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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 123919 I-64 at Ashland Rd Interchange:

This Standard Project Agreement for Funding and Administration (the
“‘Agreement") is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code 8§ 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 88 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“VDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and
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WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree 'to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget’) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE | — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Projectis or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part of a
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct
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defects with respect to the Project). The provisions in this Sec:ion, 1.2 will survive
the completion of the Project under this Agreement and/or the expiration 'or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
guantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably
and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
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the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
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10.

11.

12.

13.

14.

15.

VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act.” All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il — Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.
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Prohibition Against More Favorable Provisions. VDOT shall not inciude in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill — Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
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reasonable costs associated with cancellation provided that such  costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating'to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

Reimbursement Basis. Subject to the limitations as to amounts set forth in
Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.
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. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VIl — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
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Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’'s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolution to
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
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cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

3. Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
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Budget by modifying or reducing the scope or design of the Prgject (or avoided by
cancelling the Project or any portion thereof), CVTA may, inlits sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Additional Costs from Right-of-Way Condemnation Resolution. Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
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to the Project made pursuant to the VDOT Roads and Bridge|Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA'if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both
Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a. Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’'s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section XI.2(a),

Page 12



VDOT shall give CVTA sixty (60) days’ written notice of any claimed material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section XI.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE Xll = Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the
CVTA Chair at:

Central Virginia Transportation Authority

424 Hull Street, Suite 300
Richmond, VA 23224

If to VDOT:
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District Engineer, Virginia Department of Transpcrtation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation _and Fair_Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
constitute effective execution and delivery of this Agreement as to the Parties

Page 14



hereto and may be used in lieu of the original, manually executed,Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

10. Severability. If any provision of this Agreement is held to be illegal, invalid or

11.

unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
such illegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES, & SCHEDULE

CVTA PROJECT: I-64 at Ashland Rd (Rte 623) Interchange

UPC NUMBER (IF APPLICABLE): 123919

VDOT PROGAM MANAGER: Roy Soto, PE, PMP

CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT SCOPE:

Reconstruct interchange based on approved IAR recommendation. Anticipate a four-
lane Diverging Diamond Interchange (DDI). This configuration will require a new two-

lane bridge over 1-64. Add two (2) new traffic signals, one at each end of the bridges.

VDOT SCOPE OF SERVICES: VDOT will administer preliminary engineering, right-of-
way, and construction delivery for the project.

SCHEDULE: See attached schedule

MILESTONE ANTICIPATED DATE
PROJECT SCOPING MEETING [N/A]
SURVEY [N/A]
GEOTECHNICAL DATA REPORT [N/A]
APPROVED NEPA DOCUMENT (NJA]
PUBLIC HEARING [N/A]
RELEASE RFP [N/A]
LETTER OF SUBMITTAL (N/A]
AWARD CONTRACT [N/A]

END CONSTRUCTION [N/A]
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CVTA PROJECT: I-64 at Ashland Rd (Rte 623) Interchange

APPENDIX B

PROJECT BUDGET & CASH FLOW

VDOT PROGAM MANAGER: Roy Soto, PE, PMP

ESTIMATED PROJECT COST AND REIMBURSEMENT:

See attached Appendix B

PHASE FY23 |FY24 |FY25 |FY26 |FY27 |FY28 |TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_|cvTA $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_|cvTA $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION|  $0 $0 $0 $0 $0 $0 $0
(CN)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
[ STATE $0 $0 $0 $0 $0 $0 $0
_|cvTa $0 $0 $0 $0 $0 $0 $0
_[OTHER $0 $0 $0 $0 $0 $0 $0
TOTAL $0 $0 $0 $0 $0 $0 $0
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*IF ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATEFORM
WITH ADDITIONAL COLUMNS.

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE
STANDARD PROJECT AGREEMENT DOCUMENTED BY THE PARTIES OF THIS
AGREEMENT

Commissioner CVTA Chair
Signature Signature
Printed Name Printed Name

Date Date

1-1414727.8



APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: I-64 at Ashland Rd (Rte 623) Interchange

UPC Number (If Applicable): 123919

Project Scope/Services Description: [From Appendix B]: Scope: Reconstruct
interchange based on approved IAR recommendation. Anticipate a four-lane Diverging
Diamond Interchange (DDI). This configuration will require a new two-lane bridge over
[-64. Add two (2) new traffic signals, one at each end of the bridges. Services: VDOT
will administer preliminary engineering, right-of-way, and construction delivery for the
project.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated : 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator
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DETAILED PAYGO REQUEST

Draw Request Number: CVTA Project: 1-64 at Ashland Rd (Rte 623)
Interchange

Request Date: Project Title: 1-64 at Ashland Rd (Rte 623)
Interchange

UPC Number (If Applicable): 123919

Total PayGo PayGo Remaining
CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget

Cost Category Project Costs Received Period (Calculation)

Project Starting Balance $ -

Design Work $ - $ - $ -

Engineering - - -

Environmental Work - - -

Right-of-Way Acquisition - - -

Construction - - -

Contract Administration - - -

Testing Services - - -

Inspection Services - - -

Capital Asset Acquisitions - - -

Other (please explain) - - -

AlA | B | R ||| A|B| SRR AP
1

TOTALS $ . . -

LISTING OF ATTACHED INVOICES

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount

[EEN
&+

Ol o N oo |l WD

[EE
o

[N
[N

[ERN
N

T?equisition Amount $

Instructions

1. Column B-Please list approved PayGo Project Cost per category.

2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA

3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)
1. Column A- Please list the name as it appears on the Invoice
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2. Column B- Please manually number the invoices attached with the corresponding Item number in this schedule.
3. Column C- Please list the invoice number as it appears on the Invoice

4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.

6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.
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APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and for the life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.

1-1414727.8



APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0016
Milestone Anticipated Date
Start Development 1/29/2024
Determine Requirements 4/11/2025
Start Purchasing Right-of-Way 7/9/2027
Obtained Permits 3/21/2028
Complete Purchasing Right-of-Way 2/11/2028
Prepare for Bid 5/19/2028
Solicit Bids 6/13/2028
Start Delivery 8/30/2028
Complete Delivery 1/23/2030
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 123290 1-64 at Oilville Rd Interchange:

This Standard Project Agreement for Funding and Administration (the
“‘Agreement”) is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 88 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and
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WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree 'to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE I — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct
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defects with respect to the Project). The provisions in this Sec:ion, .2 will survive
the completion of the Project under this Agreement and/ol the expiration 'or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
quantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably

and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
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the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
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10.

