METROPOLITAN WASHINGTON AIRPORTS AUTHORITY

+

BOARD OF DIRECTORS ANNUAL MEETING
Minutes of November 14, 2012

The twenty-sixth annual meeting of the Board of Directors was held in
Conference Rooms A and B at Washington Dulles International Airport.
The Chairman called the meeting to order at 9:15 a.m. All fourteen Di-
rectors were present during the meeting:

Michael A. Curto, Chairman Shirley Robinson Hall
Thomas M. Davis III, Vice-Chairman Barbara Lang

Earl Adams, Jr. Elaine McConnell
Richard S. Carter Caren Merrick

Lynn Chapman Michael L. O’Reilly
Frank M. Conner III Warner H. Session
H.R. Crawford Todd A. Stottlemyer

The Secretary and Executive Management were present:

John E. Potter, President and Chief Executive Officer
Margaret E. McKeough, Executive Vice President and Chief
Operating Officer

The Chairman welcomed everyone to Dulles International for the day’s
meeting. Important agenda items, including setting rates for the Dulles
Toll Road, as staff had reported earlier at the Special Joint Committee
Meeting, and nominating Board officers for the coming year, would be
considered.

He stated that the day marked the final Board Meeting for Mike O’Reilly,
who had joined the Authority in 2007 after serving as the Mayor of Hern-
don, Virginia. Most recently he had co-chaired the Audit — Legal Com-
mittee and, throughout his tenure, he had been a strong advocate of the
Dulles Rail Project. The Chairman thanked him personally for helping to
navigate the Authority through several legal challenges that it had faced
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over the past several months. On behalf of the Board and everyone at
the Authority, the Chairman expressed gratitude for Mr. O’Reilly’s exem-
plary service, and wished him the best.

Messrs. Davis, Conner and Crawford also thanked Mr. O’Reilly for his
exemplary leadership and significant contributions to the Authority.

Mr. O'Reilly said that he was leaving the Board with mixed feelings. He
thanked Directors for their kind words. He also thanked management
and staff for their actions through difficult times. @ Mr. O'Reilly noted
that Secretary LaHood had stated that the Dulles Metrorail Project was a
model, which he believed was the result of hard work by management,
staff, and the Board. He looked forward to attending the ribbon-cutting
ceremonies for Phase 1 and Phase 2 of the Project.

The Chairman said that it was a pleasure to welcome Elaine McConnell,
a former supervisor from Fairfax County and a longtime leader in the ed-
ucation community, to the Board.

He also recognized Anthony Griffin, a former Fairfax County Executive
who had been a great proponent of the rail project. Mr. Griffin would
succeed Mr. O’Reilly.

The Chairman noted that the week would mark the 50th anniversary of
Dulles International. President Eisenhower selected the site for Dulles in
1958, knowing that the facility now known as Reagan National would
eventually be insufficient for future needs.

Dulles had been the first U.S. airport designed for commercial jets. The
Chairman said that passengers can now choose from hundreds of flights
a week to nearly 50 international cities and dozens of domestic destina-
tions.

The Chairman thanked staff for their hard work through the years to
make Dulles International an amazing success.

The Chairman then updated the ongoing response to the audit by the
Department of Transportation’s Office of Inspector General, which re-
leased the Final Report from its 16-month-long review on November 1.



Since the interim report in May, the Authority had been addressing those
items. The Final Report added new items of concern. Authority staff
would meet with the Inspector General’s Office to gather facts and cir-
cumstances surrounding their most recent findings.

The Chairman reported that the Authority was acting on all the Final Re-
port’s recommendations. The Authority had also responded to a separate
set of recommendations from Secretary LaHood, Governors McDonnell
and O’Malley, and Mayor Gray. The response would be posted to the Au-
thority’s website later that day. The Chairman thanked all these leaders
for their support and for their interest in helping to make the Airports
Authority a better organization.

The Chairman strongly emphasized that the Authority considered all the
issues and concerns cited in the report very seriously. The Authority
would focus on rebuilding public trust, assuring accountability and insti-
tuting best practices. The Chairman said he wanted to make it clear that
the Board of Directors and senior leadership are fully committed to tak-
ing appropriate and necessary measures to address the issues and con-
cerns.

He reported that the Board of Directors was undergoing its most signifi-
cant change in membership in the Authority’s history. Due largely to leg-
islation sponsored by Congressman Wolf, the Chairman said that several
new seats had been added to the Board, and several longtime Board
Members had recently ended their service.

The Chairman said that in many ways, the Board of Directors was a new
one. With respect to the new Board composition and approaching term
expiration for Past Chairman H.R. Crawford, only one Board Member
would have served longer than three years, only one other would have
served longer than two years, and every other Member would have served
two years or less — with several serving for only a matter of weeks. Mr.
Conner had just been re-appointed by the Governor of Virginia.

The Chairman said that the Board of Directors was a group of very dedi-
cated and capable people who would work to restore the reputation of the
Authority as a high-performing and trustworthy organization.



The Final Report had acknowledged the steps taken so far in response to
these issues. The Authority had completed several major revisions of
policy and procedure, and a number of other initiatives were under way
to bring greater transparency, accountability, efficiency, and integrity to
its operations and governance. The Authority’s senior management team
had launched an organization-wide effort to respond to each of the 12
recommendations in the Final Report — with specific tasks and timelines
for addressing each one.

Mr. Potter affirmed that the Authority took the Inspector General Report
very seriously. He said that the Authority is working very closely with
the Federal Accountability Officer as staff reviewed and revised its poli-
cies and procedures. He was confident that the Authority would be a
better organization when the process was completed.

As the Chairman had noted, Mr. Potter said that several actions had al-
ready been taken as a result of the Interim Report. Several policies, in-
cluding the Bylaws, Freedom of Information (FOI) and Code of Ethics (for
Board Members and employees), had been revised, and an FOI Officer
had been appointed. All Vice Presidents and Managers had already re-
ceived training on the new Ethics Policy. Over 700 of the Authority’s to-
tal 1,450 employees had been trained thus far; all would be trained by
January 1, 2013.

The Travel Policy had also been updated. All employees had received
training on the revised Policy and were adhering to it. Mr. Potter said
that the Inspector General still had some concerns regarding hotel ac-
commodations. Staff would present a recommendation to the Board at
its December meeting to strengthen the definition of lodging to address
those concerns.

