the U5 Routs 58 Cocridoy Development Fund B
dubr service and thet debx service for additional bomds are mticipated to be appropriated by the General Assembly.
The size and tining of any addiional fture barmowing will be determined by the U5, Route 58 Program's nezda for
cash, marker cand®ions and available revemes,
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U.S. ROUTE 58 CORRIDOR DEYELOPMENT FUND

The LS. Route 58 Corridor Development Fund was established by the Gereral Assembly in 1989 by Yirginia
Code Section 38.1-813 a5 a special nonreverting fand of the Transponatlon Trust Fund which is held by the
Dieparhnent of Tremsury. Although Section 58.1-B13, directed thae the firse S40 millian of annual collections of the
siate recordation wxes imposed on desds, deads of rust, mongeges md cermin other insoumens be tanstzmed to
the U5, Rou 18 Coeridor Development Fund, the 1990-92 and 1992-94 blenndal bodgets adogred by the Goneml
Assembly only prowlded fer the appropriation of amounts needad ro pay debt service on the bands sutstanding under
the US. Route 58 Program. The 1994 sescion of the Greneral Assemibly approprigied the fall 349 million for each
year of the 1994-9¢ biennium. The 1994 semsion of the General Assembly appropriated 540 millioa and 542 millian,
respectively. for the first and second yeer of dve 199598 bleanium. The 1998 sewsion af the General Assembly
appropristed $42 million and $45.5 million, respectively, for the feat and szcond year of the 19982000 biennium.
The 1999 General Assembly increamsed the appropriation for the second year of the biennium o $49.2 millicn. The
LS. Rpute 58 Comidor Development Fund also includes such other funds ay may be sppropeiated and designated for
it from rime to time by the General Assembly and all interest, dividends and appreciation which may acooe o
money in the U.S. Route 58 Corridor Development Fund.  Ses the section "Siaie Recordation Tax Collecions” for
the actual and projected State recordation tax collections and the amounis agproprinted to the (L5, Roatr 18
Corridar Developmem Fund.

The Transportation Board makes 20 raprassnimtion that the Ganernl Asssmbly will maintain or comlinue
to make transfers to the 15, Rowte S8 Corrldor Developmeat Fund or that the Gemersl Assembly will nod
repesd or materially odify the legisiation ereating the U.5. Rouiy 5§ Corrider Developmemi Fund or
imposing the recordation taxes-

STATE RECORDATION TAX COLLECTIONS

Recordation taxes are imposed on every deed and deed of wust (roortpage) admited 1 recond in des
{Cammotweaith wubject 1o certain exceptions and cxemptions.  The mxes are sollectad by the cderks of the courts
wheze the instrumens art sdmitted to record. The carzent rate of tax on deeds i 15 cenby oo every 5100 o Gaction
thereaf of die consideration for ot the acual valus of te property conveyed, whichever & growier, payable by the
transferes. and 50 centd o e2ch S560 or fraction teereof of the consideration for or the aztual value of the property
exchuive of the valoe of any lien or encumbrance on the property, payable by the ansferor. The current rate of tax
on deeds of ust {mortgages) is 15 cems on every 3100 or Gactxm thereal of the amoust of the obligntion secuned,
The following tmble shows the actval and propécted Sude recordarion wy collectonn and the amones applled to, o
unticipated 1o be applied 10, the payment of debt service on the LS, Rote 53 Bonds, the NVTD Barwdx and the Oak
Grove Connector Bonds.
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Commonwealth of Virginln
State Recordetlon Taz Collecied amd Appropriated

19912004
{in millions)

Fiscal Year Appropriated Appropriated Apuropriared
Ending, Fotal LS. Route 58 Corvidor Northern Yirginla Ok Grove
June X0 Tax Thevilopment Fund Trumaportition Distedet Fund!  Conmector Bonds

199] 558.6 4007 L) £ 00
L 803 162 0.0 (Y]
1993 98,1 152 oo 0.0
1994 1112 el o 57 0.0
1995 813 d0.0¢ 19.0° oo
199 81.4 10,07 19.0° 0.0
1997 g7 40.0¢ I7.0% 1.5
1993 122.3 2.0 20.0° 25
1999 t15.0° 420 23.3% 237
20Ky 121.8° 402" 20 5% 2.5

1 Fund was esiablished in fiscal yesr 1994,

Projecicd amaunts.

Appropriston by Cenerdl Assembly. The appropriation wias not wsed for debd sarvice and 1he bl sppimprintion reveted

1o the General Fund

Ampunl necesgary for debr service was appropristed from ke Creperal Fund of the Commnmaenidh,

Aporopriation by Oexerat Assembly.

Appropriztion by Geoeral Axscmbly compriving Stale Recardalinn Tax distrindions md other Geneml Funds,

Truchodes the amoumis estimated from Staec Recordalion Tax distribotions wnd other City of Chosapoake revemues, needed

lo pay debl servics.

3 Appropriekion by Genaral Assembly comprises of Stmw Recordation. Tex destributions, afwe Generel Funds. ol othar
Comrmiterwen ith treneponation fnds,

L ]

~ L e

Sowta: Depurimens of Taxswien s Degariooeet of Pliriing ancd Badge!.

TRANSf’DRT&TIﬂN TRUST FUND

Genersl

The Transportation Trust Fund was estabiished by the General Assembly in Chapters 11, 12, 13 and 15 of the
Acts of the Assembly, 1956 Special Session (the "1980 Sperial Seamsion Aco™) ax a special nonreverting Fmd
administered end allocoed by the Transporadon Bosrd for the purposs of Increased funding For consruction and
other capiml needs of state hiphways, eirports, mass unsit eed porms.  The Transpormion Trost Fund |5 funded
primarily from edditional revenues generated by Increases in the retil sales x, motor fisel tax end ot vehicle
related taxey and feea effected by the 1986 Specinl Session Acts and designated for deposit in the Transportation
Trust Fund. The 1986 Speciel Seasion Acts allocated 35 percent of these additicanl revemues to highway pupases
with the balance bewyg divided amkmg airpowts (3.4 pescent), mass ransit (3.4 percent) amd ports (4.2 pereent)
Legislarion passed during the 1998 General Assembly Session rovised the femula for distibution of funds to the
mass transit fand, ersasing the allacstion feom 3.4 percent to 14.5 peremk for the fiscal yoar 1999 and t0 14.7
percent for the fscal yenr 2000 and thereafter. The invesonens of monsy n the Transpormtion Trust Fund is
‘administered by the State Treasurer under guidelines adepted by the Transpormarion Beaed  The Transpoctatlon
Hoard has adopted the stme guidelines a1 the Treasury Board for the Investment of public funds.

Tha Transporiatipn Board mukes no representation that the Gensrsl Assembly will maintsim the
Teawsportation Trust Fund or (kat the Geners] Asembly will oet repeal or materially modify ibe 1936
Speein] Saasion Acts
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Highway Maintensoce and Operating Fund

Until Janusry 1, 1987, bath constriction and meinttrance of the Commonwealth's Righway systern wene funded
through the Highway Mainienance and Construction Fund. Upan the cnectment of the 1986 Special Session Acta,
tarney For consimsdicn apd maintznance was separaied into two funds; he Transportation Trust Fund becams the
apuiree of funds foe pew construction., while the Highway Makwensnce ind Ogyernting, Fund (the "HMO Fond"} was
created a5 successor by the Highwey Mainterance and Costruction Fund for memienance.

The HMO Fund receives centam motor vehicle related inxes end fees (principally the fel tax, vehick @x,
vefiicle sales 16X, vehlcle regisimtion fezs and vehicle license fees) et the mes in effect before the 1986 Specinl
Sestion Arts, whilz the increase in these laxes and fees is directed (0 @w Transporaden Trux Fund, See the
subszction below "Sources of Revermues” [n the fiscal year snding June 30, 1998, the HMO Fund received
31.078,534,000 in such taxes and feos.

At the end of sach fiscal year, the balance remaiming in the HMO Fund is transferred to the Transportation st
Fond. The Depermment amticipates tat the year-cnd balance in the HMO Fund may diminish If memenance costs
Tise Fapter than such texes and feee svnilable for such purpoae.  Ax & consequence, the vear-znd ranafer of the HMEG
Fund balanic may aot be 2 long-term scurce of revenue to the Trassportetion Trst Fund  If mamienance
expendinwres rise to twe deve| of HMO Fund 1zaes and fees, any additfonal maintenance costs will have to be fimded
Eom other sauttes, one of which may be the Tratsportation Trust Fund

Highway Alkecation Formula

The Trensporiation Board is required by Virgini Code $33.1-23.1 10 allomisy ech year all fusds made
available for highway purpoaca in accordance with the priorities established by §33.1-23.1. Highway fundy sre
atlocated first for maintenence of Interstate, prapary, secondary and ¢ertain local roads and highways, adm inisirstive
and genernl txpenses and cermin other peyments. Then certain funds are allocated for Inbevstate merching fuwds and
for the paving of certain unpaved sccondary rosds. OF the remadning funds, firty (40 peroent is elleentd for B
needs of the primary system i thirty (30) petcent each to the urben and secondary rystsms

Primary $ysicm funds are apportionsd ameng the nine highway consraction datricis baxed on 3 formula taldng
Into account the followiny Betors weighted as mdicated: vehicle miles taveled on primeary roues {70 percent),
primary rosd lane mileage (25 percent), and need a5 dewrmined by the Transportstiom Boerd (5 percont). Funds for
urban systema are distribued based on popolation, and secondary syvtem. fundds are disttituied based on population
{B0 percent) md anew {20 percent). The Tranpporiation Doard determine the projects oo which primery, urban and
Intevstate syetem funds ame spent. Secondary system fonds arw distribased bo the counries and not designated by the
Transportation Board for apecific projects.

The nllocation formula was most recentdy chaoged in 1977 and 1983, Senxte Joim Resolution 244, alge enecied
in the 1993 Session, established a Joint Legisative Select Commibies to review the Department's fonding and report
on the sufficiency of private, fedexal, staie and local revenuz sowrces 1o meet honge-iefm mainterance and
consruction nesds of die save highways, public transit, ril, ports asd airports franspariation systema.  The Joint
Legislative Select Committze reported to the 1994 Gieneral Assembly on his review. Tha sody wes conrinued a5 2
result of Sénete Joint Regolulion 143 of the 1994 Sestion.

Theez iz curremly underway a siudy on the allocaton formuia. The Comymisslan on the Fulmre of
Transpocution in Vinginia, coewed by STR LIOVHIR 160 of the 19956 Session of the General Assermbly, was
esiahlished to review fulue vansporiawdon needs in Yirginia, including funding souraes for such nesds, The General
Assembly mey, in the Appropristion Act, permit the Governor to make changes i the allocarion formula sex farth in
Virginia Code §33.1-23.1 to increase amounts allocated 1o highwey maintensner or highway comstruction or bt

In 199%, the Govemor citablishcd @ 21.member Commission on Tramiportarion Policy to cxamime the
Commenwealth’s comemt wansportation polickes and the way the Diepartment opersies, and recommend
improvemenss to allevime congesiicn on the roads, highweys and interstates of Viginia. The Commission’s
responsibililies inclode developing a long-term plan to reduce congestion oa all of Wirginin®s romds, evaluating
where Virginia in and whers #f needs 4 go with irnsportation poticy, determining if the carmem way is the beat way
o do things Tegarding traosportation it Virginia, and examining how tramsportation planaing Gm be meore forward
thinking and innevative. ‘The Commissim is to provide tro interim reports end a final repart by December 1. 2000.
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Soorces of Revenvan
The allowing tbles summarize the actual reveniees for the Eaca) yeary ending June 30, 1995 thyough 1999, and

the projected revenues for tae fiscal year ending June 30, 2004, received or to be reveived in the Transpomation
Trust Fund,

Higinriea | Trassportation. Trust Fond Reveaues

§in millions)
Fizeal Yeor Endieg June 30: L 1995 1997 (L, ] Lot 000"
Ranil Seles and Uae Tax DT L5 ¥ (X0 ] L2 ) L Em L] 515 N1
Momr Vebide Sales and e T 1124 i40.3 141.3 EE R S 1612 1495
Mptor Faad Tavest LD 3.4 102.8 LSk 084 110.1
Moo Webjcls Regluration Fees [[-9] 55 154 17.7 1IBZ 17.6
Tatl Transportation Trun Fund Revenoes®  $3L7.0 )91 £3599 i $33.3 35304
Highway Construction Amount® 54395 54582 SAB2.6 $499 6 4974 54938
FIMO Fusd Transfer RN _i30 %4 1 5] ~338 - ¥

Tzt Fund

Tatal Highway Poction of Tramsporsation 53 82 RBRL SN S0 Eap

Muoter Vehicle Saley and Uis: Tax and Malor Yehicle Remal Tax,
Motar Fuel T, Special Fuel Tax, Avistion Special Fusl Tax ad Resd Tax,
Iages e reflet inyestnyenk incame on the Transportation Frest Fued, af of which i credloed o the Transportstion Trex Fund,

Represents 75,9 poreemyt and 5.7 percent for FY 1959 and PY 208000, mypectivchy of totel Trarsparmidon Trus Fond revenues lecs
toptaln extimated expenses

Fizcal yer-cod tramtfer fom HMO Fund. Sc2 subsection "Highuay Maintessnce sud Opernticg Fand "
I'relirelnmry figures, subjeet to wdi,
T rojected revermurs borsed on April (999 forecas, whick hos not b wpdased 0 rcile xor: reomi det

Sowrcer: Duporimest of dccounis cupd Depavinent of Mater Fefticler for fiszal years 1995 through 19599, Departmesd of bisior
Fehicles Deportment oF Tanahion and Department of Tromsporumion for ravanss ssmdier o fpcal piar 1000,

e Wt Pl -

- T

The following i a brisf dascription of the taxes snd fec thar ars designuied for deposlt Lnto e Treasporsarion
Trust Fumd.

Reval! Sales and Uae Tax. The retail saled tax §5 impased o overy Sramsiction dvolving (1) the tausiness of
selfing ar revail or distriening mngible perscnal property in te Commonwsalih; (Z) te leaslng or renial of wngiole
prersonal propecty as part of sa csiablished business; (3) the staring for use or consumption in the Commonwealth of
any wem or article of angible persoanl prepesty o kwsing or renting, such property within the Commonwealtts, (4)
the fiurnishing of wrangi=nt accommodations; or {5} the selking of ceriain services. The @x on iabes is based on the
gruss sades price of each jtem or articlz of tapgihle persanal property. The seller collects the tay from the customer
hy sepacately stating the amount of the tax and addiog i 1o de aebes price or chargs. The tax od Accomumndations,
ltnses and rentaly, which iy based wpon Hhe lessor's gros pracedds fomt the leases snd rentals, i collected by the
lessor by scpacately stating the armount of I and adding i1 1o the charge mode to dhe lessee. The o an itema oo
articles of ngible personal propierty Mored in the Commanwealth For use or consumpdion In the Commonvwealth is
based on tve cox price of sach item or arvicle. The tax on taxable services i based on tdhe groes sales of services.

Tiee use tax i Isposcd on the use or consiunption of tengibkle pertonel propetty in the Commmweahh, or the
stomge of such property outside the Commeonwealh for use or consumption i the Commomeeaith. This mx spplies
10 (17 angible personad property purchased cuiside the Coaymenwealth dat would have been subject to saies tax if
purchased in the Commanwes!th and {2) purchases, leases oo rentals made o the Commonwealth if the sales tac was
rot paid at the time of purchase, boss or enl. 1o genemeal, the tax is based on the cost price of ench item or eticle
of tangihle perscmal property used or consumed in the Commonweaith or the oo price of cach item or artlele of
tangible personal property swored oumide e Commonweakh for vac or consumpiion n the Commonwenkh. The
Virginia Covde provides veripus exclusiony and exempiions to the remil saley and dhe use tox
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The retail tales and use taxes were incregged from 3.0 pertesk to 3.5 percent hy the 1986 Special Session Ach,
effective January |, 1987, Since then, the Groerad Astembiy has approprizted the net zdditional revenues generated
by the increase o tie Transpoctation Truse Feed,

Motor Vefiicle Sales awd Ute Tax A tax based on the gross sales price or gross proceeds is Javied upon the
sale or use of motar vehicles in the Commonwealth, odwr than a sale 10 of uE by & personh for rectal as an
established business or part of an established business or inCidental oc germans o such usiness.

The tax applies to the sale price of motor vehicles, mwbile homea and mobile offices apld n the
Commonwealth, with the exceptions noted above, and ta the sale price of motor vehicles, mobile hones snd mobile
offTces nail sokd in the Commontwealih but seed o stored for use in the Commeonwenlth. Under Commanwelhth lew,
certain motor vehiéles wre txemypr from the salss wnd usa 18y [n general, the minimum tax levied on the sals of amy
morar vehlele in the Commomwealdh is §33.00,

The tax an the sale or use of 8 motor vehicle is paid by the porchaser or yser of the new motor vehicle and
collociad by the Commissioner of the Deparament of Motor Venicles ar the time the pwmer applies to that
[epaniment for, and obtains, a cedtificate of titke. Mo tax @ levied or collecied upon the sale of use of a motor
vehicle for which e certificate is Tequired by the Commonwealte

As a result of the 19848 Special Session Acs, dhis 1an incressed from 2 peccent 10 3 percent, effective January 1,
1987. Since then, the General Assembly has appropriated the net add{tional revenues geaerated by the incease to
the Tramspaoration Trest Fund.

Motor Fired Tax. A tax s levied on all motor fiel sold and deiivared or gsed In the Consssonwenith. Poel for
e excluzive zca by the Unired Stares government is excepiod from this provisian. The motor fuel wx §a collectsd
by and pald to the Commeonweahth orly onee in respect to aoy mator fuel. Al avistion waror Ruel that |5 sekd aad
delivered o1 used in the Commonweaith is taxed. Synthetic mokr fire] produced i the Commeawezlth fom coal is
subject 1o an imcremesta) mx.  Likewise, motor fucl cefined in the Comunonwealth wxclusively from conxde oil
produced in the Commgnwealth in a refinery mweting certain specificstions is subject 10 an incremental mx. Certain
motor fiels are exemgt from the motor foed tax.

