Northern Virginia Transportation Authority

The Authority for Transportation in Northern Virginia

1%‘ /,\' ( »:'
1”% Thursday, December 11, 2014

6:30 pm
3040 Williams Drive, Suite 200
Fairfax, Virginia 22030

AGENDA
I Call to Order Chairman Nohe
1. Roll Call Ms. Speer, Clerk
Il. Minutes of the October 9 and 24, 2014 Meetings

Recommended action: Approval [with abstentions from those who were not
present]

Consent Agenda

V. Project Agreement for the Virginia Railway Express — Regional Funding
Project 997-14-019-2-08 (Alexandria Station Tunnel)
Recommended action: Approval of Project Agreement

V. Project Agreement for the City of Alexandria - Regional Funding Project 510-
14-020-1-08 (Traffic Signal Upgrades/Transit Signal Priority)
Recommended action: Approval of Project Agreement

VI. Project Agreement for the City of Alexandria - Regional Funding Project 510-
14-021-1-08 (Shelters and Real-Time Transit Information for DASH/WMATA)
Recommended action: Approval of Project Agreement

VILI. Project Agreement for the City of Alexandria - Regional Funding Project 510-
14-022-1-08 (Potomac Yard Metrorail Station EIS)
Recommended action: Approval of Project Agreement

VIII. Project Agreement for the City of Falls Church - Regional Funding Project
610-14-023-1-06 (Pedestrian Access to Transit)
Recommended action: Approval of Project Agreement

IX. Project Agreement for the Virginia Railway Express - Regional Funding
Project 997-14-024-2-08 (Lorton Station Second Platform)
Recommended action: Approval of Project Agreement



XI.

XIl.

XIII.

XIV.

XV.

XVI.

XVII.

XVIIL.

XIX.

Project Agreement for the Virginia Department of Transportation - Regional
Funding Project 995-14-025-3-03 (Route 28 Hot Spot Improvements — Loudoun
Segment)

Recommended action: Approval of Project Agreement

Project Agreement for the Virginia Department of Transportation - Regional
Funding Project 995-14-026-1-03 (Route 28 Widening Dulles Toll Road to Route
50)

Recommended action: Approval of Project Agreement

Project Agreement for the Virginia Department of Transportation - Regional
Funding Project 995-14-027-1-03 (Route 28 Widening McLearen Road to Dulles
Toll Road)

Recommended action: Approval of Project Agreement

Action ltems

Approval of the NVTA Organizational and Financial Policies
Chairman York, Chair, Finance Committee
Recommended action: Approval of the NVTA Organizational and Financial
Policies

Approval of the Post Issuance Disclosure Policy
Chairman York, Chair, Finance Committee
Recommended action: Approval of the Post Issuance Disclosure Policy

Approval of NVTA Employee Handbook
Chairman York, Chair, Finance Committee
Recommended action: Approval of the NVTA Employee Handbook

Approval of Principals for the Determination of Long Term Benefits
Mayor Euille, Chair, FWG
Recommended action: Approval of Principals to Determine Long Term Benefits

Approval of the Revised FY2015/16 Two Year Program Schedule
Chairman Nohe, Chair, PIWG
Recommended action: Approval of the Revised FY2015/16 Two Year
Program Schedule

Approval of the NVTA 2015 Federal and State Legislative Program
Ms. Dominguez, Chair, JACC
Recommended action: Approval of the NVTA 2015 Legislative Program

Approval of Comments on the HB 2 Process
Ms. Dominguez, Chair, JACC & Ms. Harris, Program Coordinator
Recommended action: Approval of Comments on the HB 2 Process



XX.

XXI.

XXII.

XXII.

XXIV.

XXV.

XXVI.

XXVII.

XXVIII.

XXIX.

XXX.

XXXI.

XXXII.

XXXIHI.

XXXIV.

XXXV.

XXXVI.

Approval of Comments on the 1-66 Corridor Improvement Study
Ms. Dominguez, Chair, JACC & Ms. Harris, Program Coordinator
Recommended action: Approval of Comments on the 1-66 Corridor
Improvement Study

Appointment of the Nominating Committee Chairman Nohe
Recommended action: Approval of Appointment of the Nominating Committee

Approval of the 2015 Meeting Calendar Ms. Backmon, Executive Director
Recommended action: Approval of the January 2015 Meeting Date

Discussion/Information

Report on the Listening Session for the TransAction 2040 Update
Mr. Dan Malouff, Chair, TransAction 2040 Update Subcommittee

Review of the Process to Amendment TransAction 2040
Ms. Backmon, Executive Director

2015 NVTA Work Program Ms. Backmon, Executive Director

Report of the Planning Coordination Advisory Committee
Mayor Foreman, Chair, PCAC

Report of the Technical Advisory Committee Mr. Boice, Chair, TAC
CMAQ/RSTP Reallocation Request Ms. Dominguez, Chair, JACC
Finance Committee Report Chairman York, Chair, Finance Committee
NVTA Revenue Receipts Report Mr. Longhi, CFO
NVTA Operating Budget Report Mr. Longhi, CFO
Financial Working Group Mayor Euille, Chair FWG
Project Implementation Working Group Chair Nohe
Executive Director’s Report Ms. Backmon, Executive Director

Chairman’s Comments

Closed Session

Adjournment



Correspondence Section

City of Fairfax 30% Funds Determination Letter

Relieving Traffic Congestion Email from Citizen Alan Franks
City of Alexandria 30% Funds Determination Letter
WMATA Letter to Delegate Krupicka

Letter of Appreciation from Prince George’s County

CTB Funding Request from Delegate LeMunyon

Next Meeting: January 2015 — TBD

NEW ADDRESS
Northern Virginia Transportation Authority
3040 Williams Drive (Suite 200)
Fairfax, VA 22031
www.TheNovaAuthority.org



http://www.thenovaauthority.org/
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Northern Virginia Transportation Authority

The Authority for Transportation in Northern Vireinia
. 2

o Thursday, October 9, 2014
7:00 pm
Fairfax City Hall
10455 Armstrong St
Fairfax, Virginia 22030

MEETING MINUTES

l. Call to Order Chairman Nohe

e Chairman Nohe called the meeting to order at 7:06pm.

1. Roll Call Ms. Speer, Clerk

e Voting Members: Chairman Nohe; Board Member Hynes; Supervisor
Letourneau (arrived 7:10pm); Chairman Bulova; Council Member Way;
Mayor Silverthorne; Council Member Rishell; Council Member Snyder;
Senator Ebbin; Delegate Rust; Delegate Minchew; Mr. Garczynski; Miss
Bushue.

e Non-Voting Members: Mayor Umstattd; Ms. Cuervo.

e Staff: Monica Backmon (Executive Director); Michael Longhi (CFO); Denise
Harris (Program Coordinator); Keith Jasper (Program Coordinator); Camela
Speer (Clerk); Peggy Teal (Assistant Finance Officer); various jurisdictional
staff.

M. Minutes of the September 11, 2014 Meeting

e Chairman Bulova moved approval of the September 11, 2014 minutes;
seconded by Board Member Hynes. Motion passed with ten (10) yeas and two
(2) abstentions [with Council Member Way and Miss Bushue abstaining as
they were not at the September meeting].

Presentation

V. 1-66 Corridor Improvements  Deputy District Administrator Rene’e Hamilton

e Ms. Shaw, project manager, gave a PowerPoint presentation on the 1-66
Corridor Improvements from Route 15 to 1-495.

(Supervisor Letourneau arrived.)



Chairman Bulova asked for clarification that in addition to converting a High
Occupancy Vehicle (HOV) lane, an additional lane would also be added. Ms.
Shaw responded that there would be.

Delegate Rust expressed concern that Alternative 1 was no longer being
considered and suggested that Alternative 2A continue to be studied. He added
that Alternate 2B precludes any fiscally responsible extension of rail in this
part of the county. Ms. Shaw responded that the study shows that the right of
way impacts for Alternative 2A are minimal. She added that the National
Environmental Protection Agency (NEPA) document requires that they
continue to study Alternative 2A and it will be studied the full length of the
corridor. This alternative will be brought to the public as part of the public
vetting process.

Delegate Rust expressed further concern that if Alternative 2B is selected, it
will place a high barrier to overcome for rail in this corridor. Ms. Shaw
suggested that members drive the corridor and take notice of what is currently
in the median. In some areas in Prince William County there is no median due
to environmental resources alongside the roadway. Ms. Shaw noted that these
are the areas that everyone will be forced to look at closely when considering
the best options.

Mr. Garczynski reminded everyone that this project will still have to go
through the HB 2 process. He added that in order to fund this project, which
will be in the billions, the P3, the Federal Government, the Commonwealth and
the Authority will have to participate. In all probability, the NVTA will be
asked to make a contribution for the greater regional good that 1-66
improvements will provide.

Delegate Minchew asked if a site has been chosen for a transit facility that the
study shows in Centreville. Ms. Shaw responded that they are working with
Fairfax County to determine this and are looking at future rail stations that
have already been identified. She added that they are also looking at some
opportunities in Prince William County.

Chairman Bulova asked Mr. Biesiadny if the Centreville site being considered
is the one by the Fairfax County Government Center. Mr. Biesiadny
responded that it is not, it is the Fair Lakes site on 1-66 and Route 29.
Chairman Bulova added that there is land that has been reserved by the
Government Center for a transit center.

Council Member Way asked if there are any sections of the roadway
improvements that will narrow the lanes or shoulders enough to make it a
problem for buses. Ms. Shaw responded that they have not studied this yet.
She added that they expect to be able to keep the twelve foot minimum and
that they are looking for opportunities to allow buses to pull off to the left in
the event of a breakdown. At this time, do not expect any reduced lane widths.
Board Member Hynes suggested that this seems like a very practical solution
to a challenging problem. She noted that the inner jurisdictions are currently
struggling with spaces to store buses and that while rapid bus is a good idea,
we need to consider where the rapid buses will be stored. Ms. Shaw responded
that she has passed this concern along to the Transit/TDM group.



Council Member Snyder asked if the study has looked at the District of
Columbia’s transit plans. He noted that the District is making it difficult to get
around by car. He expressed concern that we may make it possible for more
vehicles to get to the city, but that they may not be able to get into city. He
asked to what extent the study group is looking at the bigger picture and what
percentage of vehicles are going all the way into the District. Ms. Shaw
responded that they will be looking at origin and destination when they run the
models. She noted that currently at the beltway and 1-66 only 40% of the
traffic goes through on 1-66 to the District. She pointed out that that the
current model does not go through to District, but that they will have a good
idea of this travel pattern.

Council Member Snyder added that if the objective is to create real congestion
relief, we need to do it and not create expectations, then not deliver. He noted
that this underscores the importance of transit as well as highway
improvement.

Mayor Umstattd asked what the transition for transit riders might be in the
sections where there is not enough space to place a median in the roadway.
Ms. Shaw responded that the median would be for a future improvement and
the study is not currently looking at this piece. She added that the goal is to
put a median wherever possible to provide options for future transit
improvements.

Chairman Bulova asked for clarification that this is a shorter term project than
extending the metro or rail lines, but that the goal is to preserve as much of the
right-of-way as possible to accommodate future transit extension. She added
that this project is to increase capacity from the beltway outward by having
managed lanes and an additional lane. Ms. Shaw responded that the goal is to
improve the transit corridor on 1-66. She noted that 1-95 has a slug culture and
that 1-66 does not because there is no incentive. Ms. Shaw suggested that as
managed lanes make this a reliable trip, the goal will be to get drivers to
consider carpools, vanpools, buses and slug options. She added that similar to
the Beltway, this will not solve all travel problems, but the focus is to provide
more reliable travel in the corridor.

Mayor Silverthorne noted that he has appreciated the public outreach being
done for this project, but added that he would appreciate the City Council
being briefed prior to the study group meeting with the public and his
constituency. Ms. Shaw responded that they would be happy to brief the City
Council.

Chairman Nohe expressed concern that there are currently three (3) lanes that
are free and will become toll lanes. He added that this may be necessary to
encourage ridesharing, but that this is a pretty big shift. He suggested that
there will be a need for much community education about the toll lanes.
Chairman Nohe stated that the slug community on 1-95 appreciates that only
HOV3 vehicles are currently using the express lanes, but are concerned that the
new lanes will allow single occupant vehicles to pay to use them. He
suggested there may be a similar cultural reaction to turning free lanes on 1-66



VI.

VII.

VIII.

to paid lanes. Chairman Bulova added that while they are toll lanes, they are
also free to HOV3 vehicles.

e Chairman Nohe asked if there is anything about this study that will preclude
the extension of Godwin Road, or the Tri-County Parkway, to 1-66. Ms. Shaw
responded that there is nothing currently in the study for this.

Consent Agenda

Project Agreement for Arlington County — Regional Funding Project 013-14-
017-1-08 (Crystal City Multimodal Center)

Project Agreement for Arlington County - Regional Funding Project 013-14-
016-1-09 (Columbia Pike Multimodal Improvement)

Project Agreement for Arlington County - Regional Funding Project 013-14-
015-2-08 (Boundary Channel Drive Interchange)

Project Agreement for Arlington County - Regional Fund Project 013-14-014-
1-08 (Blue/Silver Line Mitigation - Art Fleet Expansion - 4 Buses)

Project Agreement for the City of Fairfax-Regional Fund Project 600-14-018-
2-06 (Chain Bridge Road Widening/Improvements from Route 29/50 to Eaton
Place)

Project Agreement for the City of Falls Church - Regional Fund Project 610-
14-013-1-01 (Bus Shelters)

e Chairman Nohe stated that there are six (6) project agreements on the Consent
Agenda.
e Delegate Rust requested Item #9 be removed from the Consent Agenda.

e Council Member Snyder moved to approve the consent agenda to include the
specific motions in items V — VIII & X; seconded by Chairman Bulova.
Motion carried unanimously.

e Chairman Bulova moved approval of the proposed Standard Project
Agreement 600-14-018-2-06 (Chain Bridge Road Widening/Improvements
from Route 29/50 to Eaton Place), in accordance with NVTA's approved
Project Description Sheets for each project to be funded as appended to the
Standard Project Agreements; and that the Executive Director sign it on behalf
of the Authority; seconded by Mayor Silverthorne. Motion carried with twelve
(12) yeas and one (1) abstention [Delegate Rust].

Action ltems




XI. Approval of Agreement Between the Northern Virginia Transportation
Authority and the Arlington County Treasurer’s Office

Chairman York, Chair, Finance Committee

Mr. Longhi briefed the Authority on the agreement between NVTA and the

Arlington County Treasurer’s Office. He highlighted:

v Local Government Investment Pool (LGIP) has imposed self-regulations
that will make it difficult for NVTA to move HB 2313 funds to
organizations that are not LGIP members.

v This agreement allows NVTA to transfer funds to Arlington County and
Arlington County will then forward the funds within minutes to the
destination the Authority requests.

v" NVTA cannot do this itself as our operating bank account is kept at low
levels.

v Arlington County has reviewed the agreement and approves.

v The Finance Committee has reviewed the agreement and recommend
approval.

v"Arlington County will only charge the Authority for transaction costs.

Delegate Minchew asked if there are other alternatives, if we did not want to

use one of the member jurisdictions. Mr. Longhi responded that we are

planning to work with LGIP to form agreements with Towns that have
accounts with LGIP and use the LGIP process as much as possible, but we will
not be able to reach 100% compliance with the regulations. He added that the
other alternative is to move a substantial amount of money into a fund that
allows NVTA to have a cash flow to fund these infrequent, but very large,
transactions ourselves. There will be interest earns lost in this method.

Board Member Hynes moved to approve the Agreement Between the Northern
Virginia Transportation Authority and the Arlington County Treasurer’s Office
related to Funds Transfer Assistance; seconded by Chairman Bulova. Motion
carried unanimously.

XII. Approval of Standard Project Agreement Between NVTA & VDOT

Mayor Euille, Chair, FWG
Mr. Biesiadny briefed the Authority on the Standard Project Agreement (SPA)
between NVTA and Virginia Department of Transportation (VDOT). He
stated that this is a modification to the SPA the Authority approved in March
because some aspects of original agreement did not work well for VDOT
projects. This agreement will be for projects that are funded 100% by the
Authority and are implemented by VDOT, or will ultimately be owned by
VDOT. Mr. Biesiadny reviewed the major changes to the original agreement:
v References to the governing body were changed to more accurate
references for VDOT.
v Added some clarifications of terms.
v Discussed the concern that if VDOT misappropriates funds. Original SPA
states that if a jurisdiction misappropriates funds, it must reimburse the



Authority plus interest. Given the State structure this was a problem,
therefore, “to the extent permitted by law” was added.

v Modified the provision that if the Authority funds a project it must
continue to be used for the purpose intended, to add a “meet and confer”
provision to discuss individual situations.

Mr. Biesiadny stated that with approval of this agreement, several FY2014

approved projects can move forward.

Delegate Minchew suggested that he would have preferred a red lined

document showing the document changes. Mr. Biesiadny responded that he

has one and will circulate it.

Chairman Bulova moved to approve, in substantial form, the Standard Project
Agreement between the Authority and the Virginia Department of
Transportation (VDOT) related to the implementation of projects funded solely
with the 70 percent funding the Authority is retaining for regional projects and
that are being constructed by VDOT; seconded by Council Member Rishell.
Motion carried unanimously.

XIILI. Approval of Project Implementation Working Group FY15-16 Two Year
Program Project Selection Criteria Chairman Nohe, Chair, PIWG

Mr. Jasper and Mr. Canizales briefed the Authority on the PIWG FY15-16
Two Year funding program project selection criteria. Mr. Jasper highlighted:
v Are on schedule for the adoption of the two year plan in March 2015.
v Next step is approval of project selection criteria.
v The projects submitted for FY15-16 funding consideration total over
$700M, of which there is funding for about half of that.
v Need the project selection criteria to guide selection process.
v’ This process is consistent with that used in the FY2014 approval process
and has been vetted by Committees and Working Groups.
v The outcome consists of 3 components:
= Preliminary screening to confirm that a project is follows the law and
established Authority rules.
= Quantitative component that scores various criteria and applies weights.
= Qualitative considerations that do not lend themselves to the
quantitative scoring process.
Mr. Jasper concluded that all three components will be used to make the
project selection decisions. He added that it is envisioned that the project
selection criteria will be revisited and enhanced each time funding approval is
necessary.
Supervisor Letourneau suggested that there are limitations to the activity center
criteria because there are no geographic boundaries to activity centers. He
suggested some of these determinations are subjective when this is intended to
be a quantitative analysis. Mr. Jasper responded that the definition of activity
centers and the general approach to scoring the criteria were largely drawn
from the TransAction 2040 criteria. Many of these criteria were scored during
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the TransAction 2040 process and PIWG plans to revisit the scores to ensure
they are consistent with the current process. If so, will move forward with the
same scores, if not they will be revisited. Mr. Jasper added that Metropolitan
Washington Council of Governments (MWCOG) has identified activity
centers and these will be a starting point, but acknowledged that there is a
degree of subjectivity. Mr. Canizales added that we are looking at different
components, like connectivity, not just activity centers. He noted that activity
centers have been regionally adopted and we are looking at regional
connectivity by connecting jurisdictions and activity centers.

Supervisor Letourneau asked for clarification as to how high, medium and low
ratings will work on a five (5) point scale. Mr. Jasper responded that high
would receive a score of one (1), medium receive a score of 2/3 of five (5) and
low a score of 1/3 of five (5). He added that there is a weighting of that score
of five (5).

Supervisor Letourneau pointed out that there is a juxtaposition between
something so precise in how it is scored and the more amorphous activity
centers. He expressed concern about who decides whether something connects
an activity center or not. Mr. Canizales responded that on the COG map there
are identified boundaries. Supervisor Letourneau stated there are no
geographic boundaries. Board Member Hynes noted that NVTA took the
activity centers from jurisdictional definitions, so however the activity center is
defined in the jurisdictional comprehensive plan, is how the NVTA will define
the activity center. She added that if a jurisdiction wants to redefine an activity
center, it is within the power of the jurisdiction’s Board to do so. Supervisor
Letourneau suggested that the activity center boundaries defined in the
comprehensive plans were defined with a different purpose in mind. Board
Member Hynes responded that activity centers have been accepted as regions
in which we want to grow activity. Supervisor Letourneau suggested that if
activity centers can be redefined easily, a jurisdiction could redefine their
activity center to achieve a higher score. Board Member Hynes stated that this
is only five (5) points out of a 100.

Council Member Way asked if the criteria will be reconciled with TPB criteria.
He noted that the TPB has special criteria with regard to environment controls
and pollution and are weighted rather heavily by their interest in projects. He
also noted that NVTA weights are based on congestion relief and jurisdictional
balance. Council Member Way suggested that these two ranking systems are
not compatible. Mr. Canizales responded that PIWG will review that, but that
we are not trying to be compatible with TPB. We are showing that we are
compatible with TransAction 2040. Council Member Way asked if this
product will be sent to the TPB as our input for the CLRP. He suggested that
if so there needs to some consistency with approaches. Mr. Canizales
responded that the PIWG will look at this.

Council Member Snyder suggested an amendment to the motion for approval
of this item that states that criteria will be reevaluated before the next fiscal
year, to allow for further discussion. Chairman Nohe clarified that Council
Member Snyder is suggesting that we review the project selection criteria prior



XIV.

XV.

to the next round of project selection. He added that we will do another round
of evaluation, including a lessons learned after this process. Mr. Canizales
responded that this what is envisioned.

Council Member Snyder stated that we are making good progress, but need to
keep refining this process. He asked that “criteria will be reevaluated as we
move forward” be added to motion.

Chairman Nohe noted that a project that fully implements a goal gets scored
fully as five (5) points. A project that gets part way to the goal gets 2/3 and a
project that gets a little way to the goal gets 1/3. He suggested that while a
project that does not get close to the goal should get no score, the reason it gets
a score is that this is the model that was used in TransAction 2040. He added
that some scores will have to be rounded to avoid repeating decimals, based on
this numbering system. Mr. Canizales added that this is essentially creating a
scoring system that is between 33-100, not 0-100.

Chairman Bulova moved to approve the proposed project selection criteria for
the FY2015-16 Two Year Program, with the understanding that the project
selection criteria will be reevaluated before the next round of project
selections; seconded by Delegate Rust. Motion carried unanimously.

Appointment of Planning Coordination Advisory Committee Chairman and
Vice-Chairman Chairman Nohe

Chairman Nohe noted that the PCAC met and nominated Mayor Foreman as
chairman and Council Member Way as vice chairman of the PCAC.

Chairman Nohe moved concurrence of the NVTA Chairman’s appointments of
Mayor Jerry Foreman of the Town of Dumfries as Chairman and Council
Member Jonathan Way of the City of Manassas as Vice Chairman of the
PCAC, seconded by Delegate Rust. The motion carried unanimously.

Approval of Northern Virginia Transportation Authority Testimony to the
CTB on FY15-20 Six Year Improvement Program

Ms. Dominguez, Chair, JACC

Ms. Dominguez noted that the Secretary of Transportation and the CTB will be
conducting public hearings in Northern Virginia next week. She summarized
the changes from past NVTA testimony to the CTB.

v" HB 2 comments that thank Secretary Donohue for attending the September
Authority meeting and request that as the State develops this process, they
look to coordinate efforts between HB 2 and HB 599. It also requests that
the Commonwealth consider geographic balance in the HB 2 selection
process.

v VTrans update comments that thank the Commonwealth for including the
Authority in this effort, ask that coordination between local and regional
plans in regards to VVTrans takes place and mentions that as there are so



many performance measures being considered by various bodies, there

needs to be some coordination of those.
Ms. Dominguez concluded that the other items in the Testimony the Authority
has seen before.
v’ Of the $5M that CTB has discretion to allocate, asked for geographic
balance, or to ensure that Northern Virginia receive its fair share as
required by HB 2313.
Funding for WMATA.
Update on TSDAC.
CMAQ item asking for funding for hybrid buses.
Thank you to the Commonwealth for its continued partnership in funding
VRE track leases.
Delegate Rust expressed concern that the statement suggesting that the
Commonwealth must look at geographic balance in the HB 2 selection process.
He suggested that since Northern Virginia is not a large geographic proportion
of Virginia, if the Commonwealth were to look at geographic balance, it might
impede us. Ms. Dominguez responded that at the September Authority
meeting there were various references to ensuring that Northern Virginia get its
fair share of State funding. She suggested that using the phrase “fair share”
does not always come across well, but added that we will reword in a way that
might be more consistent.
Delegate Rust noted that when HB 2313 was passed, it was discussed that it
might diminish Northern Virginia’s share of other State funds. He added that
HB 2313 funding in Northern Virginia and Hampton Roads must specifically
be congestion related and that funding for the rest of the state is to be
economically related. He suggested that this addresses how the funds are
allocated. Ms. Dominguez responded that HB 2313 specifically states “the
amounts deposited in these funds should not be used to calculate or reduce the
share of local, federal or state revenues otherwise available to participating
jurisdictions”. HB 2 states that there are five (5) criteria that shall be
considered and mandates that Northern Virginia and Hampton Roads give the
highest priority to congestion.
Delegate Rust requested that we review the “fair share” statement. Chairman
Nohe added that it is reasonable that a reasonable person would understand
what we mean, but from the NVTA perspective we would say that we don’t get
our fair share because we have most of the traffic and most of the need.
Because we have most of the population and most of the traffic, while we may
not get what we see as our proportional share, we do get more raw dollars than
the other districts. This language could be interpreted that we should get less
because we are already getting more than everyone else. Chairman Nohe
suggested we need to be very clear about what we mean and be aggressive in
stating our concern. Ms. Dominguez responded that we will revise that
language.
Delegate Minchew added that when HB 2313 went through the General
Assembly, they worked to make sure this new transportation money for
Planning District 8 does not ever, directly or implicitly, reduce the State
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XVI.

monies. He added that as the Chairman, Chairman Nohe should be aggressive
in speaking for the Authority, and making that point.

Council Member Snyder suggested that the verbiage from statute be used in
the Testimony.

Chairman Nohe commented that for the last several CTB hearings of this
nature, VDOT has invited an NVTA representative to sit on the dais. He
added that this is helpful and makes us more symbiotic.

Ms. Cuervo noted that Secretary Lane will be meeting with elected officials
prior to the public hearing and reviewed the arrangements and schedule for that
evening.

Chairman Bulova moved to approve the Testimony for the Revised Fiscal Year
2015-2020 Six-Year Improvement Program and upcoming FY 2016 — 2021
Six-Year Improvement Program to include direction to revise language
regarding HB 2 geographic balance, including the verbiage from the statue;
seconded by Delegate Minchew. Motion carried unanimously.

Approval of NVTA FY15/16 Communication Plan

Ms. Quintana, NVTA PIO

Ms. Quintana briefed the Authority on the need for the Authority to be
proactive rather than reactive in its communications strategy. She added that
as NVTA matures as an organization, there is a need to ensure that our
branding and messaging focus on regionalism and consensus building. Ms.
Quintana highlighted that the communications plan is:

v Aresult of seven (7) years of regional collaboration, working with PI1Os to
gather input and incorporate best practices into all of NVTA’s public
engagement and communication activities.

v Is a fluid document, with the expectation that key messages and objectives

will evolve over time.

Incorporates a series of goals, messages and key objectives.

Recommends creating best practices for online public engagement

opportunities.

Outlines specific short, mid and longer goals to support objectives.

Preliminary message mapping exercise has been completed to incorporate

specific messages that support the plan goals and can be used consistently

in our communication activities.

v"Includes basic metrics to begin measuring success of activities.

Ms. Quintana concluded that the Authority is positioned well at this time,

however there is much more work to be done.

Chairman Nohe noted that this communication plan leads into what will need

to be a very aggressive communication plan when the Authority starts the

TransAction process.

Ms. Backmon emphasized that this is a fluid plan and that the main objective at

this time is to let the public know that the Authority is moving forward with

AN
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XVII.

XVIII.

XIX.

XX.

funding of projects. She added that the communication plan is the foundation
for public engagement and that we are looking at online tools for public
involvement.

e Chairman Nohe stated that Ms. Quintana is currently working with the
Authority two days a week, and as needed. He added that he appreciates this
great partnership with NVTC.

e Board Member Hynes recommended to the Authority that WMATA has done a
significant scan of the region and has created a comprehensive plan for public
engagement. She recommended the Authority review this to add value to the
Authority’s plan.

e Chairman Bulova moved to approve the FY2015/2016 NVTA Communication
Plan; seconded by Board Member Hynes. Motion carried unanimously.

Discussion/Information

JACC Approval of CMAQ/RSTP Reallocation Request for Loudoun County
Ms. Dominguez, Chair, JACC
e No verbal report.

FY14 Report to the Joint Commission on Transportation Accountability
Ms. Backmon, Executive Director
e Ms. Backmon stated that the State budget requires that the Authority report to
the JCTA on its HB 2313 revenue expenditures. The draft report has been
reviewed by Chairman Nohe and Delegate Rust. She added that currently the
30% revenues only show as payments to the jurisdictions, but as projects
advance there is an expectation to add specific project information to these
revenue expenditures.

Report of the Planning Coordination Advisory Committee Chair Foreman

e Mayor Foreman briefed the Authority on the first meeting of the PCAC. He
highlighted that the Committee:
v" Elected a chair and vice-chair.
v Decided to meet monthly, with schedule to be determined.
v Reviewed the draft of the FY15/16 Two Year Program Project Selection

Criteria.

v Discussed PCAC organization.

e Supervisor Letourneau added that he missed the first meeting as Monday
mornings are not good for him.

Report of the Technical Advisory Committee Chair Boice

e Mr. Boice briefed the Authority on the September meeting of the TAC. He
noted that the Committee:
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XXI.

XXII.

XXIII.

XXIV.

XXV.

XXVI.

v Reviewed the draft of the FY15/16 Two Year Program Project Selection
Criteria.

v Received Long-Term Benefits presentation from Mr. Biesiadny and the
TAC provided comments. Noted that the TAC was impressed by the
efforts of the Long-Term Benefits Subcommittee and the common sense
approach to the suggestions.

v Next steps are to review Long Range Plan scope of work, to include
feedback received at today’s listening session.

Finance Committee Report Chair York

e Board Member Hynes noted that there will be an action item on the bond
issuance at the October 24 work session. She added the Authority’s financial
advisors were present at the meeting tonight.

NVTA Revenue Receipts Report Mr. Longhi, CFO
e No verbal report.
NVTA Operating Budget Report Mr. Longhi, CFO
e No verbal report.
Financial Working Group Chair Euille
e No verbal report.
Project Implementation Working Group Chair Nohe
e No verbal report.
Executive Director’s Report Ms. Backmon, Executive Director

e Ms. Backmon noted that the work session will be hosted at Historic Blenheim
in the City of Fairfax and thanked Mayor Silverthorne for providing the
location at no cost to the Authority. She added that the purpose of the work
session is to review and discuss the recommendations regarding Long Term
Benefit.

e Supervisor Letourneau asked about the update on the possibility of amending
TransAction 2040 mid-cycle, previously requested by Chairman York. Ms.
Backmon responded that she did reach out to Cambridge Systematics to get
schedule, process, costs, etc., and she received that information the day before
this meeting. As such, she has not had the opportunity to vet the information
and would like to do so prior to bringing it to the Authority. Ms. Backmon
stated that she would update the Authority at the next meeting.
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e Chairman Nohe asked if this update could be done at the October 24 meeting.
Ms. Backmon responded affirmatively.

e Ms. Backmon stated that at the request of the Authority, the staff has created
an interactive map that shows all the FY2014 approved 70% fund projects.
She noted that the map will be part of the Authority display table at the
upcoming CTB public meeting. Ms. Backmon added that this is a work in
progress and that staff is looking for ways to enhance this capability.

e Ms. Backmon noted that the NVTA has moved to 3040 Williams Drive, Suite
200. She added that the next meeting will be held at the new facility.

XXVII. Chairman’s Comments

e Delegate Minchew noted that he and Delegate Rust will not be in attendance at
the October 24 meeting as they will be attending House Speaker Howell’s
retreat.

e Chairman Nohe added several Chairman’s comments.
v’ Clarified that the next meeting will be October 24, followed by the work
session which will be facilitated by Craig Gerhart.
v Noted that the November 13 meeting of the Authority is during the
Governor’s Transportation Conference and asked if there is a need to have
a November meeting. Ms. Backmon responded that since there is now a
business meeting on October 24, it is likely that the November meeting is
not necessary.
v' Stated that we will not officially cancel the November 13 meeting until
after the October 24 meeting.
v' Stated that the other item for the November meeting was Ms. Backmon’s
six (6) month review. He asked Authority members if this could be a seven
(7) month review at the December meeting. There was consensus to do
this. He outlined the process:
= Mayor Parrish will lead the review.
= Ms. Backmon will write a self-evaluation based on the plan of work
previously approved by the Authority.
= Mayor Parrish will contact Authority members to solicit feedback and
comments in advance of December review.

e Ms. Backmon added that there was a public listening session on the
TransAction 2040 update prior to this meeting. She stated that staff and the
subcommittee will prepare the comments received and responses to report to
the Authority at the next meeting.

XXVII. Adjournment

e Meeting adjourned at 8:39pm.
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Northern Virginia Transportation Authority

; ; The Authority for Transportation in Northern Virginia
2 Friday, October 24, 2014

9:45 AM
Historic Blenheim
3610 Old Lee Highway
Fairfax, Virginia 22030

MEETING MINUTES

Call to Order Chairman Nohe

e Chairman Nohe called the meeting to order at 9:55am.

Roll Call Ms. Speer, Clerk

e Voting Members: Chairman Nohe; Mayor Euille (arrived 10:05am); Board
Member Hynes; Chairman York; Chairman Bulova; Mayor Parrish; Mayor
Silverthorne; Council Member Rishell; Council Member Duncan; Senator
Ebbin; Miss Bushue.

e Non-Voting Members: Ms. Hamilton; Ms. Mitchell.

e Staff: Monica Backmon (Executive Director); Michael Longhi (CFO); Denise
Harris (Program Coordinator); Keith Jasper (Program Coordinator); Camela
Speer (Clerk); Peggy Teal (Assistant Finance Officer); various jurisdictional
staff.

Action Items

Resolution Supplementing and Amending a Prior Resolution of the Northern
Virginia Transportation Authority that Authorized the Issuance of Certain
Bonds Chairman York, Chair, Finance Committee

Mr. York reported that the resolution supplements and amends the previous bond
resolution that the Authority adopted on July 24, 2013. He gave a quick update
on the bond issuance:

v" Preliminary Official Statement (POS) is drafted, will be used to market the
bonds to potential investors and will receive further refinement from the
financing team.

v" POS will be distributed to potential investors after the Commonwealth budget
amendment is finalized.

v Credit ratings will be made public around the same time as the POS is
distributed.

Mr. Anderson, with McGuireWoods, Bond Counsel for the NVTA, briefed the

Authority on the key amendments to the initial bond resolution. There are three

main changes:




v Changed the name of the bonds from Transportation Facilities Revenue
Bonds to Transportation Special Tax Revenue Bonds. During the interviews
with potential underwriters, their feedback and feedback from the market in
general was that Special Tax Revenue was a better description of the
underlying security of the bonds.

v Reduced amount of the bond resolution from $105M to $85M, due to VRE
removing their rolling stock project from the FY2014 Bond Project list.

v Extended the final authorized maturity date on the bonds due to the issuance
occurring late within the year. The bond maturity will still be 20 years.

Chairman York moved to approve the Resolution Supplementing and Amending
a Prior Resolution of the Northern Virginia Transportation Authority that
Authorized the Issuance of Certain Bonds through the adoption of Resolution 15-
04; seconded by Mayor Parrish.

Chairman Nohe asked Ms. Backmon to update the Authority on the concerns
with the Governor’s proposed amendment to the budget bill HB 5010.

Ms. Backmon briefed the Authority on the concerns of some members of the
General Assembly about the proposed budget amendment language. She stated
that while the language in the Governor’s proposed amendment addresses
concerns of the Authority, the proposed amendment could do away with the 14"
enactment clause.

Ms. Dominguez noted that the General Assembly is still in special session and
are anticipated to reconvene in early November to pass the budget. She added
that she will keep the Authority informed as this situation progresses.

Chairman Nohe clarified that the budget amendment language that was intended
to protect the Authority and HB 2313 funding may do away with the 14"
enactment clause or the “kill switch.” He asked if there is bi-partisan agreement
with this interpretation. Ms. Backmon responded that she is not certain of this
yet and that there may be some efforts underway to get rid of any use of the HB
2313 funds to fill the budget deficit.

Chairman Bulova asked if there is a good faith effort to fix this language. Ms.
Backmon responded that there is and that General Assembly members are
working to not only protect the Authority, but the State as well.

Senator Ebbin asked who is working on this effort. Ms. Backmon responded that
it is her understanding that some members of the House are currently working on
a solution before General Assembly reconvenes.

Senator Ebbin reviewed the procedures of the General Assembly and the steps to
amend the existing amendment. He offered to speak to Authority members and
staff off-line about key people to contact for assistance in the effort. Ms.
Backmon thanked him for his offer.

Chairman Nohe added that he would do whatever it takes to get this budget
amendment language fixed.

Senator Ebbin asked if Delegates Rust and Minchew have been contacted.
Chairman Nohe responded that Delegate Minchew contacted the Authority about



these concerns and the reason the Delegates are not at the Authority meeting is
because they are at the House caucus meeting.

Chairman Nohe added that one solution might be for the General Assembly to
reject the Governor’s amendment. Then, the Governor could veto the bill and the
General Assembly could introduce a new bill. The hope is that this would
happen while the General Assembly was still in session.

Senator Ebbin noted that this could work and that it might make sense for
Delegate Rust and others to have an alternate bill ready. He added this would
have to happen quickly.

Motion carried unanimously.

V. Acceptance of Northern Virginia Transportation Authority Financial and
Compliance Reports — Year Ended June 30, 2014

Mr. Longhi, CFO

Mr. Longhi updated the Authority on the first audit of the FY2014 NVTA

financials. He highlighted:

v The audit was completed 30 days earlier than projected and Authority
acceptance today will allow NVTA to use the audit results publicly.

v' The Authority received a clean opinion.

v The audit identified one material weakness in internal controls, in that the
Authority does not have a general ledger accounting system and data integrity
cannot be assured without this. The audit noted the use of Excel spreadsheets
has allowed Authority staff to produce monthly financial statements and
timely reports to the Authority and member jurisdictions.

(Mayor Euille arrived.)

v The accounting system will be installed in April of 2015. Data for all of
FY2014 and year to date FY2015 will be incorporated into the new system.

v The Audit Report will be reviewed in detail with the Finance Committee at
their next meeting.

Chairman York moved acceptance of the Northern Virginia Transportation
Authority Financial and Compliance Audit Report for the year ended June 30,
2014: seconded by Chairman Bulova. Motion passed unanimously.

Adjournment

The meeting adjourned at 10:08am.




IV

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 11, 2014

SUBJECT: Regional Funding Project 997-14-019-2-08 (Alexandria Station Tunnel)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 997-14-019-2-
08.

2. Suggested motion. | move approval of the proposed Standard Project 997-14-019-2-08
(Alexandria Station Tunnel), in accordance with NVTA's approved Project Description Sheets
for each project to be funded as appended to the Standard Project Agreements; and that the
Executive Director sign it on behalf of the Authority.

3. Background.

a. The Authority previously approved this project for funding using FY2014 70% regional
funds on July 24, 2013.
FY2014 Bond funding was also approved on July 24, 2013 and is available for the project.
The attached SPA presented by Virginia Railway Express is consistent with the project
previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 997-14-019-2-08

Coordination: Council of Counsels



IV.ATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
NVTC/PRTC as joint owners and operators of VRE ("VRE")

(Recipient Entity)

NVTA Project Number: 997-]4-019-2-03

This Standard Project Agreement for Funding and Administration (“this
Agreement”) is made and executed in duplicate on this day of ,

20__, as between the Northern Virginia Transportation Authority (‘NVTA") and
NVTC/PRTC as joint owners and operators of VRE ("VRE")  (“Recipient Entity”).

WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act”), Chapter
48.2 of Title 33.2 of the Code of Virginia, as amended;

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision

of transportation facilities and services to the area embraced by NVTA,;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to
use funds from a fund established pursuant to that Code section (the “NVTA Fund”) in
order to assist in the financing, in whole or in part, of certain regional transportation
projects in accordance with Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances (“NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA,

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project”) satisfies the requirements of Virginia Code Section 33.2-2510;



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
or in part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA’s geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA;

WHEREAS, VRE formally requested that NVTA provide
funding to the Project by timely submitting an application for NVTA funding in response
to NVTA's call for projects;

WHEREAS, NVTA has reviewed VRE 's application for
funding and has approved VRE 's administration and
performance of the Project's described scope of work;

WHEREAS, based on the information provided by VRE ;
NVTA has determined that the Project complies with all requirements of the NVTA Act
related to the use of moneys identified in Virginia Code Sections 33.2-2510(A)(C)1 and
all other applicable legal requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by VRE to finance the
Project;

WHEREAS, NVTA agrees that VRE will design
and/or construct the Project or perform such other specific work for the Project and
VRE agrees that it will perform such work on the terms and
conditions set forth in this Agreement and the Appendices appended thereto;

WHEREAS, both parties have concurred in the
VRE 's administration, performance, and completion of the
Project on the terms and conditions set forth in this Agreement and its Appendices and
in accordance with all applicable federal, state, and local laws and regulations; and

WHEREAS, NVTA's governing body and VRE 'S
governing body have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity’s
clerk’s minutes which are appended hereto as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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Recipient Entity’s Obligations

VRE shall:

Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

2. Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Ann. Sections
33.2-2510(A),(C)1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including all
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4. Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

5. Recognize that, if the Project contains “multiple phases” (as such
“multiple phases” are defined for the Project on Appendix A), for
which NVTA will provide funding for such multiple phases (as set
forth on Appendix B), NVTA may not provide funding to

VRE to advance the Project to the next
phase until the current phase is completed. In any circumstance
where VRE seeks to advance a Project to
the next phase using NVTA funds, VRE
shall submit a written request to NVTA’s Executive Director
explaining the need for NVTA’s funding of an advanced phase.
NVTA's Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA's
current and projected cash flow position and make a
recommendation to NVTA whether to authorize the requested
advance phase funding. Nothing herein, however, shall prohibit

VRE from providing its own funds to
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advance a future phase of the Project and from requesting
reimbursement from NVTA for having advance funded a future
phase of the Project. However, VRE
further recognizes that NVTA'’s reimbursement to

VRE for having advance funded a Project
phase will be dependent upon NVTA'’s cash flow position at the
time such a request for reimbursement is submitted and to the
extent that any such advanced funding is consistent with Appendix
B.

Acknowledge that NVTA’s Executive Director will periodically
update NVTA'’s project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. VRE shall provide all information
required by NVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates
throughout the life of the Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA'’s standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, VRE

can expect to receive payment within twenty (20) days upon receipt
by NVTA. Approved payments may be made by means of

electronic transfer of funds from NVTA to or for the account of
VRE

Promptly notify NVTA’s Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. VRE understands that it
will be within NVTA'’s sole discretion whether to provide any
additional funding to the Project in such circumstances and that
NVTA will do so only in accordance with NVTA’s approved Project
Selection Process and upon formal action and approval by NVTA.
VRE shall timely provide to NVTA a
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10.

11.

12.

complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.

Release or return any unexpended funds to NVTA no later than 90
days after final payment has been made to the contractors.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to

VRE 's Project: a) Prior to any NVTA
funds being released for a project that may be part of a larger
project, projects, or system undertaken with an extra-territorial
funding partner, all such extra-territorial funding partners must
commit to pay their appropriate, respective proportionate share or
shares of the larger project or system cost commensurate with the
benefits to each on a basis agreed upon by the NVTA member
localities; b) any such funds released by NVTA for such project will
be in addition to the funds that the NVTA member locality is to
receive from or be credited with by the extra-territorial funding
partner for the project or system; and c) there shall be no funding
made available by NVTA until such time as all extra-territorial
funding partners for such project or system pay or officially commit
to fund their appropriate, respective proportionate shares of such
large project or system commensurate with the benefits to each on
a basis agreed upon with NVTA.

Should VRE be required to provide
matching funds in order to proceed or complete the funding
necessary for the Project, VRE shall
certify to NVTA that all such matching funds have been either
authorized and/or appropriated by VRE s
governing body or have been obtained through another,
independent funding source;

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations, unless superseded by the
laws that govern VRE and provide copies
of any such financial records to NVTA, free of charge, upon
request.
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13.

14.

15.

16.

17.

18.

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations, unless superseded
by the laws that govern VRE - and provide
to NVTA copies of all such drawings and plans free of charge, upon
request.

Reimburse NVTA for all NVTA funds (with interest earned at the
rate earned by NVTA) that VRE

misapplied or used in contravention of Sections 33.2-2500 et. seq.
of the Virginia Code (“the NVTA Act”) Chapter 766 of the 2013
Virginia Acts of Assembly (“Chapter 766”), or any term or condition
of this Agreement.

Name NVTA and its Bond Trustee or require that all

VRE 's contractors name NVTA or its
Bond Trustee as an additional insured on any insurance policy
issued for the work to be performed by or on behalf of

VRE for the Project and present NVTA
with satisfactory evidence thereof before any work on the Project
commences or continues.

Give notice to NVTA that VRE may use
NVTA funds to pay outside legal counsel services (as opposed to
utilizing the services of its own in-house counsel or NVTA's in-
house legal counsel) in connection with the work performed under
this Agreement VRE so as to ensure that
no conflict of interest may arise from any such representation.

Provide certification to NVTA, that upon final payment to all
contractors for the Project, VRE will use
the Project for its intended purposes for the duration of the Project’s
useful life. Under no circumstances will NVTA be considered
responsible or obligated to operate and/or maintain the Project after
its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions, or local
ordinances which govern the letting of public contracts, unless
superseded by the laws that govern VRE
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19.

20.

21.

22.

23.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, comply with the tax covenants attached
as Appendix D.

Acknowledge that if VRE expects and/or
intends that the Project is to be submitted for acceptance by the
Commonwealth into its system that VRE

agrees to comply with the Virginia Department of Transportation’s (
VDOT'’s”) “Standards, Requirements and Guidance.”

Recognize that VRE is solely responsible
for obtaining all permits and permissions necessary to construct
and/or operate the Project, including but not limited to, obtaining all
required VDOT and local land use permits, applications for zoning
approvals, and regulatory approvals.

Recognize that if VRE is funding the
Project, in whole or in part, with federal and/or state funds, in
addition to NVTA funds and/or NVTA Bond Proceeds that

VRE will need to comply with all federal
and Commonwealth funding requirements, including but not limited
to, the completion and execution of VDOT's Standard Project
Administration Agreement and acknowledges that NVTA will not be
a party or signatory to that Agreement; nor will NVTA have any
obligation to comply with the requirements of that Agreement.

Provide a certification to NVTA no later than 90 days after final
payment to the contractors that VRE

adhered to all applicable laws and regulations and all requirements
of this Agreement.

B. NVTA’s Obligations

NVTA shall:

Provide to VRE the funding authorized by
NVTA for design work, engineering, including all environmental
work, all right-of-way acquisition, inspection services, testing
services, construction, and/or capital asset acquisition(s) on a
reimbursement basis as set forth in this Agreement and as
specified in the Project Budget and Cash Flow contained in
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Appendix B to this Agreement or the most updated amendment
thereto, as approved by NVTA.

Assign a Program Coordinator for the Project. NVTA's Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA'’s requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA’s Executive Director and
its Chief Financial Officer (“CFQ”) , all payment requisitions
submitted by VRE for the Project. NVTA’s
Program Coordinator will have no independent authority to direct
changes or make additions, modifications, or revisions to the
Project Scope of Work as set forth on Appendix A or to the Project
Budget and Cash Flow as set forth on Appendix B.