11.

12.

13.

14.

15.

VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act.” All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return_of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.
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Prohibition Against More Favorable Provisions. VDOT shall not inciude in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
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reasonable costs associated with cancellation provided that such  costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating'to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.
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. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VII — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
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Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
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cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

3. Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
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Budget by modifying or reducing the scope or design of the Prgject (or avoided by
cancelling the Project or any portion thereof), CVTA may, inits sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT'’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Additional Costs from Right-of-Way Condemnation Resolution._Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
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to the Project made pursuant to the VDOT Roads and Bridge|Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA'if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both

Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a. Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
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VDOT shall give CVTA sixty (60) days’ written notice of any claimed, material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section X1.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE XIl — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transpcrtation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation _and Fair _Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
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10.

11.

constitute effective execution and delivery of this Agreemeni as, to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: I-64 at Oilville Rd Interchange

UPC NUMBER (IF APPLICABLE): UPC 123290

YDOT PROGAM MANAGER: Roy Soto

CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT SCOPE: Construct a one-lane roundabout at the westbound 1-64 ramp at
the Oilville Road (Rte 617) interchange.

VDOT SCOPE OF SERVICES: VDOT will administer the preliminary engineering,

right-of-way, and construction tasks for the project.

SCHEDULE:

MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING [N/A]
AUTHORIZATION

SCOPING APPROVAL [N/A]

RIGHT OF WAY AUTHORIZATION [N/A]
AUTHORIZATION TO ADVERTISE (N/A]
AUTHORIZATION TO AWARD [N/A]

CONSTRUCTION COMPLETE [N/A]

1-1414727.8



CVTA PROJECT:

APPENDIX B

PROJECT BUDGET

I-64 at Oilville Rd Interchange

VDOT PROGAM MANAGER: Roy Soto

ASH FLOW

ESTIMATED PROJECT COST AND REIMBURSEMENT

PHASE Previous| FY24 |FY25 |FY26 |FY27 |FY28 |TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| sTATE $0 $0 $0 $0 $0 $0 $0
|evra $0 $0 $0 $0 $0 $0 $0
_| oTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| sTATE $0 $0 $0 $0 $0 $0 $0
| evta $0 $0 $0 $0 $0 $0 $0
_| oTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION|  $0 $0 $0 $0 $0 $0 $0
(CN)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
[ STATE $0 $0 $0 $0 $0 $0 $0
| cvTA $0 $0 $0 $0 $0 $0 $0
| OTHER $0 $0 $0 $0 $0 $0 $0
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TOTAL $0 $0 $0 $0 $0 $0 |

$0

*IE ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATE FORM
WITH ADDITIONAL LUMNS.

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE

TANDARD PROJECT AGREEMENT D MENTED BY THE PARTIE ETHI
AGREEMENT

Commissioner CVTA Chair
Signature Signature
Printed Name Printed Name

Date Date

1-1414727.8




APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: 1-64 at Oilville Rd Interchange

UPC Number (If Applicable): 123290

Project Scope/Services Description: [From Appendix B]: Scope: Construct a one-lane
roundabout at the westbound 1-64 ramp at the Oilville Road (Rte 617) interchange.
Services: VDOT will administer the preliminary engineering, right-of-way, and
construction tasks for the project.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator
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DETAILED PAYGO REQUEST

Draw Request Number: CVTA Project: 1-64 at Qilville Rd Interchange

Request Date: Project Title: 1-64 at Oilville Rd Interchange

UPC Number (If Applicable): UPC 123290

Total PayGo PayGo Remaining
CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget

Cost Category Project Costs Received Period (Calculation)

Project Starting Balance $ -
Design Work $ - $ - $ -
Engineering - - -

Environmental Work - - -

Right-of-Way Acquisition - - -

Construction - - -

Contract Administration - - R

Testing Services - - -

Inspection Services - - -

Capital Asset Acquisitions - - -

Other (please explain) - - -
TOTALS $ = $ - $ -

AR P A|AR| AR R|R| AR P

LISTIN FATTACHED INVOICE

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount
1 $ -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 -

Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.

2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA

3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)
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1. Column A- Please list the name as it appears on the Invoice

2. Column B- Please manually number the invoices attached with the corresponding Item number ifrtivisseieaaie:
3. Column C- Please list the invoice number as it appears on the Invoice

4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.

6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.
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APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.
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APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0017
Milestone Anticipated Date
Start Development 9/25/2023
Determine Requirements 8/2/2024
Start Purchasing Right-of-Way 12/18/2025
Obtained Permits 7/21/2026
Complete Purchasing Right-of-Way 5/28/2026
Prepare for Bid 7/20/2026
Solicit Bids 10/13/2026
Start Delivery 12/30/2026
Complete Delivery 9/29/2027
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 120444 Bottoms Bridge Park and Ride:

This Standard Project Agreement for Funding and Administration (the
“‘Agreement”) is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 88 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and
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WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree 'to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE I — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct

Page 2



defects with respect to the Project). The provisions in this Sec:ion, .2 will survive
the completion of the Project under this Agreement and/ol the expiration 'or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
guantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably

and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
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the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
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10.

11.

12.

13.

14.

15.

VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act.” All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return_of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.
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Prohibition Against More Favorable Provisions. VDOT shall not inciude in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
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reasonable costs associated with cancellation provided that such  costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating'to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.
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. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VII — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
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Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
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cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

3. Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
Page 10




Budget by modifying or reducing the scope or design of the Prgject (or avoided by
cancelling the Project or any portion thereof), CVTA may, inits sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Additional Costs from Right-of-Way Condemnation Resolution._Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
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to the Project made pursuant to the VDOT Roads and Bridge|Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA'if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both

Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a. Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
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VDOT shall give CVTA sixty (60) days’ written notice of any claimed material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section X1.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE XIl — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transpcrtation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation _and Fair _Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
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10.

