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Capital Funding Agreements

Capital Funding Agreements

= Existing Capital Funding Agreements expire June 30, 2021

= New six-year agreements establish/confirm:

Management of capital program on expenditure basis

Schedule for capital program process

Reporting, reconciliation and audit requirements

Allocated contribution funding from jurisdictions and 3% cap

Proposed allocated contributions of $276.4 million in FY2022; 3% more than FY2021

= DC Local Capital Funding Agreement addresses District-specific statutory
requirements of Federal anti-deficiency and funding limitations

WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY M



Capital Funding Agreements

Recommendation

= Staff recommends Board approval of six-year
Capital Funding Agreements



SUBJECT: APPROVAL OF THE FISCAL YEAR 2022-2027 CAPITAL FUNDING
AGREEMENT AND THE DISTRICT OF COLUMBIA LOCAL CAPITAL FUNDING
AGREEMENT

RESOLUTION
OF THE
BOARD OF DIRECTORS
OF THE
WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

WHEREAS, The Board of Directors is required to approve any capital funding agreement
(Resolution 2011-30, as amended); and

WHEREAS, Metro has negotiated a six-year Capital Funding Agreement with the
Contributing jurisdictions and a Local Capital Funding Agreement with the District of
Columbia to address certain statutory requirements specific to the District of Columbia,
which agreements are set forth in Attachments A and B, respectively;

NOW, THEREFORE, be it

RESOLVED, That the General Manager and Chief Executive Officer, or the Executive Vice
President, Strategy, Planning and Program Management, is authorized to negotiate and
execute the six-year Capital Funding Agreement and the District of Columbia Local Capital
Funding Agreement, substantially in the forms in Attachments A and B, respectively; and
be it finally

RESOLVED, That to have the aforementioned capital funding agreements in effect prior
to fiscal year 2022, this Resolution shall be effective immediately.

Reviewed as to form and legal sufficiency,

/s/ Patricia Y. Lee
Patricia Y. Lee
Executive Vice-President and General Counsel

WMATA File Structure No.:
4.3.2. Jurisdictional Funding Agreements



Attachment A — 2022-2027 CFA April Proposed Draft

CAPITAL FUNDING AGREEMENT
WMATA Fiscal Years 2022 to 2027

Among
The State of Maryland;

The District of Columbia,
Arlington County, Virginia;
Fairfax County, Virginia;
County of Loudoun, Virginia;
The City of Alexandria, Virginia;
The City of Fairfax, Virginia;
The City of Falls Church, Virginia;

And

The Washington Metropolitan Area Transit Authority
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CAPITAL FUNDING AGREEMENT

THIS CAPITAL FUNDING AGREEMENT (Agreement) is made and entered into as of the
Effective Date, by and among the Washington Metropolitan Area Transit Authority (WMATA or
the Authority), a body corporate and politic created by interstate compact between Maryland,
Virginia, and the District of Columbia; the State of Maryland, acting by and through the
Washington Suburban Transit District and the Maryland Department of Transportation; the
District of Columbia; Arlington County, Virginia; Fairfax County, Virginia; Loudoun County,
Virginia; the City of Alexandria, Virginia; the City of Fairfax, Virginia; and the City of Falls
Church, Virginia (Contributing Jurisdictions):
RECITALS

1. The WMATA transit system plays a critical role in the growth and prosperity of the
National Capital Region and environs, and WMATA’s continued economic vitality is
essential to the regional transportation system and the environmental quality, economic,
educational and cultural life of the Washington region.

2. The WMATA system was built and is operated and maintained through the substantial
investment of public funds by the Federal Government, State and local governments in the
region and the Contributing Jurisdictions and WMATA recognizes the value of clear and
open communications; including regular reporting by WMATA on the sources and uses of
funding provided to WMATA.

3. The Parties have entered into multiple, multi-year agreements covering the funding for

capital projects. The most recent Capital Funding Agreement will expire on June 30, 2021.
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4. During calendar year 2018, the state legislatures of DC, VA, and MD enacted dedicated
funding legislation, changing the nature and type of funding received by WMATA and
imposing certain terms and conditions on WMATA, requiring a rethinking of budget policy
at WMATA and appropriate revisions to the relationship between the Parties.

5. The scope of this Agreement is limited to the planning, budgeting, and funding of Allocated
Contributions as defined herein. This Agreement does not address or alter the provision of
Dedicated Funding, or Passenger Rail Infrastructure Improvement Act (sometimes called
Rail Safety Infrastructure Act) funding.

6. The funding allocations and calculations referenced in this Agreement include the Board
resolutions referenced in Attachment 4 and provide for certain exclusions that reduce the
funding expected from the County of Loudoun, Virginia. Board resolutions may be revised
in the sole discretion of the WMATA Board of Directors.

7. The Parties wish to create a new Capital Funding Agreement covering WMATA fiscal
years 2022 through 2027 (FY2022 CFA or this Agreement) on an expenditure basis and to
provide an ongoing master agreement, subject to renewal for any successor term of this
Agreement, establishing the roles and responsibilities of the Parties for funding WMATA'’s

capital needs.

NOW, THEREFORE, in consideration of the mutual promises and obligations hereinafter set

forth, the Parties hereby agree as follows:
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SEC.1 DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings, unless the
context otherwise requires:

(a) “2010 Capital Funding Agreement” or “2010 CFA” means the capital funding agreement
dated July 1, 2010 by and among the Parties (exclusive of Loudoun County) as was extended and
amended through three, one-year extensions covering roles and responsibilities between those
Parties for WMATA'’s Fiscal Years 2010-2019. For purposes of this Agreement, the defined term
“2010 CFA” also includes the one-year capital funding agreement entered into by the Parties, for
WMATA'’s FY2020 and the amendment thereto covering WMATA’s FY 2021 and each District
of Columbia Local Funding Agreement executed concurrently with any Capital Funding
Agreement and each amendment thereto.

(b) “Agreement” or “FY2022 CFA” means this 2022 through 2027 Capital Funding
Agreement.

(c) “Allocated Contribution” means the share of the Capital Improvement Program funding
to be contributed by a Contributing Jurisdiction, in accordance with the terms of this Agreement,
but shall not include a) funds provided to match Public Rail Infrastructure Improvement Act
(PRIIA) funds as those obligations exist today or may exist under an amended or substitute PRITA
(sometimes referred to as Rail Safety Infrastructure funding or other names as identified in the
future by Congress or FTA), b) Dedicated Funding as defined below and provided by either the
Commonwealth of Virginia, the State of Maryland, or the District of Columbia, or c) any other
specially designated funding created by the WMATA Board of Directors or the FTA including but

not limited to project development funding and reimbursable project funding.
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(d) “Capital Budget” means the annual plan developed by WMATA on an expenditure basis
and approved by the WMATA Board of Directors which identifies the Capital Improvement
Program projects and programs to be undertaken in the upcoming fiscal year and the estimated
annual funding sources needed to pay the costs of those projects and programs.

(e) “Capital Improvement Program” (“CIP”) means the six-year plan of projects and programs
approved by the WMATA Board of Directors each year for planning purposes only and anticipated
fund sources for use in supporting the scope, schedule, and budget (expressed in expenditure
terms) of Programs and Projects that advance the Authority’s strategic objectives. See Attachment
1 for the FY2022-2027 CIP. The CIP is not considered a payment schedule. The CIP shall be
updated annually as described in this Agreement.

(F) “Capital Program” means an on-going effort associated with maintaining a capital asset or
assets in a state of good repair. Examples include, but are not limited to, rail tie and running rail
replacements, and the bus rolling stock replacement and rehabilitation programs. When combined
with Capital Projects, collectively “Programs and Projects”.

(g) “Capital Project” means an action taken over a period of time with a defined start and end
date to build, replace, acquire, or repair a capital asset. Capital Projects are distinct from Capital
Programs in that they do not recur on an annual basis. Examples include but are not limited to
railcar purchases and bus facility constructions or reconstructions. Major Capital Projects are
Capital Projects which cost more than $25 million to complete, and Minor Capital Projects are
Capital Projects which cost $25 million or less to complete. When combined with Capital

Programs, collectively “Programs and Projects”.
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(h) “Contributing Jurisdictions” means the State of Maryland acting by and through the
Washington Suburban Transit District and the Maryland Department of Transportation; the
District of Columbia; Arlington County, Virginia; Fairfax County, Virginia; County of Loudoun,
Virginia; the City of Alexandria, Virginia; the City of Fairfax, Virginia; and the City of Falls
Church, Virginia.

(i) “Days” means calendar days, unless otherwise specifically provided.

(j) “Dedicated Capital Funding” means the amounts received by the Authority under the
following legislative enactments: (a) from the District of Columbia under D.C. Official Code § 1-
325.401 or any successor statute, as the same may be amended from time to time ; (b) from the
State of Maryland under Md. Transportation Code Ann. 8 10-205(g) or any successor statute, as
the same may be amended from time to time; and (c) from the Commonwealth of Virginia under
the Va. Code §33.2-3401 or any successor statute, as the same may be amended from time to time.
Dedicated Capital Funding shall also include funds paid by any of the District of Columbia, the
State of Maryland, the Commonwealth of Virginia or any other authorized person or entity in-lieu-
of such amounts.

(k) “Dedicated Capital Funding Debt” means any bond, security, debt issuance, certificate of
participation, Grant Anticipation Debt, or other evidence of indebtedness issued by WMATA and
secured by Dedicated Funding for purposes of funding Programs and Projects in one or more years
of the Capital Budget or refunding debt issued for that purpose, and includes commercial paper,
lines of credit, and letters of credit. Dedicated Funding Debt may be classified as either Short-

Term Debt or Long-Term Debt.
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() “Federal Funding” means an award of financial assistance, including formula grants,
discretionary grants, and cooperative agreements, in the form of money, or property in lieu of
money, by the Federal Government through the Federal Transit Administration or any other federal
agency to an eligible grantee. The term does not include technical assistance which provides
services instead of money, or other assistance in the form of revenue sharing, loans, loan
guarantees, interest subsidies, insurance, or direct appropriations. Also, the term does not include
assistance, such as a fellowship or other lump sum award, which the grantee is not required to
account for. Finally, the term does not include PRITA funding.

(m) “FTA” means the Federal Transit Administration.

(n) “Funding Sources” means the various categories of funds to be used to pay for the
Programs and Projects covered in the Capital Budget or projected for use in the CIP. These funds
may be from any legal source and may include, but are not limited to, Federal Funding, Dedicated
Funding, PRIIA, Allocated Contributions, Jurisdictional Capital Contribution Debt, and Dedicated
Funding Debt.