Route to NVTA's assigned Program Coordinator all

VRE 's payment requisitions, containing
detailed summaries of actual Project costs incurred which are in
substantially the same form as shown on Appendix C submitted to
NVTA for the Project. After submission to NVTA, NVTA’s Program
Coordinator will conduct an initial review of all payment requisitions
and supporting documentation for the Project in order to determine
the submission’s legal and documentary sufficiency. NVTA's
Program Coordinator will then make a recommendation to the
NVTA’s CFO and Executive Director whether to authorize payment,
refuse payment, or seek additional information from

VRE . If the payment requisition is
sufficient as submitted, payment will be made within twenty (20)
days from receipt. If the payment requisition is deemed insufficient,
within twenty (20) days from receipt, NVTA’s Program Coordinator
will notify VRE in writing and set forth the
reasons why the payment requisition was declined or why and what
specific additional information is needed for processing the
payment request. Payment will be withheld until all deficiencies
identified by NVTA have been corrected. Under no circumstances
will NVTA authorize payment for any work performed by or on
behalf of VRE that is not in conformity
with the requirements of the NVTA Act, Chapter 766, or this
Agreement.
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Route all VRE 's supplemental requests
for funding from NVTA under Paragraphs A.5 and A.8 of this
Agreement to NVTA's Executive Director. NVTA’s Executive
Director will initially review those requests and all supporting
documentation with NVTA's CFO. After such initial review, NVTA's
Executive Director will make a recommendation to NVTA's Finance
Committee for its independent consideration and review. NVTA's
Finance Committee will thereafter make a recommendation on any
such request to NVTA for final determination by NVTA.

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of VRE ’s financial records for the
Project and on -site inspections.

Acknowledge that if, as a result of NVTA'’s review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that VRE has misused or
misapplied any NVTA funds in derogation of this Agreement or in
contravention of the NVTA Act, Chapter 766 or applicable law,
NVTA staff will promptly advise NVTA’s Executive Director and will

advise VRE s designated representative
in writing. VRE will thereafter have thirty
(30) days to respond in writing to NVTA's initial findings. NVTA's
staff will review VRE 's response and

make a recommendation to NVTA’s Finance Committee. NVTA’s
Finance Committee will thereafter conduct its own review of all
submissions and make a recommendation to NVTA. Pending final
resolution of the matter, NVTA will withhold further funding on the
Project. If NVTA makes a final determination that

VRE has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from VRE of
all funds previously remitted by NVTA (with interest earned at the
rate earned by NVTA) which were misapplied or misused by

VRE . Nothing herein shall, however, be
construed as denying, restricting or limiting the pursuit of either
party’s legal rights or available legal remedies.
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7. Make guidelines available to VRE to
assist the parties in carrying out the terms of this Agreement in
accordance with applicable law.

8. Upon recipient’s final payment to all contractors, retain copies of all
contracts, financial records, design, construction, and as-built
project drawings and plans for the Project for the time periods
required by the Virginia Public Records Act and as may be required
by other applicable records retention laws and regulations.

9. Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in

Appendix B.
Term
1. This Agreement shall be effective upon adoption and execution by
both parties.
2. VRE may terminate this Agreement, for

cause, in the event of a material breach by NVTA of this Agreement. If so
terminated, NVTA shall pay for all Project costs incurred through the date
of termination and all reasonable costs incurred by

VRE to terminate all Project related contracts.
The Virginia General Assembly’s failure to appropriate funds to NVTA as
described in paragraph F of this Agreement or repeal of the legislation
establishing the NVTA fund created pursuant to Chapter 766 shall not be
considered material breaches of this Agreement by NVTA. Before initiating
any proceedings to terminate under this Paragraph,

VRE shall give NVTA sixty (60) days written
notice of any claimed material breach of this Agreement; thereby allowing
NVTA an opportunity to investigate and cure any such alleged breach.

3. NVTA may terminate this Agreement, for cause, resulting from

VRE 's material breach of this Agreement. If so
terminated, VRE shall refund to NVTA all funds
NVTA provided to VRE for the Project (including
interest earned at the rate earned by NVTA). NVTA will provide

VRE with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, VRE may
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request that NVTA excuse VRE from refunding

all funds NVTA provided to VRE for the Project
based upon VRE s substantial completion of the
Project or severable portions thereof; and NVTA may, in its sole
discretion, excuse VRE from refunding all or a
portion of the funds NVTA provided to VRE for
the Project. No such request to be excused from refunding will be allowed
where VRE has either misused or misapplied

NVTA funds in contravention of applicable law.

4, Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, VRE will release or
return to NVTA all unexpended NVTA funds with interest earned at the
rate earned by NVTA no later than sixty (60) days after the date of
termination.

Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA's Executive
Director and VRE 's Chief Executive Officer or
Chief Administrative Officer shall be authorized to conduct negotiations on
behalf of their respective entities. If a resolution of the dispute is reached
via a meet and confer dispute resolution method, it shall be presented to
NVTA and to VRE s governing body for formal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA’s Financial Interest in Project Assets

VRE agrees to use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all
other transportation facilities that are part of the Project and funded by
NVTA under this Agreement (“Project Assets”) for the designated
transportation purposes of the Project under this Agreement and in
accordance with applicable law throughout the useful life of each Project
Asset. NVTA shall retain a financial interest in the value of each of the of
the Project Assets, whether any such Project Asset may have depreciated
or appreciated, throughout its respective useful life proportionate to the
amount of the cost of the Project Asset funded by NVTA under this
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Agreement. In the event that VRE fails to use
any of the Project Assets funded under this Agreement for the
transportation purposes as authorized by this Agreement or applicable law
throughout its respective useful life, VRE shall
refund to NVTA with interest at the rate earned by NVTA the amount
attributable to NVTA's proportionate financial interest in the value of said

Project Asset. If VRE refuses or fails to refund
said monies to NVTA, NVTA may recover its proportionate financial
interest from VRE by pursuit of any remedies

available to NVTA, including but not limited to NVTA’s withholding of

commensurate amounts from future distributions of NVTA funds to
VRE

Appropriations Requirements

1. Nothing herein shall require or obligate any party to commit or
obligate funds to the Project beyond those funds that have been duly
authorized and appropriated by their respective governing bodies.

2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter 766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (ii) NVTA’s obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA Fund by the General Assembly.

Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to VRE . to the attention of Doug Allen, CEO
1500 King Street, Suite 202
Alexandria, VA 22314 (address)
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H.

K.

Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency

VRE . )
represents that it is not acting as a partner or

agent of NVTA; and nothing in this Agreement shall be construed as making
any party a partner or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party’'s
sovereign immunity rights.

Incorporation of Recitals

The recitals to this Agreement are hereby incorporated into this Agreement
and are expressly made a part hereof. The parties to this Agreement
acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.
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0. Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.

IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:

Date:

NVTC/PRTC as joint owners and operators of VRE (& (Name of Recipient Entity)

By: IMZ) oV —

Date: lv_f 22/ 2% I
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title: ~ VRE Alexandria Station Tunnel

Recipient Entity: Virginia Railway Express

Recipient Entity/Project Manager Contact Information: Norine Walker
Email: nwalker@vre.org

Phone: 703-838-5443

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet




»> Project Description Form — 8I
P,

Basic Project Information

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

1. Submitting Agency:
Virginia Railway Express (VRE)

2. Project Title: VRE Alexandria Station
Tunnel

' 7
The George o T;:; & =
ngton Masonic &t .. i':-'.
ional Memorial w King
()4 =
i AMC Hoffman
Center 22 & Map from Google

9. Project Milestones (by phase, include
3. Project Type: all phases):
O Roadway [ Multimodal i’l’ransit * NEPA/design of the project is underway;
estimated completion March 2014
4. Project Description/Scope: This project
includes a pedestrian tunnel connection between 10. In TransAction 2040 plan?
Alexandria Union Station/VRE Station and the E/Yes O No
King St. Metrorail station and the improvement
of the VRE station east side platform to enable it 11. In CLRP, TIP or Air Quality Neutral?
to service trains on both sides. Yes, CLRP. Yes, TIP, ID #2090
5. Route (if applicable)/Corridor: 12. Leverages Sources:
195/ 1-395 / US 1 / Corridor 8 O Local O State E/ Federal
6. Total Project Cost: $10,000,000 L Other (please explain)
.1 These funds will provide the local match
7 Total:Funds/Requiced:) $1.500,000 needed to leverage $8,700,000 of federal
8. Phase/s of Project Covered by funds identified by VDOT.
Funding: The requested funding fills a
shortfall in construction funds for the project
and allow it to proceed to the next phase
(construction phase).
PROJECT ANALYSIS
Tierl “Pass rFail Tier lll Congestion Reduction Relative to Cost:
Tierll 8outof8points  Plan & clre O TA2040 only Rating “High L Med O Low

Project Descriptions — Corridor 8
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Stated Benefits

1.

86

What regional benefit/s does this project offer? The requested funding fills a funding
shortfall for the project and allows it to proceed to construction. The project benefits pedestrian safety
and connectivity at Alexandria Union Station/VRE Station and the King St. Metrorail station, an
important regional transportation hub. The project will construct a pedestrian tunnel connection
between Alexandria Union Station and the King St. Metrorail station. This connection will be used
by the estimated 2,300 VRE, Amtrak and Metrorail riders who transfer between the VRE station and
Metrorail every day as well as others who will use it to travel to/from the Metrorail station and points
beyond. VRE surveys indicate that 13% of prospective tunnel users are from Fairfax County, 45% are
from Prince William County, 4% are from the City of Manassas, 3% are from the City of Manassas
Park, 18% are from Stafford County, 17% are from the Fredericksburg area and 4% are from Fauquier
County and other points west.

The project will also modify the VRE station east side platform to enable it to service trains on both sides
which expands VRE and Amtrak operational flexibility and the maintenance of on-time performance
(OTP). Maintaining high levels of OTP and setvice predictability are crucial to sustain and grow
commuter/passenger rail ridership and retain VRE and Amtrak as viable regional travel options. As the
station serves both the VRE Fredericksburg and Manassas Lines as well as Amtrak trains it will benefit
riders from all VRE member jurisdictions, including jurisdictions beyond the NVTA boundaries.

How does the project reduce congestion? VRE (and Amtrak) helps reduce regional congestion
by providing an alternative commuting mode to the single occupancy vehicle. Two VRE trains in an
hour carry the equivalent capacity as one lane of traffic on 1-95/1-395. By supporting expansion of
VRE capacity in the region, the project expands the capacity of the I-95/1-395/US 1 travel corridor and
contributes to the reduction of regional congestion.

How does the project increase capacity? (Mass transit projects only) The project expands
the platform/boarding capacity at the station. It also expands operational capacity for VRE, Amtrak and
freight trains at the Alexandria station and within the overall regional CSX rail corridor. The project also
expands pedestrian capacity by providing an ADA-compliant, grade-separated pedestrian crossing of the
railroad tracks and connection between the VRE station and the King St. Metrorail station.

How does the project improve auto and pedestrian safety? Commuter Rail is one of the
safest modes of travel. Automobile and pedestrian safety is improved in the region by directly moving
commuters and their vehicles from freeway system (one of the most dangerous) and other regional
roads to commuter rail (one of the safest ways to commute). At the station level, the project improves
pedestrian safety by providing a handicap accessible, safe and much shorter route for pedestrians
connecting between the VRE station and the King St. Metrorail station. The platform height will also
be adjusted to the correct standard making it safer for pedestrians to get on and off the train.

List internet address/link to any additional information or documentation in

support of project benefits. (Optional) ‘The VRE annual Master Agreement survey documents
VRE ridership characteristics including the number of riders destined for the Alexandria station,
riders origin jurisdiction and the number of ridets transferring from VRE to Metrorail or bus at the
Alexandria station. Survey results are available from VRE.

Information on the project can be found on the VRE web site at http://vre.org/about/projects/cip/
Alexandria%20Pedestrian%20Tunnel/Alexandria_pedestrian_tunnel.html

Project Descriptions — Corridor 8



6. Project Picture/Illustratives
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APPENDIX B-PROJECT BUDGET & CASH FLOW
PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title:
Recipient Entity:

Project Contact Information:

VRE Alexandria Station Tunnel

Virginia Railway Express (VRE)

Norine Walker

Email: nwalker@vre.org
Phone: 701-838-5443
PROJECT COSTS & FUNDING SOURCE
Amount
NVTA Description Other
Total Project | NVTA PayGo Financed | Other Sources | Sources of Recipient
Project Cost Category Costs Funds Funds of Funds Funds Entity Funds
Design Work $ - |3 - |3 - 3 - |$ -
Engineering $ 1,423,894 VDOT/FRA | $ 1,423,894
Environmental Work
Right-of-Way Acquisition
Construction $ 8597971 $ 1,300,000 | VDOT/FRA | § 7297971
Contract Administration
Testing Services
Inspection Services
Capital Asset Acquisitions
Other
lTotaI Estimated Cost $ 10,021,865 ] 3 - $ 1,300,000 | $ - $ 8,721865] %
FISCAL YEAR ANNUAL PROJECT CASH FLOW
Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018 | Total Fiscal Year 2019
Project Phase OTHER Financed OTHER Financed OTHER Financed PayGo Financed PayGo Financed
Design Work
Engineering 816,584 607,310
Environmental Work
Right-of-Way Acquisition
Construction 510,772 8,790 6,787,199 1,291,210
Contract Administration
Testing Services
Inspection Services
Capital Asset Acquisitions
Other
|Tota| Estimated Cost 816,584 - 1,118,082 8,790 6,787,199 1,291,210 - - - -
Please Note: If additional years are needed, please submit a separate form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASH FLOW
FY 15 Mthly Cash Flow FY 16 Mthly Cash Flow FY 17 Qtrly Cash Flow FY 18 Qtrly Cash Flow | FY 19 Qtrly Cash Flow
OTHER Financed OTHER Financed OTHER Financed OTHER Financed OTHER Financed
July 3 60,731 % -
August 3 60,731 | $ -
September $ 270,000 | $ - $ 60,731 | $ - $ 1,171,654 | $ 130,183.80
October $ 60,736 | $ - $ 60,731 | $ -
November $ 60,731 | $ - $ 60,731 | § -
December $ 60,731 | § - $ 60,731 | $ - $ 1,743,046 | $ 193,671.80
January 3 60,731 | § - $ 60,731 | $ -
February $ 60,731 | § - $ 60,731 | § -
March $ 60,731 | $ - $ 60,731 | $ - $ 3,088,546 | $ 343,171.80
April $ 60,731 | § - $ 142,439 | § -
May $ 60,731 | $ - 3 163,415 | $ -
June $ 60,731 | $ - $ 265,650 | $ 8,790 | $§ 783,951 | §624,182.90
Total per Fiscal Year $ 816,584 | 8§ - $ 1,118,083 |8 8,790 | $ 6,787.198 | § 1,291,210 | § - $ - $ 4 $ -

Please Note: If additional years are needed, please submit a separate form with additional columns

This attachment is certified and made an official attachment to the Standard Project Agreement document by the parties of this agreement.

Recipient Entity Official

Signnfu‘:
Cceo

Title { {% !
Dyle
Print na%&fperson signing

Northern Virginia Transportation Authority

Signature
NVTA Executive Director

Title

Date

Print name of person signing




APPENDIX B-PROJECT BUDGET & CASH FLOW

BACK-UP INFORMATION
NVTA Project Title: VRE Alexandria Station Tunnel
Recipient Entity: Virginia Railway Express (VRE)

PROJECT COSTS BY CATEGORY ANNUAL CASH FLOW
FY 2015 FY 2016 FY 2017 TOTAL
Cost Categories Amount Engineering 816,584 607,310 - 1,423,894
Construction - 519,563 8,078,408 8,597,971
Design Work 816,584 1,126,873 8,078,408 10,021,865
Engineering 1,423,894
Construction 8,597,971
Testing Services
Inspection Services
Other: CSX, WMATA -

TOTAL 10,021,865

COSTS SOURCE OF FUNDS

1,855,556 6,866,309 | 1,300,000 10,021,865
Eng. Construct. Total Rail Crossing VDOT -Oth NVTA TOTAL
100% 90%

FY 2015

Jul-14

Aug-14

9/1/2014 (costs to date)
Oct-14

Nov-14

Dec-14

Jan-15

Feb-15

Mar-15

Apr-15

May-15

Jun-15

FY 2016
Jul-15
Aug-15
Sep-15
Oct-15
Nov-15
Dec-15
Jan-16
Feb-16
Mar-16
Apr-16
May-16
Jun-16

FY 2017

Jul-16
Aug-16
Sep-16
Oct-16
Nov-16
Dec-16
Jan-17
Feb-17
Mar-17
Apr-17
May-17
Jun-17

Sub-totals 1,423,894 8,597,971 10,021,865 1,855,556 6,866,309 1,300,000 10,021,865
Chk i (0) 0

C:\Users\tstevenson.VRE_LAN\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content.Outlook\NO87HQWJ\Appendix B - VRE - Alexandria Tunnel
Project



APPENDIX D

TAX COVENANTS

The Recipient Entity will not permit more than five percent of the total amount of NVTA Bond
Proceeds or the Financed Property to be used directly or indirectly (i) for a Private Business Use
or (ii) to make or finance loans to Nongovernmental Persons. Any transaction that is generally
characterized as a loan for federal income tax purposes is a "loan" for purposes of this paragraph.
In addition, a loan may arise from the direct lending of NVTA Bond Proceeds or may arise from
transactions in which indirect benefits that are the economic equivalent of a loan are conveyed,
including any contractual arrangement which in substance transfers tax ownership and/or
significant burdens and benefits of ownership.

The Recipient Entity agrees not to requisition or spend NVTA Bond Proceeds for any Project
Cost not constituting a Capital Expenditure.

Except as may be described in Appendix B, the Recipient Entity neither has on the date of this
Agreement nor expects to have after this date any funds that are restricted, segregated, legally
required or otherwise intended to be used, directly or indirectly, for the purposes for which the
Recipient Entity is receiving NVTA Bond Proceeds.

The Recipient Entity acknowledges that it may have to provide detailed information about the
investment of the amount of any requisition unless (i) payments are remitted directly by NVTA
to the contractors/vendors or (ii) the Recipient Entity remits payment to the contractors/vendors
within five banking days after the date on which NVTA advances the amount of the requisition.
NVTA may request the detailed information in order to compute the rebate liability to the U.S.
Treasury on NVTA's bonds or other debt financing pursuant to Section 148 of the Internal
Revenue Code of 1986, as amended (the "Code").

"Capital Expenditure" means any cost of a type that is properly chargeable to capital account (or
would be so chargeable with (or but for) a proper election or the application of the definition of
"placed in service" under Treas. Reg. § 1.150-2(c)) under general federal income tax principles,
determined at the time the expenditure is paid.

"Federal Government" means the government of the United States and its agencies or
instrumentalities.

"Financed Property" means the property financed by the NVTA Bond Proceeds.
"General Public Use" means use of Financed Property by a Nongovernmental Person as a
member of the general public. Use of Financed Property by a Nongovernmental Person in a

Trade or Business is treated as General Public Use only if the Financed Property is intended to
be available and in fact is reasonably available for use on the same basis by natural persons not
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engaged in a Trade or Business. Use under arrangements that convey priority rights or other
preferential benefits is not use on the same basis as the general public.

"Governmental Person" means any Person that is a state or local governmental unit within the
meaning of Section 141 of the Code (or any instrumentality thereof).

"NVTA Bond Proceeds" means, as used herein, the sale proceeds of any NVTA bonds or other
debt instrument and the investment earnings on such proceeds, collectively.

"Nongovernmental Person" mean any Person other than a Governmental Person. For the
purposes hereof, the Federal Government is a Nongovernmental Person.

"Person" means any natural person, firm, joint venture, association, partnership, business trust,
corporation, limited liability company, corporation or partnership or any other entity (including
the Federal Government and a Governmental Person).

"Private Business Use" means a use of the NVTA Bond Proceeds directly or indirectly in a Trade
or Business carried on by a Nongovernmental Person other than General Public Use. For all
purposes hereof, a Private Business Use of any Financed Property is treated as a Private Business
Use of NVTA Bond Proceeds. Both actual and beneficial use by a Nongovernmental Person
may be treated as Private Business Use under Section 141 of the Code. In most cases, however,
Private Business Use results from a Nongovernmental Person having special legal entitlements to
use the Financed Property under an arrangement with the Recipient Entity. Examples of the
types of special legal entitlements resulting in Private Business Use of Proceeds include (i)
ownership for federal tax purposes of Financed Property by a Nongovernmental Person and (ii)
actual or beneficial use of Financed Property by a Nongovernmental Person pursuant to a lease, a
Service Contract, an incentive payment contract or certain other arrangements such as a take-or-
pay or other output-type contract. Private Business Use of the Financed Property may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. Any arrangement that is properly characterized as a lease for federal income
tax purposes is treated as a lease for purposes of the Private Business Use analysis. An
arrangement that is referred to as a management or Service Contract may nevertheless be treated
as a lease, and in determining whether a management or service contract is properly
characterized as a lease, it is necessary to consider all of the facts and circumstances, including
(i) the degree of control over the property that is exercised by a Nongovernmental Person, and
(ii) whether a Nongovernmental Person bears risk of loss of the Financed Property. Private
Business Use of Financed Property that is not available for General Public Use may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. In determining whether special economic benefit gives rise to Private
Business Use, it is necessary to consider all of the facts and circumstances, including one or
more of the following factors: (i) whether the Financed Property is functionally related or
physically proximate to property used in the Trade or Business of a Nongovernmental Person,
(ii) whether only a small number of Nongovernmental Persons receive the economic benefit, and
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(iii) whether the cost of the Financed Property is treated as depreciable by the Nongovernmental
Person.

"Service Contract” means a contract under which a Nongovernmental Person will provide
services involving all, a portion or any function of any Financed Property. For example, a
Service Contract includes a contract for the provision of management services for all or any
portion of Financed Property. Contracts for services that are solely incidental to the primary
governmental function or functions of Financed Property (for example, contracts for janitorial,
office equipment repair, billing, or similar services) are not included in this definition.
Additional contracts not included in this definition are (i) a contract to provide for services by a
Nongovernmental Person in compliance with Revenue Procedure 97-13, 1997-1 C.B. 632, as
modified by Revenue Procedure 2001-39, I.R.B. 2001-28, (ii) a contract to provide for services
by a Nongovernmental Person if the only compensation is the reimbursement of the
Nongovernmental Person for actual and direct expenses paid by the Nongovernmental Person to
unrelated parties and (iii) a contract to provide for the operations by a Nongovernmental Person
of a facility or system of facilities that consists predominately of public utility property (within
the meaning of Section 168(i)(10) of the Code), if the only compensation is the reimbursement of
actual and direct expenses of the Nongovernmental Person and reasonable administrative
overhead expenses of the Nongovernmental Person.

"Trade or Business" has the meaning set forth in Section 141(b)(6)(B) of the Code, and includes,
with respect to any Nongovernmental Person other than a natural person, any activity carried on
by such Nongovernmental Person. "Trade or Business" for a natural person means any activity
carried on by such natural person that constitutes a "trade of business" within the meaning of
Section 162 of the Code.
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Virginia Railway Express
Operations Board

Resolution
81-3-2014

Recommendation that Commissions Authorize
Execution of NVTA Project Agreements

WHEREAS, the passage of House Bill (HB) 2313 requires the NVTA to fund highway
projects that contribute to congestion relief and emergency evacuation or mass
transit capital projects that increase capacity; and,

WHEREAS, NVTA approved an initial FY 2014 project list in July 2013 that included
funding for VRE projects; and,

WHEREAS, NVTA has developed a Standard Project Agreement for Funding and
Administration that will be executed for each approved project.

NOW, THEREFORE, BE IT RESOLVED THAT, the VRE Operations Board
recommends that the Commissions authorize the Chief Executive Officer of VRE to
make any necessary corrections to project amounts or descriptions for the initial FY
2014 projects, and to execute the agreements for Gainesville-Haymarket expansion
project development, Lorton station second platform project and the Alexandria
station tunnel and platform improvements project on behalf of the Commissions.

Approved this 21st day of March 2014 /% :,_\_}\—«

\ Paul Milde
(ot
Secretary

Chairman



Northern Virginia Transportation Commission

Resolution #2243

SUBJECT: Authorize the VRE CEO to Execute Northern Virginia Transportation
Authority (NVTA) Project Agreements.

WHEREAS: The passage of House Bill (HB) 2313 requires the Northem Virginia
Transportation Authority (NVTA) to fund highway projects that contribute
to congestion relief and emergency evacuation or mass transit capital
projects that increase capacity;

WHEREAS: NVTA approved an initial FY 2014 Project List in July 2013 that included
funding for VRE projects;

WHEREAS: NVTA has developed a Standard Project Agreement for Funding and
Administration that will be executed for each approved project; and

WHEREAS: The VRE Operations Board recommends the following action.

NOW, THEREFORE, BE IT RESOLVED that the Northern Virginia Transportation
Commission authorize the VRE Chief Executive Officer to make any
necessary corrections to project amounts or descriptions for the initial FY
2014 projects, and to execute the agreements for Gainesville-Haymarket
expansion project development, Lorton station second platform project
and the Alexandria station tunnel and piatform improvements project on
behalf of the Commissions.

Approved this 3" day of April 2014.

LY
Paul C. Smedberg
-?2 m Chairman
J3Y Fisette
Secretary-Treasurer

2300 Wiison Boulevard * Sulte 820  Arlington, 'Virginia 22201
Tel (703) 524-3322 « Fax (703) 524-1756 » TDD (800) 828-1120
E-mail nvtc@nvtdc.org * Website www.thinkoutsidethecar.org



14700 Potomac Mills Road
Woodbridge, VA 22192

RESOLUTION
MOTION: LASCH RESOLUTION NO. 14-04-06
OFFICIAL COMMISSION MEETING
SECOND: DURANY APRIL 3,2014

RE: RECOMMENDATION THAT COMMISSIONS AUTHORIZE EXECUTION
OF NVTA PROJECT AGREEMENTS

WHEREAS, the passage of House Bill (HB) 2313 requires the Northem Virginia
Transportation Authority (NVTA) to fund highway projects that contribute to congestion relief
and emergency evacuation or mass transit capital projects that increase capacity; and

WHEREAS, the NVTA approved an initial FY 2014 project list in July 2013 that
included funding for VRE projects; and

WHEREAS, the NVTA has developed a Standard Project Agreement for Funding and
Administration that will be executed for each approved project; and

WHEREAS, the VRE Operations Board recommends the following action.

NOW, THEREFORE, BE IT RESOLVED that the Potomac and Rappahannock
Transportation Commission does hereby authorize the VRE Chief Executive Officer to make any
necessary corrections to project amounts or descriptions for the initial FY 2014 projects, and to
execute the agreements for Gainesville-Haymarket expansion project development, Lorton
station second platform project and the Alexandria station tunnel and platform improvements
project on behalf of the Northern Virginia Transportation Commission and the Potomac and
Rappahannock Transportation Commission.

OmniRide ® Metro Direct ® OmniLink ¢ Cross County Connector ®* OmniMatch *VRE
Administrative Office: (703) 583-7782 ¢ Customer Info: (703) 730-6664 ° Toll Free: (888) 730-6664 ® Fax: (703) 583-1377 * PRTCtransit.org



POTOMAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION
OFFICIAL COMMISSION MEETING

RESOLUTION NO. 14-04-06

PAGE 2

VOTES:
AYES:

NAYS:

ABSTAIN:

ABSENT DURING VOTE:
MEMBERS PRESENT:

MEMBERS ABSENT:

ALTERNATES PRESENT:

ALTERNATES ABSENT:

APRIL 3, 2014

DURANY, JENKINS, JONES, KELLY, LASCH,
MAY, MILDE, MILLER, PITTARD, PRINCIPI,
THOMAS, WAY

NONE

NOHE

NONE

JENKINS, JONES, KELLY, MAY, MILDE,
MILLER, NOHE, PRINCIPI, THOMAS, WAY
ANDERSON, CADDIGAN, COVINGTON,
MITCHELL, PULLER, SKINNER, TRAMPE
DURANY, LASCH, PITTARD

BARG, BOHMKE, HOWE, NADDONI, PAGE,
PARRISH, PATE, ROSS, SELLERS, STEWART,
WREN

**CERTIFIED COPY**

K 0/b )y

ALFRED H. HARF | )
EXECUTIVE D[RECTOR
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 3, 2014

SUBIJECT: Regional Funding Project 510-14-020-1-08 (Traffic Signal Upgrades/Transit Signal
Priority)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 510-14-020-1-
08.

2. Suggested motion. | move approval of the proposed Standard Project 510-14-020-1-08
(Traffic Signal Upgrades/Transit Signal Priority), in accordance with NVTA's approved Project
Description Sheets for each project to be funded as appended to the Standard Project
Agreements; and that the Executive Director sign it on behalf of the Authority.

3. Background.

a. The Authority previously approved this project for funding using FY 2014 70% regional
funds on July 24, 2013.

b. FY2014 PayGo funding was also approved on July 24, 2013 and is available for the
project.

c. The attached SPA presented by the City of Alexandria is consistent with the project
previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 510-14-020-1-08

Coordination: Council of Counsels



V.ATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
City of Alexandria

(Recipient Entity)

NVTA Project Number: SID-~14-020-|-0%

This Standard Project Agreement for Funding and Administration (“this

Agreement”) is made and executed in duplicate on this day of ;
20__, as between the Northern Virginia Transportation Authority (‘“NVTA") and
City of Alexandria (“Recipient Entity”).
WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act”), Chapter
48.2 of Title 33.2 of the Code of Virginia, as amended;

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision

of transportation facilities and services to the area embraced by NVTA;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to
use funds from a fund established pursuant to that Code section (the “NVTA Fund”) in
order to assist in the financing, in whole or in part, of certain regional transportation
projects in accordance with Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances (“NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA;

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project”) satisfies the requirements of Virginia Code Section 33.2-2510;




WHEREAS, the Project is to be financed, as described in Appendix B, in whole
or in part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA’s geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by

NVTA;

WHEREAS, City of Alexandria _formally requested that NVTA provide
funding to the Project by timely submitting an application for NVTA funding in response
to NVTA’s call for projects;

WHEREAS, NVTA has reviewed City of Alexandria s application for
funding and has approved City of Alexandria ’s administration and

performance of the Project's described scope of work;

WHEREAS, based on the information provided by City of Alexandria
NVTA has determined that the Project complies with all requirements of the NVTA Act
related to the use of moneys identified in Virginia Code Sections 33.2-2510(A)(C)1 and
all other applicable legal requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by City of Alexandria to finance the
Project;

WHEREAS, NVTA agrees that City of Alexandria will design
and/or construct the Project or perform such other specific work for the Project and
City of Alexandria agrees that it will perform such work on the terms and

conditions set forth in this Agreement and the Appendices appended thereto:;

WHEREAS, both parties have concurred in the

City of Alexandria 's administration, performance, and completion of the
Project on the terms and conditions set forth in this Agreement and its Appendices and
in accordance with all applicable federal, state, and local laws and regulations; and

1

WHEREAS, NVTA'’s governing body and City of Alexandria s
governing body have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity’s
clerk’s minutes which are appended hereto as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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Recipient Entity’'s Obligations

City of Alexandria shall:

l. Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

2, Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Ann. Sections
33.2-2510(A),(C)1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including all
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4, Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

5. Recognize that, if the Project contains “multiple phases” (as such
“‘multiple phases” are defined for the Project on Appendix A), for
which NVTA will provide funding for such multiple phases (as set
forth on Appendix B), NVTA may not provide funding to

City of Alexandria to advance the Project to the next
phase until the current phase is completed. In any circumstance
where City of Alexandria seeks to advance a Project to
the next phase using NVTA funds, City of Alexandria
shall submit a written request to NVTA’s Executive Director
explaining the need for NVTA’s funding of an advanced phase.
NVTA's Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA's
current and projected cash flow position and make a
recommendation to NVTA whether to authorize the requested
advance phase funding. Nothing herein, however, shall prohibit

City of Alexandria from providing its own funds to
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advance a future phase of the Project and from requesting
reimbursement from NVTA for having advance funded a future
phase of the Project. However, City of Alexandria
further recognizes that NVTA’s reimbursement to

City of Alexandria for having advance funded a Project
phase will be dependent upon NVTA's cash flow position at the
time such a request for reimbursement is submitted and to the
extent that any such advanced funding is consistent with Appendix
B.

Acknowledge that NVTA's Executive Director will periodically
update NVTA'’s project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. City of Alexandria shall provide all information
required by NVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates
throughout the life of the Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA’s standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, City of Alexandria
can expect to receive payment within twenty (20) days upon receipt
by NVTA. Approved payments may be made by means of
electronic transfer of funds from NVTA to or for the account of

City of Alexandria

Promptly notify NVTA’s Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. City of Alexandria understands that it
will be within NVTA'’s sole discretion whether to provide any
additional funding to the Project in such circumstances and that
NVTA will do so only in accordance with NVTA’s approved Project
Selection Process and upon formal action and approval by NVTA.
City of Alexandria shall timely provide to NVTA a
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10.

11.

12.

complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.

Release or return any unexpended funds to NVTA no later than 90
days after final payment has been made to the contractors.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to

City of Alexandria s Project: a) Prior to any NVTA
funds being released for a project that may be part of a larger
project, projects, or system undertaken with an extra-territorial
funding partner, all such extra-territorial funding partners must
commit to pay their appropriate, respective proportionate share or
shares of the larger project or system cost commensurate with the
benefits to each on a basis agreed upon by the NVTA member
localities; b) any such funds released by NVTA for such project will
be in addition to the funds that the NVTA member locality is to
receive from or be credited with by the extra-territorial funding
partner for the project or system; and c) there shall be no funding
made available by NVTA until such time as all extra-territorial
funding partners for such project or system pay or officially commit
to fund their appropriate, respective proportionate shares of such
large project or system commensurate with the benefits to each on
a basis agreed upon with NVTA.

Should City of Alexandria be required to provide
matching funds in order to proceed or complete the funding
necessary for the Project, City of Alexandria shall
certify to NVTA that all such matching funds have been either
authorized and/or appropriated by City of Alexandria s
governing body or have been obtained through another,
independent funding source;

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations, unless superseded by the
laws that govern City of Alexandria and provide copies
of any such financial records to NVTA, free of charge, upon
request.
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14.

15.

16.

17.

18.

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations, unless superseded
by the laws that govern City of Alexandria | : and provide
to NVTA copies of all such drawings and plans free of charge, upon
request.

Reimburse NVTA for all NVTA funds (with interest earned at the
rate earned by NVTA) that City of Alexandria

misapplied or used in contravention of Sections 33.2-2500 et. seq.
of the Virginia Code (“the NVTA Act”) Chapter 766 of the 2013
Virginia Acts of Assembly (“Chapter 766”), or any term or condition
of this Agreement.

Name NVTA and its Bond Trustee or require that all

City of Alexandria ’s contractors name NVTA or its
Bond Trustee as an additional insured on any insurance policy
issued for the work to be performed by or on behalf of

City of Alexandria for the Project and present NVTA

with satisfactory evidence thereof before any work on the Project
commences or continues.

Give notice to NVTA that City of Alexandria may use
NVTA funds to pay outside legal counsel services (as opposed to
utilizing the services of its own in-house counsel or NVTA’s in-
house legal counsel) in connection with the work performed under
this Agreement City of Alexandria so as to ensure that
no conflict of interest may arise from any such representation.

Provide certification to NVTA, that upon final payment to all
contractors for the Project, City of Alexandria will use
the Project for its intended purposes for the duration of the Project’s
useful life. Under no circumstances will NVTA be considered
responsible or obligated to operate and/or maintain the Project after
its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions, or local
ordinances which govern the letting of public contracts, unless
superseded by the laws that govern City of Alexandria
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20.

21.

22.

23.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, comply with the tax covenants attached
as Appendix D.

Acknowledge that if City of Alexandria expects and/or
intends that the Project is to be submitted for acceptance by the
Commonwealth into its system that City of Alexandria

agrees to comply with the Virginia Department of Transportation’s (*
VDOT’s") “Standards, Requirements and Guidance.”

Recognize that City of Alexandria is solely responsible
for obtaining all permits and permissions necessary to construct
and/or operate the Project, including but not limited to, obtaining all
required VDOT and local land use permits, applications for zoning
approvals, and regulatory approvals.

Recognize that if City of Alexandria is funding the
Project, in whole or in part, with federal and/or state funds, in
addition to NVTA funds and/or NVTA Bond Proceeds that

City of Alexandria will need to comply with all federal
and Commonwealth funding requirements, including but not limited
to, the completion and execution of VDOT’s Standard Project
Administration Agreement and acknowledges that NVTA will not be
a party or signatory to that Agreement; nor will NVTA have any
obligation to comply with the requirements of that Agreement.

Provide a certification to NVTA no later than 90 days after final
payment to the contractors that City of Alexandria

adhered to all applicable laws and regulations and all requirements
of this Agreement.

B. NVTA’s Obligations

NVTA shall:

Provide to City of Alexandria the funding authorized by
NVTA for desigh work, engineering, including all environmental
work, all right-of-way acquisition, inspection services, testing
services, construction, and/or capital asset acquisition(s) on a
reimbursement basis as set forth in this Agreement and as
specified in the Project Budget and Cash Flow contained in
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Appendix B to this Agreement or the most updated amendment
thereto, as approved by NVTA.

Assign a Program Coordinator for the Project. NVTA's Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA’s requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA’s Executive Director and
its Chief Financial Officer (“CFQ”) , all payment requisitions
submitted by City of Alexandria for the Project. NVTA'’s
Program Coordinator will have no independent authority to direct
changes or make additions, modifications, or revisions to the
Project Scope of Work as set forth on Appendix A or to the Project
Budget and Cash Flow as set forth on Appendix B.

Route to NVTA’s assigned Program Coordinator all

City of Alexandria 's payment requisitions, containing
detailed summaries of actual Project costs incurred which are in
substantially the same form as shown on Appendix C submitted to
NVTA for the Project. After submission to NVTA, NVTA’s Program
Coordinator will conduct an initial review of all payment requisitions
and supporting documentation for the Project in order to determine
the submission’s legal and documentary sufficiency. NVTA’s
Program Coordinator will then make a recommendation to the
NVTA’s CFO and Executive Director whether to authorize payment,
refuse payment, or seek additional information from

City of Alexandria . If the payment requisition is
sufficient as submitted, payment will be made within twenty (20)
days from receipt. If the payment requisition is deemed insufficient,
within twenty (20) days from receipt, NVTA’s Program Coordinator
will notify City of Alexandria in writing and set forth the
reasons why the payment requisition was declined or why and what
specific additional information is needed for processing the
payment request. Payment will be withheld until all deficiencies
identified by NVTA have been corrected. Under no circumstances
will NVTA authorize payment for any work performed by or on
behalf of City of Alexandria that is not in conformity
with the requirements of the NVTA Act, Chapter 766, or this
Agreement.
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Route all City of Alexandria 's supplemental requests
for funding from NVTA under Paragraphs A.5 and A.8 of this
Agreement to NVTA'’s Executive Director. NVTA’s Executive
Director will initially review those requests and all supporting
documentation with NVTA’s CFO. After such initial review, NVTA’s
Executive Director will make a recommendation to NVTA’s Finance
Committee for its independent consideration and review. NVTA’s
Finance Committee will thereafter make a recommendation on any
such request to NVTA for final determination by NVTA.

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of City of Alexandria ’s financial records for the

Project and on -site inspections.

Acknowledge that if, as a result of NVTA’s review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that City of Alexandria has misused or
misapplied any NVTA funds in derogation of this Agreement or in
contravention of the NVTA Act, Chapter 766 or applicable law,
NVTA staff will promptly advise NVTA’s Executive Director and will
advise City of Alexandria 's designated representative
in writing. City of Alexandria will thereafter have thirty
(30) days to respond in writing to NVTA'’s initial findings. NVTA's
staff will review City of Alexandria s response and
make a recommendation to NVTA’s Finance Committee. NVTA’s
Finance Committee will thereafter conduct its own review of all
submissions and make a recommendation to NVTA. Pending final
resolution of the matter, NVTA will withhold further funding on the
Project. If NVTA makes a final determination that

City of Alexandria has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from City of Alexandria of
all funds previously remitted by NVTA (with interest earned at the
rate earned by NVTA) which were misapplied or misused by

City of Alexandria . Nothing herein shall, however, be
construed as denying, restricting or limiting the pursuit of either
party’s legal rights or available legal remedies.
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i Make guidelines available to City of Alexandria to
assist the parties in carrying out the terms of this Agreement in
accordance with applicable law.

8. Upon recipient’s final payment to all contractors, retain copies of all
contracts, financial records, design, construction, and as-built
project drawings and plans for the Project for the time periods
required by the Virginia Public Records Act and as may be required
by other applicable records retention laws and regulations.

9. Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in

Appendix B.
Term
1. This Agreement shall be effective upon adoption and execution by
both parties.
2. City of Alexandria may terminate this Agreement, for

cause, in the event of a material breach by NVTA of this Agreement. If so
terminated, NVTA shall pay for all Project costs incurred through the date
of termination and all reasonable costs incurred by

City of Alexandria to terminate all Project related contracts.
The Virginia General Assembly’s failure to appropriate funds to NVTA as
described in paragraph F of this Agreement or repeal of the legislation
establishing the NVTA fund created pursuant to Chapter 766 shall not be
considered material breaches of this Agreement by NVTA. Before initiating
any proceedings to terminate under this Paragraph,

City of Alexandria shall give NVTA sixty (60) days written
notice of any claimed material breach of this Agreement; thereby allowing
NVTA an opportunity to investigate and cure any such alleged breach.

<} NVTA may terminate this Agreement, for cause, resulting from

City of Alexandria 's material breach of this Agreement. If so
terminated, City of Alexandria shall refund to NVTA all funds
NVTA provided to City of Alexandria for the Project (including
interest earned at the rate earned by NVTA). NVTA will provide

City of Alexandria with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, City of Alexandria may
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request that NVTA excuse City of Alexandria from refunding
all funds NVTA provided to City of Alexandria for the Project
based upon City of Alexandria 's substantial completion of the
Project or severable portions thereof; and NVTA may, in its sole
discretion, excuse City of Alexandria from refunding all or a
portion of the funds NVTA provided to City of Alexandria for
the Project. No such request to be excused from refunding will be allowed
where City of Alexandria has either misused or misapplied

NVTA funds in contravention of applicable law.

4. Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, City of Alexandria will release or
return to NVTA all unexpended NVTA funds with interest earned at the
rate earned by NVTA no later than sixty (60) days after the date of
termination.

Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA’s Executive
Director and City of Alexandria 's Chief Executive Officer or
Chief Administrative Officer shall be authorized to conduct negotiations on
behalf of their respective entities. If a resolution of the dispute is reached
via a meet and confer dispute resolution method, it shall be presented to
NVTA and to City of Alexandria 's governing body for formal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA'’s Financial Interest in Project Assets

City of Alexandria agrees to use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all
other transportation facilities that are part of the Project and funded by
NVTA under this Agreement (“Project Assets”) for the designated
transportation purposes of the Project under this Agreement and in
accordance with applicable law throughout the useful life of each Project
Asset. NVTA shall retain a financial interest in the value of each of the of
the Project Assets, whether any such Project Asset may have depreciated
or appreciated, throughout its respective useful life proportionate to the
amount of the cost of the Project Asset funded by NVTA under this
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Agreement. In the event that City of Alexandria fails to use
any of the Project Assets funded under this Agreement for the
transportation purposes as authorized by this Agreement or applicable law
throughout its respective useful life, City of Alexandria shall
refund to NVTA with interest at the rate earned by NVTA the amount
attributable to NVTA's proportionate financial interest in the value of said

Project Asset. If City of Alexandria refuses or fails to refund
said monies to NVTA, NVTA may recover its proportionate financial
interest from City of Alexandria by pursuit of any remedies

available to NVTA, including but not limited to NVTA’s withholding of

commensurate amounts from future distributions of NVTA funds to
City of Alexandria

Appropriations Requirements

1. Nothing herein shall require or obligate any party to commit or
obligate funds to the Project beyond those funds that have been duly
authorized and appropriated by their respective governing bodies.

2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter 766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (i) NVTA’s obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA Fund by the General Assembly.

Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to City of Alexandria . to the attention of Mark Jinks
301 King Street,, Room 3500
Alexandria, VA 22314 (address)
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H.

K.

Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency

City of Alexandria o )
represents that it is not acting as a partner or

agent of NVTA; and nothing in this Agreement shall be construed as making
any party a partner or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party’s
sovereign immunity rights.

Incorporation of Recitals

The recitals to this Agreement are hereby incorporated into this Agreement
and are expressly made a part hereof. The parties to this Agreement
acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.
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O. Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.

IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:
Date:

City of Alexandria (Name of Recipient Entity)
By: V ]/1 L -

Date:_ /) = 24 —id

APPRO ORM:

DEPUTY CITYATTORNEY
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title:  Traffic Signal Upgrades/Transit Signal Priority

Recipient Entity: City of Alexandria

Recipient Entity/Project Manager Contact Information: Ravindra Raut (703)746- 4152

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

This project will fund a self-contained Phase I of this project, which will fund the design for all
transit priority systems on Route 1 and on Duke Street, and will buy equipment and software to
install TSP on Route 1 and upgrade traffic signals on the road. The City intends to complete the
installation of TSP on Duke Street with future funding of a Phase II of the project that the City
hopes will be funded by NVTA 70% funds in the future. The City has reassessed the total cost
of this project and determined that the current Phase I will cost $660,000 as originally projected,
but future Phase II will only cost $250,000, for a new total project cost of $910,000. This
contrasts with the City’s original estimate of $1.2 million for the same items of work.

Project Milestones:
Design of TSP for Route 1 and Duke St. Begins- May, 2015

Begin Installation of Hardware and Software on Route 1- January, 2016
Finish Installation of Hardwar and Software on Route 1-December, 2016

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet
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Basic Project Information

1. Submitting Agency:
City of Alexandria

sy p from szg/

2. Project Title: Traffic Signal Upgrades/

Transit Signal Priori
ransit Signal Priority Total Project Cost: $1,200,000

3. Project Type:

6
7. Total Funds Required: $660,000
U Roadway L Multimodal gTransit 1
4 Protect Descrintion/S 8. Phase/s of Project Covered by
+ Project T escxl'lptl(.)n/ cope: 'T%m first Funding: Design (Duke) $60,000,
phase of this project will leverage existing o on (Re. 1) $600,000
infrastructure and improve system efficiencies onstruvtion (Re. 1) ’
by funding transportation technologies such as 9. Project Milestones (by p base, include
traffic signal upgrades, Transit Signal Priotity all phases):
(TSP), and queue jumps. These technologies will )
e . . * Duke Street: Design FY 2014
help maximize efficiency of the transportation )
system without large Lvestment in new * Route 1: Construction Start FY 2014

infrastructure. The systems will be implemented 10. In TransAction 2040 plan?

on the Dulke Street corridor from the western d ‘

City limit to Route 1 and on the Route 1 Yes U No

Transitway cortidor from the Braddock Road 11. In CLRP, TIP or Air Quality Neutral?
Metrorail station to Potomac Yard. Some of the Yes. CLRE, ID# 2090

funds may also be used to upgrade traffic signals

on Route 1, south of Braddock Road Metro 12. Levera_ges Sources:

without providing TSP. The TSP work will Q Local O State O Federal

improve transit service and systems operations
in the Duke Street and Route 1 corridors
which provide direct connections to Fairfax and
Arlington Counties.

Q Other (please explain)

5. Route (if applicable)/Corridor:

Corridor 8
PROJECT ANALYSIS
Tier |' mass Q Fail Tier Il Congestion Reduction Relative to Cost:
Tier Il 7 out of 8 points .~ Plan E{CLRP (J TA2040 only  Rating E(High d Med O Low

Project Descriptions — Corridor 8 91




Stated Benefits

1‘

[ ——

Transit _sigl priority using optical detection.
Exatriple fom Kitelson & Assodales, Ino.

What regional benefit/s does this project offer? These corridors will support mobility, as
well as improved travel times for SOVs and transit users along both corridors. The project will improve

the efficiency of existing and planned transit service within the City of Alexandria, Fairfax County, and
Arlington County.

How does the project reduce congestion? FHWA has estimated that poor traffic signal timing
accounts for 5-10% of all traffic delay. Upgrading signal equipment is one of the most cost effective and
basic strategies to mitigate congestion.

How does the project increase capacity? (Mass transit projects only) The project will improve
the efficiency of existing and planned transit service within the City of Alexandria, Fairfax County, and
Arlington County. TSP has the potential to cut transit travel times for riders, making transit a more
attractive option for both commute and non-commute trips. In addition, TSP increases both efficiency
and capacity by reducing vehicle running times. This creates an opportunity to reduce the number of
vehicles on a route and add that capacity elsewhere in the transit system.

How does the project improve auto and pedestrian safety? The project improves safety by
allowing dedicated turning phases, reducing potential auto and pedestrian conflicts.

