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METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

Background

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
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.



METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

Background

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
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.



METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

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 of
the agreement’s execution by the Airports Authority.

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.




METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

Summary of Agreement

. 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
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.



METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

Summary of Agreement

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;

 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.




METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

Conclusion

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
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 provisionsin 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
afunding 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 al 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 isto
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.




2. Useof Grant Funds. Under Sections 1.2 through 1.4, the Trustee isto release
funds from this account only upon receipt of awritten 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 generaly 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., ause
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 ratesonthe DTR. The
Authority also isto make reasonable efforts, consistent with these same rights and
obligations, to use funds in the “Toll Rate Stabilization Fund” in a manner that
will minimizetoll 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 yearsto the stabilization fund and of the manner these contributions might be
used (starting in 2038) to reduce toll rate increases. The illustration isintended 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 contractorsto 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 alabor agreement or being or not being affiliated with a labor
organi zation.

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 thislaw, 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 alabor union or labor
organization, or upon an individual’ s payment of dues or feesto alabor 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 Directorsthat 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

Attachment



FUNDING AGREEMENT

BY AND BETWEEN

THE COMMONWEALTH OF VIRGINIA,
ACTING BY AND THROUGH THE VIRGINIA DEPARTMENT OF
TRANSPORTATION,

AND

THE METROPOLITAN WASHINGTON AIRPORTS AUTHORITY
CONCERNING

THE PROVISION AND USE OF $150,000,000 OF COMMONWEALTH
FUNDING FOR THE DULLES METRORAIL PROJECT



FUNDING AGREEMENT BY AND BETWEEN THE COMMONWEALTH OF
VIRGINIA, ACTING BY AND THROUGH THE VIRGINIA DEPARTMENT OF
TRANSPORTATION, AND THE METROPOLITAN WASHINGTON AIRPORTS
AUTHORITY CONCERNING THE PROVISION AND USE OF $150,000,000 IN
COMMONWEALTH FUNDING FOR THE DULLES METRORAIL PROJECT

THIS FUNDING AGREEMENT ("Agreement") is made and executed in duplicate as of

the ___ dayof , 2012, between the Commonwealth of Virginia (the

"Commonwealth"), acting by and through the Virginia Department of Transportation ("VDOT"),
and the Metropolitan Washington Airports Authority ("MWAA") (collectively, the "Parties") and
sets out the terms and conditions for the provision and use of $150,000,000 in Commonwealth
funds for the Dulles Metrorail Project (the "Project").
RECITALS

WHEREAS, in December 2011 the United States Department of Transportation, the
Commonwealth, Fairfax County, Loudoun County, the Washington Metropolitan Area Transit
Authority ("WMATA"), and MWAA entered into a Memorandum of Agreement ("MOA™")
concerning the Project; and

WHEREAS, the Project is a 23-mile extension of the Washington, D.C., Metrorail
system from the system’s West Falls Church station, through the Tyson’s Corner area of Fairfax
County and Dulles International Airport, into Loudoun County, Virginia, and is divided into two
phases, with Phase 1 generally described as that portion of the Project from the Metrorail Orange
Line near the West Falls Church Station to and including the Wiehle Avenue Station, and Phase
2 generally described as that portion of the Project west of the Wichle Avenue Station to the

terminus of the Project at the Route 772 Station in Loudon County; and



WHEREAS, in Section 3.6 of the MOA, the Commonwealth agreed to provide

$150,000,000 in funding toward the Project in order to reduce toll increases on the Dulles Toll

Road provided that an agreement is entered into ("Commonwealth Funding," which shall refer to

the funds in whole or in part); and

WHEREAS, the parties to the MOA agreed that the Commonwealth Funding would be
governed by the terms of a funding agreement between the Commonwealth and MWAA, and

would not be provided until such funding agreement is executed; and

WHEREAS, this Agreement is the funding agreement required by Section 3.6 of the
MOA; and

WHEREAS, pursuant to the terms of this Agreement, VDOT will provide $100,000,600
and the Department of Rail and Public Transportation ("DRPT") will provide $50,000,000, all of
which will be made available on behalf of the Commonwealth by VDOT; and

' WHEREAS, in return for making the Commonwealth Funding available, MWAA has

agreed to comply with the conditions in Articles 1 and 2 of this Agreement; and

WHEREAS, the Parties have worked and will work togethef in the future to ensure that
the use of the Commonwealth Funding results in the lowest possible toll rates for users of the
Dulles Toll Road ("DTR"). The Parties have reached agreement in advance that the proposed use
on the date of this Agreement will achieve this result, and will work together in future to reach
agreement if they believe a change in the proposed use will better achieve this result; and

WHEREAS, the Parties wish to memorialize the terms under which the Commonwealth

Funding is to be provided, in keeping with the terms of the MOA.