With regard to procurement, the Authority had ended sole-source con-
tracts with former Board Members, as well as an employment contract
with a former Board Member, and professional services contracts. Mr.
Potter noted that these actions had not been a reflection of the quality of
work individuals had performed, but rather actions necessary to demon-
strate the Authority’s commitment to addressing areas of concern.



As the Chairman had noted, the Final Report had highlighted new is-
sues. The Authority was tracking all 12 recommendations individually to
ensure that each would be addressed in a timely fashion. Mr. Potter not-
ed that more time would be needed to address the Contracting and Hu-
man Resources Manuals.

Mr. Potter clarified the concerns regarding excessive salaries. He ex-
plained that unclassified duties were used for certain Authority posi-
tions, salaries had been assigned without proper compensation analysis.
These positions would be clarified, job descriptions would be created,
and appropriate salaries would be assigned. All temporary positions cre-
ated with unclassified duties would be eliminated.

Mr. Potter reported that procurement had been a major focus of the Final
report. He said that the Authority was dedicated to full and open compe-
tition. The Contracting Manual would be amended to minimize sole-
source contracts, which were sometimes essential to acquire a utility or
certain goods or services only provided by one vendor. Mr. Potter stated
that the Procurement Manager had recently retired and efforts were un-
derway to replace him. Additionally, an external consultant would ad-
dress staffing issues identified in the Report relative to procurement.
The consultant would help to determine appropriate workload, recom-
mend structure of the Authority’s procurement office, and develop organ-
ization design.

Mr. Potter also reported that the Board would receive purchasing reports
beginning with the first quarter of 2013. These quarterly reports would
provide information on all purchasing activity for the quarter, including
actual purchases, projected purchases and sole-source contracts award-
ed.

With respect to Human Resources, Mr. Potter said that all internal posi-
tions would be advertised to promote full competition. He noted that the
Vice President for Human Resources had recently retired; he would lead
the Department in the interim. Regarding short-term solutions, the Stu-
dent Intern Policy had been rewritten. Limits would be set for all mone-
tary awards and bonuses to staff;, bonuses would require CEO approval.



Mr. Potter said that he believed that the Authority’s suggested response
to Secretary LaHood, the Governors, and the Mayor represented a com-
prehensive document. He noted that management was open to sugges-
tions. He believed these actions would help to build the renewed confi-
dence in the Authority’s integrity and demonstrated the highest regard
for the public it served.

The Chairman noted that Directors would have an opportunity to ask Mr.
Potter questions during the President’s report.

The Chairman noted that the most important item on the day’s agenda
was setting rates on the Dulles Toll Road; much study, planning and dis-
cussion had gone into this process. He said that under the contract gov-
erning construction of the Metrorail Silver Line, the Board was responsi-
ble to determine the amount of revenue from the Toll Road required for
the Project. In addition to revenue from the Toll Road, funding was also
provided from Fairfax and Loudoun Counties, the Commonwealth of Vir-
ginia and the federal government, and the Airports Authority.

The Dulles Metrorail Project is one of the largest and most important
transportation infrastructure projects in the nation, and it will be an im-
portant part of the regional economic growth. The toll rate setting pro-
cess had been explained earlier. The Board has been looking at proposed
toll rates for 2013, 2014 and 2015. The Board and the financial advisors
had determined that the increases recommended for 2013 and 2014 are
necessary for the funding needs of Phase 1 of the Silver Line project,
which is proceeding very close to its time and budget targets.

The Chairman noted that the rail project’s revenue requirements from
the Toll Road for 2015 are less certain. A very competitive procurement
for the contractor for the primary Phase 2 work is underway, and the
cost of this work will not be known until the procurement is complete
next spring. The Board also remains hopeful that the Authority would
receive additional Phase 2 funding assistance from the Commonwealth
and the federal government. The Joint Finance and Dulles Corridor
Committees had recommended not setting any 2015 toll increases for
now. The Chairman said that he fully supported the recommendation.



Lastly, the Chairman reported that the Board is grateful to the public
and the Dulles Corridor Advisory Committee and the input from the Fi-
nancial Advisors and senior management team. The Board also thanked
the many Authority staff and consultants for their assistance.

L. ELECTION OF CHAIRMAN, VICE CHAIRMAN AND SECRETARY

Mr. Crawford noted that the President of the United States would appoint
three members to the Board. He suggested the Board acknowledge and
congratulate the President on his winning re-election.

Mr. Crawford reported that the Nominations Committee had met briefly
before the day’s Meeting and had offered the candidates for Chairman,
Vice Chairman, and Secretary on behalf of the Committee. He noted that
the Committee recommended Michael Curto as Chairman, Tom Davis as
Vice Chairman, and Quince Brinkley as Secretary. The recommendation
was unanimously approved, and Mr. Crawford congratulated the Officers
on being re-elected.

II. MINUTES OF THE OCTOBER 17, 2012 MEETING

The Chairman called for the approval of the Minutes of the October 17
Meeting, which were unanimously adopted.

III. COMMITTEE REPORTS

a. Audit — Legal Committee — Shirley Robinson Hall, Audit
Chairman

Ms. Hall reported that the Audit — Legal Committee had met briefly be-
fore the day’s Meeting to consider one item that the Board would also
consider.

The Department of Transportation/Office of Inspector General had rec-
ommended that the Authority discuss more audits in open session. As a
result of the recommendation, audit staff had surveyed 17 U.S. airports
to determine whether their audit committees met in open, closed, or a
combination of sessions, and presented the results.



Audit staff recommended that the Committee should conduct most of its
meetings in open sessions and should limit the use of executive sessions
to discuss the following areas:

- Airport security and information security audits;

- Personally identifiable information or sensitive information in
personnel actions and procurement matters, including vendor
proprietary information and employee names, unique titles, or
recommendations to discipline or terminate employees;

- Matters involving litigation, whether actual or potential, that
may invoke the attorney-client privilege; and

- Discussions with the financial statement auditors and the Vice
President of Audit where the professional standards applicable
to such auditors, when conducting a financial statement audit,
require the discussion to be held in closed session.

The Authority’s Bylaws would be amended to reflect these considera-
tions.