List internet address/link to any additional information or documentation in
support of project benefits. (Optional) N/A

Project Picture/Illustratives

92
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APPENDIX B-PROJECT BUDGET & CASH FLOW
PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title:
Recipient Entity:

Project Contact Information:

Traffic Signal Upgrades/Traffic Signal Priority-Phase I

City of Alexandria

Ravindra Raut

PROJECT
NVTA Description | Amount Other
Total Project | NVTA PayGo| Financed |Other Sources Sources of Recipient
Project Cost Category Costs Funds Funds of Funds Funds Entity Funds
Design Work $ 144,000.00 | $ 144,000.00 $ - $
Engineering
Environmental Work
Right-of-Way Acquisition
Construction
Contract Administration
Testing Services
Inspection Services
Capital Asset Acquisitions $  516,000.00 | $ 516,000.00
Other
| Total Estimated Cost $ 660,000.00 | $ 660,000.00 | $ - 5 = $ - $
FISCAL YEAR ANNUAL PROJECT CASIH FLOW
Total Fiscal Year 2014 Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018
Project Phase PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed
Design Work $ 36,000.00 $ 108,000.00
Engineering
Environmental Work
Right-of-Way Acquisition
Construction
Contract Administration
Testing Services
Inspection Services
Capital Asset Acquisitions $258.000.00 $258,000.00
Other
| Total Estimated Cost $ - 13 $ 36,000.00 | $ - $  366,000.00 | $ - | $ 258,000.00 | $ - 13 =
Please Note: If additional years are needed, please sibmit a separate form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASH FLOW
FY 14 Mthly Cash Flow FY 15 Mthly Cash Flow FY 16 Qtrly Cash Flow FY 17 Qirly Cash Flow FY 18 Qtrly Cash Flow
PayGo Financed PayGo Fianced PayGo Financed PayGo Financed PayGo Financed
July 3 18,000.00 $  43,000.00
August 3 18,000.00 $  43,000.00
September 3 18,000.00 $  43,000.00
October 3 18,000.00 §  43,000.00
November 3 18,000.00 $  43,000.00
December $ 18,000.00 $§  43,000.00
January $ 43,000.00
February $ 43,000.00
March 3 43,000.00
April $ 43,000.00
May $ 18,000.00 3 43,000.00
June $ 18,000.00 $ 43,000.00
Total per Fiscal Year $ - $ - $  36,000.00 | § - $  366,000.00 | § - $ 258,000.00 | $ - - 3 -

Please Note: If additional years are needed, please submit a separate form with additional columns

This attachment Is certified and made an official attachment to the Standard Project Agreement document by the parties of this agreement.

Recipient Entity Official

Signature M__: . / h,'\.

Title
™ Mark.Jinks,/Deputy City Manager
Date / / — 2 ‘/ — ‘f

Print name of person signing

APPROVED AST

(8)

Signature
NVTA Executive Director

Title

Date

DEPUTY CITY ATTORNEY

Print name of person signing

Northern Virginia Transportation Authority




APPENDIX E —Authorization of designee(s)

If applicable, replace this page with recipient governing body’s authorization for their
respective designee(s) to execute this agreement on their behalf(s) as evinced by entity’s
clerk’s minutes. ‘




RESOLUTION NO. 2643

AUTHORIZE THE EXECUTION OF A STANDARD PROJECT AGREEMENT BETWEEN
THE CITY AND THE NORTHERN VIRGINIA TRANSPORTATION AUTHORITY FOR
THREE PROJECTS AND DESIGNATE THE CITY MANAGER TO EXECUTE THE
AGREEMENTS

WHEREAS, in April, 2013 the General Assembly and Governor approved a new transportation
funding bill (HB2313) with all taxes and fees imposed by the General Assembly; and

WHEREAS, 70% of HB2313 revenues will be provided in the Northem Virginia Transportation
Authority (NVTA) for mass transit capital projects that Increase capacity, and for regional highway
projects included in TransAction 2040 that have.been evaluated by the Virginia Department of

Transportation (VDOT) for congestion relief, and

WHEREAS, the NVTA approved a list of 34 projects to be funded with FY 2014 HB2313 funds;
and '

WHEREAS, the NVTA approved a standard project agreement for the local administration of a
project and for implementing jurisdictions and agencies to enter into a formal agreement with the
Authority to receive the HB2313 70% funds on a reimbursement basis; and

WHEREAS, the Traffic Signal Upgrades and Trafflc Signal Priority for $660,000, the Shelters
and Real-Time Transit Information for DASH/WMATA for $450,000, and the Potomac Yard
Environmental Impact Statement for $2,000,000 were approved as pact of the FY 2014 project list; and

WHEREAS, the Clty will need to budget and approptiate funds for these three projects to do
environmental work, design, construction, and acquire equipment; and

WHEREAS, the City will be reimbursed for these costs through the provisions outlined in the
NVTA standard funding agreement;

NOW, THEREFORE BE IT RESOLVED that the City Council of the City of Alexandria does
hereby authorize the execution of three Standard Project Agresments between the City of Alexandria and
the Northern Virginia Transportation Authority for local administration of grants for, (1) Route |
Transitway and Corridor B Transitway (Traffic Signal Upgrades and Traffic Signal Priority), (2) Bus
Shelter and Benches (Shelters and Real-Time Transit Information for DASH/WMATA), and (3) Potomac
Yard Metrorail Statlon Environmental Impact Statement (EIS) to be reimbursed with Fiscal Year 2014

70% HB23 13 revenues; and

FURTHER BE IT RESOLVED that the Clty Manager bo designated to execute these
agreements.

Adopted: October 14, 2014

ILLIAM D, EUILLE MAYOR

v A )

.AA.-<..4_4A. [ e\ A AL
@ ueling M. Henderson, MMC City Clerk
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 3, 2014

SUBIJECT: Regional Funding Project 510-14-021-1-08 (Shelters and Real-Time Transit
Information for DASH/WMATA)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 510-14-021-1-
08.

2. Suggested motion. | move approval of the proposed Standard Project 510-14-021-1-08
(Shelters and Real-Time Transit Information for DASH/WMATA), in accordance with NVTA's
approved Project Description Sheets for each project to be funded as appended to the
Standard Project Agreements; and that the Executive Director sign it on behalf of the
Authority.

3. Background.

a. The Authority previously approved this project for funding using FY 2014 70% regional
funds on July 24, 2013.

b. FY2014 PayGo funding was also approved on July 24, 2013 and is available for the
project.

c. The attached SPA presented by the City of Alexandria is consistent with the project
previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 510-14-021-1-08

Coordination: Council of Counsels



VILATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
City of Alexandria
(Recipient Entity)

NVTA Project Number: D10~ 1d-p2\-|-D¥

This Standard Project Agreement for Funding and Administration (“this
Agreement”) is made and executed in duplicate on this day of

20__, as between the Northern Virginia Transportation Authority (“NVTA") and
City of Alexandria (“Recipient Entity”).

WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act’), Chapter
48.2 of Title 33.2 of the Code of Virginia, as amended;

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision

of transportation facilities and services to the area embraced by NVTA,;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to
use funds from a fund established pursuant to that Code section (the “NVTA Fund”) in
order to assist in the financing, in whole or in part, of certain regional transportation
projects in accordance with Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances (“NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA;

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project”) satisfies the requirements of Virginia Code Section 33.2-2510;



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
or in part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA'’s geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA;

WHEREAS, City of Alexandria formally requested that NVTA provide
funding to the Project by timely submitting an application for NVTA funding in response
to NVTA'’s call for projects;

| WHEREAS, NVTA has reviewed City of Alexandria s application for
funding and has approved City of Alexandria 's administration and

performance of the Project's described scope of work;

WHEREAS, based on the information provided by City of Alexandria :
NVTA has determined that the Project complies with all requirements of the NVTA Act
related to the use of moneys identified in Virginia Code Sections 33.2-2510(A)(C)1 and
all other applicable legal requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by City of Alexandria to finance the
Project;

WHEREAS, NVTA agrees that City of Alexandria will design
and/or construct the Project or perform such other specific work for the Project and
City of Alexandria agrees that it will perform such work on the terms and

conditions set forth in this Agreement and the Appendices appended thereto;

WHEREAS, both parties have concurred in the

City of Alexandria ’s administration, performance, and completion of the
Project on the terms and conditions set forth in this Agreement and its Appendices and
in accordance with all applicable federal, state, and local laws and regulations; and

b

WHEREAS, NVTA'’s governing body and City of Alexandria s
governing body have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity’s
clerk’s minutes which are appended hereto as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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Recipient Entity’s Obligations

City of Alexandria shall:

l. Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

2. Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Ann. Sections
33.2-2510(A),(C)1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including all
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4, Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

5. Recognize that, if the Project contains “multiple phases” (as such
“‘multiple phases” are defined for the Project on Appendix A), for
which NVTA will provide funding for such multiple phases (as set
forth on Appendix B), NVTA may not provide funding to

City of Alexandria to advance the Project to the next
phase until the current phase is completed. In any circumstance
where City of Alexandria seeks to advance a Project to
the next phase using NVTA funds, City of Alexandria
shall submit a written request to NVTA’s Executive Director
explaining the need for NVTA'’s funding of an advanced phase.
NVTA's Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA’s
current and projected cash flow position and make a
recommendation to NVTA whether to authorize the requested
advance phase funding. Nothing herein, however, shall prohibit

City of Alexandria from providing its own funds to
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advance a future phase of the Project and from requesting
reimbursement from NVTA for having advance funded a future
phase of the Project. However, City of Alexandria
further recognizes that NVTA'’s reimbursement to

City of Alexandria for having advance funded a Project
phase will be dependent upon NVTA's cash flow position at the
time such a request for reimbursement is submitted and to the
extent that any such advanced funding is consistent with Appendix
B.

Acknowledge that NVTA’s Executive Director will periodically
update NVTA'’s project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. City of Alexandria shall provide all information
required by NVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates
throughout the life of the Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA’s standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, City of Alexandria

can expect to receive payment within twenty (20) days upon receipt
by NVTA. Approved payments may be made by means of

electronic transfer of funds from NVTA to or for the account of
City of Alexandria

Promptly notify NVTA’s Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. City of Alexandria understands that it
will be within NVTA’s sole discretion whether to provide any
additional funding to the Project in such circumstances and that
NVTA will do so only in accordance with NVTA's approved Project
Selection Process and upon formal action and approval by NVTA.
City of Alexandria shall timely provide to NVTA a
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10.

11.

12.

complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this

Paragraph.

Release or return any unexpended funds to NVTA no later than 90
days after final payment has been made to the contractors.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to

City of Alexandria ’s Project: a) Prior to any NVTA
funds being released for a project that may be part of a larger
project, projects, or system undertaken with an extra-territorial
funding partner, all such extra-territorial funding partners must
commit to pay their appropriate, respective proportionate share or
shares of the larger project or system cost commensurate with the
benefits to each on a basis agreed upon by the NVTA member
localities; b) any such funds released by NVTA for such project will
be in addition to the funds that the NVTA member locality is to
receive from or be credited with by the extra-territorial funding
partner for the project or system; and c) there shall be no funding
made available by NVTA until such time as all extra-territorial
funding partners for such project or system pay or officially commit
to fund their appropriate, respective proportionate shares of such
large project or system commensurate with the benefits to each on
a basis agreed upon with NVTA.

Should City of Alexandria be required to provide
matching funds in order to proceed or complete the funding
necessary for the Project, City of Alexandria shall
certify to NVTA that all such matching funds have been either
authorized and/or appropriated by City of Alexandria s
governing body or have been obtained through another,
independent funding source;

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicabie state or federal
records retention laws or regulations, unless superseded by the
laws that govern City of Alexandria and provide copies
of any such financial records to NVTA, free of charge, upon
request.
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13.

14.

15.

16.

17.

18.

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations, unless superseded
by the laws that govern City of Alexandria | - and provide
to NVTA copies of all such drawings and plans free of charge, upon
request.

Reimburse NVTA for all NVTA funds (with interest earned at the
rate earned by NVTA) that City of Alexandria

misapplied or used in contravention of Sections 33.2-2500 et. seq.
of the Virginia Code (“the NVTA Act”) Chapter 766 of the 2013
Virginia Acts of Assembly (“Chapter 766”), or any term or condition
of this Agreement.

Name NVTA and its Bond Trustee or require that all

City of Alexandria 's contractors name NVTA or its
Bond Trustee as an additional insured on any insurance policy
issued for the work to be performed by or on behalf of

City of Alexandria for the Project and present NVTA

with satisfactory evidence thereof before any work on the Project
commences or continues.

Give notice to NVTA that City of Alexandria may use
NVTA funds to pay outside legal counsel services (as opposed to
utilizing the services of its own in-house counsel or NVTA'’s in-
house legal counsel) in connection with the work performed under
this Agreement City of Alexandria so as to ensure that
no conflict of interest may arise from any such representation.

Provide certification to NVTA, that upon final payment to all
contractors for the Project, City of Alexandria will use
the Project for its intended purposes for the duration of the Project’s
useful life. Under no circumstances will NVTA be considered
responsible or obligated to operate and/or maintain the Project after
its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions, or local
ordinances which govern the letting of public contracts, unless
superseded by the laws that govern City of Alexandria
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B.

g

20.

21.

22.

23.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, comply with the tax covenants attached
as Appendix D. /

Acknowledge that if City of Alexandria expects and/or
intends that the Project is to be submitted for acceptance by the
Commonwealth into its system that City of Alexandria

agrees to comply with the Virginia Department of Transportation’s (“
VDOT’s") “Standards, Requirements and Guidance.”

Recognize that City of Alexandria is solely responsible
for obtaining all permits and permissions necessary to construct
and/or operate the Project, including but not limited to, obtaining all
required VDOT and local land use permits, applications for zoning
approvals, and regulatory approvals.

Recognize that if City of Alexandria is funding the
Project, in whole or in part, with federal and/or state funds, in
addition to NVTA funds and/or NVTA Bond Proceeds that

City of Alexandria will need to comply with all federal
and Commonwealth funding requirements, including but not limited
to, the completion and execution of VDOT's Standard Project
Administration Agreement and acknowiedges that NVTA will not be
a party or signatory to that Agreement; nor will NVTA have any
obligation to comply with the requirements of that Agreement.

Provide a certification to NVTA no later than 90 days after final
payment to the contractors that City of Alexandria

adhered to all applicable laws and regulations and all requirements
of this Agreement.

NVTA's Obligations

NVTA shall:

Provide to City of Alexandria the funding authorized by
NVTA for design work, engineering, including all environmental
work, all right-of-way acquisition, inspection services, testing
services, construction, and/or capital asset acquisition(s) on a
reimbursement basis as set forth in this Agreement and as
specified in the Project Budget and Cash Fiow contained in
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Appendix B to this Agreement or the most updated amendment
thereto, as approved by NVTA.

Assign a Program Coordinator for the Project. NVTA’s Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA’s requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA’s Executive Director and
its Chief Financial Officer (“*CFQO”) , all payment requisitions
submitted by City of Alexandria for the Project. NVTA’s
Program Coordinator will have no independent authority to direct
changes or make additions, modifications, or revisions to the
Project Scope of Work as set forth on Appendix A or to the Project
Budget and Cash Flow as set forth on Appendix B.

Route to NVTA'’s assigned Program Coordinator all

City of Alexandria 's payment requisitions, containing
detailed summaries of actual Project costs incurred which are in
substantially the same form as shown on Appendix C submitted to
NVTA for the Project. After submission to NVTA, NVTA's Program
Coordinator will conduct an initial review of all payment requisitions
and supporting documentation for the Project in order to determine
the submission’s legal and documentary sufficiency. NVTA’s
Program Coordinator will then make a recommendation to the
NVTA’s CFO and Executive Director whether to authorize payment,
refuse payment, or seek additional information from

City of Alexandria . If the payment requisition is
sufficient as submitted, payment will be made within twenty (20)
days from receipt. If the payment requisition is deemed insufficient,
within twenty (20) days from receipt, NVTA’s Program Coordinator
will notify City of Alexandria in writing and set forth the
reasons why the payment requisition was declined or why and what
specific additional information is needed for processing the
payment request. Payment will be withheld until all deficiencies
identified by NVTA have been corrected. Under no circumstances
will NVTA authorize payment for any work performed by or on
behalf of City of Alexandria that is not in conformity
with the requirements of the NVTA Act, Chapter 766, or this
Agreement.
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Route all City of Alexandria 's supplemental requests
for funding from NVTA under Paragraphs A.5 and A.8 of this
Agreement to NVTA’s Executive Director. NVTA's Executive
Director will initially review those requests and all supporting
documentation with NVTA’s CFO. After such initial review, NVTA’s
Executive Director will make a recommendation to NVTA'’s Finance
Committee for its independent consideration and review. NVTA’s
Finance Committee will thereafter make a recommendation on any
such request to NVTA for final determination by NVTA.

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of City of Alexandria 's financial records for the

Project and on -site inspections.

Acknowledge that if, as a result of NVTA’s review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that City of Alexandria has misused or
misapplied any NVTA funds in derogation of this Agreement or in
contravention of the NVTA Act, Chapter 766 or applicable law,
NVTA staff will promptly advise NVTA'’s Executive Director and will
advise City of Alexandria 's designated representative
in writing. City of Alexandria will thereafter have thirty
(30) days to respond in writing to NVTA'’s initial findings. NVTA's
staff will review City of Alexandria 's response and
make a recommendation to NVTA'’s Finance Committee. NVTA’s
Finance Committee will thereafter conduct its own review of all
submissions and make a recommendation to NVTA. Pending final
resolution of the matter, NVTA will withhold further funding on the
Project. If NVTA makes a final determination that

City of Alexandria has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from City of Alexandria of
all funds previously remitted by NVTA (with interest earned at the
rate earned by NVTA) which were misapplied or misused by

City of Alexandria . Nothing herein shall, however, be
construed as denying, restricting or limiting the pursuit of either
party’s legal rights or available legal remedies.

Page 9




7. Make guidelines available to City of Alexandria to
assist the parties in carrying out the terms of this Agreement in
accordance with applicable law.

8. Upon recipient’s final payment to all contractors, retain copies of all
contracts, financial records, design, construction, and as-built
project drawings and plans for the Project for the time periods
required by the Virginia Public Records Act and as may be required
by other applicable records retention laws and regulations.

9. Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in

Appendix B.
Term
1. This Agreement shall be effective upon adoption and execution by
both parties.
2. City of Alexandria may terminate this Agreement, for

cause, in the event of a material breach by NVTA of this Agreement. If so
terminated, NVTA shall pay for all Project costs incurred through the date
of termination and all reasonable costs incurred by

City of Alexandria to terminate all Project related contracts.
The Virginia General Assembly’s failure to appropriate funds to NVTA as
described in paragraph F of this Agreement or repeal of the legislation
establishing the NVTA fund created pursuant to Chapter 766 shall not be
considered material breaches of this Agreement by NVTA. Before initiating
any proceedings to terminate under this Paragraph,

City of Alexandria shall give NVTA sixty (60) days written
notice of any claimed material breach of this Agreement; thereby allowing
NVTA an opportunity to investigate and cure any such alleged breach.

3. NVTA may terminate this Agreement, for cause, resulting from

City of Alexandria 's material breach of this Agreement. If so
terminated, City of Alexandria shall refund to NVTA all funds
NVTA provided to City of Alexandria for the Project (including
interest earned at the rate earned by NVTA). NVTA will provide

City of Alexandria with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, City of Alexandria may
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request that NVTA excuse City of Alexandria from refunding
all funds NVTA provided to City of Alexandria for the Project
based upon City of Alexandria 's substantial completion of the
Project or severable portions thereof; and NVTA may, in its sole
discretion, excuse City of Alexandria from refunding all or a
portion of the funds NVTA provided to City of Alexandria for
the Project. No such request to be excused from refunding will be allowed
where City of Alexandria has either misused or misapplied
NVTA funds in contravention of applicable law.

4, Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, City of Alexandria will release or
return to NVTA all unexpended NVTA funds with interest earned at the
rate earned by NVTA no later than sixty (60) days after the date of
termination.

Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA’s Executive
Director and City of Alexandria ’s Chief Executive Officer or
Chief Administrative Officer shall be authorized to conduct negotiations on
behalf of their respective entities. If a resolution of the dispute is reached
via a meet and confer dispute resolution method, it shall be presented to
NVTA and to City of Alexandria 's governing body for formal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA's Financial Interest in Project Assets

City of Alexandria agrees to use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all
other transportation facilities that are part of the Project and funded by
NVTA under this Agreement (“Project Assets”) for the designated
transportation purposes of the Project under this Agreement and in
accordance with applicable law throughout the useful life of each Project
Asset. NVTA shall retain a financial interest in the value of each of the of
the Project Assets, whether any such Project Asset may have depreciated
or appreciated, throughout its respective useful life proportionate to the
amount of the cost of the Project Asset funded by NVTA under this
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Agreement. In the event that City of Alexandria fails to use
any of the Project Assets funded under this Agreement for the
transportation purposes as authorized by this Agreement or applicable law
throughout its respective useful life, City of Alexandria shall
refund to NVTA with interest at the rate earned by NVTA the amount
attributable to NVTA'’s propottionate financial interest in the value of said

Project Asset. If City of Alexandria refuses or fails to refund
said monies to NVTA, NVTA may recover its proportionate financial
interest from City of Alexandria by pursuit of any remedies

available to NVTA, including but not limited to NVTA'’s withholding of

commensurate amounts from future distributions of NVTA funds to
City of Alexandria

Appropriations Requirements

1. Nothing herein shall require or obligate any party to commit or
obligate funds to the Project beyond those funds that have been duly
authorized and appropriated by their respective governing bodies.

2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter 766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (ii) NVTA’s obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA Fund by the General Assembly.

Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to City of Alexandria . to the attention of Mark Jinks
301 King Street,, Room 3500
Alexandria, VA 22314 (address)
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K.

Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency

City of Alexandria o .
represents that it is not acting as a partner or

agent of NVTA, and nothing in this Agreement shall be construed as making
any party a partner or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party’s
sovereign immunity rights.

Incorporation of Recitals

The recitals to this Agreement are hereby incorporated into this Agreement
and are expressly made a part hereof. The parties to this Agreement
acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.
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O. Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.

IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:
Date:
City of Alexandria (Name of Recipient Entity)
By:
Date: ‘'~ 24914
APPROYE ORM:
DEPUTY CITYATPORNEY
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title:  Shelters and Real Time Transit Information for DASH-WMATA
Recipient Entity: City of Alexandria

Recipient Entity/Project Manager Contact Information: Pierre Holloman (703) 746-4080

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

This project will fund bus shelters and real time information for DASH and WMATA. 1t will
leverage $1,413,750 of funds from FHWA and FTA to build design and build bus shelters and
amenities, such as real time information at bus shelters. The total project budget is $2,004,530
which has or will pay for shelter design, inspection services, and the installation of shelters, pads,
shelters amenities, and bus stop benches.

Project Milestones

Bus Shelter and Amenity Installation Begins for NVTA funded Shelters and/or Amenities- April,
2015

Bus Shelter and Amenity Installation Ends for NVTA funded Shelters and/or Amenities-
December, 2016

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet
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1. Submitting Agency:
City of Alexandtria

2. Project Title: Shelters and Real-Time
Transit Information for DASH/WMATA

3. Project Type:
Q Roadway O Multimodal dTra.nsit

4. Project Description/Scope: This
project would fund the replacement and
expansion of bus shelters at high ridership
locations throughout the City. The shelters
would include amenities, such as real-time
transit information to improve riders’ access
to information and customer satisfaction.
Real-time transit data infrastructure installed
at 25 high ridership stops. Improve transit
service across the region by integrating
real-time transit information system and
providing high quality transit stops for bus
patrons traveling into and out of the City
of Alexandtria. Bus shelter construction and
installation of real dme transit signs will begin
in FY2014.

5. Route (if applicable)/Corridor:
Corridor 8

6. Total Project Cost: $1,500,000
7. Total Funds Required: $450,000

[ Btiae ot

8. Phase/s of Project Covered by

Funding: WMATA recently awarded real-
time transit information contract (City will ride
contract to procure signs), City’s bus shelters
currently at 95% design phase, expected 100%

design by June 2013.

9. Project Milestones (by phase, include
all phases):

* Bus shelter construction and installation of
real time transit signs will begin in FY2014

10. In TransAction 2040 plan?
Yes L No

11. In CLRB, TIP or Air Quality Neutral?
Yes. CLRE, STIP ID # 7971

12. Leverages Sources:
O Local M/Statc Wcheral
Q Other (please explain)

These funds leverage $1,050,000 of
funds committed by the Federal Highway
Administration and the Federal Transit
Administration to build bus shelters.

PROJECT ANALYSIS

Tier | E(P_ass L Fail
Tier Il 8 out of 8 points

Tier lll Congestion Reduction Relative to Cost:

Plan WCL'RP 0l TA2040 only  Rating M/High U Med [ Low

Project Descriptions — Corridor 8
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Stated Benefits

1.

What regional benefit/s does this project offer? This project would fund the replacement and
expansion of bus shelters at high ridership locations throughout the City. The shelters would include
amenities, such as real-time transit information to improve riders’ access to information and customer
satisfaction. Real-time transit data infrastructure installed at 25 high ridership stops. Improve transit
service across the region by integrating real-time transit information system and providing high quality
transit stops for bus patrons traveling into and out of the City of Alexandria. Bus shelter construction
and installation of real-time transit signs will begin in FY2014.

How does the project reduce congestion? According to information published by the
Metropolitan Transit Authority of Harris County, Texas, (Houston) providing and attractive bus shelter
increases transit ridership at that location by 20 people per day. Similarly, VIA in San Antonio, Texas
has found that transit ridership has increased 10% since it installed new bus sheltets. The Federal Transit
Administration in a report entitled “White Paper on Literature Review of Real Time Information
System” indicated that after a Swedish city implemented the “Think Tram-Use Bus” program, which
provides real-time arrival times at bus stops and signal priority, matket share for public transit jumped
from 19% to 22%.

How does the project increase capacity? (Mass transit projects only) According to
information published by the Metropolitan Transit Authority of Harris County, Texas, (Houston)
providing and attractive bus shelter increases transit ridership at that location by 20 people per day.

How does the project improve anto and pedestrian safety? This project provides safe and
accessible places for passengers to wait for the bus and supports the use of transit, thus reducing the
number of drivers on the road.

List internet address/link to any additional information or documentation in
support of project benefits. (Optional)

Metropolitan Transit Authority of Harris County web site.
VIA Web site

White Paper on Literature Review of Real Time Transit Information Systems, Multisystems and
Battelle- August, 2002

Project Picture/Illustratives

: SHELTER DE
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APPENDIX B-PROJECT BUDGET & CASH FLOW

PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title:
Recipient Entity:
Project Contact Information;

Shelters and Real Time Transit Information for DASH-WMATA

City of Alexandria

Pierre Holloman

PROJECT COSTS & FUNDING SOURCE

NVTA Amount Other
Total Project | NVTA PayGo Financed | Description Other Sources of | Recipient Entity
Project Cost Category Costs Funds Funds Sources of Funds Funds Funds
Design Work $ 170,000.00 | $ - 3 FHWA RSTP $ 170,000.00 | §
Engineering
Envirc tal Work
Right-of-Way Acquisition
Construction
Contract Administration
Testing Services
Inspection Services $ 190.780.00 NVTA 30% Funds | §  140,780.00
FTA Section 5309 | § 50,000.00
Capital Asset Acquisitions $ 1.643,750.00 | $450.000.00 FHWA RSTP 3 330,000.00
FTA Section 5309 | §  863.750.00
Other
Total Estimated Cost $ 2,004,530.00 | $ 450,000.00 | $ - $ - $ 1.554.530.00 | $
FISCAL YEAR ANNUAL PI g-IECT CASH FLOW __—
Total Fiscal Year 2014 Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018
Project Phase PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed
Design Work
Engineering
Environmental Work
Right-of-Way Acquisition
Construction
Contract Administration
Testing Services
Inspection Services
Capital Asset Acquisitions 57.000.00 276.000.00 117,000.00
Other
Total Estimated Cost $ - $ $ 57.000.00 |3 - $  276,000.00 | $ - $ 117,000.00 | $ 3 $ -
Please Note: If additional years are needed, please submit a sepurate form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASH FLOW
FY 14 Mithly Cash Flow FY 15 Mihly Cash Flow FY 16 Qtrly Cash Flow FY 17 Qtrly Cash Flow FY 18 Qtrly Cash Flow
PayGo Financed PayGo Financed PayGo Fanced PayGo Financed PayGo Financed
July $ 12,000.00 $ 12,000.00
August $ 12,000.00 $ 15.000.00
September $ 45,000.00 $ 45,000.00
October $ 12,000.00
November $ 12,000.00
December $ 45,000.00 $ 45,000.00
January 3 12.000.00
February $ 12,000.00
March $ 45,000.00
April $ 12.000.00
May $ 12,000.00 $ 12,000.00
June $ 45,000.00 $  45.000.00
Total per Fiscal Year $ - s $ 57,000.00 | § - $  276.000.00 | $ - §  117,000.00 | $ - $ - 3 -

Please Note: If additional years are needed, please submit a separate form with additional columns

This attachment is certified and made an official attachment to the Standard Project Agreement document by the parties of this agreement.

Recipient Entity Official

Signature

mn

Title

Mark Jinks, Deputy City Manager
14~ 24 v &

Date

Print name of person signing

APPROVED WS

O

Northern Virginia Transportation Authority

Signature

NVTA Executive Director

Title

Date

Print name of person signing

DEPUTY CITY AFTORNEY




APPENDIX E —Authorization of designee(s)

If applicable, replace this page with recipient governing body’s authorization for their
respective designee(s) to execute this agreement on their behalf(s) as evinced by entity’s
clerk’s minutes.




RESOLUTION NO. 2643

AUTHORIZE THE EXECUTION OF A STANDARD PROJECT AGREEMENT BETWEEN
THE CITY AND THE NORTHERN VIRGINIA TRANSPORTATION AUTHORITY FOR
THREE PROJECTS AND DESIGNATE THE CITY MANAGER TO EXECUTE THE
AGREEMENTS

WHEREAS, In April, 2013 the General Assembly and Governor approved a new transportation
funding bill (HB2313) with all taxes and fees imposed by the General Assembly; and

WHEREAS, 70% of HB2313 revenues will be provided in the Northem Virginia Transportation
Authority (NVTA) for mass transit capital projects that Increase capacity, and for regional highway
projects included in TransAction 2040 that have been evaluated by the Virginia Department of

Transpottation (VDOT) for congestion relief, and

WHEREAS, the NVTA approved a list of 34 projects to be funded with FY 2014 HB2313 funds;
and )

WHEREAS, the NVTA approved a standard project agreement for the local administration of a
project and for implementing jurisdictions and agencies to enter into a formal agreement with the
Authority to receive the HB2313 70% funds on a reimbursement basls; and

WHEREAS, the Traffic Signal Upgrades and Traffle Signal Priority for $660,000, the Shelters
and Real-Time Transit Information for DASH/WMATA for $450,000, and the Potomac Yard
Environmental Impact Statement for $2,000,000 were approved as part of the FY 2014 project list; and

WHEREAS, the Clty will need to budget and appropriate funds for these three projects to do
environmental work, design, construction, and acquire equipment; and

~ WHEREAS, the City will be reimbursed for these costs through the provisions outlined in the
NVTA standard funding agreement;

NOW, THEREFORE BE IT RESOLVED that the City Council of the City of Alexandria does
hereby authorize the execution of three Standard Project Agreements between the City of Alexandria and
the Northern Virginia Transportation Authotity for local administration of grants for, (1) Route 1
Transitway and Corridor B Transitway (Traffic Signal Upgrades and Traffic Signal Priority), (2) Bus
Shelter and Benches (Sheiters and Real-Time Transit Information for DASH/WMATA), and (3) Potomac
Yard Metrorail Station Environmental Impact Statement (EIS) to be reimbursed with Fiscal Year 2014

70% HB2313 revenues; and

FURTHER BE IT RESOLVED that the Clty Manager be designated to execute these
agreements.

Adopted; October 14, 2014

ILLIAM D, EUILLE MAYOR




VII

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 3, 2014

SUBJECT: Regional Funding Project 510-14-022-1-08 (Potomac Yard Metrorail Station EIS)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 510-14-022-1-
08.

2. Suggested motion. | move approval of the proposed Standard Project 510-14-022-1-08
(Potomac Yard Metrorail Station EIS), in accordance with NVTA's approved Project
Description Sheets for each project to be funded as appended to the Standard Project
Agreements; and that the Executive Director sign it on behalf of the Authority.

3. Background.

a. The Authority previously approved this project for funding using FY 2014 70% regional
funds on July 24, 2013.

b. FY2014 PayGo funding was also approved on July 24, 2013 and is available for the
project.

c. The attached SPA presented by the City of Alexandria is consistent with the project
previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 510-14-022-1-08

Coordination: Council of Counsels



VILATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
City of Alexandria

(Recipient Entity)

NVTA Project Number: S (O - 14- D22 -1-08

This Standard Project Agreement for Funding and Administration (“this

Agreement”) is made and executed in duplicate on this day of ;
20__, as between the Northern Virginia Transportation Authority (“NVTA”") and
City of Alexandria (“Recipient Entity”).
WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act’), Chapter |
48.2 of Title 33.2 of the Code of Virginia, as amended;

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision

of transportation facilities and services to the area embraced by NVTA;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to
use funds from a fund established pursuant to that Code section (the “NVTA Fund”) in
order to assist in the financing, in whole or in part, of certain regional transportation
projects in accordance with Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances (‘NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA; ‘

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project”) satisfies the requirements of Virginia Code Section 33.2-2510; ‘



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
or in part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA’s geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA;

WHEREAS, City of Alexandria formally requested that NVTA provide
funding to the Project by timely submitting an application for NVTA funding in response
to NVTA'’s call for projects;

WHEREAS, NVTA has reviewed City of Alexandria s application for
funding and has approved City of Alexandria 's administration and

performance of the Project's described scope of work;

WHEREAS, based on the information provided by City of Alexandria
NVTA has determined that the Project complies with all requirements of the NVTA Act
related to the use of moneys identified in Virginia Code Sections 33.2-2510(A)(C)1 and
all other applicable legal requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by City of Alexandria to finance the
Project;

WHEREAS, NVTA agrees that City of Alexandria will design
and/or construct the Project or perform such other specific work for the Project and
City of Alexandria agrees that it will perform such work on the terms and

conditions set forth in this Agreement and the Appendices appended thereto;

WHEREAS, both parties have concurred in the

City of Alexandria ’s administration, performance, and completion of the
Project on the terms and conditions set forth in this Agreement and its Appendices and
in accordance with all applicable federal, state, and local laws and regulations; and

WHEREAS, NVTA'’s governing body and City of Alexandria s
governing body have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity’s
clerk’s minutes which are appended hereto as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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Recipient Entity's Obligations

City of Alexandria shall:

l. Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

2. Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Ann. Sections
33.2-2510(A),(C)1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including all
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4. Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

Bk Recognize that, if the Project contains “multiple phases” (as such
“multiple phases” are defined for the Project on Appendix A), for
which NVTA will provide funding for such multiple phases (as set
forth on Appendix B), NVTA may not provide funding to

City of Alexandria to advance the Project to the next
phase until the current phase is completed. In any circumstance
where City of Alexandria seeks to advance a Project to
the next phase using NVTA funds, City of Alexandria
shall submit a written request to NVTA’s Executive Director
explaining the need for NVTA’s funding of an advanced phase.
NVTA’s Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA’s
current and projected cash flow position and make a
recommendation to NVTA whether to authorize the requested
advance phase funding. Nothing herein, however, shall prohibit

City of Alexandria from providing its own funds to

Page 3




advance a future phase of the Project and from requesting
reimbursement from NVTA for having advance funded a future
phase of the Project. However, City of Alexandria
further recognizes that NVTA’s reimbursement to

City of Alexandria for having advance funded a Project
phase will be dependent upon NVTA'’s cash flow position at the
time such a request for reimbursement is submitted and to the
extent that any such advanced funding is consistent with Appendix
B.

Acknowledge that NVTA's Executive Director will periodically
update NVTA'’s project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. City of Alexandria shall provide all information
required by NVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates
throughout the life of the Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA’s standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, City of Alexandria
can expect to receive payment within twenty (20) days upon receipt
by NVTA. Approved payments may be made by means of
electronic transfer of funds from NVTA to or for the account of

City of Alexandria

Promptly notify NVTA’s Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. City of Alexandria understands that it
will be within NVTA'’s sole discretion whether to provide any
additional funding to the Project in such circumstances and that
NVTA will do so only in accordance with NVTA’s approved Project
Selection Process and upon formal action and approval by NVTA.
City of Alexandria shall timely provide to NVTA a
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10.

11.

12.

complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.

Release or return any unexpended funds to NVTA no later than 90
days after final payment has been made to the contractors.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable fo

City of Alexandria s Project: a) Prior to any NVTA
funds being released for a project that may be part of a larger
project, projects, or system undertaken with an extra-territorial
funding partner, all such extra-territorial funding partners must
commit to pay their appropriate, respective proportionate share or
shares of the larger project or system cost commensurate with the
benefits to each on a basis agreed upon by the NVTA member
localities; b) any such funds released by NVTA for such project will
be in addition to the funds that the NVTA member locality is to
receive from or be credited with by the extra-territorial funding
partner for the project or system; and c) there shall be no funding
made available by NVTA until such time as all extra-territorial
funding partners for such project or system pay or officially commit
to fund their appropriate, respective proportionate shares of such
large project or system commensurate with the benefits to each on
a basis agreed upon with NVTA.

Should City of Alexandria be required to provide
matching funds in order to proceed or complete the funding
necessary for the Project, City of Alexandria shall
certify to NVTA that all such matching funds have been either
authorized and/or appropriated by City of Alexandria s
governing body or have been obtained through another,
independent funding source;

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations, unless superseded by the
laws that govern City of Alexandria and provide copies

* of any such financial records to NVTA, free of charge, upon

request.
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13.

14,

15.

16.

17.

18.

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations, unless superseded
by the laws that govern City of Alexandria ,  : and provide
to NVTA copies of all such drawings and plans free of charge, upon
request.

Reimburse NVTA for all NVTA funds (with interest earned at the
rate earned by NVTA) that City of Alexandria

misapplied or used in contravention of Sections 33.2-2500 et. seq.
of the Virginia Code (“the NVTA Act”) Chapter 766 of the 2013
Virginia Acts of Assembly (“Chapter 766”), or any term or condition
of this Agreement.

Name NVTA and its Bond Trustee or require that all
City of Alexandria s contractors name NVTA or its
Bond Trustee as an additional insured on any insurance policy

issued for the work to be performed by or on behalf of
City of Alexandria for the Project and present NVTA

with satisfactory evidence thereof before any work on the Project
commences or continues.

Give notice to NVTA that City of Alexandria may use
NVTA funds to pay outside legal counsel services (as opposed to
utilizing the services of its own in-house counsel or NVTA’s in-
house legal counsel) in connection with the work performed under
this Agreement City of Alexandria so as to ensure that
no conflict of interest may arise from any such representation.

Provide certification to NVTA, that upon final payment to all
contractors for the Project, City of Alexandria will use
the Project for its intended purposes for the duration of the Project’s
useful life. Under no circumstances will NVTA be considered
responsible or obligated to operate and/or maintain the Project after
its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions, or local
ordinances which govern the letting of public contracts, unless
superseded by the laws that govern City of Alexandria
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19.

20.

21.

22,

23.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, comply with the tax covenants attached
as Appendix D.

Acknowledge that if City of Alexandria expects and/or
intends that the Project is to be submitted for acceptance by the
Commonwealth into its system that City of Alexandria

agrees to comply with the Virginia Department of Transportation’s (*
VDOT's") “Standards, Requirements and Guidance.”

Recognize that City of Alexandria is solely responsible
for obtaining all permits and permissions necessary to construct
and/or operate the Project, including but not limited to, obtaining all
required VDOT and local land use permits, applications for zoning
approvals, and regulatory approvals.

Recognize that if City of Alexandria is funding the
Project, in whole or in part, with federal and/or state funds, in

addition to NVTA funds and/or NVTA Bond Proceeds that
City of Alexandria will need to comply with all federal

and Commonwealth funding requirements, including but not limited
to, the completion and execution of VDOT's Standard Project
Administration Agreement and acknowledges that NVTA will not be
a party or signatory to that Agreement; nor will NVTA have any
obligation to comply with the requirements of that Agreement.

Provide a certification to NVTA no later than 90 days after final
payment to the contractors that City of Alexandria

adhered to all applicable laws and regulations and all requirements
of this Agreement.

B. NVTA’'s Obligations

NVTA shall:

Provide to City of Alexandria the funding authorized by
NVTA for design work, engineering, including all environmental
work, all right-of-way acquisition, inspection services, testing
services, construction, and/or capital asset acquisition(s) on a
reimbursement basis as set forth in this Agreement and as
specified in the Project Budget and Cash Fiow contained in

Page 7




Appendix B to this Agreement or the most updated amendment
thereto, as approved by NVTA.

Assign a Program Coordinator for the Project. NVTA’s Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA'’s requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA’s Executive Director and
its Chief Financial Officer (“CFO”) , all payment requisitions
submitted by City of Alexandria for the Project. NVTA’s
Program Coordinator will have no independent authority to direct
changes or make additions, modifications, or revisions to the
Project Scope of Work as set forth on Appendix A or to the Project
Budget and Cash Flow as set forth on Appendix B.

Route to NVTA's assigned Program Coordinator all

City of Alexandria 's payment requisitions, containing
detailed summaries of actual Project costs incurred which are in
substantially the same form as shown on Appendix C submitted to
NVTA for the Project. After submission to NVTA, NVTA'’s Program
Coordinator will conduct an initial review of all payment requisitions
and supporting documentation for the Project in order to determine
the submission’s legal and documentary sufficiency. NVTA’s
Program Coordinator will then make a recommendation to the
NVTA'’s CFO and Executive Director whether to authorize payment,
refuse payment, or seek additional information from

City of Alexandria . If the payment requisition is
sufficient as submitted, payment will be made within twenty (20)
days from receipt. If the payment requisition is deemed insufficient,
within twenty (20) days from receipt, NVTA’s Program Coordinator
will notify City of Alexandria in writing and set forth the
reasons why the payment requisition was declined or why and what
specific additional information is needed for processing the
payment request. Payment will be withheld until all deficiencies
identified by NVTA have been corrected. Under no circumstances
will NVTA authorize payment for any work performed by or on

behalf of City of Alexandria that is not in conformity
with the requirements of the NVTA Act, Chapter 766, or this
Agreement.
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Route all City of Alexandria s supplemental requests
for funding from NVTA under Paragraphs A.5 and A.8 of this
Agreement to NVTA'’s Executive Director. NVTA's Executive
Director will initially review those requests and all supporting
documentation with NVTA’'s CFO. After such initial review, NVTA’s
Executive Director will make a recommendation to NVTA’s Finance
Committee for its independent consideration and review. NVTA’s
Finance Committee will thereafter make a recommendation on any
such request to NVTA for final determination by NVTA.

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of City of Alexandria 's financial records for the

Project and on -site inspections.

Acknowledge that if, as a result of NVTA’s review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that City of Alexandria has misused or
misapplied any NVTA funds in derogation of this Agreement or in
contravention of the NVTA Act, Chapter 766 or applicable law,
NVTA staff will promptly advise NVTA’s Executive Director and will
advise City of Alexandria 's designated representative
in writing. City of Alexandria will thereafter have thirty
(30) days to respond in writing to NVTA’s initial findings. NVTA’s
staff will review City of Alexandria s response and
make a recommendation to NVTA’s Finance Committee. NVTA’s
Finance Committee will thereafter conduct its own review of all
submissions and make a recommendation to NVTA. Pending final
resolution of the matter, NVTA will withhold further funding on the
Project. If NVTA makes a final determination that

City of Alexandria has misused or misapplied funds in .
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from City of Alexandria of
all funds previously remitted by NVTA (with interest earned at the
rate earned by NVTA) which were misapplied or misused by

City of Alexandria .Nothing herein shall, however, be
construed as denying, restricting or limiting the pursuit of either
party’s legal rights or available legal remedies.
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i Make guidelines available to City of Alexandria to
assist the parties in carrying out the terms of this Agreement in
accordance with applicable law.

8. Upon recipient’s final payment to all contractors, retain copies of all
contracts, financial records, design, construction, and as-built
project drawings and plans for the Project for the time periods
required by the Virginia Public Records Act and as may be required
by other applicable records retention laws and regulations.

9. Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in

Appendix B.
C. Term
1. This Agreement shall be effective upon adoption and execution by
both parties.
2. City of Alexandria may terminate this Agreement, for

cause, in the event of a material breach by NVTA of this Agreement. If so
terminated, NVTA shall pay for all Project costs incurred through the date
of termination and all reasonable costs incurred by

City of Alexandria to terminate all Project related contracts.
The Virginia General Assembly’s failure to appropriate funds to NVTA as
described in paragraph F of this Agreement or repeal of the legislation
establishing the NVTA fund created pursuant to Chapter 766 shall not be
considered material breaches of this Agreement by NVTA. Before initiating
any proceedings to terminate under this Paragraph,

City of Alexandria shall give NVTA sixty (60) days written
notice of any claimed material breach of this Agreement; thereby allowing
NVTA an opportunity to investigate and cure any such alleged breach.

3. NVTA may terminate this Agreement, for cause, resulting from

City of Alexandria 's material breach of this Agreement. If so
terminated, City of Alexandria shall refund to NVTA all funds
NVTA provided to City of Alexandria for the Project (including
interest earned at the rate earned by NVTA). NVTA will provide

City of Alexandria with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, City of Alexandria may
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request that NVTA excuse City of Alexandria from refunding
all funds NVTA provided to City of Alexandria for the Project
based upon City of Alexandria 's substantial completion of the
Project or severable portions thereof; and NVTA may, in its sole
discretion, excuse City of Alexandria from refunding all or a
portion of the funds NVTA provided to City of Alexandria for
the Project. No such request to be excused from refunding will be allowed
where City of Alexandria has either misused or misapplied
NVTA funds in contravention of applicable law.

4. Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, City of Alexandria will release or
return to NVTA all unexpended NVTA funds with interest earned at the
rate earned by NVTA no later than sixty (60) days after the date of
termination.

Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA’s Executive
Director and City of Alexandria 's Chief Executive Officer or
Chief Administrative Officer shall be authorized to conduct negotiations on
behalf of their respective entities. If a resolution of the dispute is reached
via a meet and confer dispute resolution method, it shall be presented to
NVTA and to City of Alexandria ’s governing body for formal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA’s Financial Interest in Project Assets

City of Alexandria agrees to use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all
other transportation facilities that are part of the Project and funded by
NVTA under this Agreement (“Project Assets”) for the designated
transportation purposes of the Project under this Agreement and in
accordance with applicable law throughout the useful life of each Project
Asset. NVTA shall retain a financial interest in the value of each of the of
the Project Assets, whether any such Project Asset may have depreciated
or appreciated, throughout its respective useful life proportionate to the
amount of the cost of the Project Asset funded by NVTA under this
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Agreement. In the event that City of Alexandria fails to use
any of the Project Assets funded under this Agreement for the
transportation purposes as authorized by this Agreement or applicable law
throughout its respective useful life, City of Alexandria shall
refund to NVTA with interest at the rate earned by NVTA the amount
attributable to NVTA's proportionate financial interest in the value of said

Project Asset. If City of Alexandria refuses or fails to refund
said monies to NVTA, NVTA may recover its proportionate financial
interest from City of Alexandria by pursuit of any remedies

available to NVTA, including but not limited to NVTA’s withholding of

commensurate amounts from future distributions of NVTA funds to
City of Alexandria

Appropriations Requirements

1. Nothing herein shall require or obligate any party to commit or
obligate funds to the Project beyond those funds that have been duly
authorized and appropriated by their respective governing bodies.

2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter 766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation

"by the General Assembly and (ii) NVTA’s obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA Fund by the General Assembly.

Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to City of Alexandria . to the attention of Mark Jinks
301 King Street,, Room 3500
Alexandria, VA 22314 (address)
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H.

K.

Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto. '

No Agency

City of Alexandria . )
represents that it is not acting as a partner or

agent of NVTA; and nothing in this Agreement shall be construed as making
any party a partner or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party’s
sovereign immunity rights.

Incorporation of Recitals

The recitals to this Agreement are hereby incorporated into this Agreement
and are expressly made a part hereof. The parties to this Agreement
acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.
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O. Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.

IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:
Date:
City of Alexandria (Name of Recipient Entity)
V)/I/ Ct—2—, _“L__;’H__'

By:

Date; /!-%4- /4
APPR! AST s
DEPUTY CITY ATTORNEY
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title:  Potomac Yard Metrorail Station EIS

Recipient Entity: City of Alexandria

Recipient Entity/Project Manager Contact Information: Lee Farmer (703) 746-4146

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

The City has completed a significant amount of work on the Potomac Yard Metrorail Station
EIS. The Administrative Review Draft is currently under review by the City, WMATA, the
Federal Transit Administration, and the National Park Service. The City expects to make a
decision on the Locally Preferred Alternative (LPA) in the second quarter of 2015 with
completion of the Final EIS and receipt of the Record of Decision (ROD) in the first quarter of
2016. The City and WMATA will begin developing the design-build package once the LPA has
been selected. This project will fund finishing the Potomac Yard Metro EIS and developing a set
of documents required to bid out this project as a design-build project. The City hopes to receive
additional NVTA 70% funds to finish the design-build package, but will use other sources to
keep the project moving, if needed.

Begin NVTA funding of the Potomac Yard EIS — February, 2015
Begin work on design-build package — Q3 2015

Complete Final EIS and receive ROD — Q1 2016

Award design-build contract — Q3 2016

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet




Basic Project Information

1. Submitting Agency:
City of Alexandria

2. Project Title: Potomac Yard Metrorail
Station EIS

3. Project Type:
U Roadway [ Multimodal dTransit

4. Project Description/Scope: This project
provides for additional studies, planning, and
the development of a design-build package for
a new Metrorail infill station at Potomac Yard.
Currently, the station is in the Environmental
Impact (EIS) phase and additional funding
will be needed to finalize the EIS and enter

into preliminary engineering,

5. Route (if applicable)/Corridor:
Corridor 8

6. Total Project Cost: $2,000,000

7. Total Funds Required: $250,000,000

8. Phase/s of Project Covered by
Funding: Planning transitioning to
Preliminary Engineering,

Cora Kelly |
- 'Bchool Regal Cinemas
o Potomac Yard
o =2/ o Stadium 16
- © Movie Theater

A
L

& Ak

9. Project Milestones (by phase, include
all phases):
» Planning: FY 2014*
* PE Start: FY 2014
*The EIS is currently underway. Alexandria’s
City Council will select a Locally Preferred
Alrernative this year, and preliminary

engineering and the development of a design-
build package will begin in FY2014.

10. In TransAction 2040 plan?
Yes () No

11. In CLRP, TIP or Air Quality Neutral?
Yes, CLRP. Yes, TIP, ID#1978

12. Leverages Sources:
dLocal (d State (] Federal
o Other (please explain)
This facility is expected to be funded by new

local tax revenues, special tax district revenues,
and developer contributions, and possibly

some NVTA funds.

PROJECT ANALYSIS

Tier | _ﬁpass Q Fail
Tier Il 6 out of 8 points

 Tier lll Congestion Reduction Relative to Cost:

Plan @/CLRP U TA2040 only  Rating E(High (1 Med U Low

Project Descriptions — Corridor 8
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Stated Benefits

1.

82

What regional benefit/s does this project offer? This facility will provide access to the entire
region to the existing and planned mixed-use activity center at Potomac Yard. The new station will
allow for increased development at Potomac Yard, mitigating development of open space and increasing
traffic congestion throughout the region.

How does the project reduce congestion? According to the most recent model run which was
done for the station, 5,000 auto trips will be shifted to transit if this station is builr.

How does the project increase capacity? (Mass transit projects only) The station is expected
to have 10,000 boardings daily based upon current model runs.

How does the project improve auto and pedestrian safety? The facility will enable
pedestrians to go to Potomac Yard destinations by not using a private automobile, decreasing
congestion, and increasing safety for all.

List internet address/link to any additional information or documentation in

support of project benefits. (Optional) The information is based upon model runs which have
been done thus far to analyze the benefits of this investment.

Project Picture/Illustratives

Adlernative Locations [ H}esenad L ac:atg .

Project Descriptions — Corridor 8




APPENDIX B-PROJECT BUDGET & CASH FLOW

PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title:
Recipient Entity:
Project Contact Information:

Potomac Yard Metro EIS

City of Alexandria

Lee Farmer (703) 746-4146

PROJECT COSTS & FUNDING SOURCE

Total Project NVTA NVTA Financed |Description Other| Amount Other Recipient
Project Cost Category Costs PayGo Funds Funds Sources of Funds | Sources of Funds | Entity Funds

Design Work $1,000,000]  $1.000,000 3 - 3 =

Engineering

Environmental Work $3.139,325{ $1.000,000 WMATA Credits $1,139.325

Flexed Urban Fund| $1,000,000

Right-of-Way Acquisition

Construction $280.860.675 Net New Tax Rev $280,860.,675

Contract Administration Special Taxes

Testing Services

Inspection Services

Capital Asset Acquisitions

Other
| Total Estimated Cost $285,000,000f  $2,000,000 30 30 $283,000,000 $0

FISCAL YEAR ANNUAL PROJECT CASH FLOW
Total Fiscal Year 2014 Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018
Project Phase PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed

Design Work $1,000,000

Engineering

Environmental Work $ 750.000 $250,000

Right-of-Way Acquisition

Construction

Contract Administration

Testing Services

Inspection Services

Capital Asset Acquisitions

Other
|T0tal Estimated Cost $ - $ $ 750.000 $0]$ 1,250,000 $0 - $ - 3 - 3
Please Note: If additional years are needed, please submit a separate form with additional columns

FISCAL YEAR ESTIMATED PROJECT CASH FLOW
FY 14 Mthly Cash Flow FY 15 Mthly Cash Flow FY 16 Qtrly Cash Flow FY 17 Qtrly Cash Flow FY 18 Qurly Cash Flow
PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed

July $ 100,000

August $ 100.000

September 3 100,000

October $ 250.000

November $ 250,000

December $ 250,000

January $ 250,000 $ 200.000

February $ 100,000

March $ 100,000

April M 100,000

May 3 100,000

June $ 100,000

Total per Fiscal Year 3 - 3 - 3 750,000 | $ -19 1,250,000 $0 - 0189 - $ -

Please Note: If additional years are needed, please submit a separate form with additional columuns

This attachment is certified and made an official attachment to the Standard Project Agreement document by the parties of this agreement.

Recipient Entity Official

Signature M/L

Title

Date

Y- 24— 14

Print name of person signing

—

Deputy City Manager

APPROVED AS

Northern Virginia

0

Signature
NVTA Executive Director

Title

Date

Print name of person signing

DEPUTY CITY ATTORNEY




APPENDIX E —Authorization of designee(s)

If applicable, replace this page with recipient governing body’s authorization for their
respective designee(s) to execute this agreement on their behalf(s) as evinced by entity’s
clerk’s minutes.



RESOLUTION NO. 2643

AUTHORIZE THE EXECUTION OF A STANDARD PROJECT AGREEMENT BETWEEN
THE CITY AND THE NORTHERN VIRGINIA TRANSPORTATION AUTHORITY FOR
THREE PROJECTS AND DESIGNATE THE CITY MANAGER TO EXECUTE THE
AGREEMENTS

WHEREAS, in April, 2013 the General Assembly and Governor apptoved a new transportation
funding bill (HB2313) with all taxes and fees imposed by the General Assembly; and

WHEREAS, 70% of HB2313 revenues will be provided in the Northem Virginia Transportation
Authority (NVTA) for mass transit capital projects that increase capacity, and for regional highway
projects included in TransAction 2040 that have . been evaluated by the Virginia Department of
Transportation (YDOT) for congestion rellef, and

WHEREAS, the NVTA approved a list of 34 projects to be funded with FY 2014 HB2313 funds;
and

WHEREAS, the NVTA approved a standard project agreement for the local administration of a
project and for implementing jurisdictions and agencies to enter into a formal agreement with the
Authority to receive the HB2313 70% funds on a reimbursement basis; and

WHEREAS, the Traffic Signal Upgrades and Traffic Signal Priority for $660,000, the Shelters
and Real-Time Transit Information for DASH/WMATA for $450,000, and the Potomac Yard
Environmental Impact Statement for $2,000,000 were approved as part of the FY 2014 project list; and

WHEREAS, the Clty will need to budget and appropriate funds for these three projects to do
environmental work, design, construction, and acquire equipment; and

WHEREAS, the City will be reimbursed for these costs through the provisions outlined in the
NVTA standard funding agreement;

NOW, THEREFORE BE IT RESOLVED that the City Council of the City of Alexandria does
hereby authorize the execution of three Standurd Project Agreements between the City of Alexandria and
the Northern Virginia Transporfation Authority for local administration of grants for, (1) Route |
Transitway and Corridor B Transitway (Traffic Signal Upgrades and Traffic Signal Priority), (2) Bus
Shelter and Benches (Shellers and Real-Time Transit Information for DASH/WMATA), and (3) Potomac
Yard Metrorail Station Environmental Impact Statement (EIS) to be reimbursed with Fiscal Year 2014
70% HB2313 revenues; and

FURTHER BE IT RESOLVED that the Clty Manager be designated to execute these
agreements.

Adopted: October 14, 2014

Ve L]

ILLIAM D. EUILLE MAYOR

uel




VIII

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 3, 2014

SUBJECT: Regional Funding Project 610-14-023-1-06 (Pedestrian Access to Transit)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 610-14-023-1-
06.

2. Suggested motion. | move approval of the proposed Standard Project 610-14-023-1-06
(Pedestrian Access to Transit), in accordance with NVTA's approved Project Description
Sheets for each project to be funded as appended to the Standard Project Agreements; and
that the Executive Director sign it on behalf of the Authority.

3. Background.

a. The Authority previously approved this project for funding using FY 2014 70% regional
funds on July 24, 2013.

b. FY2014 PayGo funding was also approved on July 24, 2013 and is available for the
project.

c. The attached SPA presented by the City of Falls Church is consistent with the project
previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 610-14-023-1-06

Coordination: Council of Counsels



VIILATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
City of Falls Church, Virginia

(Recipient Entity)

NVTA Project Number: (.0 (O - 1< ’023 - -0

This Standard Project Agreement for Funding and Administration (“this

Agreement”) is made and executed in duplicate on this day of ,
20__, as between the Northern Virginia Transportation Authority (‘NVTA") and
City of Falls Church, Virginia (“Recipient Entity”).
WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act”), Chapter
48.2 of Title 33.2 of the Code of Virginia, as amended,

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision

of transportation facilities and services to the area embraced by NVTA;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to
use funds from a fund established pursuant to that Code section (the “NVTA Fund”) in
order to assist in the financing, in whole or in part, of certain regional transportation
projects in accordance with Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances ("NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA,;

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project”) satisfies the requirements of Virginia Code Section 33.2-2510;



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
or in part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA's geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA,

WHEREAS, City of Falls Church, Virginia_formally requested that NVTA provide
funding to the Project by timely submitting an application for NVTA funding in response
to NVTA's call for projects;

WHEREAS, NVTA has reviewed City of Falls Church, Virginia 's application for
funding and has approved _City of Falls Church, Virginia 's administration and
performance of the Project's described scope of work;

WHEREAS, based on the information provided by _City of Falls Church, Virginia
NVTA has determined that the Project complies with all requirements of the NVTA Act
related to the use of moneys identified in Virginia Code Sections 33.2-2510(A)(C)1 and
all other applicable legal requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by __City of Falls Church, Virginia___ to finance the
Project;

WHEREAS, NVTA agrees that ___City of Falls Church, Virginia __ will design
and/or construct the Project or perform such other specific work for the Project and
City of Falls Church, Virginia agrees that it will perform such work on the terms and
conditions set forth in this Agreement and the Appendices appended thereto;

WHEREAS, both parties have concurred in the
City of Falls Church, Virginia ’s administration, performance, and completion of the
Project on the terms and conditions set forth in this Agreement and its Appendices and
in accordance with all applicable federal, state, and local laws and regulations; and

WHEREAS, NVTA's governing body and City of Falls Church, Virginia's
governing body have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity’s
clerk's minutes which are appended hereto as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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Recipient Entity’s Obligations

City of Falls Church, Virginia shall:

l. Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

2, Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Ann. Sections
33.2-2510(A),(C)1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including all
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4, Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

o1 Recognize that, if the Project contains “multiple phases” (as such
“multiple phases” are defined for the Project on Appendix A), for
which NVTA will provide funding for such multiple phases (as set
forth on Appendix B), NVTA may not provide funding to

City of Falls Church, Virginia_to advance the Project to the next
phase until the current phase is completed. In any circumstance
where City of Falls Church, Virginia seeks to advance a Project to
the next phase using NVTA funds, City of Falls Church, Virginia
shall submit a written request to NVTA’s Executive Director
explaining the need for NVTA's funding of an advanced phase.
NVTA’s Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA's
current and projected cash flow position and make a
recommendation to NVTA whether to authorize the requested
advance phase funding. Nothing herein, however, shall prohibit

City of Falls Church, Virginia from providing its own funds to
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advance a future phase of the Project and from requesting
reimbursement from NVTA for having advance funded a future
phase of the Project. However, City of Falls Church, Virginia
further recognizes that NVTA’s reimbursement to

City of Falls Church, Virginia for having advance funded a Project
phase will be dependent upon NVTA's cash flow position at the
time such a request for reimbursement is submitted and to the
extent that any such advanced funding is consistent with Appendix
B.

Acknowledge that NVTA's Executive Director will periodically
update NVTA'’s project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. City of Falls Church, Virginia_shall provide all information
required by NVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates
throughout the life of the Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA’s standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, City of Falls Church, Virginia
can expect to receive payment within twenty (20) days upon receipt
by NVTA. Approved payments may be made by means of

electronic transfer of funds from NVTA to or for the account of
City of Falls Church, Virginia .

Promptly notify NVTA's Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. City of Falls Church, Virginia understands that it
will be within NVTA’s sole discretion whether to provide any
additional funding to the Project in such circumstances and that
NVTA will do so only in accordance with NVTA’s approved Project
Selection Process and upon formal action and approval by NVTA.
City of Falls Church, Virginia_shall timely provide to NVTA a
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10.

11.

12.

complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.

Release or return any unexpended funds to NVTA no later than 90
days after final payment has been made to the contractors.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to
City of Falls Church, Virginia 'g Project: a) Prior to any NVTA
funds being released for a project that may be part of a larger
project, projects, or system undertaken with an extra-territorial
funding partner, all such extra-territorial funding partners must
commit to pay their appropriate, respective proportionate share or
shares of the larger project or system cost commensurate with the
benefits to each on a basis agreed upon by the NVTA member
localities; b) any such funds released by NVTA for such project will
be in addition to the funds that the NVTA member locality is to
receive from or be credited with by the extra-territorial funding
partner for the project or system; and c) there shall be no funding
made available by NVTA until such time as all extra-territorial
funding partners for such project or system pay or officially commit
to fund their appropriate, respective proportionate shares of such
large project or system commensurate with the benefits to each on
a basis agreed upon with NVTA.

Should _City of Falls Church, Virginia_ be required to provide
matching funds in order to proceed or complete the funding
necessary for the Project, _City of Falls Church, Virginia_shall
certify to NVTA that all such matching funds have been either
authorized and/or appropriated by _City of Falls Church, Virginia s
governing body or have been obtained through another,
independent funding source,

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations, unless superseded by the
laws that govern _City of Falls Church, Virginia_and provide copies
of any such financial records to NVTA, free of charge, upon
request.
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13.

14.

18-

16.

17.

18.

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations, unless superseded
by the laws that govern _City of Falls Church, Virginia ; and provide
to NVTA copies of all such drawings and plans free of charge, upon
request.

Reimburse NVTA for all NVTA funds (with interest earned at the
rate earned by NVTA) that _City of Falls Church, Virginia
misapplied or used in contravention of Sections 33.2-2500 et. seq.
of the Virginia Code (“the NVTA Act”) Chapter 766 of the 2013
Virginia Acts of Assembly (“Chapter 766”), or any term or condition
of this Agreement.

Name NVTA and its Bond Trustee or require that all

City of Falls Church, Virginia ’s contractors name NVTA or its
Bond Trustee as an additional insured on any insurance policy
issued for the work to be performed by or on behalf of

City of Falls Church, Virginia for the Project and present NVTA
with satisfactory evidence thereof before any work on the Project
commences or continues,

Give notice to NVTA that _City of Falls Church, Virginia may use
NVTA funds to pay outside legal counsel services (as opposed to
utilizing the services of its own in-house counsel or NVTA's in-
house legal counsel) in connection with the work performed under
this Agreement _City of Falls Church, Virginia_so as to ensure that
no conflict of interest may arise from any such representation.

Provide certification to NVTA, that upon final payment to all
contractors for the Project, City of Falls Church, Virginia_will use
the Project for its intended purposes for the duration of the Project's
useful life. Under no circumstances will NVTA be considered
responsible or obligated to operate and/or maintain the Project after
its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions, or local
ordinances which govern the letting of public contracts, unless
superseded by the laws that govern _City of Falls Church, Virginia ,
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19.

20.

21,

22,

23.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, comply with the tax covenants attached
as Appendix D.

Acknowledge that if City of Falls Church, Virginia expects and/or
intends that the Project is to be submitted for acceptance by the
Commonwealth into its system that _City of Falls Church, Virginia
agrees to comply with the Virginia Department of Transportation’s (*
VDOT’s") “Standards, Requirements and Guidance.”

Recognize that _City of Falls Church, Virginia_is solely responsible
for obtaining all permits and permissions necessary to construct
and/or operate the Project, including but not limited to, obtaining all
required VDOT and local land use permits, applications for zoning
approvals, and regulatory approvals.

Recognize that if _City of Falls Church, Virginia_is funding the
Project, in whole or in part, with federal and/or state funds, in
addition to NVTA funds and/or NVTA Bond Proceeds that

City of Falls Church, Virginia_will need to comply with all federal
and Commonwealth funding requirements, including but not limited
to, the completion and execution of VDOT’s Standard Project
Administration Agreement and acknowledges that NVTA will not be
a party or signatory to that Agreement; nor will NVTA have any
obligation to comply with the requirements of that Agreement.

Provide a certification to NVTA no later than 90 days after final
payment to the contractors that _City of Falls Church, Virginia
adhered to all applicable laws and regulations and all requirements
of this Agreement.

B. NVTA'’s Obligations

NVTA shall:

Provide to _City of Falls Church, Virginia_the funding authorized by
NVTA for design work, engineering, including all environmental
work, all right-of-way acquisition, inspection services, testing
services, construction, and/or capital asset acquisition(s) on a
reimbursement basis as set forth in this Agreement and as
specified in the Project Budget and Cash Flow contained in
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Appendix B to this Agreement or the most updated amendment
thereto, as approved by NVTA,

Assign a Program Coordinator for the Project. NVTA's Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA'’s requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA's Executive Director and
its Chief Financial Officer (‘CFQ") , all payment requisitions
submitted by City of Falls Church, Virginia_for the Project. NVTA's
Program Coordinator will have no independent authority to direct
changes or make additions, modifications, or revisions to the
Project Scope of Work as set forth on Appendix A or to the Project
Budget and Cash Flow as set forth on Appendix B.

Route to NVTA’s assigned Program Coordinator all

City of Falls Church, Virginia 's payment requisitions, containing
detailed summaries of actual Project costs incurred which are in
substantially the same form as shown on Appendix C submitted to
NVTA for the Project. After submission to NVTA, NVTA’s Program
Coordinator will conduct an initial review of all payment requisitions
and supporting documentation for the Project in order to determine
the submission’s legal and documentary sufficiency. NVTA’s
Program Coordinator will then make a recommendation to the
NVTA’s CFO and Executive Director whether to authorize payment,
refuse payment, or seek additional information from

City of Falls Church, Virginia . If the payment requisition is
sufficient as submitted, payment will be made within twenty (20)
days from receipt. If the payment requisition is deemed insufficient,
within twenty (20) days from receipt, NVTA's Program Coordinator
will notify City of Falls Church, Virginia_in writing and set forth the
reasons why the payment requisition was declined or why and what
specific additional information is needed for processing the
payment request. Payment will be withheld until all deficiencies
identified by NVTA have been corrected. Under no circumstances
will NVTA authorize payment for any work performed by or on
behalf of City of Falls Church, Virginia that is not in conformity
with the requirements of the NVTA Act, Chapter 766, or this
Agreement.
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Route all _City of Falls Church, Virginia 's supplemental requests
for funding from NVTA under Paragraphs A.5 and A.8 of this
Agreement to NVTA's Executive Director. NVTA’s Executive
Director will initially review those requests and all supporting
documentation with NVTA’s CFO. After such initial review, NVTA's
Executive Director will make a recommendation to NVTA’s Finance
Committee for its independent consideration and review. NVTA's
Finance Committee will thereafter make a recommendation on any
such request to NVTA for final determination by NVTA.

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of City of Falls Church, Virginia s financial records for the
Project and on -site inspections.

Acknowledge that if, as a result of NVTA'’s review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that _City of Falls Church, Virginia has misused or
misapplied any NVTA funds in derogation of this Agreement or in
contravention of the NVTA Act, Chapter 766 or applicable law,
NVTA staff will promptly advise NVTA's Executive Director and will
advise City of Falls Church, Virginia ’s designated representative
in writing. _City of Falls Church, Virginia_will thereafter have thirty
(30) days to respond in writing to NVTA's initial findings. NVTA's
staff will review _City of Falls Church, Virginia 's response and
make a recommendation to NVTA’s Finance Committee. NVTA's
Finance Committee will thereafter conduct its own review of all
submissions and make a recommendation to NVTA. Pending final
resolution of the matter, NVTA will withhold further funding on the
Project. If NVTA makes a final determination that

City of Falls Church, Virginia has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from _City of Falls Church, Virginia of
all funds previously remitted by NVTA (with interest earned at the
rate earned by NVTA) which were misapplied or misused by

City of Falls Church, Virginia . Nothing herein shall, however, be
construed as denying, restricting or limiting the pursuit of either
party’s legal rights or available legal remedies.
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C.

7. Make guidelines available to _City of Falls Church, Virginia_to
assist the parties in carrying out the terms of this Agreement in
accordance with applicable law.

8. Upon recipient’s final payment to all contractors, retain copies of all
contracts, financial records, design, construction, and as-built
project drawings and plans for the Project for the time periods
required by the Virginia Public Records Act and as may be required
by other applicable records retention laws and regulations.

9. Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in
Appendix B.

Term

1. This Agreement shall be effective upon adoption and execution by
both parties.

2. City of Falls Church, Virginia may terminate this Agreement, for
cause, in the event of a material breach by NVTA of this Agreement. If so
terminated, NVTA shall pay for all Project costs incurred through the date
of termination and all reasonable costs incurred by

City of Falls Church, Virginia to terminate all Project related contracts.
The Virginia General Assembly’s failure to appropriate funds to NVTA as
described in paragraph F of this Agreement or repeal of the legislation
establishing the NVTA fund created pursuant to Chapter 766 shall not be
considered material breaches of this Agreement by NVTA. Before initiating
any proceedings to terminate under this Paragraph,

City of Falls Church, Virginia_shall give NVTA sixty (60) days written
notice of any claimed material breach of this Agreement; thereby allowing
NVTA an opportunity to investigate and cure any such alleged breach.

3. NVTA may terminate this Agreement, for cause, resulting from
City of Falls Church, Virginia 's material breach of this Agreement. If so

terminated, City of Falls Church, Virginia shall refund to NVTA all funds
NVTA provided to _City of Falls Church, Virginia_for the Project (including
interest earned at the rate earned by NVTA). NVTA will provide

City of Falls Church, Virginia with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, City of Falls Church, Virginia may

Page 10



request that NVTA excuse _City of Falls Church, Virginia_from refunding
all funds NVTA provided to _City of Falls Church, Virginia for the Project
based upon _City of Falls Church, Virginia 's substantial completion of the
Project or severable portions thereof; and NVTA may, in its sole
discretion, excuse _City of Falls Church, Virginia_from refunding all or a
portion of the funds NVTA provided to _City of Falls Church, Virginia_for
the Project. No such request to be excused from refunding will be allowed
where City of Falls Church, Virginia has either misused or misapplied
NVTA funds in contravention of applicable law.

4, Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, _City of Falls Church, Virginia will release or
return to NVTA all unexpended NVTA funds with interest earned at the
rate earned by NVTA no later than sixty (60) days after the date of
termination.

Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA's Executive
Director and _City of Falls Church, Virginia 's Chief Executive Officer or
Chief Administrative Officer shall be authorized to conduct negotiations on
behalf of their respective entities. If a resolution of the dispute is reached
via a meet and confer dispute resolution method, it shall be presented to
NVTA and to City of Falls Church, Virginia 's governing body for formal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA'’s Financial Interest in Project Assets

City of Falls Church, Virginia agrees to use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all
other transportation facilities that are part of the Project and funded by
NVTA under this Agreement (“Project Assets”) for the designated
transportation purposes of the Project under this Agreement and in
accordance with applicable law throughout the useful life of each Project
Asset. NVTA shall retain a financial interest in the value of each of the of
the Project Assets, whether any such Project Asset may have depreciated
or appreciated, throughout its respective useful life proportionate to the
amount of the cost of the Project Asset funded by NVTA under this
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Agreement. In the event that _City of Falls Church, Virginia_fails to use
any of the Project Assets funded under this Agreement for the
transportation purposes as authorized by this Agreement or applicable law
throughout its respective useful life, _City of Falls Church, Virginia_shall
refund to NVTA with interest at the rate earned by NVTA the amount
attributable to NVTA’s proportionate financial interest in the value of said
Project Asset, If _City of Falls Church, Virginia_refuses or fails to refund
said monies to NVTA, NVTA may recover its proportionate financial
interest from _City of Falls Church, Virginia by pursuit of any remedies
available to NVTA, including but not limited to NVTA's withholding of

commensurate amounts from future distributions of NVTA funds to
City of Falls Church, Virginia .

Appropriations Requirements

1. Nothing herein shall require or obligate any party to commit or
obligate funds to the Project beyond those funds that have been duly
authorized and appropriated by their respective governing bodies.

2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter 766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va, Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (ii) NVTA’s obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA Fund by the General Assembly.

Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to_City of Falls Church, Virginia | to the attention of its Grants Manage
300 Park Ave, Suite 100W
Falls Church, VA 22046 (address)
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H.

Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency
City of Falls Church, Virginia

represents that it is not acting as a partner or
agent of NVTA,; and nothing in this Agreement shall be construed as making
any party a partner or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party's
sovereign immunity rights.

Incorporation of Recitals
The recitals to this Agreement are hereby incorporated into this Agreement
and are expressly made a part hereof. The parties to this Agreement

acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.
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0. Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.

IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly

authorized representatives.

Northern Virginia Transportation Authority

By:
Date:

City of Falls Church, Virginia
By: WM M

{

Date: ///’ 3/"'/
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title: ~ South Washington Pedestrian Access to Transit
Recipient Entity: City of Falls Church

Recipient Entity/Project Manager Contact Information: James Mak jmak(@fallschurchva. gov
703.248.5105

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet

Minor changes to the project schedule and phasing are expected from the originally submitted
project sheet:

Phase 1A: Primary Pedestrian accessibility to the Intermodal Plaza — Tinner Hill to Annandale
Preliminary Engineering: FY 2015, Construction Start FY 2015-16, Construction Complete: FY
2016-17

Phase 2: Additional Pedestrian Connections to Plaza — Tinner Hill to Annandale
Preliminary Engineering: FY 2016-17
Construction: FY 2017-18




Basic Project Information

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Project Description Form — 6C

1. Submitting Agency:
City of Falls Church

2. Pl'oject Title: Pedestrian Access to Transit

%

% Falls Church
3
3

=T

®

fm pd

3. Project Type: 8. Phase/s of Project Covered by
a Roadway J Multimodal M’T‘ransit - Funding= Design $100,000, ROW $30,000,
Construction $570,000
4. Project Description/Scope: This project
will provide safer, more direct, and more 9. Pr ojeCt Milestones (b}’ Phﬂ“’: include
attractive pedestrian connections to the all Phﬂfe-f)z
Intermodal Plaza currently being designed * Design Start: FY 2017
for the intersection of South Washington * Design Complete: FY 2018
Street and Hillwood Avenue in the City of e ROW Start: FY 2019
Falls Church. Once completed, the plaza will « ROW Complete: FY 2019
serve as a focal point for bus transportation e Construction Start: FY 2020
in the area and provide bicycle infrastructure, * Construction Complete: FY 2020
such as repair equipment. The plaza is located
adjacent to several recent and ongoing 10. In TransAction 2040 le?
redevelopment projects. Additional funds are ﬁch a No
required. to complete the necessary pedestrian Technical Report Page # 4 — 26. This project
connections to the Intermodal plaza. These . £ the Citv of Falls Church i dal
connections will increase ridership on transit 'SP a1:t GHECHSIyrOhats SOUCHIIEINO
lines that serve the Intermodal Plaza. gnsig plazes
11. In CLRP, TIP or Air Quality Neutral?
5. Route (if applicable)/Corridor: Yes. Air Quality Neutral
Interstate 66 / Route 29 / Route 50 /
Corridor 6 12, Leverages Sources:
6. Total Project Cost: $2,900,000 0 Lol © Sate & Federal
U Other (please explain)
7. 'Total Funds Required: $700,000
PROJECT ANALYSIS

Tierl E(Pass U Fail
Tier Il 7 out of 8 points

Tier Ill Congestion Reduction Relative to Cost:

Plan U CLRP E(TA2040 only Rating MHigh O Med O Low

Project Descriptions — Corridor 6
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Stated Benefits

1.

52

What regional benefit/s does this project offer? The new plaza currently lacks key pedestrian
connections along Route 29 to existing neighborhoods as well as recent mixed-use developments in

the vicinity. These new pedestrian connections will provide better and safer routes throughout the local
area, increasing pedestrian access to local activities. The new connections will also provide residents of
Falls Church and Fairfax County better access to Metro Bus stops, which in turn will increase access to

the East Falls Church Metro Station.

How does the project reduce congestion? The intermodal plaza and associated pedestrian
access improvements will expand transportation options for area residents, workers, and shoppers.

Expanding travel options helps reduce congestion by enabling travelers to select modes other than

automobile, thereby reducing congestion.

How does the project increase capacity? (Mass transit projects only) In urban areas, most
trips to and from transit are done on foot. The capacity of a transit system is therefore limited by how
many people can walk to and from the stations. Making transit easier and faster to reach will increase
the capacity of the transit system by making that transit accessible to more people. Increasing the
pedestrian sheds or catchment areas of transit stations can be expected to have a significant impact as
already nearly 20% of city residents use transit to get to and from work.

How does the project improve auto and pedestrian safety? This project will improve
pedestrian safety by shortening street-crossing distances, providing designated pedestrian signals, and
marking additional crosswalks.

List internet address/link to any additional information or documentation in
support of project benefits. (Optional) N/A

Project Picture/Illustratives

Figure 1: Existing Conditions Figure 2: Proposed Intermodal Plaza

Project Descriptions — Corridor 6



APPENDIX B-PROJECT BUDGET & CASH FLOW
PROJECT IDENTIFICATION AND PROPOSED FUNDING
NVTA Project Title:

Recipient Entity:
Project Contact Information:

Access to Transit South Washington
City of Falls Church
Paul Stoddard, 703-248-5041

PROJECT COSTS & FUNDING SOQOURCE

NVTA Description
Total Project | NVTA PayGo | Financed Other Sources | Amount Other Recipient
Project Cost Category Costs Funds Funds of Funds Sources of Funds | Entity Funds
Design Work $ 370.000.00 $ - ISAFETEA-LU [$ 370,000.00 | $ -
Engineering $ 514,606.00 | § 50,000.00 SAFETEA-LU | $  464.606.00
Environmental Work $ -
Right-of-Way Acquisition $  50,000.00 | $ 50,000.00
Construction $ 1,580,000.00 | $ 550,000.00 SAFETEA-LU | $ 1.030.000.00
Contract Administration $  80.,000.00 SAFETEA-LU | § 80,000.00
Testing Services $ -
Inspection Services $ 100,587.00 | $ 40,000.00 SAFETEA-LU | § 60.587.00
Capital Asset Acquisitions $ -
Other $  90,000.00 | $ 10,000.00 SAFETEA-LU | § 80,000.00
| Total Estimated Cost $ 2,785,193.00 | $ 700.000.00 | $ - $ = $ 2,085,193.00 | § -
FISCAL YEAR ANNUAL PROJECT CASH FLOW
Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018 Total Fiscal Year 2019
Project Phase PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed
Design Work
Engineering 25,000.00 25.000.00
Environmental Work
Right-of-Way Acquisition 50,000.00
Construction 300.000.00 250,000.00
Contract Administration
Testing Services
Inspection Services 20,000.00 20,000.00
Capital Asset Acquisitions
Other 5,000.00 5,000.00
| Total Estimated Cost $ 400,000.00 | $ - $ 2500000 |$% B $ 27500000 | $ - $ - 3 - $ - $ -
Please Note: If additional years are needed, please submit a separate form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASH FLOW
FY 15 Mthly Cash Flow FY 16 Mthly Cash Flow FY 17 Qtrly Cash Flow FY 18 Qtrly Cash Flow | FY 19 Qtrly Cash Flow
PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed
July $ 5,000.00 3 250.000.00
August
September
October $  5.000.00 $ 25,000.00
November
December $ 5,000.00
January $  10,000.00 $  5,000.00
February $  10.000.00
March $  75,000.00
April $  75.000.00 $ 10,000.00
May $  75,000.00
June $  150.000.00
Total per Fiscal Year $  400,000.00 | $ - $ 2500000 | $ - $ 27500000 | § - $ - 3 - $ - $ -
Please Note: If additional years are needed, please submit a separate form with additional columns
This attachment j erlil_ied apd made an official attachment to the Standard Project Agreement document by the parties of this agreement.
Rotipjent Northern Virginia Transportation Authority
Sig zﬂ{lre Signature
M NVTA Executive Director
Title Title
1)13)1y
Date, { ¢

Date
ML?AII SHi X B
Print nam® of person signing Print name of person signing



LEGISLATIVE UPDATE
Actions of the City Council for September 8, 2014

The following legislation was considered and acted upon by the City Council of
the City of Falls Church. Copies of legislation are available from City Clerk
Celeste Heath, cityclerk@fallschurchva.gov or 703-248-5014.

Legislation

(1) (TO14-27) ORDINANCE TO AMEND CHAPTER 35 “STORMWATER,”
ARTICLE I “STORMWATER MANAGEMENT” OF THE FALLS CHURCH CITY
CODE

¢ Motion to adopt (TO14-27) PASSED on roll call vote, unanimously
7-0. (Ord. 1928)

Consent Calendar

(1) APPROVAL OF THE FY 2015 AND FY 2016 PERFORMANCE
CONTRACT BETWEEN THE FAIRFAX-FALLS CHURCH
COMMUNITY SERVICES BOARD AND THE COMMONWEALTH OF
VIRGINIA DEPARTMENT OF BEHAVIORAL HEALTH AND
DEVELOPMENTAL SERVICES

(2) AUTHORIZE THE EXPENDITURE OF UP TO $275,000 ANNUALLY
FOR THE PURCHASE OF UNLEADED FUEL PER AN EXISTING
CONTRACT WITH JAMES RIVER SOLUTIONS, LLC AND
AUTHORIZE THE CITY MANAGER TO ANNUALLY RENEW THE
CONTRACT ON BEHALF OF THE CITY, SUBJECT TO THE ANNUAL
APPROPRIATION OF FUNDS BY CITY COUNCIL

(3) AUTHORIZE THE CITY MANAGER TO EXECUTE, ON BEHALF OF
THE CITY, PROJECT AGREEMENTS FOR NORTHERN VIRGINIA
TRANSPORTATION AUTHORITY (NVTA) FUNDED PROJECT

(4) (TR14-35) RESOLUTION APPOINTING CITY COUNCIL MEMBER
KAREN OLIVER TO THE NORTHERN VIRGINIA
TRANSPORTATION AUTHORITY (NVTA) PLANNING
COORDINATION ADVISORY COMMITTEE (PCAC) FOR CALENDAR
YEAR 2014 (Res. 2014-27)

¢ MOTION TO APPROVE CONSENT ITEMS PASSED unanimously
7-0.

Other Business — None.



Legislative Update for City Council Meeting of August 11, 2014
Page 2

Approval of Minutes —
(1) March 24, 2014

e Minutes were APPROVED unanimously on voice vote as revised.

Adjournment

Upon proper motion and unanimous voice vote, the meeting was ADJOURNED at 8:46
p.m.

Check List

Legislation Done
Agendas-Notices-Legislative Updates Ord. 1928

Res. 2014-27
Update Code Book Ord. 1928

The City of Falls Church is committed to the letter and spirit of the Americans with
Disabilities Act. This document will be made available in alternate format upon request.
Call 703 248-5014 (TTY 711).



IX

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 11, 2014

SUBJECT: Regional Funding Project 997-14-024-2-08 (Lorton Station Second Platform)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 997-14-024-2-
08.

2. Suggested motion. | move approval of the proposed Standard Project 997-14-024-2-08
(Lorton Station Second Platform), in accordance with NVTA's approved Project Description
Sheets for each project to be funded as appended to the Standard Project Agreements; and
that the Executive Director sign it on behalf of the Authority.

3. Background.

a. The Authority previously approved this project for funding using FY2014 70% regional
funds on July 24, 2013.
FY2014 Bond funding was also approved on July 24, 2013 and is available for the project.
The attached SPA presented by Virginia Railway Express is consistent with the project
previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 997-14-024-2-08

Coordination: Council of Counsels



IX.ATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
NVTC/PRTC as joint owners and operators of VRE ("VRE")

(Recipient Entity)

NVTA Project Number: 99 7 - 1 - 024 -2-08

This Standard Project Agreement for Funding and Administration (“this
Agreement”) is made and executed in duplicate on this day of ,

20__, as between the Northern Virginia Transportation Authority (‘NVTA”") and
NVTC/PRTC as joint owners and operators of VRE ("VRE")  (“Recipient Entity”).

WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act’), Chapter
48.2 of Title 33.2 of the Code of Virginia, as amended,

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision

of transportation facilities and services to the area embraced by NVTA;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to
use funds from a fund established pursuant to that Code section (the “NVTA Fund”) in
order to assist in the financing, in whole or in part, of certain regional transportation
projects in accordance with Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances (“NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA;

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project”) satisfies the requirements of Virginia Code Section 33.2-2510;



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
or in part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality émbraced by NVTA’s geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA,;

WHEREAS, VRE formally requested that NVTA provide
funding to the Project by timely submitting an application for NVTA funding in response
to NVTA’s call for projects;

WHEREAS, NVTA has reviewed VRE 's application for
funding and has approved VRE 's administration and
performance of the Project's described scope of work;

WHEREAS, based on the information provided by VRE ,
NVTA has determined that the Project complies with all requirements of the NVTA Act
related to the use of moneys identified in Virginia Code Sections 33.2-2510(A)(C)1 and
all other applicable legal requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by VRE to finance the
Project;

WHEREAS, NVTA agrees that VRE will design
and/or construct the Project or perform such other specific work for the Project and
VRE agrees that it will perform such work on the terms and
conditions set forth in this Agreement and the Appendices appended thereto;

WHEREAS, both parties have concurred in the
VRE 's administration, performance, and completion of the
Project on the terms and conditions set forth in this Agreement and its Appendices and
in accordance with all applicable federal, state, and local laws and regulations; and

WHEREAS, NVTA'’s governing body and VRE 's
governing body have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity’s
clerk’s minutes which are appended hereto as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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Recipient Entity’s Obligations

VRE shall:

Complete or perform ali said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

2. Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Ann. Sections
33.2-2510(A),(C)1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including all
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4. Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

8l Recognize that, if the Project contains “multiple phases” (as such
“multiple phases” are defined for the Project on Appendix A), for
which NVTA will provide funding for such multiple phases (as set
forth on Appendix B), NVTA may not provide funding to

VRE to advance the Project to the next
phase until the current phase is completed. In any circumstance
where VRE seeks to advance a Project to
the next phase using NVTA funds, VRE
shall submit a written request to NVTA’s Executive Director
explaining the need for NVTA’s funding of an advanced phase.
NVTA'’s Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA’s
current and projected cash flow position and make a
recommendation to NVTA whether to authorize the requested
advance phase funding. Nothing herein, however, shall prohibit

VRE from providing its own funds to
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advance a future phase of the Project and from requesting
reimbursement from NVTA for having advance funded a future
phase of the Project. However, VRE
further recognizes that NVTA’s reimbursement to

VRE for having advance funded a Project
phase will be dependent upon NVTA’s cash flow position at the
time such a request for reimbursement is submitted and to the
extent that any such advanced funding is consistent with Appendix
B.

Acknowledge that NVTA’s Executive Director will periodically
update NVTA’s project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. VRE shall provide all information
required by NVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates
throughout the life of the Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA’s standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, VRE

can expect to receive payment within twenty (20) days upon receipt
by NVTA. Approved payments may be made by means of

electronic transfer of funds from NVTA to or for the account of
VRE

Promptly notify NVTA’s Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. VRE understands that it
will be within NVTA'’s sole discretion whether to provide any
additional funding to the Project in such circumstances and that
NVTA will do so only in accordance with NVTA's approved Project
Selection Process and upon formal action and approval by NVTA.
VRE shall timely provide to NVTA a
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10.

11.

12.

complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.

Release or return any unexpended funds to NVTA no later than 90
days after final payment has been made to the contractors.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to

VRE 's Project: a) Prior to any NVTA
funds being released for a project that may be part of a larger
project, projects, or system undertaken with an extra-territorial
funding partner, all such extra-territorial funding partners must
commit to pay their appropriate, respective proportionate share or
shares of the larger project or system cost commensurate with the
benefits to each on a basis agreed upon by the NVTA member
localities: b) any such funds released by NVTA for such project will
be in addition to the funds that the NVTA member locality is to
receive from or be credited with by the extra-territorial funding
partner for the project or system; and c) there shall be no funding
made available by NVTA until such time as all extra-territorial
funding partners for such project or system pay or officially commit
to fund their appropriate, respective proportionate shares of such
large project or system commensurate with the benefits to each on
a basis agreed upon with NVTA.

Should VRE be required to provide
matching funds in order to proceed or complete the funding
necessary for the Project, VRE shall
certify to NVTA that all such matching funds have been either
authorized and/or appropriated by VRE s
governing body or have been obtained through another,
independent funding source;

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations, unless superseded by the
laws that govern VRE and provide copies
of any such financial records to NVTA, free of charge, upon
request.
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13.

14.

15.

16.

17.

18.

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations, unless superseded
by the laws that govern VRE - and provide
to NVTA copies of all such drawings and plans free of charge, upon
request.

Reimburse NVTA for all NVTA funds (with interest earned at the
rate earned by NVTA) that VRE

misapplied or used in contravention of Sections 33.2-2500 ef. seq.
of the Virginia Code (“the NVTA Act”) Chapter 766 of the 2013
Virginia Acts of Assembly (“Chapter 766”), or any term or condition
of this Agreement.

Name NVTA and its Bond Trustee or require that all

VRE ’s contractors name NVTA or its
Bond Trustee as an additional insured on any insurance policy
issued for the work to be performed by or on behalf of

VRE for the Project and present NVTA
with satisfactory evidence thereof before any work on the Project
commences or continues.

Give notice to NVTA that VRE may use
NVTA funds to pay outside legal counsel services (as opposed to
utilizing the services of its own in-house counsel or NVTA's in-
house legal counsel) in connection with the work performed under
this Agreement VRE so as to ensure that
no conflict of interest may arise from any such representation.

Provide certification to NVTA, that upon final payment to all
contractors for the Project, VRE will use
the Project for its intended purposes for the duration of the Project’s
useful life. Under no circumstances will NVTA be considered
responsible or obligated to operate and/or maintain the Project after
its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions, or local
ordinances which govern the letting of public contracts, unless
superseded by the laws that govern VRE
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19.

20.

21.

22.

23.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, comply with the tax covenants attached
as Appendix D.

Acknowledge that if VRE expects and/or
intends that the Project is to be submitted for acceptance by the
Commonwealth into its system that VRE

agrees to comply with the Virginia Department of Transportation’s (*
VDOT’s") “Standards, Requirements and Guidance.”

Recognize that VRE is solely responsible
for obtaining all permits and permissions necessary to construct
and/or operate the Project, including but not limited to, obtaining all
required VDOT and local land use permits, applications for zoning
approvals, and regulatory approvals.

Recognize that if VRE is funding the
Project, in whole or in part, with federal and/or state funds, in
addition to NVTA funds and/or NVTA Bond Proceeds that

VRE will need to comply with all federal
and Commonwealth funding requirements, including but not limited
to, the completion and execution of VDOT’s Standard Project
Administration Agreement and acknowledges that NVTA will not be
a party or signatory to that Agreement; nor will NVTA have any
obligation to comply with the requirements of that Agreement.

Provide a certification to NVTA no later than 90 days after final
payment to the contractors that VRE

adhered to all applicable laws and regulations and all requirements
of this Agreement.

B. NVTA’s Obligations

NVTA shall;

Provide to VRE the funding authorized by
NVTA for design work, engineering, including all environmental
work, all right-of-way acquisition, inspection services, testing
services, construction, and/or capital asset acquisition(s) on a
reimbursement basis as set forth in this Agreement and as
specified in the Project Budget and Cash Flow contained in
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Appendix B to this Agreement or the most updated amendment
thereto, as approved by NVTA.

Assign a Program Coordinator for the Project. NVTA’s Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA’s requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA’s Executive Director and
its Chief Financial Officer (“CFO”) , all payment requisitions
submitted by VRE for the Project. NVTA’s
Program Coordinator will have no independent authority to direct
changes or make additions, modifications, or revisions to the
Project Scope of Work as set forth on Appendix A or to the Project
Budget and Cash Flow as set forth on Appendix B.

Route to NVTA’s assigned Program Coordinator all

VRE 's payment requisitions, containing
detailed summaries of actual Project costs incurred which are in
substantially the same form as shown on Appendix C submitted to
NVTA for the Project. After submission to NVTA, NVTA’s Program
Coordinator will conduct an initial review of all payment requisitions
and supporting documentation for the Project in order to determine
the submission’s legal and documentary sufficiency. NVTA'’s
Program Coordinator will then make a recommendation to the
NVTA’s CFO and Executive Director whether to authorize payment,
refuse payment, or seek additional information from

VRE . If the payment requisition is
sufficient as submitted, payment will be made within twenty (20)
days from receipt. If the payment requisition is deemed insufficient,
within twenty (20) days from receipt, NVTA’s Program Coordinator
will notify VRE in writing and set forth the
reasons why the payment requisition was declined or why and what
specific additional information is needed for processing the
payment request. Payment will be withheld until all deficiencies
identified by NVTA have been corrected. Under no circumstances
will NVTA authorize payment for any work performed by or on
behalf of VRE that is not in conformity
with the requirements of the NVTA Act, Chapter 766, or this
Agreement.
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Route all VRE 's supplemental requests
for funding from NVTA under Paragraphs A.5 and A.8 of this
Agreement to NVTA'’s Executive Director. NVTA’s Executive
Director will initially review those requests and all supporting
documentation with NVTA’s CFO. After such initial review, NVTA’s
Executive Director will make a recommendation to NVTA’s Finance
Committee for its independent consideration and review. NVTA's
Finance Committee will thereafter make a recommendation on any
such request to NVTA for final determination by NVTA.

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of VRE s financial records for the
Project and on -site inspections.

Acknowledge that if, as a result of NVTA’s review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that VRE has misused or
misapplied any NVTA funds in derogation of this Agreement or in
contravention of the NVTA Act, Chapter 766 or applicable law,
NVTA staff will promptly advise NVTA’s Executive Director and will

advise VRE 's designated representative
in writing. VRE will thereafter have thirty
(30) days to respond in writing to NVTA’s initial findings. NVTA's
staff will review VRE 's response and

make a recommendation to NVTA’s Finance Committee. NVTA’s
Finance Committee will thereafter conduct its own review of alll
submissions and make a recommendation to NVTA. Pending final
resolution of the matter, NVTA will withhold further funding on the
Project. If NVTA makes a final determination that

VRE has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from VRE of
all funds previously remitted by NVTA (with interest earned at the
rate earned by NVTA) which were misapplied or misused by

VRE . Nothing herein shall, however, be
construed as denying, restricting or limiting the pursuit of either
party’s legal rights or available legal remedies.
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7. Make guidelines available to VRE to
assist the parties in carrying out the terms of this Agreement in
accordance with applicable law.