(o) “Grant Anticipation Debt” means any debt issuance the principal and interest on which are
to be paid with the proceeds of Federal Funding.

(p) “Jurisdictional Allocated Contribution Debt” or “JAC Debt” means any bond, security,
debt issuance, certificate of participation, or other evidence of indebtedness issued by WMATA
for purposes of funding one or more Contributing Jurisdiction’s Allocated Contribution or
refunding debt issued for that purpose. JAC Debt may include, but is not limited to commercial

paper, lines of credit, and letters of credit. JAC Debt maybe classified as either Short-Term Debt

1893 of 1978



or Long-Term Debt. See also WMATA Board Resolution 2020-04 as it may be amended for
WMATA'’s Debt Management Policy.

(g) “Long-Term Debt” means any debt with a maturity greater than 2 years.

(r) “Non-Federal funds” means funds provided by any source other than the Federal
government and includes State and local funding and debt proceeds.

(s) “Party” or “Parties” means WMATA and the Contributing Jurisdictions.

(t) “Preventive Maintenance” shall have the same definition of the term as is found in the
applicable FTA Circular.

(u) “PRITA” means those federal funds provided to WMATA under the Passenger Rail
Investment and Improvement Act of 2008 (Pub. L. 110-432) sometimes referred to as Rail Safety
Infrastructure funding or other names as may be identified in the future by Congress or FTA.

(v) “Short-Term Debt” means interim funding sources including but not limited to one or more
letters or lines of credit and related reimbursement agreements, standby bond purchase agreements,
commercial paper, or similar agreements or obligations, or any combination of the foregoing,
issued to or for WMATA or entered into with WMATA by a bank, insurance company, or other
financial institution, or one or more resolutions, indentures, or other security agreements providing
for bonds or other evidence of indebtedness of WMATA debt with a maturity of 2 years or less.

(w) “System Performance Funds” means that portion of the Allocated Contribution that is over
and above those funds required to match Federal grants and programs anticipated to be used for
expenses contained in the Capital Budget. System Performance Funds exclude jurisdictional
reimbursable project expenses and project development funding used to fund coordinated planning

and review of projects.
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(x) “WMATA” or “Authority” means the Washington Metropolitan Area Transit Authority.

SEC.2 CAPITAL IMPROVEMENT PROGRAM

(a) Agreement of the Parties.

WMATA and the Contributing Jurisdictions hereby agree to the Capital Improvement Program
shown on Attachment 1 or as may be updated in the future pursuant to any requirements contained
in this Agreement. The Parties further agree to comply with the terms and conditions of this
Agreement and to fully and faithfully carry out their respective obligations under this Agreement.
Any commitment or agreement of any Contributing Jurisdiction required by this Agreement shall
be subject to the annual appropriation of funds and other limitations on expenditures or obligations
under the law of the Contributing Jurisdiction or under other applicable law as described in Section
4(b)(3)(B). This Agreement shall not constitute an indebtedness of the Contributing Jurisdictions
until funds are duly appropriated by the jurisdictions and quarterly payments become due pursuant
to Section 4(b)(3)(C) of this Agreement, nor shall it constitute an obligation for which the
Contributing Jurisdictions are obligated to levy or pledge any form of taxation or for which the
Contributing Jurisdiction has levied or pledged any form of taxation.

(b) Elements of Capital Improvement Program.

1) Program Elements. The Capital Improvement Program proposed to be
funded by this Agreement consists of those Capital Projects and Capital Programs (collectively
“Programs and Projects”) identified for funding along with the sources of that funding in the
annually approved CIP and Capital Budget as they are updated in accordance with this Agreement.
The CIP may include any Programs and Projects eligible for capital funding and may align the

Projects and Programs into categories that reflect the then-current organizational structure of
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WMATA and the reporting requirements of applicable agreements and regulations. For example,
but without intent to bind WMATA to the use of these categories, Projects and Programs in the
WMATA FY20 Budget were invested in the following categories: Railcars; Rail Systems; Track
and Structures Rehabilitation; Stations and Passenger Facilities; Bus and Paratransit; Business
Support.

(2 Description. Notwithstanding the flexibility provided in section (1)
immediately above, WMATA shall provide CIP-level detail as shown in Attachment 2 in each
approved fiscal year Capital Budget book including the sources of funding anticipated to support
those Projects and Programs; a description of the scope of work, and a schedule.

(c) Cost.
The estimated program cost of the Capital Improvement Program shown in Attachment 1 is
approximately $13.6 billion in year of expenditure dollars and covering a six-year period.

(d) Schedule.
The initial Capital Improvement Program will be implemented over the period beginning
WMATA fiscal year 2022 and ending fiscal year 2027. There will be a Capital Budget for each

fiscal year, as more specifically described in Section 4 of this Agreement.

SEC.3 CAPITAL IMPROVEMENT PROGRAM FINANCIAL PLAN

(a) Funding Sources.

The Projects and Programs in the Capital Improvement Program shall be funded in the most cost-
effective manner from any legal funding source, including but not limited to one or more Funding

Sources. WMATA may employ cash management strategies or financing methods as the
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WMATA Board determines to be appropriate to accomplish the Programs and Projects identified
in the Capital Improvement Program. The specific amounts estimated from each Funding Source
will be set forth in each Capital Budget. The categories, sub-categories, and details of Funding
Sources are shown in Attachment 1. In no case may the WMATA Board of Directors adopt a
budget without identifying Funding Sources by the categories shown in Attachment 1, provided,
however, that 1) WMATA may revise sub-categories and details in future budgets, and 2)
WMATA is not required to include any category or sub-category that shows a zero-dollar entry.

(b) Eormula for Contributing Jurisdiction Funding.

The Allocated Contributions of the Contributing Jurisdictions for the Capital Budget will be based
on the WMATA Board-adopted operating subsidy allocation formulae in effect at the time of each
recalculation and any resolutions adopted by the WMATA Board applicable to the formula
adjusting the Contribution of a particular jurisdiction (e.g. the County of Loudoun’s reduced
Contribution due to its opting out of Metrobus service). For each budget cycle WMATA shall
apply an up to 3% increase to the Allocated Contributions for the Capital Budget as of July 1st for
the then-current FY; for example, for calculating the aggregate Allocated Contributions for FY22
budget cycle, the July 1, 2020 (FY21) approved Allocated Contributions of $268,377,392 were
increased by 3%. Then, WMATA shall allocate that increase by applying the weighted Board
approved operating subsidy by mode. For reference only, and subject to change by the WMATA
Board of Directors, a list of the Board Resolutions containing the approved operating subsidy
allocation formulae is provided as Attachment 4. WMATA will apply the operating subsidy

allocations to the Capital Projects and Programs by mode. An average of the Metrorail and
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Metrobus allocation formulae will apply to general financing expenditures and for project
expenditures that cannot be allocated to a mode with a dedicated formula.

WMATA is not obliged to recalculate the capital subsidy allocations each year. The Parties
agree to three recalculations by WMATA during the term of this Agreement: one for each of the
WMATA FY22; WMATA FY24; and WMATA FY26 Capital Budgets.

The Parties acknowledge and agree that the up to 3% increases to Jurisdictional Allocated
Contribution is evaluated 1) in the aggregate and 2) at the time of budget adoption. The Parties
further acknowledge and agree that the up to 3% increase on growth of Allocated Contribution
expenses applies solely to that source of funding and is not intended to nor shall it apply to the
total Capital Budget. Rather it is anticipated that WMATA will use Dedicated Funding and/or
Dedicated Funding Debt to address additional capital funding needs beyond those addressed by
Allocated Contributions. The total authorized FY22 Allocated Contribution shall not exceed
$276,428,714 and the total authorized Allocated Contribution for the FY22 through FY27 period
shall not exceed $1,788,054,224.

(c) Debt Service.
Debt service on obligations agreed to by the Contributing Jurisdictions and issued under the 2010
CFA (JAC Debt) shall become obligations issued under this Agreement. The Contributing
Jurisdictions shall continue to make any debt service payments as were required under the terms
of the 2010 CFA. New debt service for JAC Debt obligations issued under the terms of this
Agreement will be funded by the Contributing Jurisdictions as more fully set forth in Section
4(b)(2)(C) of this Agreement. Debt service for Dedicated Funding Debt shall be paid out of

Dedicated Funding and shall not be subject to the terms of this Section 3(c).
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(d) Existing Capital Projects.

WMATA and the Contributing Jurisdictions agree that all Capital Projects whose initial funding
was provided under the 2010 CFA but for which any expenditures will occur during the scope of
this Agreement will become Capital Projects under this Agreement and governed by the terms of
this Agreement including the funding obligations of the Contributing Jurisdictions thereto. It is
the intent of the Parties to terminate the 2010 CFA and incorporate all of its capital commitments
into this Agreement.

SEC.4 IMPLEMENTATION OF CAPITAL IMPROVEMENT PROGRAM

(a) Programmatic Aspects.

(1) Long Term Programming -- The WMATA Board of Directors will approve a
six-year capital improvement program each year, superseding the prior year CIP, providing
potential funding sources, a description of the project prioritization process, an explanation of how
the CIP would further the strategic objectives of WMATA, and an identifying the performance
metrics by which the outcome of the CIP will be measured. The prioritization process shall
evaluate and select projects based on the projects’ support of WMATA'’s strategic objectives and
funding availability.

The annual documentation of the CIP will describe qualitatively and quantitatively the
broad outlines of the proposed capital spending and sources for that spending for the forthcoming
fiscal year and the outcomes expected to be achieved by the proposed program. The discussion of
the proposed spending shall include at least the following: (i) the sources of funds for the proposed
spending, (ii) expenditures by mode (e.g. bus, rail, paratransit, administrative), (iii) expenditures

by project phase (e.g. planning, design, land acquisition, construction), (iv) the indicators of the
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outcomes to be achieved by the proposed projects, and (v) life to date expenditures by project. See
Attachment 2 for an example of a Capital Project page from WMATA’s FY2021 approved budget
book.

(2 Capital Budget. -- The Capital Budget will contain the actual funding
requirements and sources of funds for the current fiscal year. WMATA shall, as a part of its annual
budget process each year during this Agreement, develop and submit to the Board of Directors
with copies to the Contributing Jurisdictions a draft Capital Budget for the next to occur WMATA
Fiscal Year. The Capital Budget shall be based upon and be consistent with the updated Capital
Improvement Program. The Capital Budget and updated CIP will be submitted to the WMATA
Board of Directors for approval with copies to the Contributing Jurisdictions prior to the start of
the fiscal year addressed in the Capital Budget.