Each deale or imited deakr in motor fuel must file monthly a repost with the Comm imivaer of tie Departient
of Motor Vehicler showing, smong other thingy, the quantity of motor fuel and avintion fuel used, 3ok, or delivered
during the preceding month, The tnx must be paid at te teme the repart B rendered 0 the Commissioner.

These motor fuel fxex increased 2.5 cents per gallon as 2 mxult of the 1934 Special Session Acts. The motor
Fuel tax on gusolinz incrensed from 15 w 17.5 cents per gallon. The mcrease toak cffect on Jameary [, 1967, Since
then, the General Aswembly has appropeinted the met addivionsl reveruss generated by the mcrease to the
Tramiporzation Trust Fund.

Mator Vehicls Awwaal Reginratton Feer.  The annuol registation fee collecud by the Commisskmes of the
Department of Motor ¥ehicles for all motar vehicles, trailers and semi-railery was intreased 33 per vehicle by the
1996 Special Sessicn Acts, The increass took effect January 1, 1987, Since then, the Geoeral Aszembly bas
appropriaied the net sgditional revenues from this fee increase o the Transporiation Trest Fund.

lther Taxes, The General !uumh'lgr ncreased certan other taxes ang appropristed B net additional revemiss
perierated from dos incresss o the Transporietion Trust Fund, These taxes ioclude 8 mator yehlels remenl tax, &
special fuel 1ax, mn avision special focl ta acd o rond tax.

There i no afurakey that any of these tazes or feas will remain in effect or that they will contisus at
thelr cuprvemt Jevelr The General Assemhbly & under no abligation to coatinae the apprepristion of the met
sdditionsl revesuss gemerated by the 19846 Specis] Sestion Acts 10 the Tramsportation Trest Fumd.
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SUMMARY OF THE NORTHERN VIRGINLA TRANSFORTATION DISTRICT
PROGRAM TRUST AGREEMENT

The following, in addition o the information present in the sections *The Boods” and "Sources of Paymem and
Security for the Bonds,” summarizes centain provisions of the NYTD Trust Agreememt. This summary dozd not
purport 1o be comprehensive o definltive and is qualifled by referenc to the NVTD Trust Agreement and any
addirional supplemental egreettents in their entireties, copies of which may be obiained ot G office of the Tremury
Bpard of the offtce of the Transpeortation Board.

Definitions. in addition o the terms previously defined in this Official Staterment. the following words used in
this summary will have the following meanings unless a diffarent meaning ciaarly app=ars from the conext:

"Cost" or "Cost of the MVTD Program™ means the cost of constroction, the cost of all lands, propeties, rights,
easemnents. and frenchises acquired which ere deemed necessary for such construction, the com of all machinery and
aquipment, tinancing charpes, interest on the NYTD Bonds befors mod during construction and for one year after
completion of constrestion, cant of Waffic catimabes and of engioetring dets, @igineering sod legal expenses. comt of
phms, specifiontions and surveys, estimates af cost and of revenues, administrative expanse, and woch oder expenses
necezsary or incident to the Nnaelog of all or any portkm of the NVTD Progrem, the caustruction of il or ay
portion of the NVTD Program, the plcing of all or any portion of the NVYTD Program in operation and the
condemnation of property necesgary for such censtrucrlon and operstion and lesuance coctm, reserve funds wd other
financing experass  Any ohligation or expenss incurred in comnectiom with any of the faregaoing iteths of Coat may
be regapded ax a parl of such Cogt and reimbursed to lhe Transportailon Boaed ool of the proczeds of the NVTD
Bpnds issued o finance all or sy pertdon of the WY TD Program, ncluding, bt ot limited to, 2ny soch obligtion
or expense incurred prior ba the issuance af the NYTD Bonds.

"Govermnment Certiflcties™ means certifleates npwesenting propovtketts cemership of Covernment Obligations,
which Govemment Obiigations are held by a bank or trust company rensonnhly acccptable to the Tnatee. Such
bank ox trusl company holding Government Obligitions shall be organlzed under the lawva of the United States of
America or any of I smies and shail hodd such Governmem Obligmions o the capecity of custedlan af such
certificates,

"Government Obligations™ means {1) bonds, notes and other obligations of e United Stres of America, (2)
securitiss unconditionelly guarinteed a0 o the timely payment of princlpal and fntcrest by the Clihted States of
America, or {3) bonds, notes. &ud cther obligations of any agency of the United States of America umeond itionally
guarantesd as to the timely payment of principal and imeregt by the United Smet of Ammica.  Gavemmvent

Obligations mzy be held diedtly by the Trustés, or in the fom of scouritics of aoy apen-end or clused-znd
managemsit tvpe imvestment company o investmen trust registered under the Investtent Compamy Act of 1940,
provided that the portfiplio of such investment company or investment tryst is Emited i Government Obligations.

“WYTD Bonds”™ shall mean any outstanding bonds, inchading the Serte 1993C Bonds, Series 1995A Bands,
Sori=y LOPGA Donds, Series 19973 Sonds, and Series 19994, Hoods, mmeed from time 1o tioe pursuant w0 the
NVTD Tiust Agreement, and pending the issuance of such bowds, sy notes inued in anticipation thereef,

"N¥TD Bondy Cutstanding™ or "NYTD Bomds then Ouistanding™ ossans, of any date, the aggregate of ail
NVTD Bonds authorized, issued, auihenticated and delivered under the §VTL Trodt Agreement, excepe: {1J N¥TD
Bonds canceled or survemlered to the paying ageot for cancellavion; (2) NVTD Bonds deemed to have been pakd s
provided in the NVTD Trust Agreement; and (3 N¥TD B i liew of or i subschution far which ather bods
have been authenteated and delivered pursiant to the MY TG Trus Agresmant unless proof sxdsfactory to the

* Paying Agent is preyented thal any such N¥TD Bond i3 held by 2 bona fide holder.

In determining whether reginered owners of NVTD Bonds of & nequisite aggregnie principal smaunt of the
Cutanding WVTD Bonds have contwred in any request, desand, suthorization, direction, notice, consent or
wilver under the NVTD Trust Agreement, woeds refecring lo.or connoling "principal of" or "principal amount of”
Clutstanding NVTD Bonds will be deemed also to be refereaces to, to connges and 1o include the accradil value of
MVTL Bonds of any serics as of the immediately preceding compoonding dete of such bonds. NVTD Bonds which
ars owned by the Transpontation Board will be disregarded and deomed not 2 be Cutstanding for the purpose af any
2uch dercrmination.

Revensies. ‘The WVTD Bonds are lonited obligations of the Covprionwenith and the Transportation Board.
Principa! of and premium, if any, and imerest'on the NV TD Bosds are paysble solely from revempes, receipts and
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funde which have been appropriated by the Generaj Asszmbly for peyment thereof, or allocpted by the
Trensporation Board for such purpose from the revenues, necips and funds appropristed to it by the (Jenerl
Agsembly, fom {1) the Nocthern Virginia Transporistion District Fund, {3) to the exdent required funds
appropriat=d and allocsted, pursuant to the highway allocation formula as provided by law, to the Nortbem Vitginia
Highway Construction District or the city of county in which the project or projects to be {inonced ara tocated, (3)
the extemt requited. logeily available tevenues in the Transponsion Trus Fund, and {4) such other fonds whith mey
be appropriated by the General Ascembly (e “Revenues®). The NWTD Bands are further sevured by the Funds, in
the manner and to the extent prowded in the N¥TD Trest Agresment. The NVTD Tnst Agreement pledges the
Revenues and money held @ the Funds under i for the berefil of tve owners of the NV TD Bonds, subject anly o
the provisions of the NVTD Trust Agreement permitting the application of such smownts for the purposes and on the
rerms and condiiions set forth in the NVTD Trust Agreement

Pravicions for Serlex 8894 Bowmdi. The NVTD Trust Agteement provides fiw the daoance of the Sernies
1999A Bonds, the redempiion of the Series 1399a Bonds and all other erme permining to the Series 1999A Bonds,
ax descrined in tha secioa “The Bosds® in this OfTiclal Smiement.

Fands ondf Acecomees. The following Funds and Aceourds are sstablished onder td MY TD Trust Agresment:
(1} Construction Fund, in which there iz established an Account for each NYTD Project;

(2} Bond Fund, n which there are esmblished s [nterest Accouns, a Principal Accoum, & Sinking Fuml
Adaunt, and 8 Costs af Ixsuence Account for each series of bonds issued wnder NYTD Trust Agresment:

Constriction Fard. Woney on deposit in the Constuction Fund will be used 1o pay the Coat of the NVTTH
Frogram. The Truster will maks peyroents from the Construction Fud upon recefpl of & requisition xigned by a
representative of the Transporumion Board providing information with respect to g use of the amounts
reruisitioned. Excess momey afer completion af the NYTD Program will be applied, subject to the tenmd and
lim itations set forth in the WVID Toust Agroement, to cedeem aor puechase NVTD Boods, of (o pay principal of ot
interest om NV TD Boads,

fond Fund MWoney on deposit in tuwe Bond Fund, other than in the Costs of ssuance Accounts, wiil be ased to
pay principal of and premium, if any, and interest on the bonds lssuad wmder the NVTD Trust Agreemment. Money
on depasit in each Costs of Isteance Accoumi will be used to pay cows af isuancs with respect (o the bords istued
undst the NVTD Trust Agreement.

o af Revetides. The Trustee will deposit in the Bemd Fund the followling: (1) al] smoumie ransfirred
from the Construction Fund after completion of the part of the Program to be financed with the NVTD Bonds; (2) all
payments recaived by the Trostee umder the Poyment Agreemenst (excluding any payrients of Truseeo's tees and
enpenges and the Rebate Amount, 21 defined in the NV T Trust Agreement); and (1) ol ather emoonts eutharized
ta be deposited @ the Bond Fund under any supplemental trust ngreemenl. The Toostes will use the money
deposied in the Bond Fund 10 pay when due te principal of md presniu, if any, and erest on the NVTD Bonds
then outstanding and to redeem or purchase NVTD Bonds in accordrnce with the pravisiony of the NVTL Bonda
and the NYTD Trust Agresment.

Permired favepmemy. The NVTD Trust Agreement permits the Trustee, aa directed by the Treasurer of the
Commonwealth after consuitation with an aswhorized representative of the Tranapartation Boasd, 10 invest money
held under tha NVTD Trst Agreement in the fallowing investmems

{1y Government Obligations;
{2 Covernmant Cortlflcooes,

{3] Tbuonds, notes and other evidenees of indebtedness of the Commoawsahh ond scurities wconditionally
guaranieed ng lo the rimely payment of principal Ad inbertst by the Commonwealth,

{4] 'bonds, notes and other avidences of indebtedness thun ace direct general oblligadons of any county, city,
tgwn, district, authority or cthar public body of the Commanwealth upon which there ia no default, and
revenut bouds issudd by 2gencies or suthoritics of the Commomwealth or Hy politics] subdivizions upon
which there iz no defaul, whick in any case are rated within the rwp highest rating categories by the miing
agencies miing the Bonds from time 1o time (the “Rating Agencies™):

(5) bonds, notes and other evidences of indebtedn=sy of eny stave of the Linked Stves af America other then
the Communweelth upm which there is no defeult ad which comply with the requizements of Yirginia
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Code §26-40{3) or any successor provision of law which are rated within tw two highes mting caregories
by the Rating A gencies;

{(5) bands, notes and other evidences of indzbtadnzss of any city, county, towa of digtrict sieted in any one
of the xint=y of the Uniied Stales other than the Commonwealth tpon which diere is no default and which
comply with the requiremenis of Virginia Code §26-40(3] or amy successor provision of low which am
ealed within g twe highest rating categeries by the Raling Apsnicies;

(T commercial papet witk a maturity of 270 days or less, which complies with the requirements of Virginle
Code §2.1-328.1 or any successar provislon of law;

(8} bankers acceptances which comply with the requitements of Virginia Codw §2.1-3284 wr sny successor
movision of law;

(9} time depoaity, certifeats of deposit or other et hearing sccounts of any commercial bank within b
_ Commenwealth thar ie approved for the deposit of fonds of the Commonweskh or sy of iy political
subdiviakins, peevided that such invesmems e sscurad in te manier required by Virginia Code §2.1-

329 o any macoessar provisian of law;

{19 savings accauniz and certificates of savingy and loan associations which s under the supervision of te
Commonweaith and are approved for the deposit of funds of the Commonswealth of any of its palitical
subdivisions, or Federal associztons organized under the luws of the United States whxh xa under
Federal supervision and ar: approved for deposit of funds of the Conmuouwealth or any of iis political
subdivisions, provided that such investments aré gecured in the mamner required by Virginl Code §2.1-
329 or sy successor providion of inw; and

f11) reparchase agmements for obligations described in subparagrephs (1) and () deove and oderwise
quelifymyg wder the NYTD Trust A greement.

The NVTD Trust Apreement comains certain other provisions and limiunions with respect 1o invesmemy,
meluding provisiony related o openend end closed-end invasment companies oF Doy, reporchase Agheetients and
limitations on the maturity of investments held in certnin Funds,

Redermpiion.  For a descnption of the redemprion provisions of the Series | Y99A. Bonds, tow e subswctions
“Optional Redemption” and "Masdatary Sinking Fusd Rademption” in the secticn *The Boads.”

Addittong! Bomss For a description of the provisions relaing to the snone of Additicnal Boads. see the
subsection " Additicna] Debi™ in the sectiop "Sowrtes of Payment and Security for tee Bonds.”

Lire of Funds in Nertkern Virgiaia Transpersavdon District Fund, T Transporistion Board will not expend
any maney in the Morthern Virginia Tranaporistion District Fund for amy porpose other than payment af principal af
or promiwm, if any, or interest on aoy NV TD Bonds for such ysniod of tiow s the Transportsion Bosd (1) fuibs (o
pay principal of or peembon, if any, or interest en any NV TD Bonds when doe or (2) fiils @ allocate funds to the
payment of principal of or premiven, if any, o intecest on any NVTD Bonds st least 90 deys prior to the dats it i
payabie, if the (General Aggembly has not appropristed funds fer wich purpose.

Covenanix with Credl Bawks, farurers, eic. The Trossporiation Board may make such covenants and
agresnenls a8 it may determine to be appropriste with any credit bank, insurer or other financia| insitution that will
agres [0 [hsure of bo provide credd ot liquidity support that enhances the security or the vaiue of NVTD Bomds of
&ny one or mare serien of NVTD Bands and thereby reduce the prinsipal dr intavest sequinsmens e the NVTD
Bomukls, provided that such covenants or agreemsents do oot affect agversely the owmers af NVTD Bonds then
Cutstapding. Such covenants and agreemeats may be set forth in the spplicable supplesoent o e NVTD Trust
Agreement and shal! ba hinding on the Transpormtion Board and ell the registeced owners of NVTD Bonds the enpe
a4 if such covenants were set forth in full in the NV TD Trust Agreement.

Events of Defoult and Revvdie upon Defasdll  Events of Defimit speciftad in the NYTD Trust Agreemsit ars
(1) filure to pay inlerest on any NV TD Bond when due, (2} failure to pay principal of or premimm, if oy, oo =y
NVTD Bond when dus, (3] Failore of the Transpareation Bosrd (0 observe or perform any other cowensmis,
apreements or comditions under the WYTD Trust Agreement or the WVTD Bonds For o pericd of 50 days after
written notice from the Trustee or the owners of 25 percent in principsl smount of NVTD Bonds then Outsisnding,
or in the case of amy auch defauit that canoot with due diligence be comed within such S0 day petiod, filwe of the
Trarsportarion Board b procesd promplly to cure the default, (4) appoinment by & court of competent jurisdiction
af 8 receiver for all of any substancal par of the Revemes and dw funds establizhed under the WVTD Tost
Agresment or approval by & court of competent jurisdiction of any petition for reorganizariow of the Transporaten
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Board or rearmangement or readjustment of the obligarons of the Transportation Board undet eppticable bankrupicy
law.

Upon the occurrence md continustion of any such Evem of Defauk, the Trustes may, and if requested by 1he
uwrers of not less than 25 percent in principal amaunt of N¥TD Bonds then Outstanding wikl, by notice 15 the
Transpogiation Board, declare the eitire unpaid principal of and accroed interest on sach NVTD Bends then
Ouztanding due and payable, but only from the Revenues and from the Funds held by the Truster undey the NV TD
Trust Agreement. Pursuant to the conditians set forth in the NVTD Trust Agreemenk, such declaration may be
ressinded upon payment of all principal of all NVTD Bonds that have matured or been called for redemption
parsuant ko any sinking fmd provision and of 2l arrears of interest, Upon the occurrencs and continuatlon of an
Evont of Defauhl the Trusies may, and if requested by the holders of not less than 25 percent in prigeipal amount of
NVTD Hoads then Owistanding and if indemnified a5 ro ¢xpenses and Habllity will, proceed to protect Ita rigiis and
the rights of the owners of the N%TD Bonds by mandemug or other swit, action or procesding ar law or [n equity,

(f an Evizst of Default gecors and has not been remesdied, the Trostee (1) b entitled, upon w filing of 2 suit or
other commencement of judicinl procesdings, to have a teceiver of the Revenvey a1d the funds held under the
NYTD Trust Apresment appoinked, and (2] muy, and if requestsd by the owners of oot less than 25 percent @
principal amowt of WYTD Bonds then Outstanding and if indemnified aa to expenses and liability will, take such
sieps as the Trustes deems most 2xpedient m the interestx of the owners of the NVTD Bonds.

Except 1o enforce cermin righes sex ford i the NVTD Trust Agreemyent, no owner of say Bond will have any
rigkr to instituee any actlon, suit or procesding af lvw or in oquity for the enforcement af the WVTD Trust 4 greement
or 6nYy remedy under &, sobject Lo certain axceplipns set forth in the NYTD Trst Agreement.