NOW, THEREFORE, in consideration of the mutual promises herein contained, funding,

and other good and valuable consideration, the sufficiency of which is hereby acknowledged, the

Parties agree as follows:

ARTICLE 1. PROVISION AND USE OF THE COMMONWEALTH FUNDING
Section 1.1 Subject to the provisions of this Agreement, VDOT, on behalf of the
Commonwealth, hereby agrees to provide $150,000,000 in funding for the Dulles Metrorail

Project as outlined below.

Section 1.2 VDOT will provide the Commonwealth Funding to the Manufacturers and Traders

Trust Company ("Trustee"), which operates as trustee under the Master Indenture of Trust Securing

Dulles Toll Road Revenue Bonds, dated as of August 1, 2009 ("Master Indenture"), within 90
days of the Parties' execution of this Agreement for deposit in a custodial account ("Account")
established by MWAA aﬁd administered by the Trustee. Unless and until this Agreement is
amended pursuant to Section 1.4, the Trustee shall release funds from the Account only upon
receipt of a written request of MWAA’s Chief Financial Officer that contains the following: (i)
the amount of the funds requested to be released; (ii) a statement that the funds are to be released
to and used by the Trustee solely for the purpose of paying interest on DTR Toll Revenue Bonds
which have been issued for Dulles Corridor Metrorail Purposes ("DTR Bonds"), as that term is
defined in the Permit and Operating Agreement by and between VDOT and MWAA dated
December 29, 2006, as amended ("POA"); and (iii) for each interest payment to be made with
the released funds, the amount of the payment, a description of the DTR Bonds to which the
payment is to be applied that identifies their series designation and issuance date, and the date on

which the payment is to be made. MWAA shall send copies of all requests to the Trustee to

VDOT simultaneously.



Any amount of Commonwealth Funding and interest and other earnings remaining in the
Account at the expiration of the term of this Agreement or upon termination of this Agreement
shall be returned to the Commonwealth by transfer to VDOT.

Section 1.3  All interest and other earnings on Commonwealth Funding in the Account shall be

credited to the Account, and all fees and expenses charged to the Account shall be debited against the

Account.

Section 1.4  In accordance with the MOA, unless the Parties agree that the Commonwealth
Funding's use for another purpose provides a greater benefit to the Commonwealth and further
minimizes the tolls paid by users of the Dulles Toll Road for construction of the Project, the

Commonwealth Funding from the Account may only be used to pay interest on DTR Bonds

. issued in accordance with the schedule contained in Exhibit A, which is attached hereto and

made a part of this document, during the term of this Agreement. The Parties understand that the
actual amount of withdrawals during a given year may deviate slightly from the amount listed for
the year on page 3 of Exhibit A. As such, a larger or smaller withdrawal may be made from time
to time than that listed; provided however, MWAA shall not accelerate the yearly withdrawal
amounts listed on page 3 without the express written agreement of VDOT. If the Parties reach
agreement that a different use of the Commonwealth Funding will provide a greater benefit to
the Commonwealth and further minimize the tolls paid by users of the Dulles Toll Road for

construction of the Project, this Agreement will be amended by a writing signed by the Parties.

Section 1.5  In consideration for the provision of any Commonwealth Funding, MWAA

hereby agrees to comply with all provisions and conditions of this Agreement. Failure to adhere

to the conditions in Articles 1 and 2 of this Agreement shall be a material breach which will

trigger the termination provisions of Article 3.



