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In late 2011, a Memorandum of Agreement relating to the Metrorail project was
executed by Fairfax, Loudoun, the Commonwealth of Virginia, WMATA, U.S. DOT,
and the Airports Authority.

The MOA defined (i) a series of measures to reduce the cost of Phase 2 of the

Background

project and (i) new sources of funding for the project.

One funding source consisted of a commitment by Virginia to provide a grant in the
amount of $150 million to the project.



M E T R O P O L I T A N W A S H I N G T O N A I R P O R T S A U T H O R I T Y

This commitment was contingent upon the Airports Authority and Virginia
executing a funding agreement governing this grant.

Discussions related to this funding agreement have occurred since last summer
and a consensus agreement has been reached, subject to formal Airports
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and a consensus agreement has been reached, subject to formal Airports
Authority and Virginia approvals (this agreement is included in your meeting
materials).

The Board’s decision in late 2012 to set new DTR toll rates in 2013 and 2014 took
into account the receipt of this $150 million grant.
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Summary of Agreement

The agreement contains five non-boilerplate provisions.

1. Timing of the Delivery of Funds. Virginia is to deposit $150 million into an
account administered by the “DTR revenue bonds” trustee within 90 days ofaccount administered by the “DTR revenue bonds” trustee within 90 days of
the agreement’s execution by the Airports Authority.

2. Use of Funds. All funds are to be used over the next five years to pay interest
on outstanding Dulles Toll Road bonds – use of funds in another manner is
permitted only if the parties agree that the other use will have a larger effect in
mitigating toll rate increases.
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3. Continuing Effort to Minimize DTR Toll Rates. Consistent with its rights
and obligations under the DTR Permit and Operating Agreement, Airports
Authority is to make reasonable efforts to minimize DTR toll rates and to
use funds in the “Toll Rate Stabilization Fund” in a manner to minimize
rate increases.

• This “stabilization” fund is an account in which surplus toll road
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• This “stabilization” fund is an account in which surplus toll road
revenues are deposited.

• The agreement’s Exhibit B sets out an “illustration” of potential
contributions over the years to the stabilization fund and of the manner
these contributions could be used (starting in 2038) to reduce toll rate
increases.

• The illustration is just that, and does not impose an obligation on
the Airports Authority.
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4. Labor Agreements. Here, the agreement reflects decisions already made by
the Board regarding the use of “project labor agreements ” (PLA) in Phase 2
of the project – it provides that the Airports Authority:

• will not include in Phase 2 solicitations for construction services any
requirements for a PLA or any incentives or preferences favoring offerors
with a PLA;
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with a PLA;

• will not require in Phase 2 construction contracts that the prime contractor
use a PLA on the project; and

• will require in Phase 2 construction contracts that the prime contractor not
discriminate against firms seeking to perform subcontract work based upon
the firms becoming or not becoming a party to a PLA.

5. Virginia Right-to-Work Law. The Airports Authority is to comply, and is to
require its Phase 2 contractors to comply, with Virginia’s right-to-work law.
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The funding agreement (i) provides for a grant of $150 million that will keep DTR
toll rate levels in the next few years lower than they would otherwise have been,
and (ii) places reasonable terms and conditions on the grant.

Staff recommends that the Committees recommend that the Board approve the

Conclusion

Staff recommends that the Committees recommend that the Board approve the
funding agreement and authorize the President and CEO to execute it on behalf of
the Airports Authority.
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RECOMMENDATION

That the Finance and Dulles Corridor Committees recommend to the Board of Directors
that it approve the attached funding agreement between the Airports Authority and the
Commonwealth of Virginia, which provides for a grant of $150,000,000 for the Dulles
Corridor Metrorail Project, and authorize the Chairman of the Board to execute the
agreement on behalf of the Airports Authority.

BACKGROUND

In December 2011, Fairfax and Loudoun Counties, the Washington Metropolitan Area
Transit Authority, the U.S. Department of Transportation, the Commonwealth of
Virginia, and the Airports Authority executed a Memorandum of Agreement (MOA)
relating to the Dulles Corridor Metrorail Project (Project). Among the provisions in the
MOA was a commitment by the Commonwealth to provide a grant of $150,000,000 for
the Project, subject to the condition that the Airports Authority and Commonwealth enter
a funding agreement setting out the terms and conditions of the grant.

Over the past months, staff from the Airports Authority and from the Virginia
Department of Transportation and the Department of Rail and Public Transportation have
engaged in numerous discussions and exchanged numerous drafts relating to this funding
agreement. The attached agreement represents the product of these staff discussions. It
has received all internal Commonwealth approvals and has been executed on behalf of
the Commonwealth by the Commissioner of Highways.

DISCUSSION

The attached funding agreement contains for five primary substantive provisions.