Dufeasance of Boads. If all NVTD Bonds secured by the NVTD Trgt Agreement have besa pakd in
accordance with their terms o have been called for redemption, or if imevocable instructions te call the NVTD
Bonds or pay them at matyrity have been given by the Transporation Poaml oy the ‘Trustes end the Trustes hedds In
cash or noncallable Government Obligations or omcallable Govermment Cortificains the principal of and the tmerest
on which 2t maturicy will be cufficient (1) to red=em i accordmce with the NVTD Trust Agreamest dnd any
supplemnental ruz agreement, all NYTD Bonds that have been celled Ror redemption on the date set 1or such
rodemption or for which rrevecable instructions for call for redertiption. bave been given, on the date set for such
redemption, (23 o pay 1t mawrity 2ll ¥VTD Bonds not imevocably ralled for redemmprion, {3) to pay Interes
accruing on all MYTD Bonds prior to Swir rédemplion. or myment ot maturity, (4) to maks all ppyments @ the
Unired Sixes of America required by any sepplemenial mig agrecrnent, and (5} to pey to the Trustee hs reasonzbls
feez and enpenses, and il other fees and sxpenses for which the Trnsporiation Board in responalblz, then e
Trustee will cancet and discharge the NVTL Trust Agreement and execur and deliver to the Trnsportatioa Board
sich nstments i writop as are necessary to sancel s |lon and assipn and deliver to the Transporaton Boand any -
property at the time subject to the NVTD Trust Agreement which may then be in its possession, except fmds or
gecurities in which such funds are imvested which are held by the Truswee for the payment of principal of and
premium if any, and interest on the MY TD Bonds and edher fees and expenses dessribed shove.

HYTD Honds will be deemed 10 be paid and no longer Cutstanding provided that cash, noncallsble Government
Obligations ar nopcalinhle Chovernment Certificarss the priacipal of and premivm, iF eny, and interest an which will
be aofficient therefor have bzen deposited with the Trustee; provided however, if such NVTD Bonds are o be
redeemed prior b their manmity, potice of such redemption shall heve bessy given or armgem e sanfaetory Lo the
Trustee will have been made for auch natice to be given.

Arendmeney wnd Sepplemenial WNVTD Trasr Apreemenss. The Transporearln Board and the Trustea muy,
without the consemt of or notice to any gwners of NV TD Bonds, enter into supplemental trust agreements {1} oy cur
any ambiguity, formal defact or omission n te WVTD Trust Agresment, (2) %o gram to or confer upon the Trasice
for the benzflt of the owners of NYTD Bonds any addivional rights, cemnwdies, powers or suthority that may lawihlly
be granted ta or cemferred on the owners of HVTD Bonds or the Tiustes of sidher of them, {3} w add 10 1he
covenans and agresmems af the Transpertacion Board In the NYTD Trost Ageeement addidonal covermnis and
agreements. (4) o modify, supplement or amend the NYTD Trust Agreement a5 may be required by ar (o parmit
quallification uwader the Trum Indsniure Act of 1939, a3 amendad, or any slmilar fsderal stahute of amy SBte secuTilizs
law, {3) w macdify, supplemem or amend the NVTD Trust Agreement w eqmply with any peovizigms reladng to
rebate o e United Smtes of America of eamings derived from the irvesment of procerds of NVTD Bonds, (6} to
modify, smend or Applement the NVTD Trust Agresment in such manner as may be required by the Rating
Agencies 1 maintain their respective ratngs on the NYTD Boads, (7) to oythorize the zmance of caw or more
series of NVTD Boncds pursuant &) e provisions of the NYTD Trust Agresment, (5} 10 modify, amend or
supplerment the NVTD Trust Agresment o Implemant any Covenaiw of Agresmet conmemplaed by credh banks,
29 JI13
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insurers, ar similar etities provided such modiflcation, amendment or aupp lement dows not marerjally adversely
affect the rights of the owners of any bonds then Ouistanding, and (3) 1o make any pther change in e NVTD Tt
Agreemunt that, iz the opininn of the Trustee. will not prejodice in any materinl respest the rights of dw awners of
NV TD Bonds they Ouixtmnding.

Any of the provisions of the NVTD Trust Agreement may be amended by the Transportation Board by a
supplemental trust agreement upan the consent of the owner of a majocity & aggregate principel amount of NYTD
Bonds then Outnanding in acrordance with the provisions of the NVTD Trust Agresment, provided that no guch
supplenenial cust agreement will permit {13 an extensicn of the meturiey of the principal of or the imeres on zry
Bond, (¥} a reduction in the princigal amount of ar premiom, if any, oo sty Bond or its vabe oF interest, {3) an
extension of tme of a reduction in amount of any payment required by eny sinking fund that may be applicable 1o
any Bond, (4)a privilege or pricrity of any NVTD Batd or NVTD Bonds over amy NVTD Bond o NVTD Bonds,
or 1) a meduction in the sgeregate principal ameur of WYTT Bonds required fr consent t such supplemermal st
agreemenr, withaur the conzent of the owners of all the NV T Bomds then Qutstanding,

SUMMARY OF THE NORTHERN VIRGINIA TRANSPORTATION DISTRICT
PROGRAM PAYMENT AGREEMENT

The following, in addicon to the information presented in the secticn "Sourees of Payment acd Sexurity for the
Bonds", summarizes ceriain peovisions of the NVTD Peyment Agresment This sunmary doed not purpart ti be
comprehensive or definitive and s qualified by reference 1o the WY TD Feyment Agreement in i entingty, copies of
which may be abtained at the office of the Treadury Board oc tst office of the Transporation Board.

The HVID thgemﬂ revuires the Transporiation Board 1o submit ennually by Decembier 1 to the
Gioyemaor and the O of the Deparmment of Manning and Budget of the Commoawealth the following;

{(8) A request that the Govemor include in the budget 1o be deliversd 1 the naxt sasion of the General
Asscmbly a provitlan that there be deposited or inchuded in the Negthern Virginia Tramportetion Dlstrict
Fund al} amounts provided to be deposited or iochuiad thereln tn accordance with Virglnla Code § 58.1-
E15.1, as such sectitm may be amendad frots tme to time, of Ry successor provizion and to retain in nch
Fumd the unexpended amouns on deposit ia such Fund.

{b) A stapmentt of the amount af principal and interest caming, due on the NV TD Bonds end all other amoumts
required to be paid under the NWTD Trust Aggeement during the nest succeeding flacal or bicanial ptriod.
as applicable, wnd a request that the Governor include in the budget t0 be delivered &0 the next sexxion of
the Genersl Asssmbly a provision that there be appropristed such amount for such purpose (1) from the
Horthern Vicginia Transportation District Fund, {2) w the extent required, funds appeopeisted and
alkxated, pursudnt 15 e Righway allcextion farmule ns provided by law, W0 the Morthern Virginla
Highway Construction Digtrict or the city or county in which the preject or projects o be financed are
kecaied, (3} 1o the exient required, legally available revenues of the Transportation Trust Fund, or (4} such
funds which may be appropriate by the General Agsambly for such purpose.

(¢) A requesr that dw Governor include in the budget o be delivered o the next sewiom of the Oeneral
Assambly B provision that the balence remaining in the Hordiem Virgini Testvportation District Pond,
after the appropriatim, if any, described o paragraph (b) sbove b made, be appropristed for Cosix of the
NVTD Program.

The Transportstian Board abali use itx best efforts to have {13 the Governor include In 2ach biznnial or ay
rupplemenial bidget presented to the Geneml Assembly the amomnty 30 requested and () the General Assambly

deposi, approprizte and rexppropriste, as appliceble, such smounts,

Tie Treasury Board ond the Secremry of Finance shall use their best efforts to have (§) the Geveroor iochxde b
gach biennjal or any supplemental budge: precenced to the General Assembly the smounty described in paragraph (h)
the above, wad (L) the Qeneral Assembly appropriate such smmmts.

The Commonwealth's budgetary process, ta which the WVTD Paymem Aprestsimt provislons relae, s
deyzibed in the subsection "Hudgeinry Proces™ within tha section "Financlal Fectos®™ o Appeddix © -
Coommonweahh of Virginia, Finencial and Qther Factors,

1f no appropeiatlon s made for the amount of priocipal and imerest coming due on the N7 Honds and all

‘ther amounts roquired 1o be paul upder the NVTD Tret Agresment from the Nonthern Virginin Tremsporistion -

[ W I 0P L TE M0 e e WL M 29 29 m



Drsirict Fund, o if amy such appropriation ks insufficient in amount, the Transpartatios Board shail ke al) action
necessary 0 [1) have sch amounts set aside from funds appropristed and allocated, 1o the exient required, and
pursuarit to the highway allocation formula as provided by law, to the Northem Virginla Highwey Construction
Disvrict ot o the city o county n which the praject or projects to be financad are located, and (23 cause the amounts
set aside to be paid by the Treasury Board to the Trustee. Notwitkstandwg the provisions of the NVTD Paymant
Agreemest, 1he Cenaral Amembly conld change the statuee 40 that the Tramsportation Board woald sat he
suiborized or permiited (o 3ot aslde funds w appropristed nod atlocaved o pay dabt servics om the NVID
Bands

The Transporiation Buard will provide 10 the Treasury Board, by May | end November § of tach year, alt
requisitions and documents and take all acrions necessary v have paid  the Treesmxy Board from [unds
appropriated from the sources described in paragraph (b) abave or from funds xet asida by ths Transpariation Bosd
from funds appropristed and atlocamed, pursusnt to the highwey allocstlon formula w provided by law, to the
Murthem Virginia Highway Construction District pr ta the $ity ot coumty i which the pralest or projects 1o b
Hranced are located, all amounts due under the Payment Agreement for the payment of principal and interest
paytvienis due yndér the NYTD Trust Agreement, sid to direct the Treastury Board 1o make nich payments to the
Trusee, The Tramaportation Bosrd will mke all eetion necesary i hove such paymendy charged agrinsi the proper
appropripion made by the General Axsemishy.

The Treasyry Board will use itz best efforts to obisin by May 1 and Newvember | of each yemr the approprise
requisitions and documents needed from the Transpartation Board bo make al! payments due under the NVTD Trust
Agreement m the Trastee, The Treasury Soand will meke sl principal mid izteves payments on the WVTD Boods
oy the Trusiee anlefy from amoents avzileble i it for such purpase.

The Trustae ix a third party beneficiary of tie NVTD Paymhent Agresment snd is entitfed 10 enforce, oo behslF
of the holders of the N¥TD Bonds, ail of the obligations of the Transpartation Bosnd red the cbligations md the
rights of the yacries therepa 1o the same extend an if the Trusies were ose of e ontracting paries.

SUMMARY OF THE METRO CAPITAL IMPROVEMENTS AGREEMENT

The following, in addition 1o the nformation pesented in the soction "Monthem Vieginis Transpartation Disteict
Program," summarizes cermain provisions of the Metra Capital Impravements Agreemrent (the "Metro Agreement™}
between the Transportation Board and the Northen Viginia Tramspopation Disrict Commission  (the
"Commissim™. This summary daes ol perpart b0 be compréhmsive or definitive and 8 quabified by reftrmce to
the Metro Agressant i 33 entirety, copies of which may be obtained at the office of the Transportation Boned

Under the tenms of the Metro Agreemend, the Transportztion Board is ransfering porsions of the procesds of
the N¥TD Sonds ta the Commission ta be wied by the Commission on the Localides' behalf and ai their direction to
pry the Localities’ share of the costs of the Metro Capital Impfovements Project. The Miro Agreement provides for
the cremtion with the Conuniasion of n praject fund to be maintained by it a9 u trust fund sepurte and apert om il
other funds and accoanta of the Commixion {the "Project Fued®). The Tramspecunion Beard will cuuse o be paid
to the Cammission for deposit in the Project Fund the pondon of dw procesds of the WY TID Bouds sllocusd o the
Mewo Capfial [mpeovements Project. This sllocation doss mod apply t0 any refumding bond procesds.  Such
proceeds, pending theit' disborsemiczt, shall be invested by the Commission as direcied by the Siste Treasurer o
cortain specified Mvostmicsts which ae the same types of investments permitted under the Masier NYTD Trust
Agreement for maney held by the Trustze in the Censtruction Fund, Any Toney & the Project Fuad not aseded o
pay costs of the Wit Capital improvements Praject wiTl be retamed by the Comm isfion 0 the Trastes,

The Truster s o third party beneficiary of the Metro Agreement and ia entitled to enforce, on behalf of the
holders of the MV T Bonds, ail of the obligatiany and the rights of the parties thereto, except for the Tratspormarion
Board's right to withheld payment of cortaia fonds 1o the Commisaion, to the same extent a9 if the Trisess ware one
ofthe contracting partles.
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SUMMARY OF THE U.S. ROUTE 58 CGRRIDOR DEVELOPMENT PROGRAM
TRUST AGREEMENT

The foltowing, In addiion to the information presaniad in the secuions “The Bonds" and *Sources of Payment
erxd Security for the Poads,” summarizes certain provisions of the U.S. Route 58 Trust Agreement  This summary
dtes aot purpor o be comprehensive or defmitive and i= qualified by referomce to tha [LS. Route S8 Trmust
Agrsement and all supplem=nial agreements in their entiretics, copics of which may ba obtained ar the office of the
Treasury Board ar the office of 1he Transporation Board

Dreflttions. (o addibon 1o the prms préviously defined o thiz Official Smtement, the following words used In
this summary will hpve te following meanings unless a diMferenr meaning cleacly appeers from the context

"Cost" or “Ceost of the U5, Route 58 Program® means the cost of coostruction, the cost of all lands, properties,
rights, saserments and frepchises aequirsd which amt deemed necessary for such construction, the cast of all
machinery and equipment, flnening charges, imerest on the U.S. Rowe 32 Bords before and ducing comatruction
and for one vear afier compleion of construction, cost of maffic estimames aad of engineering duta. enginssring end
legal cxpenses, cost of plans, spegifications aod surveys, eatimaws of oot and of revenues adminisoaive expense,
other expenses necegsary or incidemt ¢ te fnancing of all or any portion of the UJ.S. Route 58 Program, the
corstruction of ali or ey portion of the U5, Roum 5K Program, the placing of all or any portion of the U5, Reue
5§ Program in operation mwl the condemaatiom of preperty necessary for such corsiruction and operation and
yuance coats, reserve funds and other finmscing expenses. Any oblipgation or expensre murred % connection with
ény af the foregoing it of Cost may be regarded as & part of such Cost and reim bursad 3o the T i
Bosrd oot of the peoceeds of the U5, Route 55 Sonds issued to finance all or moy portion of the US. Rouwte A8
Program, tciwding. but not imited 1o, any such obligation or expense inqwred prior v e issuance of the U5,
Route 5B Bonds.

"CGavernment Certificates” mesmy cerlificaies representing propostionate swnerahip of Covernment Obligations,
which Gevernment Obilgations are held by a bank ar st cosnpsty reasonably acecptable i the Trustes. Such
bank or rust company hoiding Governmem Obllgaions shall by organiasd under the lews of the United Stmes of
America of any of its sales and shall hold soch Gevernmmeot Obligations in te capecity of amtodien of such
certifcabes.

"Govamment Obligations” means (o) bonds, oot and cther chligasions of he United Staes of America. {b)
secucities unconditionelly puaranteed 4s to tha timely paymiear of principal and iterest by the Unied Steer of
America, or () boreh, potes and adher obligetions of any agency of e United Stvkes of Amearca nconditionally
puaraniecd s 1o the timely payment of pringipal end imteremt by the United States of America  Government
CObligations may be held directly by the Trustee, or in tee form of stcurfiex of =iy open-end or closed-end
g arrtewt type (VESTRENt Company of investment trust regiztered under the Investment Company Act of 1940,
provided that the partfolio of juch investment campany o investment vust is [Enited to Government Obligecions.

"LL.S. Rours 55 Boads" shafl mean any outstnding honds, including the Seriex 1589 Boads, the Series 12934
Hends, the Seriex 19938 Bonds, the Series 19360 Bonds, the Series 19970 Bands and the Serizs 10998 Bands,
fisued from time to tie pursumnt to the U5 Route 5B Traat Agreesnent, and pending the iasusnce of such 115
Route S8 Bonds, wny notes issozd i anticipation therent,

“U.% Route 5% Bonds Ouistanding” or "ILS. Route 58 Bonds Gwen Owitstanding” means, at any date, the
zegregair of all US. Route 58 Bonds avthorized, istued, mithenticated and delivered under the .S Roote 58 Trost
Agreement. except: {1} UL5. Rauts 58 Bands canceled or surrenchred 1o the paying agent for ceoceliation; (2 U5,
Route 58 Bonds deemned W have been paid a8 provided In the U.S. Route 58 Trust Agraemant; and (3) U.5. Route 5§
Beomds in Teu of of {0 substitution for which other U.S. Route 3% Boods heve been authemticated and delivered
purszans &g the 17,5 Rowse 38 Trusr Agresment unless prooT satisfactory 1 the Paying Ageot I5 presented that any
such V.S, Pouse 53 Bond 1s held by a bona fide holder,

In determining whether registersd owners of U.5. Rowte 58 Bonda of o eequlsite aggregate principal smonnt of
the Oustanding L7.5. Roume 53 Ponds heve concurred in any request, demand, swthorization, direction, ootice,
conpsent or waiver ypder the LS. Route 3% Trumt Agreement, words referring to or commeting “principal of or
*principal amount of* Gutsemding U.S. Rowe 58 Bonds will be deeseed also to be references to, (0 connote and o
intinde the acermdit valye of U5, Ropte 58 Bands of aqy sories a3 of the immediagly preceding compounding dade
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of such 1.5, Route 5B Bonds, U4, Rowe 58 Bonds which are pwmied by the Trensportarion Board will be
disregirded and desmed vl to be Quizendiog for the parposs af any such debermination.