Lastly, Ms. Hall reported that the Audit-Legal Committee would recess
and reconvene at the conclusion of the day’s Business Administration
Committee Meeting, as listed on the agenda. A complete Committee Re-
port would be provided at the December 12 Board Meeting.

b. Business Administration Committee — Warner H. Session,
Chairman

Mr. Session reported that the Business Administration Committee had
last met October 17. The Committee had begun with a proposed con-
tract award for Staffing Services for the Dulles Toll Road that would cover
about 119 toll collectors, eight fiscal assistants and three supervisors.
The contract would run for one base year, with two one-year extension
options. Staff had proposed the award to Faneuil, Inc. of Hampton, Vir-
ginia. The 20 percent Local Disadvantaged Business Enterprise re-
quirement would be met through Adept Professional Staffing of Bowie.
The cost of the contract would be $3.55 million the first year; $10.87 mil-



lion for the entire contract, including two option years. He said that he
would offer a resolution later in the day’s Meeting.

The Committee had authorized the Public Safety staff to publish a pro-
posed regulation for pre-employment criminal history records. This was
an item highlighted in the Inspector General audit; the Authority had not
conducted such criminal checks on its employees in the past. Virginia
law authorized police forces to do so, and the regulation would take ad-
vantage of this authority. The regulatory process should be finished in
December.

Mr. Session continued to report that the annual approval requirement for
the Medical and Dental Insurance Programs and Premium Rates had al-
so been considered. The Human Resources staff had done an exemplary
job once again in managing the health insurance program with no in-
crease in costs last year, and an average premium cost increase this year
of 2.7 percent, better than most agency programs in the region.

Mr. Session noted that staff indicated that the plan was so good that
there had been some increase in the numbers of employees selecting the
coverage. Because new participants had replaced some of the retirees
who had participated, the budgetary cost of the entire program could in-
crease about 7 percent. Mr. Session reported that the Committee had
been satisfied with the results and that he would offer a resolution to ap-
prove the rates later in the meeting.

The Committee had heard an informational report on the Operational In-
surance Policy Renewals. The news had been very good, with reductions
in the airport liability premium, and in the Dulles Corridor Enterprise
casualty program. Other coverages had expanded, notably for terrorism,
and property, as new facilities were brought on line.

Finally, the Committee had heard an account of the planned 2012 Busi-
ness Opportunity Seminar (BOS), which would be held November 15 at
the Gaylord National Hotel and Convention Center in Maryland. This
year marked the first time the BOS would be held at the Gaylord. The
BOS would be an all-day affair to give local minority businesses the op-
portunity to meet with Authority officials and each other to allow them to
learn about upcoming contracting opportunities with the Authority. Mr.



Session urged all Directors to participate. He noted that Juanita Britton,
who was presently doing business with the Authority, would be a partici-
pant in a panel discussion.

c. Dulles Corridor Committee - Tom Davis, Chairman

Mr. Davis reported that the Dulles Corridor Committee had last met Oc-
tober 17. The Committee had first received a report on the status of the
Phase 2 Design-Build Contract. Eric Carey, the contracting officer and
sole spokesman for the contracting process, had presented a thorough
report on the massive contract. The Committee had basically learned
that everything was on track, and that the five finalist teams were among
the best in the world and that staff was conducting meetings with each
team to assure they fully understood the project technical plan require-
ment. When that had been completed, a final Request for Proposals
would be issued in February 2013, with the final bids due in April 2013,
and the award made in May 2013.

For the monthly Phase 1 Metrorail Project Cost Summary, Pat Nowa-
kowski, Executive Director of the Metrorail Project, had reported that
Phase 1 expenditures had been $76 million in August, bringing the total
up to $2.107 billion, with the total project budget at $2.905 billion.
About $2 million in contingency funds had been used through August,
for a total of $371.6 million, and that $90.7 million in contingency funds
remained unobligated.

The Committee had also heard a brief report on accident statistics for the
Dulles Toll Road. Thanks to steady police action, and with some physical
improvements at the east end, the Toll Road’s accident rate, already be-
low the 2011 figures, had continued to further decline.

Finally, the Committee had heard the Dulles Corridor Enterprise Sep-
tember Financial Report. Revenues on the Toll Road had been up from
2011, but still slightly below budget. Year-to-date, the revenue amount
had been $77 million. Expenditures, at $18.3 million, were well below
budget and down 4 percent from 2011. Cash-on-hand was up to 1,205
days, which equals more than three years. Staff had reported that there
was nothing to worry about on the operational side of the Toll Road.
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d. Finance Committee — Frank M. Conner, Chairman

Mr. Conner reported that the Finance Committee had last met October
17. The Committee had spent a fair amount of time discussing the draft
2013 budget. The Committee would consider the final budget later that
day.

The Committee had heard the Quarterly Report on the Investment Pro-
gram. The Report, which contained no major changes, had been con-
sistent with previous reports.

The Financial Advisors for the Aviation Enterprise had given a detailed
explanation of the placement of $530 million of variable rate bonds in
bank facilities expiring in 2013. The Committee would address the issue
in final later in the day.

Mr. Conner said that the Committee would take final action on the secu-
ritization of the Federal Transit Administration Full Funding Grant
Agreement later that day. It would provide sufficient liquidity to avoid
going into the market for construction purposes for the Dulles Corridor.

e. Nominations Committee — H.R. Crawford, Chairman

Mr. Crawford said that the report would be submitted for the record. The
necessary action had been taken earlier that day to recommend Officers
for 2013.

f. Special Joint Finance and Dulles Corridor Committee — Frank
M. Conner and Tom Davis, Co-Chairmen

Mr. Conner reported that the combined Finance - Dulles Corridor Com-
mittees had met October 17 and earlier that morning. The Committees
had approved a recommendation to increase toll rates for 2013 and
2014, consistent with the Dulles Corridor Advisory Committee’s recom-
mendation. The Committees had recommended deferring action on toll
rate increases for 2015 with the hope to gain greater clarity regarding
government funding, particularly TIFIA, as well as the cost of the con-
struction for Phase 2. Mr. Conner said that the Committees would de-
termine whether any action would be taken on toll rates for 2015 before

11



June 30, 2013. He would offer a resolution to approve the toll rate in-
creases later in the meeting.