8. Upon recipient’s final payment to all contractors, retain copies of all
contracts, financial records, design, construction, and as-built
project drawings and plans for the Project for the time periods
required by the Virginia Public Records Act and as may be required
by other applicable records retention laws and regulations.

9. Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in

Appendix B.
Term
1. This Agreement shall be effective upon adoption and execution by
both parties.
2; VRE may terminate this Agreement, for

cause, in the event of a material breach by NVTA of this Agreement. If so
terminated, NVTA shall pay for all Project costs incurred through the date
of termination and all reasonable costs incurred by

VRE to terminate all Project related contracts.
The Virginia General Assembly’s failure to appropriate funds to NVTA as
described in paragraph F of this Agreement or repeal of the legislation
establishing the NVTA fund created pursuant to Chapter 766 shall not be
considered material breaches of this Agreement by NVTA. Before initiating
any proceedings to terminate under this Paragraph,

VRE shall give NVTA sixty (60) days written
notice of any claimed material breach of this Agreement; thereby allowing
NVTA an opportunity to investigate and cure any such alleged breach.

S NVTA may terminate this Agreement, for cause, resulting from

VRE 's material breach of this Agreement. If so
terminated, VRE shall refund to NVTA all funds
NVTA provided to VRE for the Project (including
interest earned at the rate earned by NVTA). NVTA will provide

VRE with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, VRE may
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request that NVTA excuse VRE from refunding

all funds NVTA provided to VRE for the Project
based upon VRE s substantial completion of the
Project or severable portions thereof; and NVTA may, in its sole
discretion, excuse VRE from refunding all or a
portion of the funds NVTA provided to VRE for
the Project. No such request to be excused from refunding will be allowed
where VRE has either misused or misapplied

NVTA funds in contravention of applicable law.

4, Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, VRE will release or
return to NVTA all unexpended NVTA funds with interest earned at the
rate earned by NVTA no later than sixty (60) days after the date of
termination.

Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA’s Executive
Director and VRE 's Chief Executive Officer or
Chief Administrative Officer shall be authorized to conduct negotiations on
behalf of their respective entities. If a resolution of the dispute is reached
via a meet and confer dispute resolution method, it shall be presented to
NVTA and to VRE ’s governing body for formal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA'’s Financial Interest in Project Assets

VRE agrees to use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all
other transportation facilities that are part of the Project and funded by
NVTA under this Agreement (“Project Assets”) for the designated
transportation purposes of the Project under this Agreement and in
accordance with applicable law throughout the useful life of each Project
Asset. NVTA shall retain a financial interest in the value of each of the of
the Project Assets, whether any such Project Asset may have depreciated
or appreciated, throughout its respective useful life proportionate to the
amount of the cost of the Project Asset funded by NVTA under this
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Agreement. In the event that VRE fails to use
any of the Project Assets funded under this Agreement for the
transportation purposes as authorized by this Agreement or applicable law
throughout its respective useful life, VRE shall
refund to NVTA with interest at the rate earned by NVTA the amount
attributable to NVTA’s proportionate financial interest in the value of said

Project Asset. If VRE refuses or fails to refund
said monies to NVTA, NVTA may recover its proportionate financial
interest from VRE by pursuit of any remedies

available to NVTA, including but not limited to NVTA’s withholding of

commensurate amounts from future distributions of NVTA funds to
VRE

Appropriations Requirements

1. Nothing herein shall require or obligate any party to commit or
obligate funds to the Project beyond those funds that have been duly
authorized and appropriated by their respective governing bodies.

2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter 766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (ii) NVTA’s obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA Fund by the General Assembly.

Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to VRE , to the attention of Doug Allen, CEO
1500 King Street, Suite 202
Alexandria, VA 22314 (address)
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H.

Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency

VRE . .
represents that it is not acting as a partner or

agent of NVTA; and nothing in this Agreement shall be construed as making
any party a partner or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party’s
sovereign immunity rights.

Incorporation of Recitals

The recitals to this Agreement are hereby incorporated into this Agreement
and are expressly made a part hereof. The parties to this Agreement
acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.
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0. Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.

IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:

Date:

NVTC/PRTC as joint owners and operators of VRE (i (Name of Recipient Entity)

By: Qg A
-

Date: lo/"'/%l'-f
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title: ~ VRE Lorton Station Second Platform
Recipient Entity: Virginia Railway Express

Recipient Entity/Project Manager Contact Information: Norine Walker

Email; nwalker@yvre.org

Phone: 703-838-5443

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet




Basic Project Information

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

1. Submitting Agency:
Virginia Railway Express (VRE)

2. Project Title: VRE Lorton Station Second
Platform

3. Project Type:
C Roadway U Multimodal iTransit

4. Project Description/Scope: This project
includes final design and construction of a
650 foot second platform at the VRE Lorton
Station in Fairfax County to accommodate
trains up to 8 cars in length.

5. Route (if applicable)/Corridor:
1-95/1-395/ US 1 / Corridor 8

6. Total Project Cost: $9,240,000
7. Total Funds Required: $7,900,000
8. Phase/s of Project Covered by

Fund.ing: Final design, construction

¢y Project Description Form — 8L
& = —

Laurel Hill (z86)
Golf Club

‘004 .
Lorton ’C":g

Lorton

E Mup from Google

9. Project Milestones (by phase, include

all phases):

¢ NEPA and preliminary engineering: Complete
¢ Final design/permitting*: FY 2014

¢ Construction Start*: FY 2014

* Construction Complete: FY 2015

*Final design, permitting and construction
start within 12 months of receipt of funding.

10. In TransAction 2040 plan?
wYes 0 No

11. In CLRP, TIP or Air Quality Neutral?
Yes, CLRP. Yes, TID, ID # 2810

12. Leverages Sources:
O Local O State [ Federal
U Other (please explain)

PROJECT ANALYSIS

Tierl dPass U Fail
Tier Il 6 out of 8 points

Tier Ill Congestion Reduction Relative to Cost:

plan ® cLrRp O TA2040 only Rating E(High O Med U Low

Project Descriptions — Corridor 8
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Stated Benefits

1.

94

What regional benefit/s does this project offer? The Lorton VRE Station is a regional
transit hub, serving not only VRE trains but also Fairfax Connector local and regional (Tysons Corner)
destinations. The requested funding expedites the delivery of the project. The project will modify the
VRE station to add a second platform that will enable it to service longer trains with higher passenger
loads from either side of the railroad right-of-way (ROW). The Lorton second platform is part of the
overall VRE plan to expand Fredericksburg Line station capacity to be able to serve as many stations

as possible from either side of the railroad ROW which expands VRE operational flexibility and
supports the maintenance of on-time performance (OTP). Second platforms are already in place on the
Fredericksburg Line at Alexandria, Franconia-Springfield and Woodbridge. Maintaining high levels of
OTP and service predictability are crucial to sustain and grow commuter rail ridership and retain VRE
as a viable regional travel option.

The station serves the VRE Fredericksburg Line and is the destination for an estimated 306 VRE riders
(612 trips) each day, including federal/military employees at Fort Belvoir and is the most frequent

rider destination outside of the VRE Alexandria-Arlington-DC core stations. Of that total, VRE
surveys indicate that 4% are from Prince William County, 45% are from Stafford County and 46%

are from the Fredericksburg area and points south. In addition, the station is the origin location for
approximately 4.4% of Fredericksburg Line riders or 225 persons (450 trips), the majority who reside in
Fairfax County. The project will benefit riders from all VRE Fredericksburg Line member jurisdictions,
including jurisdictions beyond the NVTA boundaries.

How does the project reduce congestion? VRE helps reduce regional congestion by providing
an alternative commuting mode to the single occupancy vehicle. Two VRE trains in an hour carry the
equivalent capacity as one lane of traffic on I-95/1-395. By supporting expansion of VRE capacity in the
region, the project expands the capacity of the 1-95/1-395/US 1 travel corridor and contributes to the
reduction of regional congestion.

How does the project increase capacity? (Mass transit projects only) The project will increase
platform/boarding capacity at the station. It also expands operational capacity for VRE and freight trains
between the Lorton and the Woodbridge Station second platform as these stations are located between
two universal interlocking rail crossovers as well as within the overall regional CSX rail corridor when
combined with the dual platform capacity at Alexandria, Franconia-Springfield, Woodbridge and the
planned second platform at the Rippon station.

How does the project improve auto and pedestrian safety? Commuter Rail is one of the
safest modes of travel. Automobile and pedestrian safety is improved in the region by directly moving
commuters and their vehicles from freeway system (one of the most dangerous) and other regional roads
to commuter rail (one of the safest ways to commute). At the station level, the second platform and
associated grade-separated pedestrian bridge improve pedestrian safety by providing a safe pathway and
landing for pedestrians to utilize both tracks.

List internet address/link to any additional information or documentation in
support of project benefits. (Optional) The VRE annual Master Agreement survey documents
VRE ridership characteristics including the number of riders destined for each station and riders origin
jurisdiction. Survey results are available from VRE

Project Picture/Illustratives Renderings of the proposed Lorton second platform can be found on
the VRE web site at http://vre.org/about/projects/cip/ Lorton_station/Lorton_station_expansion.html

Project Descriptions — Corridor 8



APPENDIX B-PROJECT BUDGET & CASH FLOW
PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title:
Recipient Entity:

Project Contact Information:

VRE Lorton Station Second Platform

Virginia Railway Express (VRE)

Norine Walker

Email: nwalker@vre.org
Phoune: 701-838-5443
PROJECT COSTS & FUNDING SOURCE
Amount
NVTA Description Other
Total Project | NVTA PayGo| Financed |Other Sources | Sources of Recipient
Project Cost Category Costs Funds Funds of Funds Funds Entity Funds
Design Work $ 1,139,000.00 | $ - $ 1.000.,000 | State grant $ 139.000($
Engineering
Environmental Work
Right-of-Way Acquisition
Construction $ 11.000,000 $  6.900,000 | CMAQ $ 4,100,000
Contract Administration
Testing Services
Inspection Services
Capital Asset Acquisitions
Other (VMS, Cameras, etc.) $ 418,000 CMAQ $ 418,000
|Total Estimated Cost $ 12.557.000| $ - $ 7,900,000 | $ = $ 4,657,000 | $
FISCAL YEAR ANNUAL PROJECT CASH FLOW
Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018 | Total Fiscal Year 2019
Project Phase OTHER Financed OTHER Financed OTHER Financed PayGo Financed PayGo Financed
Design Work $ 139,000 | § 249,000 | $ $ 751,000] % - $ - $ - $ -
Engineering
Environmental Work
Right-of-Way Acquisition
Construction - - - 910.000 6.900.000 3,190,000 -
Contract Administration
Testing Services
Inspection Services
Capital Asset Acquisitions
Other (VMS, Cameras, etc.) - - = - - 418,000 - -
Total Estimated Cost 139,000 249,000 - 751,000 910,000 6,900,000 | 3,608,000 - - -
Please Note: If additional years are needed, please submit a separate form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASH FLOW
FY 15 Mthly Cash Flow FY 16 Mthly Cash Flow FY 17 Qtrly Cash Flow FY 18 Qirly Cash Flow | FY 19 Qtrly Cash Flow
OTHER Financed OTHER Financed OTHER Financed OTHER Financed OTHER | Financed
July $ - $ - $ - 3 83,000
August $ - $ - $ - $ 83,000
September $ = $ = ) - $ 83,000 | $ $ $ 2,640,000 | $ -
October $ 139,000 | $ - $ $ 83,000
November $ - $ - $ - $ 83,000
December $ - $ - $ - $ 83,000 | $ - $ 1320000 $ 968,000 | -
January $ - $ - $ - 3 83,000
February $ - $ - $ - $ 83,000
March $ - $ = $ $ 87,000 | $ - $ 2.530.000 | $ - $ -
April $ - $ 83,000 | $ $ -
May $ - $ 83.000 | $ - $ -
June $ - $ 83,000 | $ - $ - $ 910,000 | $ 3,050,000 | $ - $ -
Total per Fiscal Year $ 139,000 | $ 249,000 | $ - $ 7510003 910,000 | $ 6,900,000 | $ 3,608,000 | $ - $ - $ -

Please Note: If additional years are needed, please submit a separate form with additional columns

This attachment is certified and made an official attachment to the Standard Project Agreement document by the parties of this agreement.

Recipient Entity Official

Title IO‘/;’/Z’O’L}_

lle
Print namy of person signing

Northern Virginia Transportation Authority

Signature

NVTA Executive Director

Title

Date

Print name of person signing




VRE Lorton Station Second Platform - Appendix B - Back-up Information

PROJECT COSTS
Cuost Categories Amount Funding Source Amount Comments

Design Work # 73009-60 (state/Fairfax match) 139,000 Preliminary eng. (complete)
Engineering 1,139,000 | | VA-95-X046/ #72510-74 & #72510-67 518,000 Construction

Construction 11,000,000 | | Other CMAQ funds 4,000,000 Construction and VMS/cameras
Contract Administration NVTA 7,900,000 100% deslign and construction
Testing Services
Inspection Services 12,557,000
Other (VMS, cameras, etc) 418,000

TOTAL 12,557,000

ANNUAL CASH FLOW
FY 2015 FY 2016 FY 2017 FY 2018 TOTAL
Engineering 388,000 751,000 - 1,139,000
Construction - - 7,810,000 3,190,000 11,000,000
Other (VMS, Cameras, etc) - - - 418,000 418,000
388,000 751,000 7,810,000 3,608,000 12,557,000

COSTS SOURCE OF FUNDS

139,000 4,518,000 7,900,000 12,557,000

Engineering Construct. & Total State/Ffx CMAQ NVTA TOTAL

Other

Jul-14 -

Oct -14 (Costs to date)

Nov-14

Dec-14

Jan-15

Feb-15

Mar-15

Apr-15

May-15

Jun-15

Jul-15
Aug-15
Sep-15
Oct-15
Nov-15
Dec-15
lan-16
Feb-16
Mar-16
Apr-16
May-16
Jun-16

Jul-16 - - - - - - -
Aug-16 = - - = = = =
Sep-16 - - i - = - -
Oct-16 - = - - - - -
Nov-16 - 550,000 550,000 - 3 550,000 550,000
Dec-16 - 770,000 770,000 - - 770,000 770,000
lan-17 - 770,000 770,000 - = 770,000 770,000
Feb-17 - 770,000 770,000 - - 770,000 770,000
Mar-17 - 990,000 990,000 - = 990,000 990,000
Apr-17 - 1,320,000 1,320,000 - - 1,320,000 1,320,000
May-17 - 1,320,000 1,320,000 - - 1,320,000 1,320,000
Jun-17 1,320,000 1,320,000 - 410,000 1,320,000

Jul-17

Aug-17
Sep-17
Oct-17
Nov-17
Dec-17 |

Sub-totals 1,139,000 11,418,000 12,557,000 139,000 4,518,000 7,900,000 12,557,000
Chk & a

R:\Finance and Accounting\Grant and Project Management System\Project Grants\NVTA Projects\Lorton Second Platform\Appendix B - VRE - Lorton Second Platform



APPENDIX D

TAX COVENANTS

The Recipient Entity will not permit more than five percent of the total amount of NVTA Bond
Proceeds or the Financed Property to be used directly or indirectly (i) for a Private Business Use
or (ii) to make or finance loans to Nongovernmental Persons. Any transaction that is generally
characterized as a loan for federal income tax purposes is a "loan" for purposes of this paragraph.
In addition, a loan may arise from the direct lending of NVTA Bond Proceeds or may arise from
transactions in which indirect benefits that are the economic equivalent of a loan are conveyed,
including any contractual arrangement which in substance transfers tax ownership and/or
significant burdens and benefits of ownership.

The Recipient Entity agrees not to requisition or spend NVTA Bond Proceeds for any Project
Cost not constituting a Capital Expenditure.

Except as may be described in Appendix B, the Recipient Entity neither has on the date of this
Agreement nor expects to have after this date any funds that are restricted, segregated, legally
required or otherwise intended to be used, directly or indirectly, for the purposes for which the
Recipient Entity is receiving NVTA Bond Proceeds.

The Recipient Entity acknowledges that it may have to provide detailed information about the
investment of the amount of any requisition unless (i) payments are remitted directly by NVTA
to the contractors/vendors or (ii) the Recipient Entity remits payment to the contractors/vendors
within five banking days after the date on which NVTA advances the amount of the requisition.
NVTA may request the detailed information in order to compute the rebate liability to the U.S.
Treasury on NVTA's bonds or other debt financing pursuant to Section 148 of the Internal
Revenue Code of 1986, as amended (the "Code").

"Capital Expenditure" means any cost of a type that is properly chargeable to capital account (or
would be so chargeable with (or but for) a proper election or the application of the definition of
"placed in service" under Treas. Reg. § 1.150-2(c)) under general federal income tax principles,
determined at the time the expenditure is paid.

"Federal Government" means the government of the United States and its agencies or
instrumentalities.

"Financed Property" means the property financed by the NVTA Bond Proceeds.

"General Public Use" means use of Financed Property by a Nongovernmental Person as a
member of the general public. Use of Financed Property by a Nongovernmental Person in a
Trade or Business is treated as General Public Use only if the Financed Property is intended to
be available and in fact is reasonably available for use on the same basis by natural persons not
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engaged in a Trade or Business. Use under arrangements that convey priority rights or other
preferential benefits is not use on the same basis as the general public.

"Governmental Person" means any Person that is a state or local governmental unit within the
meaning of Section 141 of the Code (or any instrumentality thereof).

"NVTA Bond Proceeds" means, as used herein, the sale proceeds of any NVTA bonds or other
debt instrument and the investment earnings on such proceeds, collectively.

"Nongovernmental Person" mean any Person other than a Governmental Person. For the
purposes hereof, the Federal Government is a Nongovernmental Person.

"Person" means any natural person, firm, joint venture, association, partnership, business trust,
corporation, limited liability company, corporation or partnership or any other entity (including
the Federal Government and a Governmental Person).

"Private Business Use" means a use of the NVTA Bond Proceeds directly or indirectly in a Trade
or Business carried on by a Nongovernmental Person other than General Public Use. For all
purposes hereof, a Private Business Use of any Financed Property is treated as a Private Business
Use of NVTA Bond Proceeds. Both actual and beneficial use by a Nongovernmental Person
may be treated as Private Business Use under Section 141 of the Code. In most cases, however,
Private Business Use results from a Nongovernmental Person having special legal entitlements to
use the Financed Property under an arrangement with the Recipient Entity. Examples of the
types of special legal entitlements resulting in Private Business Use of Proceeds include (i)
ownership for federal tax purposes of Financed Property by a Nongovernmental Person and (ii)
actual or beneficial use of Financed Property by a Nongovernmental Person pursuant to a lease, a
Service Contract, an incentive payment contract or certain other arrangements such as a take-or-
pay or other output-type contract. Private Business Use of the Financed Property may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. Any arrangement that is properly characterized as a lease for federal income
tax purposes is treated as a lease for purposes of the Private Business Use analysis. An
arrarigement that is referred to as a management or Service Contract may nevertheless be treated
as a lease, and in determining whether a management or service contract is properly
characterized as a lease, it is necessary to consider all of the facts and circumstances, including
(i) the degree of control over the property that is exercised by a Nongovernmental Person, and
(ii) whether a Nongovernmental Person bears risk of loss of the Financed Property. Private
Business Use of Financed Property that is not available for General Public Use may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. In determining whether special economic benefit gives rise to Private
Business Use, it is necessary to consider all of the facts and circumstances, including one or
more of the following factors: (i) whether the Financed Property is functionally related or
physically proximate to property used in the Trade or Business of a Nongovernmental Person,
(ii) whether only a small number of Nongovernmental Persons receive the economic benefit, and
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(iii) whether the cost of the Financed Property is treated as depreciable by the Nongovernmental
Person.

"Service Contract” means a contract under which a Nongovernmental Person will provide
services involving all, a portion or any function of any Financed Property. For example, a
Service Contract includes a contract for the provision of management services for all or any
portion of Financed Property. Contracts for services that are solely incidental to the primary
governmental function or functions of Financed Property (for example, contracts for janitorial,
office equipment repair, billing, or similar services) are not included in this definition.
Additional contracts not included in this definition are (i) a contract to provide for services by a
Nongovernmental Person in compliance with Revenue Procedure 97-13, 1997-1 C.B. 632, as
modified by Revenue Procedure 2001-39, LR.B. 2001-28, (ii) a contract to provide for services
by a Nongovernmental Person if the only compensation is the reimbursement of the
Nongovernmental Person for actual and direct expenses paid by the Nongovernmental Person to
unrelated parties and (iii) a contract to provide for the operations by a Nongovernmental Person
of a facility or system of facilities that consists predominately of public utility property (within
the meaning of Section 168(i)(10) of the Code), if the only compensation is the reimbursement of
actual and direct expenses of the Nongovernmental Person and reasonable administrative
overhead expenses of the Nongovernmental Person.

"Trade or Business" has the meaning set forth in Section 141(b)(6)(B) of the Code, and includes,
with respect to any Nongovernmental Person other than a natural person, any activity carried on
by such Nongovernmental Person. "Trade or Business" for a natural person means any activity
carried on by such natural person that constitutes a "trade of business” within the meaning of
Section 162 of the Code.
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Virginia Railway Express
Operations Board

Resolution
81-3-2014

Recommendation that Commissions Authorize
Execution of NVTA Project Agreements

WHEREAS, the passage of House Bill (HB) 2313 requires the NVTA to fund highway
projects that contribute to congestion relief and emergency evacuation or mass
transit capital projects that increase capacity; and,

WHEREAS, NVTA approved an initial FY 2014 project list in July 2013 that included
funding for VRE projects; and,

WHEREAS, NVTA has developed a Standard Project Agreement for Funding and
Administration that will be executed for each approved project.

NOW, THEREFORE, BE IT RESOLVED THAT, the VRE Operations Board
recommends that the Commissions authorize the Chief Executive Officer of VRE to
make any necessary corrections to project amounts or descriptions for the initial FY
2014 projects, and to execute the agreements for Gainesville-Haymarket expansion
project development, Lorton station second platform project and the Alexandria
station tunnel and platform improvements project on behalf of the Commissions.

Approved this 21st day of March 2014 /% C,M,Qh——

\ Paul Milde
ner /%
Secretary

Chairman




SUBJECT:

WHEREAS:

WHEREAS:

WHEREAS:

Northern Virginia Transportation Commission

Resolution #2243

Authorize the VRE CEO to Execute Northern Virginia Transportation
Authority (NVTA) Project Agreements.

The passage of House Bill (HB) 2313 requires the Northern Virginia
Transportation Authority (NVTA) to fund highway projects that contribute
to congestion relief and emergency evacuation or mass transit capital
projects that increase capacity;

NVTA approved an initial FY 2014 Project List in July 2013 that included
funding for VRE projects;

NVTA has developed a Standard Project Agreement for Funding and
Administration that will be executed for each approved project; and

WHEREAS: The VRE Operations Board recommends the following action.

NOW, THEREFORE, BE IT RESOLVED that the Northern Virginia Transportation

Commission authorize the VRE Chief Executive Officer to make any
necessary corrections to project amounts or descriptions for the initial FY
2014 projects, and to execute the agreements for Gainesville-Haymarket
expansion project development, Lorton station second platform project
and the Alexandria station tunnel and platform improvements project on
behalf of the Commissions.

Approved this 3" day of April 2014. W
Y

Paul C. Smedberg
%’?2 m Chairman

Jay Fisette

Secretary-Treasurer

2300 Wilson Boulevard * Suite 820 Arlington.'Virginia 22201
Tel (703) 524-3322 « Fax (703) 524-1756 « TDD (800) 828-1120
E-mail nvtc@nvtdc.org + Website www.thinkoutsidethecar.org



14700 Potomac Mills Road
Woodbridge, VA 22192

RESOLUTION
MOTION: LASCH RESOLUTION NO. 14-04-06
OFFICIAL COMMISSION MEETING
SECOND: DURANY APRIL 3,2014

RE: RECOMMENDATION THAT COMMISSIONS AUTHORIZE EXECUTION
OF NVTA PROJECT AGREEMENTS

WHEREAS, the passage of House Bill (HB) 2313 requires the Northern Virginia
Transportation Authority (NVTA) to fund highway projects that contribute to congestion relief
and emergency evacuation or mass transit capital projects that increase capacity; and

WHEREAS, the NVTA approved an initial FY 2014 project list in July 2013 that
included funding for VRE projects; and

WHEREAS, the NVTA has developed a Standard Project Agreement for Funding and
Administration that will be executed for each approved project; and

WHEREAS, the VRE Operations Board recommends the following action.

NOW, THEREFORE, BE IT RESOLVED that the Potomac and Rappahannock
Transportation Commission does hereby authorize the VRE Chief Executive Officer to make any
necessary corrections to project amounts or descriptions for the initial FY 2014 projects, and to
execute the agreements for Gainesville-Haymarket expansion project development, Lorton
station second platform project and the Alexandria station tunnel and platform improvements
project on behalf of the Northern Virginia Transportation Commission and the Potomac and
Rappahannock Transportation Commission.

OmniRide ® Metro Direct * OmniLink ® Cross County Connector ® OmniMatch ®VRE
Administrative Office: (703) 583-7782 ® Customer Info: (703) 730-6664 ¢ Toll Free: (888) 730-6664 © Fax: (703} 583-1377 * PRTCtransit.org



POTOMAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION
OFFICIAL COMMISSION MEETING
RESOLUTION NO. 14-04-06

PAGE 2

VOTES:

AYES: DURANY, JENKINS, JONES, KELLY, LASCH,
MAY, MILDE, MILLER, PITTARD, PRINCIPI,
THOMAS, WAY

NAYS: NONE

ABSTAIN: NOHE

ABSENT DURING VOTE: NONE

MEMBERS PRESENT: JENKINS, JONES, KELLY, MAY, MILDE,
MILLER, NOHE, PRINCIPI, THOMAS, WAY

MEMBERS ABSENT: ANDERSON, CADDIGAN, COVINGTON,
MITCHELL, PULLER, SKINNER, TRAMPE

ALTERNATES PRESENT: DURANY, LASCH, PITTARD

ALTERNATES ABSENT: BARG, BOHMKE, HOWE, NADDONI, PAGE,
PARRISH, PATE, ROSS, SELLERS, STEWART,
WREN

**CERTIFIED COPY**

APRIL 3, 2014 /]’W J~

ALFRED H. HARF
EXECUTIVE DIRECTOR
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 11, 2014

SUBJECT: Regional Funding Project 995-14-025-3-03 (Route 28 Hot Spot Improvements —
Loudoun Segment)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 995-14-025-3-
03.

2. Suggested motion. Contingent on the withdrawal of the July 24, 2014 approved Standard
Project 107-14-009-3-03 (Route 28 Hot Spot Improvements — Loudoun Segment), | move
approval of the proposed Standard Project 995-14-025-3-03 (Route 28 Hot Spot
Improvements — Loudoun Segment), in accordance with NVTA's approved Project
Description Sheets for each project to be funded as appended to the Standard Project
Agreements; and that the Executive Director sign it on behalf of the Authority.

3. Background.

a. The Authority previously approved this project for funding using FY2014 70% regional
funds on July 24, 2013.

b. FY2014 Bond funding was also approved on July 24, 2013, the PayGo funding was
approved January 23, 2014, and are available for the project.

c. The attached SPA presented by Virginia Department of Transportation is consistent with
the project previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 995-14-025-3-03

Coordination: Council of Counsels



X.ATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
Virginia Department of Transportation

NVTA Project Number: 995~ 1<-025-3-03

This Standard Project Agreement for Funding and Administration (“this
Agreement”) is made and executed in duplicate on this day of
20__, as between the Northern Virginia Transportation Authority (“NVTA") and
VIRGINIA DEPARTMENT OF TRANSPORTATION (“VDOT").

WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act”), Chapter
25 of Title 33.2 of the Code of Virginia, as amended;

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision
of transportation facilities and services to the area embraced by NVTA,;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to use
funds from a fund established pursuant to that Code section (the “NVTA Fund”) in order
to assist in the financing, in whole or in part, of certain regional transportation projects in
accordance with Va. Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances ("NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA,;

WHEREAS, the Project set forth and described on Appendix A to this Agreement
('the Project”) satisfies the requirements of Va. Code Section 33.2-2510;



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
orin part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA's geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA;

WHEREAS, VDOT or another party acting on its behalf formally requested that
NVTA-provide-funding to-the Project-by-timely-submitting -an-application for NVTA
funding in response to NVTA’s call for projects;

WHEREAS, NVTA has reviewed _Loudoun County 's application for
funding for the benefit of VDOT and has approved VDOT’s administration and
performance of the Project's described scope of work:

WHEREAS, based on the information provided by VDOT, NVTA has determined
that the Project complies with all requirements of the NVTA Act related to the use of
moneys identified in Va. Code Sections 33.2-2510(A)(C)1 and all other applicable legal
requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by The Commonwealth Transportation Board (“CTB")
to finance the Project;

WHEREAS, NVTA agrees that VDOT will design and/or construct the Project or
perform such other specific work for the Project and VDOT agrees that it will perform
such work on the terms and conditions set forth in this Agreement and the Appendices
appended thereto;

WHEREAS, both parties have concurred in VDOT’s administration, performance,
and completion of the Project on the terms and conditions set forth in this Agreement
and its Appendices and in accordance with all applicable federal, state, and local laws
and regulations; and

WHEREAS, NVTA's governing body and the VDOT Commissioner (“the
Commissioner”) have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity's
clerk’s minutes or such other official authorizing documents which are appended hereto
as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:

Page 2



VDOT's Obligations
VDOT shall;

l Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all ferms and conditions of this
Agreement.

2. Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Sections 33.2-
2510(A),(C) 1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including al!
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4, Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

5. Recognize that, if the Project contains “multiple funding phases” (as
such “multiple funding phases” are set out for the Project on
Appendix A), for which NVTA will provide funding for such multiple
funding phases (as scheduled on Appendix B), NVTA may not
accelerate funding to VDOT to advance the funding schedule for
the Project. In any circumstance where VDOT seeks to advance
the funding schedule for the Project, VDOT shall submit a written
request to NVTA's Executive Director explaining VDOT’ s reasons
why NVTA should authorize acceleration to the next funding phase.
NVTA's Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA's
current and projected cash flow position and make a
recommendation to NVTA whether to authorize VDOT's requested
accelerated funding. Nothing herein, however, shali prohibit VDOT
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from providing its own funds to advance a future funding phase of
the Project and from requesting reimbursement from NVTA for
having advance funded a future phase of the Project. However,
VDOT further recognizes that NVTA's reimbursement to VDOT for
having advance funded a the Project phase will be dependent upon
NVTA's cash flow position at the time such a request for
reimbursement is submitted and may be dependent upon the extent
to which- any such advanced funding is consistent with Appendix B.

Acknowledge that NVTA's Executive Director will periodically
update NVTA's project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. VDOT shall provide all information required by NVTA so as
to ensure and facilitate accurate cash flow estimates and accurate
updates to those cash flow estimates throughout the life of the
Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA's standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, VDOT can expect to receive
payment within twenty (20} days upon receipt by NVTA. Approved
payments may be made by means of electronic transfer of funds
from NVTA to or for the account of VDOT.

Promptly notify NVTA’s Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. VDOT understands that it will be within NVTA's sole
discretion whether to provide any additional funding to the Project
in such circumstances and that NVTA will do so only in accordance
with NVTA's approved Project Selection Process and upon formal
action and approval by NVTA. VDOT shall timely provide to NVTA
a complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.
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10.

11.

12.

13.

14.

Release or return any unexpended funds to NVTA no later than 90
days after final Project payment has been made.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to
VDOT's Project: a) Prior to any NVTA funds being released for a
project that may be part of a larger project, projects, or system
undertaken with an extra-territorial funding partner, all such extra-
territorial funding partners must commit to_pay their appropriate,
respective proportionate share or shares of the larger project or
system cost commensurate with the benefits to each on a basis
agreed upon by the NVTA member locaiities; b) any such funds
released by NVTA for such project will be in addition to the funds
that the NVTA member locality is to receive from or be credited with
by the extra-territorial funding partner for the project or system; and
¢) there shall be no funding made available by NVTA until such
time as all extra-territorial funding partners for such project or
system pay or officially commit to fund their appropriate, respective
proportionate shares of such large project or system commensurate
with the benefits to each on a basis agreed upon with NVTA.

Should VDOT be required to provide additional funds in order to
proceed or complete the funding necessary for the Project, VDOT
shall certify to the NVTA that such additional funds have been
either authorized and/or appropriated by the CTB or the Virginia
General Assembly as may be applicable or have been obtained
through another independent source.

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations.

Reimburse NVTA for all NVTA funds and, to the extent permitted
by law, with interest earned at the rate earned by NVTA that VDOT
misapplied or used in contravention of Sections 33.2-2500 ef.seq.
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15.

16.

17.

18.

19.

20.

21.

of the Virginia Code, as amended, (“the NVTA Act") Chapter 766 of
the 2013 Virginia Acts of Assembly (“Chapter 766"), or any term or
condition of this Agreement.

Name NVTA and its Bond Trustee or require that all VDOT's
contractors name NVTA and/or its Bond Trustee as an additional
insured on any insurance policy issued for the work to be
performed by or on behalf of VDOT for the Project and present
NVTA with_satisfactory evidence thereof before-any work on-the
Project commences or continues,

Give notice to NVTA that VDOT may use NVTA funds to pay legal
counsel (as opposed to utilizing the services of its own in-house
counsel or NVTA's in-house legal counsel) in connection with the
work performed under this Agreement VDOT so as to ensure that
no conflict of interest may arise from any such representation.

Subject to and consistent with the requirements of Paragraph E of
this Agreement, upon final payment to all contractors for the
Project, VDOT will use the Project for its intended purposes for the
duration of the Project’s useful life. Under no circumstances will
NVTA be considered responsible or obligated to operate and/or
maintain the Project after its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, the use of the proceeds complies with
the tax covenants attached as Appendix D.

Acknowledge that it expects and/or intends that the Project is to be
submitted for acceptance by the Commonwealth into its system and
therefore VDOT will comply with the Virginia Department of
Transportation’s ("VDOT'’s") “Standards, Requirements and
Guidance.”

Recognize that VDOT is solely responsible for obtaining all permits
and permissions necessary to construct and/or operate the Project,
including but not limited to, obtaining all required VDOT and local
land use permits, applications for zoning approvals, and regulatory
approvals.
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22.  Recognize thatif VDOT is funding the Project, in whole or in part,
with federal and/or state funds, in addition to NVTA funds and/or
NVTA Bond Proceeds that VDOT will need to comply with all
applicable federal and Commonwealth funding requirements,
including but not limited to, the completion and execution of
VDOT's Standard Project Administration Agreement and
acknowledges that NVTA will not be a party or signatory to that
Agreement; nor will NVTA have any obligation to comply with the
requirements-of that-Agreement.

23.  Provide a certification to NVTA no later than 90 days after final
Project payment that VDOT adhered to all applicable laws and
regulations and all requirements of this Agreement.

B. NVTA's Obligations
NVTA shall:

L. Provide to VDOT the funding authorized by NVTA for design work,
engineering, including ail environmental work, all right-of-way
acquisition, inspection services, testing services, construction,
and/or capital asset acquisition(s) on a reimbursement basis as set
forth in this Agreement and as specified in the Project Budget and
Cash Flow contained in Appendix B to this Agreement or the most
updated amendment thereto, as approved by NVTA.

2, Assign a Program Coordinator for the Project. NVTA's Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA's requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA’s Executive Director and
its Chief Financial Officer (‘CFQ") , all payment requisitions
submitted by VDOT for the Project. NVTA's Program Coordinator
will have no independent authority to direct changes or make
additions, modifications, or revisions to the Project Scope of Work
as set forth on Appendix A or to the Project Budget and Cash Flow
as set forth on Appendix B.
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Route to NVTA's assigned Program Coordinator all VDOT's
payment requisitions, containing detailed summaries of actual
Project costs incurred which are in substantially the same form as
shown on Appendix C submitted to NVTA for the Project. After
submission to NVTA, NVTA's Program Coordinator will conduct an
initial review of all payment requisitions and supporting
documentation for the Project in order to determine the
submission’s legal and documentary sufficiency. NVTA's Program
Coordinator-will-then-make-a recommendation to the NVTA's-CFO
and Executive Director whether to authorize payment, refuse
payment, or seek additional information from VDOT. If the payment
requisition is sufficient as submitted, payment will be made within
twenty (20) days from receipt. If the payment requisition is deemed
insufficient, within twenty (20) days from receipt, NVTA's Program
Coordinator will notify VDOT in writing and set forth the reasons
why the payment requisition was declined or why and what specific
additional information is needed for processing the payment
request. Payment will be withheld until all deficiencies identified by
NVTA have been corrected. Under no circumstances will NVTA
authorize payment for any work performed by or on behalf of VDOT
that is not in conformity with the requirements of the NVTA Act,
Chapter 766, or this Agreement.

Route all VDOT's supplemental requests for funding from NVTA
under Paragraphs A.5 and A.8 of this Agreement to NVTA's
Executive Director. NVTA's Executive Director will initially review
those requests and all supporting documentation with NVTA's CFO.
After such initial review, NVTA's Executive Director will make a
recommendation to NVTA's Finance Committee for its independent
consideration and review. NVTA's Finance Committee will
thereafter make a recommendation on any such request to NVTA
for final determination by NVTA.

Conduect periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of VDOT's financial records for the Project and on-site
inspections.
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Acknowledge that if, as a result of NVTA's review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that VDOT has misused or misapplied any NVTA funds
in derogation of this Agreement or in contravention of the NVTA
Act, Chapter 766 or applicable law, NVTA staff will promptly advise
NVTA's Executive Director and will advise VDOT's designated
representative in writing. VDOT will thereafter have thirty (30) days
to respond in writing to NVTA's initial findings. NVTA's staff will
review-VDOT's response-and make a recommendationto NVTA's
Finance Committee. NVTA's Finance Committee will thereafter
conduct its own review of all submissions and make a
recommendation to NVTA. Pending final resolution of the matter,
NVTA will withhold further funding on the Project. If NVTA makes a
final determination that VDOT has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from VDOT of all funds previously
remitted by NVTA and, to the extent permitted by law, with interest
earned at the rate earned by NVTA which were misapplied or
misused by VDOT. Nothing herein shall, however, be construed as
denying, restricting or limiting the pursuit of either party’s legal
rights or available legal remedies.

Make guidelines available to VDOT to assist the parties in carrying
out the terms of this Agreement in accordance with applicable law.

Upon VDOT's final Project payment, retain copies of all contracts,
financial records, design, construction, and as-built project
drawings and plans for the Project for the time periods required by
the Virginia Public Records Act and as may be required by other
applicable records retention laws and regulations.

Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in
Appendix B.
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Term

1. This Agreement shall be effective upon adoption and execution by
both parties.

2. VDOT may terminate this Agreement, for cause, in the event of a
material breach by NVTA of this Agreement. If so terminated, NVTA shail
pay for all Project costs incurred through the date of termination and all
reasonable costs incurred by VDOT to terminate all Project related
contracts. The Virginia General Assembly’s failure to appropriate funds to
NVTA as described in paragraph F of this Agreement or repeal of the
legislation establishing the NVTA fund created pursuant to Chapter766
shall not be considered material breaches of this Agreement by NVTA.
Before initiating any proceedings to terminate under this Paragraph,
VDOT shall give NVTA sixty (60) days written notice of any claimed
material breach of this Agreement; thereby allowing NVTA an opportunity
to investigate and cure any such alleged breach.

3. NVTA may terminate this Agreement, for cause, resulting from
VDOT's material breach of this Agreement. If so terminated, VDOT shall
refund to NVTA all funds NVTA provided to VDOT for the Project and, to
the extent permitted by law, with interest earned at the rate earned by
NVTA}. NVTA will provide VDOT with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, VDOT may request that NVTA excuse
VDOT from refunding all funds NVTA provided to VDOT for the Project
based upon VDOT's substantial completion of the Project or severable
portions thereof; and NVTA may, in its sole discretion, excuse VDOT from
refunding all or a portion of the funds NVTA provided to VDOT for the
Project. No such request to be excused from refunding will be allowed
where VDOT has either misused or misapplied NVTA funds in
contravention of applicable law.

4. Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, VDOT will release or return to NVTA all
unexpended NVTA funds and, to the extent permitted by law, with interest
earned at the rate earned by NVTA no later than sixty (60) days after the
date of termination.
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Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA's Executive
Director and The Commissioner shall be authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the
dispute is reached via a meet and confer dispute resolution method, it
shall be presented to NVTA and to The Commissioner for formal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA's Interest in Project Assets

VDOT agrees to use the real property and appurtenances and fixtures
thereto, capital assets, equipment and all other transportation facilities that
are part of the Project and funded by NVTA under this Agreement
(“Project Assets") for the designated transportation purposes of the Project
under this Agreement and in accordance with applicable law throughout
the useful life of each Project Asset. If VDOT intends to sell, convey, or
dispose any Project asset funded with NVTA revenues or intends to use
any Project asset for a purpose inconsistent with this Agreement, VDOT
shall notify NVTA’s Executive Director in writing of any such intent before
further action is taken by VDOT in furtherance thereof. Upon receiving
notification from VDOT, NVTA’s Executive Director shall notify NVTA of
VDOT'’s intended action(s).The parties shall, thereafter, meet and confer
to discuss what measures need to be taken regarding VDOT's proposed
sale, conveyance, disposition, or use of any such Project asset(s) so as to
ensure compliance with all applicable requirements of Chapter 766. All
recommendations and/or proposed remedial actions developed by the
parties’ designated representatives during the meet and confer process
shall be formally presented to NVTA and the Commissioner for
confirmation and ratification.

Appropriations Requirements

1. Nothing herein shall require or obligate NVTA to commit or obligate
funds to the Project beyond those funds that have been duly authorized
and appropriated by its governing body.
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2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (ii) NVTA's obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA-Fund by-the General- Assembly.

<) The parties agree that VDOT's obligations under this Agreement
are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealith Transportation Board and otherwise
legally available for the purposes of this Agreement.

G. Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to: VDOT, to the attention of :
Commissioner, Virginia Department of Transportation
1401 East Broad Street
Richmond, VA 23219

H. Assignment

This Agreement shall not be assigned by either party uniess express written
consent is given by the other party.

I.  Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.
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J.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency

VDOT represents that it is not acting as a partner or agent of NVTA; and
nothing in this Agreement shall be construed as making any party a partner
or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party's
sovereign immunity rights.

Incorporation of Recitals
The recitals to this Agreement are hereby incorporated into this Agreement

and are expressly made a part hereof, The parties to this Agreement
acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.

Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
exacuted as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:

Date:

Virginia Department of Trans

By:

Date; /Z/"/,/q
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title:  Route 28 Hot Spot Improvements (Loudoun Segment) (UPC 106651)
Recipient Entity: Virginia Department of Transportation

Recipient Entity/Project Manager Contact Information: Susan Shaw, PE 703-259-1995

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet




Basic Project Information

INORTHERN VIRGINIA TRANSPORTATION AUTHORITY

)
v

Project Description Form — 3B

1. Submitting Agency:
Loudoun County

2. DProject Title: Roure 28 Hor Spot
Improvements (Loudoun Segment)

3. Project Type:
Roadway [ Multimodal 0 Transit

4. Project Description/Scope: Route 28
Hot Spot Improvements — Loudoun Segment
(Sterling Boulevard and the Dulles Toll
Road) Route 28 Hor Spot Improvements -
Loudoun Segment (Sterling Boulevard and
the Dulles Toll Road) Route 28 is a major
regional roadway connecting norch and souch
arcas and the Dulles Toll Road to the Dulles
International Airport.

5. Route (if applicable)/Corridor:
Route 28 / Corridor 3

6. Total Project Cost: $12,400,000

7. Total Funds Required: $6,400,000
FY 2014; ($6,000,000 in the 6 year plan)

8. Phase/s of Project Covered by
Funding: Construction

9. DProject Milestones (by phase, include
all phases):

* Design Complece: FY 2014

* Construction Seare: FY 2015 (portion
funded with FY 2014 NVTA funds)

* Construction Complere: FY 2016

L) ‘q
% Hemdan @
1 é:el?gnnial
o Lourse
s %\,’ Sedgpg [
Hemdon

" M

10. In TransAction 2040 plan?
“ch 0 No

11. In CLRP, TIP or Air Quality Neutral?
Yes. CLRE ID # 1734

12. Leverages Sources:
“ Local Q State [ Federal
O Ocher (please explain

The landowners embraced by the Route 28
Tax District have been paying a tax premium
since 1989 to improve Route 28. Their
contribution has covered 75% of the cost to
widen Route 28 from two to six lanes and

to construct ten interchanges, The extra tax
burden will remain in place through 2037.
The final phase of the improvements is to
widen Route 28 berween Sterling Boulevard
and Route 50 to eight lanes. In 2012 che
Route 28 Commission authorized funding for
the design of four "hot spoc” areas that would
relieve congestion,

PROJECT ANALYSIS

Tier ! E/Pass O rail

Tier Il Congestion Reduction Relative to Cost:
Tierl) 7outof8points  Plan [ CLRP ﬁmzow only Rating E(High Q Med O Low

Project Descriptions — Corridar 3
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Stated Benefits

1’

34

What regional benefit/s does this project offer? This scgment of Route 28 has been funded
for design and is nearing 100% design completion by the Route 28 PPTA. If funded for construction,
the work could begin after VDOT issues a notice to proceed to the Route 28 PPTA. Route 28 isa
major regional roadway connecting norch and south areas and the Dulles Toll Road to the Dulles
International Airport.

How does the project reduce congestion? This is one of the major employment corridors in
the county, including suburban office parks and providing access to the thousands of jobs at Dulles
Airport. The primary congestion problems are in the vicinity of the Dulles Airpart entrance. In this
area, Route 28 and the Dulles Greenway are anticipated o be severely congested in 2030. More
than 100,000 cars a day use che segment of Route 28 just narth of the Dulles Toll Road. By 2012,
transportation officials estimare thar segment will carry 200,000 cars a day.

How does the project increase capacity? (Mass transit projects only) NIA

How does the project improve auto and pedestrian safety? Route 28 southbound is “stop
and go" in the morning peak commuting hours. This often leads to increased crashes as cars speed up
only to have to make abrupt stops as the traffic pattern constantly changes and traffic speeds vary with
livde advance warning.

List internet address/link to any additional information or documentation in
support of project benefits. (Optional)

heep:/fwww.virginiadot.org/projects/norchernvirginia/route_28_corridor_improvements_ppra_project.asp

Project Picture/Illustratives

A 4* Lane will provide added capacity and eliminate a lane drop
in a eritical section of Route 28

Project Deescriptions — Corridor 3



APPENDIX B-PROJECT BUDGET & CASH FLOW
PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title
Recipient Emity:

Project Contact Information:

Route 28 Widening SB from Sterling Blvd to Dulles Toll Road

VDOT - UPC 106651

Susan Shaw

PROJECT COSTS & FUNDING SOURCE

Amount
NVTA Description Other
NVTA PayGo Financed | Other Sources | Sources of Recipient
Project Cost Category Total Project Costs Funds Funds of Funds Funds Entity Funds
Design Work $ -8 - ) -8 -
Engineering
|Environmental Work
IRight-of-Way Acquisition
Construction 5 12,250.000 | $ 5,850,000 | §  6.400,000
ContractAdmlinistraticn ¥ 150,000 4 150.0007
Testing Services
Inspection Services
Capital Asset Acquisitions
Other
|Total Estimated Cost 5 12,400,000 | § 6,000,000 [$ 6400000 S $ -1% -
FISCAL YEAR ANNUAL PRQJECT CASH FLOW
Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018 Total Fiscal Year 2019
Project Phase PayGo ~Financed PayGo Financed PayGo Financcd PoyGo Financed PayGo Financed
Design Work
Engineenng
Environmental Wark
Right-of-Way Acquisition
Canstruction 5 2,025,000 $ 38250005 6400000
Contract Administration 5 20,000 5 §30.000
‘Testing Services
Inspection Services
Caopital Asset Acquisitions
Other
|Total Estimated Cost $ 2,045,000 ) § $ 3955000|% 6,400000]8 -1 % -5 -18 M ] -
Please Note: If additional years are needed, please submit a separate form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASII FLOW
FY 15 Mthly Cash Flow FY 16 Mthly Cash Flow FY 17 Qtrly Cash Flow FY 18 Qtrly Cash Flow FY 19 Qtrly Cash Flow
PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed
July 1,240,000
August $ 1,770,000
Seplember $ 945,000 | $ 850,000
October $ 1,415,000
November $_1,125000
|December 5 560,000
|January $ 280,000
February % [ 2,500
March ) 277,500
April § 560,000
May 5 985 00 $ 810,
June $ 1,060,000 $ 410000
Total per Fiscal Year $ 2,045,000 § 39550005 64000003 -15 -5 -|5 3 =13 -

Please Note: If additional years are needed, please subntlt a separate form with additional columns

This attachment is certificd and made an official attaghment to the Standard Project Agreement document by the partics of this agreement.