11.

constitute effective execution and delivery of this Agreemeni as, to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: Bottoms Bridge Park and Ride

UPC NUMBER (IF APPLICABLE): UPC 120444

VYDOT PROGAM MANAGER: Evan Roberts
CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT PE: Expand capacity/relocate the I-64 Park & Ride lot at Bottoms
Bridge (Route 60), near Rte 33.
VDOT SCOPE OF SERVICES: VDOT will administer preliminary engineering, right-of-

way, and construction delivery for the project.

SCHEDULE:
MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING AUTHORIZATION 1/10/22
SCOPING APPROVAL 4/27/23
RIGHT OF WAY AUTHORIZATION N/A
AUTHORIZATION TO ADVERTISE 3/11/25
AUTHORIZATION TO AWARD 11/6/25

CONSTRUCTION COMPLETE 8/6/026
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APPENDIX B
PROJECT BUDGET

CVTA PROJECT: Bottoms Bridge Park and Ride

VDOT PROGAM MANAGER: Evan Roberts

ASH FLOW

ESTIMATED PROJECT COST AND REIMBURSEMENT (Values in Thousands of Dollars)

PHASE Previous | FY24 FY25 FY26 FY27 FY28 TOTAL

PRELIMI $0 $0 $0 $0 $0 $0 $0

NARY

ENGINEE

RING

(PE)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0

_| STATE $0 $0 $0 $0 $0 $0 $0

| cvta $0 $0 $0 $0 $0 $0 $0

_| oTHER $0 $0 $0 $0 $0 $0 $0

RIGHT OF $0 $0 $0 $0 $0 $0 $0

WAY &

UTILITIES

(RW)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0

_| STATE $0 $0 $0 $0 $0 $0 $0

| cvta $0 $0 $0 $0 $0 $0 $0

_| OTHER $0 $0 $0 $0 $0 $0 $0

CONSTRUC $0 $0 $0 $0 $0 $0 $0

TION (CN)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0

[ STATE $0 $0 $0 $0 $0 $0 $0

| CVTA $0 $0 $0 $0 $0 $0 $0
OTHER $0 $0 $0 $0 $0 $0 $0
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TOTAL $0 $0 $0 $0 $0 | s | %0

*IE ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATE FORM
WITH ADDITIONAL LUMNS.

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE
TANDARD PROJECT AGREEMENT D MENTED BY THE PARTIES OF THI
AGREEMENT

Commissioner CVTA Chair
Signature Signature
Printed Name Printed Name

Date Date

1-1414727.8



APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: Bottoms Bridge Park and Ride

UPC Number (If Applicable): 120444

Project Scope/Services Description: [From Appendix B]: Expand capacity/relocate the
[-64 Park & Ride lot at Bottoms Bridge (Route 60), near Rte 33. VDOT will administer
preliminary engineering, right-of-way, and construction delivery for the project.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator

1-1414727.8



DETAILED PAYGO REQUEST

Draw Request Number: CVTA Project: Bottoms Bridge Park and Ride
Request Date: Project Title: Bottoms Bridge Park and Ride
UPC Number (If Applicable): UPC 120444

Total PayGo PayGo Remaining

CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget
Cost Category Project Costs Received Period (Calculation)
Project Starting Balance 3 - $ =
Design Work $ - $ - $ - $ -
Engineering - - - 19 -
Environmental Work - - - $ -
Right-of-Way Acquisition - - S =
Construction - - - 13 -
Contract Administration - - - $ -
Testing Services - - - $ -
Inspection Services - - - $ S
Capital Asset Acquisitions - - - 19 -
Other (please explain) - - - 19 -
TOTALS $ I = | s - -
LISTING OF ATTACHED INVOICES

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount
1 $ -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ s

Instructions

1. Column B-Please list approved PayGo Project Cost per category.

2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA

3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)

1. Column A- Please list the name as it appears on the Invoice

2. Column B- Please manually number the invoices attached with the corresponding Item number in this schedule.
3. Column C- Please list the invoice number as it appears on the Invoice

1-1414727.8



4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above
5. Column E- Please enter the dollar amount listed on the invoice.
6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.
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APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.

1-1414727.8



APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0018
Milestone Anticipated Date
Start Development 1/10/2022
Determine Requirements 4/27/2023

Start Purchasing Right-of-Way

Obtained Permits

Complete Purchasing Right-of-Way

Prepare for Bid 2/25/2025
Solicit Bids 3/11/2025
Start Delivery 11/6/2025

Complete Delivery 8/6/2026
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 122147 Rte 288 NB Hard Shoulder Running:

This Standard Project Agreement for Funding and Administration (the
“‘Agreement”) is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 88 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and
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WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree 'to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE I — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct
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defects with respect to the Project). The provisions in this Sec:ion, .2 will survive
the completion of the Project under this Agreement and/ol the expiration 'or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
guantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably

and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
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the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
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10.

11.

12.

13.

14.

15.

VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act.” All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return_of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.
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Prohibition Against More Favorable Provisions. VDOT shall not inciude in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
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reasonable costs associated with cancellation provided that such  costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating'to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.
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. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VII — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
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Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
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cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

3. Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
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Budget by modifying or reducing the scope or design of the Prgject (or avoided by
cancelling the Project or any portion thereof), CVTA may, inits sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT'’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Additional Costs from Right-of-Way Condemnation Resolution._Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
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to the Project made pursuant to the VDOT Roads and Bridge|Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA'if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both

Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a. Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
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VDOT shall give CVTA sixty (60) days’ written notice of any claimed, material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section X1.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE XIl — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the
CVTA Chair at:

Central Virginia Transportation Authority

424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transportation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation _and Fair _Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
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10.

11.

constitute but one and the same instrument. The exchange of, copies of this
Agreement and of signature pages by facsimile or PDF fransmission shall
constitute effective execution and delivery of this Agreement as to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: Rte 288 NB Hard Shoulder Running

UPC NUMBER (IF APPLICABLE): UPC 122147

YDOT PROGAM MANAGER: Olena Fecek
CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT PE: Deployment of ITS infrastructure and necessary pavement
improvements to implement the use of Hard Shoulder Running (HSR) on SR 288 NB
between Route 711 (Huguenot Trail) in Powhatan County and Route 6 (Patterson
Avenue), in Goochland County.