3) Contents of Adopted Capital Budget. -- The Capital Budget shall include:

(A) an identification of the Projects and Programs in the Capital

Improvement Program for which funds will be obligated or expended during the

next WMATA fiscal year;

(B) a budget for the fiscal year that includes a cost estimate and
anticipated source of funds for each Projects and Programs by CIP category;
(C)  a statement of each Contributing Jurisdiction’s required Allocated

Contribution for the fiscal year, based on a schedule of projected quarterly cash

needs including an identification of what portion of that contribution is a direct

capital contribution, and what portion (if any) is to be used by WMATA to pay debt

service on WMATA Jurisdictional Capital Contribution Long-Term Debt and
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WMATA Jurisdictional Capital Contribution Short-Term Debt (each to be stated

separately in the Capital Budget);

(D)  asummary of the CIP Projects and Programs undertaken in the then
current WMATA fiscal year, together with the costs incurred to date and the
estimated remaining costs for those Projects and Programs; and

(E)  the results of the Budget Reconciliation process contained in section
5 of this Agreement and a revised plan for the CIP.

4) Schedule for Approval of CIP and Capital Budget. To ensure coordinated
efforts and to prevent conflicting obligations, the Parties agree that each annual process will follow
the applicable schedule and policies, if any, established by the WMATA Board of Directors:

(A) On or before October 31st, WMATA will provide the estimated
Allocated Contribution to the Jurisdictions for the next to occur
WMATA Fiscal Year.

(B) The updated proposed 6-year CIP and Capital Budget will be made
available to the Contributing Jurisdictions on or about the time it is
provided to the Board and no later than December 31st.

(C) WMATA will also present the capital program and the Capital Budget
information to affected legislative bodies as requested.

(D) Comments are due from the Contributing Jurisdictions no later than
closing of the applicable WMATA public hearing docket. WMATA

may not be able to consider comments received after closing of the
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(E)

(F)

WMATA public hearing docket in the development of the proposed
Capital Budget.

The proposed Capital Budget shall be provided to the WMATA Board
as soon as possible, and usually in March for adoption by the Board of
Directors.

The CIP and Capital Budget will be adopted by the WMATA Board no

later than the June meeting.

(5) WMATA Implementation Responsibilities.

(A) General. -- WMATA will administer the Capital Budget and carry out

(B)

all necessary procurement actions and management oversight. All
procurement actions will be undertaken in accordance with WMATA
procurement policies and applicable law. WMATA may adjust the
program of projects included in the scope of this Agreement, each year
as part of the budget implementation process, within the term of this
agreement, on a rolling basis, so long as the Allocated Contributions
required to meet WMATA’s ongoing and updated CIP needs and other
capital needs, do not exceed the limitations established in this
Agreement and the then-current Capital Budget approved by the Board.
Federal Funding. -- To the extent that Federal financial assistance is
provided for any Projects and Programs in the Capital Improvement
Program or Capital Budget, WMATA will develop the required Federal

grant applications and/or other necessary documentation to meet FTA
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(©)

or other Federal program requirements, and will carry out the federally
assisted project or activity in compliance with all applicable Federal
requirements.

Reprogramming and Revisions to the Capital Improvement Program.
The WMATA staff may, as necessary for the efficient prosecution of
the approved CIP revise the Programs and Projects within the CIP so
long as no additional funding is required from the Contributing
Jurisdictions and such revisions are within the authority delegated by
the WMATA Board of Directors. Delegated authority is expressed in
resolution 2011-30 as amended by 2016-24 and 2017-11. Nothing in
this Agreement is intended to or shall limit the discretion of the
WMATA Board of Directors to delegate or rescind delegations of
authority These revisions shall be reflected in future CIPs presented to
the Board of Directors for adoption as part of the annual budget process.
The Parties recognize that the scope, costs, scheduled completion date,
or priority of some projects will change during the term of this
Agreement. To address these possibilities, WMATA agrees to provide
the Contributing Jurisdictions with monthly reports regarding
reprogramming of project budgets into or out of Capital Projects or
Capital Programs during the term of this Agreement where such
reprogramming results in either 1) an increase of the total project

budget as shown in the CIP; 2) a revision to the scope of a Capital
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(D)

Project; 3) a movement of $5 Million or more between Capital Projects;
or 4) creates a new Capital Project. WMATA shall provide notice as
soon as practicable when a project or program funded is terminated.
Each movement of budget between Capital Projects and/or Capital
Programs for cash flow purposes or for schedule adjustments (that do
not impact completion date) in an amount of $1 Million to $5 Million
during the term of this Agreement shall be reported to the Contributing
Jurisdictions on a quarterly basis. In no case shall WMATA request an
increase in the Allocated Contributions for any fiscal year due to a
reprogramming.

Quarterly Reports. At the conclusion of every quarter, WMATA shall
prepare a report on the result of the preceding quarter for submittal to
the Parties no later than forty-five (45) days following the close of the
quarter, provided however, that the quarterly report for the fourth
quarter/WMATA Fiscal Year end shall be due sixty (60) days following
the close of the quarter. Such report shall contain a review of capital
project scope, cost, and schedule changes; the status of contracts
necessary for the implementation of capital projects; the status of year-
to-date expenditures relative to budget and the Capital Budget; the
status of all cash and debt sources relative to budget and the Capital

Budget; updated project cash flow projections and program cash
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requirements; and a comparison of the billed amount to amounts
actually paid out for the preceding quarter.

(6) Funding Methodology for Projects in the Capital Budget. New projects for
the Capital Budget will be listed with their funding identified by both year and Funding Source.
A project may be funded by more than one type of funding. If a project is a multi-year project,
then in the second and succeeding years, that project will have the first call on that Funding Source
unless another funding source is identified. In every case, funds needed for debt service including
Short Term Debt and funds needed for annual “state of good repair” items shall have first claim
on all funds that may legally be spent on such projects. Projects which are underway, but which
have remaining amounts budgeted for them in the Capital Budget shall have the unexpended funds
“rolled over” to the succeeding fiscal year. The unexpended funds shall be in addition to the
succeeding year’s Allocated Contribution funding requirements and will be used for the approved
Capital Improvement Program.

(b) Einancial Aspects.

1) Cash Sources.
(A) Federal Funds. -- WMATA commits to take all necessary and
appropriate actions to secure Federal funding in the Capital Budget and
CIP to assist in the funding of the Projects and Programs undertaken by
the Authority. WMATA will manage the Capital Budget within the
funding amounts agreed to by the Contributing Jurisdictions, except as
otherwise provided in paragraph (C) of this subsection.

(B) Jurisdictional Commitments.
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Q) To the extent applicable, each Contributing Jurisdiction agrees to
make its Allocated Contribution to fund the Capital Budget component of the CIP and the CIP as
a whole as adjusted annually in accordance with this Agreement. Such contributions shall be made
in accordance with the requirements and procedures in subsection (3) of this Section. The source
of funds for such capital contributions is in the discretion of each Contributing Jurisdiction;
provided that such funds must qualify as local match under applicable FTA or other agency grant
program requirements.

(C)  Additional Limitations —

Q) WMATA and the District of Columbia have entered into a separate
Local Capital Funding Agreement of even date herewith (“DCLCFA”) to address certain issues
concerning the implementation of this Agreement that must be handled separately according to
District of Columbia law. The implementation of District of Columbia obligations,
representations, and warranties under this Agreement shall be controlled by the provisions of the
DCLCFA set forth in Attachment 5, as may be amended by WMATA and the District of Columbia.
To the extent of any inconsistency between this Agreement and the provisions of the DCLCFA,
the DCLCFA shall control.

(i)  The District of Columbia agrees to review its Allocated
Contributions annually to determine if any adjustments may be made. If the District of Columbia
agrees to increase its Allocated Contributions cap by an amendment to the DCLCFA, then such
increase will be incorporated into this Agreement pursuant to the Annual Capital Budget process.

(iii)  Inthe event that (a) WMATA proposes an increase that would cause

the District of Columbia’s Allocated Contribution to exceed an aggregate amount of $631,346,120
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over the term of this agreement; and (b) the District of Columbia denies or withholds approval of
the increase in excess of that stated amount, then all other Contributing Jurisdictions shall be
relieved of any obligation to fund the increase proposed by WMATA in their Allocated
Contributions.

(iv)  In the event that the District of Columbia denies or withholds
approval of such increase, all Parties shall cooperate to develop alternative solutions to any
resulting revenue or program shortfalls.

(2 Debt Sources.

(A) General. -- In accordance with the Capital Budget, all or any portion
of the Capital Improvement Program may be funded through short- or long-
term debt financing as described in this subsection and in accordance with
Section 21 and Articles IX and X of the WMATA Compact.

(B) Dedicated Capital Funding Debt. -- WMATA may issue Dedicated
Capital Funding Debt to assist in the financing of one or more years of the
Capital Budget. The WMATA Board may authorize the issuance of such
debt, in one or more issuances during the term of this Agreement, at such
times as it determines appropriate, in its discretion, taking into account
factors established by the Board in its Debt Management Policy. Any debt
issued by WMATA under this subsection may be secured by a lien and
pledge of WMATA'’s Dedicated Capital Funding revenues, or (subject to
any required FTA approval) of WMATA'’s capital assets. Any such debt

secured by WMATA'’s Dedicated Capital Funding revenues may be on
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parity with or subordinate to any other debt, including, but not limited to
JAC Debt. WMATA shall issue Dedicated Funding Debt in accordance
with the then-current, Board-approved WMATA Debt Policy, as may be
amended by the Board of Directors. In addition to debt secured by
Dedicated Capital Funding revenues or capital assets as described in this
paragraph, WMATA may issue debt in accordance with 4(b)(2)(C) or
4(0)(6).

(©) Jurisdictional Allocated Contribution (JAC) Debt - WMATA may
issue JAC Debt to assist in the financing of one or more years of the Capital
Budget. The WMATA Board may authorize the issuance of such debt, upon
request from one or more Contributing Jurisdictions, in one or more
issuances during the term of this Agreement, at such times as it determines
appropriate, in its discretion, taking into account factors established by the
Board in its Debt Policy. Any debt issued by WMATA under this
subsection may be secured by a lien and pledge of WMATA’s gross
revenues (but not Dedicated Capital Funding revenues and as may be further
limited by Board Resolution), or of WMATA'’s capital assets (subject to
any required FTA approval). Any such debt secured by WMATA’s gross
revenues may be on parity with or subordinate to any other debt, including,
but not limited to Dedicated Funding Debt. For any debt that is secured by
WMATA'’s capital assets, WMATA will endeavor, consistent with the cash

flow needs of the Capital Budget and with market demands, to match the
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(3)

length of the debt financing to the useful life of the pledged assets, unless
WMATA determines that market or other financial considerations make a
different debt length more prudent. In addition to debt secured by gross
revenues or capital assets as described in this paragraph, WMATA may

issue debt in accordance with 4(b)(2)(B) or 4(b)(6).

(D) Contributing Jurisdiction Responsibility. — JAC Debt may be issued

pursuant to the procedures shown in Attachment C. When WMATA issues
JAC Debt to fund Jurisdictional Contributions, each Jurisdiction
participating in the JAC Debt commits, subject to annual appropriations, to
make the annual contributions necessary for WMATA to make payments of
debt service on related debt issued by WMATA. The obligation to make
contributions to pay such debt service, which is in addition to the obligation
to provide Allocated Contributions, shall survive the term of this Agreement
and shall remain in effect throughout the term of the debt issuance involved.
Contributing Jurisdiction Commitment.

(A)  General. — The maximum amount of the Contributing Jurisdictions’
Allocated Contribution of the costs of the CIP is subject to the provisions
of Section 4(b)(1)(B) of this Agreement. Nothing in this Agreement shall
be construed to obligate a Contributing Jurisdiction to have, as of the date
that it enters into this Agreement, funding or an appropriation in the full
amount of its Allocated Contribution of the costs of the CIP. Each

Contributing Jurisdiction commits, subject to its constitutional or legally
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equivalent provisions and throughout the term of this Agreement, to use
reasonable efforts to obtain funding in the full amount of its Allocated
Contribution. Reasonable efforts include, but are not limited to, a request
by the responsible official to include the Allocated Contribution as
described in the draft Capital Budget in the Contributing Jurisdiction’s
annual proposed budget or other financial submission to its fiscal authority.
Each Contributing Jurisdiction shall be solely responsible for providing its
Allocated Contribution to the cost of the Capital Budget, and in no
circumstance shall one Contributing Jurisdiction be responsible for the
Allocated Contribution or other obligations of any other Contributing
Jurisdiction under this Agreement.

(B)  Annual Commitment. -- Each Contributing Jurisdiction shall
annually provide WMATA with written notice, concurrent with comments
on WMATA'’s proposed budget, that funds have been, are intended to be,
or will not be appropriated to cover its Allocated Contribution for
WMATA'’s upcoming fiscal year and committing to make payment of such
Allocated Contribution to WMATA. No CIP or Capital Budget shall be
approved without the certification of each Contributing Jurisdiction that the
funding levels are reasonable and accurate reflections of funds to be made
available. If a Contributing Jurisdiction’s appropriations process is not
completed by June 1, such Contributing Jurisdiction shall provide to

WMATA: (i) awritten explanation for the failure to make such
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submissions by June 1 and confirmation that subject to appropriation
amounts equal to its Allocated Contribution have been or will be included
in the next fiscal year budget to be considered by the Contributing
Jurisdiction’s fiscal authority; and (ii) written assurances that all reasonable
efforts will be undertaken to secure the ultimate appropriation of funds in a
prompt and timely fashion, or if funds will not be appropriated, then the
Contributing Jurisdiction shall notify WMATA and all other Contributing
Jurisdictions through their representatives listed in section 12 of this
Agreement or as may be updated by each Contributing Jurisdiction in the
future within five business days of the fiscal body’s action. If there is a
failure by any Contributing Jurisdiction to appropriate the full annual
Allocated Contribution, the Capital Budget shall be revised to conform to
the available funds and submitted to the WMATA Board of Directors and
the other Contributing Jurisdictions for approval.

(C)  Quarterly Payments. -- Each Contributing Jurisdiction’s Allocated
Contribution shall be based on the approved Capital Budget and any
subsequent adjustments derived from the Annual Budget Reconciliation
Process for the quarter covered by the invoice, and paid to WMATA on a
quarterly basis in advance, no later than the first day of each quarter,
throughout the term of this Agreement. Debt service on JAC Debt shall be
included in the invoice and shall be separately identified. WMATA shall

submit bills to the Contributing Jurisdictions for such quarterly payments
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forty-five (45) days prior to the date such payments are due. Thus, for
example, for the July-September quarter WMATA will bill the amount in
the Capital Budget as approved or adjusted for July-September and send
each Contributing Jurisdiction an invoice for its Allocated Contribution no
later than the immediately preceding May 15th. Contributing Jurisdiction
payments must be received by WMATA no later than July 1. The sum of
each Contributing Jurisdiction’s quarterly invoices during a given fiscal
year shall not exceed that Contributing Jurisdiction’s Allocated
Contribution in the approved Capital Budget.
(5) Timeliness of Payment.

(A)  Treatment of Payments. — Payments received by WMATA shall
become WMATA'’s funds and interest shall accrue on all payments made by a Contributing
Jurisdiction until the funds are expended. WMATA shall place contributed funds into an interest
earning account, with interest to be compounded on terms and conditions established between
WMATA and its financial institution(s). Interest earned on funds contributed by a Contributing
Jurisdiction shall not be applied as a credit against future payments for Allocated Contributions
due from that jurisdiction under this Agreement, unless otherwise directed in writing by the Board
of Directors.

(B)  Non-Payment or Late Payments. -- If a Contributing Jurisdiction
fails to make a quarterly payment in full to WMATA when such payment is due, WMATA shall
notify the other Contributing Jurisdictions and may issue JAC Debt or otherwise advance funds as

deemed necessary by the WMATA General Manager and Chief Executive Officer to replace the
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amount of payment not timely received. To the extent that WMATA covers a Jurisdictional
shortfall, WMATA shall charge such Contributing Jurisdiction an amount equal to the sum of (i)
the financing and interest costs and expenses (or lost interest earnings) incurred by or on behalf of
WMATA in connection with such debt issuance or advance of funds; (ii) any administrative costs
incurred by WMATA in connection with obtaining such replacement funding; and (iii) any
penalties or losses incurred by WMATA assessed by a third party as a result of such late or non-
payment. The total amount of the charges assessed under this paragraph, together with the unpaid
quarterly payment, shall be due and payable to WMATA no later than thirty (30) days after the
date of assessment by WMATA plus interest compounded monthly at the WMATA short-term
investment earnings rate until the date of full payment.
(6) Short-Term Debt and Security Interests.

(A)  Short-Term Debt Authority. -- WMATA is authorized to use Short-
Term Debt, including borrowing, on behalf of WMATA in such amounts and at such times as, in
the Board’s sole judgment, are necessary and appropriate for the purpose of implementing the
Projects and Programs in the Capital Improvement Program and any Capital Budget funded
through direct capital contributions.

(B)  Security Interests. -- WMATA may create security interests in its
rights and interests in amounts paid or received as direct capital contributions from the
Contributing Jurisdictions under this Agreement, as such amounts shall become available and are
paid to or for the account of WMATA under the terms of this Agreement. Such amounts may be
pledged as security for the cost of Short-Term Debt. Each Contributing Jurisdiction shall comply

with any reasonable and legal request of WMATA to execute, acknowledge, and deliver
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appropriate instruments and assurances as may be necessary or desirable and consistent with the
obligations in this Agreement to confirm and effectuate any such security interest created by
WMATA in connection with Short-Term Debt. Nothing in this subsection shall be construed as
requiring any Contributing Jurisdiction to make any payment under this Agreement to anyone
other than WMATA. For purposes of this subsection, the “cost of Short-Term Debt” includes
payments of principal and interest thereunder and all fees, expenses, and other amounts incurred
or payable under any Short-Term Debt.

(C)  Limitation. -- The borrowing authority authorized by this subsection
may not be used by any Contributing Jurisdiction to satisfy its funding obligations under this
Agreement.

@) WMATA Risk Mitigation. -- Section 22 of the WMATA Compact prohibits
WMATA from making any commitment or incurring any obligations with respect to the
construction or acquisition of any transit facilities “until funds are available therefor.” The Parties
acknowledge that the commitments of the Contributing Jurisdictions under this Agreement are
intended to satisfy the requirements of Section 22 under an expenditure-based budget. In order to
address the risk of non-appropriation or late payment of funds by a Contributing Jurisdiction or
insufficient funding by the Federal Government, and to assure compliance with Section 22 of the
WMATA Compact, WMATA intends to continue to maintain a risk mitigation credit facility using
one or more of the following: a line of credit, letter of credit, commercial paper program, or other
credit facility determined by WMATA in its discretion to be appropriate and feasible. Such risk
mitigation credit facility shall be in addition to any other credit facility which may be put in place

as a working capital or other cash flow aid.
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SEC.5 ANNUAL BUDGET RECONCILIATION PROCESS

(@) Reconciliation.

As part of its annual budget process in each year during the term of this Agreement, WMATA
shall prepare a reconciliation of —

1) the actual expenditures for Projects and Programs for the most recently
completed fiscal year Capital Budget, as compared to the planned expenditures for such Programs
and Projects for the same fiscal year;

2 the actual Allocated Contribution of each of the Contributing Jurisdictions
to date, as compared to the scheduled Allocated Contribution of each Contributing Jurisdiction for
the most recently completed fiscal year Capital Budget;

3) the projected Allocated Contributions of each Contributing Jurisdiction for
the most recently completed fiscal year Capital Budget;

4) the actual amount of Federal grant funds received for the Capital Budget, as
compared to the budgeted or projected amount of Federal grant funds for the same fiscal year; and

(5) the current forecast of expenditures; and

(6) the estimated cost to complete the remaining Projects and Programs in the
current Capital Improvement Program and expected sources of those funds.

(b) Application of Reconciled Payment Amounts.

On or before November 30" of each year, WMATA shall have performed the reconciliation
described in the above section, including whether there is a surplus of funds paid in by the

Contributing Jurisdictions. The results of this reconciliation shall be used in the Capital Budget
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currently under development as well as to review the Capital Budget for the fiscal year then
currently in effect at the time that the reconciliation is completed. WMATA shall, to the best of
its abilities, use all of the Jurisdictional Contributions in the fiscal year they are provided. The
Parties acknowledge and agree that this may not be practical at all times. In the event that
WMATA is unable to use all of the System Performance Funding provided to it in the fiscal year
received (FY1), WMATA shall use those funds (“Carryover Funds”) as a funding source for the
next to occur fiscal year (FY2) as follows:

1) first, program those funds to cover accrued expenses from FY1;

2 second, program those funds for planned expenses in FY2;

3) third, reduce the Dedicated Funding Debt to be issued in FY2;

4) fourth, in the event that no Dedicated Funding Debt is issued to fund projects in the
then-current fiscal year, use the Carryover funds as a funding source in the next to occur fiscal
year (FY3);

(5) Finally, in the event that Carryover Funding exceeds the Dedicated Funding Debt
to be issued in FY3, reduce the Allocated Contribution by the amount of Carryover Funding that
exceeds the anticipated Dedicated Funding Debt in FY 3.

(c) Revenue Shortfalls.

If the reconciliation process conducted under subsection (a) of this Section reveals that there are
shortfalls in revenues for the Capital Improvement Program due to late or insufficient contributions
by a Contributing Jurisdiction or to the receipt of less than the assumed level of Federal funds, or
other funds that support the CIP, WMATA shall develop a recovery plan for addressing such

shortfalls. Such recovery plan, as approved by the WMATA Board of Directors through its annual
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budget process, shall include one or more of the following alternatives: (1) utilization of Short-
Term Debt or other Funding Sources; (2) value engineering, project re-design, or other cost
reduction measures for future Projects and Programs; (3) re-scheduling of Projects and Programs
in the Capital Improvement Program; (4) subject to agreement of the Contributing Jurisdictions,
increasing the levels of Allocated Contributions from the Contributing Jurisdictions; and/or (5) the
implementation of Project Deferrals under subsection (e) of this Section.

(d) Revenue Increases.

If the reconciliation process conducted under subsection (a) of this Section reveals that Federal or
other funds, excluding Allocated Contributions, have been received which substantially exceed the
assumed level of funding, such excess funds shall be applied (1) to the unfunded priorities in the
Capital Improvement Program or to other needs identified by the WMATA Board; or (2) to any
outstanding Dedicated Funding Debt or Short-Term Debt thereby increasing the funding available
to implement the CIP, as determined by the WMATA Board of Directors through its annual budget
process.

(e) Project Deferrals.

If WMATA is unable to satisfactorily address revenue shortfalls under subsection (c) of this
Section, the WMATA Board may, through the next WMATA budget process, or through the
Capital Budget modification process, modify the Capital Improvement Program to defer certain
Projects or Programs in order to assure that the Capital Improvement Program can be funded
during the term of this Agreement within the amount of available financial resources.

() Financial Records.
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1) Maintenance of Records. -- During the term of this Agreement, WMATA agrees to
maintain separate and complete accounting records which are consistent with generally accepted
governmental accounting procedures and which accurately reflect all income and expenditures of
funds which may be provided under this Agreement. WMATA will retain all such CIP records
for the same period that records are required to be kept for the FTA or other federal grants, unless
there is an outstanding written Contributing Jurisdiction or FTA financial or audit question, which
is not resolved by the Contributing Jurisdiction or FTA auditor. The records of WMATA must be
in sufficient detail to determine the character and timing of fund items; and of contract obligation
and expenditure transactions authorized by this Agreement.

2 Litigation Records. -- In addition to the foregoing, in the event that any
Contributing Jurisdiction’s bond, the proceeds of which were used to meet the funding obligation
of the Agreement or any transaction pertaining to such Contributing Jurisdiction’s bond, is the
subject of any tax, securities or similar federal or state law investigation, inquiry or suit, WMATA
shall promptly allow the Contributing Jurisdiction access, at the Contributing Jurisdiction’s
expense, to any record, not otherwise protected by a legal privilege, it may have relating to
WMATA'’s use of the proceeds of such Contributing Jurisdiction’s bond so that the Contributing
Jurisdiction may participate and respond to any aspect of such investigation, inquiry or suit. In the
event WMATA is notified that any Contributing Jurisdiction’s bond, the proceeds of which were
used to meet funding obligations of this Agreement or any transaction pertaining to any such
Contributing Jurisdiction’s bond, is the subject of any tax, securities or similar federal or state law

investigation, inquiry or suit, WMATA shall promptly notify the Contributing Jurisdiction of such
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occurrence a shall advise the Contributing Jurisdiction of all aspects of the conduct or any response
WMATA may make in such regard.

3) Audits.

(A) Timing for Performance. -- A Contributing Jurisdiction or its agent may perform an
audit of WMATA’s expenditures of funds provided by this Agreement. The request for the
performance of such audit may cover a period of up to six (6) audited fiscal years immediately
preceding such request. Any such audit shall be commenced within sixty (60) days after the date
of the request. The Contributing Jurisdiction will assume all financial responsibility for any costs
associated with the performance of such audits. If more than one Contributing Jurisdiction initiates
an audit under this paragraph, the audits may be consolidated, at the Contributing Jurisdictions’
election, into a single audit for the applicable fiscal years and the Contributing Jurisdictions
participating in the audit shall share in the cost of the audit. WMATA agrees to cooperate fully
with the Contributing Jurisdiction(s) or its authorized agent(s) in the conduct of any audit carried
out in accordance with this paragraph.

(B)  Audit Results. -- If it is determined by the auditor as a result of such audit
under this section that funds provided by the Contributing Jurisdiction have not been expended
pursuant to the terms and conditions of this Agreement and CIP or have been administered in a
way contrary to law, WMATA shall make appropriate accounting adjustments consistent with
final audit findings. Appropriate adjustments will be made in the amounts due to WMATA from
such Contributing Jurisdiction, in the next fiscal year in order to make said Contributing
Jurisdiction whole. If it is determined that one or more Contributing Jurisdictions has underpaid,

WMATA shall make appropriate accounting adjustments in the amount due to WMATA from
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such Contributing Jurisdiction(s) in the next fiscal year in order to make WMATA whole. The
Contributing Jurisdictions agree that any such ‘make-whole’ amounts shall not count against the
up to 3% increases on Allocated Contribution increases. In the event that an audit results in
WMATA being instructed to increase or decrease the funding provided by another Contributing
Jurisdiction(s) WMATA shall provide a corrective plan to the Contributing Jurisdictions,
regarding credits and debits to be applied to the next fiscal year Allocated Contributions. WMATA
shall implement the corrective plan unless any of the Contributing Jurisdictions provide notice of
an objection to the plan within thirty (30) days of WMATA sending the corrective plan. Should
any Contributing Jurisdiction provide notice of an objection to the corrective plan, any
Contributing Jurisdiction may begin the dispute resolution process contained in this Agreement.

(C)  Audit Findings. — Any issue identified by the auditor during the course of
the audit that may result in a finding will be discussed with WMATA management, who may
provide additional input or information to the auditor. If WMATA management disagrees with a
preliminary audit finding, reasonable efforts shall be made to resolve the dispute before the final
audit report is issued. The auditor's final report will contain the audit findings along with a response
from WMATA and, if appropriate, any rebuttal from the auditor.

SEC. 6 IMPLEMENTATION AND DISPUTE RESOLUTION

(@) Implementation of this Agreement.

The Parties intend to coordinate the activities undertaken pursuant to this Agreement through the
Jurisdictional Coordinating Committee (JCC) as that committee may exist during the term of this
Agreement. The person or persons serving on the JCC shall be the single point of contact for

coordinating dissemination of information received pursuant to this Agreement from the other
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Parties amongst and within members of their organization who require or request access to such
information. Notwithstanding the foregoing, in the event of a dispute or other event requiring
formal notice pursuant to this Agreement, such notice shall be provided to the persons identified
in Section 12.

(b) Informal Resolution.

The Parties agree to use all reasonable efforts to resolve any disputes, which arise under or
otherwise relate to this Agreement. If the Parties, at staff level, cannot resolve such a dispute
through initial discussions within thirty (30) days after the date it first arises, then the Party seeking
a resolution shall, provide notice to the other Parties. The written notice shall include the nature
of the dispute, the issues involved, and shall include the name of a person authorized to lead the
dispute resolution. Each Party shall respond within thirty (30) days, stating their position on the
issue presented, their proposal for resolution, and the name of a person authorized to lead the
dispute resolution. The identified persons shall then meet within the next thirty (30) days in an
attempt to resolve the dispute. If the dispute is not resolved within thirty (30) days following the
date of the last meeting, any Party to the dispute may refer the matter to the WMATA Board for
resolution.

(c) Alternative Resolution.

If a dispute arising under this Agreement is not resolved pursuant to subsection (b) of this Section,
the Parties thereto may agree to pursue a mutually acceptable alternative dispute resolution
procedure. If such a procedure is not utilized or does not result in a final and binding resolution
of the dispute, any Party thereto may pursue a civil action for appropriate relief in a court of

competent jurisdiction.
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SEC. 7 REPRESENTATIONS AND WARRANTIES

(a) By WMATA.

WMATA makes the following representations as of the Effective Date of this Agreement as a
basis for the undertakings pursuant to this Agreement.
1) WMATA has full power and authority to enter into the transactions contemplated
by this Agreement and to carry out its obligations hereunder;
2 WMATA by proper WMATA Board action has duly authorized the execution and
delivery of this Agreement;
3) When executed and delivered by the Contributing Jurisdictions and by WMATA,
this Agreement will constitute the legal, valid and binding obligation of WMATA
enforceable in accordance with its terms, except as such enforceability is limited by annual
appropriations, bankruptcy, reorganization, insolvency, moratorium or other laws affecting
the enforcement of creditors’ rights generally.
4) No director, officer, or employee of WMATA who exercises or has exercised any
functions or responsibilities over any procurement contract in connection with the Capital
Improvement Program shall have or obtain a personal or financial interest or benefit from
any activity in connection with the procurement contract or have an interest in any contract,
subcontract, or agreement with respect thereto during the term of this Agreement.

(b) By Contributing Jurisdictions.

Each Contributing Jurisdiction makes the following representations as of the Effective Date of this

Agreement as a basis for the undertakings pursuant to this Agreement.
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1) The Contributing Jurisdiction has all necessary power and authority to enter into
the transactions contemplated by this Agreement and to carry out its individual obligations
hereunder;

(2 Such Contributing Jurisdiction has individually duly authorized the execution and
delivery of this Agreement;

3) When executed and delivered by all Contributing Jurisdictions, this Agreement will
constitute the legal, valid and binding obligation of the individual entity enforceable in
accordance with its terms, except as such enforceability is limited by annual appropriations,
bankruptcy, reorganization, insolvency, moratorium or other laws affecting the
enforcement of creditors’ rights generally;

4) No officer or employee of any Contributing Jurisdiction who exercises or has
exercised any functions or responsibilities over a procurement contract in connection with
the Capital Improvement Program shall have or obtain a personal or financial interest or
benefit from any activity in connection with the procurement contract or have an interest
in any contract, subcontract, or agreement with respect therewith during the term of this
Agreement.

SEC. 8 EFFECTIVE DATE AND TERM OF AGREEMENT

(a) Effective Date.

This Agreement shall be entered upon the date of execution by the last signatory and shall be
effective as of July 1, 2021.

(b) Term.
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The term of this Agreement shall begin on the Effective Date and shall terminate on June 30, 2027.
Where there are projects which have been started during the term of the Agreement or where bonds
or other financial instruments have been issued pursuant to the 2010 CFA (for those Contributing
Jurisdictions who did not opt out of the Long Term Debt issuance) or pursuant to this Agreement,
the Contributing Jurisdictions, subject to annual appropriations, agree to continue to make their
Allocated Contributions for those projects or debt service until the conclusion of the projects or
the final maturity of the bonds or other financial instruments.

(c) Euture Negotiations.

No later than June 30, 2026, WMATA and the Contributing Jurisdictions agree to commence
discussions for a successor capital funding agreement. WMATA will ask each Contributing
Jurisdiction for an affirmative response to whether it wishes to participate in a successor
agreement. Each Contributing Jurisdictions shall give an affirmative notice in accordance with
Section 12 of this Agreement no later than October 1, 2026, either that: (1) it intends to continue
under the Agreement, subject to amendment only of the projects included in the CIP and the cost
of a new 6 year CIP and the renegotiation of the Local Funding Agreement with the District of
Columbia (2) it requests negotiation of additional terms of the agreement in addition to those
specified in the preceding clause or (3) it wishes to terminate the agreement as of June 30, 2027.
It is the Parties’ desire to limit negotiations only to the items listed in clause (1) if at all possible.
A failure to timely respond will be deemed an election to terminate the Agreement. If a
Contributing Jurisdiction gives or is deemed to give the required notice that it is terminating its
participation in this Agreement, then the Agreement shall terminate as of June 30, 2027, except as

covered by subsection (b), above.
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(d) Einal Distribution.

In the event that this Agreement is terminated pursuant to this section 8, any amounts remaining
at the expiration of this Agreement shall be first used to fund any remaining unfunded Projects and
Programs in the Capital Improvement Program as indicated in the attached Capital Improvement
Program, and then, if any funds remain, will be credited or refunded to the Contributing
Jurisdictions, as directed by the Contributing Jurisdictions.

SEC.9 RECITALS

The Recitals set forth in this Agreement are material parts of this Agreement and are
binding on the Parties to the same extent as the other terms and conditions hereof.

SEC. 10 NO THIRD PARTY BENEFICIARIES

The Parties to this Agreement do not intend any non-signatory to this Agreement or any
other third Party to be a third Party beneficiary to this Agreement, nor do the Parties intend for any
such third Party to have any rights or benefits under this Agreement or to have standing to bring
an action or claim in any court or other forum to enforce any provision of this Agreement.

SEC. 11 AMENDMENTS

This Agreement may be amended or modified only by written agreement duly executed by
all the Parties.

SEC. 12 NOTICES

All notices under this Agreement shall be in writing and shall be deemed to have been
sufficiently given or served when presented personally or sent by the U.S. Postal Service or by a

courier service or national overnight delivery service or via electronic mail, to any Party as follows:
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To the State of Maryland:

Department of Transportation:

Director, Washington Area Transit Office
Maryland Department of Transportation
4351 Garden City Drive, Suite 305
Hyattsville, MD 20785

With copies to:

Chairman, Washington Suburban Transit
Commission

4351 Garden City Drive, Suite 305
Hyattsville, MD 20785

and

Secretary

Maryland Department of Transportation
7201 Corporate Center Drive

Hanover, MD 21076

To Arlington County, Virginia:

Director

Department of Management and Finance
2100 Clarendon Boulevard, Suite 501
Arlington, VA 22201

With a copy to:

Director

Department of Environmental Services
2100 Clarendon Boulevard, Suite 900
Arlington, VA 22201

To the District of Columbia:

Director

District Department of Transportation
250 M St. SE

Washington, D.C. 20003

With copies to:

Chief Financial Officer for the District of Columbia
John A. Wilson Building, Room 203

1350 Pennsylvania Avenue, N.W.

Washington, DC 20004

and

Attorney General for the District of Columbia
John A. Wilson Building, Room 409

1350 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

To Fairfax County, Virginia:

Director

Fairfax County Department of Transportation

4050 Legato Road, 4th Floor

With a copy to:

Chief, Coordination and Funding Division
Fairfax County Department of Transportation
4050 Legato Road, 4th Floor

Fairfax, VA 22035
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Fairfax, VA 22035-5511

Attn:  Todd Wigglesworth (or designee)
Email: Todd.Wigglesworth@fairfaxcounty.gov

To County of Loudoun, Virginia:

County Administrator

County of Loudoun

1 Harrison Street, S.E., 5th Floor
P. O. Box 7000

Leesburg VA 20175

With a copy to:

Director

Loudoun County Department of Transportation
and Capital Infrastructure

101 Blue Seal Drive, S.E.

Suite 102, MSC #64

P. O. Box 7500

Leesburg, VA 20177

And
Assistant Director
Transportation Services

Department of Transportation and Capital

Infrastructure

Loudoun County Government

101 Blue Seal Drive, S.E. Suite 102
Leesburg, Virginia 20177-7500

Att: Penny S. Newquist

Email: Penny.Newquist@Loudoun.gov

To the City of Falls Church, Virginia:

City Manager

City of Falls Church

300 Park Avenue

Falls Church, VA 22046

To the City of Alexandria, Virginia:

City Manager

City of Alexandria

301 King Street
Alexandria, VA 22314

With a copy to:

Director of Transportation & Environmental

Services

City of Alexandria

301 King Street
Alexandria, VA 22314

To the City of Fairfax, Virginia:

With a copy to:

Mayor Transportation Director
City of Fairfax City of Fairfax
10455 Armstrong Street 10455 Armstrong Street
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Fairfax, VA 22030 Fairfax, VA 22030

To the Washington Metropolitan Area With a copy to:
Transit Authority:
The General Counsel
General Manager and Chief Executive Officer Washington Metropolitan Area Transit Authority
Washington  Metropolitan  Area  Transit 600 Fifth Street, N.W., Second Floor
Authority Washington, D.C. 20001
600 Fifth Street, N.W.
Washington, D.C. 20001

SEC. 13 SUCCESSORS AND ASSIGNS

This Agreement shall be binding on the successors and assigns of the Contributing Jurisdictions
and WMATA.

SEC. 14 NO DEBT GUARANTEES

No Contributing Jurisdiction guarantees the debt of WMATA or any other Contributing
Jurisdiction, nor any obligation of WMATA or any other Contributing Jurisdiction.

SEC. 15 REQUIREMENT FOR ANNUAL APPROPRIATIONS

Notwithstanding any other provisions of this Agreement, all obligations of the Contributing
Jurisdictions are subject to discretionary annual appropriation of funds by the governing bodies
thereof or other appropriate legislative bodies thereof and shall be consistent with the anti-
deficiency laws applicable to each Contributing Jurisdiction.

SEC. 16 COUNTERPARTS

This Agreement may be executed in identical counterparts, each of which shall constitute an

original and all of which shall constitute, collectively, one agreement. The counterpart with the
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most recent date shall determine the date of entry of this Agreement by the Parties listed on page

one.
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IN WITNESS WHEREOF, WMATA and the Contributing Jurisdictions have executed this
Agreement as of the Effective Date.

WASHINGTON METROPOLITAN AREA
TRANSIT AUTHORITY

Attest: By:

Witness Thomas J. Webster, Executive Vice President
Strategy, Planning and Program Management

Dated:

[signatures continued on following page]

1930 of 1978



STATE OF MARYLAND
acting by and through the Washington Suburban Transit District and the Department of
Transportation

MARYLAND DEPARTMENT OF
TRANSPORTATION

Altest: By:
[Seal]
Witness Secretary
and
WASHINGTON SUBURBAN
TRANSIT DISTRICT
Altest: By:
[Seal]
Witness Chairman
Dated:

[signatures continued on following page]
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DISTRICT OF COLUMBIA

Altest: By:

[Seal]
Witness Mayor
Dated:

[signatures continued on following page]
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COUNTY BOARD OF ARLINGTON
COUNTY, VIRGINIA

Attest: By:
[Seal]
Clerk to the County Board Chair
County Board

Dated:

Arlington County, Virginia

[signatures continued on following page]
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FAIRFAX COUNTY, VIRGINIA

Attest: By:

[Seal]

Clerk to the Board of Supervisors County Executive
Fairfax County, Virginia

Dated:

[signatures continued on following page]
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COUNTY OF LOUDOUN, VIRGINIA

Attest: By:

[Seal]

Clerk to the Board of Supervisors County Administrator
Loudoun County, Virginia

Dated:

[signatures continued on following page]
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CITY OF ALEXANDRIA, VIRGINIA

Altest: By:

[Seal]
City Clerk City Manager
Dated:

[signatures continued on following page]
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CITY OF FAIRFAX, VIRGINIA

Altest: By:

[Seal]
City Clerk Mayor
Dated:

[signatures continued on following page]
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CITY OF FALLS CHURCH, VIRGINIA

Attest: By:

[Seal]

City Clerk City Manager

Dated:
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Attachment 1 — FY2022 to FY20227 CIP Sources and Uses of Funds

Federal Funding

Financial Plan - Allocation of State & Local Contributions

FY2022

Budget

FY2023

Plan

FY2024
Plan

FY2025

Plan

FY2026
Plan

FY2027

Plan

6 Year
Total

Federal Formula Programs 324,703,720 321,106,774 321,106,774 321,106,774 321,106,774 321,106,774 1,930,237,590
Federal RSI/PRIIA 148,500,000 - - - - - 148,500,000
Other Federal Grants 15,712,966 11,531,543 10,606,785 4,006,854 6,000,000 5,100,000 52,958,147
Total - Federal Grants 488,916,686 332,638,317 331,713,559 325,113,628 327,106,774 326,206,774 2,131,695,737
State & Local Funding Contributions
District of Columbia
Formula Match & System
Performance 99,663,709 102,157,842 104,659,263 106,800,042 107,065,870 110,999,394 631,346,120
RSI/PRIIA 49,500,000 49,500,000 49,500,000 49,500,000 49,500,000 49,500,000 297,000,000
Dedicated Funding 178,500,000 178,500,000 178,500,000 178,500,000 178,500,000 178,500,000 1,071,000,000
Subtotal - District of Columbia 327,663,709 330,157,842 332,659,263 334,800,042 335,065,870 338,999,394 1,999,346,120
State of Maryland
Montgomery County 46,334,910 47,902,028 49,518,478 51,332,737 53,837,692 55,210,140 304,135,985
Prince George's County 47,477,330 48,572,081 49,929,973 51,118,402 51,764,301 53,607,263 302,469,350
Maryland RSI/PRIIA 49,500,000 49,500,000 49,500,000 49,500,000 49,500,000 49,500,000 297,000,000
Maryland Dedicated Funding 167,000,000 167,000,000 167,000,000 167,000,000 167,000,000 167,000,000 1,002,000,000
Subtotal - Maryland 310,312,240 312,974,109 315,948,451 318,951,139 322,101,993 325,317,403 1,905,605,335
Commonwealth of Virginia
City of Alexandria 12,599,122 13,005,424 13,394,167 13,809,767 14,261,824 14,671,606 81,741,910
Arlington County 22,791,984 23,652,841 24,470,494 25,441,423 26,893,536 27,506,783 150,757,061
City of Fairfax 713,407 743,237 773,845 812,411 881,830 896,891 4,821,622
Fairfax County 40,600,208 42,091,821 43,589,161 45,349,846 48,036,448 49,131,907 268,799,391
City of Falls Church 776,099 795,954 815,052 831,454 832,652 863,231 4,914,442
Loudoun County 5,471,946 5,800,347 6,112,790 6,565,037 7,548,799 7,569,426 39,068,344
Virginia RSI/PRIIA 49,500,000 49,500,000 49,500,000 49,500,000 49,500,000 49,500,000 297,000,000
Virginia Dedicated Funding -
Unrestricted 122,883,455 122,883,455 122,883,455 122,883,455 122,883,455 122,883,455 737,300,730
Virginia Dedicated Funding -
Restricted 31,616,545 31,616,545 31,616,545 31,616,545 31,616,545 31,616,545 189,699,270
Q(L:Jgﬂgle(sct:llt\)/lr}-\gl)tlgatlon and Alr 1,016,889 645,768 626,951 601,713 763,000 763,000 4,417,323
Subtotal - Virginia 287,969,654 290,735,393 293,782,459 297,411,652 303,218,089 305,402,845 1,778,520,093
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Jurisdiction Planning Projects 3,000,000 3,000,000 3,000,000 3,000,000 3,000,000 3,000,000 18,000,000
Silver Line (MWAA) 12,951,000 867,000 - - - 41,133,000 54,951,000
Potomac Yard (Alexandria) 149,500,000 18,987,000 - - - - 168,487,000
Purple Line (MDOT) 4,068,000 - - - - - 4,068,000
Subtotal - Jurisdictional

Reimbursable 169,519,000 22,854,000 3,000,000 3,000,000 3,000,000 44,133,000 245,506,000
Total - State & Local 1,095,464,603 956,721,344 945,390,174 954,162,833 963,385,953 1,013,852,641 5,928,977,547
Debt 1,023,474,711 1,341,813,591 995,432,848 937,698,099 663,892,396 605,858,090 5,568,169,736

Grand Total Funding *

* Total funding requirement includes capital program expenditures, debt service, and estimated revenue loss from major shutdowns

2,607,856,000

2,631,173,252

Note: Does not assume reauthorization of Federal PRIIA beyond FY2022

(Dollars in Millions)
Railcars

Rail Systems

Track and Structures

Bus and Paratransit
Business Support
Total Capital Program

Stations and Passenger Facilities

Revenue Loss from Capital Projects
Debt Service-Dedicated Funding !

Total Capital Program Cost

2,272,536,581

2,216,974,559

Financial Plan by Investment Category

FY2022
Budget
$342
272
343
572
515
547

17

$2,608
! Projections subject to change based on actual debt requirements and terms of future debt issuance

FY2023
Plan
$346
337
476
369
550
448
$2,526
10
95
$2,631

FY2024
Plan
S437
308
259
328
492
239
$2,064
10
199
$2,273

1,954,385,123

FY2025
Plan
$530
257
236
302
418
206
$1,949
10
258
$2,217

FY2026
Plan
S517
203
237
268
184
220
$1,628
10
316
$1,954

1,945,917,506

FY2027
Plan
$423
213
247
272
196
227

10
358

13,628,843,021

6-Year

Total

$2,595
1,590
1,798

2,1
2,3
1,8
$12,3

1,2
$13,6

11
54
88
36
67
26
29
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Attachment 2 — Approved Budget Detail Page

(CIP0029) Warehouse Vertical Store Unit

Initiative Type: Project Mode: Systemwide

Invest. Category: Business Support Investments Invest. Program: Support
Equipment/Services

Description

This project installs and reorganizes vertical and horizontal storage units,
shelving and racking for storage of repair parts in order to allow greater
storage capacity, inventory accuracy and enhanced safety. This project
also upgrades parts storage systems with bar code systems for better
parts location features.

Strategic Objectives Supported Location
Metro Supply Facility

Various Storerooms at Railyards and Bus Garages

Safety Cust. Sat. Reliability Ridership  Op. Impact

Outcome Cost ($M)
In FY2021, this project will fund the procurement and replacement of Fiscal Year Budget Actual
vertical and horizontal storage units, warehouse security systems, and
inventory control systems at the Metro Supply Facility and various LTD Expenses 9.0
storerooms located at railyards and bus garages. This project supports | FY2020 0.2
Metro's state of good repair. FY2021 18
FY2022 0.0
L. . FY2023 0.0
Anticipated Funding Sources FY2024 0.0
Funding Source(s) for FY2021 Amount ($M) FY2025 0.0
Dedicated Funding 1.8 FY2026 0.0
FY2021-2026 Total 1.8
Total Cost 11.0
Total Project Cost 1.8
Fiscal Year FY20 FY21 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30
PLANNING

Needs Identification

Development and Evaluation v
EXECUTION

Project Development

LAY
LAY

Implementation
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Attachment 3 — JAC Debt Process

l. Existing JAC Debt

A. As of the date of this Agreement, one or more Contributing Jurisdictions have
participated in (formerly “opted-in”) to debt issuances made by WMATA in lieu of
making their Allocated Contributions in cash.

B. Those Opt-In Jurisdictions hereby authorize WMATA, subject to applicable requirements
of the WMATA Board of Directors and the WMATA Compact, to refinance, buy-down,
redeem, or undertake other transactions related to all JAC Debt currently outstanding
so long as the actions taken result in no net increase to the debt service required from
any one Opt-In Jurisdiction and the following procedures are undertaken:

1.WMATA shall provide sixty (60) calendar days’ notice to any Jurisdiction
impacted by a refinancing of JAC Debt undertaken pursuant to this
authorization.

2.The notice shall include any changes to the anticipated yearly payments, term of
debt, and net present value associated with the JAC Debt being refinanced.

3.Any Jurisdiction choosing not to participate in the JAC Debt Refinance shall
make payment to WMATA sufficient to cover their share in the outstanding JAC
Debt three-days before the scheduled closing on the JAC Debt Refinance.

C. Notwithstanding the above, the Opt-In Jurisdictions may authorize WMATA to refinance
existing JAC Debt on terms that increase debt service.

1. New JAC Debt
A. WMATA will issue new JAC Debt as a means for a Contributing Jurisdiction to provide
their Allocated Contribution in lieu of cash payments when:

1.The requesting Contributing Jurisdiction makes a written request to WMATA
stating the amount of JAC Debt to be issued;

2.WMATA GM/CEO and the WMATA Board have approved the request; and

3.All other Contributing Jurisdictions have had no less than forty-five (45) calendar
days, as established by WMATA'’s notice of intent to issue, to opt-in to the new
JAC Debt. Parties not affirmatively opting-in to the new debt shall be excluded
from the issuance and shall make their Allocated Contribution payments as
scheduled.

B. In no case will WMATA be required to issue JAC Debt more than once in a WMATA Fiscal
Year.

C. The terms of any New JAC Debt issuance shall be set by the WMATA Board of Directors
in conjunction with the jurisdictions participating in the JAC Debt issuance.

D. Participants in new JAC Debt shall be responsible for all required debt service payments
through the end of the term of the issuance.
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Attachment 4 — Board Resolutions

List of Board Resolutions that create the Operating Subsidy Formula as of the Effective Date, as may be
amended or revised by action of the Board.

95-14 APPROVAL OF SUBSIDY ALLOCATION FORMULAS

98-27 APPROVAL OF METROBUS SUBSIDY ALLOCATION FORMULA
98-32 APPROVAL OF NON-REGIONAL METROBUS SUBSIDY ALLOCATION
99-31 APPROVAL OF PARATRANSIT FORMULA

2019-34 APPROVAL OF CHANGE TO REGIONAL METROBUS SUBSIDY ALLOCATION FORMULA FOR
LOUDOUN COUNTY
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PRESENTED AND ADOPTED: September 26, 2019

SUBJECT:  APPROVAL OF CHANGE TO REGIONAL METROBUS SUBSIDY ALLOCATION
FORMULA FOR LOUDOUN COUNTY

2019-34

RESOLUTION
OF THE
BOARD OF DIRECTORS
OF THE
WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

WHEREAS, Pursuant to Resolution 98-27, Board approval is required to change the
regional Metrobus subsidy allocation formula for Loudoun County, Virginia; and

WHEREAS, With the addition of Metrorail Silver Line Phase 2 service, Loudoun County will
become a funding jurisdiction; and

WHEREAS, Loudoun County has not requested Metrobus service and no Metrobus service
is planned for Loudoun County; and

WHEREAS, The Board has requested that WMATA exclude the population density factor
in Resolution 98-27 from its regional Metrobus subsidy calculation for Loudoun County;
and

WHEREAS, The subsidy contribution for Loudoun County’s population density will be
provided by the other contributing jurisdictions as applicable;

NOW, THEREFORE, be it

RESOLVED, That Loudoun County shall not be charged any subsidy for the population
density component of the regional Metrobus subsidy formula contained in Resolution
98-27, with such subsidy amount being assigned to the other jurisdictions pursuant to
the applicable subsidy allocation formula; and be it further

RESOLVED, That all remaining factors in the subsidy allocation formula previously
adopted by the Board shall remain in effect for all funding jurisdictions; and be it further

RESOLVED, That the funding obligations under the subsidy allocation formula shall be
effective in the WMATA fiscal year containing the Revenue Operations Date for Metrorail
Silver Line Phase 2; and be it finally

Motioned by Mr. Smedberg, seconded by Mr. Dorsey 958 o 1978
Ayes: 8- Mr. Smedberg, Mr. Bulger, Mr. Goldman, Mr. Horner, Mr. Dorsey, Mr. Marootian, MF. ﬁgim and
Mr. McMillin



RESOLVED, That this Resolution shall be effective 30 days after adoption in accordance
with Compact Section 8(b).

Reviewed as to form and legal sufficiency,

Pat/riga Y. Lee
General Counsel

WMATA File Structure No.:
9.10 Jurisdictional Billing and Payments
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Attachment B — District of Columbia Local Capital Funding Agreement

LOCAL CAPITAL FUNDING AGREEMENT

By and Between
The District of Columbia
And

The Washington Metropolitan Area Transit Authority
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LOCAL CAPITAL FUNDING AGREEMENT

THIS LOCAL CAPITAL FUNDING AGREEMENT (DCLCFA) is made and entered into

this day of , 2021, by and between the Washington Metropolitan Area

Transit Authority (WMATA), a body corporate and politic created by interstate compact
between Maryland, Virginia, and the District of Columbia; and the District of Columbia, a
municipal corporation (District of Columbia).
RECITALS

1. WMATA and the District of Columbia, the State of Maryland; Arlington County, Virginia;
Fairfax County, Virginia; County of Loudoun, Virginia; the City of Alexandria, Virginia; the City
of Fairfax, Virginia; and the City of Falls Church, Virginia are parties to that 2022 to 2027 Capital
Funding Agreement (CFA).

2. The District of Columbia requires a separate agreement to address certain statutory
requirements applicable solely to the District of Columbia.

3. The Parties to this DCLCFA intend that this agreement be read as controlling over any
obligations, roles, or responsibilities undertaken by the District of Columbia in the CFA.

NOW, THEREFORE, in consideration of the mutual promises and obligations hereinafter
set forth, WMATA and the District of Columbia hereby enter into this Local Capital Funding
Agreement, as follows:

l. Incorporation by Reference
a. The CFA is hereby incorporated by reference as a binding agreement between the
Parties, subject to the terms and conditions contained in this DCLCFA.

I1. Definitions
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a. Unless a specific definition is provided in this DCLCFA all terms used in this

agreement shall have the same definition as found in the CFA, unless context

demands otherwise.

Limitations on District of Columbia CFA Obligations

The Parties to this DCLCFA agree that the obligations undertaken by the District of

Columbia in the CFA are subject to the following conditions and requirements:

a. Anti-Deficiency Requirements.

Pursuant to the provisions of (A) the federal Anti-Deficiency Act, 31 U.S.C.
88 1341, 1342, 1349-1351 1511-1519 (2008) (the “Federal ADA”), and
D.C. Official Code 88 1-206.03(e) and 47-105; (B) the District of Columbia
Anti-Deficiency Act, D.C. Official Code 88§ 47-355.01 — 355.08 (the “D.C.
ADA” and (A) and (B) collectively, as amended from time to time, the
“Anti-Deficiency Acts”); and (C) Section 446 of the District of Columbia
Home Rule Act, D.C. Official Code § 1-204.46, the District cannot obligate
itself to any financial commitment in any present or future year unless the
necessary funds to pay that commitment have been lawfully appropriated
and are lawfully available for the purpose committed. Thus, pursuant to the
Anti-Deficiency Acts, nothing in this Agreement creates an obligation of
the District in anticipation of an appropriation for such purpose, and the
District’s legal liability for the payment of any amount under this
Agreement does not and may not arise or obtain in advance of the lawful

availability of appropriated funds for the applicable fiscal year.
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During the term of this Agreement, the Mayor of the District of Columbia
or other appropriate official shall, for each fiscal period, include in the
appropriate budget application submitted to the Council of the District of
Columbia the amount necessary to fund the District’s known potential
financial obligations under this Agreement for such fiscal period. In
addition, in the event that the District proposes to issue bonds or notes to
refund the bonds subject to this Agreement, the Mayor of the District of
Columbia or other appropriate official, if any payments under this
Agreement have not been made, shall include in a budget application
submitted to the Council of the District of Columbia the amount necessary
to fund the District’s known unpaid amounts. In the event that a request for
such appropriations is excluded from the budget approved by the Council
for the applicable fiscal year, or if the Congress of the United States
appropriates funds for the District for the applicable fiscal year and no
appropriation is made by Congress to pay any amount under this
Agreement, and in the event appropriated funds for such purposes are not
otherwise lawfully available, the District will not be liable to make any
payment under this Agreement upon the expiration of any then-existing
appropriation.

Notwithstanding the foregoing, no officer, employee, director, member or
other natural person or agent of the District shall have any personal liability
in connection with the breach of the provisions of this Section or in the event

of a Default by the District under this Agreement.
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iv. This Agreement shall not constitute an indebtedness of the District nor shall
it constitute an obligation for which the District is obligated to levy or
pledge any form of taxation or for which the District has levied or pledged
any form of taxation. No District of Columbia Official or employee is
authorized to obligate or expend any amount under this Agreement unless

such amount has been lawfully appropriated and is lawfully available.

IN ACCORDANCE WITH § 446 OF THE HOME RULE ACT, D.C. OFFICIAL CODE 8§ 1-
204.46, NO DISTRICT OFFICIAL IS AUTHORIZED TO OBLIGATE OR EXPEND ANY
AMOUNT UNDER THIS AGREEMENT UNLESS SUCH AMOUNT HAS BEEN LAWFULLY
APPROVED AND APPROPRIATED.

v. Notwithstanding anything to the contrary herein, the maximum amount of
the District of Columbia’s financial share of the cost of the six-year
Allocated Contribution for WMATA’s Fiscal Year 2022 through 2027
Capital Improvement Program (CIP) as initially adopted by the Board of
Directors and subsequently modified by the Board of Directors in
succeeding years of this Agreement shall not exceed $631,346,120. The
District’s Allocated Contribution may not be increased above the aggregate
amount of $631,346,120 except by an amendment to this DCLCFA.
Payments for JAC Debt in place as of the date of this agreement, or as
maybe issued at the request of the District after the date of this agreement

are not included in the cap created by this DCLCFA.
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b. Use of DC Funding -- DC funding may be used only for those projects in the CIP
which meet the definition of “Capital Project” and/or “Capital Program” contained
in the CFA.

V. RECITALS
The Recitals set forth in this Agreement are material parts of this Agreement and are
binding on the Parties to the same extent as the other terms and conditions hereof.
V. TERM

a. Effective Date. This DCLCFA shall take effect on July 1, 2021.

b. The term of this DCLCFA shall begin on the Effective Date and shall terminate on
June 30, 2027, unless amended by the Parties in writing. Where there are projects
which have been started during the term of this DCLCFA or where bonds or other
financial instruments have been issued pursuant to the 2010 CFA for which the
District is obliged to make payments, the District agrees to continue to make its
Allocated Contribution for those projects or debt service until the conclusion of the
projects or the final maturity of the bonds or financial instruments.

VI. NO THIRD-PARTY BENEFICIARIES
The Parties to this Agreement do not intend any non-signatory to this Agreement or any
other third party to be a third-party beneficiary to this Agreement, nor do the Parties intend for any
such third party to have any rights or benefits under this Agreement or to have standing to bring
an action or claim in any court or other forum to enforce any provision of this Agreement.
VIl. AMENDMENTS
This Agreement may be amended or modified only by written agreement duly executed by

all the Parties.
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VIIlI. NOTICES

All notices under this Agreement shall be in writing and shall be deemed to have been

sufficiently given or served when presented personally or sent by the U.S. Postal Service or by a

courier service or national overnight delivery service, to WMATA or the District of Columbia as

follows:

To the District of Columbia:

Director

District Department of
Transportation

250 M St. SE
Washington, D.C. 20003

With copies to:

Chief Financial Officer for the
District of Columbia

John A. Wilson Building, Room 203
1350 Pennsylvania Avenue, N.W.
Washington, DC 20004

Attorney General for the District of
Columbia

John A. Wilson Building, Room 409
1350 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

To the Washington Metropolitan Area
Transit Authority:

General Manager and Chief
Executive Officer

600 Fifth Street, N.W.,
Washington, D.C. 20001

with a copy to:

Office of General Counsel
Washington Metropolitan Area
Transit Authority

600 Fifth Street, N.W., Second Floor
Washington, D.C. 20001
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IX. SUCCESSORS AND ASSIGNS
This Agreement shall be binding on the successors and assigns of the District of Columbia
and WMATA.
X. NO DEBT GUARANTEES
The District of Columbia does not guarantee the debt or any other obligation of WMATA;
the Federal Government; the State of Maryland; Arlington County, Virginia; Fairfax County,
Virginia; County of Loudoun, Virginia; the City of Alexandria, Virginia; the City of Fairfax,
Virginia; or the City of Falls Church, Virginia.
XI. REQUIREMENT FOR ANNUAL APPROPRIATIONS
Notwithstanding any other provisions of this Agreement, all obligations of the District of
Columbia are subject to discretionary annual appropriation of funds by the governing bodies
thereof or other appropriate legislative bodies thereof and shall be consistent with the anti-
deficiency laws applicable to the District of Columbia.
XIl. COUNTERPARTS
This Agreement may be executed in two (2) identical counterparts, each of which shall

constitute an original and all of which shall constitute, collectively, one agreement.
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IN WITNESS WHEREOF, WMATA and the District of Columbia have executed this Agreement

on this day of , 2021.

WASHINGTON METROPOLITAN AREA
TRANSIT AUTHORITY

Altest: By:

Witness Thomas J. Webster, Executive Vice President
Strategy, Planning and Program Management

DISTRICT OF COLUMBIA

Attest:

By:

Witness
Mayor
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