IV. INFORMATION ITEMS

a. President’s Report

Mr. Potter thanked all the Directors for the amount of time they had re-
cently dedicated to Authority business, including setting toll rates for the
Dulles Toll Road, the recommended 2013 budget, and the recent OIG
Report. He noted that Directors had also recently attended an Ethics
training session. Mr. Potter acknowledged the newest Directors, Mr. Ad-
ams, Mr. Chapman, Ms. Lang, Ms. McConnell, and Ms. Merrick, who had
committed to additional time to become oriented with Board procedures
and the Authority’s operational and business structure. He said that he
and staff looked forward to extending the same courtesy to Mr. Griffin.

On behalf of the staff, Mr. Potter extended personal thanks and apprecia-
tion to Mr. O’Reilly for his dedicated service to the Authority. He said
that he had displayed exemplary service as a Board Member, and that he
and Phil Sunderland would miss his legal expertise that he graciously of-
fered. Mr. Potter said that he looked forwarded to seeing Mr. O’Reilly at
future appropriate Authority-related events.

Mr. Potter reported that staff at both Airports was preparing for the
Thanksgiving travel period, which was one of the busiest of the year. Ex-
tra staff would be available in the terminals to provide assistance to trav-
elers. He noted that Orbitz Worldwide had forecasted Reagan National as
one of the top ten busiest airports during the Thanksgiving travel season.

Mr. Potter acknowledged and thanked Public Safety and Communica-
tions staff for their many contributions to restore both Airports to full
operations and to provide assistance to disrupted travelers during Hurri-
cane Sandy.

He noted that the upcoming weekend would mark the 50t anniversary of
Dulles International. He acknowledged individuals and stakeholders
who had contributed to the Airport’s growth and success, including the
leaders at the Department of Transportation and the Federal Aviation
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Administration. He also acknowledged former Directors, employees, air-
lines and businesses for their contributions. Mr. Potter thanked the
Washington Airports Task Force and the Committee for Dulles, in partic-
ular, for their advocacy over the years. He also thanked federal, state
and local officials who had advocated policies to support the Airport’s
successful operations.

Mr. Potter echoed Mr. Session’s comments about the BOS, and thanked
him, the Chairman, Ms. Hall and Ms. Merrick who planned to participate
in the Authority’s largest outreach activity of the year. Though the event
had been successful throughout its 22 years, Steve Baker, Vice President
for Business Administration, and his team would continue to consider
and develop other means to inform the business community about op-
portunities at the Authority.

Lastly, Mr. Potter thanked Chris Browne, Vice President and Airport
Manager, and his team for their help to accommodate the day’s meetings.

Mr. Session asked Mr. Potter if there had been any lessons learned dur-
ing the recent hurricane. Mr. Potter said that there had been a well-
coordinated effort between the Authority, airlines and concessionaires in
responding to the weather-related event. He had been proud of the
communication efforts that both Airport Managers had maintained with
individual airlines. Mr. Potter said that he and Margaret McKeough had
witnessed the communications efforts personally and that he had been
proud of how the process had been handled. All involved had performed
in a superb manner. He said that dedicated staff had assisted in ensur-
ing that both Airports were as well prepared as possible for Hurricane
Sandy. Mr. Potter noted that staff was also well prepared to deal with
upcoming winter weather events.

Mr. Carter commended Mr. Potter and staff on its prompt response to the
OIG Report. He expressed concern with two personnel issues that he be-
lieved should be a priority. He asked that Mr. Potter focus on the vacant
positions for the Vice President for Human Resources and the Deputy
General Counsel and provide a timeframe for these selections at the De-
cember Board Meeting. Mr. Carter requested that the Board receive up-
dates on the 12 recommendations and requested that a schedule be pro-
vided to outline the status.
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Ms. Lang said that she agreed that the BOS should be held in different
jurisdictions. While the D.C. Chamber had promoted the seminar, it
would not be represented at this year’s BOS because the Gaylord was not
metro accessible. A majority of the residents of the District relied on
public transportation. Ms. Lang asked that this be a consideration when
determining the BOS locations in the future. Mr. Potter stated that
changes were being considered for future seminars. Staff was exploring
the possibility of whether the Authority should continue with one large
event annually, or a recurring event at Reagan National. He noted that
approximately 500 people could be accommodated at an event there, and
it would provide exposure to the Airport.

Mr. Adams thanked management and staff for the generous amount of
time dedicated to acclimating new Directors. He asked how the 12 rec-
ommendations would be tracked. Mr. Potter said that an internal track-
ing system, similar to the one used for the 2011 external audit, is being
used. The “dashboard” report listed each major recommendation and in-
cluded all sub-topics, activity taken, target date, and responsible party.
Mr. Potter said that the intent was to respond to all recommendations by
June 30, 2013. He noted that the response date for the completion of
the Human Resources Manual may be delayed three months due to its
complexity. The completion of the Manual would include union review
and input. Mr. Potter stated that many of the responses will be accom-
plished by the end of this year.

The Chairman reiterated that many of the responses will be completed by
December 31, and others by first quarter 2013. Mr. Potter said he would
distribute the draft dashboard report electronically to Directors and was
open to suggestions for improving the report. Mr. Adams said that the
dedicated tracking system and the continued transparency served as an
indication to the community that the Authority is taking the recommen-
dations seriously. The Chairman said that he and Mr. Potter were in ac-
cord; the best way to demonstrate progress was to take action at the
meetings. Mr. Potter would present a progress report monthly.

Ms. Merrick agreed with Mr. Adams’ earlier comments. She said that
there was a great deal of concern regarding the Inspector General Report.
She noted that she had found it difficult to follow the Authority’s pro-
gress regarding the recommendations. Ms. Merrick suggested that the
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matrix be provided to Directors so that it could be used at future Board
meetings. Mr. Potter said that he would await guidance from the Chair-
man to determine whether the tracking information would be presented
at Committee or Board meetings.

Mr. Crawford applauded Mr. Potter’s efforts since joining the Authority.
He noted that many of the changes that would result from the Inspector
General Report were well overdue and existed prior to his appointment as
President. He noted that he had planned to read a statement during the
New Business, but instead would submit it for the record. He noted that
former Directors had been notable, powerful individuals. They had per-
formed some of the “heavy lifting” to position the Authority today, but
they were not acknowledged. Mr. Crawford stated that the Inspector
General Report had alluded to a Director who had forced management to
hire someone for employment at the Authority. He explained a tragic
situation that had occurred in connection with the September 11, 2011
event; he had sought employment for someone whose grandson had been
killed. Mr. Crawford said that he did not pressure anyone to hire the
person. He said that he had assisted others who were well qualified in
seeking employment. He noted that it was customary for people to ask
him (just as with other Board Members) for assistance. Mr. Crawford
said that his granddaughter is an employee, but that she had sought
employment without his assistance. She was well qualified.

