November 12, 2007

State Corporation Commission
Theodore V. Morrison, Jr., Chairman
1300 E. Main Street

Richmond, VA 23219

RE: Toll Road Investors Partnership, L.P., Case No. PUE-2006-00081

Dear Mr. Morrison:

Thank you for your personal letter of October 19, 2007. While I disagree with your assertion that it
would be “absurd” to expect the SCC to look at the profits that the Macquarie Infrastructure Group has
and is making from the Dulles Greenway Toll road, I have some follow-up questions about the
financials of TRIP II which you acknowledge as being within the authority of the SCC.

The toll increases implemented in January 2006 and the increases approved on September 11, 2007
were based on a thorough review by the SCC of the toll road and its operations. I do not understand
how the SCC could have approved these increases when:

1))

2)

3)

TRIP II was allowed to make a non-taxable, cash distribution of $89.4M to its partners in 2005
despite the fact that the SCC’s own report states that TRIP I “has never earned a positive return
on its partner’s supplied capital”. This type of cash distribution is exactly the kind of financial
slight of hand that the Fortune Magazine article of October 2, 2007 called a “Ponzi scheme”,
and indicated was characteristic of Macquarie in its management of public infrastructure
projects. This $89.4M cash distribution exceeded the total toll revenue for 2004 and 2005

combined!

TRIP II was allowed to issue $390M of new debt in 2005 when the capital needs for the next
few years were a small fraction of this amount. As you know, the net proceeds of this debt
issuance after fees and expenses were only $150M. With such an expensive offering, why
would they borrow any more than enough for their immediate needs? The added interest and
bond insurance alone on this overburdening debt was nearly equal to the operating loss of TRIP
ITin 2006. Without this unnecessary increase in debt, TRIP II would have been close to
profitability in 2006 even without the toll increases approved on September 11, 2007!

The analysis done by the SCC to determine if the toll increases discouraged use of the toll road
did not include the three primary alternate routes for people trying to avoid the higher tolls.
The SCC analysis only looked at Route 7 and Route 50. Route 7 has been at or near capacity
for some time, and would not likely see increased usage (due to congestion) regardless of the
amount of the toll increases. Route 50 is not a meaningful alternative route for more than a
small fraction of toll road users. The primary alternatives for those who want to avoid the toll
road due to the higher tolls are Waxpool Road, Sycolin Road, and the Loudoun Connection.
None of these were considered in the SCC analysis and all of them have experienced

a dramatic increase in ridership as the tolls have increased.



Once again I call on the SCC to suspend the toll hikes until these questions can be properly answered.
My recommendation would be that no increases be implemented until the $89M is returned to TRIP 11
and used to pay down the debt load and reduce the unnecessary operating losses resulting from the

extra interest charges.

Furthermore, I believe that when the traffic patterns of the primary alternate routes are properly
reviewed, the SCC will see that the higher tolls materially discourage drivers from using the toll road.

As a private citizen that uses the toll road, I would ask the SCC for a formal response to these questions
as well as to my previous letter which received no official response.

Thank you for your consideration,

Sincerely,

Lynn Chapman
Private Citizen
Loudoun County, Virginia

Cc:  Virginia State Governor,
The Honorable Tim Kaine

Virginia State Attorney General Robert McDonnell
Mark C. Christie, Commissioner

Judith Williams Jagdmann, Commissioner

United States Congressman Frank Wolf

The Honorable Mark Herring,
State Senator, 33™ District

Ms. Jill Holtzman Vogel,
State Senator-Elect, 27" District

The Honorable David Poisson,
State Delegate, 32" District

The Honorable Joe May,
State Delegate, 33rd District

Mr. Scott York, Chairman,
Loudoun County Board of Supervisors