Revomurs. The U5, Route 58 Bonds are limited cbligarions of twe Commonweatth. Principal of and premium,
If any, and int=rest on the 1).5. Route 58 Bonds are payable solely from revenees, receipts and finds which have
been appropristed by the General Assembly for payment thereaf, or allecated by the Transponstion Board fur such
purpose from the revenied®, réc¢eipts and funds appropriated to it by the Gentril Assembly, from (1) e US. Route
58 Comodor Developmeent Fund, (2) [ the extent required, other revenues lepally availabde foom the Transporiatian
Trust Fund, and {1) to the sxteat required, other legally evailahle fmds (the "Revermcs™), snd {4} from money in
certain Funds, in the menser and 1o the axtent provided in the 1LE. Route 52 Toost Apreement The 175, Route 58
Trust Agreement pledges the Revenues and money held it the funds under it For the benefit of the awners of the
UE. Roum 58 Bonds, subject only to the provisions of the U5, Roue 5% Trust Agresment permiting the
application of such amounis for tha purpeses and en the terms and cenditions set foeth in o U.5. Route 58 Trust
Agreernent.

Praviviors for Sevies (9998 Bonds Tha )5 Route 31 Tiugt Agreempnt peovides for the isnmnce of the
Series 19998 Bands, the redemption of the Series 19998 Bongda and sl other teemns petininlng to te Series 19990
Bonds, as described in the section "The Honds” in this Officlal Stmement.

Fundy and Accountt. The folkowing Funds and Account o esmblished uncder the U5, Rouke 58 Tt
Agreement:

{1) Constuction Fund;

{2) Buond Fend, in which there are ectabiished an [ntevest Accaunmt, & Principal Account, a Slnking Fund
Account el 2 Cofis of Ispmnce Accoutt for each saries of bonds issoed undey the UK. Route 58 T
AgTeement.

Contiraction Futd Money on deposit in the Construction Fund will be used to pay the Cost of the LS. Rowte
5B Program.  The Trustes will make payments from: the Consmection Fuzd upom seceipr of 2 requisition signed by a
representative of the Thnsportation Board providing formadon with respect o the uwse of dw amaunt
nequisltigned. Excess money after completion of the U.5. Route 53 Program will be applied, tubject to the tarms
and limitations set forth in the U.5. Route 58 Trust Agreement, to pay the Cost of other projects oo the e
tieedod, 1 nedeem of purchase U5, Rouie SE Bonds, o pay principal of or intérest o 115, Route 58 Honds or @
fond other funds created under the [7.S. Rocte 58 Trud Agresenl, to e axtiant sech furvds are not fully fusded in
arcordance with the requirementa of the L5, Route 3B Trast Agreement.

Boad Fumd. Money im deposit in the Band Fund, other than in the Codn of bsusace Accounis, will be used m
pay priociml of and premium, IF any, and interest on the bonds issusd under the 1.5, Rt 58 Trust Agreement.
Money on depasit in each Costy of [usnce Account will be used 1o pay costs of iszuance with respect to bonds
iasued under the (LS. Rowte 3B Trust Agreement

Appikcation af Revansas. The Trustze will d=posit in the Bond Fond the following: {1) all ameuwtts trantferred
from the Construction Fund after compiction of de part of the U5, Route 58 Progrem to be fmanced with the U.5.
Route SE Bands; () el paymenn received by the Truthes under the U.S. Rowse 58 Paymest Agreement (excluding
any payments of Trustee's feen snd expenses and the Rebate Amount, a4 defined by the U5 Roure SE Trust
Apreement); end (3 all other amoumty sethoriesd 19 be depositad in the Bond Fund umder any supplernental trust
agreement.  ‘The Trumee will psa the mansy deposited in the Bood Feed 30 pay when due the principal of aod
premigm, if sy, and interest of the U.S, Rowrs 58 Bonds then cuistanding and to redeem or purchase U5, Rowe 53
Bonds i eecxdance with the provigions of the LS. Route 32 Bonds and the 1).5. Route 53 Trust Agreement.

Permitted Investments.  The 1.5, Route 38 Trust Agresment permits the Trustes, 36 directed by the Treasurer
of 1ke Commonwealty afler comsulation with an suhorized representative of the Transporistion Board, to mvest
money heid under the U5, Roune 38 Towt Agreement in the followiag investments:

(1) Government Obligations;
{) Government Certificatex;

(1) bondy, notes e other cvidences of ndebredness of the Commeonwesith and soeurities uneondivonally
guersnteed a5 1o the timely payment of prigcipal axd (ntersat by the Commonwialth;

{4) boads, notes and other evidences of indebtedness dhar are direct guaseat obligedons of any county, city,
1own, dinrier, authority or other pubiic body of the Commeswealth upon which there is oo default, and
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revenue bonds (sRUsd by apencies or authorities of the Comeenwetith or its politeat subdivisions upan
which there is na default, which in any case are reied within the two bighest rating categories by the rating
agencics miing the .5, Route 58 Bonds from lime Lo time {the " Reting A gencies™),

{5} bonds, notax and other evidences of indebtedneas of vy state of the United States of America other than
the Commonwealth upan which there is no default and which coemply with the requirements of Virginia
Code §26-40(3) o any successer provision of lew which are mited within the two highest rating cacgories
by the Ratling Agencies;

(8} bonds, notes and other evidences of indebtedness of any city, conmty, town or digtrict siuated in any one
of the states of the United States other than the Commonwealth upon, which there is no defult and which
comply with the requinements of Virginia Code §26-40 (3) or any successor provision of Iaw which are
rared within the two highest raving caregories by the Rating Agencies;

(7} commercial paper with 3 matrity of 270 days or less, which complies whh the requirements af ¥irginia
Code §2.1-328.1 or any successor provision af law;

{8) benkers rcceptances which comply with the requirernents of Yirginle Code §2 1-32E4 o any sucorwor
provisian of law;

{7} 1ime depoxity, certificates of deposit or other terast bearing accounts of any eommercial hank within the
Commonwealth that is spproved o the deposit of funds of the Commonweakh or any of it political
subdivisicns, previded that such investments are secared in the manner required by Vicginia Code §2.1-
3129 or amy voccesacr meavision of law;

{10} savings sccounts and certificates of savings and loan associstions which arc under the supervision of the
Commonwealth snd are approved for the deposit of funds of the Commeonwesakth of any of it political
subdivisioms, or Federal amociatioms orgmmized under the laws of the United Ststes wivich are under
Federal supervision and approved for deposit of funds of the Commoswealth or wy of its political
sutbdlivisions, provided that such invesments are secured in the mames reguired by Vingina Code §2.1-
11 or any soccemor provision of [ and

{11] repuwrchase agreememts fow chlegations described in subpamgrephs (1) end (2) above and otwerwioe
qualifying under the LS. Reute 38 Trust Agrzemant.

The U5 Route 5B Trust Agretrwmil cimising cettain other provisions and limitatlens with respect 1o
investments, including peovisions related to open-cnd sad closed-cnd vestment companics or trusts, repurchase
agroeménty and limieations on the maturity of inveatments held in cortain funds.

Redemprion. For a descriptkm of tw redempticn proviskms of the Series 19998 Boods, see the subzectiona
“Optlonal Redemption™ and “Mandatory Sinking Fund Redermpiion” i the section “The Bonds.”

Additional Boads For a descriptioe: of the provislona welating wo the luance of sdditonal bonds, see the
subsection " Additional D™ in the section “Sources of Fayment and Security for the Bonds.”

Operarion ond Maiztsngnce. The Transporision Boand will cause the LS. Roots 53 Program to be
mainzined and operated in an efficiest and economical manner, will csuse the 11.3. Rowte 53 Program o be
thaintalned in good repalr and sound operating condition, and will cause all neceszary repuirs, replacernents and
renewils o be mids.

Fngerance,  The Transportation Beard will cominuously maintxin insurance with recognired respmsibe
commertial innuranee companics to the extant that ximllar insurance {a wruslly cemried by pubiic bonds operating
highways and associxted bridges agninst secidents casualtion or negligence, inchading insurance agatnsy lshility for
bodily injury, including resulting death, and R damage o property, including losy of ity use, arising aut of the
ownership ar operatian of the 1.5 Roate 53 Program.

In Lieu of insurance wrinen by commercial insurance companies, the Transporiatin Boand may maintain 2
rrogram of self insurence or porticipate in gowp rsk fowncing progrems; provided, however, tat the
Transporation Board will obiain and mamtain on file 3 favecable writtn opinion of siteer the Division of Risk
Management of the Commonweakth ar qualified independent insurmnce conmhsmt that such alternative is reasorable
accepiabla under all the circumstances.

Kale ar Encammbrancr of the UX Route 5§ Pragrom. I no Event af Default exists, the Trmyportation Board
may sell, tranafer, lease oF atherwise eacumber all or any pardon of the U.S. Rouwts 53 Progmm 1 the Transportaion
Hoard has determined by resolution that such sale, ransfer, leawse or sncmnbrence iy nocessary or dealravls. The
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Transparaden Board will not creace or suiler 10 be created any lien or change upon all ar any portion of the LS,
Route 58 Program except such llens or chirges ereated in the ordinary course of siness of the Transpottation
Boerd. The Transportstion Board will pay or cause to be discharged, or will make adeqonb provisicn to satisfy and
discharge, ail [awful claims and demands Ror [abor, materials and supplics within 50 days after they become due
which, if unpaid, might fry law become & lien upan the U.5. Route SE Program subjest ko certain axcepltions as set
Forth in the LI.5 Boub: 58 Trust Agreement.

Lo af Funds In EL8, Route 38 Corridor Devalopment Fund  The Tramsiportation Boerd will not expend any
maney in the LS, Aoute & Cormidor Development Fund for any purpose other than payment of principad of qr
premium, if ey, or jnterest on any U5, Route 38 Bonds for sach period of thme as the Transportarion BEoad (1) fails
w1 pay peincipal of or premium. iF any. or interest on @y LLS. Route 58 Bandx when Jue or (2} faila to allocate fucds
to the payment of principal of or premium, if any or interex on sy L5, Route 58 Bemds at least 90 days prior to the
date It i payshle, |Fthe General Assembly has not appeoprioted funds for auch purposs.

Coviwants with Credie Banks, Ierurars, ¢t The Transportation Boarl may make such covenants amd
agreements as it may determine to bo appropriate with any credit bank, e or other financial institution thar wiil
Mrse to instrs or to provide credit or Liquidity support that ssbaokes the security oc the value of U.S. Routs 58
Bonds of any one o mare series of 1.5, Rowe 5% Bonds and thereby raduce the principal of bnierest requirements
for the LS. Roulo 3R Bonds, provided that such covenants or egreements do net affect adversely the ramery of LS.
Rouee 38 Bonds then Christanding. Such covenants and agresments muy ba set feath in the applicable supplement ta
the U5, Route 38 Trust Agreement and shal| be binding on the Transportation Board and all the registered awncrs
of 1.8, Route 58 Bonds the same as if such covenants were set forth in full in the U.S. Routs 53 Trost Agreement.

Events of Defoult sand Remedies apan Defarelt. Evenrs of Default specifisd m the 105, Roow 53 Trust
Agreement include (1) Blure 1o pay interest on any LS. Raute 58 Bond when due, (2) fallus to pay principal of or
premium, if any, oo any 1.5, Route 58 Bond when due, (3) failure of the Transpor:ation Bowd to abserve ar
perfonn amy otier coverrants, agroements or conditions under the 115 Route 58 Trust Agresment or the 1.3, Rome
SR Botds for a pertod of 60 days after written notice from the Trustes or the ovmners of 25% in principal amount of
1.5, Rours 58 Bonds then Outstanding, o7 In the case of any such default thin cannoe with due diligmes be corsd
within such 60 day perivd, faikye of the Trompostatiom Board t0 proceed prompily 1 oeee the default, (4)
apnoiniment by a cournt of competent jurisdiction of a receiver for all or any subsantial part of e Revemues and G
funds established voder the 1.8, Route 58 Trost Agreement or approval by 1 court of competen; prisdiction of any
petition for reaczanization of the Transporiation Doard or rearmangement or adjustment of the obligations of the
Transporation Boerd mder applicable bankuptcy law.

Upon te otcumrence and contimantion of say such Event of Defauk the Trustes mxy, and if requested by the
awnerd of oot ks than 25% o prihcipal armcont of 1.5, Roure 5% Bonds then Outsthinding will, by nobue to the
Transporwmtion Board, declae the principal of 2nd accrued interest on such 1.5, Route 58 Bonds then COuistanding
duz and payabie. but only from the Revenues and ofher finds of the Transportation Board wyailable and appropriate
tesr such payment and Fam the funds held by the Troges under the (15 Rowie S8 Trod Agresmem Parsuant o the
conditions szt forth in the U.5. Routc 53 Trust Agreement, such declymbtion mey be reacinded upon payment of all
principal of all U.S. Route 53 Bonds that have maturesd oc been cafled Sor cedemsption pursuant to ay smking fund
pravision and of eil areers of interest. Upon the accurrense and conginuation of sn Event of Default the Trustee
may, and ([ requested by thz Holdets of oot less than X% in principal amouant of US. Rouwtz 55 Bomdy then
Outgtanding and if evdemnificd s to sxpenyes pod lisbility will, procoed to protest s righis apd the rights of the
Ownery of the U5, Rouwr 53 Bonds by mendamus or other suit, ection or proceeding at lwr or in equity.

If un Event of Defaule ocours and has not been remedisd, te Trosoes (a) is entitled, upon the filing of'a sait or
other commencement of ji:dicial proceedings, 1o have a receiver of the Revenwss and the funds heid under the LS.
Route 58 Trust Agreement appomsd, and {b) may, md if requested by tha owners of not lesa than 25% (o priacipal
amount of 1.5, Routs 58 Bonds than Cutstanding and if indemmified as so oxpenses axd Lability will, take such
STepe 85 the Trustes deema most sxpedient in de interesia of the ownees of the U.5. Route 58 Bonda.

Except to enforie certain righty set forth in the 10.5. Route 58 Trust Agr=ament, oo owner of any U.S. Koot 58
Bond will have sy right to institute any astion, soit or procesding st law or i equity for the enfisecement of the LLS.
Route 58 Trust Agreemeat of any remedy under it, subject to certain exgepkions azt forth in the [1.S_ Rowte 58 Trizst
Agrecrnem.

Dgfracanca of UK Rowge 5% Ronds. |If all U.5. Rowr 53 Boods secursd by ihe 1S, Rouvie 58 Trust
Agresmem have been paid i sccordance with their 1erma of have been called for redemption, or if Imevocable
ingiructions 1o call the bonds or pay them at manxity have been given by the Transportation Yoary 1o the Trustes
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and the Trustce holds in cash or nencallable Governmem Obligations or noacallshle Government Cettificates the
priociptl of and the merest on which at maturity will be sufficient (1)t cedeem in accordince with tw U.S. Roule
58 Trust Agreement end any supplemental rusk agreement, wll U5, Aoute 58 Bomds that bave bean called for
redemption on the date set for such redemption or for which irevocable mstructions tor call for redemption have
been given, on the date set for such medemption. {2) to pay M mateity all 115 Route 5% Bonds not trevacably
walled for redemption, (3) to pay interest accraing on all L5, Route 58 Bends prior ta their redemption or payman
at maturity. (41 o make all payments to the United States of America required by any supplemental frust agreement,
and {5) bo pay to the Trustes its reasonabke fees and expenscs, and all other fers and expendes for which the
Transporation Beard is responsibie, then the Trustee will canced and discharge the U.5. Route 53 Trust Apreement
and executr and deliver 10 the Transportation. Board such insrumeexs 0 wiiling as are neceseary 1o cancel its lisn
and assign end deliver ta the Transportation Board any property st the time subject to the U5, Route 58 Trust
Agreement which may then be in iix passession, except funds or secuciied in which such funds ane inveated which
are held by the Trugtee for the payment of principal of and premium if eny, and interest on the LS. Route 55 Boexds
and other feas and expensas described above,

1.5, Route 58 Bonds will be deemed to be paid and no longer Outstanding provided that cash, nancallable
Sovemment Dbligatinas or noncallable Sovernment Certificates the principal of snd premium if any, and interest
on which will be sofficient therefore havie been deposited with the Trustee: provided, however, if such U5, Route
58 Bonds e o be redesmed prior to their motmity, notice of such redemption shall have been given or
amangements satsfactory tw the Trustee will bave been made for such notlee to ba glven,

Amendmenss and Supplerunial 1.5, Rourr I8 Trug Apreemenes. The Transpormtion Board and the Truste
may, without the conseat of or notice ta any owner of U5 Route 3K Bonda, ¢nter Info supplemental trust
agreements ( |3t cure adyy ambiguity, foemat defect or omission in the U.S, Boote 5§ Trust Agreement, [2) 40 grant
1 or canfer upom the Trustee for the banefit of the cwswers of 113, Route 58 Bonds any additional rights, remediss,
powers or suthority that may lawfilly be grated o or conferred on dbe owners oF ULS. Roure 33 Bood ar the
Trogtee or zithar of them, (3} to add to the ovenanm and agneements of the Tenspartstion Boaed in the ULS. Route
58 Trust Agreement additional covenants and agreemerdx, (4} to modify, supplement or amend the [1.5. Route 33
Trust Agrcement as may be required by or o permic qualiflcadon under the Trust [ndenturs Act of 1939, =
amended, or any Similar federal snmite o any shube securitizy law, {1) 1o medify, supplement or amend the LIS
Ruuke 5B Trust Agresment to comply with zny provisions celating 90 rebate to the United States of America of
camings derived from the invesunent of procesds of U.S, Rowve 58 Bonds, (6) o modify, amead or supplemeost te
[F 5. Route 58 Trust Agrecment in such manmer 25 may be required by Moody's or Standend & Poar's to inaintain
thieir reapective ratings on the LIS Rowme 58 Bonds, {7) to authoriee the iswance of tne or more aeries of U5, Rodte
* 58 Bonds pursuant to the provisiens of the 1.5, Routz 58 Trud Agreement, (3] to maodify, amend or supplerneat the
(1.5 Route 55 Trme Agreesent 1o implemet any covenams of agreements comtemplated by credlt banks, inswrers,
ar sinuiler entities provided such modification, amendment or supplement doss 20 mmarially adversely affect te
rights of thc owners of any US. Route SR Bodds then Oubvtending, and {9) tn meke any ather change in the LLS.
Roure 58 Trust Apreement that in the gpinion of the Truster will not prejudice o any material respect ihe rights of
the owoers of U.5. Rours 58 Bonds then Ownsanding.