He inquired about the status of the Authority training for the District of
Columbia fire department. Mr. Potter said that a union issue would need
to be resolved prior to proceeding with the training.

Lastly, Mr. Crawford noted that the District of Columbia had the least
representation of employees at the Authority. He reminded all that the
Airports did not belong to Virginia. The Authority served as a financial
engine for the entire region.

b. Executive Vice President’s Report

Ms. McKeough said that September was one of the months that normally
resulted in a decline in passenger activity levels due to the end of sum-
mer travel and airlines reducing their flight schedules. Consistent with
this report, she noted that the September passenger activity levels indus-
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try-wide had declined slightly, about 1 percent. At both Airports com-
bined, the decline had been less than 1 percent. At Reagan National,
over 1.6 million had been served in September, a record and a 5.5-
percent increase over 2011. The passengers served at Dulles Interna-
tional in September had declined about 5 percent, compared to the prior
year.

As had been reported in recent months, Reagan National was heading for
a record year, with a 4 percent increase. Dulles International would
show a slight decline of approximately 2 percent for the year. Cargo had
been down almost 7 percent in total volume of freight; for the industry as
a whole, there had been a decline of about 2 percent.

V. NEW BUSINESS

a. Recommendation to Approve 2013 Medical and Dental Insur-
ance Programs with Proposed Premium Rates

Mr. Session moved the following resolution, which was unanimously
adopted:

WHEREAS, The Medical and Dental insurance coverage fund-
ed jointly by the Airports Authority and its employees requires
annual renewal;

WHEREAS, The Management has proposed to renew existing
coverage with a minor design change to cover women’s pre-
ventive healthcare with no cost sharing, in accordance with
the federal Healthcare Reform Act;

WHEREAS, Premiums for the Aetna Medical Plans will in-
crease 3.1 percent; for the Kaiser Medical Plan 6 percent; and
for the MetLife Dental Plan 1 percent; and

WHEREAS, The Business Administration Committee has rec-
ommended that the Board of Directors approve the modified
program, at an authorized cost of $24.0 million; now, there-
fore, be it.
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RESOLVED, That the President and Chief Executive Officer is
authorized and directed to enter into renewed contracts with
Aetna Insurance Company and CVS Caremark to administer
the Airports Authority’s self-insured health and prescription
drug services, respectively; to Kaiser Permanente for fully-
insured health and prescription drug services; and to Metro-
politan Life Insurance Company for the administration of self-
insured dental programs; and

RESOLVED, That the modified program is hereby approved
and the $24.0 million expenditure hereby authorized, as pre-
sented to the Business Administration Committee at its Octo-
ber 17 meeting.

The final resolution filed in the Board of Directors Office includes a copy
of the staff recommendation paper.

b. Recommendation to Award Staffing Services Contract for the
Dulles Toll Road

Mr. Session moved the following resolution, which was unanimously
adopted:

WHEREAS, The staffing contract for toll collection on the Dul-
les Toll Road expires November 30, 2012;

WHEREAS, The Business Administration Committee con-
curred in a pre-solicitation report on a competitive procure-
ment process to select a firm for the next contract period at
its November 2011 meeting;

WHEREAS, An Evaluation Committee has reviewed the com-
peting proposals and recommended that the contract be
awarded to Faneuil, Inc., of Hampton, Virginia;

WHEREAS, The contract will be for one year with two one-

year extension options, for a three-year combined value of
$10,866,447; and
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WHEREAS, The Business Administration Committee is satis-
fied with the results of the competitive process; now, there-
fore, be it

RESOLVED, That the President and Chief Executive Officer is
authorized and directed to enter into a contract with Faneuil,
Inc., consistent with the presentation to the Business Admin-
istration Committee at its October 17, 2012 meeting.

The final resolution filed in the Board of Directors Office includes a copy
of the staff recommendation paper.

c. Recommendation on the Adoption of the Amendment to the Reg-
ulation Establishing Toll Rates on the Dulles Toll Road

Mr. Conner said that the toll rate setting process had been an extensive
one. Mr. Conner noted the specific details of the proposed resolution.
Effective January 1, 2013, the mainline plaza toll rates for 2-axle vehicles
would increase from $1.50 to $1.75; for ramps, the increase would be
from $0.75 to $1.00. Toll rates for multiple axle vehicles, which com-
prised about 3 percent of traffic on the Dulles Toll Road, would also in-
crease. Effective January 1, 2014, the mainline plaza would increase
from $1.75 to $2.50; the ramps would remain at $1.00. Mr. Conner
stated that the Commonwealth was contributing $150 million, which
would be a significant help in allowing the Authority the ability to pay
down the tolls. He noted that the Authority would reserve its right to in-
crease toll rates for 2015. A decision regarding increasing those rates
would be dependent upon the cost of construction of the Phase 2 Project
and the government funding, especially TIFIA, that the Authority would
receive. A decision about 2015 rates would be made no later than June
30, 2013. Mr. Conner then moved the adoption of the following resolu-
tion, which was unanimously adopted:

WHEREAS, the Metropolitan Washington Airports Authority
(Airports Authority) operates the Dulles Toll Road (DTR) pursuant
to a Permit and Operating Agreement (POA), dated as of Decem-
ber 29, 2006, between the Virginia Department of Transportation
(VDOT) and the Airports Authority;
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WHEREAS, under the terms of the POA, responsibility to estab-
lish and adjust toll rates for use of the DTR lies solely with the Air-
ports Authority;

WHEREAS, under the terms of the POA, the Airports Authority is ob-
ligated to finance and construct the Dulles Corridor Metrorail Pro-
ject (Project), an extension of the Washington, D.C., regional Metro-
rail system running from the West Falls Church Metrorail station on
Interstate 66 in Fairfax County, along the Dulles Airport Access
Highway, through the Tysons Corner area of Fairfax County, to and
through Washington Dulles International Airport (Dulles Air-
port), to a western terminus at Route 772 in Loudoun County;