ARTICLE 2. CONDITIONS FOR THE PROVISION OF COMMONWEALTH
FUNDING

Section 2.1 MWAA shall take all reasonable actions available to it consistent with its rights
and obligations under the POA to minimize the toll rates charged users of the Dulles Toll Road.
Consistent with these rights and obligations, MWAA shall attempt to maximize contributions
under Section 4.01(d) of the POA to the Toll Rate Stabilization Fund and to use funds in the Toll
Rate Stabilization Fund in a manner that will reduce debt and minimize toll rate increases.
MWAA has developed an illustration of potential contributions to the Toll Rate

Stabilization Fund and how such amounts could be used to reduce the debt and/or future toll

increases. This illustration is attached as Exhibit B. During the term of this Agreement, MWAA

shall update and resubmit the illustration within 60 days of a request by VDOT.
Section 2.2 When undertaking its obligation under the POA to construct Phase 2 of the Project,
MWAA shall at all times comply, and shall contractually require all of its contractors, and
require them to require their subcontractors, to comply with Virginia's Right to Work Law, Title
40.1, Chapter 4, Article 3 (§§ 40.1-58 through 40.1-69, as amended) of the Code of Virginia, and
shall be subject to remedies enunciated therein. In addition, except as required by federal law,
MWAA shall ensure that bid specifications, requests for proposals and other procurement
documents for Phase 2 construction services do not contain any incentive in scoring that favors
entities entering into a project labor agreement ("PLA™), and do not contain any other form of
PLA bonus or preference, or any PLA requirement.

MWAA agrees that provisions reflecting the following principles will be incorporated
into the Phase 2 construction contracts to whigh MWAAisa party:

(A) neither the prime contractor nor any subcontractor, at any tier, nor any agent of Fhe

prime contractor or a subcontractor empowered to recruit employees on their behalf



through a hiring hall or otherwise shall require any individual, as a condition to becoming
an employee of the prime contractor or subcontractor, (i) to be or become a member of a
labor union or labor organization, or (ii) not to be or become a member of a labor union
or labor organization; -
(B) the prime contractor shall not discriminate against any person or entity that is
working or seeking to work under a subcontract with the prime contractor based upon the
affiliation of the person or entity with one or more labor unions or labor organizations or
its lack thereof:
(C) the prime contractor shall not be required, in order to maintain the contract, to
become a party to any agreement with one or more labor unions or labor organizations;
and
(D) the prime contractor shall not require any person or entity, in order to secure or
maintain a subcontract with the prime contractor, to become a party to, or otherwise
adhere to, any agreement with one or more labor unions or labor organizations.
MWAA acknowledges that it, as well as the contractors and subcontractors working under a
Phase 2 construction contract to which MWAA is a party, are subject to the requirements set
forth in Virginia’s Right to Work Law and are subject to all remedies for non-compliance set
forth therein, in addition to any other remedies that may be available under Virginia law.
MWAA agrees to include in any and all solicitation documents and in any contract awarded for
Phase 2, (i) language contained in this Agreement, and (ii) language requiring any entity awarded
a contract for Phase 2 to include language contained in this Agreement in its agreements with
subcontractors. MWAA agrees to maintain all relevant executed contract documents concerning

Phase 2 of the Project and make such documents available to the Commonwealth pursuant to the
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provisions of Section 2.4 so that the Commonwealth may monitor compliance with commitments
made by MWAA herein. |
Section 2.3 MWAA shall address and make demonstrable progress on deficiencies cited in all
state and federal audits and reports, and shall provide quarterly updates to VDOT that address
specific findings and demonstrate such progress.

Section 2.4. MWAA agrees to maintain all books, documents, paper, and other records
reésonably necessary to show how the withdrawn funds are used and that MWAA has complied
with all conditions of this Agreement. MWAA shall make such records available to the -
Commonwealth for audit and inspection at MWAA's office at all reasonable times during the

term of this Agreement plus three years. Copies of such records shall be furnished by MWAA to

VDOT upon request.

ARTICLE 3. CANCELLATION OR TERMINATION
Section 3.1  Any failure by VDOT to provide the Commonwealth Funding in a manner not
otherwise excused or conditioned by this Agreement shall constitute a material breach. In the
event that MWAA believes there has been a material breach by VDOT, MWAA shall give
VDOT written notice of the alleged breach. VDOT shall have 60 working days after receipt of
the notice to cure the breach to the satisfaction of MWAA. If VDOT fails to cure such breach
within 60 working days of its receipt of the cancellation notice, MWAA may cancel this
Agreement pursuant to Article 3. In the event of such cancellation, MWAA shall not be required
to repay any Commonwealth Funding that has been released from the Account pursuant to thig

Agreement provided that MWAA has fulfilled its obligations under this Agreement with respect
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to the funds released. If MWAA has not fulfilled its obligations under this Agreement, the
provisions of Section 3.2 shall apply concerning the funds released.