Axny of the provisions of the U.5. Route 58 Trust Agreement may be ameaded by the Transportation Board by &
supplemental trust agresment upon the cansent of the ownens of & mejority i aggregae princtpat amownt of U5,
Routg 58 Booxds twen Quistanding in accordance with the provisions of e LIS, Rowe 3B Trust Agreement,
provided thar no such supplemental tnust apreement will permit (1) an extencion of the matrity of the principal of o
the izerest om amy U.S. Roure 5B Bond, (2) a reduction in the principal smmuort of or premium, if oy, oo eny U.S.
Route 58 Bond or s mie of interest, (3) an extension of tme or a reductdon n emouwnt of any payment required by
any sinking fund that may be applicable o wiy U8, Route 58 Bond, (4) a privilepe or pricrity of eny U5, Route 58
Bond or 1.5, Route 38 Bonds over any other 1.5, Route 58 Bond or U5, Rowke 38 Bonds, or [3) a reduction in the

- aggregate principal amount of US. Roule 58 Bonds required for consent to sech supplvmsntal trust agresment,
withaut the consent of the bolder of all the U.5. Route 58 Bonds then Outstanding.
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SUMMARY OF THE U.5. ROUTE 53 CORRIDOR DEVELOPMENT FROGRAM
FAYMENT AGREEMENT

The following, in addition 1o the information presented i the section "Scarces of Payment and Security for tha
Honds™ summarizes certain pravisions of the U3, Route 58 Payment Agreernent. This summacy does not purpor
be comprebensive or definitive and is qualifled by reference to the U.5. Rouie 58 Payment Agresment i ity entirety,
copies af which may be obtaived at the office of the Treasury Bioard or the office of the Tmpspartation Board.

The U_S. Route S8 Payment Agreement requires the Transporwtion Board 1o subm it annually by December | o
the Covernor and e Direcrar of the Departimenit of Panning snd Budget af the Commonwenlth the following:

{11 A request that the Governor inchude in ha budget to be delivered to the next session of Hie Geheral
Aszernbly 8 provision that there be deposited in the U5, Routc 5& Corridor Development Fund the
araounts cit forth in Virgins Code §58.1-813 or any succemor provision and top e in such Fund the
urexpended amouns on depasit in such Fupd.

(2) A staement of the amount of prinkipal aod interest coming due to the U.S. Rgute SE Bonds apd il other
amours required o be paid under the U.S. Route S8 Trust Agreensent during thy next sucteeding Gecal or
biennial period, x appliceble, and & request thet the Governor include in his budgee to be delivered to the
next sesxion of the Geperel Assembly a provision that thare he appropriared sach amount for such piTpose
(i} from the U.5. Route 58 Corridor Development Fund [Ii) to the exteqr required. fram, other lgally
aveilable funds in the Trensporation Trug Fend, and (iii) to the sxtznt required, From other iegally
avallsble funds nppropristed by the General Assenmibly.

(1) A request that the Qovernor includy n his budget to be dellvered to the next smsion of the Geneml
Agembly a provision that she balance remining in the LS. Route 5§ Corridor Devalopmment Fund, after
the appropriation, if any, described in paragreph {2) above is made, be appropristed for Coa af the U5,
Routs 53 Pregram,

The Transportation Boxrd will use its besy 2fforts o bave (i) the Governor include in each bismial or any
supplemental budget he presents o the General Assembly the smounts w5 regquested and (i1} the General Aszembly
deposit, Appropriate and reappropriste, es Epplicable, mich smounts,

T?meuurannmwﬂimiubuemm:mhmve{i}ﬂuﬁwmimhaduhqahbhnnlalmmy
supplemenial Budget he presents b the General Assembly e amounts desaribed in section {2) abave md (i) the
General Aszembly appropriate such amouns.

The Commuonweetth’s incdgetry procses, (o which te U.S, Route 58 Paymemt Agreement provisioos relate, is
dcwribed in the subsectios “Budgetary Process” within the section "Finmncinl Factors® in Appendin B -
Commuanwealth of ¥irginln, Financial and Other Factors.,

The Transportation Board will provide to the Treasury Bomrd, by May | and Novessber t of ench yere, ol
requisitions s dotuments and ke all actins necemacy to have paid w the Treasury Board (13 from the U.S.
Route 58 Comridor Development Fund, (2} to the extent required, Som other l=gally available fands in the
Transportation Trust Fund, and (3) ta the extemt mquired, fom otwer legally availabis funds sppropriated by the
General Assembly, sll amouets due under the 1.5, Route 58 Payment Agresment for the payment of principal and
interest payments due woder the U8, Route 53 Tnot Agrement, end to request the Treaxary Board I make uch
payments to the Trustee. The Transportation Baard will take all netion nescessary to hava such payments which ae
niade om the U5, Rowts 18 Cerridor Developrment Fund, other legally availaby funds in the Transportation Trust
Fund and ocher legally availehle funds charged against the proper appropeiation made by the General Assembly.

The Tressury Board will use ity bex efforty & obtain by May 1, and November | of aach year the approgriate
Fequisitions and docteients needed from the Transporiation Board to make all payments dus under the LIS, Route
.58 Trust Agrecment to the Trustes. The Treasury Board will meke all principal snd interest payments on the U5,
Rowiz 34 Homds io the Trusee solely from amapsts available to it for such parpose,

S long ap weesury ipens are mhorized by Virginie Code §33 122012 o any Rucoetsor provizon, D
Secretary of Finscce has sgreed in the Payment Agresment that, |£thers i appropriated in any fiscal year w the U.S.
Raute 58 Corridar Development Fund, all ar sy poetion of tie amount set forth In Virginie Code §58.1-24%, or any
SuChessor provisim, he will muharize and cause 10 be made i tresswry loan from the peneral fund of the
LCommonwealth in an amwant not less than the debr s=rvice due on the [1.5, Kook 58 Bonds in sich fiscal year to the
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U.5 Rours 58 Comridor Development Fund {or such lesser amoun equal to te amourt approprised wo such fund)
on the firyl day of such fiscal yeer or as so0i thersafier a3 the appropriation iy made,

The Trustee is o third party beneficiary of the U8, Route 58 Payment Agreement and is entitled to ¢nfores, on
behalf of the bolders of the 1.5. Houte 38 Bonds, all of the oblipations of the Transportation Board end the
ohligaions and the vighe of the panies therera 0 the same extens 45 IF e Tromee were ane of 1he comtaciing
parties.

CERTAIN LEGAL MATTERS

Certain legal mokters relafing to the muthorization end validity of the Bonds will be Subject to the spproving
opipion {rthe "Bond Opinion™ of Christian & Nartan, L.LP_, Richmond, Virginla, Rond Ceunsel, which wili be
furnished at the expense of the Transportation Board upon delivary of the Bonds subsiantlally in the form, ==t forth in
Appendix D. The Boad Opinion will be limited to maners relnting o authorization and validity of the Bonds and o
the Lax-excmpt stams of imezest thereon as described in the section "Tax Matters.” Bond Counstd has not been
engaged 1o investigate the Financial resourees of the Transportation Board, the Commonwealth ar the ahility o
provide for payment of the Bonds, and the Bond Qpdndon will meks no stateryent na (9 sech mattzrs or 43 o the
eccuracy o compleleness of this Official Siatement or any ather mbermation thet may have been relicd oo by
anyone # making the decigion to purchase the Bosds.

Certnin legal mamers will be passed upoa for the Commonwealth by the Office of the Amymey Genersl of
Virginia '

TAX MATTERS

Opinion of Bond Counsd

Bond Counsal's opinion will staic thar, under coment law mnd amuming compliance with the Covenants (as
definusd below), imerest on the Bonds, including may recrued "original issue discount™ ("OID"} peoperly allocwhle to
the owners of the Bandd mphiring o0 May 15 0 the yeara the
"O[0 Bonds™), will not be included in gross mcoms for purpose of feaderai inconpe: boation and will not be & spexific
item of ax prefevence S pumeases of the federal aternetive sinimem tex impoyed on hdividuabe and cogpomzions;
howover, with respect 1o corporations {ax defmied for federel incomtie tix purposes), subject to the dlteznate
minimum income tex, mech interest ix taloen into account in determining adimsted oorent eaming for purposes of
computing such tex. Bond Counsel's cpinjon alse will state the interest on the Boods is exempt from income
@xation by the Commonmwealth. Mo other- cpinion will be expresied by Bond Counsel regurding the tax
consequences of the ownership of, or the receipt o e of nterest, oi e Boads,

Bond Coumel's ogmion will be given t cellance upoa certificalinns of represeniatives of the Transportakion
Board as to facty material to the opinion, The Transporiation Baard hes covesanted 1 comply whh e provisioas
of the Code regarding, anong other things, the me, expenditure and nvestments of proceeds of the Bonds, the
wrhitrage resictions impesed by the Code and ¢ertain other sctions which would cause interest on the Bkmds w be
inchadab be in groay ingamne of their swners {the "Covenants®). Failure of the Transportation Boand to comply with
the Covenants could canse interest on the Bonds ta berome Inciodable in gross income for federal Moo @y
purpos retroactively to their dete of isaue,

Orighaal Is5os Discount Bomils

The DID Bonds have been affered acd 10dd to the public a1 an original fases discount In the cose of dw 01D
Bands, the difference between (a) the stated principal sssourst of eoch mabarity of the OID Bonds and {b) the iniial
offering price > the public (excluding bond houses and brokers) m which & subsentinl amouns of such maturity |a
a0id will comstitoee OID.  OI will accrue for federal income Lo PUIPOSES O @ ConTRT-Yickl-to-maturicy method
besed an 3 semi-annual compeunding. A hokder's besia in such an QI Bomad will be Increasad by the amoum of
DID remted for Federal ineorme x purposes ax having accrued on the O1D Bond whils the bolder holds the GII
Hond
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Proapective purchaaer of OID Bods should consul thelr own tan advisors with respect w the proeske
determination for faders] vcome tax porposes af imerest socrued upon sale or redemption of such DID Bords and
with respect to state and Jocal tax copsequences of owning OID Bonds.

Other Tax Matiers

In addition to the matters addressed above, prospective psechasers of the Bowds should be swers that the
ovnership af tax-exeeapl obligations may resuk in coliseral fecleral income (% conszquences ko certain taxpayers,
iocluding without limitetion, Ffnancisl institutions, property and ceualty insurance compedies, subchepter 5
corporations, forsign corporations subject to the branch profits 1ax, corporstions subject to the envimunenml tay,
reiplans of Social Seeurlcy or Railroad Retirement benefhis and 1axpayers who may be desned o have Incurrsd or
continued indebtedness 1 purchass or cury tax-exempt obligetions. Prospective purchessrs of the Bonds should
consuh el mx advivon 23 1o the spplicability and mpect of soch comsequences,

Prospestive purchazers of the Booda should consult their own tax advisors ax to the stahes of inkerest on e
Bonds under the 18% Taws of any stame olher than Virginie.

LEGALITY FOR INVESTMENT

The NVTD Bood Legisiation and 1.5, Route 53 Bond Leghitatlon peovide thet the Boads are seawities tn
which all public oficers and bodizs of the Commonwealth and it politiesl wbdivisions, il inmeapes <ompanies
and esyociarioms, all savings banks and savings ostiiutioss, includieg savings and kan associstions, adminigrators,
guandlans, executors, muees and other fiduciaries in the Commomwenith may properly aod legally avem s
under their control.

No represenistion i3 made wa o the eligibillty of the Bonds for lrvestment or far ury other pomose under the
lawe of any other stue.

LITHGATION

Thers is no litigetion now prmding or threatened Lo restraio of enjoin the idmmnce, sale, execution of defivery of
the Bends or io any way contest or affect the validity of the Bonds, any proteeding of the Transportstion Board or
the Tresawry Board mmken with zespect 10 1heir lssuance or sale, or any appropriation of funds to pay debt service oo
the Boads.

See the gection "Litigation of the Commeonwealth” in Appendix B for a discussion of liflgstion pending ﬂglhﬂ'
the Commomwealth,

CERTIFICATE CONCERNING OFFICIAL STATEMENT

Concurrenily with the defivery of the Bonds, officials who signed the Boods, including the Clminoan of the
Transpoctation Boaed, will certify that, to the best of ber knowledge, the Offieial Statament did not as of its date, end
doex not 2k of the date of delivery of the Bonds, coatain any untrus stetereent of & materind fect or omit o st 3
materfal fact which shauld be included therein for the purpose for which the Officinl Stiiement i3 10 bo used, o
which is necessary 1o order to make the watements contalned therein, In the light of the circommtances under which
they were made, not misleading. Such certiflcate will also state, however, tiat the Chairman of dwe Transparmtion
Board did wot independently verify the information in the Officiel Stmement from sources pther then the
Transportatks Board and e Deparement but that she hag no reason to belfeve that such information comtaing amy
unrue satement of & materinl faci or omits 1o sae & materlal faee which shoukl ba incloded therein for the purpose
for whick the Official Statement s 1o ba used, or which is oecesury in onder to make the sistements contained
therein, in the light of the circumatances under which they were mude. not misleading.

CONTINUING MSCLOSURE

Siecorities and Exchenge Commision Rule 15¢2-12 under e Securities Exchasge Act of 190, as emended
{"Rule 15¢2-12%), probibits an underwrirer from purchesing or selling mondicipal securibies uniers it has dedermined



that the (sawcr of such securitiss andor cther perzons deemed o be "marerially abligated persons” (hereinnfier
referred 10 B3 "MOPS" and ench, g “MOP"} heve commited 10 previde (1) on an sl basis, certain finencial
inforeation, including suditcd fmancial information ad eperating data {"Annval RBeporis™), to each Navicnally
Recognized Municipal Securities [nfarmation Rapository ("NRMSIR") and the relevant sace information répasitary
fif anv) and [ii) notice of various events described in Role 15¢2-12 {F meterial {"Event Motices™), to each NEMSIR
or the MSREB amd > any such etabe information reposioey. The evems deyeribed in Rulz 15C2-12 which, if
material, may reault in Event Motices are as follows: (i) princlpal and intarsat paymemt delinquencies; (17) non-
prywvent Toimbed defaults; (id) imscheduled draws on debt vervicr reflecting financinl difficolies; (iv) unachedyled
draws on credit enbancements reflecting financial difflculties; {v) sobstiution of czedit or liguidity provider, or their
fuilure o porform; {vi} adverse tax opinions or events affecring the tax-exemp stama of the security; (vii)
modifications to rights of sceurity holders; (vIl) bond calls; (In) defeassnces; (x) relensz, substiitlan or sale of
property securing repayment of the ecurities; and {Ai) rting changes.

The Transportation Boad will covenant in the Seriea 1999A Fifth Supplemental Trust Agreement and in the
Seties 19990 Sixth Supplemental Trug Agscement For the benefit of the holders of the Serivs 9994 Bonds and
SeHes 19908 Bonds, rempectively, o provide o eech WRMSIE and to any Virgina informanion repasitory thar has
been Borwarded Annual Reports with rezpact to itself A issuer and the NVTD Progrem and rhe US. Route 58
Program. Similasly, tvwe Trmsporation Board will provide Event Notices to sach ruch NAMSIR or the MSRD xnd
to any Virginia informaion, repository. The Stare Treasurer of te Commonweakh will covenaot i1 2 Continuing
Disclosure Agreement to ba execuied prier to the issuance of the Bonds for the bimefat of the holders of the Bands
o provide 10 sach NEMS{R and to any Virginia information repository thet hay becn formed Annuad Reporis with
respect to the Commonweslth, which the Transgortation Board has determined t0 be a MOP for purposes of Rule
15:2-42. Similarhy, te Staie Treasurer will provide Evemt Motless 1o sach such MRMSIR or the MSRB and 1o sy
Virginia mformativn repository on rating chenges with respect to the Commornwealth's genersl abligation honda.
The Commpnwealth will represent that it i in somplience with itx other undertakings regarding the Rule 15¢2-12,

YEAR 2000

Information conceming measures being mken by the Commonwealth with respect to the Year 2004 is contained
in Appendix B.

RATINGS

Fitch [R{A, Inc. Moody's Tovestns Service, [nc. and Standard & Poor's, & divisim of The MeGrawsHill
Cixmpanies, Inc. assigned the Bonds ratingsof = ;  and __, cespecively,

Such ratings reflect only the respestive views aof such orgaizations. Refercacs should be made to the
indjvidurl rating agency for a fuller explanation of the significance of the mding assignad by nuch raring sgency.
There is no asurance thar the ratings will remain @ effect for any given period of time or the they will not be
revised dovmward or withdrawn emiely by any of the :Ming agencies i, in the judgment of the eating agency,
circumstances so warrast Any such downward revision or withdrewal of ratings may have an sdverse effect on the
market price of the Bondy )

SALE AT COMPETITIVE BIDDING

The Bonds will be ofrcd for sale at competitive bidding on November 9, 1999, anless postponiad ax described
in the Notice of Sale contained in Appendix F to this Officinl Smatemen.  This Preliminary Offfcini Statement has
been deemed final s of its dete by the Transportation Bosrd in accordance with te meaning and requiements of
Rule 15c2-12. Afer the Bonds have been awarded, the Transportstion Board will deem the Official Statwenent fenal
@ of itx date, and the official Statemeat 45 40 covnpleted will be § final official stateewent within the meaning of Rube
15¢2-12 (dhe “Final Ofcial Statement). The Finad Offivial Statement will include, smong other metters, e
{demtity of the winning bidder and 1he managers of the syndicate, if any, sebmiting the widomg bid, the expected
selling compensation 1o the underwriters af the Bord imd orher informadon on te interest rates and offering, prices
or vields of the Boogs, @3 supplied by the winning hidder,
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FINANCIAL ADVISOR

Public Resources Advisory Group, Iné. ("PRAG™Y, New York, New Yok, is serviag a5 Fnamcial advisor to the
Transpomatioa Board om te issuance of the Bonds. PRAG has eaxisted in the preparation of this Official Statement
and in mamers relating to the planning, siruckaring end izsyange of the Bonds and has provided oher advice, PRAG
is 2 Anancisl advisory and consulting organization and is not engaged in the business «+f underwriting. marketing ar
treding municipal or any othet negotinble insTruments.