Recipient Entity Official

Signature

Title

J/

Date

Print name of person signinf

72/ 770

Northern Virginia Transportation Authority

Signature
NVTA Executive Director

Title

Date

Primt name of person signing




APPENDIX C
FORM OF REQUISITION

NVTA Project Number:
NVTA Project Title:
Draw Request Number:

20

—_— —_—

Date:

Northern Virginia Transportation Authority
3040 Williams Drive

Suite 200

Fairfax, Virginia 22031

Attention , Program Coordinator:

This requisition, including required Detailed PayGo and/or Detailed NVTA Bond Proceeds
Request Forms, is submitted in connection with the Standard Project Agreement for Funding and

Administration dated , 20 (the "Agreement") between the Northern Virginia
Transportation Authority ("NVTA") and
(the “Recipient Entity"). The Recipient Entity hereby requests $ of NVTA funds,

to pay the costs of the Project set forth in the Attached Detailed PayGo and/or Detailed NVTA Bond
Proceeds Request forms and in accordance with the Agreement. Also included are copies of each
invoice relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely
and exclusively for the payment or the reimbursement of the Recipient Entity’s approved costs of the
Project, (ii) the Recipient Entity is responsible for payment to vendors/contractors, (iii) the Recipient
Entity is not in default with respect to any of its obligations under the Agreement, including without
limitation (but only if applicable) the tax covenants set forth in Appendix D to the agreement, (iv) the
representations and warranties made by the Recipient Entity in the Agreement are true and correct as of
the date of this Requisition and (v) to the knowledge of the Recipient Entity, no condition exists under
the Agreement that would allow NVTA to withhold the requested advance.

RECIPIENT ENTITY
By:
Name: ___
Title:

Recommended For Payment
By:

Name:
Title: NVTA Program Coordinator




DETAILED NVTA BOND PROCEEDS REQUEST

Draw Request Number: Request Date:
NVTA Project Number: Project Title:
NVTABond | NVTA Bond | Remaining
Procceus Proceeds NVTA Bond
Requests Requisition Proceeds
NVTA Approved|  Previously Amount this Budget
Cost Category Project Costs Received Period {Calceulation)
Project Starting Balance 3 - $ -
Design Work 5 - § - § - $ -
Engineering - - - 5 -
Environmental Work - - - s -
Right-of-Way Acquisition - - - 3 -
Construction - - “ 3 -
Contract Administration - - - $ -
Testing Services - - - h -
Inspection Services - - - 8 -
Capital Asset Acquisitions - - - 3 -
Other (please explain) - - - hy -
TOTALS $ I E R E - |s -
LISTING OF ATTACHED INVOICES
Vendor/Contractor Name | Item Number |Invoice Number] Cost Category Amount
] 3 -
2 B
3 .
4 -
5 .
6 N
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ -

Instructions

1. Column B-Plense list approved NVTA Boend Proceed Project Cost per category.
2. Column C-Please list Total NVTA Bond Proceed Project Amounts per Category Previously Reimbursed by NVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices

4. Column E - Is a calculation of the Remaining Bonded Projects Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)
1. Column A- Please list the name as it appears on the Invoice

L I O

3
4. Column E- Please enter the dollar amount listed on the invoice.
3. The calculated Requisition Amount should ¢qual the total in Column D in the Schedule above,

. Column B- Please manually number the invoices attached with the corresponding ltem number in this schedule,
. Column C- Please list the invoice number as it appears on the Invoice
. Column D- Please list the appropriate Cost Category based on the Project Category breakout above




Draw Request Number:
NVTA Project Number:

DETAILED PAYGO REQUEST

Request Date:
Project Title:

Total PayGo PayGo Remaining
Requests Requisition PAYGO
NVTA Approved| Previously Amount this { Project Budget
Cost Category Project Costs Received Period {(Calculation)
Project Starting Balance 3 - 3 -
Design Work ) - b - b - 3 -
[Engineering - - - 8 -
Environmental Work - - - 5 -
Right-of-Way Acquisition - - - 8 -
Construction - - - 8 -
Contract Administration - - - b -
Testing Services - - - 5 -
Inspection Services - - - 3 -
Capital Asset Acquisitions o o 5 3 -
Other (please explain) - - - 3 -
TOTALS $ - $ - S - g -
LISTING OF ATTACHED INVOICES
Vendor/Contractor Name | Ttem Number |Invoice Number] Cost Category Amount
1 5 -
2 .
3 .
4 -
5 -
6 -
7 N
8 .
9 .
10 R
11 -
12 -
Requisition Amount 3 -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.
2. Column C-Please list Totzl PayGo Amounts per Category Previously Reimbursed by NVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices

4, Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Inveices: {please list cach invoice separately)
, Column A- Please list the name as it appears on the Invoice
. Column B- Please manually number the inveices attached with the corresponding Item number in this schedule,
. Column C- Please list the invoice number as it appears on the [nvoice

. Column E- Plecase enter the dollar amount listed on the invoice.
. The calculated Requisition Amount should equal the total in Column D in the Schedule above,

1
2
2
3. Column D- Please list the appropriate Cost Category based on the Project Category breakout above
4
5




APPENDIX D

TAX COVENANTS

The Recipient Entity will not permit more than five percent of the total amount of NVTA Bond
Proceeds or the Financed Property to be used directly or indirectly (i) for a Private Business Use
or (ii) to make or finance loans to Nongovernmental Persons. Any transaction that is generally
characterized as a loan-for federal income tax purposes-is-a "loan"forpurposes of this paragraph.
In addition, a loan may arise from the direct lending of NVTA Bond Proceeds or may arise from
transactions in which indirect benefits that are the economic equivalent of a loan are conveyed,
including any contractual arrangement which in substance transfers tax ownership and/or
significant burdens and benefits of ownership.

The Recipient Entity agrees not to requisition or spend NVTA Bond Proceeds for any Project
Cost not constituting a Capital Expenditure.

Except as may be described in Appendix B, the Recipient Entity neither has on the date of this
Agreement nor expects to have after this date any funds that are restricted, segregated, legally
required or otherwise intended to be used, directly or indirectly, for the purposes for which the
Recipient Entity is receiving NVTA Bond Proceeds.

The Recipient Entity acknowledges that it may have to provide detailed information about the
investment of the amount of any requisition unless (i) payments are remitted directly by NVTA
to the contractors/vendors or (ii) the Recipient Entity remits payment to the contractors/vendors
within five banking days after the date on which NVTA advances the amount of the requisition.
NVTA may request the detailed information in order to compute the rebate liability to the U.S.
Treasury on NVTA's bonds or other debt financing pursuant to Section 148 of the Internal
Revenue Code of 1986, as amended (the "Code").

“Capital Expenditure" means any cost of a type that is properly chargeable to capital account (or
would be so chargeable with (or but for) a proper election or the application of the definition of

“placed in service" under Treas. Reg. § 1.150-2(c)) under general federal income tax principles,

determined at the time the expenditure is paid.

"Federal Government” means the government of the United States and its agencies or
instrumentalities.

“Financed Property" means the property financed by the NVTA Bond Proceeds.
"General Public Use" means use of Financed Property by a Nongovernmental Person as a
member of the general public. Use of Financed Property by a Nongovernmental Person in a

Trade or Business is treated as General Public Use only if the Financed Property is intended to
be available and in fact is reasonably available for use on the same basis by natural persons not
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engaged in a Trade or Business. Use under arrangements that convey priority rights or other
preferential benefits is not use on the same basis as the general public.

"Governmental Person" means any Person that is a state or local governmental unit within the
meaning of Section 141 of the Code (or any instrumentality thereof).

"NVTA Bond Proceeds" means, as used herein, the sale proceeds of any NVTA bonds or other
debt instrument and the investment earnings on such proceeds, collectively.

"Nongovernmental Person" mean any Person other than a Governmental Person. For the
purposes hereof, the Federal Government is a Nongovernmental Person.

"Person" means any natural person, firm, joint venture, association, partnership, business trust,
corporation, limited liability company, corporation or partnership or any other entity (including
the Federal Government and a Governmental Person).

"Private Business Use" means a use of the NVTA Bond Proceeds directly or indirectly in a Trade
or Business carried on by a Nongovernmental Person other than General Public Use. For all
purposes hereof, a Private Business Use of any Financed Property is treated as a Private Business
Use of NVTA Bond Proceeds. Both actual and beneficial use by a Nongovernmental Person
may be treated as Private Business Use under Section 141 of the Code. In most cases, however,
Private Business Use results from a Nongovernmental Person having special legal entitlements to
use the Financed Property under an arrangement with the Recipient Entity. Examples of the
types of special legal entitlements resulting in Private Business Use of Proceeds include (i)
ownership for federal tax purposes of Financed Property by a Nongovernmental Person and (ii)
actual or beneficial use of Financed Property by a Nongovernmental Person pursuant to a lease, a
Service Contract, an incentive payment contract or certain other arrangements such as a take-or-
pay or other output-type contract. Private Business Use of the Financed Property may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. Any arrangement that is properly characterized as a lease for federal income
tax purposes is treated as a lease for purposes of the Private Business Use analysis. An
arrangement that is referred to as 2 management or Service Contract may nevertheless be treated
as a lease, and in determining whether a management or service contract is properly
characterized as a lease, it is necessary to consider all of the facts and circumstances, including
(i) the degree of control over the property that is exercised by a Nongovernmental Person, and
(ii) whether a Nongovernmental Person bears risk of loss of the Financed Property. Private
Business Use of Financed Property that is not available for General Public Use may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. In determining whether special economic benefit gives rise to Private
Business Use, it is necessary to consider all of the facts and circumstances, including one or
more of the following factors: (i) whether the Financed Property is functionaliy related or
physically proximate to property used in the Trade or Business of a Nongovernmental Person,
(ii) whether only a small number of Nongovernmental Persons receive the economic benefit, and
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(iii) whether the cost of the Financed Property is treated as depreciable by the Nongovernmental
Person.

"Service Contract" means a contract under which a Nongovernmental Person will provide
services involving all, a portion or any function of any Financed Property. For example, a
Service Contract includes a contract for the provision of management services for all or any
portion of Financed Property. Contracts for services that are solely incidental to the primary
governmental function or functions of Financed Property (for example, contracts for janitorial,
office equipmentrepair; billing, or similar services) are not included in this definition.
Additional contracts not included in this definition are (i) a contract to provide for services by a
Nongovernmental Person in compliance with Revenue Procedure 97-13, 1997-1 C.B. 632, as
madified by Revenue Procedure 2001-39, [.R.B. 2001-28, (ii} a contract to provide for services
by a Nongovernmental Person if the only compensation is the reimbursement of the
Nongovernmental Person for actual and direct expenses paid by the Nongovernmental Person to
unrelated parties and (iii) a contract to provide for the operations by a Nongovernmental Person
of a facility or system of facilities that consists predominately of public utility property (within
the meaning of Section 168(i)(10) of the Code), if the only compensation is the reimbursement of
actual and direct expenses of the Nongovernmental Person and reasonable administrative
overhead expenses of the Nongovernmental Person,

"Trade or Business" has the meaning set forth in Section 141 (b){(6)(B) of the Cade, and includes,
with respect to any Nongovernmental Person other than a natural person, any activity carried on
by such Nongovernmental Person. "Trade or Business" for a natural person means any activity
carried on by such natural person that constitutes a "trade of business" within the meaning of
Section 162 of the Code.
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COMMONWEALTH of VIRGINIA

Commonwealth Transportation Board

Aubrey L. Layne, Jr. 1401 East Broad Street (804) 7862701
Chairman Richmond, Virginia 23219 Fax: (804) 786-2940
Agenda item # 4

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

November 12, 2014
MOTION
Made By: Mr. Garczynski, Seconded By: Ms. Valentine
Action: Motion Carried, Unanimously
Title: Authorization for the Commissioner of Highways to enter into Standard

Project Agreements between VDOT and the Northern Virginia Transportation
Authority for NVTA Funded Projects

WHEREAS, the Virginia General Assembly, pursuant to Chapter 25 of Title 33.2 of the
Code of Virginia, has established the Northern Virginia Transportation Authority (NVTA), a
political subdivision of the Commonwealth; and,

WHEREAS, the Virginia General Assembly, pursuant to §33.2-2509 of the Code of
Virginia, has also established the Northern Virginia Transportation Authority Fund to fund
transportation projects benefitting the counties, cities and towns embraced by the NVTA; and,

WHEREAS, pursuant to § 33.2-2500, the NVTA may enter into contracts or agreements
with any federal, state, local or private entity to provide, or cause to be provided, transportation
facilities to the area embraced by the NVTA; and,

WHEREAS, §33.2-214 C of the Code of Virginia empowers the CTB to enter into
contracts with local districts, commissions, agencies, or other entities created for transportation
purposes;

WHEREAS, VDOT and NVTA have jointly prepared a standard project agreement
template for the administration of those projects that are funded by NVTA and are located
wholly or in part on the state-maintained system of highways, identified as attachment A,
outlining the general responsibilities of each party relating to the use of NVTA funds and
administration of the transportation project; and,



Resolution of the Commonwealth Transportation Board

Authorization for the Commissioner of Highways to Enter into Standard Project
Agreements between VDOT and the Northern Virginia Transportation Authority for
NVTA Funded Projects.

November 12, 2014

Page two of two

WHEREAS, given the similarities between administration of the NVTA funded projects
and locality funded projects administered by VDOT, and the need to ensure timely execution of
the NVTA-funded project agreements, it is believed to be in the best interest of the
Commonwealth to delegate to the Commissioner of Highways authority to enter into agreements
as may be necessary with the NVTA based on the standard project agreement template.

NOW, THEREFORE, BE IT RESOLVED, the Commonwealth Transportation Board
hereby authorizes the Commissioner of Highways to enter into agreements with NVTA as may
be necessary to undertake the design, and construction of those transportation projects that are
funded with NVTA funds as are deemed necessary and are located wholly or in part on the state-
maintained system of highways within the area encompassed by the Northern Virginia
Transportation Authority, utilizing the template set forth in attachment A, with changes
necessary to address project-specific details and to effectuate funding for such projects which
shall be included in the Six-Year Plan.

HH#H#
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 11, 2014

SUBJECT: Regional Funding Project 995-14-026-1-03 (Route 28 Widening Dulles Toll Road
to Route 50)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 995-14-026-1-
03.

2. Suggested motion. | move approval of the proposed Standard Project 995-14-026-1-03
(Route 28 Widening Dulles Toll Road to Route 50), in accordance with NVTA's approved
Project Description Sheets for each project to be funded as appended to the Standard Project
Agreements; and that the Executive Director sign it on behalf of the Authority.

3. Background.

a. The Authority previously approved this project for funding using FY2014 70% regional
funds on July 24, 2013.

b. FY2014 PayGo funding was also approved on July 24, 2013 and is available for the
project.

c. The attached SPA presented by the Virginia Department of Transportation is consistent
with the project previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 995-14-026-1-03

Coordination: Council of Counsels



XI.LATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
Virginia Department of Transportation

NVTA Project Number: 9 95 = "'{ - Ol - | - Q3

This Standard Project Agreement for Funding and Administration (“this
Agreement”) is made and executed in duplicate on this day of
20__, as between the Northern Virginia Transportation Authority ("NVTA") and
VIRGINIA DEPARTMENT OF TRANSPORTATION ("VDOT").

WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act ("the NVTA Act’), Chapter
25 of Title 33.2 of the Code of Virginia, as amended;

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision
of transportation facilities and services to the area embraced by NVTA;

WHEREAS, Section 33.2-2509 of the Code of Virginia authorizes NVTA to use
funds from a fund established pursuant to that Code section (the “NVTA Fund") in order
to assist in the financing, in whole or in part, of certain regional transportation projects in
accordance with Va. Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the depasit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances ("“NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA,;

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project”) satisfies the requirements of Va. Code Section 33.2-2510;



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
or in part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA's geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA;

WHEREAS, VDOT or another party acting on its behalf formally requested that
NVTA provide funding-to-the Project by timely submitting an applicationfor NVTA
funding in response to NVTA's call for projects;

WHEREAS, NVTA has reviewed Fairfax County 's application for
funding for the benefit of VDOT and has approved VDOT'’s administration and
performance of the Project's described scope of work;

WHEREAS, based on the information provided by VDOT, NVTA has determined
that the Project complies with all requirements of the NVTA Act related to the use of
moneys identified in Va. Code Sections 33.2-2510(A)(C)1 and all other applicable legal
requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by The Commonwealth Transportation Board (“CTB")
to finance the Project;

WHEREAS, NVTA agrees that VDOT will design and/or construct the Project or
perform such other specific work for the Project and VDOT agrees that it will perform
such work on the terms and conditions set forth in this Agreement and the Appendices
appended thereto;

WHEREAS, both parties have concurred in VDOT's administration, performance,
and completion of the Project on the terms and conditions set forth in this Agreement
and its Appendices and in accordance with all applicable federal, state, and local laws
and reguiations; and

WHEREAS, NVTA’s governing body and the VDOT Commissioner (“the
Commissioner”) have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity's
clerk's minutes or such other official authorizing documents which are appended hereto
as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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VDOT's Obligations
VDOT shall;

l. Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

2. Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Sections 33.2-
2510(A),(C) 1.

3. Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including all
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

4, Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

<) Recognize that, if the Project contains “multiple funding phases” (as
such “multiple funding phases” are set out for the Project on
Appendix A), for which NVTA will provide funding for such multiple
funding phases (as scheduled on Appendix B), NVTA may not
accelerate funding to VDOT to advance the funding schedule for
the Project. In any circumstance where VDOT seeks to advance
the funding schedule for the Project, VDOT shall submit a written
request to NVTA's Executive Director explaining VDOT' s reasons
why NVTA should authorize acceleration to the next funding phase.
NVTA's Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA's
current and projected cash flow position and make a
recommendation to NVTA whether to authorize VDOT's requested
accelerated funding. Nothing herein, however, shall prohibit VDOT
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from providing its own funds to advance a future funding phase of
the Project and from requesting reimbursement from NVTA for
having advance funded a future phase of the Project. However,
VDOT further recognizes that NVTA's reimbursement to VDOT for
having advance funded a the Project phase will be dependent upon
NVTA's cash flow position at the time such a request for
reimbursement is submitted and may be dependent upon the extent
to which- any such advanced funding is consistent with Appendix B.

Acknowledge that NVTA's Executive Director will periodically
update NVTA's project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. VDOT shall provide all information required by NVTA so as
to ensure and facilitate accurate cash flow estimates and accurate
updates to those cash flow estimates throughout the life of the
Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA's standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, VDOT can expect to receive
payment within twenty (20) days upon receipt by NVTA. Approved
payments may be made by means of electronic transfer of funds
from NVTA to or for the account of VDOT.

Promptly notify NVTA's Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. VDOT understands that it will be within NVTA's sole
discretion whether to provide any additional funding to the Project
in such circumstances and that NVTA will do so only in accordance
with NVTA's approved Project Selection Process and upon formal
action and approval by NVTA. VDOT shall timely provide to NVTA
a complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.
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10.

1.

12.

13.

14.

Release or return any unexpended funds to NVTA no later than 90
days after final Project payment has been made.

Review and acknowiedge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to
VDOT's Project: a) Prior to any NVTA funds being released for a
project that may be part of a larger project, projects, or system
undertaken with an extra-territorial funding partner, all such extra-
territorial funding partners must commit to pay their appropriate,
respective proportionate share or shares of the larger project or
system cost commensurate with the benefits to each on a basis
agreed upon by the NVTA member localities; b) any such funds
released by NVTA for such project will be in addition to the funds
that the NVTA member locality is to receive from or be credited with
by the extra-territorial funding partner for the project or system; and
c) there shall be no funding made available by NVTA until such
time as all extra-territorial funding partners for such project or
system pay or officially commit to fund their appropriate, respective
proportionate shares of such large project or system commensurate
with the benefits to each on a basis agreed upon with NVTA.

Should VDOT be required to provide additional funds in order to
proceed or complete the funding necessary for the Project, VDOT
shall certify to the NVTA that such additional funds have been
either authorized and/or appropriated by the CTB or the Virginia
General Assembly as may be applicable or have been obtained
through another independent source.

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or reguiations.

Reimburse NVTA for all NVTA funds and, to the extent permitted
by law, with interest earned at the rate earned by NVTA that VDOT
misapplied or used in contravention of Sections 33.2-2500 et.seq.
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15.

16.

17.

18.

19.

20.

21.

of the Virginia Code, as amended, (“the NVTA Act") Chapter 766 of
the 2013 Virginia Acts of Assembly (“Chapter 766"), or any term or
condition of this Agreement.

Name NVTA and its Bond Trustee or require that ail VDOT's
contractors name NVTA and/or its Bond Trustee as an additional
insured on any insurance policy issued for the work to be
performed by or on behalf of VDOT for the Project and present
NVTA with satisfactory evidence thereof before any work_on the
Project commences or continues.

Give notice to NVTA that VDOT may use NVTA funds to pay legal
counsel (as opposed to utilizing the services of its own in-house
counsel or NVTA's in-house legal counsel) in connection with the
work performed under this Agreement VDOT so as to ensure that
no conflict of interest may arise from any such representation.

Subject to and consistent with the requirements of Paragraph E of
this Agreement, upon final payment to all contractors for the
Project, VDOT will use the Project for its intended purposes for the
duration of the Project's useful life. Under no circumstances will
NVTA be considered responsible or obligated to operate and/or
maintain the Project after its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, the use of the proceeds complies with
the tax covenants attached as Appendix D.

Acknowledge that it expects and/or intends that the Project is to be
submitted for acceptance by the Commonwealth into its system and
therefore VDOT will comply with the Virginia Department of
Transportation's (“VDOT's") "Standards, Requirements and
Guidance.”

Recognize that VDOT is solely responsible for obtaining all permits
and permissions necessary to construct and/or operate the Project,
including but not limited to, obtaining all required VDOT and local
land use permits, applications for zoning approvals, and regulatory
approvals.
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22,  Recognize thatif VDOT is funding the Project, in whole or in part,
with federal and/or state funds, in addition to NVTA funds and/or
NVTA Bond Proceeds that VDOT will need to comply with all
applicable federal and Commonwealth funding requirements,
including but not limited to, the completion and execution of
VDOT's Standard Project Administration Agreement and
acknowledges that NVTA will not be a party or signatory to that
Agreement, nor will NVTA have any obligation to comply with the
requirements of that Agreement.

23.  Provide a certification to NVTA no later than 90 days after final
Project payment that VDOT adhered to ali applicable laws and
regulations and all requirements of this Agreement.

B. NVTA's Obligations

NVTA shall:

l. Provide to VDOT the funding authorized by NVTA for design work,
engineering, including all environmental work, all right-of-way
acquisition, inspection services, testing services, construction,
and/or capital asset acquisition{s) on a reimbursement basis as set
forth in this Agreement and as specified in the Project Budget and
Cash Flow contained in Appendix B to this Agreement or the most
updated amendment thereto, as approved by NVTA.

2. Assign a Program Coordinator for the Project. NVTA's Program
Coordinator will be responsible for monitoring the Project on behalf
of NVTA so as to ensure compliance with this Agreement and all
NVTA's requirements and with overseeing, managing, reviewing,
and processing, in consultation with NVTA's Executive Director and
its Chief Financial Officer (“CFO") , all payment requisitions
submitted by VDOT for the Project. NVTA's Program Coordinator
will have no independent authority to direct changes or make
additions, modifications, or revisions to the Project Scope of Work
as set forth on Appendix A or to the Project Budget and Cash Flow
as set forth on Appendix B.
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Route to NVTA's assigned Program Coordinator all VDOT's
payment requisitions, containing detailed summaries of actual
Project costs incurred which are in substantially the same form as
shown on Appendix C submitted to NVTA for the Project. After
submission to NVTA, NVTA’s Program Coordinator will conduct an
initial review of all payment requisitions and supporting
documentation for the Project in order to determine the
submission’s legal and documentary sufficiency. NVTA's Program
Coordinator will then make-a recommendation-to-the NVTA's CFO
and Executive Director whether to authorize payment, refuse
payment, or seek additional information from VDOT. If the payment
requisition is sufficient as submitted, payment will be made within
twenty (20) days from receipt. If the payment requisition is deemed
insufficient, within twenty (20) days from receipt, NVTA's Program
Coordinator will notify VDOT in writing and set forth the reasons
why the payment requisition was declined or why and what specific
additional information is needed for processing the payment
request. Payment will be withheld until all deficiencies identified by
NVTA have been corrected. Under no circumstances will NVTA
authorize payment for any work performed by or on behalf of VDOT
that is not in conformity with the requirements of the NVTA Act,
Chapter 766, or this Agreement.

Route all VDOT’s supplemental requests for funding from NVTA
under Paragraphs A.5 and A.8 of this Agreement to NVTA's
Executive Director. NVTA's Executive Director will initially review
those requests and all supporting documentation with NVTA's CFO.
After such initial review, NVTA's Executive Director will make a
recommendation to NVTA’'s Finance Committee for its independent
consideration and review, NVTA's Finance Committee will
thereafter make a recommendation on any such request to NVTA
for final determination by NVTA.

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of VDOT's financial records for the Project and on-site
inspections.
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Acknowledge that if, as a result of NVTA's review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that VDOT has misused or misapplied any NVTA funds
in derogation of this Agreement or in contravention of the NVTA
Act, Chapter 766 or applicable law, NVTA staff will promptly advise
NVTA's Executive Director and will advise VDOT's designated
representative in writing. VDOT will thereafter have thirty (30) days
to respond in writing to NVTA's initial findings. NVTA's staff will
review VDOTs response-and make -a recommendation to NVTA's
Finance Committee. NVTA's Finance Committee will thereafter
conduct its own review of all submissions and make a
recommendation to NVTA. Pending final resolution of the matter,
NVTA will withhold further funding on the Project. If NVTA makes a
final determination that VDOT has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from VDOT of all funds previously
remitted by NVTA and, to the extent permitted by law, with interest
earned at the rate earned by NVTA which were misapplied or
misused by VDOT. Nothing herein shall, however, be construed as
denying, restricting or limiting the pursuit of either party's legal
rights or available legal remedies.

Make guidelines available to VDOT to assist the parties in carrying
out the terms of this Agreement in accordance with applicable law.

Upon VDOT's final Project payment, retain copies of all contracts,
financial records, design, construction, and as-built project
drawings and plans for the Project for the time periods required by
the Virginia Public Records Act and as may be required by other
applicable records retention laws and regulations.

Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in
Appendix B.
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Term

1. This Agreement shall be effective upon adoption and execution by
both parties.

2. VDOT may terminate this Agreement, for cause, in the event of a
material breach by NVTA of this Agreement. If so terminated, NVTA shall
pay for all Project costs incurred through the date of termination and all
reasonable costs incurred by VDOT to terminate all Project related
contracts. The Virginia General Assembly’s failure to appropriate funds to
NVTA as described in paragraph F of this Agreement or repeal of the
legislation establishing the NVTA fund created pursuant to Chapter766
shall not be considered material breaches of this Agreement by NVTA.
Before initiating any proceedings to terminate under this Paragraph,
VDOT shall give NVTA sixty (60) days written notice of any claimed
material breach of this Agreement; thereby allowing NVTA an opportunity
to investigate and cure any such alleged breach.

3. NVTA may terminate this Agreement, for cause, resulting from
VDOT’s material breach of this Agreement. If so terminated, VDOT shall
refund to NVTA all funds NVTA provided to VDOT for the Project and, to
the extent permitted by law, with interest earned at the rate earned by
NVTA). NVTA will provide VDOT with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, VDOT may request that NVTA excuse
VDOT from refunding all funds NVTA provided to VDOT for the Project
based upon VDOT's substantial completion of the Project or severable
portions thereof, and NVTA may, in its sole discretion, excuse VDOT from
refunding all or a portion of the funds NVTA provided to VDOT for the
Project. No such request to be excused from refunding will be allowed
where VDOT has either misused or misapplied NVTA funds in
contravention of applicable law.

4, Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, VDOT will release or return to NVTA all
unexpended NVTA funds and, to the extent permitted by law, with interest
earned at the rate earned by NVTA no later than sixty (60) days after the
date of termination.
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Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA's Executive
Director and The Commissioner shall be authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the
dispute is reached via a meet and confer dispute resolution method, it
shall be presented to NVTA and to The Commissioner for forma
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA's Interest in Project Assets

VDOT agrees to use the real property and appurtenances and fixtures
thereto, capital assets, equipment and all other transportation facilities that
are part of the Project and funded by NVTA under this Agreement
(“Project Assets") for the designated transportation purposes of the Project
under this Agreement and in accordance with applicable law throughout
the useful life of each Project Asset. If VDOT intends to sell, convey, or
dispose any Project asset funded with NVTA revenues or intends to use
any Project asset for a purpose inconsistent with this Agreement, VDOT
shall notify NVTA's Executive Director in writing of any such intent before
further action is taken by VDOT in furtherance thereof. Upon receiving
notification from VDOT, NVTA's Executive Director shall notify NVTA of
VDOT’s intended action(s).The parties shali, thereafter, meet and confer
to discuss what measures need to be taken regarding VDOT's proposed
sale, conveyance, disposition, or use of any such Project asset(s) so as to
ensure compliance with all applicable requirements of Chapter 766. All
recommendations and/or proposed remedial actions developed by the
parties’ designated representatives during the meet and confer process
shall be formally presented to NVTA and the Commissioner for
confirmation and ratification.

Appropriations Requirements

1. Nothing herein shall require or obligate NVTA to commit or obligate
funds to the Project beyond those funds that have been duly authorized
and appropriated by its governing body.
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2, The parties acknowledge that all funding provided by NVTA
pursuant to Chapter766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (ii) NVTA's obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA-Fund by-the-General-Assembly:

3. The parties agree that VDOT's obligations under this Agreement
are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise
legally available for the purposes of this Agreement.

G. Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to: VDQT, to the attention of :
Commissioner, Virginia Department of Transportation
1401 East Broad Street
Richmond, VA 23219

H. Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

I.  Madification or Amendment
This Agreement may be modified, in writing, upon mutual agreement of both

parties.
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K.

No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency

VDOT represents that it is not acting as a partner or agent of NVTA; and
nothing in this Agreement shall be construed as making any party a partner
or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party's
sovereign immunity rights.

Incorporation of Recitals
The recitals to this Agreement are hereby incorporated into this Agreement

and are expressly made a part hereof. The parties to this Agreement
acknowiedge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.

Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:

Date;

Virginia Department of Transpo

By: -

~

Date:_/ Z/‘/_/é/
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Appendix A —Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title: ~ Route 28 Widening SB from Dulles Toll Road to Route 50 (UPC 106652)
Recipient Entity: Virginia Department of Transportation

Recipient Entity/Project Manager Contact Information: Susan Shaw, PE 703-259-1995

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Sheet




Basic Project Information

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

»> Project Description Form — 3D

I.

2.

Submicting Agency:
Fairfax County

Project Title: Route 28 Widening SB from
Dulles Toll Road to Route 50

Project Type:
dRondwny O Multimodal Q) Transic

Project Description/Scope: Widen
Route 28 from 3 to 4 lznes Southbound from
the Dulles Toll Road to Route 50.

Route (if applicable)/ Corridor;
Route 28 / Corridor 3

Total Project Cost: $22,200,000
Total Funds Required: $20,000,000

Phase/s of Project Covered by
Funding: Design/Build

Herndon

Southbridge al

Feols Duies Aeveagpy Reston l
®

i D)
]
e nil e S
L5
9. Project Milestones (by phase, include

all phases):

* Environmenrtal Documentation: Complete
* Design Scare: FY 2010

* Design Complete: FY 2013

* ROW Complete: FY 2014

» Construction Starc: Lace spring 2014

* Construction Complere: Late 2015

10. In TransAction 2040 plan?
E/Yes Q No

11. In CLRE, TIP or Air Quality Neutral?
Yes. CLRP, ID # 1734

12. Leverages Sources:
MLocaI Q State O Federal
Q Other (please explain)

Design was funded with § 2,200,000 in
Route 28 Tax District funds.

PROJECT ANALYSIS

Tier! ®Pass ClFail
Tier 1 7 out of 8 points

Tier lll Congestion Reduction Relative to Cost;
Plan E(CLRP QI TA2040 only  Rating Efl-ugh Q Med O Low

Project Descriptions — Corridor 3
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Stated Benefits

1. What regional benefiv/s does this project offer? This project provides additional capacity on a
highly congested north-south corridor chat provides travel within and berween three counties in northern
Virginia, as well as connections to the Dulles Incernational Airport and major east-west highways such
as [-66, Route 50, and the Dulles Toll Road/Greenway. Route 28 is a significant technology corridor in
both Fairfax and Loudoun counties. The current Average Daily Traffic count of 151,000 vehicles puts chis
facility at a Level of Service (LOS) E, which is very congested for freeway conditions.

2. How does the project reduce congestion? The project provides an additional travel lane for
vehicles on this heavily congested corridor. Expansion to 4 lanes southbound would improve the facility
from LOS E'te LOS D. This project will not preclude furure consideration of High-Occupancy-Vehicle
(HOV) cravel.

3. How does the project increase capacity? (Mass transit projects only) NIA

4. How does the project improve auto and pedestrian safety? By adding an additional lane
for capacity and reducing congestion, the project reduces the occurrence of vehicular conflicts. There are
no pedestrian facilities on this limited access freeway.

5. List internet address/link to any additional information or documentation in
support of project benefits. (Optional)

The project is in conformance with Transportation clement of the Fairfax Councy Compsehensive Plan,
and is consistent with the Loudoun Councy Transporcation Plan.

Fairfax County Comp Plan: htep:/fwww.faicfaxcounty.gov/dpz/comprehensiveplan/

6. Project Picture/IHustratives

Roure 28 Southbound Approaching Route 50 Route 28 Southbound Air & Space Myseum Parkway

38 Praject Descriprions — Corridor 3



APPENDIX B-PROJECT BUDGET & CASH FLOW
PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title: Route 28 Widening SB from Dulles Toll Road to Route 50
Recipient Entity: VDOT - UPC 106652

Project Contact Information:  Susan Shaw

PROJECT COSTS & FUNDING SOURCE

Amounl
Description Other
NVTA PayGo | NVTA Financed | Other Sources | Sources of Recipicnt

Project Cost Category Tuatal Project Costy] Funds Funds af Funds Fundds Entity Fundy
Design Work 5 -1 - $ -
Engineering

Environmental Work
Right-of-Way Acquisition

Construction S 19,795,000 | $_ 19,795,000
JContract Administration 3 205,000 203,000

Testing Services
Inspection Services
Capital Asset Acquisitions
Other

|Total Estimated Cost 5 20,000,040 | $§ 20,000,000 | $ -15 -1% -1% -

FISCAL YEAR ANNUAL PROJECT CASIL FLOW

Total Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018 Total Fiscal Year 2019

Project Phase PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed

Desiym Wark

Enginecering

Environmental Work

Right-of-Way Acquisition

Construction 5 2,130,000 $ 12,490,000 $ 5.175.000

Contract Administation 5 20,000 5 145,000 $ 40,000

Testing Services

Inspection Services

Caprtal Assel Acquisilions

Other

S 5.215.000 3 s -Is s .

[Total Estimated Cost $ 2,150,000 | § -|s 12635000 [ §

Please Note: If additional years are needed, please submit a separate form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASH FLOW

FY 15 Mthly Cash Flow FY 16 Mthly Cash Flow FY 17 Qtrly Cash Flow FY 18 Qtrly Cash Flow FY 19 Qirly Cash Flow
PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed

I:July $  1,795.000 $ 1,120,000

Aupust $ 1,695,000 5 [,120,000

Scptember $ 1,695,000 5 890,000

October 3 1,695,000 b 805,000

November ] 1,125,000 b 805,000

December 3 860,000 b 475,000

I‘L“E‘l‘“)' 5 280.000

February $ 112,500

[March s 277,500

1April b 860,000

iMay $ 1,035,000 5 1,120,000

[June $ 1,115,000 $ 1,120,000

Total per Fiscal Year 5 2,150,000 | § -13 12,635000 | § -5 5215000 ] 8 -|5 IS -13 -15 -

Please Note: If additional years are needed, please submit a separate form with additional columns

This attachment is certified and made an official agggchment to the Standard Project Agrecment document by the partics of this agreement.

Reciplent Entity Official Northern Virginia Transportation Authority

Signature Signature
NVTA Executive Directoc
Title ~ - Title

Date / Z,/q' // 17 Date

Print name of person signing Print name of person signing




APPENDIX C
FORM OF REQUISITION

NVTA Project Number:
NVTA Project Title:
Draw Request Number:

Date: , 20

Northern Virginia Transportation Authority
3040 Williams Drive

Suite 200

Fairfax, Virginia 22031

Attention , Program Coordinator:

This requisition, including required Detailed PayGo and/or Detailed NVTA Bond Proceeds
Request Forms, is submitted in connection with the Standard Project Agreement for Funding and

Administration dated , 20___ (the "Agreement") between the Northern Virginia
Transportation Authority ("NVTA") and
(the "Recipient Entity"). The Recipient Entity hereby requests $ of NVTA funds,

to pay the costs of the Project set forth in the Attached Detailed PayGo and/or Detailed NVTA Bond
Proceeds Request forms and in accordance with the Agreement. Also included are copies of each
invoice relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely
and exclusively for the payment or the reimbursement of the Recipient Entity’s approved costs of the
Project, (ii) the Recipient Entity is responsible for payment to vendors/contractors, (iii) the Recipient
Entity is not in default with respect to any of its obligations under the Agreement, including without
limitation (but only if applicable) the tax covenants set forth in Appendix D to the agreement, (iv) the
representations and warranties made by the Recipient Entity in the Agreement are true and correct as of
the date of this Requisition and (v) to the knowledge of the Recipient Entity, no condition exists under
the Agreement that would allow NVTA to withhold the requested advance.

RECIPIENT ENTITY
By:
Name:
Title:

Recommended For Payment
By:

Name:
Title: NVTA Program Coordinator




DETAILED NVTA BOND PROCEEDS REQUEST

Draw Reguest Number;

Request Date:

NVTA Project Number: Project Title:
NVTABond | NVTA Bond Remaining
Procceds Procecds NVTA Bond
Requests Requisition Proceeds
NVTA Approved|  Previously Amount this Budget
Cost Category Project Costs Received Period (Calculation)

Project Starting Balance 3 - $ -
[Design Work_ $ - |8 - - |'s -

Engineering - - - -8
Environmental Work - - e g -
_Iighl-of-Way Acquisition - - = $ -
Construction - - s $ -
Contract Administration - - S S -
Testing Services - - - S S
Inspection Services - - S $ -
Capital Asset Acquisitions - - - $ -
Other (please explain) - - - 3 -
TOTALS $ - $ - - $ -

LISTING OF ATTACHED INVOICES
Vendor/Contractor Namej Item Number [Invoice Number] Cost Category Amount

1 [ -
2 -
3 -
4 -
5 B
6 -
7 R
8 .
9 -
10 -
1 -
12 -
Requisition Amount [ .

Instructions

I. Column B-Please list approved NVTA Bond Proceed Project Cost per category.

2. Column C-Please list Total NVTA Bond Proceed Project Amounts per Category Previously Reimbursed by NVTA
3. Column D- Please list invoice amounts summarized by Calegory from the Listing of Attached Invoices
4. Column E - Is a calewlation of the Remaining Bonded Projects Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)
1. Column A- Please list the name as it appears on the Invoice

~

. Column C- Please list the invoice number as it appears on the Invoice

. Columa E- Please enter the dollar amount listed on the invoice.
. The calculated Requisition Amount should equal the total in Column D in the Schedule above,

2
3. Column D- Please list the appropriate Cost Category based on the Project Category breakout above
4
5

. Column B- Please manually number the invoices attached with the corresponding [tem number in this schedule.




Draw Request Number:
NVTA Project Number:

DETAILED PAYGO REQUEST

Request Date:

Project Title:

Total PayGo PayGo Remaining
Requests Requisition PAYGO
NVTA Approved| Previously Amount this | Project Budget
Cost Category Project Costs Received Period (Calculation)
Project Starting Balance s - 3 -
Design Work 3 - 3 - 3 - $ -
[Engineering 5 - i 3 _
Environmental Work - - - $ -
Right-of-Way Acquisition - - - $ _
Construction & = 5 $ -
Contract Administration - - 5 $ -
Testing Services = - - S -
Inspection Services - - = S -
Capital Asset Acquisitions & - - 5 -
Other (please explain) - - - s -
TOTALS $ . $ g 3 - S -
LISTING OF ATTACHED INVOICES
Vendor/Contractor Name{ Item Number [Invoice Number] Cost Category Amount
1 S N
2 -
3 -
4 -
5 -
6 R
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.
2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by NVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4, Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)

b e W b B e

. Column A- Please list the name as it appears on the Invoice
. Column B- Please manually number the invoices attached with the corresponding item number in this schedule.
. Column C- Please list the invoice number as it appears on the Invoice
. Column D- Please list the appropriate Cost Category based on the Project Category breakout above
. Column E- Please enter the dollar amount listed on the invoice.
. The calculated Requisition Amount should equal the total in Column D in the Schedule above.




APPENDIX p
TAX COVENANTS

"Federaf Governmen» Mmeans the Eovernment of the United States and its agencjeg or
instrumentaﬁﬁes.
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engaged in a Trade or Business. Use under arrangements that convey priority rights or other
preferential benefits is not use on the same basis as the general public.

"Governmental Person” means any Person that is a state or local governmental unit within the
meaning of Section 141 of the Code (or any instrumentality thereof).

"NVTA Bond Proceeds" means, as used herein, the sale proceeds of any NVTA bonds or other
debt instrument and the investment earnings on such proceeds, collectively.

"Nongovernmental Person" mean-any-Person-other than-a-Governmental Person.  Forthe
purposes hereof, the Federal Government is a Nongovernmental Person.

"Person" means any natural person, firm, joint venture, association, partnership, business trust,
corporation, limited Jiability company, corporation or partnership or any other entity (including
the Federal Government and a Governmental Person).

"Private Business Use" means a use of the NVTA Bond Proceeds directly or indirectly in a Trade
or Business carried on by a Nongovernmental Person other than General Public Use. For all
purposes hereof, a Private Business Use of any Financed Property is treated as a Private Business
Use of NVTA Bond Proceeds. Both actual and beneficial use by a Nongovernmental Person
may be treated as Private Business Use under Section 141 of the Code. In most cases, however,
Private Business Use results from a Nongovernmental Person having special legal entitlements to
use the Financed Property under an arrangement with the Recipient Entity. Examples of the
types of special legal entitlements resulting in Private Business Use of Proceeds include ()
ownership for federal tax purposes of Financed Property by a Nongovernmental Person and (ii)
actual or beneficial use of Financed Property by a Nongovernmental Person pursuant to a lease, a
Service Contract, an incentive payment contract or certain other arrangements such as a take-or-
pay or other output-type contract. Private Business Use of the Financed Property may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. Any arrangement that is properly characterized as a lease for federal income
tax purposes is treated as a lease for purposes of the Private Business Use analysis. An
arrangement that is referred to as a management or Service Contract may nevertheless be treated
as a lease, and in determining whether a management or service contract is properly
characterized as a lease, it is necessary to consider all of the facts and circumstances, including
(i) the degree of control over the property that is exercised by a Nongovernmental Person, and
(ii) whether a Nongovernmental Person bears risk of loss of the Financed Property. Private
Business Use of Financed Property that is not available for General Public Use may aiso be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. In determining whether special economic benefit gives rise to Private
Business Use, it is necessary to consider all of the facts and circumstances, including one or
more of the following factors: (i) whether the Financed Property is functionally related or
physically proximate to property used in the Trade or Business of a Nongovernmental Person,
(if) whether only a small number of Nongovernmental Persons receive the economic benefit, and
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(iii) whether the cost of the Financed Property is treated as depreciable by the Nongovernmental
Person.

"Service Contract” means a contract under which a Nongovernmental Person will provide
services involving all, a portion or any function of any Financed Property. For example, a
Service Contract includes a contract for the provision of management services for all or any
portion of Financed Property. Contracts for services that are solely incidental to the primary
governmental function or functions of Financed Property (for example, contracts for janitorial,
office-equipment-repair;-billing;-or-similar-services)-are-notincluded-inthis definition.
Additional contracts not included in this definition are (i) a contract to provide for services by a
Nongovernmental Person in compliance with Revenue Procedure 97-13, 1997-1 C.B. 632, as
modified by Revenue Procedure 2001-39, [.R.B. 2001-28, (ii) a contract to provide for services
by a Nongovernmental Person if the only compensation is the reimbursement of the
Nongovernmental Person for actual and direct expenses paid by the Nongovernmental Person to
unrelated parties and (iii) a contract to provide for the operations by a Nongovernmental Person
of a facility or system of facilities that consists predominately of public utility property (within
the meaning of Section 168(i)}(10) of the Code), if the only compensation is the reimbursement of
actual and direct expenses of the Nongovernmental Person and reasonable administrative
overhead expenses of the Nongovernmental Person.

"Trade or Business" has the meaning set forth in Section 141(b)(6)(B) of the Code, and includes,
with respect to any Nongovernmental Person other than a natural person, any activity carried on
by such Nongovernmental Person. "Trade or Business" for a natural person means any activity
carried on by such natural person that constitutes a "trade of business" within the meaning of
Section 162 of the Code.
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COMMONWEALTH of VIRGINIA

Commonwealth Transportation Board

Aubrey L. Layne, Jr. 1401 East Broad Street (804) 7862701
Chairman Richmond, Virginia 23219 Fax: (804) 786-2940
Agenda item # 4

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

November 12, 2014
MOTION
Made By: Mr. Garczynski, Seconded By: Ms. Valentine
Action: Motion Carried, Unanimously
Title: Authorization for the Commissioner of Highways to enter into Standard

Project Agreements between VDOT and the Northern Virginia Transportation
Authority for NVTA Funded Projects

WHEREAS, the Virginia General Assembly, pursuant to Chapter 25 of Title 33.2 of the
Code of Virginia, has established the Northern Virginia Transportation Authority (NVTA), a
political subdivision of the Commonwealth; and,

WHEREAS, the Virginia General Assembly, pursuant to §33.2-2509 of the Code of
Virginia, has also established the Northern Virginia Transportation Authority Fund to fund
transportation projects benefitting the counties, cities and towns embraced by the NVTA; and,

WHEREAS, pursuant to § 33.2-2500, the NVTA may enter into contracts or agreements
with any federal, state, local or private entity to provide, or cause to be provided, transportation
facilities to the area embraced by the NVTA; and,

WHEREAS, §33.2-214 C of the Code of Virginia empowers the CTB to enter into
contracts with local districts, commissions, agencies, or other entities created for transportation
purposes;

WHEREAS, VDOT and NVTA have jointly prepared a standard project agreement
template for the administration of those projects that are funded by NVTA and are located
wholly or in part on the state-maintained system of highways, identified as attachment A,
outlining the general responsibilities of each party relating to the use of NVTA funds and
administration of the transportation project; and,



Resolution of the Commonwealth Transportation Board

Authorization for the Commissioner of Highways to Enter into Standard Project
Agreements between VDOT and the Northern Virginia Transportation Authority for
NVTA Funded Projects.

November 12, 2014

Page two of two

WHEREAS, given the similarities between administration of the NVTA funded projects
and locality funded projects administered by VDOT, and the need to ensure timely execution of
the NVTA-funded project agreements, it is believed to be in the best interest of the
Commonwealth to delegate to the Commissioner of Highways authority to enter into agreements
as may be necessary with the NVTA based on the standard project agreement template.