Section 3.2  Any failure by MWAA to fulfill its obligations under this Agreement shall
constitute a material breach. In the event that VDOT believes there has been a material breach
by MWAA, VDOT shall give MWAA written notice of the alleged breach. MWAA shall have
60 working days to cure ﬁe breach to the satisfaction of VDOT. If MWAA fails to cure such
breach within 60 working days of its receipt of the cancellation notice, VDOT may cancel this
Agreement pursuant to Article 3. If this Agreement is cancelled by VDOT pursuant to this
Section 3.2, MWAA will pay to VDOT an amount equal to the funds released from the Account
prior to the effective date of the cancellation witﬁin 60 working days. Further, MWAA hereby
agrees that it will cause all remaining funds in the Account, along with any interest thereon or
other earnings, to be delivered to VDOT by the Trustee within 60 working days of the
cancellation.

Section 3.3  Upon 30 working days notice to the MWAA, VDOT may terminate, in whole or
in part, the Commonwealth Funding at any time if (i) necessary budgetary appropriation or
allocation to fulfill either VDOT's or DPRT's shares of the Commonwealth's obligations under

this Agreemenf are not in place, (ii) MWAA becomes insolvent, (iii) statutory changes

_concerning or affecting the Commonwealth Funding render funding or use of the funding

provided by this Agreement impossible as a matter of law, or (iv) MWAA fails to complete the
Project on the date to be agreed upon by MWAA and the Commonwealth. VDOT shall notify
MWAA promptly in writing of such a determination and the effective date of the termination of
funding. In the event of such termination for the reasons enunciated in (i), (ii) or (iii) above,

MWAA will cause all remaining funds in the Account plus interest or other earnings thereon to



be delivered to VDOT by the Trustee. If MWAA fails to complete the Project on the date to be
agreed upon by MWAA and the Commonwealth, MWAA will return to VDOT an amount equal
to the funds released from the Account prior to the effective date of the termination within 60
working days, and MWAA will cause all remaining funds in the Account, along with any interest
thereon or other earnings, to be delivered to VDOT by the Trustee within 60 working days of the
termination of funding,.

Section 3.4  In all reimbursements from MWAA, VDOT may, in its sole discretion, require
the payment of interest, using the prevailing statutory legal rate of interest established by the

Virginia General Assembly, calculated from the date payment is made by the escrow agent to

date of repayment by MWAA.

ARTICLE 4. TERM, ENTIRE AGREEMENT, NOTICES AND AMENDMENT
Section 4.1  This Agreement shall be effective upon the execution of this document by both
Parties. Its term shall be from the effective date of this Agreement until three years (i) after the
transfer of the 11.5 mile Phase 2 Dulles Metrorail Line to the WMATA or (ii) the date which this
Agreement, as amended, is cancelled pursuant to Article 3.

Section 4.2  This Agreement and the requirements referenced herein constitute the entire and

exclusive agreement between the Parties relating to the specific conditions under which the

CommonWealth Funding is to be provided and used.
Section 4.3  All notices or communications with respect to this Agreement shall be in writing
and shall be deemed delivered upon delivery by hand, upon the next business day if sent prepaid

overnight delivery service, or on the tﬁird business day following mailing by U.S. Mail, certified,



postage prepaid, return receipt requested, to the addresses set forth below or such other addresses

as may be specified by delivery of prior notice by a party to the other parties.

VDOT: John W. Lawson, Chief Financial Officer
1401 East Broad Street
Richmond, VA 23219
john.lawson@vdot.virginia.gov

Gregory A. Whirley, Commissioner of Highways
1401 East Broad Street

Richmond, VA 23219
ga.whirley@vdot.virginia.gov

with a copy to: ~ William S. Pittard, Chief Financial Officer
Department of Rail and Public Transportation
600 East Main Street, Suite 2102
Richmond, VA 23219
steve.pittard@drpt.virginia.gov

MWAA: Andrew T. Rountree, Chief Financial Officer
Metropolitan Washington Airports Authority
1 Aviation Circle ,
Washington, DC 20001-6000
andy.rountree@mwaa.com

Philip G. Sunderland, General Counsel
Metropolitan Washington Airports Authority
1 Aviation Circle

Washington, DC 20001-6000
phil.sunderland@mwaa.com

Section 4.4 This Agreement may be amended only by a writing signed by the Parties.