MISCELLANEQUS

The references in thls Oficial Scarement m the NVTD Trast Agreement, tha U.S, Routs 53 Trus Agreement,
the NVTD Payment Agreemant, U5 Route 58 Payment Agheement and other docurent are briafl oullines of
cerain of thelr provisions. These outlines do not purpen o be compleie md meference B made (o such documents,
copies of which will be fumished by the Transporiation Bowd, upon ruest made o Mr. James W. Atwell,
Aasistant Commissioner for Finance, Vieginia Deparrment of Trasportation, Room 308, 1401 East Broad Streed,
Rirhmoad, Virgisis 231219 {lelephone: £04-786-5118).

The exscurion and delivery of this Official Statement hax been duly suthorized by twe Teansportation Bosed

COMMONWEALTH TRANSPOKTATION BOARD

By:

Shirley I. Yherm, Chalrman
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AFPENDIX A

COMMONWEALTH OF YIRGINIA

FINANCIAL STATEMENTS OF THE COMMONWEALTH
FOR THE YEAR ENDED JUNE M), 1998
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COMMONWEALTH OF YIRGINIA

FINANCIAL AND OTHER
INFORMATION

APPENDIX B
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APPENDIX C

COMMONWEALTH OF YVIRGINIA

DEMOGRAFPHIC AND ECONOMIC
INFORMATION
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APPENDIX D

FORM OF BOND COUNSEL OPINION
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APPENDIX E

FORM OF COMMONWEALTH OF VIRGINLA
CONTINUING DISCLOSURE AGREEMENT
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APPENDIX F

NOTICE OF SALE
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MOTICE OF SALE
Commonwentth Transporisilon Bowrd

237,458,000
Commonwealih of Vieglals
Transportation Revesus Bonds
533,205 INH 204 260, D0
Serles 17994 Seriea 199980

{Morthers Yirginia Transportation District Program) ({U.5. Rewie 538 Corvidor Development Frogram)

Elecrranic bide and sealed propasals for the purchase of $237,465.000* preliminary aggregate pricesipal amoune of
Communwealth of Virginia Transpormriion Revenue Bonds consbting of (a) $33,205,000* Berics 1999A (Northem
Virgitta Tramparistion Cristrict Program) (tha “Saries 1994A Bonds') and {b) $204,250M0* Series 15998 {U.S. Route 54
Cerridor Development Program) {the “Series 19998 Aonds and collectively, with the Seriez 19994 Honds, the "Bands™)
will be received by the Commonwealth Trensportation Board {the "Transportadon Board™} unl the foliowitg dme # the
following location:

Time: 11:00 am. {Richmond Time)
November 0, |969
Lnless postponed a5 described below

Lecation: Virginia Deparment of Trangportation
1401 East Broag Strect
ird Floor
Richmond, ¥A 23219

Elctranic Bids: DakompParity BIDCOMP Competitve Bidding Syatem (('Pariey™)

Such bids will be publcly opened and viewsed & such rime and such loestlon.
Description of Bonds; Intersst Paymeod Dates

The Bonds will be det=d November 15, 1999 and will be isued oaly ax fully repistersd boads in book-entry form.
[etecest oa the Bonds will be calculsted on & 302960 basis and will bo paysahbs seniannuslly on May 13 and Nevember 15,
commencirg May 15, 2000,

Principal Amortizatlen

Principal on the Boads will be paid {subject to the right of prior redemption) through serial mernrities andfor term
maturities with annual sinking Pund redemptions on the follewing dates and in the following ameuvais:

Frellmimary Preliminary
Series Series Amnnual Series Saris Amnunl
L990A 1999H Principal LHA 19998 Principal
May 13 Bonds® Bonds* Apuowoti® May 15 Bonda* Bande* Amoupts*
2000 2003
.| 2004
2002 2038
200 2016
2004 2017
20014 2011
20045 ;e
007 2020
2008 2
2009 2022
2010 20323
201 2004

2012

*  Prod Inakry, subjact o sl fustmest both bofor s afies eward of the Boady s described Bt e ikt * Al mtemeord B3 Principsl
Amgant”.
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Optlosnl Redemption

The Honds manyring on oF before May 15, 2009 will not be subject # optional redemption. The Ronds matoring rm
and after May 15, 2010 will be subject to redemption befure maturity at the Trnsportetion Board's apticm o and afier May
15, 2009, from any money availabie for such purpose, in whale or in part in incrérnents of £5,000 or amy integral mulkipls
of $5,000, at any time during the following redemplion periods, upon payment of the following redemption prices, which
ore expressed as percentages of 1the principal amount af the Bosyds to be redewmed, plus accrued ioseresr to the dme fixed for
resdenuption.:

Redemption Peried

(both diates indlusive) Redemnptlon Price
May L5, 200% through May 14, 2010 101 %
May 15, 2010 thmugh May 14, 3011 100 %4
May 15, 2011 and therealter 160

Serial Bondy, Term Bosds and Mandxiory Sinkiog Fasd Foedempison

The succegsful bidder mey provide in the bid forw for all of du Bonds to be Booed ay szl bonds or mey desigeate
comaseulive antiual principal amounts of the Bonds to be combined into up to two trm bonds. Each such term band shall
be subjcet to reandatery =inking fund redemption commencing on May 13 of the first year which has been combined 1o
formn such term bond and cantinuing o May L5 in sach year chereafter ant] the stesd maturity date of that serm bond. The
amount redzemed in any year shall be equel to the principal amount for such year set forth In the approprizie amartization
schedule, na adjwsted In accordance with the provisions deacribed shove under the caption “Adjusiments to Principal
Arount." Bands ta be redeemed in any yeas by mandstery ainking fund redesplion shall be redecmed at par and shall be
selertmd by Ine from among the Bonds of the same maturity.

Seleetion of Bonds for Bedem ption

If less than all of the Bonds are called for optional redemplbion, the maberites of the Bands ta be redeemed wil! be
called In such order as the Transpormtion Boand may determine. 1T kexs chm all of the Bonds of oy manmity are called for
optional or mandatory rederption, the Bamds to be redesmed will be sclxted by DTC, i howatter dofined, or any
successor Securites depository purmuand to its rules and pocedures or, if the book-entry system is digcontinwed, will be
setected by the Trostea by Lot iv such manner as the Trusss in ite diretion may datemise. In eithee vvent, each portion of
$3,000 peincipal amount shall be counted as cre Bond for such purpose.

Notics of Redemption

Notice of redemption will be given by the paying agent by registersd or certifizd mail not kess than 30 sor moee than
i deys hefare the redemption date 1o DTC, ar, if DTC i3 ne looger sarving as sacurities depositocy for the Boeds, 1o tie
suhatitude securities depesvitory, ot if fose, to the reglsbired owners of the Bends 40 be redesmed at thelr addressey shown
an the reghtration books maintained by the Paying Agent Swch notice of mdemprion also will ba given m certain
securities depositories and certain national information servicss which disssminate such rademption notices. During tha
perind that DTC o its nomlnee, or any substitule securiics depositery or ks nomipes, is the registered owner of the Bonds,
the paying agent will not be rexponsible fir mailimg mrsce of redemption tc the Baseflcial Ovwners.

Baok- Enbry Culy

Initially, one= bomd certificate foc each roahurity will be issued o The Deposisory Trust Compamy, New York, New
York ("DTC") or 15 nomines, which will be designated as the securities depasitory for the Bonds. So long a3 DTC iy
acting as securities depository for the Bands, a book-cotry systen will be employed, evidencing ownerghip of the Homds in
principal amounts of $5,000 and mulkipbes thereof, with tranyfers of ownership effected on the reconds of DITC and i3
participanis pursuant te rules and procedures extablished by DTC and it participunts.  Principad of, nedemption premium, if
ary, and interest on the Bonds will be porvable 19 DTC or its nomivee 49 registered owner of the Bonds.  Principad of;
redermiption premiam, if any, and interest an the Bonds will be payable in lawful owney of the United States of America by
the Paying Agent

Transfer of principal, redemption premium, IF any, and Imerest paymenty to bemeficial owners (the "Bensficial
Crwmers™) will be the responsibility of such participants and other nominges of tw Beneficial Owners. The Trmsporation
Bomd will rot be responsible ar liable for maiszining, supscviving of reviewing the records medeained by DTC, it
DA (Panils or péraons actng through such parmicipants.
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[n the ewvent that (3) DTC determings not o contimse 1o acr as secorities depository for the Bonds, or {b) the
Trensportation Board @ ha sole discretion darermings (1) then Beneficiol Ownees will be pbile to obiain gertjfcated bonds or
{2) to $ekect & new securilies deposilory the Transportation Board will discontinug the book -£niry fystem with OTC. [Fthe
Transportation Board fwils to identify another qualified securities depository to replage DTC, the Transponstion Board will
cause the execution and delivery of replacement bonds in the form of Gully registered candfoates,

Antborization and Seeurity

The Bonds consist of the combined offering of (2) 5332050007 Seriex D994 (Newthorn Viginia Transportation
Discrict Program) and (b) $204,260,000" Series 19998 (U.S. Route 58 Corridor Developmem Program}.

The issuance of che Series 19904 Bonds has been suharized by the provisions of the Stare Revenue Boad Act, §§
33.1-267 et seq. (the "Revenue Bond Act”) of the Cods of Virginia of 1950, a3 amiended {the "Virginia Code™}: Chapter 391
of the Acts of the Generd As@mbly af Virginia, 1997 General Segtion 3 amended by Chaptes 420 and 5%7 of the Acts of
the General assembly of Virginia, 1984 Geoeral Session, Chaprers 740 and 761 of the Acts of the Genecal Assembly of
Virginia. 1998 Oeneral Session. and Chapter 538 of the Acts of the General Assembly of Viginia, 1999 Genersl Seation; a
zesolulion adapted by the Tranupartatim Hoard on Seplember 16, 1999 (the "Bond Resalution”); and a resolution adopted
by the Treasury Board of the Commeomwealth {the "Treasury Boand Resoiution™) on October 20, 1999, The Saries 19994
Bonds are being issbed pursusac to a Master Agreement of Trust dated as of Angust 15, 1993 (the “NVTD Master Trost
Agreement™), 2« wpplemented and amended by a Fifth Supsbementall Agreemeant of Trost dated o of November 15, 19949,
(the "Fifth Supplemeontal Agreement” and collectively, with the NVTD Maater Trast Agrisment, the *NYTD Trust
Apreement”™), each between the Transportation Board and Firsl Unien National Bank, Richmord, Virginis, a5 qustxe (the
"Trustas™).

The Sexies {9994 Bonds will be equally and ratahly szcured by and myable frem revenues. raceipm and funds
apprapriated by the Ceneral Assembly of the Commotiwealth of Virginls {the "General Avunsbly™) for paymeni therend, or
allocaled by the Traospoctation Boand for such purpose from revenues, recefpts and fands appropriated 1o it by the General

- Azsambly, from {1) the Northem Virginia Transportation District Fund, {2) to the sxtent required, fosds appropriated and
allocated, purauant to tha highway allocation farmula 28 provided by lww, @ the Northern Yirglnia Highway Construction
District or the city o county in which the project of prajects to be Beanced are located, (3] to the exent cequiced, kegelly
available revenues of the Transponiation Trust Fund, and (4) much other funds which may be appmpriated by the Generat
Assmbly, and from moasys i certain funds established under te NVTD Trost Agreement.

The igswanca of the Series 19998 Borde i3 authorized by the provisions of the Bevenus Bond Act of the Virginia
Code, Chapeer B of the Acts of the General Asserably of ¥irginia, 1989 Special Swssion I as smended by Chapier 538 of
the Acts of the Jenoml Asssmbly of Virginia, 1999 Geperal Seasion, the Bond Resclution, and by the Treasury Boacd
Resolution. The Series 19998 Bonds e being issued pursuant to a Master Agrecment of Trost dated aa of Nowember L,
Y085 (the “[].5. Rowte 38 Master Trum Agreemenc™), as previously sopplernemted, and & Sixth Supplemenial Agreement of
Tost dated a5 of November 15, 1999 {the "Sixth Supplementai Agreement” and collectively, with the U.S. Roois 58 Mester
Trust Agreement, the “[).S. Rowe 53 Trust Agreement™), each betwem e Trassportation Board sad dwe Truster. |

The Serizs |999B Bands will be squally and ratably secured by and payable fosn reveoues, receipts and funds
appruprizted by the General Assemnbly for payment thersof, or allocated by the Transpartation Board for such parpese from
cevenyed, recelpty and funds appropriated to it by the Generel Aasembly, Goun {§) tha U5 Route 38 Corridor Development
Fund, {2) t the extent required, other revenues egally available from the Transportation Trust Fund, and (3} 1o the extent
cequired, ather legally avallable funds appropriated by the Geneal Amembly, and from mooeys in cortain funde wstablished
under the U.5. Route 38 Trum Agresment.

The Bomdy re limbted sbligadons of b2 Commonwenkth and the Tranyporiniies Board payable solely from:
the revenwes, recelpts mmd fands approprinted for soch porpose by the Genaral Assembly, or allpmated by the
Transportation Beard for such purpos from e revemwes, receipis and funds appropeistsd to it by the Gemeral
Assermbily, and are not & debt, =sor is there a pledgs of the [uith aed credi of the Cemmonwealth or of any of iy’
palitice] sabdlvisioes.

Bl SpeciBicatioms*

Bidders are invissd I neme the rate or Tales of intereat that the Bowds are 1o beer, in multiples of 144 ar 1120 of one
perient. Any number of taies may be named  Each bldder must specify in d bid a single rate for sach mataricy date. Mo
intereat cate may exceed 5.50%, Mo bond of any maturity mey be reoffered at & price [ess than 95% of the peincipal ssount
of sich bond. Bids mus be Eor nor less thar 99% or greanr than L101% of the par valos] of the eggregace privwipal amount

Praliminary, swbjsci In changy
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of the Bonds (based on the Revlsad Amounts a5 described bebow), phis scerued interest fronn the daved date (November 15,
1595) 1o the date of delivery of the Bonds. Mo bid for other than all of the Bonds will be considered. All bidd must be
uncoadiional,

Electronic Biddisg and Bidding Procedures

Kegistration to Bid Al prospective clectronic bidders must be contracted customers of Thomson Financlal
Municipal Group's BiDOOMP Competitive System.  1F you do not have a contract with BiDCOMP, calt (213) 306-8304 to
become i customer. By submiing a bid for the Bomds, 2 prospective biddés repregems and warrants o the Trenaportation
Board that such bidder's béd for the purchise of the Bonds {if 2 bid iz subsshzed in ¢onnection with the 2ake) & submitied
for end on behalF of such prospecrive bidder by an officer or agent who is duly euthorized o bind the prospective bidder to
a legal, velid and enforceable conact for the purchase of the Bonds.

If any provisions of this Motice of Sale shall eanflict with earlier information pravider! by Pavity as approved provider
of etectronic tadding services, this Notice of Sale shall contrel. Furtbér infarmation sbout Parity, including any fee
charged. may be obtained from Parity, 300 Main Street, Suite 1014, Forl Worth, Texas 76101, Attention: Devid Leodes
(317) BX4-2900. Additional informarion conceming bidding through the parity system may be obtaitved by calling Parity at
Dalcomp at (2 12) EOG6-5304.

Diceinimer. Exch prospective bidder shall be solely responsible o regisier o bid via Perity. Each prospecrive bidder
shall be solely respotisible to make necessary arrangements (o 2ccesd Parity for purposes of submitting i bid in a Himely
manner and in compliance with the raquirements of this Motice of Sale. Meithar the Transpoeation Board nar Parity shatl
have any duty ar obligation 1 underake such reglsiration to bid for any prospective bidder or to provide or esure such
access to any prospactive bidder, and neither the Transportation Bosed nor Payity aball be rexpmmaible for a bidders fillarc
" to regiater %o bid or for proper operation af, or have any liability for any delays or interruplioas af, or any daieges caused
by Parity. The Transportation Boerd ix using Farity as a communication mechanism, and not a3 the Transporistion Board's
agent, to conduct the elecironic bidding for the Bonds. The Trnsportition Botrd 8 nt bound by iy ddvice wnd
determinaiion of Parity to the effect thet any particulor bid complies with the eema of this Notlca of Seke and in particulsr -
the “Bid Specifications” heremefier set forth. All costs and expenses incurred by prospective bldde:s i connection with
their registration and Sabmission of hids via Parity are the sale respasibility of the bidder; and the Tranportation Board is
not responsible, direcely ar indirectly, for any sach costs or expenscs. [Fa prospective bldder encounters any difficulty in
registering to bid or mbmitting, modifying or withdrawing a bid for the Banda, it should telephone Parity and nodify the
Transportation Boatd's Financial Advisar, Public Resources Advisory Group, by facsimile at (212} S66-78 16,

Bidding Provafurss. Bids subminted slecmronically for the purchase of the Bonds (all or noae) must be by means of
the Commoanwealth Tranaportation Board AN Bid Form (the “Bid Farm™ via Parity by 11:00 am., Richmood Time,
Tuesday, November 9, 1999 unless posiponed as described heroin (see “Chenge of Date and Time for Receipt of Bids™).
Erior to that time, & prospective bidder may input md seve proposed terms of ks bld m BiDCOMP. Once the fmnl bid has
been saved in BiDICOMP, the biddar may select the flnal bid bumon in BIDCOME to submit te kéd w Parity. Once the
Yids tre commumicated electrenically wia Parity m the Tranypoctaion Board, e2ch bid will consiitute an imrevocable offer o
aurchase the Bonds on the terma theeein provided. For pusposes of the elecironte bidding procesz, the 1ime as maintined ™
an Parity shall constitute the officiat tinte. For informatlon purposes only, bidders are requested 1o stam In thedr bids the
frue interest cost ta the Transporoulon Board, es described under *Hesis of Awant” below, represenzed by the @ or rvis
of intereat and the bid price apecified in their respectlys bids,

Sealed Propoaals Procedurs

Sealed proposals must bw on the efficial bid form sttached hereto. Each azgled bid should be eaclosed in a sealed
envelope, marked on the ouside "Did for Commonwealth of Virginia Transportation Revenne Bonds®, addretsed to the.
Commonvwealth Transportation Boerd, Viginia Depatment of Trancportasion, (401 Exst Brosd Street, 3rd Floor,
Richmond, VA 23219, For purpases of the sealed pmopesals, te time s maintained on Parity shall canstitute the official’
time.