NOW, THEREFORE, BE IT RESOLVED, the Commonwealth Transportation Board
hereby authorizes the Commissioner of Highways to enter into agreements with NVTA as may
be necessary to undertake the design, and construction of those transportation projects that are
funded with NVTA funds as are deemed necessary and are located wholly or in part on the state-
maintained system of highways within the area encompassed by the Northern Virginia
Transportation Authority, utilizing the template set forth in attachment A, with changes
necessary to address project-specific details and to effectuate funding for such projects which
shall be included in the Six-Year Plan.
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XII

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Monica Backmon, Executive Director
DATE: December 11, 2014

SUBJECT: Regional Funding Project 995-14-027-1-03 (Route 28 Widening McLearen Road
to Dulles Toll Road)

1. Recommendation. Approval of attached Standard Project Agreement (SPA) 995-14-027-1-
03.

2. Suggested motion. | move approval of the proposed Standard Project 995-14-027-1-03
(Route 28 Widening McLearen Road to Dulles Toll Road), in accordance with NVTA's
approved Project Description Sheets for each project to be funded as appended to the
Standard Project Agreements; and that the Executive Director sign it on behalf of the
Authority.

3. Background.

a. The Authority previously approved this project for funding using FY2014 70% regional
funds on July 24, 2013.

b. FY2014 PayGo funding was also approved on July 24, 2013 and is available for the
project.

c. The attached SPA presented by the Virginia Department of Transportation is consistent
with the project previously approved by the Authority.

d. The attached SPA has been reviewed by the Council of Counsels, noting that there were
no legal issues.

Attachment: SPA for NVTA Project Number 995-14-027-1-03

Coordination: Council of Counsels



XILATTACHMENT

Standard Project Agreement for Funding and Administration
between
Northern Virginia Transportation Authority
and
Virginia Department of Transportation

NVTA Project Number: 998~ )4- O27- \-03

This Standard Project Agreement for Funding and Administration (“this
Agreement”) is made and executed in duplicate on this day of .
20__, as between the Northern Virginia Transportation Authority ("NVTA") and
VIRGINIA DEPARTMENT OF TRANSPORTATION (“VDOT").

WITNESSETH

WHEREAS, NVTA is a political subdivision of the Commonwealth of Virginia
created by the Northern Virginia Transportation Authority Act (“the NVTA Act’), Chapter
25 of Title 33.2 of the Code of Virginia, as amended,;

WHEREAS, Section 33.2-2500(4) of the Code of Virginia authorizes NVTA to
enter into project agreements with certain statutorily designated entities for the provision
of transportation facilities and services to the area embraced by NVTA;

WHEREAS, Section 33.2-25089 of the Code of Virginia authorizes NVTA to use
funds from a fund established pursuant to that Code section (the “NVTA Fund”) in order
to assist in the financing, in whole or in part, of certain regional transportation projects in
accordance with Va. Code Section 33.2-2510;

WHEREAS, the NVTA Fund provides for the deposit therein of certain dedicated
revenues and other funds appropriated by the Virginia General Assembly;

WHEREAS, Section 33.2-2510 of the Code of Virginia authorizes the use of
funds from the NVTA Fund and the use of proceeds from NVTA debt issuances ("NVTA
Bond Proceeds”) to be used by NVTA solely for transportation purposes benefitting
those counties and cities embraced by NVTA,

WHEREAS, the Project set forth and described on Appendix A to this Agreement
(‘the Project’) satisfies the requirements of Va. Code Section 33.2-2510;



WHEREAS, the Project is to be financed, as described in Appendix B, in whole
orin part, by funds from the NVTA Fund and/or from NVTA Bond Proceeds, is located
within a locality embraced by NVTA's geographical borders, or is located in an adjacent
locality, but only to the extent that any such extension is an insubstantial part of the
Project and is essential to the viability of the Project within the localities embraced by
NVTA,

WHEREAS, VDOT or another party acting on its behaif formally requested that
NVTA-provide-funding to the Project by timely submitting-an-applicationfor-NVTA
funding in response to NVTA's call for projects;

WHEREAS, NVTA has reviewed Fairfax County 's application for
funding for the benefit of VDOT and has approved VDOT's administration and
performance of the Project's described scope of work;

WHEREAS, based on the information provided by VDOT, NVTA has determined
that the Project complies with all requirements of the NVTA Act related to the use of
moneys identified in Va. Code Sections 33.2-2510(A)(C)1 and all other applicable legal
requirements;

WHEREAS, the funds to be provided by NVTA described in Appendix B have
been duly authorized and directed by The Commonwealth Transportation Board ("CTB")
to finance the Project;

WHEREAS, NVTA agrees that VDOT will design and/or construct the Project or
perform such other specific work for the Project and VDOT agrees that it will perform
such work on the terms and conditions set forth in this Agreement and the Appendices
appended thereto;

WHEREAS, both parties have concurred in VDOT's administration, performance,
and completion of the Project on the terms and conditions set forth in this Agreement
and its Appendices and in accordance with all applicable federal, state, and local laws
and regulations; and

WHEREAS, NVTA’s governing body and the VDOT Commissioner (“the
Commissioner”) have each authorized that their respective designee(s) execute this
agreement on their respective behalf(s) as evinced by copies of each such entity's
clerk’'s minutes or such other official authorizing documents which are appended hereto
as Appendix E;.

NOW THEREFORE, in consideration of the promises made mutual covenants,
and agreements contained herein, the parties hereto agree as follows:
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A

VDOT's Obligations

VDOT shail:

Complete or perform all said work as described in Appendix A,
advancing such work diligently and ensuring that all work is
completed in accordance with all applicable federal, state, and local
laws and regulations, and all terms and conditions of this
Agreement.

Ensure that all work performed or to be performed under this
Agreement is in accordance with the Project Description Sheets
attached to Appendix A and complies with Va. Code Sections 33.2-
2510(A),(C) 1.

Perform or have performed, and remit all payment requisitions and
other requests for funding for design and engineering, including ali
environmental work, right-of-way acquisition, construction, contract
administration, testing services, inspection services, or capital asset
acquisitions for the Project, as is required by this Agreement and
that may be necessary for completion of the Project.

Not use the NVTA funds specified on Appendix B to pay any
Project cost if the NVTA Act does not permit such Project cost to be
paid with NVTA funds.

Recognize that, if the Project contains “multiple funding phases” (as
such “multiple funding phases” are set out for the Project on
Appendix A), for which NVTA will provide funding for such multiple
funding phases (as scheduled on Appendix B), NVTA may not
accelerate funding to VDOT to advance the funding scheduie for
the Project. In any circumstance where VDOT seeks to advance
the funding schedule for the Project, VDOT shall submit a written
request to NVTA's Executive Director explaining VDOT' s reasons
why NVTA should authorize acceleration to the next funding phase.
NVTA's Executive Director will thereafter review the circumstances
underlying the request in conjunction with Appendix B and NVTA's
current and projected cash flow position and make a
recommendation to NVTA whether to authorize VDOT'’s requested
accelerated funding. Nothing herein, however, shall prohibit VDOT
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from providing its own funds to advance a future funding phase of
the Project and from requesting reimbursement from NVTA for
having advance funded a future phase of the Project. However,
VDOT further recognizes that NVTA’s reimbursement to VDOT for
having advance funded a the Project phase will be dependent upon
NVTA's cash flow position at the time such a request for
reimbursement is submitted and may be dependent upon the extent
to which-any such advanced funding is consistent with Appendix B.

Acknowledge that NVTA's Executive Director will periodically
update NVTA's project cash flow estimates with the objective
toward keeping those estimates accurate throughout the life of the
Project. VDOT shall provide all information required by NVTA so as
to ensure and facilitate accurate cash flow estimates and accurate
updates to those cash flow estimates throughout the life of the
Project as described in Appendix B.

Provide to NVTA requests for payment consistent with Appendix B
and the most recently approved NVTA cash flow estimates that
include NVTA'’s standard payment requisition(s), containing
detailed summaries of actual project costs incurred with supporting
documentation as determined by NVTA and that certify all such
costs were incurred in the performance of work for the Project as
authorized by this Agreement. Each payment requisition shall be in
substantially the same form as set forth in Appendix C of this
Agreement. If approved by NVTA, VDOT can expect to receive
payment within twenty (20) days upon receipt by NVTA. Approved
payments may be made by means of electronic transfer of funds
from NVTA to or for the account of VDOT.

Promptly notify NVTA’s Executive Director of any additional project
costs resulting from unanticipated circumstances and provide to
NVTA detailed estimates of additional costs associated with those
circumstances. VDOT understands that it will be within NVTA's sole
discretion whether to provide any additional funding to the Project
in such circumstances and that NVTA will do so only in accordance
with NVTA's approved Project Selection Process and upon formal
action and approval by NVTA. VDOT shall timely provide to NVTA
a complete and accurate update to Appendix B, if NVTA approves
funding of any additional Project costs for the Project under this
Paragraph.
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10.

1.

12.

13.

14.

Release or return any unexpended funds to NVTA no later than 90
days after final Project payment has been made.

Review and acknowledge the requirements of NVTA Resolution
No. 14-08 adopted January 23, 2014; to wit that, if applicable to
VDOT's Project: a) Prior to any NVTA funds being released for a
project that may be part of a larger project, projects, or system
undertaken with an extra-territorial funding partner, all such extra-
territorial-funding-partners must commiit to pay their appropriate,
respective proportionate share or shares of the larger project or
system cost commensurate with the benefits to each on a basis
agreed upon by the NVTA member localities; b) any such funds
released by NVTA for such project will be in addition to the funds
that the NVTA member locality is to receive from or be credited with
by the extra-territorial funding partner for the project or system; and
c) there shall be no funding made available by NVTA until such
time as all extra-territorial funding partners for such project or
system pay or officially commit to fund their appropriate, respective
proportionate shares of such large project or system commensurate
with the benefits to each on a basis agreed upon with NVTA.

Should VDOT be required to provide additional funds in order to
proceed or complete the funding necessary for the Project, VDOT
shall certify to the NVTA that such additional funds have been
either authorized and/or appropriated by the CTB or the Virginia
General Assembly as may be applicable or have been obtained
through another independent source.

Maintain complete and accurate financial records relative to the
Project for all time periods as may be required by the Virginia
Public Records Act and by all other applicable state or federal
records retention laws or regulations

Maintain all original conceptual drawings and renderings,
architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time
periods required by the Virginia Public Records Act and any other
applicable records retention laws or regulations.

Reimburse NVTA for all NVTA funds and, to the extent permitted
by law, with interest earned at the rate earned by NVTA that VDOT
misapplied or used in contravention of Sections 33.2-2500 et seq.
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15.

16.

17.

18.

19.

20.

21.

of the Virginia Code, as amended, (“the NVTA Act") Chapter 766 of
the 2013 Virginia Acts of Assembly (“Chapter 766"), or any term or
condition of this Agreement.

Name NVTA and its Bond Trustee or require that all VDOT's
contractors name NVTA and/or its Bond Trustee as an additional
insured on any insurance policy issued for the work to be
performed by or on behalf of VDOT for the Project and present
NVTA with satisfactory evidence thereof before any work on the
Project commences or continues.

Give notice to NVTA that VDOT may use NVTA funds to pay legal
counsel (as opposed to utilizing the services of its own in-house
counsel or NVTA's in-house legal counsel) in connection with the
work performed under this Agreement VDOT so as to ensure that
no conflict of interest may arise from any such representation.

Subject to and consistent with the requirements of Paragraph E of
this Agreement, upon final payment to all contractors for the
Project, VDOT will use the Project for its intended purposes for the
duration of the Project's useful life. Under no circumstances will
NVTA be considered responsible or obligated to operate and/or
maintain the Project after its completion.

Comply with all requirements of the Virginia Public Procurement
Act and other applicable Virginia Code provisions.

Acknowledge that if the Project is being funded in whole or in part
by NVTA Bond Proceeds, the use of the proceeds complies with
the tax covenants attached as Appendix D.

Acknowledge that it expects and/or intends that the Project is to be
submitted for acceptance by the Commonwealth into its system and
therefore VDOT will comply with the Virginia Department of
Transportation's ("VDOT's") “Standards, Requirements and
Guidance.”

Recognize that VDOT is solely responsible for obtaining all permits
and permissions necessary to construct and/or operate the Project,
including but not limited to, obtaining all required VDOT and local
land use permits, applications for zoning approvals, and regulatory
approvals.
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22. Recognize thatif VDOT is funding the Project, in whole or in part,
with federal and/or state funds, in addition to NVTA funds and/or
NVTA Bond Proceeds that VDOT will need to comply with all
applicable federal and Commonweaith funding requirements,
including but not limited to, the completion and execution of
VDOT's Standard Project Administration Agreement and
acknowledges that NVTA will not be a party or signatory to that
Agreement; nor will NVTA have any obligation to comply with the
requirements of that Agreement.

23.  Provide a certification to NVTA no later than 90 days after final
Project payment that VDOT adhered to all applicable laws and
regulations and all requirements of this Agreement.

B. NVTA’s Obligations

NVTA shall:

l. Provide to VDOT the funding authorized by NVTA for design work,
engineering, inciuding all environmental work, all right-of-way
acquisition, inspection services, testing services, construction,
and/or capital asset acquisition(s) on a reimbursement basis as set
forth in this Agreement and as specified in the Project Budget and
Cash Flow contained in Appendix B to this Agreement or the most
updated amendment thereto, as approved by NVTA.

2. Assign a Program Coordinator for the Project. NVTA's Program
Coordinator wili be responsible for monitoring the Project on behaif
of NVTA so as to ensure compliance with this Agreement and all
NVTA’s requirements and with overseeing, managing, reviewing,
and processing, in consuitation with NVTA's Executive Director and
its Chief Financial Officer (“CFQ") , all payment requisitions
submitted by VDOT for the Project. NVTA's Program Coordinator
will have no independent authority to direct changes or make
additions, modifications, or revisions to the Project Scope of Work
as set forth on Appendix A or to the Project Budget and Cash Flow
as set forth on Appendix B.
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Route to NVTA's assigned Program Coordinator all VDOT's
payment requisitions, containing detailed summaries of actual
Project costs incurred which are in substantially the same form as
shown on Appendix C submitted to NVTA for the Project. After
submission to NVTA, NVTA's Program Coordinator will conduct an
initial review of all payment requisitions and supporting
documentation for the Project in order to determine the
submission's legal and documentary sufficiency. NVTA's Program
Coordinator will then make a recommendation to the NVTA's CFO
and Executive Director whether to authorize payment, refuse
payment, or seek additional information from VDOT. If the payment
requisition is sufficient as submitted, payment will be made within
twenty (20} days from receipt. If the payment requisition is deemed
insufficient, within twenty (20) days from receipt, NVTA's Program
Coordinator will notify VDOT in writing and set forth the reasons
why the payment requisition was declined or why and what specific
additional information is needed for processing the payment
request. Payment will be withheld until all deficiencies identified by
NVTA have been corrected. Under no circumstances will NVTA
authorize payment for any work performed by or on behalf of VDOT
that is not in conformity with the requirements of the NVTA Act,
Chapter 766, or this Agreement.

Route all VDOT's supplemental requests for funding from NVTA
under Paragraphs A.5 and A.8 of this Agreement to NVTA's
Executive Director. NVTA's Executive Director will initially review
those requests and all supporting documentation with NVTA's CFO.
After such initial review, NVTA's Executive Director will make a
recommendation to NVTA's Finance Committee for its independent
consideration and review. NVTA's Finance Committee will
thereafter make a recommendation on any such request to NVTA
for final determination by NVTA,

Conduct periodic compliance reviews scheduled in advance for the
Project so as to determine whether the work being performed
remains within the scope of this Agreement, the NVTA Act, Chapter
766, and other applicable law. Such compliance reviews may entail
review of VDOT's financial records for the Project and on-site
inspections.
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Acknowledge that if, as a result of NVTA's review of any payment
requisition or of any NVTA compliance review, NVTA staff
determines that VDOT has misused or misapplied any NVTA funds
in derogation of this Agreement or in contravention of the NVTA
Act, Chapter 766 or applicable law, NVTA staff will promptly advise
NVTA’s Executive Director and will advise VDOT's designated
representative in writing. VDOT will thereafter have thirty (30} days
to respond in writing to NVTA's initial findings. NVTA's staff will
review VDOT's response and make a recommendation to NVTA's
Finance Committee. NVTA's Finance Committee will thereafter
conduct its own review of all submissions and make a
recommendation to NVTA. Pending final resclution of the matter,
NVTA will withhold further funding on the Project. If NVTA makes a
final determination that VDOT has misused or misapplied funds in
contravention of this Agreement, the NVTA Act, Chapter 766, or
other applicable law, NVTA will cease further funding for the Project
and will seek reimbursement from VDOT of all funds previously
remitted by NVTA and, to the extent permitted by law, with interest
eamed at the rate earned by NVTA which were misapplied or
misused by VDOT. Nothing herein shall, however, be construed as
denying, restricting or limiting the pursuit of either party's legal
rights or available legal remedies.

Make guidelines available to VDOT to assist the parties in carrying
out the terms of this Agreement in accordance with applicable law.

Upon VDOT's final Project payment, retain copies of all contracts,
financial records, design, construction, and as-built project
drawings and plans for the Project for the time periods required by
the Virginia Public Records Act and as may be required by other
applicable records retention laws and regulations.

Be the sole determinant of the amount and source of NVTA funds
to be provided and allocated to the Project and the amounts of any
NVTA funds to be provided in excess of the amounts specified in
Appendix B.
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Term

1. This Agreement shall be effective upon adoption and execution by
both parties.

2. VDOT may terminate this Agreement, for cause, in the event of a
material breach by NVTA of this Agreement. If so terminated, NVTA shall
pay for all Project costs incurred through the date of termination and all
reasonable costs-incurred by VDOT to-terminate-all Project related
contracts. The Virginia General Assembly’s failure to appropriate funds to
NVTA as described in paragraph F of this Agreement or repeal of the
legislation establishing the NVTA fund created pursuant to Chapter/766
shall not be considered material breaches of this Agreement by NVTA.
Before initiating any proceedings to terminate under this Paragraph,
VDOT shall give NVTA sixty (60) days written notice of any claimed
material breach of this Agreement; thereby allowing NVTA an opportunity
to investigate and cure any such alleged breach.

3. NVTA may terminate this Agreement, for cause, resulting from
VDOT's material breach of this Agreement. If so terminated, VDOT shall
refund to NVTA all funds NVTA provided to VDOT for the Project and, to
the extent permitted by law, with interest earned at the rate earned by
NVTA}. NVTA will provide VDOT with sixty (60) days written notice that
NVTA is exercising its rights to terminate this Agreement and the reasons
for termination. Prior to termination, VDOT may request that NVTA excuse
VDOT from refunding all funds NVTA provided to VDOT for the Project
based upon VDOT’s substantial completion of the Project or severable
portions thereof; and NVTA may, in its sole discretion, excuse VDOT from
refunding all or a portion of the funds NVTA provided to VDOT for the
Project. No such request to be excused from refunding will be allowed
where VDOT has either misused or misapplied NVTA funds in
contravention of applicable law.

4. Upon termination and payment of all eligible expenses as set forth
in Paragraph C.3 above, VDOT will release or return to NVTA all
unexpended NVTA funds and, to the extent permitted by law, with interest
earned at the rate earned by NVTA no later than sixty (60) days after the
date of termination.
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Dispute

In the event of a dispute under this Agreement, the parties agree to meet
and confer in order to ascertain if the dispute can be resolved informally
without the need of a third party or judicial intervention. NVTA's Executive
Director and The Commissioner shall be authorized to conduct
negotiations on behalf of their respective entities. f a resolution of the
dispute is reached via a meet and confer dispute resolution method, it
shall'be presented t& NVTA and to The Commissionerforformal
confirmation and approval. If no satisfactory resolution can be reached via
the meet and confer method, either party is free to pursue whatever
remedies it may have at law, including all judicial remedies.

NVTA's Interest in Project Assets

VDOT agrees to use the real property and appurtenances and fixtures
thereto, capital assets, equipment and all other transportation facilities that
are part of the Project and funded by NVTA under this Agreement
(“Project Assets”) for the designated transportation purposes of the Project
under this Agreement and in accordance with applicable law throughout
the useful life of each Project Asset. If VDOT intends to sell, convey, or
dispose any Project asset funded with NVTA revenues or intends to use
any Project asset for a purpose inconsistent with this Agreement, VDOT
shall notify NVTA’s Executive Director in writing of any such intent before
further action is taken by VDOT in furtherance thereof. Upon receiving
notification from VDOT, NVTA's Executive Director shall notify NVTA of
VDOT's intended action(s). The parties shall, thereafter, meet and confer
to discuss what measures need to be taken regarding VDOT's proposed
sale, conveyance, disposition, or use of any such Project asset(s) so as to
ensure compliance with all applicable requirements of Chapter 766. Al
recommendations and/or proposed remedial actions developed by the
parties' designated representatives during the meet and confer process
shall be formally presented to NVTA and the Commissioner for
confirmation and ratification.

Appropriations Reguirements

1. Nothing herein shall require or obligate NVTA to commit or obligate
funds to the Project beyond those funds that have been duly authorized
and appropriated by its governing body.
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H.

2. The parties acknowledge that all funding provided by NVTA
pursuant to Chapter766 is subject to appropriation by the Virginia General
Assembly. The parties further acknowledge that: (i) the moneys allocated
to the NVTA Fund pursuant to Va. Code Ann. Sections 58.1-638, 58.1-
802.2, and 58.1-1742 and any other moneys that the General Assembly
appropriates for deposit into the NVTA Fund are subject to appropriation
by the General Assembly and (ii) NVTA's obligations under this
Agreement are subject to such moneys being appropriated for deposit in
the NVTA Fund by the General Assembly.

<) The parties agree that VDOT’s obligations under this Agreement
are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise
legally available for the purposes of this Agreement.

Notices

All notices under this Agreement to either party shall be in writing and
forwarded to the other party by U.S. mail, care of the following authorized
representatives:

1) to: NVTA, to the attention of its Executive Director;
3040 Williams Drive, Suite 200
Fairfax, VA 22031

2) to: VDOT, to the attention of .
Commissioner, Virginia Department of Transportation
1401 East Broad Street
Richmond, VA 23219

Assignment

This Agreement shall not be assigned by either party unless express written
consent is given by the other party.

Modification or Amendment

This Agreement may be modified, in writing, upon mutual agreement of both
parties.
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No Personal Liability or Creation of Third Party Rights

This Agreement shall not be construed as creating any personal liability on
the part of any officer, employee, or agent of the parties; nor shall it be
construed as giving any rights or benefits to anyone other than the parties
hereto.

No Agency

VDOT represents that it is not acting as a partner or agent of NVTA, and
nothing in this Agreement shall be construed as making any party a partner
or agent with any other party.

Sovereign Immunity

This Agreement shall not be construed as a waiver of either party's
sovereign immunity rights.

Incorporation of Recitals

The recitals to this Agreement are hereby incorporated into this Agreement
and are expressly made a part hereof. The parties to this Agreement
acknowledge and agree that such recitals are true and correct.

Mutual Preparation and Fair Meaning

The parties acknowledge that this Agreement has been prepared on behalf
of all parties thereto and shall be construed in accordance with its fair
meaning and not strictly construed for or against either party.

Governing Law

This Agreement is governed by the laws of the Commonwealth of Virginia.
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed as of the day, month, and year first herein written by their duly
authorized representatives.

Northern Virginia Transportation Authority

By:

Date:

Virginia Department of Transpo

By: /

= //c:-_._____,/
Date; /%/if//é
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Appendix A -Narrative Description of Project

Attach- Approved NVTA Project Description Sheet

NVTA Project Title: ~ Route 28 Widening NB from McLearen Road to Dulles Toll Road (UPC 106655)
Recipient Entity: Virginia Department of Transportation

Recipient Entity/Project Manager Contact Information: Susan Shaw, PE 703-259-1995

NVTA Program Coordinator Contact information:

Project Scope

Only Complete if Different from the Approved NVTA Project Description Sheet

Detailed Scope of Services

Only Complete if Different from the Approved NVTA Project Description Shect




Basic Project Information

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

1. Submitting Agency:
Fairfax County

2, Project Tide: Roure 28 Widening NB from
McLearen Road ro Dulles To!l Road

3. DProject Type:
dRoadway Q Multimodal O Transic

4. DProject Description/Scope: Widen
Route 28 from 3 to 4 lanes Northbound from
MeLearen Road to the Dulles Toll Read.

5. Route (if applicable)/Corridor:

Dulles

'

10. [n TransAction 2040 plan?
E,Yes Q No

11. In CLRPE, TIP or Air Quality Neutral?
Yes. CLRP ID # 1734
12. Leverages Sources:
Local O State O) Federal
Q Other (please explainy

Route 28 / Corridor 3
Design was funded with § 2,200,000 in

6. Total Pmiect COSt: $]3.300,000 Roure 28 Tax Districe funds.
7. Total Funds Required: $11,100,000
8. Phase/s of Project Covered by

Funding: Desiga/Build
9. Project Milestones (by phase, include

all phases):

* Environmental Documentation: Complete

* Design Stare: FY 2010

* Design Complete: FY 2013

* ROW Complete: FY 2014

* Construction Seart: Spring 2014

* Construction Complete: Winter 2015

PROJECT ANALYSIS

Tierl E/Pass O Fail

Tier I} Congestion Reduction Relative to Cost:
TierNl 7outof 8 points  Plan dCI.RP Q 12040 only Rating E(ngh O Med QO Low

Praject Descriptions — Corridor 3

35



Stated Benefits

1.

3

What regional benefit/s does this project offer? This project provides additional capacity

on a highly congested nerth-south corridor chat provides travel within and berween three councies in
Virginia, as well as connections to the Dulles International Airport and major east-wesc highways such
as [-66, Route 50, and the Dulles Toll Road/Greenway. Route 28 is a significant technology corridor in
both Fairfax and Loudoun counties. The currenc Average Daily Traffic count of 111,000 vehicles puts
this facility at a Level of Service (LOS) E, which is very congested for freeway conditions.

How does the project reduce congestion? The project provides an addirional travel lane for
vehicles on this heavily congested corridor. Expansion to 4 lanes northbound would improve the facility
from LOS E 1o LOS D. This projecs will nor preclude furure consideration of High-Occupancy-Vehicle
{HOV) travel.

How does the project increase capacity? (Mass transit projects only) NIA

How does the project improve auto and pedestrian safety? By adding an additional lane
for capaciry and reducing congestion, the project reduces the accurrence of vehicular conflicts. There are
no pedescrian facilities on this limited access freeway.

List internet address/link to any additional information or documentation in
support of project benefits, (Optional)

The project is in confarmance with Transportation element of the Fairfax County Comprehensive Plan,
and is consistent with the Loudoun County Transporeation Plan,

Fairfax County Comp Plan: huep://www.fairfaxcounty.gov/dpz/comprehensiveplan/

Project Picture/Illustratives

Route 28 Northbound

Project Descriprions -— Corridor 3



APPENDIX B-PROJECT BUDGET & CASH FLOW

PROJECT IDENTIFICATION AND PROPOSED FUNDING

NVTA Project Title:

Route 28 Widening NB irom MgcLearen Road to Dulles Toll Road

Recipient Entity:

VDOT - UPC 106655

Project Contact Information;

Susan Shaw

PROJECT COSTS & FUNDING SQURCE

Xmounl
NVTA Description Other
NVTA PayGo Financed | Other Sources | Sourcesof Recipient
Project Cost Category Total Profect Costs Funds Fonds of Funds Funds Entity Funds
Design Work S -
| Engincering
Environmental Work
Right-o-Way Acquisition
Construction S 10955000} 510,955,000
Contract Administration £ 145000 | § 145,000
Testing Services
inspection Services
Capital Asset Acquisitions
Other
|Totnl Estimated Cost 5 11,100,000 18§ 11,100,000 | § -1% -] s |5 -
FISCAL YEAR ANNUAL PROJECT CASH FLOW
Totol Fiscal Year 2015 Total Fiscal Year 2016 Total Fiscal Year 2017 Total Fiscal Year 2018 Total Fiscal Year 2019
Project Phase PayGo Financed PayGo Financed PayGo Financed PayGo Financed PayGo Financed
Diesiprn Work
Engineering
Environmenta! Work
Right-of-Way Acquisition
|Construction $ 2,025,000 5 8930000
Contract Administration $ 20,000 b 125,000
Testing Services
Inspection Services
Capital Assct Acquisitions
Other
[Total Estimated Cost $ 2,045,000 | § 1% 9055000(% - [ - - 5 -18 -
Flease Note: If additional years are needed, please submit a separaie form with additional columns
FISCAL YEAR ESTIMATED PROJECT CASH FLOW
FY 15 Mihly Cash Flow FY 16 Mthly Cash Flow EY 17 Qtrly Cash Flow FY 18 Qtrly Cosh Flow FY 19 Qirly Cash Flow
PayGo Financed PayGo Financed PayGo Tinanced PayGo Financed PoyGo Financed
uly § 1,150,000
[ August $ 1,670,000
Seplember £ 1,395,000
October $  1.115000
November $ 835,000
jDecember $ 560,000
Junvary b 280,000
Fecbruary s 112,500
March ] 277,500
Apnl 5 560,000
May $ 985,000 $ 310,000
Juns 5 1,060,000 3 250,000
Total per Fiscal Year H 2,045,000 | § =] 90554008 -5 -15 - - s -5 -

Please Note: If additlanal years are needed, please submit a separate form with additional columns

This nttachment s certified and made an officia

Recipient Entity Officia

Signature

Title =

Daie

Print name of person‘signify /

achmen,

=Y Zy

Northern Virginia Transportation Authority

Signoture
NVTA Executive Director

Title

Date

Print name of person signing

tandard Project Agreement document by the partics of this agrecment.




APPENDIX C
FORM OF REQUISITION

NVTA Project Number:
NVTA Project Title:
Draw Request Number:

Date: , 20

Northern Virginia Transportation Authority
3040 Williams Drive

Suite 200

Fairfax, Virginia 22031

Attention » Program Coordinator:

This requisition, including required Detailed PayGo and/or Detailed NVTA Bond Proceeds
Request Forms, is submitted in connection with the Standard Project Agreement for Funding and

Administration dated , 20___ (the "Agreement") between the Northern Virginia
Transportation Authority ("NVTA") and
(the "Recipient Entity"). The Recipient Entity hereby requests $ of NVTA funds,

to pay the costs of the Project set forth in the Attached Detailed PayGo and/or Detailed NVTA Bond
Proceeds Request forms and in accordance with the Agreement. Also included are copies of each
invoice relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely
and exclusively for the payment or the reimbursement of the Recipient Entity’s approved costs of the
Project, (ii) the Recipient Entity is responsible for payment to vendors/contractors, (iii) the Recipient
Entity is not in default with respect to any of its obligations under the Agreement, including without
limitation (but only if applicable) the tax covenants set forth in Appendix D to the agreement, (iv) the
representations and warranties made by the Recipient Entity in the Agreement are true and correct as of
the date of this Requisition and (v) to the knowledge of the Recipient Entity, no condition exists under
the Agreement that would allow NVTA to withhold the requested advance.

RECIPIENT ENTITY
By:
Name:
Title:

Recommended For Payment
By:

Name:
Title: NVTA Program Coordinator




DETAILED NVTA BOND PROCEEDS REQUEST

Draw Request Number:

Request Date:

NVTA Project Number;

Project Title:

NVTABond | NVTA Bong | Remaining
Procceds Proceeds NVTA Bond
Requests Requisition Procceds
NVTA Approved| Previously Amount this Budget
Cost Category Project Costs Received Period {Calculation)
Project Starting Balance s - $ -
Design Work $ - 5 = 3 - $ R
Environmental Work - - = $ -
Right-of-Way Acquisition - - - 3 -
Construction - - - 3 -
Contract Administration - - - 3 -
Testing Services - - 5 s -
Inspection Services - - & s S
Capital Asset Acquisitions - - S s 5
Other (please explain) - - - h) -
TOTALS $ - % - $ R $ -
LISTING OF ATTACHED INVOICES
Vendor/Contractor Name | Item Number |Invoice Number] Cost Category Amount
1 g -
2 -
3 R
4 .
5 .
6 -
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount g .

Instructions

1. Column B-Please list approved NVTA Bond Proceed Project Cost per category,
2. Column C-Please list Total NVTA Bond Proceed Project Amounts per Category Previously Reimbursed by NVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices

4. Column E - Is a caleulation of the Remaining Bonded Projects Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)
1. Column A- Please list the name as it appears on the Invoice

it

. Column C- Please list the invoice number as it appears on the Invoice

. Column E- Please enter the dollar amount listed on the invoice.
. The calculated Requisition Amount should equal the total in Column D in the Schedule above.

2
3. Column D- Please list the appropriate Cost Category based on the Project Category breakout above
4
5

. Column B- Please manually number the invoices attached with the corresponding Item number in this schedule.




Draw Request Number;
NVTA Project Number:

DETAILED PAYGO REQUEST

Request Date:
Project Title:

Total PayGo PayGo Remaining
Requests Requisition PAYGO
NVTA Approved| Previously Amount this | Project Budget
Cost Category Project Costs Received Pceriod (Calculation)
Project Starting Balance 5 - 5 -
Design Work $ - 3 - 3 - 3 -
Engineering - - - 3 -
Environmental Work S - - 3 -
Right-of-Way Acquisition - - - 3 -
Construction & S - 3 -
Contract Administration & - - 5 -
Testing Services - - - 3 -
Inspection Services - - - 3 -
Capital Asset Acquisitions & - - s -
Other (please explain} o o - 5 -
TOTALS $ 5 % s $ - $ -
LISTING OF ATTACHED INVOICES
Vendor/Contractor Name | Item Number |Invoice Numbe “Cost Category Amount
1 3 -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 .
Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.
2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by NVTA
3. Column D- Please [ist invoice amounts summarized by Category from the Listing of Attached Invoices

4, Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)

L L D D e

. Column A- Please list the name as it appears on the Invoice
. Column B- Please manually number the invoices attached with the correspending Item number in this schedule.
. Column C- Please list the invoice number as it appears on the Invoice
. Column D- Please list the appropriate Cost Category based on the Project Category breakout above
. Column E- Please enter the dollar amount listed on the invoice.
. The calculated Requisition Amount should equal the total in Column D in the Schedule above.




APPENDIX D

TAX COVENANTS

The Recipient Entity will not permit more than five percent of the total amount of NVTA Bond
Proceeds or the Financed Property to be used directly or indirectly (i) for a Private Business Use
or (ii) to make or finance loans to Nongovernmental Persons, Any transaction that is generally
characterized-as-aloan-for federal-income tax-purposes-is-a-"loan™ for-purposes-of this-paragraph.
In addition, a loan may arise from the direct lending of NVTA Bond Proceeds or may arise from
transactions in which indirect benefits that are the economic equivalent of a loan are conveyed,
including any contractual arrangement which in substance transfers tax ownership and/or
significant burdens and benefits of ownership.

The Recipient Entity agrees not to requisition or spend NVTA Bond Proceeds for any Project
Cost not constituting a Capital Expenditure.

Except as may be described in Appendix B, the Recipient Entity neither has on the date of this
Agreement nor expects to have afier this date any funds that are restricted, segregated, legally
required or otherwise intended to be used, directly or indirectly, for the purposes for which the
Recipient Entity is receiving NVTA Bond Proceeds.

The Recipient Entity acknowledges that it may have to provide detailed information about the
investment of the amount of any requisition unless (i) payments are remitted directly by NVTA
to the contractors/vendors or (ii} the Recipient Entity remits payment to the contractors/vendors
within five banking days after the date on which NVTA advances the amount of the requisition.
NVTA may request the detailed information in order to compute the rebate liability to the U.S.
Treasury on NVTA's bonds or other debt financing pursuant to Section 148 of the Internal
Revenue Code of 1986, as amended (the "Code").

"Capital Expenditure" means any cost of a type that is properly chargeable to capital account (or
would be so chargeable with (or but for) a proper election or the application of the definition of

"placed in service" under Treas. Reg. § 1.150-2(c)) under general federal income tax principles,

determined at the time the expenditure is paid.

"Federal Government" means the government of the United States and its agencies or
instrumentalities.

“Financed Property" means the property financed by the NVTA Bond Proceeds.
“General Public Use" means use of Financed Property by a Nongovernmental Person as a
member of the general public. Use of Financed Property by a Nongovernmental Person in a

Trade or Business is treated as General Public Use only if the Financed Property is intended to
be available and in fact is reasonably available for use on the same basis by natural persons not
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engaged in a Trade or Business. Use under arrangements that convey priority rights or other
preferential benefits is not use on the same basis as the general public,

"Governmental Person” means any Person that is a state or local governmental unit within the
meaning of Section 141 of the Code {or any instrumentality thereof).

"NVTA Bond Proceeds" means, as used herein, the sale proceeds of any NVTA bonds or other
debt instrument and the investment earnings on such proceeds, collectively,

“Nongovernmental Person"™-meanrany Person other thai a Governimental Person. For the
purposes hereof, the Federal Government is a Nongovernmental Person.

"Person" means any natural person, firm, joint venture, association, partnership, business trust,
corporation, limited liability company, corporation or partnership or any other entity (including
the Federal Government and a Governmental Person).

"Private Business Use" means a use of the NVTA Bond Proceeds directly or indirectly in a Trade
or Business carried on by a Nongovernmental Person other than General Public Use. For all
purposes hereof, a Private Business Use of any Financed Property is treated as a Private Business
Use of NVTA Bond Proceeds. Both actual and beneficial use by a Nongovernmental Person
may be treated as Private Business Use under Section 141 of the Code. In most cases, however,
Private Business Use results from a Nongovernmental Person having special legal entitlements to
use the Financed Property under an arrangement with the Recipient Entity. Examples of the
types of special legal entitlements resulting in Private Business Use of Proceeds include (i)
ownership for federal tax purposes of Financed Property by a Nongovernmental Person and (if)
actual or beneficial use of Financed Property by a Nongovernmental Person pursuant to a lease, a
Service Contract, an incentive payment contract or certain other arrangements such as a take-or-
pay or other output-type contract. Private Business Use of the Financed Property may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. Any arrangement that is properly characterized as a lease for federal income
tax purposes is treated as a lease for purposes of the Private Business Use analysis. An
arrangement that is referred to as a management or Service Contract may nevertheless be treated
as & lease, and in determining whether a management or service contract is properly
characterized as a lease, it is necessary to consider all of the facts and circumstances, including
(i) the degree of control over the property that is exercised by a Nongovernmental Person, and
(ii) whether a Nongovernmental Person bears risk of loss of the Financed Property. Private
Business Use of Financed Property that is not available for General Public Use may also be
established on the basis of a special economic benefit to one or more Nongovernmental Persons
even if such Nongovernmental Persons do not have a special legal entitlement to the use of the
Financed Property. In determining whether special economic benefit gives rise to Private
Business Use, it is necessary to consider all of the facts and circumstances, including one or
more of the following factors: (i) whether the Financed Property is functionally related or
physically proximate to property used in the Trade or Business of a Nongovernmental Person,
(ii) whether only a small number of Nongovernmental Persons receive the economic benefit, and
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(iii) whether the cost of the Financed Property is treated as depreciable by the Nongovernmental
Person,

"Service Contract" means a contract under which a Nongovernmental Person will provide
services involving all, a portion or any function of any Financed Property. For example, a
Service Contract includes a contract for the provision of management services for all or any
portion of Financed Property. Contracts for services that are solely incidental to the primary
governmental function or functions of Financed Property (for example, contracts for janitorial,
office-equipment-repair; billing; or similar services) are not included in this definition,
Additional contracts not included in this definition are (i) a contract to provide for services by a
Nongovernmental Person in compliance with Revenue Procedure 97-13, 1997-1 C.B. 632, as
modified by Revenue Procedure 2001-39, LR.B. 2001-28, (ii) a contract to provide for services
by a Nongovernmental Person if the only compensation is the reimbursement of the
Nongovernmental Person for actual and direct expenses paid by the Nongovernmental Person to
unrelated parties and (jii) a contract to provide for the operations by a Nongovernmental Person
of a facility or system of facilities that consists predominately of public utility property (within
the meaning of Section 168(i)(10) of the Code), if the only compensation is the reimbursement of
actual and direct expenses of the Nongovernmenta! Person and reasonable administrative
overhead expenses of the Nongovernmental Person.

"Trade or Business" has the meaning set forth in Section 141(b)(6)(B) of the Code, and includes,
with respect to any Nongovernmental Person other than a natural person, any activity carried on
by such Nongovernmental Person. "Trade or Business" for a natural person means any activity
carried on by such natural person that constitutes a "trade of business” within the meaning of
Section 162 of the Code.
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COMMONWEALTH of VIRGINIA

Commonwealth Transportation Board

Aubrey L. Layne, Jr. 1401 East Broad Street (804) 7862701
Chairman Richmond, Virginia 23219 Fax: (804) 786-2940
Agenda item # 4

RESOLUTION
OF THE
COMMONWEALTH TRANSPORTATION BOARD

November 12, 2014
MOTION
Made By: Mr. Garczynski, Seconded By: Ms. Valentine
Action: Motion Carried, Unanimously
Title: Authorization for the Commissioner of Highways to enter into Standard

Project Agreements between VDOT and the Northern Virginia Transportation
Authority for NVTA Funded Projects

WHEREAS, the Virginia General Assembly, pursuant to Chapter 25 of Title 33.2 of the
Code of Virginia, has established the Northern Virginia Transportation Authority (NVTA), a
political subdivision of the Commonwealth; and,

WHEREAS, the Virginia General Assembly, pursuant to §33.2-2509 of the Code of
Virginia, has also established the Northern Virginia Transportation Authority Fund to fund
transportation projects benefitting the counties, cities and towns embraced by the NVTA; and,

WHEREAS, pursuant to § 33.2-2500, the NVTA may enter into contracts or agreements
with any federal, state, local or private entity to provide, or cause to be provided, transportation
facilities to the area embraced by the NVTA; and,

WHEREAS, §33.2-214 C of the Code of Virginia empowers the CTB to enter into
contracts with local districts, commissions, agencies, or other entities created for transportation
purposes;

WHEREAS, VDOT and NVTA have jointly prepared a standard project agreement
template for the administration of those projects that are funded by NVTA and are located
wholly or in part on the state-maintained system of highways, identified as attachment A,
outlining the general responsibilities of each party relating to the use of NVTA funds and
administration of the transportation project; and,



Resolution of the Commonwealth Transportation Board

Authorization for the Commissioner of Highways to Enter into Standard Project
Agreements between VDOT and the Northern Virginia Transportation Authority for
NVTA Funded Projects.

November 12, 2014

Page two of two

WHEREAS, given the similarities between administration of the NVTA funded projects
and locality funded projects administered by VDOT, and the need to ensure timely execution of
the NVTA-funded project agreements, it is believed to be in the best interest of the
Commonwealth to delegate to the Commissioner of Highways authority to enter into agreements
as may be necessary with the NVTA based on the standard project agreement template.

NOW, THEREFORE, BE IT RESOLVED, the Commonwealth Transportation Board
hereby authorizes the Commissioner of Highways to enter into agreements with NVTA as may
be necessary to undertake the design, and construction of those transportation projects that are
funded with NVTA funds as are deemed necessary and are located wholly or in part on the state-
maintained system of highways within the area encompassed by the Northern Virginia
Transportation Authority, utilizing the template set forth in attachment A, with changes
necessary to address project-specific details and to effectuate funding for such projects which
shall be included in the Six-Year Plan.

HH#H#
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

TO: Chairman Martin E. Nohe and Members
Northern Virginia Transportation Authority

FROM: Scott York, Chair Finance Committee
DATE: December 8, 2014
SUBJECT: Establish Organizational and Financial Policies

1. Recommendation. Approval of Organizational and Financial Policies as approved and
recommended by the NVTA Finance Committee.

2. Suggested motion. / move approval of the NVTA Organizational and Financial Policies.

3. Background. Best practices and the annual audit call for organizational and financial polices
even in small organizations. The Authority staff have worked to develop organizational and
financial policies. The documented policies will serve to foster transparency, understanding
and consistency in Authority business practices. The Council of Counsels has reviewed the
proposed policies. Attached policies include but are not limited to:

Code of Ethics
Conflict of Interest
Fraud
Debt Policy (previously approved)
Financial Management Policy
Audit Policy
Procurement Policy (minor change from last adoption)
Employee Travel and Reimbursement
Budget Policy
Investment Policy
Operating Cash Management
Distribution of 30% Funds

. Regional Revenue Funds (70%)
Continuing Disclosure and Post Issuance

S3I T AT TO® A0 OO0 T

4. Next Steps. This is envisioned as a set of living documents. Updates will occur as the
Authority grows and matures as an organization.



Attachment: NVTA Organizational and Financial Policies
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 1 -- Code of Ethics

Purpose. The purpose of this policy is to define a foundation of behavior for the
Northern Virginia Transportation Authority (NVTA) employees/staff. This official
guidance establishes an ethical framework for the actions of executive management,
staff members, and jurisdiction staff working on behalf of the NVTA.

General. The code is intended to inspire a superior level of conduct, sensitivity and
sound judgment for employees and to complement, not replace all professional codes
of ethics. Employees should be aware of and abide by their respective professional
values and requirements. Employees must perform their designated function in a
manner that reflects the highest standards of ethical behavior. Employees are
obligated to respect, honor and uphold the Constitution, laws and legal regulations,
policies and procedures of the United States, and the Commonwealth of Virginia.

Values. The code of ethics is supported by six core principles that form the ethical
foundation of the organization: Honesty, Public Service, Respect, Responsibility,
Stewardship and Trust.

A. Honesty. Be truthful in all endeavors; be honest and forthright with each other
and the general public.

B. Public Service. Ensure all actions taken and decisions made are in the best
interest of the general public.

C. Respect. Treat all individuals with dignity; be fair and impartial; affirm the value
of diversity in the workplace and at the NVTA; appreciate the uniqueness of each
individual; create a work environment that enables all individuals to perform to
the best of their abilities.

D. Responsibility. Take responsibility for actions; conduct all workplace actions
with impartiality and fairness; report concerns in the workplace, including
violations of laws, policies and procedures; seek clarification when in doubt;
ensure that all decisions are unbiased.

E. Stewardship. Exercise financial discipline with assets and resources; make
accurate, clear and timely disclosures; maintain accurate and complete records;
demonstrate commitment to protecting entrusted resources.

F. Trust. Build regard for one another through teamwork and open communication;
develop confidence with the public by fulfilling commitments and delivering on
promises.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 2 -- Conflict of Interest

Purpose. The purpose of this policy is to ensure that the Northern Virginia
Transportation Authority (NVTA) employees participate in the Authority’s business in
a manner free from any conflicts of interest or the appearance of a conflict of interest.

General. All staff shall comply with the State and Local Government Conflict of
Interests Act and this policy. Consistent with the intent of the Code of Virginia §2.2-
3114 and 2.2-3115, staff in positions that may influence financial decisions of the
Authority shall file a “Statement of Economic Interests” by December 15th and June
15th of each year as required by law with the Clerk to NVTA and the Virginia Conflict
of Interest and Ethics Advisory Council. The NVTA recognizes elected officials are
required to biannually file their Statement of Economic Interests through their locality.

Procedures.

A. Recusal. Inthe event that a staff member is conflicted (consistent with the
parameters provided in his/her “Statement of Economic Interests”) or would have
the appearance of potentially being conflicted, the staff member shall recuse
him/herself from any discussion or deliberation of the relevant item. The record of
the relevant meeting shall reflect such recusal.

B. Process. In December and June of each year, the Executive Director shall remind
relevant staff of the biannual requirement. Statements will be provided to the
Executive Director by December 15" and June15thof each year. The Executive
Director will inform the chair of the Authority that he/she has completed and filed
his/her statement. Statements shall be filed with the State and a copy will be
retained in an appropriate file by the Executive Director.

C. Designated Staff. Staff members with responsibility for financial advice,
transactions or project selection shall be required to file a statement as specified by
the Executive Director. As a minimum, this will include the Executive Director,
Chief Financial Officer, Assistant Finance Officer and Project Coordinators.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 3 — Whistle Blower Protection Policy

Purpose. The purpose of this policy is to provide the Northern Virginia Transportation
Authority (NVTA), executive management, employees, staff from member jurisdictions and
the public, who participate in the NVTA’s business, a means of raising concerns — without
retribution -- in the event they believe any person(s) associated with the NVTA has been, or
is engaged in, illegal or unethical behavior relevant to the NVTA’s operation or is in
violation of written NVTA policy.

General. The Northern Virginia Transportation Authority shall adhere to all federal, state
and local laws, and regulations that apply to the NVTA and to the NVTA policies. In
support of this overarching principle, this policy has been established to encourage person(s)
to feel confident in raising concerns, to ensure person(s) raising a concern(s) receive a
response for their concerns, and that if they raise concerns there will be no retaliation (for
having raised the concern).