ARTICLE 5. ASSIGNMENTS
Section 5.1  Assignment of any portion of this Agreement by either Party shall have the prior

written approval of the other Party.
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ARTICLE 6. MISCELLANEOUS PROVISIONS
Section 6.1 This Agreement shall be governed by the laws of the Commonwealth of Virginia.
Section 6.2  If any term or provision of this Agreement is determined to be invalid, illegal or
unenforceable, it shall not affect the legality or validity or enforceability of any other part of this
Agreement, and the remaining parts of this Agreement shall be binding upon the Parties.
Section 6.3  All provisions of this Agreement shall be binding upon the Parties and their

respective successors and assigns.

Section 6.4  Any legal action concerning this Agreement shall be brought in the Circuit Court
of the City of Richmond.

Section 6.5 The Commonwealth Funding is subject to appropr'iation by the General Assembly
and allocation by the Commonwealth Transportation Board.

Section 6.6 To the extent allowable by law, MWAA agrees to indemnify and hold harmless
the Commonwealth, VDOT, DRPT and their officers, employees or agents against all damages,
claims, suits, judgments, expenses, actions and costs of every name and description arising out of
anyact taken by MWAA, its agents, contractors or subcontractors which relates to the use of the
Commonwealth Funding.

Section 6.7  Neither the directors or officers of the Parties, nor any member, manager,

agent or employee of any Party or any agency of the Commonwealth of Virginia shall be charged

personally by any Party with any liability, or held liable to any Party under the terms or

provisions of this Agreement or because of the execution or attempted execution of this

Agreement or related document or agreement, or because of any breach or attempted or alleged

breach thereof.
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Section 6.8  The recitals in this document are hereby incorporated and made a part of the terms
of this Agreement.

Section 6.9  Any liability of MWAA arising under this Agreement shall be limited to
MWAA’s Dulles Corridor Enterprise Fund, and shall not extend to MWAA’s Aviation
Enterprise Fund. Any Party to which such liability is owed shall have recourse only against
MWAA'’s Dulles Corridor Enterprise, and shall have no recourse against the MWAA Aviation
Enterprise Fund except in the case that fhe Commonwealth Funding has been moved to the
Aviation Enterprise Fund or any other MWAA account. In that case, any account to which the

Commonwealth Funding has been moved shall be included in the accounts to which liability

applies.

This space intentionally left blank
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IN TESTIMONY THEREOF, the Parties have caused this Agreement to be executed,
each by its duly authorized officers.

COMMONWEALTH OF VIRGINIA
DEPARTMENT OF TRANSPORTATION

BY: /W/( - DJZ/Z/

GREGORY/A. WHIRLEY, SR. /
COMMISSIONER OF HIGHWAYS

WITNESS: (LZM-//@/WO% /Q//.:)//J_D\

DATE /

METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

BY:

JOHN E. POTTER
PRESIDENT AND CHIEF EXECUTIVE OFFICER

WITNESS:

DATE

13



FUNDING AGREEMENT
BY AND BETWEEN
THE COMMONWEALTH OF VIRGINIA

ACTING BY AND THROUGH THE VIRGINIA DEPARTMENT OF TRANSPORTATION

AND
THE METROPOLITAN WASHINGTON AIRPORTS AUTHORITY
CONCERNING
THE PROVISION AND USE OF $150,000,000 OF COMMONWEALTH
FUNDING FOR THE DULLES METRORAIL PROJECT

EXHIBIT A

SUMMARY OF FINANCING SCENARIOS

SCENARIO A1: $150M USED TO PAY INTEREST ON DTR BONDS

Anticipated Withdrawals from Custodial ACCOUNt..............c.cooiiiiiiii
Uses and Sources of Capital FUNAS.........coo oo e e
Anticipated DTR BONGING........coooiiii e e e e e e e e
Uses 0f DTR BONG ProCEEUS. .. ..ottt i e et e et et e et e et e e
DTR Cash FIoW AsSUMPIONS. .....ii ittt e e et e e e e et e een e