Good Faith Deposit

A gond faith depoal (the "Deposit™), in the torm of a centified or bank cashiec’s check paysble unconditionally to the
oeder of the Transpoctation Board or a Financial Surety Band, in the amgunt of [§ ] is requeiredt Bor £uch bid to he
considered.  All wlectronic bidders must subemit the Deposit in dw Bam of & Finmocial Sorety Bond. All sealsd propnals
mugt be accampenied by a Financial Surety Bond or a chwck, Checks mug be drevn upoa 2 ncorporsied bank ar trast
cotmpacy, and must pecompany the bid I a Financial Surety Bond ix used, it must be rom an inmorance company
acceptable 1o the Transporacion Board and licensed 1o issue such a bond i the Commonwealth of Yirginia, and such
Flnancial Surety Pond must be submiced o the Transporiation Board pricer to 5:00 pan. Richkmond Tine on the day prior ta
the date for receipt of bids, and must be in the formn and substance acceptable by the Tranyportation Board. The Finaryial
Surety Bond must idantfy the bidder whose Daposit is guaranieed by such Figaneial Surety Bond  1f the  Honds are
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awarded 10 a didder uiilizing a Financisl Surety Bond, then such guccessful bkhder is required 1o submit ire Deposit o the
Transportation Board in the form of a wire wansier not later than 12:00 P.M. Rlchrond time ca the next butiness day
following the eward. [f such Deposle is not received by that time, the Financial Surety Bond may be drawn by the
Trnaportation Board to sxisfy (e Deposlt requircment,

The Depasit of the successful bidder will be deposited and credited o the purchase price and no inczrest wilk be
allpwed thereen. Proceeds of e Depogit will be retained by the Trangparotion Board a5 Ilquidated damages in case the
succeseful bidder fail 1o comply with the terms of its bxd. Chedks of unswcetisful bidders will be rewmed upon sward of
the Bonds o the succesful bidder,

Adjustments by Principal Amoowt

Champes Prior tn Bidding. The preliminecy aggregate peincipal amount of e Bonds snd the prelimingy mual
principal amounts ks set foeth in this Motice of Sale (the "Prelimicary Aggregate Principal Amoid™ and the "Preliminary
Annual Principal Amounts,” remectively: collectively, the "Prelimloary Amounts*) may be revised before the npening af
sealed bids for the punchase of the Bonds.  Any such revisiona (the "Bevised Agprgate Procipal Amount” and the
"Revised Annuai Principal Amounts,” respectively; collectively, the "Revised Amountx™) WILL BE ANNDUNCED DN
THOMSON MUNICIPAL MNEWS NOT LATER THAN 1:080 P.M, (RICHMONT TIME) OM THE LAST BLISINESS
DAY FRIDR TO ANY ANNOUNCED DATE FOR RECEIFT OF BIDS. [n the 2vent that na such revisians are made, the
Preliminary Ameounts will constitiie the Revided Amounts. BIDDERS SHALL SUBMIT BIDS BASED OM THE
REVISED AMOCLNTS.

Changes to the Wianing Bid  Afier selecting the winting bid, te Transportation Board will determina the final
apgregate principal amouse of the Bonds and each fnal annual principal smount (the “Final Aggregue Principal Amount*
and the "Final Annual Principal Amounts," respectively; collactivaly, ihe "Floal Amounts™). In deermining the Finay
Amointy, the Tranapoctation Board will not zeduce or increase the Revised Aggreguie Principad Amount by mors than L%
of such amount or fscremse or reduce any Revisad Annual Principal Amcunt by more than [{8¢ of such smount of
SLD0.000, whichever is grester. THE SLCCESSFUL BIDDER MAY NOT WITHDRAW [TS BID OR CHANGE THE
[MTEREST RATES BID QR THE TMITIAL REQOFFERING PRICES {A% HEREIN DEFINED) AR A RESULT OF ANY

 CHAMGES MADE TO THE REVISED AMOUNTS WITHIN THESE LIMITS.

The dollar emoumt bid by cthe successful hidder will be edjusted w reflect oy adjusimenty, in the aggregaie principal
amount of the Bonds. Sweh adjusted bid prive will reflect changes in tw dollar ansount of the underwrins docosat end
origina) issue discount/premiumn, if anry, but will not chenge the elling compenyation per $1.000 of par amount of bauds
from the selling compensation that would have been received hased on the purchase price in the winning bid and the [nitial
Reoffwing Prices. The interest rate spacified by the successtul bidder for ssch maturky s the Initial Reoffering Prices will
not change, The Final Amounts and the adjusted bid price will be communicated o Ly nuecaschul biddee by 10:00 am. -
(Rishmand Tim=) on the date following the sale.

Baxin of Award

ALL BIDS SHALL REMATN FIRM UNTIL 4:00 P.M. (RICHMOND TIME} ON THE DATE OF THE SALE. An
awami of the Bonds, if made, wilt be mude by the Transportation Board within such flve hour period of time. Uniesa all
Bids are rejected, the Bonds will be awarded to the hidder whose bid results in the lowest true interest cost to the'
Transportation Boerd, based on the Revised Amounts described sbove. The troe Interest cost (expressed 15 e annual’
intayent rate) will be determined an being twice that Fector or discount rate, compounded ssmi-annuslly, which, when
epplied aguinst amch semi-omual debt sarvice paymett (Eterest, ar principal and ivtevest o3 due, mchiding sy mandatory
sinking Furd payment} for the Bonds, will equate the nm of uwh diseounted semi-annunsl pryments to the oinl purchass
price {sxclusive of secroed interest). The tue mizreat cost shall be calculated from the deisd date of the Bondy
{Movemnberl 5, 19599), [ncaeaf 2 tie, the Transporetion Bosed maxy salact the saccessfut bldder at its sole disceetion, THE
TRANSPORTATION BOARD RESERYES THE RIGHT TD WAMNYE IRREGULARITIES [N ANY BID AND TO
REJECT ANY OR ALL BID3.

Undertakingy of the Suecessful Bldeder

The successtul bidder shall make a bona Gde public offsriog of the Bondy and shall, within 30 minutes after being
noflfled of the award of tee Bonds, advise 1he Tramsportation Board in writiog (via facsimile trasstission) of the initisl
public offering prices of the Bonds (the "[nitii Reofftring Prices™). The successtul bidder must, by facsimile transmission
or delivery received by the Transportation Board within 24 hours after notification of the Final Amouras, furnish the
{olkwing mformation o e Trapsportation Board B conple the Official Ststement 10 final Bnin, = dexcribed below:

A, Eelling compenzarion (aggregae woral anticipared compenmation 1o the undsrwriiers saprezed in doliars, based on
the expectation thar ail Bonds are sold ot te prices ar yields a1 which the toccemfil bidder advited the
Trensporetion Board drar te Bonds were initially offered o the peblic),
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B.  The ideniny of the other mdervwriters If the suceesaful bidder is part of & group o syndicate.

C.  Any ather matirinl infarmation thet the Tramsortation Board deicrdtines 8 necessaly 3 compleir the Official
Siaemeni io Mnai foot.

Brior o the delivery of the Honds, the succeasful bidder shall fienish to the Transporzfipn Board a “Certificars
Rugacding Issus Price,” mubstmtially in a fom ecoepiable to Bond Coansel, establishing that the sucewsstul bidder hay
made u bona fide public offating of the Bands et the Initial Reoffering Prices 321 forth in such certificate mnd that g
sehsntial ampunt of e Bands of each maturity w'l.u sald to the public (exthuding boad houses, Yokers and adver
inteemediaries) at auch Mnitial Recffarig Prices.

Delivery of Bands

The Bonds sre expected to e delivered on or abowt Erecember 3, 15929 (UNLESS A NOTICE OF A CHANGE [N
THE DELIVERY DATE !5 ANNOUNCED ON THOMSON MUNICIPAL WEWS NMOT LATER THAN 1:00 PM,
MICHMOND TIME) ON THE LAST BUSINESSE DAY PRIOR TO ANY ANNOUNCED DATE FOR RECEIPT OF
AIDS) in Wew York Chy at DTC against pavmem of the purchaze price therefor (less dse amount of the good fith deposit)
in Fedzral Funds.

There will also be fumished the usual closing papers, including a certificane by the officlats who signed the Zonds (1)
Ating that no litigation of any kind s now pending ar, 10 thek informmtion., knowiedge or beliof, threwiened to restrain of
enjoln the msuzmce or deltvery of the Bonds ar in sy mzane questioning the procemdings. and authgrity under which G
Bors are Iszusd, or affacring the validicy of te Bomds wnd (2} melming to fbe Dfficial Statwnest, a3 described in tha
Prellminary Official Stavemem

Lzgal Opinion

The appeoving opinion of Christian & Barton, L.L.P., Richumond, Virginie, Bond Comasel, in subatsmtially the form
set forth i the Preliminery Official Statertent, will he furnished at no expenge o the succegsful Widder, The Preliminary -
Oficiz]l Stakement coptain o discuzsion of the effect of e kiemil Rewthut Code of 1985, . dmended, oo the exclulion
from pross income of interest on the Bonds and & discussion of Boed Couned®s opindon insofer w3 ff concerns such
exchasion.

CTISIP Numbers

CUSIF numibers wil! be applied for with respect to the Bonds, boi the Tramspartvion Board will sssume pao
obligation for e asslgnment or printing of such numbers an the Bonds or B the cormectness of such numbers, and neither
the fhilure to pring such numbers on any Boad nar any emor with respect thereto aball constitute cause for a fadlure o
refucal by the suceeesful bidder to accept delivery of wid otake peyoers Jor e Boods,

OHMicia | Stmiemeni

The Preliminary Official Statament dated the dute hereof snd the information conteined therein have been deemed
fipal by the Transportation Beard as of iy date within the meaning of the Ruks 15c2-12 of the Stcmities mid Exchangs
Coounistion {"Rule 15¢2-12") with permitted omissions, but is subject to changs whbotd natles and to completion or
ametidment in the Offcial Statement in finel form (thet "Finel Offlzial Statameat™).

The Transpoctation Board, at itn expense, will make availsble to the soccesafinl bidder & resscmable mumdber of Finel
Official Statements, for delivery to each patential investor requesting a copy of the Final Official Stmeeeat and to each
person 1 whom sueh bidder amd members of its bidding groop hitlalty sell the Bowds, within seven husinezs duys of the
award af the Bonds, provided thar the successful bidder cooperates in & tiowly manner in peoviding the informarkn
required iy compléte the Final Official Statement,

The succeasful bidder shatl camply with the requirensents of Rule 1362-12 and tw rales of the Musicigal Sscurires
Rubtmaking Boacd {the "MSRBE"), Including an obligation, if any, o updass the Final Offlclal Satement,

Concinoing Disckwore

Rube |5c3-12 probibite an undecwriter from purchaing or selling municipsl securitics, such = the Bonds, unbess it
has determiped that the ssuer of such securities andfor ¢ther perzons deemed to be material nhglttd[mmr' {harematter
rofered to ks "MOPS™) have commived to provide (i} on an anoua] basis, certain Bnaocial sad operating dam (' Annusl
Reports™) and, il available, udited financial statesnents, 4o each Nationaily Recopnized Mimicipal Securities informatlor
Repository {3 ™NAMSIR™Y and the rel=vant sture information depeository (i mry) sed (H) potice of various events deseritved
in Bute t502-12, if maknel (Event MNotices™), 0 asch NAMSIR or te MSRB and o any such sme informaklon
cepiesitory.

CHINDO WA TE M e LN [ 29 HEHHH



The Transporation Boad will covenant, as described In the Fifth Supplesmensal Agresmest and the Sixth
Supplemental Agreement, as applicable, for the Seneflt of the holders of the Bonds, w0 provide, to each NRMSIR and to ay
Virginia information depositery thar has been formed, Anmial Reports with respect Io itself, as suer. Similarty, the
Transporiatan Board will provide Event Natices to the MSRB and to any Virginia information depostiory. The contisuing
discloaure wnderking of the Commoowealth, which the Transportation Board his detewmined to be 1 MOP far purposes of
the Amendmests, will be evidenced by a Contimoing Dizclosurs Agresment, for the banefit of the holders of te Bonda, to
be exccuted end deliversd pricr w the delivery of the Bonds, purmant t which the Commonwenkh also will provide
Anmyn! Reponts and Event Notices.

Change of Date apd Time lor Receipia of Bldy

The Transporiation Board expects ta take bics on the Boods on November 9, 1999, However, the Transportation
Bomrd resarves the wighl to change the dabe and time esinhiished for the receipt of hids, and will underfake to notify
poteniial bidders of such chimgys in the date oe tir Bor the receipt of bids. Proapective bidders may request netiflcation bry
fczimik transmission of any =uch change by a0 advising, amd Famishing their telzcopier numbers to, Public Resources
Audvisory Croup at 212-566-T30 by Naon on Naovember 5, 1999,

1 such revised date for Tacaipt of bide iz 10 e subssauens w Movember 9, 1999, the revised date wnd vime for receipt
of bids will be ennounced by Thomsor Munlcipal Mews no laiey than [:00 pan. (Richmond Time), on the last business day
prior te any announced date for receipt of bids, and an aliewarive sale date and time will be announced by Thomson
Mumicipal Newa at lenst 48 hours prior m such sliernarive sale date.

Cn any such alernative sale date and time, the Trarsporiation Boerd will accspd sealed bids for the purchase of the
Bonds, such bids to conform i 2ll respeety to the provissons of tis Notice of Saie, except for the chompes in the date mmd
time of sale and any other changes announced by Thomson Monicipal News st the lime the sale déte aod dme ane
announced.

Addittanal [nformation

For fimther informathon relsting 1o (e Boods, referewca i mada to the Preliminary Official Steemess, dawd the dax
hereot, prepared for and autharized by the Transportation Board  Bidders are required to use the Bid Form which, together ¢
with the Preliminary Official Staterment, may be obtained from the undersigned at the Comnsorweaith :
Board, 1401 East Broad Street, Richmond, Y& 23219 {tekphone 304-736-5128; talecapy 304-136-6250) or from the

" ferancial advizor Public Resourcey Advisory Grouop, [nc., 40 Rector Street, Solte 1600, New York, MY 10008 (telaphone
N2-A66-7800; 1elecapy 212-566-TRL4).

Dimted: 1999

Commmonwaalth Transportation Board
By: Shirkey J. Ybaxma

E AT SIS larpon sad CRELN T 29 I1I17T



BID FORM
Commonwatith Trangporind an Bpard
FEFrAEL B

Commponeaith o ¥Virglnds
Tranrpoctution Ravenss Bands

SARINL o E2LL TR
Saris 19744 Series 19990
(Morthetra ¥irgisl s Transporsiden Bisni Program) {LLS. Ranté 3 Corridar Developmeot Frogram|
Moezmer B 1393
Commoneshh Transporadon Bosnk
¥ Depacrment of Transponathos
1401 E. Hrcad Street
Achmong, VA 21219
Dear Ladics s Crendleron:

Sobina o Eummﬂhmm wiily oo warmng of o offcie) Modex of Sah ded 15999 witich hmwm-muuhmw
hamrehy offar 1> purchasc mv,m.nm Commenwealth of Vignde Tru-p-uﬂ:mm Rovenux: Bends conplrting of () Hmnﬂu Sarim 19004 {Horvern Vinginia

Tmummmmmau Sarics 19094 BOmds™) 14 (5) S204,250,000" Series (9998 (LS. Routte SR Coorider Develsesnl Progrem] (ke "Seres (996D
Bonas” wd collectively, with e Series 19994 Bonds, the "Honds™), describad in seld Notice of Sale and in the Prelesitery Officlal Simicroonl wiiéh B Boen

Fumiaicd to 5 S b neviscd s Thwpaon Mhsbel el Wews o labss s 1200 P [Richmwood Time} oo e day prior b ioday.