For employees and jurisdiction staff an “open door” policy exists. They are encouraged to
share their questions, concerns, suggestions or complaints with the Executive Director. In
the event where there are circumstances that this may be inappropriate, staff should contact
the Chief Financial Officer (CFO) or NVTA Counsel.

Specific Provisions.

A. General protection. Everyone’s support is necessary in achieving compliance with
relevant laws, regulations, and policies. In the interest of ensuring such compliance, a
person(s) raising a concern is protected from retaliation if they bring an alleged unlawful
activity or practice that is relevant to the parties of interest of the NVTA to the attention
of the Executive Director and provides the NVTA with a reasonable opportunity to
investigate and correct the alleged unlawful or inappropriate activity or behavior.

B. Complaint. If any person(s) associated with the NVTA reasonably believes in good faith
that some policy, practice, or activity of the NVTA is in violation of law or written
NVTA policy, a written complaint must be filed by that person with the Executive
Director, or, the CFO. A complaint involving the Authority Chairman shall be filed with
the Finance Committee Chairman. Anonymous complaints are acceptable, however may
hinder any investigation. The Executive Director shall inform the Authority Chairman of
any complaint and keep the Chairman informed of any investigation and its outcome.
Depending on the nature, seriousness, and sensitivity of the complaint, the Authority
Chairman shall inform the Authority members (in closed session). The Authority shall
establish the appropriate investigatory steps to be taken.

C. Examples. Some examples of unlawful activity, policy, or practice include but are not
limited to:



Theft, either petty or serious

A criminal offense (Federal or Commonwealth of Virginia)
Breach of statutory regulations, including health and safety
Breach of NVTA policy

Dishonesty

Any attempts to cover-up or conceal any of the above

SourwNdE

D. Investigation. Once a complaint has been received, the complainant will be informed by
the Executive Director, or responsible person, as noted in Section I11.b, within ten (10)
business days of how the investigation will proceed and if it will result in an internal
inquiry or a more formal investigation. Upon conclusion of any investigation, the
complainant shall be informed of its results (with appropriate sensitivity to any
confidential information). All complaints shall remain confidential (other than in cases
where appropriate investigatory agencies may need to be involved).

Non-retaliation. The NVTA shall not retaliate against a person(s) who in good faith has
made a protest or raised a complaint against some practice of the NVTA or of another
individual or entity with whom the NVTA has a business relationship on the basis of a
reasonable belief that the practice is in violation of law or NVTA written policy and
complainant follows the procedures outlined in this policy.

Informed Staff. The Executive Director shall ensure the NVTA and jurisdiction staff are
aware of this policy.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 4 -- Fraud and Related Improprieties

I.  General. The Northern Virginia Transportation Authority (NVTA) is committed to
preventing fraud and similar improprieties in the workplace and in work related matters.
Staff are expected to be sensitive to any improprieties that might occur within their areas
of responsibility and bring to the attention of the Executive Director any concerns they
might have of suspected fraud or other improprieties.

Il.  Definition. Fraud is any use of falsehood or deception with regard to theft or intentional,
reckless, or negligent misuse, destruction, falsification, alteration, concealment,
misappropriation, waste or abuse of NVTA funds, property, or time in order to secure
direct or indirect financial or material gain, personal advantage, or other benefit, or for
other reasons. Fraud includes other acts of omission or commission similar in nature to
the foregoing. Specific examples of fraud include, but are not limited to:

e Falsification or alteration of official NVTA records or data.

e Malicious damage or deliberate destruction of NVTA property, data or records.

e Theft, misappropriation, or unauthorized removal or misuse of NVTA funds,
records, or property.

e Seeking or accepting anything of material value from vendors or persons seeking
to do business or currently providing services/materials to the NVTA (e.g., favors,
kickbacks or bribes).

e Neglecting or subverting job responsibilities in exchange for an actual, expected,
or promised reward.

e Violations of State and Local Conflict of Interests Act. Violations of the Virginia
Public Procurement Act.

I1l. Reporting Fraud or Potential Fraud.

A. NVTA Employee, Vendor or Contractor. Any NVTA staff with reason to believe
that another employee, vendor or contractor of a company or external entity doing
business with the NVTA is engaged in fraudulent conduct will promptly report such
information or concern to the Executive Director.

B. Executive Director. Any NVTA staff with reason to believe that the Executive
Director is engaged in fraudulent conduct will promptly report such information or
concern to the Authority Chairman.

IV. Investigative Procedures.!

L In the unique circumstance of the Executive Director being suspected of fraud, the Authority Chairman will
modify these procedures with such modification as are appropriate.



. Immediate Action. Upon being informed of suspected fraud, the Executive Director
will make a determination whether the alleged incident or activity appears fraudulent.
In doing so, he/she will consult with the NVTA Counsel. If the incident or activity
appears to be fraudulent, the Executive Director will:

e Take appropriate steps to limit additional damage or loss to the NVTA by
securing records, equipment, etc.,

e Advise the Authority Chairman of the alleged fraud or impropriety,

e As appropriate, obtain legal advice from the NVTA Counsel,

e As appropriate, contact the local police department, reporting the suspected
fraud and obtaining additional advice on how best to resolve the issue and
ensure appropriate prosecution.

. Investigative Responsibility. The Executive Director, in consultation (as
appropriate) with local police and the NVTA Counsel, will determine the appropriate
approach to any investigation. A senior NVTA employee may be directed to conduct
an investigation or, in some cases, the investigative responsibility may rest with the
local police department. No individual employee will attempt on his/her own to
investigate the suspected fraud unless so directed by the Executive Director.

. Confidentiality. Employees shall not discuss or disclose the facts, suspicions, or
allegations with anyone involving fraudulent (or alleged fraudulent) conduct except
as provided for in this policy or unless specifically directed to do so by those
responsible for the investigation. Allegations will be treated with the highest degree
of confidentiality and sensitivity.

. Personal Workspace. It is important that respect be maintained for personal
workspaces. However, at times, searches of workspaces may be necessary to
thoroughly investigate an allegation or incident. Those responsible for the
investigation have the authority to examine, copy and/or remove all or any portion of
the contents of computers, files, desks, cabinets, lockers and storage facilities without
the prior knowledge or consent of any individual who may use or have custody of
such premises or own any such items. Employees have no right or expectation of
privacy in any computer, desk, file cabinet, locker or other storage facility used to
conduct NVTA business, or located on any premises owned, leased, or controlled by
the NVTA. Review of records, the confidentiality of which is protected under state or
federal law, will be coordinated with the Executive Director (and with counsel).

. Recovery of Losses. Every effort will be made to effect recovery of NVTA losses
from the responsible person(s) where such effort is in the best interest of the NVTA.

. Report. Once an investigation is concluded, the findings will be documented and
recommendations for appropriate action will be made by the investigating person.



G. Public Information. All contact with the media and decisions on release of any
information will be made by the Executive Director in coordination with the
Authority Chairman.

V. Retaliation. Itis a violation of this policy to retaliate against or penalize any individual
for reporting a violation of this policy or for cooperating, giving testimony, or
participating in an investigation concerning a violation of this policy. Appropriate
disciplinary action will be taken against those found retaliating against the employee.

VI. Failure to Report or Cooperate. Failure to report information indicating a violation of
this policy, and refusal to respond to questions or failure to cooperate in an investigation
of violations of this policy violate the administrative regulations and are subject to
disciplinary action.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 5 — Freedom of Information Act Requests

Purpose. The purpose of this policy is to affirm the intent of the Northern Virginia
Transportation Authority (NVTA) to adhere to the Virginia Freedom of Information Act
(FOIA) which guarantees citizens of the Commonwealth and representatives of the media
access to public records held by public bodies, public officials and public employees.

Policy. The Authority will seek adhere to the Virginia Freedom of Information Act and the
Public Records Act in the conduct of meetings, retention of public records, and
responsiveness to requests for records under FOIA.

Specific Provisions of Policy.

A. All FOIA requests for information must be routed or presented to the Executive Director.

B. All requests will be responded to within five working days of receipt. ‘Day one’ is
considered the day after the request is received.

C. FOIA permits the charging of reasonable costs, not to exceed actual costs, of responding
to requests. The Executive Director with assistance from the Chief Financial Officer will
determine if there is a cost to be charged for the record request.

D. The Executive Director may at his/her option consult with the NVTA Counsel with
regard to FOIA matters and before or during the process of responding to any FOIA
requests.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



V.

VI.

VII.

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 6 — Records Retention Policy?

Purpose. The purpose of this policy is to ensure that the Northern Virginia Transportation
Authority (NVTA) is compliant with federal and state requirements for records retention.

General. The Virginia Public Records Act (Code of Virginia 842.1-76 et seq.) defines public
records: "Public record"” or "record” means recorded information that documents a
transaction or activity by or with any public officer, agency or employee of an agency.
Regardless of physical form or characteristic, the recorded information is a public record if it
is produced, collected, received or retained in pursuance of law or in connection with the
transaction of public business. The medium upon which such information is recorded has no
bearing on the determination of whether the recording is a public record.

Federal and state requirements, as well as good business practice, dictate that the NVTA have
a disciplined and organized approach to records retention. Although the Sarbanes-Oxley
legislation was largely aimed at private sector businesses, many of its requirements are seen
as also appropriate for the public sector.

Specific Requirements of Policy. NVTA documents shall be maintained for the periods
indicated in the schedule adopted by the Library of Virginia in accordance with the Public
Records Act.

Electronic Records. Electronic records will be handled as if they were paper documents.
Any electronic files classified into one of the Library of Virginia categories will be
maintained according to that guideline. If there is sufficient reason to keep an email
message, the message should be printed in paper copy and kept in the appropriate file or
moved to an “archive” computer file folder. Backup and recovery methods will be tested on
a regular basis.

Safekeeping. The Executive Director shall designate a staff member with responsibility for
compliance with this policy. NVTA documents shall be maintained in a safe, and secure, and
accessible manner. Electronic files will be backed up nightly.

Destruction of Documents. Financial and employee related documents will be destroyed by
shredding. Document destruction will be suspended immediately upon any indication of an
official investigation or when a lawsuit is filed or appears imminent. Destruction will be
reinstated upon conclusion of the investigation.

Compliance. All NVTA employees shall comply with the details of this policy. Failure to
comply may result in civil and/or criminal sanctions. The Executive Director will
periodically review these procedures with legal counsel and/or outside certified public
accountants to ensure that NVTA remains in compliance with new or revised regulations.

! Adapted from Virginia Public Records Act. 42.1-82



Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 7 — Confidential Commonwealth and Local Tax Information

Purpose. The purpose of this policy is to affirm the intent of the Northern Virginia
Transportation Authority (NVTA) to adhere to the Code of Virginia §58.1-3 Secrecy of
Information; penalties.

Policy. The Authority will adhere to the Code of Virginia §58.1-3, Secrecy of Information;

penalties in the conduct of meetings, publication of information, communication with outside
parties, recording and retention of public records and responsiveness to requests for records.

Specific Provisions of Policy.

A. Except in accordance with a proper judicial order or as otherwise provided by law,
Authority employees shall not divulge any information acquired by them in the
performance of duties with respect to the transactions, property, including personal
property, income or business of any person, firm or corporation.

B. The publication of statistics so classified as to prevent the identification of particular
reports or returns items identified to a single taxpayer is permitted.

C. Authority employees will ensure that all confidential information provided to them in the
course of their work is physically secured and properly disposed of when no longer
needed.

D. Any employee with any questions on the implementation of this policy should consult
with the Chief Financial Officer before allowing any information to be used or released
outside of the Authority.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 9 -- Debt Management Policy

This debt management policy is adopted to implement the debt program of the Northern Virginia
Transportation Authority (the “Authority” or “NVTA?”) as authorized by the Code of Virginia
833.2-2512. The purpose of the Authority’s Debt Management Program will be to support the
construction program of the Authority while achieving the lowest cost of capital. In order to
accomplish this goal, it will be necessary to adopt policies and procedures that ensure the highest
credit quality, assure access to capital markets and preserve financial flexibility.

The Authority’s goal is to achieve a minimum rating in the double-A category on its senior lien
debt obligations. Therefore, the Authority shall implement policies and procedures for managing
debt including overarching financial policies for maintaining a high quality debt program and
detailed guidelines for debt issuance. The policy will guide decisions on all debt issued by the
Authority and also assist the Authority in realizing debt service savings and efficiencies.
Specifically, the policies will support the following objectives:

« Achieve and maintain a double-A category rating from one or more of the nationally
recognized municipal bond credit rating firms for all senior lien revenue debt;

Guide the Authority and its managers in policy and debt issuance decisions;
Maintain appropriate capital assets for present and future needs;

Promote sound financial management;

Ensure legal use of the Authority’s debt issuance authority;

Promote cooperation and coordination with other stakeholders in the financing and
delivery of transportation services and infrastructure; and

« Evaluate debt issuance options

Application of Revenues

A. NVTA Act - Section 33.2-2509 of the NVTA Act authorizes the use of revenues of the
Northern Virginia Transportation Authority (including regional tax and fee revenues
transferred from the NVTA Fund established under Section 33.2-2509) as follows:

1. Solely for transportation purposes benefitting those counties and cities embraced by
the Authority.

2. Thirty percent (the "30 Percent Share") shall be distributed to the localities on a pro
rata basis subject to reduction under the "maintenance of effort™ provisions of
Section 33.2-2510.B.1.

3. The remaining seventy percent will be distributed as follows:

a. First to pay debt service on bonds issued by the Authority and secured by a
pledge of such moneys;

b. For "pay-as-you-go" projects;

c. Each project financed by such moneys or bonds secured thereby must meet the
following criteria:

Approved by Northern Virginia Transportation Authority December 12, 2013.

G:\Governing Documents\Policies\Policy 9 - Debt Policy approved.docx



i.  Must be (x) in regional transportation plan in accordance with Section 33.2-
2510) (“TransAction 2040”) and be rated in accordance with Section 33.2-
257 or (y) a mass transit capital project that increases capacity;*

ii.  Must reflect the Authority's priority for selecting projects that are expected
to provide the greatest congestion reduction relative to the cost of the
project;

iii.  Must be located (x) only in localities embraced by the Authority or (y) in
adjacent localities but only to the extent that such extension is an
insubstantial part of the project and is essential to the viability of the project
within the localities embraced by the Authority ; and

iv.  Must result in each locality's total long-term benefit being approximately
equal to the proportion of the total of the fees and taxes received by the
Authority that are generated by or attributable to the locality.

B. Master Indenture of Trust — The Master Indenture of Trust approved on July 24, 2013,
further specifies that all amounts transferred from the NVTA Fund are deposited to a
Revenue Fund and are distributed as follows:

1. First, the 30 Percent Share is deposited in the Member Locality Distribution Fund;
a. And then from such Fund to the Operating Fund in an amount sufficient to fund
the next 30 days of operations;
b. And then from such Fund to each locality its pro rata portion of the remaining
30 Percent Share (subject to reduction as described above);
2. Then the remaining amounts (the "Regional NVTA Funds™) must be distributed in
the following order of priority:
a. To fund all senior debt service requirements;
b. To fund all debt service reserve requirements (if due);
c. To fund subordinate debt service requirements (if due); and
d. To fund all rebate fund requirements (if due).
3. Once all debt service requirements are met, the remaining Regional NVTA Funds
are deposited to the NVTA General Fund available for any other lawful purpose of
the Authority, including the construction of "pay-as-you-go" projects.

1. Debt Management Planning

A. Debt Affordability Criteria (Debt Capacity)

1. Debt Capacity — For planning purposes, Debt Capacity for the issuance of new debt
shall be calculated as a function of the projected Regional NVTA Funds, as defined
in the Master Indenture of Trust.

a. It should be stressed that in accordance with the terms of the Master Indenture
of Trust and the order of precedence defined in the Code of Virginia, debt
service payments shall have precedence over all other obligations of the
Authority.

b. Debt Capacity shall be projected forward a sufficient time to support the cash
flow requirements of the Authority’s adopted long range capital plan together
with funds identified for pay-as-you-go construction.

L For "regional funds" received in FY 2014, the rating requirement does not apply.



2. Debt service coverage requirements:

a. NVTA strives to set policy targets for debt service coverage at the minimum
levels necessary, in light of relevant criteria and methodologies of the credit
rating agencies and recommendations of NVTA’s Financial Advisor, to achieve
a minimum of a AA category rating on senior lien debt.

b. For senior lien debt: The ratio of annual Regional NVTA Funds to annual
senior lien debt service will be a minimum of 2.0 times. A proforma calculation
for this ratio is included as Exhibit 1 to this policy.

c. For subordinate lien debt: The ratio of annual Regional NVTA Funds minus
annual debt service on senior lien debt to annual subordinate lien debt service
will be a minimum of 1.30 times. A proforma calculation for this ratio is
included as Exhibit 1 to this policy.

3. Treatment of Local Revenues:

a. Required Transfers — Authority revenues earmarked for transfer to the member
localities, the 30 percent share will not be included in the debt capacity
calculation or calculation of coverage requirements.

4. “Pay go” and reserve set asides — Any portion of Regional NVTA Funds not
utilized for debt service due to coverage requirements will be set aside for pay-as-
you-go capital financing and additional reserves as required by this policy over a
reasonable period of time as determined by the Authority.

5. Reserve and liquidity levels
a. Debt Service Reserve Fund — Consistent with the provisions of the Master

Indenture of Trust, each bond issue may include a Debt Service Reserve Fund
(“DSRF”) funded from bond proceeds, Regional NVTA Funds or the NVTA
General Fund as determined by the Authority at the time of issuance. In
considering the need for this structural feature, NVTA may consider whether it
is economically advantageous to have a DSRF and the potential impact on the
existing credit ratings on the Authority’s outstanding bonds, among other
factors.

b. Working Capital Reserve — The Authority will maintain a Working Capital
Reserve account in its General Fund equal to at least six months of the
budgeted, annual Regional NVTA Funds. Such funds may be used within a
fiscal year to manage any mismatches in the actual receipt of revenue and the
disbursement of funds for project construction to project implementing entities.
If tapped, the Executive Director of the NVTA will develop and submit to the
Authority Board a plan to restore the Working Capital Reserve to its minimum
level over a period not to exceed 18 months. The NVTA will revisit the level of
this reserve no later than June 30, 2015 to reflect its actual cash flow patterns
and experience and periodically as needed.

B. Bond Structure
1. Term of Bonds. NVTA shall strive to match the financing period with the
economic life of the asset being developed in general conformance with the
following guidelines:
a. Short term debt (less than ten years) normally should be used for projects with
an economic life of 0 to 15 years, but may be used at any time to restructure the




Authority’s outstanding debt portfolio to reduce the average life of the
Authority’s bonds.

b. Terms of the bonds for major construction projects shall not exceed 30 years
which is less than the 40 year maximum term of debt permitted under Section
15.2-4519.B.1.

c. The Authority will attempt to achieve an average bond life for all aggregate
outstanding debt of less than 20 years in order to ensure that significant debt
capacity is available to meet the future needs of the Authority.

2. Capitalized Interest. The Authority intends to pay interest on all debt obligations
when due from current revenues unless the capitalization of interest shall be
deemed necessary and prudent or the best interest of the Authority for any project
specific financing. If used, the capitalized interest period and amount shall not
exceed that which is necessary to complete the construction period.

3. Debt Service Repayment Structure. It is the preference of the Authority to promote
rapid repayment of debt principal in order to (i) achieve the objective of average
bond life of less than 20 years, (ii) to maintain or improve the credit rating, and (iii)
to execute the capital program in the most cost effective manner. The Authority
may choose to structure debt repayment so as to wrap around existing obligations or
to achieve other financial planning goals.

4. Call Provisions. Optional redemption provisions on NVTA debt, if any, shall be
determined based upon the market conditions at the time of issuance with advice
from the Financial Advisor. The Authority will select the call provision most likely
to result in the lowest cost of funds while providing reasonable opportunity and
flexibility for future refinancing to achieve future debt service savings.

C. Types of Debt

1. Revenue Bonds. NVTA expects to issue revenue bonds, either on a senior lien or
subordinate basis, as its primary form of debt. The debt capacity of the Authority to
issue revenue bonds shall be governed by this Debt Management Policy.

2. Lease Purchase Agreements. Lease purchase debt for which the asset is pledged, in
addition to Authority revenues, as security for the debt payment may not be issued
unless the Board adopts specific policies in this regard.

3. Variable Rate Debt (short or long term). The Authority may issue variable rate debt
to achieve a lower cost of capital, improve cash flow efficiencies or manage interest
rate risk and in no case shall variable rate debt exceed ten percent of the total debt
of the NVTA. Any commercial paper program that is used as an interim financing
tool shall not be included in the calculation of the ten percent (10%) maximum
variable rate debt limit. The NVTA will revisit this threshold periodically to reflect
market conditions, credit rating agency criteria, and NVTA’s liquidity and cash
flow experience. Any changes to the threshold must be approved by the Board.

4. Commercial Paper/Interim Financing. The Authority may establish a commercial
paper program or other forms of interim construction financing such as bond
anticipation notes if economically advantageous to manage the Authority’s cash
flow, improve efficiency or reduce negative arbitrage. The Authority may create its
own program or use a pool legally available to it within the Commonwealth.




5.

Federal or State or other Conduit Pool Loan Programs. The Authority may use
pooled loan programs_supported by available Regional NVTA Funds if cost
effective (e.g., sales through the Virginia Resources Authority). Such debt may be
senior or subordinate lien as negotiated with the issuing authority with such
coverage and other requirements as determined by the issuing agency and consistent
with the Master Indenture of Trust.

Unrated Debt. The Authority may issue unrated debt if deemed in its best interests.
Derivative Structures. The Authority shall not make use of derivative structures
(swaps, hedges, etc.) for at least five years after adoption of this policy. Such
structures shall not be used thereafter unless the Board shall adopt specific policies
in this regard.

D. Refinancing Outstanding Debt

1.

2.

Minimum Savings Threshold. The Authority establishes a minimum present value
savings threshold of three percent (3%) of the refunded bond principal amount. The
present value savings will be net of all costs related to the refinancing.
Restructuring. The Authority may restructure debt when it is in the best financial
interest of the Authority to do so. Such refundings will be limited to restructuring
to meet anticipated revenue expectations, achieve costs savings, mitigate irregular
debt service payments, release reserve funds, consolidate multiple series of
outstanding debt, or remove unduly restrictive bond covenants.

Term of Refunding Issues. The Authority will normally refinance bonds within the
original term of the existing debt. However, after careful evaluation, the Authority
may consider maturity extension when necessary to achieve a desired outcome,
provided that such extension is permissible under the Master Indenture of Trust.

E. Use of Credit Enhancement

1.

2.

Bond Insurance. Bond insurance may be obtained to achieve a higher credit rating
than NVTA’s uninsured debt when cost effective.
Letters of Credit. Letters of Credit may be obtained when cost effective.

F. Additional Bonds

1.

2.

3.

4.

NVTA anticipates new money bond sales in a frequency adequate to meet its cash
flow needs.

Additional bond issuance shall not exceed any of the limits prescribed in the Debt
Affordability section of these policies in any fiscal year.

Subsequent bond sales will be on parity with prior issuances of senior or
subordinate lien bonds, as appropriate.

Additional bond issuances should be planned to remain within
capacity/affordability limits based on careful forecasts of revenues reasonably
anticipated to be received over the course of the following six years.

G. Capital Financial Plan

1.

Beginning in FY 2015, NVTA shall adopt a multi-year capital plan. The capital
plan will be developed in accordance with all applicable statutory requirements.
The Authority shall make every effort to coordinate the timing of the adoption of its



2.

capital plan to benefit the capital planning processes of the Authority’s member
jurisdictions and of impacted state and regional authorities.

The Authority will review and update the long-term comprehensive transportation
plan for the region at least every five years.

1. Debt Management Administration

A. Selection of Advisors and Other Providers

1.

Financial Advisor. The Authority will use the services of a Financial Advisor to
assist in the implementation and execution of bond policies, sales and other
financial analyses as necessary. The Financial Advisor will be selected through a
competitive process in accordance with the Code of Virginia and other procedures
that the Authority may establish under such terms and compensation as the
Authority may determine. A selection advisory committee shall include the Chief
Financial Officer and other members appointed by the Executive Director,
including at least three knowledgeable staff members from member jurisdictions,
which will include the top three revenue contributing jurisdictions and a rotation of
up to two of the remaining contributing jurisdictions. The Executive Director shall
make every effort to ensure that each member jurisdiction is given the opportunity
to participate in the selection process.

Bond Counsel. The Authority will use the services of Bond Counsel to assist in the
implementation and execution of bond policies, sales and other legal analyses as
necessary. The Bond Counsel will be selected through a competitive process in
accordance with the Code of Virginia and other procedures that the Authority may
establish under such terms and compensation as the Authority may determine.
Other Services. The Authority may obtain the services of other advisors as
necessary to implement its debt program under such terms and conditions as may be
determined by the Authority. Such services may include, but are not limited to,
trustee and fiscal agent services, specialized financial analytical services, special tax
or disclosure counsel, rebate and arbitrage compliance services, audit services and
other services that may be necessary.

Other Jurisdiction Contracts. The Authority may use any contract for consultant
services issued by a member jurisdiction or agency of the Commonwealth provided
that the terms and conditions of the contract permit its use by other jurisdictions or
governmental entities of the Commonwealth and the contract was competitively bid
or issued through a request for proposal.

B. Methods of Issuance

1.

2.

Competitive Sales. NVTA shall issue debt on a competitive basis whenever
practical.

Negotiated Sales. NVTA may issue bonds via negotiated sale based on an
evaluation of current market conditions and the economic advantages to NVTA,
especially for the first few series of bond issues until the Authority has gained
sufficient market acceptance and recognition as a regular issuer.




3. Private Placements. NVTA is permitted to use private placement financings based
on an evaluation of current market conditions and the economic advantages to
NVTA.

C. Underwriter Selection (if negotiated sale)

1. NVTA will always use a formal, competitive, open selection process to choose an
underwriter.

2. NVTA’s Financial Advisor may not participate in any sale as an underwriter (senior
manager, co-manager, or part of a syndicate) while under contract to the Authority
or as otherwise prohibited by applicable MSRB Rules.

3. NVTA will determine the selection process for appointing any co-managing
underwriters.

4. NVTA may competitively select a pool of underwriters who may be used to
underwrite bond sales over a multi-year period. The period in which an underwriter
can be used may exceed more than one financing and more than one year; the
period of use will be established at the time of the initial underwriter selection.

5. Underwriter selection shall be conducted in accordance with applicable
procurement statutes and procedures established by the Authority. A selection
advisory committee shall include the Chief Financial Officer and other members
appointed by the Executive Director, including at least three knowledgeable staff
members from member jurisdictions, which will include the top three revenue
contributing jurisdictions and a rotation of up to two of the remaining contributing
jurisdictions. The Executive Director shall make every effort to ensure that each
member jurisdiction is given the opportunity to participate in the selection process.

D. Public Notices and Hearings

1. Notices of public hearing shall be published and public hearings held prior to Board
approval of any debt issuance if required by and in conformance with federal law,
where applicable, and the Virginia Code.

2. NVTA shall post any such notices of public hearing to be published on its website
and in a paper or papers of general circulation within the jurisdictions embraced by
the NVTA. Regardless of whether such publication is required by federal or
Virginia law; provided that the failure to effect any such local publication shall not
invalidate any Board action unless the local publication is required by laws.

IV. Provisions Pertaining to the 30 Percent Share: NVTA Role as a Conduit Issuer

A. NVTA may act as a conduit issuer for any member locality utilizing a separate Trust
Indenture specifically for the member’s issuance of debt secured by their 30 Percent
Share. Member localities may agree to a Master Indenture with allowance for
Supplemental Indentures specifically for the conduct of its initial and subsequent issues.

B. Debt Service for any NVTA conduit debt issued for individual member localities may be
paid directly to the member locality’s trustee for an issue secured by the member
locality’s 30 Percent Share of NVTA revenues. Localities may pledge other revenues as



VI.

VII.

needed. The aggregate of all revenues pledged must meet a minimum coverage ratio of
1.00 times.

Localities may agree to a joint issue for projects that benefit more than one locality,
however, such joint ventures shall at a minimum clearly establish jurisdictional shares
and responsibility for debt service payments.

Any debt issued by NVTA directly for the benefit of an individual member locality must
not have any impact on the NVTA’s credit rating, debt capacity/affordability or
marketing of other NVTA debt.

Conduit debt issued by NVTA on behalf of a locality shall not have any negative fiscal or
operational impact on NVTA or on any of the other member localities. The NVTA and
its other member localities shall be protected in the event of default or non-appropriation
by the obligated member.

All costs of issuance will be borne entirely by the member locality in a manner of its
choosing, which may include capitalization of such costs. NVTA may charge a fee for its
services in addition to normal costs of issuance.

Provision Pertaining to the 30 Percent Share: Operating Reserve

A

Operating Reserve — The Authority will maintain an operating reserve account in the
Member Locality Distribution Fund sufficient to fund to at least twenty percent (20%) of
operating expenses. This operating reserve may be used, at the discretion of NVTA’s
Executive Director, to cover unanticipated increases in the Authority’s operating budget.
If used, the Executive Director will present a plan to the NVTA Board for refilling the
reserve during the next ensuing fiscal year budget process. The Authority will invoice
each member locality for their proportionate contribution necessary to refill the reserve to
three months of operating expenses.

Investment Policies

A

The Authority will establish separate, written investment policies consistent with
applicable sections of Virginia Code and that provide for maintenance of sufficient cash
on hand to meet daily operating, capital and debt service requirements in conformance
with the expected schedule and actual receipt of revenues from all sources.

Debt Management Monitoring & Responsible Parties

A

Post Issuance Compliance Procedures. The Authority will establish appropriate
accounting and reporting procedures to ensure the timely payment of debt service, the
satisfaction of all debt service coverage requirements and financial covenants and
compliance with applicable federal tax and securities laws. Prior to issuance of any tax-
exempt debt, the NVTA will develop separate, written Post Issuance Compliance
procedures.



Arbitrage rebate compliance. The Authority will sell the minimum amount necessary to
meet construction requirements consistent with Federal arbitrage restrictions and comply
with all necessary reporting requirements. The Authority will attempt to size its sale
amounts so as to qualify for the two year spend down exception test.

Secondary market disclosure (Rule 15¢2-12 compliance). Continuing Disclosure shall at
a minimum include the year-end financial audit in addition to other documents designated
by the Authority. The Authority shall ensure that any local jurisdiction constituting a
“material obligor” with respect to any of the Authority’s debt within the meaning of Rule
15c2-12 agrees to provide the continuing disclosure required under the Rule.

NVTA’s Executive Director or his designee will be responsible for the implementation of
this Debt Management Policy with the advice and input from NVTA’s legal counsel and
Financial Advisor.

NVTA’s Executive Director and Chief Financial Officer will review and update this Debt
Management Policy at least every five years.

Exhibit 1: Proforma Debt Service Coverage Calculation Methodology
Figures shown below are for illustrative purposes only.

Annual Regional NVTA Funds = (A) = $210,000,000

Debt Service on Senior Lien Debt = (B) = $7,000,000

Debt Service on Subordinate Lien Debt = (C) = $1,000,000

Debt Service Coverage Requirement for Senior Lien Debt = (A / B) = $210,000,000 /
$7,000,000 = 30.0x

Debt Service Coverage Requirement for Subordinate Lien Debt = (A-B) / C =
($210,000,000 - $7,000,000) / $1,000,000 = 203.0x



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 10 — Financial Management (Financial Operations)

Purpose. The purpose of this policy is to provide the general policy guidance for the
financial management of the Northern Virginia Transportation Authority (NVTA).
The objectives of these policies include:

e Establishing a framework for strong internal controls and adequate design of
internal controls over all significant accounts and processes.

e Ensuring proper management approval and review of financial transactions.

e Achieving operational efficiencies through standardization of accounting and
reporting practices.

General. The NVTA will organize and maintain its financial operations in a manner
consistent with federal, state, and local laws and regulations as well as with proper
business practices (e.g., Governmental Accounting Standards Board - GASB).

General Guidelines

A. Financial planning and budgeting shall be consistent with the following
guidelines:

1. Consistency with Authority policies, strategic plan, project plans and
expressed priorities.

2. Clarity with respect to any assumptions used in budget development.

3. Manage cash flow of tax revenues appropriated by the Commonwealth of

Virginia for the purpose of regional transportation projects to reduce traffic

congestion and improve air quality.

Allocating funds consistent with HB 2313.

The issuance of bonds will be in all respects for the benefit of the inhabitants

of the nine member jurisdictions; the issuance of bonds are to further the

purposes of the NVTA and the NVTA Act.

6. The NVTA operational budget is paid by the member jurisdictions and will
contain: sufficient level of detail to enable a reasonably accurate projection of
revenue and expenses; visibility of revenue and expenses (to include labor
costs).

7. Planning and budgeting process that provides for Authority approval of annual
budget plan at least two months prior to the start of a new fiscal year.

8. A detailed mid-year (fiscal year) budget review will be held by the Finance
Committee, with recommended adjustments made to the Authority as needed.

9. Use of the prescribed accounting methods based on GASB guidance.

o s



B. Maintenance of financial condition and ongoing monitoring will be consistent
with the following guidelines:

1.

2.

The financial condition of the Authority shall be reviewed, as a minimum, by
the Finance Committee and the NVTA on a quarterly basis.

Annually the Finance Committee and the Authority will review the annual
audited Financial Statements.

Expenditures shall be consistent with the approved budget. The Executive
Director may make minor operating budget adjustments ($10,000 or less)
between program areas at his/her discretion; however, major adjustments
(>$10,000) shall have the advance recommendation of the Finance Committee
to the Authority or Authority approval.

As required in the NVTA Debt Policy number 9, the Authority will maintain a
Working Capital Reserve (WCR) account equal to six months of the budgeted,
annual, Regional NVTA Funds (70% Funds). Such funds may be used within
a fiscal year to manage any mismatches in the actual receipt of revenue and
the disbursement of funds for project construction to project implementing
entities. The Executive Director will submit to the Authority a plan to restore
the WCR to its minimum level over a period not to exceed 18 months.

As required in the NVTA Debt Policy number 9, the Authority will maintain
an operating reserve sufficient to fund at least twenty percent (20%) of NVTA
operating expenses. This reserve may be used at the discretion of the
Executive Director to cover unanticipated expenditure increases in the budget.
If used, the Executive Director will present a plan to the Authority for refilling
the reserve during the next fiscal year budget process.

C. Financial records shall be maintained consistent with following guidelines:

1.

2.

Financial records will be retained in accordance with the NVTA Records
Retention Policy number 6.

The Chart of Accounts shall be used and structured in a manner that is
supportive of the NVTA operations in conformance with Generally Accepted
Accounting Principles (GAAP) and an appropriate basis of accounting.

The Authority will maintain four (4) unique funds as the basis for the NVTA’s
accounting and reporting structure.

a. General Fund will be used to maintain and report the NVTA’s operational
budget. This Fund will include the annual contribution from the member
jurisdictions as well as other general costs.

b. Special Revenue Fund for the thirty percent (30%) distribution will
contain the 30% portion of the three NVTA tax revenues received. This
fund will include the distributions to each of the member jurisdictions.

c. Special Revenue Fund for Regional Funds (70%) will include the 70%
portion of the three NVTA tax revenues received. Project disbursements
will be tracked in this fund by jurisdiction and/or agency.



d. Debt Service Fund will contain all transactions related to the issuance of
NVTA Bonds, line of credit, and repayment of those debts.

D. Bank and other financial accounts shall be organized and maintained
consistent with following guidelines:

1.

6.

The Chief Financial Officer (CFO), upon approval and with signature
authority of the Executive Director, opens and closes all bank and other
financial accounts (e.g., checking, safe keeping, investment) in accordance
with the Virginia Security for Public Deposits Act.

In accordance with the NVTA Procurement Policy number 10.b, the CFO and
Executive Director have signature authority on all accounts. The CFO is
authorized to sign checks up to $15,000. Checks over $15,000 must be
countersigned by the Executive Director. In all cases, expenditures must be
consistent with the approved budget or a separate approval by the Authority.
In accordance with the NVTA Procurement Policy number 10.b, specific prior
approval of the Authority is needed for any expenditure that exceeds $30,000.
In all cases, appropriate documentation will be maintained consistent with
state records management requirements.

Bank and other corporate financial information (e.g., rules and regulations,
account numbers) shall be retained, maintained, and updated as directed by
the CFO.

No petty cash or other “‘Cash on Hand” will be permitted.

E. Capital assets shall be accounted for along the following general guidelines
and in accordance with the Capital Asset Accounting Policy number 10.g:

1.

Depreciation account shall be maintained for office & technological
equipment and furnishings valued above $5,000 at the time of purchase or
acquisition. Such assets shall be depreciated over their useful life, typically
four (4) years for computer hardware and peripherals, five years (5) for office
equipment and seven (7) years for office furnishings.

Disposal of the NVTA’s assets acquired by sale, loan, or gift requires
documented written approval by the CFO.

The Clerk of the Authority shall conduct an annual inventory of the NVTA
assets including — computer hardware/peripherals, office equipment and
furnishings for the annual audit. The clerk will initiate and maintain a tagging
system and inventory for capital items.



F. The accounts of the Authority shall be audited consistent with the following
guidance and in accordance with the Audit Policy number 10.a:

1. Accounts shall be audited annually by a certified public accountant qualified
to audit municipal entities and authorities in Virginia.

2. As a minimum, the audit contract shall be re-bid at least every five (5) years.
If the contract is renewed with the prior firm, the firm must designate a
different audit manager.

3. The Finance Committee will review the audit and make appropriate
recommendations to the Executive Director and the Authority.

G. Travel costs and expenses shall be consistent with the NVTA Financial
Policies including Procurement Policy number 10.b. and Administrative
Policy number 10.d.

H. Credit (Purchase) card(s) may be used only for business-related expenses
consistent with the Financial Management —Purchase Card Policy number
10.h.

1. All accounts shall be held in the name of the NVTA and not based on personal
credit. Any unauthorized charges will be the responsibility of the employee
making the charge. The employee may be subject to disciplinary action
including dismissal. Employee personal charges must be reimbursed
immediately or the charge will be deducted from the employee’s next pay
check.

IV. Responsibilities.

A. Authority. The Authority is responsible for providing broad financial guidance
and oversight, to include approval of budget parameters, annual program plans
consistent with HB 2313 and the annual budget.

B. Finance Committee. As stated in the Authority Bylaws, the Finance Committee
shall be responsible for advising the Authority on all financial matters and
overseeing financial activities undertaken by the NVTA professional staff,
including:

1. Reviewing, commenting on, and recommending the annual budget presented
by the Executive Director.

2. Reviewing, commenting on, and recommending any budget amendments
presented by the Executive Director.

3. Overseeing the NVTA’s financial policies (e.g., bond, investment,
procurement) and making appropriate recommendations.

4. Monitoring contracts for incidental services, including incidental financial
services, and recommending task orders.



5. Monitoring the NVTA’s expenditures for compliance with policies and

guidance of the NVTA.

Reviewing annual revenue estimates.

7. Approving the selection of an audit firm and audit work plan supporting the
annual preparation of financial statements including meeting with the auditor
before the audit begins and when it has concluded. This meeting can be in
person or via a conference call.

8. Assisting with other financial activities as may be directed by the NVTA.

o

C. Chief Financial Officer Reporting to Executive Director.

=

Manages the Authority’s finances on a day-to-day basis.

Executes the Authority-approved budget.

3. Develops financial mechanisms/procedures to ensure financial accountability
and transparency.

4. Ensures that there are written procedures (financial operation policies) for the
fiscal operation of the Authority.

5. Provides monthly financial management reports to the Executive Director,

Finance Committee and Authority.

no

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 10.a. - Financial Management; Audit Policy

Purpose. This audit policy is adopted to implement the auditing program of the Northern
Virginia Transportation Authority (NVTA) as required by the Code of Virginia 830-140 and the
NVTA Bylaws Article V11, Section B-Audits. The purpose of the NVTA’s Audit Policy is to
delineate the areas of responsibility and to minimize the risk of non-compliance with accounting
and reporting standards required by the Commonwealth of Virginia’s Auditor of Public
Accounts.

Requirements.

A.

Audit Requirements. The Code of Virginia 830-140, requires that all authorities, boards
and commissions having financial transactions in excess of $25,000 shall file an audit report
within 90 days after the close of the fiscal year with the Auditor of Public Accounts.

NVTA Bylaws Article VIII. Section B, more specifically requires an audit by an
independent certified public accountant, be conducted at least annually. Such audits will, at a
minimum, obtain an opinion as to the accuracy of the annual financial statements. Additional
audit activity may be obtained by the Finance Committee as it deems prudent.

Public Notice. The Code of Virginia 830-140, requires the NVTA to publish a summary
statement of financial condition in a newspaper of general circulation based on its locality.
The minimum statement should include total assets, liabilities, and fund balances; total
revenues, expenditures, and other sources or uses; and the resulting net change in fund
balances.

Auditing Standards. The audit must be conducted in accordance with generally accepted
auditing standards and Government Auditing Standards issued by the Comptroller General of
the United States. The auditor must follow Government Auditing Standards regardless of
whether the NVTA received federal financial assistance.

Financial Reporting Requirements. The Auditor of Public Accounts requires the NVTA’s
financial statements be prepared in accordance with the provisions of the Governmental
Accounting Standards Board (GASB).

Responsibilities.

A.

The Authority. The NVTA governing board is ultimately responsible for the Authority’s
financial management and financial reporting requirements. The Authority provides guidance
to the Finance Committee and the Executive Director as necessary to ensure compliance and
resolve financial issues.



B. Finance Committee (In its role serving as NVTA’s Audit Committee). The Finance
Committee serves as the audit committee for the NVTA governing body due to its unique
position as the ultimate monitor of the financial reporting process and internal controls. The
Finance Committee (audit committee) provides a forum separate from management in which
auditors and other interested parties can candidly discuss concerns.

1. The Finance Committee manages the appointment, compensation, retention, and
oversight of the independent auditing firm, the auditor’s work and the corresponding
independent audit report with management report (if applicable). The Finance
Committee will meet with auditor before the audit begins and when it is concluded.

2. The Finance Committee will advise the Authority on the results of the audit. In
concurrence with the Authority, the Finance Committee works with the independent
auditing firm and senior management to resolve any issues.

C. Chief Financial Officer through the Executive Director - Within the guidance provided by
the Finance Committee, the Chief Financial Officer (CFO) will solicit bids and award a
contract for an independent auditing firm. The CFO is responsible for the maintenance and
security of accurate financial records including the preparation of records for audit. The
CFO provides oversight of the NVTA staff in support of the Finance Committee’s requests
and needs.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)



NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

Policy Number 10.b. - Procurement

Purpose. The purpose of the adoption of a procurement policy is to establish the
Northern Virginia Transportation Authority (NVTA) limits and procedures relating to the
purchasing of materials, supplies, equipment, and professional services.

General. The NVTA is governed by the Virginia Public Procurement Act (VPPA).
Using the Act as a guideline, the NVTA has developed its procurement policy. The
procurement policy is developed to provide for the fair and equitable treatment of all
persons involved in public purchasing by the NVTA, to maximize the purchasing value
of public funds in procurement and to provide safeguards for maintaining a procurement
system of quality and integrity.

Accountability. The Executive Director and/or the Chief Financial Officer shall assume
lead responsibility for initiating financial and procurement actions for the Authority
consistent with applicable authorization by the Authority, the availability of budgeted
funds for the purpose, and the VPPA and all applicable laws.

Small Purchases. The small purchase threshold for the NVTA is as term “small
purchases” is defined by the VPPA. Procurements made pursuant to the small purchase
procedures do not require public bid openings or newspaper advertising of competitively
negotiated procurements.

The following procedures apply to all goods, non-professional, and professional services,
with distinctions based on the type of purchase to conform to the VPPA.

A. Single Quotation: Where the NVTA’s cost of goods or services is $5,000 or less,
purchases may be made upon receipt of a minimum of one (1) written or telephone
quotation. If more than one quote is received, the award shall be made to the lowest
responsive and responsible bidder.

B. Unsealed Bidding: Goods or services over $5,000 and up to the maximum allowable
limit defined by the VPPA as a small purchase may be procured through unsealed
bidding. The eVA Quick Quote process is the preferred method for securing
competition; however, a solicitation for unsealed bidding may be used. The
solicitation shall be open for at least three (3) business days.

C. Unsealed Proposals: Goods or services over $5,000 and up to the maximum
allowable limit defined by the VPPA as a small purchase may be procured through an
unsealed proposal process. A written determination for the use of competitive
negotiation is not required for unsealed proposals. The solicitation for unsealed
proposals should include a cover sheet, a general description of what is being sought,



the evaluation criteria and weights to be used in evaluation, contract terms and
conditions, including unique capabilities or qualifications that will be required. All
responses must be received at the designated location by the date and time stated in
the solicitation. In lieu of an evaluation committee, the end user may solely evaluate
and rank offers. Upon completion of the evaluation, negotiations shall be conducted
with the offerors selected.

V.  Formal Procurements. All procurements anticipated to cost more than the maximum
allowable limit defined by the VPPA as a small purchase shall be conducted in
accordance with the competitive sealed bidding and competitive negotiation requirements
of the VPPA. Prior approval of the Authority is required.

VI.  Sole Source Purchases. Upon determination in writing that there is only one practical
source available for that which is to be procure, a contract may be negotiated and
awarded to that source without competitive sealed bidding or competitive negotiation in
accordance with the Code of Virginia 82.2-4303.E. All sole source purchases will be
reported to the Finance Committee at the next meeting.

VII.  Emergency Purchases. In case of emergency, a contract may be awarded without
competitive sealed bidding or competitive negotiation; however, such procurement shall
be made with such competition as is practicable under the circumstances, in accordance
with the Code of Virginia 82.2-4303.F. All emergency purchases will be reported to the
Finance Committee at the next meeting.

Estimated Cost General
Procedures
$5,000 or Less Goods or services purchases require a minimum of one (1) written or

telephone quotation. Lowest bidder required for more than one (1)

$5,000.01 to $30,000 | Goods or services purchases may be procured through the eVA Quick

Unsealed Bidding Quote process. Solicitation shall be open for three (3) business days.
Must include total cost over the life of the contract. Approval of Chief
Financial Officer and Executive Director required.

$5,000.01 - $30,000 Requires at least three (3) electronic or written quotes. Solicitation

Unsealed Proposals | should include general description of purchase, evaluation criteria and
weights used in the evaluation, contract terms and conditions. Must
include total cost over the life of the contract. Approval of Chief
Financial Officer and Executive Director required.




$30,000.01 - $50,000
Unsealed Proposals

Prior approval of the Authority is required; at least four (4) written
guotations must be received. Solicitation should include general
description of purchase, evaluation criteria and weights used in the
evaluation, contract terms and conditions.

$30,000.01 and Over —
For Professional
Services Only

Requires a Formal Request for Proposals established by the VPPA
prerequisites. Firms are short listed based on evaluation criteria then an
interview is conducted. Firms are than ranked based on criteria.
Negotiations can begin with the firm ranked number 1.

$50,000.01 and Over

Requires a Formal Invitation for Bid or Request for Proposals be issued in
compliance with VPPA The request will be advertised in a local newspaper
and/or published on the NVTA’s website. All bids and RFPs must remain
“on the street” for a minimum of ten (10) days as required by law.

The above table is provided as a recap. It will be updated for changes in the VPPA.

VIIl.  Cooperative Procurement. The NVTA may purchase from another public body’s

contract even if it did not participate in the request for proposal or invitation to bid, if the
request for proposal or invitation to bid specified that the procurement was being
conducted on behalf of other public bodies, in accordance with the restrictions cited in
the Code of Virginia 8§2.2-4304. The NVTA may participate in the NOVA Consortium,
Washington Metropolitan Council of Governments or similar organizations.

IX. Payment for Purchases of Goods and Services.

A. Purchases consistent with above guidelines and within approved budget parameters
may be approved by the Executive Director or CFO.

1. The CFO is authorized to sign checks up to $15,000. Checks over $15,000 must
be countersigned by the Executive Director. In all cases, expenditures shall be
consistent with approved budget or a separate approval by the Authority.

2. Specific prior approval of the Authority is needed for any expenditure that
exceeds $30,000.

3. Inall cases, appropriate documentation will be established and maintained
consistent with state records management requirements.

Approved by the Finance Committee: (Date)
Approved by Northern Virginia Transportation Authority: (Date)
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This Investment Policy has been established by the Northern Virginia Transportation
Authority (Authority) to ensure effective management of the day-to-day investment activity,
and is designed to increase non-tax revenues by investing funds when not needed for current
obligations. The objective