SCENARIO A2: $150M USED TO PAY RAIL PROJECT CAPITAL COSTS

Uses and Sources of Capital Funds........................ o e B O o
Anticipated DTR BONAiNg. .. ... e e e
Uses 0of DTR BONA ProCEEAS. .. ....ccooit it it e et e e s s e
DTR Cash FIoW ASSUMPHIONS. ... ..oe it e et e e e e eea e

TRAFFIC AND REVENUE PROJECTION. ......cuiiiiiiiniii e

‘ 'T .' F-":ui

DULLES CORRIDOR
METRORAIL PROJECT

0 N M~ oW

—
—

28
31
32
35

52



SUMMARY OF FINANCING SCENARIOS

Cost Assumptions
Phase 1 Budget

Estimated Capital Cost for Phase 2
Route 28 Station

Fairfax Parking Garages

Loudoun Parking Garages

Total Rail Project Funding Requirement

Funding Partner Contributions
Federal Government

Commonwealth of Virginia - Existing Commitment
Additional State Funding Used to Pay Capital Costs

Loudoun County 4.8%
Fairfax County 16.1%
MWAA 4.1%
DULLES TOLL ROAD

Additional State Funding Used to Pay Interest
e e e S e

Toll Revenue Bonds (SMillions)
1st Senior Current Interest Bonds (CiBs)

1st Senior Capital Appreciation Bonds {CABs)
2nd Senior CIBs

2nd Senior CABs and Convertible CABs
2nd Senior Build America Bonds (BABs)
Subordinate CiBs

Subordinate CABs and Convertible CABs
Subordinate BABs

TIFIA

Total Bonds fssued

Total Debt Service ($Billions)

FOR DISCUSSION PURPOSES; SUBJECT TO CHANGE

SCENARIO A2

$150M used to pay Rail
Project costs

SCENARIO A1

$150M used to pay
interest on DTR Bonds

Trip Cost without State Funding

2012
Cost of Full Trip (Mainline plus ramp) 2013
2014
2015
2016
2017

2018
2023
2028
2033
2038
2043

$2.25
$4.50
$4.50
$4.50
$4.50
$4.50

$6.75
$8.75
$10.75
$12.75
$14.75
$16.75

S 2,905,695 S 2,905,695
2,689,000 2,689,000
89,029 89,029
$ 5,683,724 S 5,683,724
900,000 900,000
275,000 275,000
- 150,000
272,819 272,819
915,080 915,080
233,033 233,033
3,087,793 2,937,793
S 5,683,724 S 5,683,724
$150,000 SO
] ]
198,000 198,000
225,353 225,353
1,177,600 556,480
927,261 1,287,517
400,000 400,000
218,640 310,490
150,000 150,000
180,000 180,000
S 3,476,854 S 3,307,840
$11,827 $11,894
L]
$2.25 $2.25
$2.75 $2.75
$3.50 $3.50
$4.50 $4.50
$4.50 $4.50
$4.50 $4.50
$6.75 $6.75
$8.75 $8.75
$10.75 $10.75
$12.75 $12.75
$14.75 $14.75
$16.75 $16.75
]

page 2



ANTICIPATED WITHDRAWALS FROM CUSTODIAL ACCOUNT
Scenario A1: $150M used to pay interest on DTR Bonds

Calendar Year

2013 10,000,000
2014 30,000,000
2015 30,000,000
2016 30,000,000
2017 30,000,000
2018 20,000,000

$ 150,000,000

The schedule above shows the current best value use of the Commonwealth Funding
based on data available as of August 2012 and numerous financing assumptions.
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FUNDING AGREEMENT
BY AND BETWEEN
THE COMMONWEALTH OF VIRGINIA
ACTING BY AND THROUGH THE VIRGINIA DEPARTMENT OF TRANSPORTATION
AND
THE METROPOLITAN WASHINGTON AIRPORTS AUTHORITY
CONCERNING
THE PROVISION AND USE OF $150,000,000 OF COMMONWEALTH
FUNDING FOR THE DULLES METRORAIL PROJECT

EXHIBIT B
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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