VDOT SCOPE OF SERVICES: VDOT will administer preliminary engineering, right-of-

way, and construction delivery for the project.

SCHEDULE:

MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING [N/A]
AUTHORIZATION

SCOPING APPROVAL [N/A]

RIGHT OF WAY AUTHORIZATION [N/A]
AUTHORIZATION TO ADVERTISE [N/A]
AUTHORIZATION TO AWARD [N/A]

CONSTRUCTION COMPLETE [N/A]

1-1414727.8



APPENDIX B

PROJECT BUDGET & CASH FLOW

CVTA PROJECT: Rte 288 NB Hard Shoulder Running

VDOT PROGAM MANAGER: Olena Fecek

ESTIMATED PROJECT COST AND REIMBURSEMENT

PHASE Previous| FY24 FY25 FY26 FYy27 FY28 TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_ | FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_| CVTA $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

.| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_| CVTA $0 $0 $0 $0 $0 $0 $0
.| OTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION $0 $0 $0 $0 $0 $0 $0
(CN)

.| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
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CVTA $0 $0 $0 $0 $0 $0 $0
" | OTHER $0 $0 $0 $0 $0 30 $0
TOTAL $0 $0 $0 $0 $0 $0 $0

*IE ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATE FORM
WITH ADDITI

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE
TANDARD PROJECT AGREEMENT D
AGREEMENT

Commissioner

NAL

LUMNS,

Signature

Printed Name

Date

1-1414727.8

MENTED BY THE PARTIE

CVTA Chair

E THI

Signature

Printed Name

Date




APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: Rte 288 NB Hard Shoulder Running

UPC Number (If Applicable): 122147

Project Scope/Services Description: [From Appendix B]: Scope: Deployment of ITS
infrastructure and necessary pavement improvements to implement the use of Hard
Shoulder Running (HSR) on SR 288 NB between Route 711 (Huguenot Trail) in
Powhatan County and Route 6 (Patterson Avenue), in Goochland County. Services:
VDOT will administer preliminary engineering, right-of-way, and construction delivery
for the project.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator

1-1414727.8



Draw Request Number:

Running
Request Date:

DETAILED PAYGO REQUEST

UPC Number (If Applicable): UPC 122147

CVTA Project: Rte 288 NB Hard Shoulder

Project Title: Rte 288 NB Hard Shoulder Running

Total PayGo PayGo Remaining

CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget
Cost Category Project Costs Received Period (Calculation)
Project Starting Balance $ - $ -
Design Work $ - $ - $ - $ -
Engineering - - - 13 -
Environmental Work - - - $ =
Right-of-Way Acquisition - - - 19 -
Construction - - S -
Contract Administration - - - 13 -
Testing Services - - - $ =
Inspection Services - - - $ -
Capital Asset Acquisitions - - - $ 3
Other (please explain) - - - $ =
TOTALS $ - $ - $ - $ -
LISTIN EATTACHED INVOICE

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount
1 $ -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.
2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)
1. Column A- Please list the name as it appears on the Invoice
2. Column B- Please manually number the invoices attached with the corresponding Item number in this schedule.

1-1414727.8




3. Column C- Please list the invoice number as it appears on the Invoice

4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above
5. Column E- Please enter the dollar amount listed on the invoice.
6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.

1-1414727.8



APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.

1-1414727.8



APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0020
Milestone Anticipated Date
Start Development 7/28/2023
Determine Requirements 1/24/2024
Start Purchasing Right-of-Way 12/27/2024
Obtained Permits 7/22/2025
Complete Purchasing Right-of-Way 7/29/2025
Prepare for Bid 10/14/2025
Solicit Bids 10/14/2025
Start Delivery 12/31/2025
Complete Delivery 8/18/2027




Se/'195'68 S| Se.'T9s'6E S| Se/'T18'6T ¢ | S€£190'8 $ | 298vis's $ | vsv'eesy $ | 000'szz'e $ | ainypuadx3 [e3o

- s - S| - s - s - s - s - S 13410

0000008 ¢ [ 0000008 S| - s - s - s - s - S VIAD

S0LT99'T  $[S04°799'T  §]S0LT99'T S | 000'00F S - S - S - S alels

0£0'668'67 S | 050'668'67 S | 0£0'6VT'ST S | SE£T99L S| zosvis's $ [ vsv'eesy $ [ ooo'szze S eJapa

2Jn}puadx] pauueld dAIB|NWND - S|0JIU0D

se/'195'%6e S | se4'T95'6e S | ses'Tis'eT  § | S€/'190°8 $ | 0000008 $ | 0000008 $oooszze s 3]qe|Ieny |20

- s - S| - s - s - s - s - S Jay10

0000008 ¢ [ 0000008 S| - s - s - s - s - S VIAD

S0/799T  $|s0s799T  $[sos799T | ooo‘cov S $ [ ooo‘oor s - $ 21815

0£0'668'67 S | 05066867 S | 0E0'6VT'ST  § | SE£T99L $ [ 0000092 $ [ 0000092 $ [ ooo'sez'e $ eJapa

9|qe|IBAY SAIB|NWNY - S|0JIU0D

- $ | 00005461 | 000'0szTT ¢ | €219 EE s| - s| - $ | a|qe|ieny [e3o |

- S| - S| - S| - S| - S - S - S 13410

- $[ooo000s ¢ - s - s - s - s - S VIAD

- S S|soseort S| - S $ [ ooo‘oor s - S 18IS

- $[oooosctt ¢ | sezzsvor $|secTo s - $ [ ooo'szev $ [ ooo'sez'e $ |eJapad

9|qe|IBAY - S|0J3U0D

sestos’ee $| - $ | ooo'osz’61  $ | 0o0‘0sztT $ | 8989872 $ | e1v'ses $ | vsv'y1oT $|ooo'szze 101
- S - S S - S| - S 43410
000°000'8 $ 0000008 $ - $ - $ VIAD
S0L'799'T $ - $|S0L7T9¢'T S| 00000 S| - S| - Y $ a101s
€9TVTI VT S 000°0S4°TT S| S62/87'0T S| 898'988°T S| - S| - S $ [pI2pa4