1. Timing of Delivery of Grant Funds. Under Section 1.2, the Commonwealth is to
deposit $150 million in a separate account established by the Airports Authority
with the bank that acts as trustee (Trustee) under the master indenture governing
outstanding Dulles Toll Road (DTR) revenue bonds.
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2. Use of Grant Funds. Under Sections 1.2 through 1.4, the Trustee is to release
funds from this account only upon receipt of a written request from the Airports
Authority that specifies the amount of funds to be released and directs the trustee
to use the funds solely for the purpose of paying interest on DTR revenue bonds.
The agreement contains an Exhibit A that shows a schedule of grant draws over
the next five years to which the Airports Authority is expected generally to
adhere. The agreement further provides that, in the event that the Airports
Authority and Commonwealth agree upon a different use of grant funds (i.e., a use
other than paying interest on DTR bonds) that would provide greater toll relief to
users of the DTR, the parties will execute an amendment to the agreement that
defines this other use.

3. Continuing Effort to Minimize DTR Toll Rates. Under Section 2.1, the Airports
Authority is to continue to take reasonable actions to minimize toll rates on the
Dulles Toll Road, but these actions are subject to and may not be inconsistent with
the Airports Authority’s rights and obligations under its agreement with the
Commonwealth to operate and maintain and set toll rates on the DTR. The
Authority also is to make reasonable efforts, consistent with these same rights and
obligations, to use funds in the “Toll Rate Stabilization Fund” in a manner that
will minimize toll rate increases. This stabilization fund is an account maintained
by the Authority in which surplus toll road revenues are deposited. The agreement
contains an Exhibit B that sets out an “illustration” of potential contributions over
the years to the stabilization fund and of the manner these contributions might be
used (starting in 2038) to reduce toll rate increases. The illustration is intended to
be just that, an illustration, and does not establish an obligation of the Airports
Authority.

4. Labor Agreements. Section 2.2 of the agreement reflects decisions already made
by the Board in the project labor agreement area. Under this section, the Airports
Authority agrees: (a) not to include in any Phase 2 solicitations for construction
services any requirements for a project labor agreement or any incentives,
preferences or bonuses favoring offerors with project labor agreements; (b) not to
require any Phase 2 construction contractors to utilize a project labor agreement on
the construction project; and (c) to include in the Phase 2 construction contracts a
provision that bars the prime contractor from discriminating against firms seeking
to work under a subcontract based upon the firms becoming or not becoming a
party to a labor agreement or being or not being affiliated with a labor
organization.

5. Virginia Right to Work Law. Finally, in Section 2.2, the Authority also agrees that
it will comply, and will require its Phase 2 construction contractors to comply,
with Virginia’s right-to-work law. Under this law, no employer may condition an
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individual’s employment with the employer upon the individual’s becoming or
remaining, or not becoming or remaining, a member of a labor union or labor
organization, or upon an individual’s payment of dues or fees to a labor union or
labor organization.

In addition to these more substantive provisions, the agreement contains a number of
more customary or routine provisions (e.g., provisions dealing with notices, assignments,
default-related rights and remedies, maintenance and inspection of records) that, in staff’s
view, are reasonable and acceptable.

CONCLUSION

It is recommended that the Committees recommend to the Board of Directors that it
approve the attached funding agreement with the Commonwealth of Virginia, and
authorize the Chairman of the Board to execute the agreement on behalf of the Airports
Authority.

Prepared by

Office of Finance

Office of General Counsel

January 2013
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Proposed Resolution

Approving a Funding Agreement between the Commonwealth of Virginia
and the Metropolitan Washington Airports Authority

Providing for a Grant of $150,000,000 for the
Dulles Corridor Metrorail Project

WHEREAS, in late 2012, a Memorandum of Agreement (MOA) relating to
the Dulles Corridor Metrorail Project (Project) was executed by Fairfax and
Loudoun Counties, the Commonwealth of Virginia, the Washington Metropolitan
Area Transit Authority, the United States Department of Transportation, and the
Airports Authority;

WHEREAS, the MOA defined a series of measures to reduce the cost of
Phase 2 of the Project, as well as new sources of funding for the Project;

WHEREAS, one new funding source consisted of a commitment by the
Commonwealth of Virginia to provide a grant of $150,000,000 to the Project,
contingent upon the Airports Authority and the Commonwealth executing a
funding agreement that would govern the grant;

WHEREAS, discussions related to this funding agreement between staff
from the Airports Authority and the Commonwealth have taken place, and a final
proposed agreement has been reached, subject to internal Airports Authority and
Commonwealth approvals;

WHEREAS, those internal Commonwealth approvals of the proposed
funding agreement have been given; and

WHEREAS, the proposed funding agreement was presented to the
Finance and Dulles Corridor Committees at their joint meeting in January 2013,
and the Committees recommended its approval to the Board of Directors; now,
therefore, be it

RESOLVED, that the funding agreement, as presented to the Finance and
Dulles Corridor Committees at the special joint January 2013 meeting, is
approved, and the President and Chief Executive Officer is authorized to execute
the agreement on behalf of the Airports Authority.

For Consideration by the Finance and Dulles Corridor Committees
and the Board of Directors on January 16, 2013