WHEREAS, the Project is being constructed in two phases, with
Phase 1 running from Interstate 66 to Wiehle Avenue in Reston,
Virginia, and Phase 2 running from Wiehle Avenue through Dul-
les Airport to Route 772 in Loudoun County;

WHEREAS, construction of Phase 1 of the Project commenced in
March 2009 and is expected to be substantially completed in Au-
gust 2013, and the competitive procurement of a design-build
contractor for the major portion of Phase 2 is underway and is
expected to be completed in the spring of 2013;

WHEREAS, pursuant to plan for the financing of the Project and
capital improvements to the DTR, in November 2009 the Airports
Authority established a series of new toll rates for the DTR to be-
come effective on January 1 of the three ensuing years;

WHEREAS, pursuant to the plan of finance for Project and DTR
improvements, and to its rights and obligations under the POA, the
Airports Authority has issued approximately $1.3 billion in Dulles
Toll Road revenue bonds — debt secured entirely by revenues pro-
duced by the toll road — to help fund the design and construction of
Phase 1 of the Project and capital improvements to the DTR;

WHEREAS, in July 2012, based upon an updated plan of finance

for the Project and DTR improvements, staff presented a set of po-
tential new DTR toll rates, to become effective in 2013, 2014 and
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2015, to the Dulles Corridor and Finance Committees (Committees),
along with a recommendation that the Committees authorize
staff to initiate the process for amending Part 10 of the Airports
Authority Regulations (Regulations) to establish new DTR toll
rates, and the Committees provided the authorization;

WHEREAS, in August 2012 notice was published in The Washing-
ton Post and other media publications (i) of the proposed amend-
ment to Part 10 of the Regulations, the proposed new DTR toll rates
and the effective dates of these rates, (ii) of the dates, times and
locations of three public hearings on the proposed amend-
ment, and (iii) of the opportunities available to members of the pub-
lic to submit comments on the proposed amendment during a for-
mal 30-day comment period,;

WHEREAS, public hearings on the proposed amendment were con-
ducted on September 6, 2012, in Ashburn, Virginia, on Septem-
ber 12 Reston, and on September 13 in Mclean,;

WHEREAS, over approximately 200 members of the public at-
tended these hearings, and over 580 comments on the proposed
amendment were submitted by individuals during the comment
period;

WHEREAS, a report summarizing the public comments (as well as
stating the comments themselves) (Report) and a separate staff
paper responding to the comments have been submitted to the
Committees and the Board of Directors;

WHEREAS, in September 2012, staff presented to the Dulles
Corridor Advisory Committee (DCAC) (i) an updated plan of fi-
nance for the Project and capital improvements to the DTR, (ii)
the proposed series of adjustments to DTR toll rates, which
would become effective on January 1 of 2013, 2014 and 2015,
that had been presented during the public hearing process, and
(iii) a summary of the comments on the proposed new rates that
had been submitted during the comment period; and the DCAC
concurred in and recommended adoption by the Airports Au-
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thority of a series of adjusted rates to become effective on Janu-
ary 1 of 2013, 2014 and 2015 (DCAC Schedule of Rates);

WHEREAS, at its meeting on October 17, 2012, the Committees
received and discussed the Report, the staff paper, the public
comments, the updated plan of finance for the Project and capital
improvements to the DTR, and the recommendation of the DCAC,
and continued their discussion of the DTR toll rate adjustments
to their November 14, 2012, meeting;

WHEREAS, at its meeting on November 14, 2012, the Committees
again received these same materials and, following discussion,
concluded that it would be premature at this time to establish
DTR toll rates for 2015 because a number of factors may, in the
upcoming months, affect the extent to which revenues from the
DTR are required to fund the design and construction of the Pro-
ject and, as a result, may also affect the toll rates that need to be
in effect in 2015 and subsequent years, including the following:

(a) Phase 2 construction cost — while the cost to design and
construct Phase 2 of the Project has been estimated on the basis
of preliminary design and engineering work, a considerably
stronger indicator of this cost will become available in the spring
of 2013 when procurement of the major component of Phase 2
work will be completed and a competitively-established fixed
price for that work will be contractually set; this fixed-price cost,
if significantly different than the current Phase 2 cost estimate,
may affect the amount of Project financing that is to be provided
by the DTR and DTR revenue bonds;

(b) TIFIA funding — the amount of Project financing to be
provided by the DTR revenue bonds may also be affected by de-
cisions reached by the U.S Department of Transportation in the
upcoming months regarding the amount, if any, of one or more
federal loans the department would make to the Airports Author-
ity for use in funding the Project under the department’s Trans-
portation Infrastructure Finance and Innovation Act (TIFIA) pro-
gram; and
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(c) Further assistance from Commonwealth — the amount of
Project funding provided by the DTR, and consequently, the level
of toll rates in and following 2015 will also be affected by any ad-
ditional financial assistance the Project receives from the Com-
monwealth of Virginia; the current plan for finance for the Pro-
ject reflects a new Commonwealth contribution of $150 million
to the Project which is scheduled to be used to offset otherwise
required DTR toll rate increases in the upcoming years; addi-
tional assistance from the Commonwealth, whether in the form
of grants, loans or steps to enhance the credit of the DTR, could
affect the DTR toll rates required to be in effect in 2015 and later
years;

WHEREAS, at its November 14, 2012, meeting, the Committees
also concluded (i) that, at the present time, it is necessary and
appropriate to establish new toll rates for the DTR for years
2013 and 2014 only, but that it may be necessary to estab-
lish new rates for 2015 if the factors identified in the prior
paragraph do not occur in a manner making unnecessary
an increase in the 2015 rates, and therefore (ii) that the Air-
ports Authority, in amending the Regulations, should re-
serve the option to increase rates effective January 1, 2015,
if that because necessary; the Committees further conclud-
ed, and recommended, that this option to increase 2015
rates, in order to be exercised based upon the Airports Au-
thority’s regulatory amendment process that has just been
completed, should be limited to the period between the
adoption of this Resolution and June 30, 2013, and may not
result in any toll rate for 2015 that exceeds the correspond-
ing rate in the DCAC Schedule of Rates for 2015;

WHEREAS, at its November 14, 2012, meeting, the Commit-
tees agreed with the position and recommendation of the
DCAC as to the new toll rates to become effective on Janu-
ary 1 of 2013 and 2014, and voted to recommend to the
Board that it adopt the rates in the DCAC Schedule of Rates
to become effective on those dates, and that it establish
those rates, and reserve the option relating to 2015 rates
identified in the prior paragraph, through the amendment to
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Section 10.1 of the Airports Authority Regulations that is set
out below in paragraph 1 of this Resolution; and

WHEREAS, after considering the Report, staff paper, the pub-
lic comments, the updated plan of finance for the Project and cap-
ital improvements to the DTR, the recommendation of the DCAC,
and the recommendation of the Committees, including that new
toll rates be established at this time only for years 2013 and 2014
and an option be reserved to later increase rates for 2015, the
Board has determined that it is necessary and appropriate to
adopt the recommended amendment to Section 10.1 of the
Regulations, as set out in paragraph 1 of this Resolution, and
to increase the DTR toll rates in accordance with the series of
rate increases and effective dates that are set out in the
amended Section 10.1;

NOW, THEREFORE, BE IT RESOLVED

1. That Section 10.1 of the Metropolitan Washington Air-
ports Regulations is hereby amended to read as, and with the ef-
fective dates as, follows:

PART 10 - DULLES TOLL ROAD

§ 10.1. (Effective January 1, 2013.) Tolls for Use of the Dulles Toll
Road.

(1) The tolls applicable to the Dulles Toll Road (also known as the
Omer L. Hirst- Adelard L. Brault Expressway) shall be as follows:

Tolls
Vehicle Class L
Main Line Plaza Ramps
2-axle $150 $1.75 $6-75 $1.00
3-axle $1-75 $3.50 $1-60 $2.00
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4-axle $2.00 $4.50 $1-25 $2.50
5-axle $2.25 $5.25 $1.50 $3.00
6 or more axles $2.50 $6.25 $1.75 $3.50

(2) Except for persons those permitted free use of toll facilities under
Virginia Code § 33.1-252, it shall be unlawful for any person oper-
ating a vehicle to use the Dulles Toll Road without payment of the
tolls set forth in this section.

§ 10.1. (Effective January 1, 2014.) Tolls for Use of the Dulles Toll
Road. (See note following this section)

(1) The tolls applicable to the Dulles Toll Road (also known as the
Omer L. Hirst— Adelard L. Brault Expressway) shall be as follows:

Tolls
Vehicle Class Main Line Plaza Ramps
2-axle $1-75 $2.50 $1.00
3-axle $3-50 $5.00 $2.00
4-axle $4-50 $6.25 $2.50
5-axle $5-25 $7.50 $3.00
6 or more axles $6-25 $8.75 $3.50

(2) Except for persons those permitted free use of toll facilities under
Virginia Code § 33.1-252, it shall be unlawful for any person operating a
vehicle to use the Dulles Toll Road without payment of the tolls set forth
in this section.
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Note: In Resolution No. 12-29, adopted November 14, 2012, the Airports
Authority has reserved the option, which may be exercised no later than
June 30, 2013, to adjust the toll rates for the Dulles Toll Road, effective
January 1, 2015, to levels no higher than the rates set out in the follow-
ing table.

Tolls
Vehicle Class Main Line Plaza Ramps
2-axle $3.00 $1.50
3-axle $6.00 $3.00
4-axle $7.50 $3.75
5-axle $9.00 $4.50
6 or more axles $10.50 $5.25

2. That this Resolution shall be effective upon its adoption.

The final resolution filed in the Board of Directors Office includes a copy
of the staff recommendation paper.

d. Recommendation to Increase Audit Transparency

Ms. Hall moved the adoption of the following resolution, which was
unanimously adopted:

WHEREAS, The Bylaws authorize the Audit - Legal Committee
to meet on “audit matters” in executive session;

WHEREAS, The Office of Inspector General of the Department
of Transportation has recommended that specific audit mat-
ters that could be considered in open session be more pre-
cisely stated;
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WHEREAS, The Office of Audit staff has considered practices
with respect to audits at 17 other U.S. airports, and has rec-
ommended that executive sessions be limited to a list of top-
ics, as set forth below; and

WHEREAS, The Audit-Legal Committee is entirely in accord
with the Office of Audit recommendation; now, therefore, be it

RESOLVED, That the Audit-Legal Committee will conduct all
meetings in open session, except when the agenda includes
any of the following four areas:

1. Airport security and information security audits;

2. Personally identifiable information or sensitive in-
formation in personnel actions and procurement
maters, including vendor proprietary information
and employee names, unique titles, or recommen-
dations to discipline or terminate employees;

3. Matters involving litigation, whether actual or po-
tential, that may invoke the attorney-client privi-
lege;

4. Discussions with the financial statement auditors
and the Vice President of Audit where the profes-
sional standards applicable to such auditors,
when conducting a financial statement audit, re-
quire the discussion to be held in closed session;
and

RESOLVED, That the Bylaws should be amended to reflect
these considerations at the next opportunity.

The final resolution filed in the Board of Directors Office includes a copy
of the staff recommendation paper.
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e. Recommendation to Authorize the Audit — Legal Committee to
Review and Issue Final Decision on Protest Relating to the Con-
tract for the Marketing, Leasing and Management of the Food
Service and Retail Concessions at both Airports

Mr. Conner stated that he had previously recused himself regarding the
matter as a result of a client interest of the law firm. While he was not
sure if the law firm was currently involved, Mr. Conner said that con-
sistent with his prior recusal, he would continue to recuse himself from
action on the resolution and subsequent discussions.

Mr. Adams stated that he would also recuse himself for the same reasons
that Mr. Conner had identified; both Directors left the room.

Mr. O’Reilly explained that the Contracting Manual provided the ability
for someone dissatisfied with a procurement award to submit a protest to
a Contracting Officer. If a satisfactory resolution did not occur, the pro-
test was then sent to the President and then to the Board of Directors.
Historically, the Board sent the protest to the Audit-Legal Committee for
its review. He then moved the adoption of the following resolution, which
was adopted by all Directors present:

WHEREAS, The Contracting Manual provides a procedure al-
lowing unsuccessful offerors for Airports Authority contracts
to protest the Airports Authority’s award of a contract to an-
other;

WHEREAS, The final phase of the Contracting Manual protest
procedure provides for a review of, and a final decision on, the
protest by the Board of Directors or by a Committee of the
Board when so designated by the Board;

WHEREAS, The Manual also provides that the decision by the
Board or a Committee designated by the Board is to be the fi-
nal decision of the Airports Authority;

WHEREAS, On September 5, 2012, the Board approved the
selection of a firm to be awarded a contract for the marketing,
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leasing and management of the food services and retail con-
cessions at both Airports;

WHEREAS, On October 10, 2012, a protest of that selection
was filed with the Airports Authority and the protest is now
before the Board under the protest procedures; and

WHEREAS, The Board wishes its Audit - Legal Committee to
review the protest and issue the Airports Authority’s final de-
cision on the protest; now, therefore be it

RESOLVED, That the Audit - Legal Committee is hereby au-
thorized to review the protest relating to the award of the
Marketing, Leasing and Management of the Food Services and
Retail Concessions contract and to make and issue the Air-
ports Authority’s final decision on the protest.

Mr. O'Reilly reported that the Committee would meet later that day to
consider the protest.

VI. UNFINISHED BUSINESS
The Chairman noted that consistent with the new Code of Ethics, an
Ethical Review Committee had to be established. He reported that the
Committee would be established at the next Board Meeting.

Mr. Crawford confirmed that he had sufficient time to submit his state-
ment for the record.

VII. OTHER BUSINESS & ADJOURNMENT

The Meeting was thereupon adjourned at 10:26 a.m.

Respectfully submitted:

Qumce T kley, Jr 9

Vice President and Secretary
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Fron: the Desk of
The Honorable H.R. Crawford

Nr. Chairman,

1 ask for a point of personal privilege today to address concerns some have raised regarding actions 1 and

others may have taken to support the emplovment of persons with the Authority.

Specifically, there has been a great deal quesnions ratsed about the very few persons T have referred for
employment, which like many other members of tlus and past Boards T acknowledge | have done. In facr,
making recommendations and referrals to management regarding staffing and other matters was not a
unique or uncommon practice, but rather what had been a standing practice of members of this Board.
And, as a former elected official with a public history of providing support to others, 1t 15 not uncommon
for me to recewve requests from mdividuals, colleagues and clected officials seeking my help to obrain

employment or assistance, or for me to offer assistance in anv way thar | can.

One such request came from the grandmother of a voung man who was tragically killed in the 9/11 attacks
at the Pentagon whose mother was lefr to cope with rhe loss on her son. At the mme, the mother was a
tenant m one of the buildings managed by mv company and it was asked if there was something T could do
to help, as she was i need of a job. 1 did as others have done and that was to make a call and asked that
she be given every consideration. On anothet occaston, T referred my daughter-in-law to management for
consideratton, who had an aviation mndustry background. Through no further involvement than a referral,
she was screened through the proper hiting process, deemed qualified and offered a position. She held this
position for only nine months.  Finally, there have been a number of students during my tenure | have
referred to management for positions paving no greater eight dollars an hour. Many of those students came
trom the Districts most cconomically challenged arcas in Wards 7 and 8, and many of whom had life
changing experiences as a result of their wme with and esposure to the talent and professionalism of the
Authority staft. Understanding as a Board member that all T can do is to refer and recommend and the fact
that 1 greatly respect the rule of law, and would never seck to disregard such rules, 10 no mstance were there
any willful violtions of known rules or policies. Gwven, however, that new rules have been adopted, Board
members may govern their acrions in conformance with these new rules to ensure no violations occur. 1
applaud the ctforts of the Inspector General and staff that help put tighter policies and specific guidelines in

place that such will help avord 1ssues going forward.

An essential part of our service and representation on behalt of the leaders who appointed us to tlus Bourd,
it is given that we would advocate for expanded oppottunites for businesses and emploviment for residents
of our respeeve junsdictions. This has been a particular goal of mine for which T have been proud ro
pursue, especially given the extremely low representation of District residents among the Authority’s more

than 140 employees.

916 Pennsylvanu Avenue Southeust ~ Washingron, 13C 20003 ~ (302) 547-4300



In a recenr leteer to Mayor Gray expressing my gratitude for having been selected to serve, 1 underscored
this very issue by pointng out that throughout my service on the Authority Board 1 have worked to clevare
and ensure an equal voice for the District in all matters, insisting that the welfare of the Districr was directly
linked to the welfare of the region -- our government, its people and 1ts businesses. 1 further suggested that
this focus not only helped to ensure a strong voice for the District, but also helped to contribute to, support
and advance the cconomic mterests of the District, regton and Aurhority. | also noted that while many
positive strides were made duting my renure, the issue which remains a challenge and crinical growth area for
the Authority 1s that of access to employment and cconomic opportuniries for District residents and
businesses. As one of the largest emplovers and cconomic engines in the region, I remain disappointed at
the lack of represenraton of District residents and businesses ar the Authoriry, an issue which should be a

focus of cffortin furure vears.

Finally, as 1 reflect on some of the past Board members, such as the Honorable John Paul Hammerschmde,
Congressman from Arkansas who also served as a member of the President's Comnussion on Aviation
Sccurity and Terrorism; William Hazel, Past Charman of the Board; and Robert Clarke Brown, Past
Chairman of the Finance Committee and a capital invesrments consultant, | am reminded that cach of these
individuals, along wirth others, brought with them a wealth of experience and knowledge that helped to
shepherd the Authority through a number of enueal issues, including the Dulles rail expansion, securing an
enhanced federal conrribution and overseeing key renovanons and improvements to support growing
traveler demand. When I hear sweeping statements that serve to dishonor and disnuss their service and that
of other members, 1 belicve 1t important to speak out to ensure the record reflects the positive and

rransformarive contribuuons members have made to this Authority and our region.

As with any Board or organizarion, thete will always be those whose behavior and actions (excessive wavel
and wasteful and inappropriate spending, cte.) will not represent them or the organizarons they serve and it
is for this small minority thar tighter rules and guidelines are needed. But 1t s also importanr to not
mappropriately assume that all full into rhis narrow category, as rhere were and have been members, as

noted above, whose service on the board is without reproach.

Finally, T wish success to the new Authority management and recent appointees to the Board. 1 am proud
of the work we have done, together, to make the Metropolitan Washington Airports Authority the very best
aviation venue that is the envy of the world. Teis my hope that with these intmauves adopred, we can rerurn

to sy iportant work of the Authonty, to support and serve the travelling public.

4
-

The HonorAble LR, Trawford
I\'(cn]‘bcr, MWAA Board of Ditecrors
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