898'98L'EE s| - S | 000°052°6T S| 000'0SL‘TT S| 898°98Z'C S| - S| - S| - $ 9ZAd (ND) uoionJIsuoy
- S 42410
- S V.LAD
- $ - $ 21035
ETY'SE6 S ETY'SE6 S > $ [Di3pa4

£TY'SE6 s| - s| - s| - s| - $| etv'ses sl - sl - $ | stad (my) saninn 8 Aep-jo-1yBiy
- S - S 43410
) ¢ . g - $ VIAD
. 3 - sl - S 21015
YSY'6£8Y $ YSY'YT9'T $ | ooo'szz'e $ [p42pad

YSY'6€8'Y s| - sl - s| - sl - sl - $ | vsvvrot $|oooszze ¢ veAd (3d) BunsauiBuz Aueuriaid

[B10L 6T 3TA 2% 97 ST VA snoiAaud

0200 VIND

MO|4 yseD pue 1abpng 109foid g xipuaddy




Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 104888 Mayo’s Bridge Replacement:

This Standard Project Agreement for Funding and Administration (the
“‘Agreement”) is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 88 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and
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WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree 'to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE I — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct
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defects with respect to the Project). The provisions in this Sec:ion, .2 will survive
the completion of the Project under this Agreement and/ol the expiration 'or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
guantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably

and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
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the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
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10.

11.

12.

13.

14.

15.

VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act.” All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return_of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.
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Prohibition Against More Favorable Provisions. VDOT shall not inciude in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
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reasonable costs associated with cancellation provided that such  costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating'to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.
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. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VII — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
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Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
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cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

3. Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
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Budget by modifying or reducing the scope or design of the Prgject (or avoided by
cancelling the Project or any portion thereof), CVTA may, inits sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT'’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Additional Costs from Right-of-Way Condemnation Resolution._Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
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to the Project made pursuant to the VDOT Roads and Bridge|Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA'if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both

Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a. Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
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VDOT shall give CVTA sixty (60) days’ written notice of any claimed, material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section X1.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE XIl — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transpcrtation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation _and Fair _Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
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10.

11.

constitute effective execution and delivery of this Agreemeni as, to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: Mayo’s Bridge Superstructure Replacement

UPC NUMBER (IF APPLICABLE): UPC 104888

VDOT PROGAM MANAGER: William Wheeler, PE, PMP, LEED AP

CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT SCOPE: MAYO'S BRIDGE REPLACEMENT OVER JAMES RIVER. THIS
PROJECT INCLUDES RE-CONSTRUCTING THE DECK AND APPROACHES;
REPLACING PIER CAPS, REPAIRING PIERS AND ABUTMENTS; AND REPLACING
PARAPETS AND LIGHT POLES.

VDOT SCOPE OF SERVICES: VDOT will administer development of the 30% plans,
the RFQ, the RFP, procure the Design-Builder through a single-phase Design-Build

procurement process, and administer the construction phase of the project through

completion.

SCHEDULE:
MILESTONE ANTICIPATED DATE
PROJECT SCOPING MEETING 09/2023
SURVEY 04/26/2023
GEOTECHNICAL DATA REPORT 04/17/2024
APPROVED NEPA DOCUMENT 05/2025
PUBLIC HEARING 04/07/2025
RELEASE RFP 07/2025
LETTER OF SUBMITTAL 12/01/2025

AWARD CONTRACT 02/2026
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END CONSTRUCTION 08/28/2029

APPENDIX B
PROJECT BUDGET ASH FLOW

CVTA PROJECT: MAYO'S BRIDGE REPLACEMENT OVER JAMES RIVER. THIS
PROJECT INCLUDES RE-CONSTRUCTING THE DECK AND APPROACHES;
REPLACING PIER CAPS, REPAIRING PIERS AND ABUTMENTS; AND REPLACING
PARAPETS AND LIGHT POLES.

VDOT PROGAM MANAGER: William Wheeler, PE, PMP, LEED AP

ESTIMATED PROJECT COST AND REIMBURSEMENT (Values in Thousands of Dollars)
PHASE Previous | FY24 FY25 FY26 FY27 |FY28 |[TOTAL
PRELIMI $5,945 $0 $0 $0 $0 $0 $5,945
NARY

ENGINEE

RING

(PE)

| FEDERAL| $5.945 $0 $0 $0 $0 $0 $5,945
[ STATE $0 $0 $0 $0 $0 $0 $0

_[cvTa $0 $0 $0 $0 $0 $0 $0

_| OTHER $0 $0 $0 $0 $0 $0 $0

RIGHT OF $2,264 $0 $0 $0 $0 $0 $2,264
WAY &

UTILITIES

(RW)

_| FEDERAL| $2264 $0 $0 $0 $0 $0 $2,264
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_| STATE $0 $0 $0 $0 $0 $0 $0
[cvTa $0 $0 $0 $0 $0 %0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUC | $14,204 | $7,871 | $21,336 | $20,647 | $14,627 | $8,105 | $81,791
TION (CN)
| FEDERAL| $14204 | $7,871 | $21,336 | $20,647 | $9,627 | $8,105 | $81,791
[ STATE $0 $0 $0 $0 $0 $0 $0
| CvTA $0 $0 $0 $0 $5,000 $0 $5,000
OTHER $0 $0 $0 $0 $0 $0 $0
TOTAL $22,413 | $7,871 | $21,336 | $20,647 | $14,627 | $8,105 | $90,000

ZE ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATE FORM

WITH ADDITI
THIS APPENDIX B 1S CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE

TANDARD PROJECT AGREEMENT D
AGREEMENT

Commissioner

NAL L

Signature

Printed Name

Date

1-1414727.8

MNS.

MENTED BY THE PARTIE

CVTA Chair

E THI

Signature

Printed Name

Date




APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: Mayo’s Bridge Superstructure Replacement

UPC Number (If Applicable): 104888

Project Scope/Services Description: [From Appendix B]: MAYO'S BRIDGE
REPLACEMENT OVER JAMES RIVER. THIS PROJECT INCLUDES RE-
CONSTRUCTING THE DECK AND APPROACHES; REPLACING PIER CAPS,
REPAIRING PIERS AND ABUTMENTS; AND REPLACING PARAPETS AND LIGHT
POLES.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator
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Draw Request Number:

DETAILED PAYGO REQUEST

Replacement
Request Date:

Replacement

UPC Number (If Applicable): UPC 104888

CVTA Project: Mayo’s Bridge Superstructure

Project Title: Mayo’s Bridge Superstructure

Total PayGo PayGo Remaining
CVTA Requests Requisition PAYGO
Approved Previously Amount this | Project Budget
Cost Category Project Costs Received Period (Calculation)
Project Starting Balance $ - $ -
Design Work $ - $ - $ - $ -
Engineering - - - $ =
Environmental Work - - - $ =
Right-of-Way Acquisition - - - 19 -
Construction - - - 13 -
Contract Administration - - - $ =
Testing Services - - - 19 -
Inspection Services - - - 19 -
Capital Asset Acquisitions - - - $ 3
Other (please explain) - - - $ =
TOTALS $ - $ - $ - $ -
LISTIN EATTACHED INVOICE
Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount
1 $ -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.
2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)
1. Column A- Please list the name as it appears on the Invoice
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2. Column B- Please manually number the invoices attached with the corresponding Item number in this schedule.
3. Column C- Please list the invoice number as it appears on the Invoice

4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.

6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.
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APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.
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APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0023
Milestone Anticipated Date
Start Development 6/25/2018
Determine Requirements 3/29/2024
Start Purchasing Right-of-Way 7/15/2026
Obtained Permits 3/16/2027
Complete Purchasing Right-of-Way 2/17/2027
Prepare for Bid 5/26/2027
Solicit Bids 6/8/2027
Start Delivery 8/25/2027
Complete Delivery 1/17/2029
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 123895 POV Richmond Marine Terminal Access Improvements at [-95 &

Bells Rd (PE Only):

This Standard Project Agreement for Funding and Administration (the
“‘Agreement") is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 8§ 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
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into a Memorandum of Agreement dated December 21, 2020 (the “MOA™); and

WHEREAS, the MOA contemplates that CVTA and VDOT may, using the torm ot
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”’) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code § 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE I — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
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defects to be corrected), and under no circumstances will CVTA have. any
responsibility or obligation to operate and/or maintain the [Project (or correct
defects with respect to the Project). The provisions in this Section 1.2 will survive
the completion of the Project under this Agreement and/or the expiration or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
quantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably
and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
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underlying the request in conjunction with Appendices A & B end CVTA's current
and projected cash flow position and make a determination whether to authorize
the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA'’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
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10.

11.

12.

13.

14.

15.

before further action is taken by VDOT in furtherance thereof! The Parties shall,
thereafter, meet and confer to discuss what measures need to|be takenregarding
VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act. All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
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the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.

Prohibition Against More Favorable Provisions. VDOT shall not include in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
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provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time Of canceliation and
reasonable costs associated with cancellation provided that such costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is

Page 7



not in conformity with the requirements of the CVTA Act or this Agreement.

. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT's response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VIl — Mutual Acknowledgments Regarding Appropriations
. The Parties hereby acknowledge and agree that nothing herein shall require or

obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.
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. The Parties hereby acknowledge and agree that all funding orovided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
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such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.
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3. Absorbable Additional Costs. If the Additional Costs can be absorhed.in the Proiect
Budget by modifying or reducing the scope or design of the Project (or avoided by
cancelling the Project or any portion thereof), CVTA may, in its sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

4. Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VIl of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

5 Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

6. Additional Costs from Right-of-Way Condemnation Resolution. Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.
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7. Additional Costs from Contractor Claims. Notwithstanding the fcregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
to the Project made pursuant to the VDOT Roads and Bridge Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both
Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
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amendment eliminates funds in the Fund to be used| for,the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
VDOT shall give CVTA sixty (60) days’ written notice of any claimed material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section XI.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE Xll — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transportation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

3. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

4. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

5. No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

6. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

7. Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

8. Mutual Preparation and Fair Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

9. Counterparts. This Agreement may be executed in several counterparts, each of
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10.

11.

which shall be deemed to be an original, and such counterparts, shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
constitute effective execution and delivery of this Agreement as to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire _Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: POV Richmond Marine Terminal Access Improvements at 1-95/Bells

Road (PE ONLY)

UPC NUMBER (IF APPLICABLE): UPC 123895

VDOT PROGAM MANAGER: Roy Soto

VTA PROGRAM RDINATOR: CVTA Executive Director
PROJECT PE: Interchange and access improvements at I-95 and Bells Rd /
Commerce Rd as identified in UPC 119673 1-95 /Bells Rd / Commerce Rd IAR. CVTA
funds to complete 30% design and to clear environmental reviews and permits.
VDOT SCOPE OF SERVICES: VDOT will administer the 30% preliminary engineering

tasks for the project.

SCHEDULE:

MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING [N/A]
AUTHORIZATION

SCOPING APPROVAL [N/A]

RIGHT OF WAY AUTHORIZATION [N/A]
AUTHORIZATION TO ADVERTISE [N/A]
AUTHORIZATION TO AWARD [N/A]

CONSTRUCTION COMPLETE [N/A]
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APPENDIX B

PROJECT BUDGET & CASH FLOW

CVTA PROJECT: POV Richmond Marine Terminal Access Improvements at |-

95/Bells Road (PE ONLY)

VDOT PROGAM MANAGER: Roy Soto

ESTIMATED PROJECT COST AND REIMBURSEMENT

PHASE Previous| FY24 FY25 FY26 FY27 FY28 TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_ | FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_| CVTA $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

_ | FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_| CVTA $0 $0 $0 $0 $0 $0 $0
.| OTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION $0 $0 $0 $0 $0 $0 $0
(CN)

.| FEDERAL $0 $0 $0 $0 $0 $0 $0
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STATE $0 $0 $0 $0 $0 $0 $0
. |

CVTA $0 $0 $0 $0 80 FCE0 $0
"[ OTHER $0 $0 $0 $0 $0 $0 $0
TOTAL $0 $0 $0 $0 $0 $0 $0

*IEADDITIONAL YEARS ARE NEEDED., PLEASE
WITH ADDITIONAL COLUMNS,

THIS APPENDIX B |

AGREEMENT

Commissioner

BMIT A SEPARATE FORM

ERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE
STANDARD PROJECT AGREEMENT DOCUMENTED BY THE PARTIES OF THIS

Signature

Printed Name

Date

1-1414727.8

CVTA Chair

Signature

Printed Name

Date




APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: POV Richmond Marine Terminal Access Improvements at 1-95/Bells Road (PE ONLY)
UPC Number (If Applicable): 123895

Project Scope/Services Description: [From Appendix B]: Scope: Interchange and

access improvements at 1-95 and Bells Rd / Commerce Rd as identified in UPC

119673 1-95 /Bells Rd / Commerce Rd IAR. CVTA funds to complete 30% design and

to clear environmental reviews and permits. Services: VDOT will administer the 30%

preliminary engineering tasks for the project.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator
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Draw Request Number:

DETAILED PAYGO REQUEST

Terminal Access Improvements at 1-95/Bells Road (PE ONLY)

Request Date:

CVTA Project: POV Richmond Marine

Project Title: POV Richmond Marine Terminal

Access Improvements at 1-95/Bells Road (PE ONLY)

UPC Number (If Applicable): UPC 123895

Total PayGo PayGo Remaining

CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget
Cost Category Project Costs Received Period (Calculation)
Project Starting Balance $ - $ -
Design Work $ - $ - $ - $ -
Engineering - - - 19 -
Environmental Work - - - $ -
Right-of-Way Acquisition - - - 13 -
Construction - - - $ =
Contract Administration - - - $ -
Testing Services - - - $ -
Inspection Services - - - $ S
Capital Asset Acquisitions - - - 19 -
Other (please explain) - - - $ -
TOTALS $ - $ - $ - $ =
LISTING OF ATTACHED INVOICES

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount
1 $ -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.
2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category
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Instructions-Listing of Attached Invoices: (please list each invoice separately)

1. Column A- Please list the name as it appears on the Invoice
2. Column B- Please manually number the invoices attached with the corresponding Item number ih thisSchedute.

3. Column C- Please list the invoice number as it appears on the Invoice
4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.
6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.
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APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.

1-1414727.8



APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0024
Milestone Anticipated Date
Start Development 11/25/2024
Determine Requirements 9/24/2025
Start Purchasing Right-of-Way N/A
Obtained Permits N/A
Complete Purchasing Right-of-Way N/A
Prepare for Bid N/A
Solicit Bids N/A
Start Delivery N/A
Complete Delivery N/A
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 124222 Short Pump Area Transportation Improvements
(NEPA Study):

This Standard Project Agreement for Funding and Administration (the
“‘Agreement") is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 8§ 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
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into a Memorandum of Agreement dated December 21, 2020 (the “MOA™); and

WHEREAS, the MOA contemplates that CVTA and VDOT may, using the torm of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”’) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE | — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
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defects to be corrected), and under no circumstances will CVTA have. any
responsibility or obligation to operate and/or maintain the [Project (or correct
defects with respect to the Project). The provisions in this Section 1.2 will survive
the completion of the Project under this Agreement and/or the expiration or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

. Performance Standards. VDOT shall perform or have performed in accordance

with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
guantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably
and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
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underlying the request in conjunction with Appendices A & B end CVTA's current
and projected cash flow position and make a determination whether to authorize
the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA'’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
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10.

11.

12.

13.

14.

15.

before further action is taken by VDOT in furtherance thereof! The Parties shall,
thereafter, meet and confer to discuss what measures need to|be takenregarding
VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act. All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
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the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.

Prohibition Against More Favorable Provisions. VDOT shall not include in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
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provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time Of canceliation and
reasonable costs associated with cancellation provided that such costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
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not in conformity with the requirements of the CVTA Act or this Agreement.

. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT's response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VIl — Mutual Acknowledgments Regarding Appropriations
. The Parties hereby acknowledge and agree that nothing herein shall require or

obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.
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. The Parties hereby acknowledge and agree that all funding orovided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
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such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.
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3. Absorbable Additional Costs. If the Additional Costs can be absorhed.in the Proiect
Budget by modifying or reducing the scope or design of the Project (or avoided by
cancelling the Project or any portion thereof), CVTA may, in its sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

4. Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VIl of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

5 Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT'’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

6. Additional Costs from Right-of-Way Condemnation Resolution. Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.
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7. Additional Costs from Contractor Claims. Notwithstanding the fcregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
to the Project made pursuant to the VDOT Roads and Bridge Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both
Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or

Page 12



amendment eliminates funds in the Fund to be used| for,the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
VDOT shall give CVTA sixty (60) days’ written notice of any claimed material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section XI.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE Xll — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transportation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

3. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

4. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

5. No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

6. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

7. Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

8. Mutual Preparation and Fair Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

9. Counterparts. This Agreement may be executed in several counterparts, each of
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10.

11.

which shall be deemed to be an original, and such counterparts, shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
constitute effective execution and delivery of this Agreement as to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire _Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: Short Pump Area Transportation improvements (NEPA Study)

UPC NUMBER (IF APPLICABLE): UPC 124222

YDOT PROGAM MANAGER: Andrew Pike
CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT SCOPE: VDOT will complete the NEPA study, phasing plan, and air/noise
study needed to follow up on the Short Pump IAR recommendations.
VDOT SCOPE OF SERVICES: VDOT will administer all aspects of the NEPA Study,

phasing plan, and air/noise study.