We afier 1w gorchice the Bonds m u price of § Mh[ﬂlhumﬂrmmm:wﬂtnmmaw
Principal Amcamt ot , at Uhye ndcroet ey ot out below.
Seriml Bands
[altrmt Laterem Tuherest
O Rk The Rads Dade -
My 15, 2000 " My 11, 2009 * My 11, 2012 %
By 15, 2K Bixy 14, 2010 - My 14, 2017 -
Bisy [5, M2 - Nebary 15,2011 - sy 14, 200 -
Dy 13, 2003 My 11, 2012 Moy 13, ZIRE -
Mey 11, 2004 May 15, 2013 Moy 13, 2022
Biwy 15, 2004 My 11, 20014 Mazy 11, 4013
My 13, 2008 - Moy 13, 2015 _ Moy 13, 024 -
Muy 12, 2007 - My 15,2016 T I
May 13, 2008 - biay 15, 2017 _

[CROSS OUT THE SERIAL BOND MATURMTES BEING Rl AS TERM BN )
Term Bonds |Cotioes| - Mo Wore Thes Twn Ters Brmdi]
Flrat Veur of Masdstary Yaur of Emicrmt Rate

Rederiptive Iy
*

- e —
{LEAVE BLANK iF N TERM BONDS ARE SPECTFPRDL)

I toemt band(s] anp melad Iy thiy big, the dbaidny Rand inrsliments snd ity of such s boad(s) sbll commpond o the Ryslsed Anmmd Principy
Amcunty, e doflned in e Motiee of Sele, for the wppliceblo ytwrs o sdpatod i acco rdenos with thw Sotics of Sale

Wi will pey adxrucl wiloreih oh U Bondd i Novattey L5, 1004 tin 0 dovtg: o ded oty vd wlll gt dediwiry of g Burtpdp s DITIC o8 Mgt York Clty on
O st Dypceratwr 1, 1500+
Pless ipficale (X] ihe sgproprists cholce reganiing the good Sith deposit
W noamd 1 ounsty Toad 0 L s of § . In somprdence with the deiaiied Molloy of Sak
Wecnclom meertificd or cashior's cek S 3 i ot with the cetgiled Mot of Sl

We, |f e muccesshul biddar, will, {5y within 30 mimaxs pfter balng potifisd of the 2w of tha Bonals, pivise te Toegporuiion Board of the Inkisl Recifring
Prices off the Bands, mod (1) withn 24 hourt wher mificscion of gt Fusl Arsounds e Borndd, &1 defissd U ihe Modes of Sade, Surwih te Transpormion Bgent ta
nibrmasnn dessrined b e seetion of the Mmtize of Sel e endithed “Undsrinicmgs of the Soesshal Pidder *

Atacked la gl off i sorsnbes. of 4 acoourd on whoas bebel€ dem bk b made
By:

[ of Fhrm. Addred
Sipnanzr Clty, S, 71 .
My ade v o sltirzon, ceeepl sl prowidicd ssove, 1n o be: mnde b this bid .}

HOTE: The faflowisg bs staled M hfonmoition oaly mnd 1 sol 2 patt of 0 sbove bt The troe itenss oK for Ga slove Wd b % Fwmanobe
moskifhee] L vt e oo vy e Boeute, yom ety sontun el rely on the afertion prosidad by , Whic
teicpinimc manher o 3]

That o Good Eith et B AgpsHcaile, B hewn renamed s mopipe des o ks ereiry dely sckoowiolged
n-]': I
* Subject to chaoge, & dessribed in thy Mades of Sk,

LTINS, TELIRET sk das IO LM
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CONTRALCT BETWEEN COUNTY OF ARLINGTON, VIRGINIA
AND COMMONWEALTH TRANSPORTATION BOARD
PROYIDING FOR DEPOSITS TO NORTHERN
YIRGINIA TRANSPORTATION DISTRICT FUND

This CONTRACT, dated as of Octeber 1, 1999, between the COUNTY BDARD OF
THE COUNTY OF ARLINGTON, YIRGINIA (the “Cowunty™), o political subdivision of the
Commonwealth of Virginia [the “Commonwealth™), and the COMMONWEALTH
TRANSFORTATION BOARD (1he “Transporation Board'’}), a board crested pursuant to the
laws of the Commonwiealth;

WITNESSETH:

WHERFEAS, Szction 33.1-221.1:3 of the Code of Virginia of 1950, as amended (the
"“Virginia Cade™), provides that the economic development needs and economic growth potential
of Northem Virginia be addressed by a special transportation program to provide for the cost of
providing an ndequate, modemn. sale and efficient transportation network to be known as the
Northern Virginia Transportation Distnict Program, consisting of cermin projects described in
such Section as amended from time to tume {the “NVTD Program™);

WHEREAS, Section 38.1-815.1 of the Virginia Code, creates the Nerthern Virginia
Transpornation District Fund {the “NVTD Fund™) consisting of amounts from vasious sources
specified in such Section including, without limiation, any public nghits-of-way use fees
appropriated bry the General Assembly of the Commenwsealth {the “General Assembly") and any
xtale or local revenves which may be deposited to the N¥YTD Fund pursuant to contracts between
jurisdictions participating in the NVTI Program and the Transportation Board;

WHEREAS, Section 2 of Chapter 191 of the Acts of Assembly of 1993, as amended and
reenacted by Chapters 470 and 557 of the Acts of Assembly of 1994, Chepters 740 and 761 of
the Acts of Assembly of 1998, Chapter 538 of the Acts of Assembly of 1999, and as it may be
further amended andfor reenacted hereafer (the “NVTD Revenue Bond Act"), authorizes the
Transportation Board to issue revenue bands to finance the NVTD Program (the “Bonds"), in an
aggregale amount not exceeding the amount specified therein from time 1o time, secured by and
payable, subject to appropriation therefor by the General Assembly, from amounts in the NVTD
Fund;

WHEREAS, the Transpartation Board may issue Bonds for NV TD Program projects that
are designated by the NVTD Revenue Bond Act as Category 3 projects ("Category 3 Projects”)
only upen satisfaction of certain conditions, including, without limitation, {a) cerain
jurisdictions participating in the NVTD Program having entered into contracts with the
Transpartation Board pursuant to Section 58.1-815.1 of the Virginia Cede, providing for the
depasit of state or local revenues imo the NVTD Fund {collectively with this Contract, all such
coniracts are hereinafter referred 1o as the “Contracts™), and (b) adopiion by the goveming bodics
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of certain jurisdictions participating in the NVTD Program of resolutions endorsing the praposed
sale or sales of Bonds to support the Categary 3 Projects;

WHEREAS, pursuant 1o the NVTD Revenue Bond Act, the Contracts and such
endorsement resolutdons shall remain in force so long as any Bonds issued to fnance Category 3
Projects remain outstanding:

WHEREAS, the County is 2 jurisdiclion participating in the NVTD Program end the
County Board of the County (the “County Board™) has adepted o resolution endorsing the
preposed sale or sales of Bonds to support Category 3 Peojects; and

WHEREAS, the Cpunty Bomrd and the Transpertation Board desire to enter into a
contract pursuant 10 Section 58.1-815.1 of the Virginia Code providing for the deposit of state or
local revenues inte the N¥TD Fund to provide for the payment of a portion of the debt service on
Bonds issued to finance Category 3 Projects;

NOW, THEREFORE, for and in consideration of the premises and mutual covenants
and Contracts contained bereir, the parties hereto represent and agree as follows:

L Represeatations. The County Board and the Transportation Board each
represent and warrant that (a) 11 is duly organized under the laws of the Commonwealth; (b} it
has the power to enter into this Contract and the transactions contemplated hereby and 10 perform
its obligations hereunder, (¢) by proper action it has duly authorized the execution amd delivery
of, and the performance of its obligations under, this Contract; (d) the execution and delivery of
and compliance by it with Lhe terms and conditions hereof will not conflict with or constituee or
result in a defavlt under or viplation of (1) any existing law, crdinance, resolution, rule ar
regulation applicable 10 it or (ii) any indenture, contract, order, judgment, degree or ather
contract, instrument or restriction of any kind to which it or any of its assets is subject; (&) no
litigatien. inguiry or investigation of any kind in ar by any judicial or administrative coust or
agency is pending oe, 1o its knowledge, threatened against it with respect to (i} itS creation and
existence, (ii) 15 2uthority 1o execute and deliver this Contract, (1ii) the validity or enforeeability
of this Contract, {iv] the ttle of any officer executing this Contract or {v) any anthority or
proceedings related 1o the execution and delivery of this Conteact on bebalf of it and {fy no
authority or proceeding telaled to the execution and delivery of this Contract on behalf of it has
been repealed, revoked, rescinded or amended and each such authority or procecding is in full
force and effect.

2. Annual Payments for Deposit into NV{D Fund. Pursuant to Section 58.1-
215.1 of the Yirginia Code, the County Board agress that if the Transportation Board issues
Bonds to Finance Category J Projects listed 1n Attachment 1 to this Contract the County will,
-subject to and in aceprdance wath the provisions hereinaftet stated, make or provide for annual
" payments to the Transportation Doard, for deposit inte the NVTL} Fund, beginning with the fiscal
vear ending June 30. 2000, on or before January 15, 2000, with respect to such initial fiscel year
and with respect to subsequent tiscal years on or before July 15 of each Giscal year in which any
Bonds issued to finance such Catepory 3 Projects are omstanding, of §
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per year, which is agreed by the parties to this Contract to be the County’s allocable share of
pavments to the NVTD Fund pursuant to the Contracts; provided, however, that if by June 30,
2004, no Bonds have been issued to finance any Category 3 Project shown on Attachment I as
benefiling the County, thereaficr any portion of subsequent payments hereunder related to such
Project not then financed by such Bonds shall be held in the NVTD Fund 1o be used for pmjects,
or te pay debr service for pigjects, bencfiting the County, all as thereafier shall be sgreed o by
the parties to this Contrct and in aceordance with applicabte legislation.

3. Subject to Appropriatien ur Allocation of Highway Fonds, The County's
obligation to make paymenis under this Contract is sobject to and conditicned on anaual
‘ appropriations therefor by the County Board or the allocation thersfor of highway funds
referenced in paragraph 7 below. The ohbligation of the County to make payments under this
Contract shall not constitute a debt of the County within the meaning of any constititional or
statutory limitation nor Lability of or lien or charpe upon the funds or property of the County
bevond any fiscal year for which the County Board has appropriated amounts to make or
otherwise has provided tor such pavments.

4, Inclusion in Proposed Budgets. The County Manager, or other officer charged
with the responsibility for preparing the County's annual budpet, shall provide (sither by
gppropriziion or allocation of available highway funds referenced in paragraph 7 below) for the
payment <ue under this Contract during such year in the budget proposed to the County Beard
for each fiscal year.

R [ntent to Appropriate or Allueate Highway Funds, While recognizing it iz not
empowered to make any binding commitment o make payments to the Transportation Board
beyond the cumrent fiscal vear, the County Board, in authorizing the execution of this Coatract on
behalf of the County, states its intent to make annual apprepriations or w allocate highway funds
referenced in paragraph 7 below sufficient 0 make the required payments hereunder and
recomnends that its successors continue to do 50 during the term of this Coniract.

6. Notlee If Not Budgeted. 1f 2ny adopted County budget for any fiscal year in
which Bonds issued to finance such Category 3 Projects are outstanding, beginning with the first
full Fscal year in which any such Bands are outstanding, does not provide {sither by
appropriation of allocation of highway funds referenced in paragraph 7) for any paymem
hereunder for such year, the County Manager shall give writien notice 10 the County Board, with
a copy to the Transportation Board, of the failure to pravide for such payment due hereunder.

7. Application of Allocated Funds. Subject w0 the other provisiona of this
Contract. the County hereby designates that funds appropriated by the General Assambly and
atlocated to the County pursuant to the highway allocation formula, as provided in Articls 1.1 of
Title 33.1, or any successor thereto. of the Vieginia Code shall be applisd by the Transportation
Hoard to make the pavments allocable 10 the County under this Contract when due; provided,
however that the Transportation Board may apply oaly the amount of the County's highway
allgcation money necessary to make the payment hereunder for the applicable fiscal year.
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8. Ne Personmal Liability, Nothing berein shall be construsd as cresting amy
personal liabilicy on the part of any officer, employee or agent of the partics hereta.

9. Term. This Conract shall remain in effect for so long 23 any Ponds issued W
fimance such Category 3 Projects remain outstanding.

10. Amegdmests. This Contrect may he zmended only in writing signed by
authorized representatives of the County Beard and the Transpormtion Roand

1. Sucressors and Assigna, This Canirace shall be hinding upon the parties bereta
and their respective sucoessors and assigns.

1X.  MNotiees. Any notice, auwrhorizerion, request or demand requived or permitted to he
given hereunder shall be in writing and shall be deemed 1o bave been duly given when sent by
United States mail, postage prepaid, or when received by any other manner of delivery, as follows:

ta the Coupty, if addregced 1o to the Trapsporiation Aogrd, if addrexesd o
County of Adingion Commonwealth Transpoctation Bosrd

c /¢ Virginia Dapartrnent oF Transpartation
Atlingten, Yirginia 1404 East Broad Strest. 3= Floor
Altention: County Manager Richmond, Virginia 23219

Attention: Asgistant Comminsionsr fior Finames

Any of such sddresses may be changed a1 any time upon written potios of such change being seot
by United Stores mail, postage prepmid, to the other party by the party effecting the change.

1.  Severability. 1f any onz or more of the covenants or agreements poovided in this
Contract should be determined by a court of competent junisdiction to be contrary to law, quch
covenary of agreement shall be deemed and constmued to be sevemble from the rernmining
covenants and agresments hersin containedt and shail in no way sffiect the validity of the respaining
provisions of this Copimact.

14 Counterparts. This Confract may be execuied in several countesparts, all or amy of
which shall be regarded for all purposes a8 one original and shall constituls and be b one axd the
Bane instrumnent.

15  Governing Law, This Contract shall be construed and enforced in sccordence with
the laws of the Commonwealth.
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IN WITNESSETH WHEREDF, \he parties o this Contract each have caused this
Conlract to be executed by their duly authorized officsrs as of the date Rrst set forth ahove,

COUNTY BOARD OF THE COUNTY OF
ARLINGTON, VIRGINIA

By:

Name:

Title:

Lecal Review:

By:

ame:

Tille:

Fiscal Review:

By:

Name:

Title:
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COMMONWEALTH TRANSPORTATION
BOARD

By

MName:

Title:

Lepal Review:

By

Mame:

Title:

Fizcal Review:

By:

Mame:

Title:
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ATTACHMENT I

ATTACHMENT 1 TO CONTRACT DATED A8 OF OCTOBER 1, 1999
COMMONWEALTH TRANSPORTATION BOARD

Benefited Snrisdictipn NVTD Caterory 3 Projecm
Arlington Connty: Bowie 56 Courthonse, Mewo Fail
City of Alexandria: King Street Metro Station, Memo Rail
City of Falls Churchy hietro Rail

City of Fairfax: Metto Rail
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8/15/99

ltem 20
Moved by Mr. Klinge, seconded by Mr. White, that

" WHEREAS, the 1885 General Assembly enacted Chapter 22 of Tille 58 of the
Cede of Virginia, entitled the Public-Private Transpettation Act of 1985 [PPTA),
enabling the Commonwealth of Virginia and local govemments to entar into
agreements authorized private entliies to acquira, construct, Improva, p'laimain.
and/for operate gualifying transportation facillties; and

WHEREAS, the PPTA permits public entities {o receive, eveluate and select
for negatiation unsalicited proposals from private offarors o acquire, construct,
improve, maintain, and/or operata qualifying transportation facilitias; and

WHEREAS, the Department of Rall and Public Transportation {CRPT)
promulgated Implementation Guidelines (the Guidelines) dated July 1, 1995, to guide
the zelection of ransportation privatlzation projects under lts purview; and

WHEREAS, Rayihecn Enginears and Constructors, a private offeror,
submitted an unsolicited preposal to DRPT dated December 15, 1988, for the
development of the Dulles Corridar Transportatian Project; and

WHEREAS, in accordance with the {uidelines, the propcsal was posted for a
perled of thity days beginning December 20, 1598, and ending January 18, 1995;
and

WHEREAS, a competing proposal was submitted for consideration during the
said posting pariod by the Tysons-Dulles Corridor Group; and

WHERERAS, in accardance with the Guidslines, the Initial Review Committee
mei and considered the proposers’ qualifications as well as the technical and
financial merts of the proposals and determined the proposed concept by Raytheon
Engineers and Constuctors meritg further evaluation; and

WHEREAS, in accordance with the Guidelines, further evaluation cf the
proposed concept requires approval of the Commonweaalth Transportation Board.

NOW, THEREFORE, BE IT RESCLVED that the Commonwealth
Transportation Board has reviewed the proposed concept of privatized development
aof the Dulles Comidor Transportation Prmject and approves such concept.
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BE T FURTHER RESOLVED thati tha proposal submitted by Rayiheon
Enginaers and Congtructora for the deveiopment of the Dulles Corrdor
Transpartation Projact be stvanced o the Pulblic-Privata Tradsportation Advisory
Panal and DRPT for funthar review and final evaluaton.

Matlon carmed.

fbarm 21:
Maved by Mr. Humphreys, seconded by Mr. Myers, that

WHEREAS, on Sugust 31, 1999, Grvamar tames S. Slimors, (i, announced
“Innovaiiva Progrees,” his initiative for improving iraneportation in Virginia; and

WHEREAS, tha Govemor's prapasal provides e siatewide approach to
improving tranepartation i Yirginha that addressss all modes of ranaportation; and

WHEREAS, Innovative Progress idertifiss craatlve finencing mechanisms,
consistent with scund financial practices, to fund ansportation without any tax
Incresses while presendng the Commomaeaiih's AAA bond rating,; and

WHEREAS, In Itz entirety, thia initlative would provide an Infusicn of mora than
%2.5 billion in additional funding for transportation through 2006,

NOW, THEREFORE, BE TT RE20LVED that tha Commuamwaalth
Transporiation Boand hereby expreases [ta strong suppert for the Governar's
trensporialion Intlathve, “Innovative Pregmess.”

2E IT FUTHER RESOLVED et the Commomysaith Transportation Board
heraby authorzes the staffs of the Dapariment of Trangporztion and the Departme
of Rail and Public Transporiation to taka such actions a& may ba necesaary o
impkment slemenis of the propesals contalned In Governer Gilmare's "Inovative
Progress" initiative thet can ba underzhken without legestaihva action. Any such
actvities shall be regorted to tha Boand.

Mution camied.
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Meeting adjourned at 3:30 p.m.

The next meaeting will be held on Oetober 20, 19949, at the Natural Bridge
Hotel, Naturaf Bridge, Yirginia.

Approved,

Ahested:




