ASSIGNMENT AND ASSUMPTION AGREEMENT
This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”), dated as of
June 28, 2007 (the “Effective Date”), is entered into by and between the Department of Rail and
Public Transportation (“DRPT”), a department of the Commonwealth of Virginia, the address of
which is 1313 East Main Street, Richmond, Virginia 23219; and Metropolitan Washington
Airports Authority (the “Airports Authority”), a body corporate and politic created by interstate
compact between the Commonwealth of Virginia and the District of Columbia under Chapter 598
of the 1985 Acts of the Virginia Assembly, as amended, codified at Va. Code Ann. §5.1-152 et seq.
(2001), and by the District of Columbia Regional Airports Authority Act of 1985, as amended,
codified at D.C. Code Ann. §§9-901 et seq. (2001).
WHEREAS, pursuant to the Public Private Transportation Act of 1995, codified at Va.
Code Ann. §56-556 et seq. (2001), on June 11, 2004, DRPT and Dulles Transit Partners, LLC, a
Virginia Limited Liability Company ("DTP") entered into the Comprehensive Agreement to
Develop the Dulles Corridor Rapid Transit Project; (the “Comprehensive Agreement”); and
WHEREAS, in accordance with the Comprehensive Agreement, DTP performed certain
Development Work and Preliminary Engineering Work related to the Project; and
WHEREAS, on December 29, 2006 the Virginia Department of Transportation
(“VDOT”) and the Airports Authority entered into a Master Transfer Agreement (the “Master
Transfer Agreement”) and the Dulles Toll Road Permit and Operating Agreement (the “Permit
Agreement”) pursuant to which VDOT agreed to provide the Airports Authority a permit to
operate the Dulles Toll Road and collect Toll Revenues in consideration for the Airports Authority’s
obligation to fund and cause to be constructed the Dulles Corridor Metrorail Project (the “Project”)
and other transportation improvements in the Dulles Corridor; and
WHEREAS, on March 28, 2007, DRPT, the Airports Authority and DTP entered into a
Memorandum of Understanding (“MOU”) memorializing their agreement regarding the substantive
terms of a design-build contract (the "Design-Build Contract") to be entered into by DTP as
contemplated by the Comprehensive Agreement; and
WHEREAS, in order to effectuate the terms and conditions of the Permit Agreement and
enable the Airports Authority to carry out its obligations under the Permit Agreement with
respect to the financing and construction of the Project, DRPT wishes to assign to the Airports
Authority and the Airports Authority wishes to accept the assignment and assume the obligations
under the Comprehensive Agreement, including entering into the Design-Build Contract with
DTP, and
WHEREAS, the Secretary of Transportation for the Commonwealth delivered a letter to
the County Executive for Fairfax County dated June 14, 2007 describing the continuing role of
the Commonwealth in the Project, which letter is attached hereto as Exhibit C; and
WHEREAS, the Airports Authority has established the “Metropolitan Washington
Airports Authority Dulles Corridor Enterprise Fund” (the “Dulles Corridor Enterprise Fund”) by
Resolution No.07-16 entitled “Financial Administration of the Dulles Toll Road and Dulles

Corridor Metrorail Project” adopted by the Airports Authority on June 6, 2007, a copy of which
is attached hereto as Exhibit D.
NOW, THEREFORE, in consideration of the mutual covenants and obligations set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereby agree as follows:
1.

Assignment and Assumption of the Comprehensive Agreement.

(a)
On the terms and subject to the conditions of this Agreement, DRPT does hereby
transfer and assign to the Airports Authority, and the Airports Authority does hereby accept such
transfer and assignment from DRPT, from and as of the Effective Date, all of DRPT’s right, title
and interest in and to the Comprehensive Agreement together with all rights and privileges to
which DRPT would be entitled arising on and after the Effective Date which in any way
appertain to the Comprehensive Agreement.
(b)
The Airports Authority accepts the Comprehensive Agreement and assumes and
agrees to duly and timely pay, perform and discharge all of the obligations and liabilities of
DRPT under or pursuant to the Comprehensive Agreement (i) arising prior to the Effective Date
that remain due and payable, or unsatisfied or outstanding, as the case may be, as of such date,
and (ii) arising on and after the Effective Date. Attached hereto as Schedule 1(b) is a schedule
prepared by DRPT, using its best efforts, identifying the payment obligations and liabilities
assumed by the Airports Authority, it being understood by the parties that Schedule 1(b) is a
general description of such obligations and liabilities existing under the Comprehensive
Agreement. It is the intention of the parties that the Comprehensive Agreement and the
obligations and liabilities thereunder are being assumed in total by the Airports Authority.
Subject to Section 7(a) of this Agreement, the Airports Authority shall indemnify, protect,
defend, hold harmless and release DRPT and all of its officers and employees, the Secretary of
Transportation and employees of his office, the Commonwealth of Virginia and the
Commonwealth Transportation Board, from and against any and all losses, damages, costs and
expenses, including reasonable attorneys’ fees, arising out of all claims, disputes, disagreements,
causes of action, demands, suits or proceedings by DTP with respect to any and all obligations
and liabilities of the Airports Authority under this Agreement and the Comprehensive Agreement
(individually and collectively, “Claims”), including but not limited to any and all obligations to
make payments to DTP as identified in Schedule 1(b). Prior to the effective date of the Permit
Agreement (as defined in Section 3.04 thereof), the Airports Authority shall not settle or agree to
pay any Claims that exceed the funds in the Dulles Corridor Enterprise Fund available for
payment without the prior written consent of DRPT.
(c)
As of the Effective Date, DTP has consented to the assignment herein of the
Comprehensive Agreement by DRPT to the Airports Authority, which consent and agreement is
evidenced by the Consent and Agreement set forth in Exhibit A attached hereto and incorporated
herein by this reference.
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2.

Use and Transfer of Project Funds and Assignment of Related Assets.

(a)
DRPT hereby agrees to pay the Airports Authority in advance for all costs to be
incurred for Dulles Corridor Metrorail Purposes, as defined in the Permit Agreement, determined
to be eligible for payment by DRPT. At the earliest available opportunity and from time to time,
the Airports Authority shall submit an itemized list of such costs for which payment is sought for
approval by DRPT. In addition, within 30 days of the effective date of the Permit Agreement (as
defined in Section 3.04 thereof), DRPT shall transfer to the Airports Authority all remaining
funds in its possession, or thereafter it receives, that were allocated to the Project by the
Commonwealth Transportation Board, which shall be used for Dulles Corridor Metrorail
Purposes, as defined in the Permit Agreement. As of the Effective Date, DRPT has funds
available for transfer to the Airports Authority in the following amount: $20,000,000.
(b)
On the terms and subject to the conditions of this Agreement, DRPT does hereby
transfer and assign to the Airports Authority, and the Airports Authority does hereby accept such
transfer and assignment from DRPT, from and as of the Effective Date, all of DRPT’s right, title
and interest in and to the Related Assets which are more particularly described on Schedule 2
attached hereto and incorporated herein by this reference. Anything contained in this Section 2
to the contrary notwithstanding, DRPT will identify no later than ninety (90) days after the
Effective Date assets it is not selling and that shall not be deemed to have transferred to the
Airports Authority under this Agreement. The Airports Authority agrees that the Related Assets
are transferred to and accepted by the Airports Authority without recourse and without
representation or warranty of any kind, and the Airports Authority releases and waives any
claims or causes of actions against DRPT arising out of the Related Assets.
3.

Payment of DRPT Expenses.

From and after the Effective Date, and subject to Section 7(a), the Airports Authority
agrees to pay, within 30 days of receipt of invoices from DRPT, costs and expenses of certain
activities related to the Project, whether incurred prior to or on and after the Effective Date, and
whether accrued, contingent or otherwise, all as described on Schedule 3 attached hereto and
incorporated herein by this reference, as such schedule may be supplemented from time to time
up to a date that is no later than one hundred eighty (180) days from the Effective Date. Such
payments shall be paid directly by the Airports Authority on behalf of DRPT to the entity named
in the invoice.
4.

Continuing DRPT Role in Project Development.

DRPT will assign a full-time project coordinator to support the Airports Authority in the
implementation of the Project. The DRPT project coordinator will be responsible for managing
coordination with all DRPT offices and functions required to complete the Project and will assist
the Airports Authority in the administration of the obligations assumed by the Airports Authority
as identified in Schedule 1(b). DRPT, through its project coordinator, will also facilitate the
participation of DRPT, VDOT and other staff of the Commonwealth in Project-related meetings.
The DRPT project coordinator will make every reasonable effort to ensure DRPT staff provides
timely input and decisions and helps to facilitate resolutions of issues with the Commonwealth.
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The DRPT project coordinator position will be maintained until WMATA’s final acceptance of
the Project into the Metrorail Adopted Regional System.
The Airports Authority will reimburse DRPT for the time its staff spends on agreed upon
Project-related activities. Such compensation shall be in an amount equal to the fully burdened
hourly rate (including overhead and fringe benefits) of each employee of DRPT performing such
services multiplied by the actual number of hours such employee performs such services,
together with all out-of-pocket expenses incurred. The nature and the level of work, including
staffing level and budget, will be agreed upon in advance by the Airports Authority and DRPT.
DRPT will establish a method by which time spent on agreed upon Project-related work can be
measured and billed to the Project. DRPT’s project coordinator will review and submit a
monthly invoice and report to the Airports Authority describing the activities for which payment
is being requested.
5.

Congestion Management Plan.

In accordance with Section 11.05(b) of the Permit Agreement, the Airports Authority
shall participate in and provide the proportionate share of the cost of a Congestion Management
Plan developed by VDOT, or its designee, for the Northern Virginia region to address traffic
congestion caused by the construction of transportation projects in the region.
6.

VDOT Responsibilities.

DRPT has arranged with VDOT for VDOT to undertake certain responsibilities with
respect to property acquisition for the Project and other responsibilities, all as set forth in the
Cooperative Agreement between the Airports Authority and VDOT for the Project to be
executed at a later date.
7.

Payment of Amounts Due.

(a)
The Airports Authority’s obligations hereunder are limited to and are to be paid
solely from the Dulles Corridor Enterprise Fund as described above, which shall include Toll
Revenues (as defined in the Permit Agreement), proceeds of any obligations secured by Toll
Revenues, any funds made available to the Airports Authority by the Commonwealth or any of
its Departments or political subdivisions in respect of the Project, federal grants and loans, and
investment earnings on any such funds. DRPT shall have no entitlement to, and shall make no
claim against, any funds or revenues of the Airports Authority not included in the Dulles
Corridor Enterprise Fund.
(b)
DRPT’s payment of any amounts due and owing by DRPT to the Airports
Authority under this Agreement or the Re-Assignment Agreement shall be subject to
appropriation by the General Assembly and allocation by the CTB therefor; provided that upon
determination of such amounts due, DRPT shall with all practical dispatch consistent in all
respects with applicable law and its obligations under this Agreement (i) deliver to the Governor
and the Director of the Department of Planning and Budget of the State, before December 1 with
respect to any such payment requested to be appropriated by the next regular session of the
General Assembly, a statement of the amount of any such payment due or expected to be due and
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a request that the Governor include in his budget to be delivered to the next session of the
General Assembly a provision that there be appropriated such amounts for such purpose to the
extent required, from any legally available funds, (ii) use its diligent efforts to have (A) the
Governor include, in each biennial or any supplemental budget the Governor presents to the
General Assembly, the amounts set forth in any statement delivered pursuant to (i) above, (B) the
General Assembly appropriate and reappropriate, as applicable, such amounts to or on behalf of
DRPT for the purpose of paying any amounts due and owing by DRPT to the Airports Authority
under this Agreement, and (C) the CTB allocates such appropriated amounts as applicable for
payment to the Airports Authority, and (iii) notify the Airports Authority promptly upon
becoming aware of any failure by (A) the Governor to include such amounts in his budget
delivered to the next session of the General Assembly, (B) the General Assembly to appropriate
such amounts during such next session of the General Assembly or (C) the CTB to so allocate
such amounts for payment to the Airports Authority; provided further that the parties hereto
agree and acknowledge that such subject to appropriation obligation of DRPT to pay the amounts
due was and is a material inducement and consideration for the execution and delivery of this
Agreement by the Airports Authority.
8.

Re-Assignment of Comprehensive Agreement and Assignment of DesignBuild Contract.

(a)
Notwithstanding any other term or provision of this Agreement, if any one or
more of the events specified in the proposed amendment to Section 14.01(c) of the Permit
Agreement in the form attached as Exhibit E hereto occurs that (i) prevents, prohibits, or
invalidates the transfer to the Airports Authority of operational control over the Toll Road under
the Permit Agreement, (ii) prevents or prohibits the Airports Authority from being able to obtain
or maintain the financing permitted by the Permit Agreement to enable the Airports Authority to
meet its obligations with respect to Toll Road operations or the Dulles Corridor Metrorail Project
as set forth in the Permit Agreement, the Assignment Agreement and/or the Design-Build
Contract, or (iii) prevents or prohibits the Airports Authority from being able to construct the
Dulles Corridor Metrorail Project as required by the Permit Agreement, and the proposed
amendment has been adopted, each of the Airports Authority and DRPT has the option, subject
to the terms and conditions set forth in Section 14(c) of the Permit Agreement, to require the
other party to enter into an assignment and assumption agreement in substantially the form
attached hereto as Exhibit B (the “Re-Assignment Agreement”).
(b)
If either party fails to comply with the provisions of this Section 8, the other party
shall be entitled to seek enforcement of the provisions of this Section 8 in equity by a suit for
specific performance.
9.

Payment of Airports Authority Expenditures.

DRPT acknowledges that, prior to the Effective Date, the Airports Authority, with the
knowledge and at the request of DRPT, expended its funds to complete negotiations of the
Design-Build Contract and undertook other related activities to further the development of the
Project, and did so in anticipation that, following the Effective Date, the revenues of the Dulles
Toll Road would be available to reimburse the Airports Authority for such expenditures.
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10.

Notices.

All notices, requests, demands, claims, and other communications hereunder shall be in
writing and shall be deemed duly given if (and then three (3) business days after) it is sent by
registered or certified mail, return receipt requested, postage prepaid or by nationally recognized
overnight express courier service, and addressed to the intended recipient as set forth below:
If to the Airports Authority:
Metropolitan Washington Airports Authority
1 Aviation Circle
Washington, DC 20001
Attn: President & Chief Executive Officer
Attn: General Counsel
Tel: (703) 417-8615
Fax: (703) 417-8967
with a copy (which shall not constitute notice) to:
Metropolitan Washington Airports Authority
1 Aviation Circle
Washington, DC 20001
Attn: Chief Financial Officer
Tel: (703) 417-8615
Fax: (703) 417-8967
If to DRPT:
Virginia Department of Rail and Public Transportation
1313 East Main Street
Richmond, Virginia 23219
Attn: Director
Tel: (804) 786-4443
Fax: (804) 225-3664
with a copy (which shall not constitute notice) to:
Commonwealth of Virginia, Office of the Attorney General
900 E. Main Street
Richmond, Virginia 23219
Fax: (804) 786-9136
Any party may change the address to which notices, requests, demands,
claims, and other communications hereunder are to be delivered by giving the other party notice
in the manner set forth herein.
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11.

Miscellaneous.

(a)
Except as set forth in herein. this Agreement
or warranty (express or implied) or recourse against DR!>T.

is made without any representation

(b)
This Agreement and all or the provisIOns hereof shall be binding upon DRPT and
its successors and assigns and shall inure to the benefit of the Airports Authority and its
successors and permitted assigns. Nothing in this Agreement is intended to confer upon any
other person except the Airports Authority and DRPT any rights or remedies hereunder or shall
create any third party beneficiary rights in any person.
(c)
The AirpOlis Authority shall not agree to allY change or modification to the terms
and conditions oL or termination oL the Comprehensive
Agreement or the Design-Build
Contract. including any exhibits and/or appendices thereto. without the prior written consent of
DRPT
(d)
This Agreement shall be governed by and construed in accordance with the laws
of the Commonwealth of Virginia applicable to contracts executed and to be performed within
the Cornmonwealth.
(e)
This Agreement ma:> hc execuled in any numba of counterparts. each of which
shall be deemed an original. but all of which together shall constitute one instrument.

-:-"

Dated:Ju-ne- ;(~./ d,[)O7
.

.

DEPARTMENT OF RAIL AND PUBLIC

TRANSPORTATION.a department of the CommoI1\vealthof
Virginia

IvLcdHNN___r;2~__2~L-.

By
Name:

fv\Q.++V\~,,-,

Title:U'fGL+D

O. T vt-c-ke

r

r

METROPOLITAN WASHINGTON AIRPORTS
AI iTHORITY

)\
'~A-M£Se. . ~,.J,.J EJ1
fu.~ ii)€r-f) r CED

.J-
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SCHEDULE 1(b)
Payment Obligations and Liabilities Assumed by Airports Authority

Amounts Due to DTP
1.
Deferred Costs under Section 6.1(d) of the Comprehensive Agreement, payable upon
Notice to Proceed (estimated $12,303,483 for Phase 1 and $2,650,013 for Phase 2).
2.
Approved Pre-CA Costs under Section 6.3(a) of the Comprehensive Agreement, payable
upon Notice to Proceed (estimated $12,936,138).
3.
Incentive Payments under Section 6.5(b) of the Comprehensive Agreement related to the
delivery of the Fixed Price Proposal, and under Section 6.5(c) of the Comprehensive Agreement
related to the execution of the Design-Build Contract, payable upon Notice to Proceed (estimated
$7,000,000 for the Fixed Price Proposal and $7,000,000 related to execution of the Design-Build
Contract.).
4.
Incentive Payment under Section 6.5(e) of the Comprehensive Agreement related to
“Realized Cost Savings”, payable upon Notice to Proceed (to be determined).
5.
Interest accrued on late payments under Section 6.6 (b) of the Comprehensive Agreement
(estimated $19,523).
6.
Pending Change Order for Design to Budget and Cost Savings Change (amount pending
negotiation.)
7.
Payment Requisitions for Preliminary Engineering and Project Development work
invoiced but not paid prior to the Effective Date, including all task orders, negotiated and
pending change orders, and additional Project Development work under Development Forecasts
5 and 6 (estimated $5,262,685).
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SCHEDULE 2
RELATED ASSETS
1. Preliminary Engineering and other Work Product delivered by DTP under the
Comprehensive Agreement.
2. Other third-party engineering reports and related work product.
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SCHEDULE 3
Expenses of DRPT to be Paid by Airports Authority

1)

Payments for work by other Commonwealth agencies, including DCR, DGS, and VDOT.

2)

Outstanding balances on the following purchase orders:
505-07-PP0064
505-07-PP0068
505-05-PP0048
505-05-PP0061
505-05-PP0064
505-06-PP0064
505-06-PP0036
505-05-PP0077
505-06-PP0017
505-05-PP0018

STV, Inc.
STV, Inc.
Booz. Allen & Hamilton
Booz. Allen & Hamilton
Cambridge Systematics
Cambridge Systematics
HDR Engineering
DMJM & Harris
DMJM & Harris
DMJM & Harris

$185,000
$170,000
$40,200
$32,900
$35,800
$6,900
$55,200
$5,900
$127,800
$16,600

3)

Payments for services performed on the Project by utility companies.

4)

Liabilities incurred under contracts with other entities:
Nossaman, Guthner, Knox & Elliott
PRAG

$224,900
$30,000

5)
FY 2007 and FY 2008 Dulles Bus Rapid Transit service (Fairfax County) -- $6.65
million/year
6)
Payroll and other overhead costs (office supplies, telecom services, etc.) for Project
employees.
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Exhibit A
to Assignment Agreement

CONSENT AND AGREEMENT
TO ASSIGNMENT AND ASSUMPTION AGREEMENT
This CONSENT AND AGREEMENT TO ASSIGNMENT AND ASSUMPTION
AGREEMENT (this “Consent”), entered into and effective June 28, 2007 (the “Effective Date”),
is executed by Dulles Transit Partners, LLC, a Virginia Limited Liability Company (“DTP”), the
Department of Rail and Public Transportation (“DRPT”), a department of the Commonwealth of
Virginia, and the Metropolitan Washington Airports Authority, a body corporate and politic
created by interstate compact between the Commonwealth of Virginia and the District of
Columbia under Chapter 598 of the 1985 Acts of the Virginia Assembly, as amended, codified at
Va. Code Ann. §5.1-152 et seq. (2001), and by the District of Columbia Regional Airports
Authority Act of 1985, as amended, codified at D.C. Code Ann. §§9-901 et seq. (2001) (the
“Assignee”).
WHEREAS, pursuant to the Public Private Transportation Act of 1995, codified at Va.
Code Ann. §56-556 et seq. (2001), on June 11, 2004, DRPT and DTP entered into the
Comprehensive Agreement to Develop the Dulles Corridor Rapid Transit Project (the
“Comprehensive Agreement”); and
WHEREAS, on December 29, 2006 the Virginia Department of Transportation
(“VDOT”) and the Assignee entered into a Master Transfer Agreement (the “Master Transfer
Agreement”) and the Dulles Toll Road Permit and Operating Agreement (the “Permit
Agreement”) pursuant to which VDOT agreed to provide the Assignee a permit to operate the
Dulles Toll Road and collect Toll Revenues in consideration for the Assignee’s obligation to
fund and cause to be constructed the Dulles Corridor Metrorail Project (the “Project”) and other
transportation improvements in the Dulles Corridor; and
WHEREAS, on March 28, 2007, DRPT, the Assignee and DTP entered into a
Memorandum of Understanding (“MOU”) memorializing their agreement regarding the
substantive terms of a design-build contract (the "Design-Build Contract") to be entered into by
DTP as contemplated by the Comprehensive Agreement; and
WHEREAS, in order to effectuate the terms and conditions of the Permit Agreement and
enable the Assignee to carry out its obligations under the Permit Agreement with respect to the
financing and construction of the Project, DRPT wishes to assign to the Assignee and the
Assignee wishes to accept the assignment and assume all the obligations under the
Comprehensive Agreement, including entering into the Design-Build Contract with DTP; and
WHEREAS, as of the Effective Date, DTP is delivering this Consent and Agreement to
enable DRPT to assign its rights and obligations under the Comprehensive Agreement to the
Assignee and to address the other matters as set forth hereunder.
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NOW, THEREFORE, in consideration of the foregoing recitals and the agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, DTP and DRPT hereby agree as follows:
1.
Definitions. Each capitalized term used and not otherwise defined herein shall
have the meaning assigned to such term in the Comprehensive Agreement or Permit Agreement,
as applicable.
2.
Consent to Assignment. Notwithstanding any language to the contrary contained
in Section 16.1 of the Comprehensive Agreement, DTP hereby irrevocably consents to the
assignment by DRPT of its rights and obligations under the Comprehensive Agreement to the
Assignee, as documented in the Assignment and Assumption Agreement executed concurrently
herewith (the “Assignment Agreement”) and the assumption of DRPT’s obligations under the
Comprehensive Agreement by the Assignee. DTP hereby acknowledges and raises no objections
to the consummation of the transactions contemplated by the Assignment Agreement, the Permit
Agreement and the Master Transfer Agreement.
3.
(a)
DRPT, DTP and Assignee, which is a party to this Consent and
Agreement for the purposes of this Paragraph 3 only, hereby acknowledge and agree that neither
this Consent nor the giving by DTP of its consent, nor the Assignment Agreement, impose any
additional obligations upon DTP or diminish any rights of DTP under the Comprehensive
Agreement except in respect of the identity of the parties to the Comprehensive Agreement.
(b)
In addition, DTP and Assignee acknowledge and agree that neither the
Permit Agreement, the Master Transfer Agreement nor the Cooperative Agreement between the
Assignee and VDOT, to each of which Assignee is a party, impose any additional obligations
upon DTP or diminish any rights of DTP under the Comprehensive Agreement or the DesignBuild Contract.
4.

DTP hereby represents and warrants that, as of the Effective Date:

(a)
DTP has taken or has caused to be taken all requisite action to authorize
the execution and delivery of this Consent;
(b)
DTP is a duly organized and validly existing limited liability company
created under the laws of the Commonwealth of Virginia, has the requisite power and all
required licenses to carry on its present and proposed activities, and has full power, right and
authority to execute and deliver this Consent;
(c)
Each person executing this Consent on behalf of DTP has been or will at
such time be duly authorized to execute such document on behalf of DTP;
(d)
As of the Effective Date, DTP is in material compliance with all Laws,
Regulations and Ordinances applicable to DTP or its activities in connection with the
Comprehensive Agreement; and
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(e)
There is no action suit, proceeding, investigation or litigation pending and
served on DTP or its members which challenges DTP’s authority to execute, deliver or perform,
or the validity or enforceability of, this Consent or which challenges the authority of a DTP
official executing this Consent.
5.

Third-Party Beneficiary.

(a)
The Assignee may rely upon the representations made by DTP in this
Consent and is a third-party beneficiary hereto.
(b)
This Consent shall be binding upon DTP and its successors and assigns.
This Consent is provided for the sole benefit of the Assignee, and, except as specifically
provided herein, shall not confer any rights or remedies upon any Person other than the Assignee
and its respective successors and permitted assigns. No third party other than the Assignee may
rely on any statements of fact or representation or warranty made by DTP in this Consent, and
DTP retains any claims it may have against such third parties.
6.

Miscellaneous.

(a)
Notices. All notices, other communications and approvals required or
permitted by this Consent shall be in writing and shall be sent by certified or registered mail
(return receipt requested and postage prepaid) or by facsimile transmission, addressed as follows:
(i)

in the case of DTP:
Dulles Transit Partners, LLC
1595 Spring Hill Road
Suite 600
Vienna, Virginia 22182-2228
Attn: George B. Morschauser
Project Executive Director
Fax: (703) 288-5901
with a copy to:
Clifford E. Mumm
President
Bechtel Infrastructure Corporation
5275 Westview Drive
Frederick, MD 21703-6000
Fax: (301)620-9285

(ii)

in the case of DRPT:
Virginia Department of Rail and Public Transportation
1313 East Main Street, Suite 300
Richmond, Virginia 23218
Attention: Director
Facsimile: (804) 225-3664
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With a copy to:
Commonwealth of Virginia, Office of the Attorney General
900 E. Main Street
Richmond, Virginia 23219
Facsimile: (804) 786-9136
(iii)

in the case of the Assignee:
Metropolitan Washington Airports Authority
1 Aviation Circle
Washington, DC 20001
Attn: President and CEO
Facsimile: (703) 417-8967
with a copy to:
Metropolitan Washington Airports Authority
1 Aviation Circle
Washington, DC 20001
Attn: General Counsel
Facsimile: (703) 417-8967

or such other persons or addresses as either party may from time to time designate by notice to
the other. A notice, other communication or approval shall be deemed to have been sent and
received (i) on the day it is delivered, or if such day is not a Business Day or if the notice is
received after ordinary office hours (time of place of receipt), the notice, other communication or
approval shall be deemed to have been sent and received on the next Business Day, or (ii) on the
fourth Business Day after mailing if sent by U.S. registered mail.
(b)
Headings. The headings herein are for convenience only and shall be
ignored in construing this Consent.
(c)
Governing Law. This Consent shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia. Venue for any legal action arising
out of this Consent shall lie in the Circuit Court in the City of Richmond, Virginia, Division I.
(d)
Severability. In case any provision in or obligation under this Consent
shall be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and
enforceability of the remaining provisions or obligations, or of such provision or obligation in
any other jurisdiction, shall not in any way be affected or impaired thereby.
(e)
Execution. This Consent may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which together shall constitute one
instrument.
[signatures to follow]
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first written above.
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WIIEREOF, the parties have exeeuted tlm C'onsent as of the date

DULLES "rRANSIT PARTNERS. LLC
a VIrginia Limited Liability Company

.k#~

By:
Namc~~~_-(;.

1'3 ftt~l-flt:..~<tU'T"itle: .f?~(.~~I.~h~A

DEPARTMEN'r OF RAIL AND PUBLIC
TRANSPORTATION, a department of the
Commonwealth of Virginia
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L3y:!V!

~

Name:~Jl+~t',
Title:
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METROPOLITAN WASHINGTON AIRPORTS
AUTHORJTY
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RE- ASSIGNMENT AND ASSUMPTION AGREEMENT
Exhibit B to Assignment Agreement.
This RE-ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”), dated as
of [___________], 20__ (the “Re-Assignment Closing Date”), is entered into by and between the
Department of Rail and Public Transportation (“DRPT”), a department of the Commonwealth of
Virginia, the address of which is 1313 East Main Street, Richmond, Virginia 23219; and
Metropolitan Washington Airports Authority (the “Airports Authority”), a body corporate and
politic created by interstate compact between the Commonwealth of Virginia and the District of
Columbia under Chapter 598 of the 1985 Acts of the Virginia Assembly, as amended, codified at
Va. Code Ann. §5.1-152 et seq. (2001), and by the District of Columbia Regional Airports
Authority Act of 1985, as amended, codified at D.C. Code Ann. §§9-901 et seq. (2001).
WHEREAS, pursuant to the Commonwealth of Virginia’s Public Private Transportation
Act of 1995, as amended, codified at Va. Code Ann. §56-556 et seq. (2001), on June 11, 2004,
DRPT and Dulles Transit Partners, LLC, a Virginia limited liability company ("DTP") entered
into the Comprehensive Agreement to Develop the Dulles Corridor Rapid Transit Project (the
“Comprehensive Agreement”); and
WHEREAS, on December 29, 2006 the Virginia Department of Transportation
(“VDOT”) and the Airports Authority entered into a Master Transfer Agreement (the “Master
Transfer Agreement”) and the Dulles Toll Road Permit and Operating Agreement (the “Permit
Agreement”) pursuant to which VDOT agreed to provide the Airports Authority a permit to
operate the Dulles Toll Road and collect Toll Revenues in consideration for, among other things,
the Airports Authority’s obligation to fund and cause to be constructed the Dulles Corridor
Metrorail Project (the “Project”) and other transportation improvements in the Dulles Corridor, all
upon the terms and conditions set forth therein; and
WHEREAS, on June 28, 2007, DRPT and the Airports Authority entered into an
Assignment and Assumption Agreement pursuant to which DRPT assigned to the Airports
Authority and the Airports Authority accepted the assignment and assumed certain obligations
under the Comprehensive Agreement, including entering into the Design-Build Contract with
DTP (the “Assignment Agreement”); and
WHEREAS, Section 8 of the Assignment Agreement provides that upon the occurrence
of any one or more of the events specified in Section 14.01(c) of the Permit Agreement that (i)
prevents, prohibits, or invalidates the transfer to the Airports Authority of operational control
over the Toll Road under the Permit Agreement, (ii) prevents or prohibits the Airports Authority
from being able to obtain or maintain the financing permitted by the Permit Agreement to enable
the Airports Authority to meet its obligations with respect to Toll Road operations or the Dulles
Corridor Metrorail Project as set forth in the Permit Agreement, the Assignment Agreement
and/or the Design-Build Contract, or (iii) prevents or prohibits the Airports Authority from being
able to construct the Dulles Corridor Metrorail Project as required by the Permit Agreement,
each of the Airports Authority and DRPT has the option, subject to the terms and conditions set
forth in Section 14(c) of the Permit Agreement, to require the other party to enter into this

Agreement by delivering a notice to such effect (either of such notice, the “Re-Assignment
Notice”); and
WHEREAS, [the Airports Authority][DRPT] has exercised its option and on [date to be
inserted], delivered its Re-Assignment Notice to [the Airports Authority][DRPT]; and
WHEREAS, pursuant to Section 8 of the Assignment Agreement and in order to
effectuate the terms and conditions thereof, the Airports Authority now wishes to assign to
DRPT and DRPT now wishes to accept the assignment and assume those obligations under the
Comprehensive Agreement which were originally assigned to, and assumed by, the Airports
Authority pursuant to the Assignment Agreement and the obligations under the Design-Build
Contract; and
NOW, THEREFORE, in consideration of the mutual covenants and obligations set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereby agree as follows:
1.

Assignment and Assumption of the Comprehensive Agreement and DesignBuild Contract.

(a)
On the terms and subject to the conditions of this Agreement, the Airports
Authority does hereby transfer, assign, convey, and deliver to DRPT, from and as of the ReAssignment Closing Date, all of the Airport Authority’s right, title and interest in and to, and all
of its obligations and liabilities under and in respect of, the Comprehensive Agreement and the
Design-Build Contract, together with all rights and privileges to which the Airports Authority
would be entitled arising on and after the Re-Assignment Closing Date which in any way
appertain to the Comprehensive Agreement and/or the Design-Build Contract.
(b)
DRPT accepts such transfer, assignment, conveyance, and delivery and assumes,
and agrees to duly and timely pay, perform and discharge, all of the obligations and liabilities of
the Airports Authority under and in respect of the Comprehensive Agreement and the DesignBuild Contract (i) arising prior to the Re-Assignment Closing Date that remain due and payable,
or unsatisfied or outstanding, as the case may be, as of such date, and (ii) arising on and after the
Re-Assignment Closing Date. The Airports Authority will use its best efforts to provide a
schedule of the obligations and liabilities to be re-assigned, it being understood by the parties
that the schedule will be a general description of the obligations and liabilities existing under the
Comprehensive Agreement and the Design Build Contract. It is the intention of the parties that
both of these agreements and the obligations and liabilities thereunder will be re-assigned in
total. To the extent permitted by law, DRPT shall indemnify, protect, defend, hold harmless and
release the Airports Authority and all of its officers and employees from and against any and all
losses, damages, costs and expenses, including reasonable attorneys’ fees, arising out of all
claims, disputes, disagreements, causes of action, demands, suits or proceedings by DTP with
respect to any and all obligations and liabilities of DRPT under this Agreement, the
Comprehensive Agreement and the Design-Build Contract.
(c)
As of the Re-Assignment Closing Date, either: (i) DTP shall have consented to
the re-assignment herein of the Comprehensive Agreement and the assignment of the Design-2-

Build Contract by the Airports Authority to DRPT in form and substance acceptable to the
Airports Authority, DRPT, and DTP; (ii) if such consent shall not have been obtained, the
Airports Authority shall have exercised its right to terminate the Design-Build Contract for
convenience, pursuant to the terms of Article 27 thereof; or (iii) DRPT and the Airports
Authority shall have mutually agreed to another course of action. In the event the Airports
Authority exercises such right to terminate the Design-Build Contract under the provisions of
this Section 1(c), the Airports Authority shall be responsible for any financial settlement with
DTP. In the event that there are insufficient funds available in the Dulles Corridor Enterprise
Fund to complete the financial settlement with DTP, or such application of such funds is not
consistent with the Terminating Order, then DRPT shall make available to the Airports Authority
the difference between the amounts due DTP under the financial settlement and the available
funds in the Dulles Corridor Enterprise Fund.
2.

Assignment of Related Assets.

On the terms and subject to the conditions of this Agreement, the Airports Authority does
hereby transfer and assign to DRPT, and DRPT does hereby accept such transfer and assignment
from the Airports Authority, from and as of the Re-Assignment Closing Date, all of the Airport
Authority’s right, title and interest in and to the Related Assets which are more particularly
described on Schedule 2 attached hereto and incorporated herein by this reference. DRPT agrees
that the Related Assets are transferred to and accepted by DRPT without recourse and without
representation or warranty of any kind, and DRPT releases and waives any claims or causes of
actions against the Airports Authority arising out of the Related Assets.
3.

Continuing Airports Authority Role in Project.

DRPT and the Airports Authority shall meet and agree upon the level, type and duration
of involvement, if any, that staff of the Airports Authority will continue to have with respect to
the Project from and after the Re-Assignment Closing Date. If a decision is made that staff will
continue to be involved, DRPT will reimburse the Airports Authority for the time its staff spends
on agreed upon Project-related activities at the rates established in a Project budget to be agreed
between DRPT and the Airports Authority. The Airports Authority will establish a method by
which time spent on agreed upon Project-related work can be measured and billed to the Project.
The Airports Authority will submit a monthly invoice and report to DRPT describing the
activities for which payment is being requested, and payment shall be made by DRPT within
thirty (30) days submission of each such invoice.
4.

Congestion Management Plan.

As of the Re-Assignment Closing Date, the Airports Authority shall be relieved of its
obligations under Section 5 of the Assignment Agreement and Section 11.05(b) of the Permit
Agreement to participate in and provide the proportionate share of the cost of a Congestion
Management Plan developed by VDOT, or its designee, for the Northern Virginia region to
address traffic congestion caused by the construction of transportation projects in the region.
Nothing in this Section 4 is intended to relieve the Airports Authority of its obligations, if any,
and consistent with applicable laws and regulations, to participate in and provide the
proportionate share of the cost of any other congestion management plan developed for the
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Northern Virginia region to address traffic congestion caused by the construction of
transportation projects in the region.
5.

Further Assurances.

Each of the Airports Authority and DRPT agrees that it shall, from time to time after the
date hereof, execute and deliver all such additional assignments, instruments, notices, releases,
and other documents, and shall take such other action, all in accordance with applicable law, as
may be reasonably requested by the other party in order to (i) assign, grant, convey, transfer and
deliver to DRPT all of the Airports Authority’s rights under and in respect of the Comprehensive
Agreement and the Design-Build Contract in accordance with the terms hereof and (ii)
consummate more effectively the transactions contemplated to occur hereunder.
6.

Payments by DRPT.

DRPT’s payment of any amounts due and owing by DRPT under this Agreement shall be
subject to appropriation by the General Assembly and allocation by the CTB therefor; provided
that upon determination of such amounts due, DRPT shall with all practical dispatch consistent
in all respects with applicable law and its obligations under this Agreement (i) deliver to the
Governor and the Director of the Department of Planning and Budget of the State, before
December 1 with respect to any such payment requested to be appropriated by the next regular
session of the General Assembly, a statement of the amount of any such payment due or
expected to be due and a request that the Governor include in his budget to be delivered to the
next session of the General Assembly a provision that there be appropriated such amounts for
such purpose to the extent required, from any legally available funds, (ii) use its diligent efforts
to have (A) the Governor include, in each biennial or any supplemental budget the Governor
presents to the General Assembly, the amounts set forth in any statement delivered pursuant to
(i) above, (B) the General Assembly appropriate and reappropriate, as applicable, such amounts
to or on behalf of DRPT for the purpose of paying any amounts due and owing by DRPT under
this Agreement, and (C) the CTB allocates such appropriated amounts as applicable for payment,
and (iii) notify the party to be paid promptly upon becoming aware of any failure by (A) the
Governor to include such amounts in his budget delivered to the next session of the General
Assembly, (B) the General Assembly to appropriate such amounts during such next session of
the General Assembly or (C) the CTB to so allocate such amounts for payment; provided further
that the parties hereto agree and acknowledge that such subject to appropriation obligation of
DRPT to pay the amounts due was and is a material inducement and consideration for the
execution and delivery of this Agreement by the Airports Authority.
7.

Payments by the Airports Authority.

The Airports Authority payments for any obligations hereunder are limited to the funds in
the Dulles Corridor Enterprise Fund as that is described in the Assignment Agreement.
8.
Notices. All notices, requests, demands, claims, and other communications
hereunder shall be in writing and shall be deemed duly given if (and then three (3) business days
after) it is sent by registered or certified mail, return receipt requested, postage prepaid or by
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nationally recognized overnight express courier service, and addressed to the intended recipient
as set forth below:
If to the Airports Authority:
Metropolitan Washington Airports Authority
1 Aviation Circle
Washington, DC 20001
Attn: President & Chief Executive Officer
Attn: General Counsel
Tel: (703) 417-8615
Fax: (703) 417-8967
with a copy (which shall not constitute notice) to:
Metropolitan Washington Airports Authority
1 Aviation Circle
Washington, DC 20001
Attn: Chief Financial Officer
Tel: (703) 417-8615
Fax: (703) 417-8967
If to DRPT:
Virginia Department of Rail and Public Transportation
1313 East Main Street
Richmond, Virginia 23219
Attn: Director
Tel: (804) 786-4443
Fax: (804) 225-3664
with a copy (which shall not constitute notice) to:
Commonwealth of Virginia, Office of the Attorney General
900 E. Main Street
Richmond, Virginia 23219
Fax: (804) 786-9136
Any party may change the address to which notices, requests, demands, claims, and other
communications hereunder are to be delivered by giving the other party notice in the manner set
forth herein.
9.

Miscellaneous.

(a)
Except as set forth in herein, this Agreement is made without any representation
or warranty (express or implied) or recourse against the Airports Authority.
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(b)
This Agreement and all of the provisions hereof shall be binding upon DRPT and
its successors and assigns and shall inure to the benefit of the Airports Authority and its
successors and assigns. Nothing in this Agreement is intended to confer upon any other person
except the Airports Authority and DRPT any rights or remedies hereunder or shall create any
third party beneficiary rights in any person.
(c)
This Agreement shall be governed by and construed in accordance with the laws
of the Commonwealth of Virginia applicable to contracts executed and to be performed within
the Commonwealth.
(d)
This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original, but all of which together shall constitute one instrument.
(e)
This Agreement constitutes the entire agreement of the parties and supersedes all
prior agreements, letters of intent and understandings, both written and oral, between the parties
with respect to the subject matter hereof.
Dated: _______
DEPARTMENT OF RAIL AND PUBLIC
TRANSPORTATION, a department of the Commonwealth of
Virginia

By
Name:
Title:

_______________

METROPOLITAN WASHINGTON AIRPORTS
AUTHORITY

By
Name:
Title:

_______________
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SCHEDULE 2
RELATED ASSETS
1. Preliminary Engineering and other Work Product delivered by DTP under the
Comprehensive Agreement.
2. Other third-party engineering reports and related work product.
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Exhibit C to Assignment Agreement

COMMONWEALTH of VIRGINIA
Officeof theGovernor
Picr~
Secretary

R. Homer
of T mn>If>Otti<til.'Q

P.o. Box 1475
Rid\morKl, Virginia 23218

(804) 786-8032
Fax: (804) 786-6683
TIY: (800) 828-1120

June 14,2007

Mr. Anthony H. Griffin
County Executive, Fairfax County
12000 Government Center Parkway, Suite 552
Fairfax, Virginia 22035
Dear Mr. Griffin:
The purpose oftbis letter is to state the Commonwealth's agreement, through a
number of its agencies, to have a continuing role in the Dulles Corridor Metrorail Project
(Project) following the anticipated transfer of the Project sponsor role ITomthe
Department of Rail and Public Transportation (DRPT) to the Metropolitan Washington
Airports Authority (MWAA).
As the Project sponsor, MWAA will be the entity that is responsible for the
implementation of the DuUes Corridor Metrorail Project. It shall be assisted with those
responsibilities by DRPT. the Department of General Services (DGS), the Department of
Conservation and Recreation (DCR), and the Virginia Department of Transportation
(VDOT). MW AA win serve as the federal grant recipient and will be responsible tor the
completion of the financing. preHminary engineering. design-build activities, and
associated project development activities including but not limited to: fmancial planning,
right-of-way acquisition, environmental mitigation, utility coordination and relocation.
pennitting. intergovernmental agreements, and public involvement.
DRPT, which was responsible for overseeing the preparation of thc majority of
the preliminary engineering plans associated with this Project in ac~ordance with all
applicable state and federal standards, will continue to serve in a project coordination role
for the Commonwealth. As part of this role, DRPT shall serve as a co-applicant on all
special exception applications that are filed for the Project in accordance with Article 9 of
the Zoning Ordinance for Fairfax County, Virginia (Fairfax County Zoning Ordinance).
DGS shall conduct an required site plan reviews and inspections and shall be responsible
for issuing all building permits that may be required for those portions of the Project that
are located on land within Fairfax County, Virginia (Fairfax County), that is not owned
by the federal government and/or MW AA. DCR shall be responsible for reviewing and
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approving all stormwater management and erosion and sediment control plans for those
portions of the Project that are located within FaUfax County that is not owned by the
federal govertunent and/or MWAA. Regardless of the ownership of land, the project
must be registered under the General Permit for Stormwater Discharge from Construction
Activity with OCR. In addition, DCR shall be the regulatory authority for a11landdisturbing and construction activity in Chesapeake Bay Preservation areas under the
provisions oftbe Chesapeake Bay Preservation Act. Both OGS and DCR shall apply the
stricter of the state or Fairfax County standards, where applicable, in reviewing plans and
issuing permits.
Fairfax County shall infonn DGS of any special exception development
conditions imposed by the Fairfax County Board of Supervisors so that they be made a
part oftbe approved site plans, as appropriate. DOS shall notify Fairfax County, on or
before the time that MW AA applies for Non-Residential Use Permits on behalf of
WMATA, of the extent to which such special exception development conditions were
implemented as part of the final site plans for the Project. To the extent that any or all of
the special exception development conditions were not addressed by DOS during the
process ofcmTj'ing out its regulatory role fortbe Project, Fairfax Cowrty will be
permitted accessto all approvedplans and shall be permittedto inspect the Project
facilities to verify that all special exception conditions were satisfactorily implemented
by the Project.
Additionally, DOS, as appropriate, shall verify the Project's compliance with all
applicable requirements for issuance of a Non-Residential Use Permit. as set forth in
Fairfax County l()ning Ordinance § 18-704. To the extent that DOS is unable to verify
the Project's compliance with aU of the applicable requirements for issuance ~fNonResidential Use Pennh(s). Fairfax County shall be pennitted access to all approved plans
and shall be pennitted to inspect the Project facilities to verify that all applicable
requirements for issuance of Non-Residential Use Permits for the Project facilities have
been satisfied.
Ongoing stormwater pond maintenance shall be perfonned based on the
ownerslrip of the ponds. Fairfax County will retain responsibility for ponds it currently
maintains,WMATA will maintain al1ponds located on property it currently owns or will
o~'D as a result of this Project. and all other ponds created for the project will be
maintained by MWAA.
VDOT will assist MWAA with design reviews. use ofVDOT right-of-way,
property acquisition. utility relocation. construction permitting, construction and final
acceptance, traffic maintenance. and projecHeJated roadway improvements, as will be
specifically set out in the MWAA-VDOT Cooperative Agreement. More specific
information on the roles and respol1$ibilities of each agency will be available in the
Project's "Proje<:tManagement Plan'. and in the Cooperative Agreement entered into
between Fairfax County and MWAA.
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After all construction and start-up related contracts have been performed, MW AA
intends to transfer the Project's transit line, facilities. and systems to WMA TA for
operation and maintenance and for incorporation into the Adopted Regional System
MW AA anticipates having no permanent property interests other than the property
interests that MWAA possessed prior to the Project, as permanent property interests in
the Project will be held by either WMATA or VDOT, as applicable, in the name of the
Commonwealth.
I hope this letter clarifies the anticipated continuing role of the Commonwealth.
If you require any further infonnation, please contact DRPrs Director, Matthew Tucker,
at (804) 786-1051.

Sincerely,

~R.~
Pierce R. Homer

Copy: The Honorable Viola BaskerviHe, Secret~ of Administration
The Honorable Preston Bryant, Secretary of Natural Resources
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ARTICLE 14.
TERMINATION
Section 14.01 Rights to Terminate.

(a)
15.0200.

The Departmentis entitledto teIminatethis Agreementas providedin Section

(b)
TheAirportsAuthorityis entitledto terminatethis Agreementpursuant to Section
15.04(a) only in the event of a materialNon-Complianceby the Departmentas describedin
Section 15.03that materiallyimpairsthe AirportsAuthority'srights to realizethe benefitsof the
Permitgrantedunder this Agreement(moreparticularly,that materiallyimpairsthe Airports
Authority's rightsunderthis Agreementto operatethe Toll Road and to impose and collecttolls
on the users thereof).
(c)
Eitherthe AirportsAuthorityor the Departmentmay terminatethis Agreementif
any TerminatingOrderis issuedor enteredprior to completionof constructionof the Dulles
CorridorMetrorailProjectthat (i) prevents,prohibits,or invalidatesthe transfer to the Airports
Authorityof operationalcontroloverthe Toll Road underthis Agreement,(ii) preventsor
prohibitsthe AirportsAuthorityITombeing able to obtainor maintainthe financing permittedby
this Agreementto enablethe AirportsAuthorityto meet its obligationswith respectto Toll Road
operationsor the DullesCorridorMetrorailProjectas set forth in this Agreemen~the
AssignmentAgreementand/orthe Design-BuildContract,or (iii) preventsor prohibitsthe
AirportsAuthorityITombeing ableto constructthe DullesCorridorMetrorail Project as required
by this Agreement. After completionof constructionof the DullesCorridorMetrorailProject,
eitherthe AirportsAuthorityor the Departmentmay terminatethis Agreementif any
TerminatingOrderis issuedor enteredthat prevents,prohibits,or invalidatesthe transferto the
AirportsAuthorityof operationalcontrolover the TollRoadunderthis Agreement.
If the AirportsAuthoritychoosesto exercisesuchteIminationrigh~ it shall, within 14
days of the issuanceof the TerminatingOrder,issue writtennoticeto the Department,DRPTand
the Trusteeof its intentto exercisesuch right (the "Airnorts Authoritv Re-Assi!!nmentIntent
Notice"). If an AirportsAuthorityRe-AssignmentIntentNoticeis issued,the Airports Authority
and the Departmentshall,as promptlyas is practicable,meet with DRPTto determinethe
feasibilityof restructuringthe obligationsof the AirportsAuthorityset forth in the Permit,
Transferand Rail Documentsto enablethe Dulles Conidor MetrorailProjectto proceed in a
mannerthat is not inconsistentwith the terms of the TerminatingOrder. If the Airports
Authorityconcludesthat suchrestructuringis achievable,it shall in good faith negotiatewith the
Departmentappropriateamendmentsto such of the Permit,Transferand Rail Documentsas are
necessaryto reflectsuchrestructuring. If, despite suchefforts.either (i) the parties concludethat
suchrestructuringisn't feasibleor (ii)within a period of onehundredtwenty (120) days after
issuanceof the AirportsAuthorityRe-AssignmentIntentNotice.the parties are unable to agree
on mutuallyacceptableamendmentsto the Permi~Transferand Rail Documents,the Airports
Authoritymay thereafterissuewrittennotice to the Department.DRPT and the Trustee of
exerciseof its terminationright (the "'Airports Authority Re-Assignment Notice").

If the Departmentchoosesto exercisesuchterminationright, it shall,within 14 days of
the issuanceof the TerminatingOrder,issue writtennoticeto the AirportsAuthority,DRPT and
the Trustee of its intentto exercisesuchright (the "Deoartment Re-Assie:nmentIntent
Notice"). If a DepartmentRe-AssignmentIntentNotice is issued,the Departmentand the
AirportsAuthorityshall, as promptlyas is practicable,meet with DRPTto determinethe
feasibilityof restructuringthe obligationsof the AirportsAuthorityset forth in the Permit,
Transferand Rail Documentsto enablethe Dulles CorridorMetrorailProjectto proceed in a
mannerthat is not inconsistentwith the terms of the TerminatingOrder. If the Department
concludesthat suchrestructuringis achievable,it shall in goodfaith negotiateappropriate
amendmentsto such of the Permit,Transferand Rail Documentsas are necessaryto reflect such
restructuring. If, despitesuchefforts,either (i) the partiesconcludethat such restructuringisn't
feasibleor (ii) withina periodof one hundredtwenty(120) days after issuanceof the Department
Re-AssignmentIntentNotice,the partiesare unableto agree on mutuallyacceptable
amendmentsto the Permit,Transferand Rail Documents,the Departmentmay thereafterissue
writtennoticeto the AirportsAuthority,DRPTand the Trusteeof exerciseof its termination
right (the "Department Re-AssignmentNotice").
The terminationof this Agreementshall becomeeffectiveon and as of the date on which
the AirportsAuthorityand DRPTexecutethe Re-AssignmentAgreementattachedas ExhibitB
to the AssignmentAgreement.
Notwithstandinganythingto the contraryin this Agreement,the Airports Authorityshall
not have the right to terminatethis Agreementunderthis subsection (c) if the Tenninating Order
is a result of an AirportsAuthorityNon-Complianceunderthis Agreement. Further,
notwithstandinganythingto the contraryin this Agreement,the Departmentshall not have the
right to terminatethis Agreementunder this subsection (c) if the TerminatingOrder is a resultof
a DepartmentNon-Complianceunderthis Agreement.
(d)
If the Departmentandlorthe Authority,as applicable,exercisesits right of
terminationunder subsection (a) abovepursuantto Section lS.Ol(h). under subsection (c)
aboveor under subsection (2) below,then the Departmentshall, at its sole option and subjectto
GeneralAssemblyapprovalas required(i) enter into a new agreementwith the Trusteenamedin
the Indentureto continueto coHecttolls on the Toll Roadand remitthem to the Trusteefor the
benefit of the bondholdersor (ii)provide sufficientfundsto the AirportsAuthority to pay,
purchase,redeem,defeaseor otherwiseprovide for the satisfactionof any outstandingToll
RevenueBonds;provided.however,that the AirportsAuthorityhas reassignedto the
Department(x) all then existing"TransferredAssets" (as definedin the Master Transfer
Agreement)that wereassignedor transferredby the Departmentto the Airports Authority
pursuantto the MasterTransferAgreementand (y) afterreimbursementto the Airports Authority
of its outstandingexpendituresrequiredby this Agreement,the Master TransferAgreementand
the AssignmentAgreement,all remainingproceedsof any outstandingToll Revenue Bonds and
all moneysheld in anyreservefund createdunderthe Indenturethat in either case arenot
requiredto be appliedto reduceoutstandingamountsthereunder,togetherwith all Toll Revenues
held by or underthe controlof the AirportsAuthority.

(e)
In carryingout its obligationsin clauses (i) or (ii) of subsection (d), the
Departmentannuallyshallrequestnecessaryappropriationsof Toll Revenuesfrom the General
Assemblygenerallyin accordancewith the proceduresdescribedin Section 18.17.
(f)
Uponterminationof this Agreement,the Departmentwill assume,to the extent
assignable,the outstandingcontractualobligationsof the AirportsAuthorityrelatedto the Toll
Road(exceptwith respectto obligationsunder the Indenture,which shall be governed
exclusivelyby subsection (d), above),providedsuch contractscomplywith Section 10.03,and,
at its option,to be exercisedin its sole discretion,and subjectto the Re-AssignmentAgreement,
the Departmentor its designeewill coordinateits decisionswith DRPTto either asswne any or
all outstandingcontractualobligationsof the AirportsAuthoritywith respectto the design and
constructionof the DullesConidor MetrorailProjector the Departmentwill directthe Airports
Authorityto terminateany contractualobligationsnot so assumed,and any tennination charges
payablein connectiontherewithshallbe payableout of Toll Revenues,subjectto SectiQn
10.03@.
(g)
In the eventthe FFGA is not issued by the FTA by December31, 2008, the
partiesmay mutuallyagree thereafterto terminatethis Agreement.