SCHEDULE:

MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING [N/A]
AUTHORIZATION

SCOPING APPROVAL [N/A]

RIGHT OF WAY AUTHORIZATION [N/A]
AUTHORIZATION TO ADVERTISE (N/A]
AUTHORIZATION TO AWARD [N/A]

CONSTRUCTION COMPLETE [N/A]

1-1414727.8



APPENDIX B
PROJECT BUDGET ASH FLOW

CVTA PROJECT: Short Pump Area Transportation Improvements (NEPA Study)

VDOT PROGAM MANAGER: Andrew Pike

ESTIMATED PROJECT COST AND REIMBURSEMENT

PHASE Previous| FY24 |FY25 |FY26 |FY27 |FY28 |TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| sTATE $0 $0 $0 $0 $0 $0 $0
|evra $0 $0 $0 $0 $0 $0 $0
_| oTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| sTATE $0 $0 $0 $0 $0 $0 $0
| evta $0 $0 $0 $0 $0 $0 $0
_| oTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION|  $0 $0 $0 $0 $0 $0 $0
(CN)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
[ STATE $0 $0 $0 $0 $0 $0 $0
| cvTA $0 $0 $0 $0 $0 $0 $0
| OTHER $0 $0 $0 $0 $0 $0 $0
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TOTAL $0 $0 $0 $0 $0 $0 |

$0

*IE ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATE FORM
WITH ADDITIONAL LUMNS.

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE

TANDARD PROJECT AGREEMENT D MENTED BY THE PARTIES OF THI
AGREEMENT

Commissioner CVTA Chair
Signature Signature
Printed Name Printed Name

Date Date
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APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: Short Pump Area Transportation Improvements (NEPA Study)

UPC Number (If Applicable): 124222

Project Scope/Services Description: [From Appendix B]: Scope: VDOT will complete
the NEPA study, phasing plan, and air/noise study needed to follow up on the Short
Pump IAR recommendations.

Services: VDOT will administer all aspects of the NEPA Study, phasing plan, and
air/noise study.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii)) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator
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DETAILED PAYGO REQUEST

Draw Request Number: CVTA Project: Short Pump Area
Transportation Improvements (NEPA Study)

Request Date: Project Title: Short Pump Area Transportation
Improvements (NEPA Study)

UPC Number (If Applicable): UPC 124222

Total PayGo PayGo Remaining
CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget

Cost Category Project Costs Received Period (Calculation)

Project Starting Balance $ -

Design Work $ - $ - $ -

Engineering - - -

Environmental Work - - -

Right-of-Way Acquisition - - -

Construction - - -

Contract Administration - - -

Testing Services - - -

Inspection Services - - R

Capital Asset Acquisitions - - -

Other (please explain) - - -

Al | PR AR B R AR A
1

TOTALS $ . =13 -

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount

O] | Nl o] o] Bl W DN -
'

=
o
'

[EEN
[EEN
1

=
N
1

Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.

2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA

3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category
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Instructions-Listing of Attached Invoices: (please list each invoice separately)

1. Column A- Please list the name as it appears on the Invoice
2. Column B- Please manually number the invoices attached with the corresponding Item number i this schedule.

3. Column C- Please list the invoice number as it appears on the Invoice
4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.
6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.
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APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.
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APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS

1-1414727.8



Appendix A: Schedule
CVTA 0026

Milestone Anticipated Date

Start Development 12/27/2023

Determine Requirements

Start Purchasing Right-of-Way

Obtained Permits

Complete Purchasing Right-of-Way

Prepare for Bid

Solicit Bids

Start Delivery

Complete Delivery

Note: This is a PE only study so project development/delivery
milestones do not apply. The study is expected to be complete 16
months after NTP.
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 123583 West Broad St Short Pump Improvements:

This Standard Project Agreement for Funding and Administration (the
“‘Agreement”) is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 88 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and
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WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree 'to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE | — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct

Page 2



defects with respect to the Project). The provisions in this Sec:ion, .2 will survive
the completion of the Project under this Agreement and/or the “expiration 'or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
quantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably

and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
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the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
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10.

11.

12.

13.

14.

15.

VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act.” All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return_of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.

Page 5




Prohibition Against More Favorable Provisions. VDOT shall not inciude in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
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reasonable costs associated with cancellation provided that such  costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating'to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.
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. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VII — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General

Page 8



Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
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cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

3. Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
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Budget by modifying or reducing the scope or design of the Prgject (or avoided by
cancelling the Project or any portion thereof), CVTA may, inits sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Additional Costs from Right-of-Way Condemnation Resolution. Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
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to the Project made pursuant to the VDOT Roads and Bridge|Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA'if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both

Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a. Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
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VDOT shall give CVTA sixty (60) days’ written notice of any claimed, material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section X1.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE XIl — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transpcrtation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation _and Fair _Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
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10.

11.

constitute effective execution and delivery of this Agreemeni as, to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: West Broad Street Improvements - Short Pump

UPC NUMBER (IF APPLICABLE): UPC 123583

YDOT PROGAM MANAGER: Roy Soto

CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT SCOPE: Convert right-turn lanes along westbound US 250 between Tom
Leonard Drive and Pouncey Tract Road to a continuous through right-turn lane. Also
install thru cuts at the intersections of Route 250 and Tom Leaonard Drive and Route
250 and Brookstone Boulevard.

VDOT SCOPE OF SERVICES: VDOT will administer the preliminary engineering,

right-of-way, and construction tasks for the project.

SCHEDULE:

MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING [N/A]
AUTHORIZATION

SCOPING APPROVAL [N/A]

RIGHT OF WAY AUTHORIZATION [N/A]
AUTHORIZATION TO ADVERTISE [N/A]
AUTHORIZATION TO AWARD [N/A]

CONSTRUCTION COMPLETE [N/A]
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APPENDIX B

PROJECT BUDGET & CASH FLOW

CVTA PROJECT: West Broad Street Improvements - Short Pump

YDOT PROGAM MANAGER: Roy Soto

ESTIMATED PROJECT COST AND REIMBURSEMENT

PHASE Previous| FY24 FY25 FY26 FYy27 FY28 TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_ | FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_| CVTA $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

.| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_| CVTA $0 $0 $0 $0 $0 $0 $0
.| OTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION $0 $0 $0 $0 $0 $0 $0
(CN)

.| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
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CVTA $0 $0 $0 $0 $0 $0 $0
" | OTHER $0 $0 $0 $0 $0 30 $0
TOTAL $0 $0 $0 $0 $0 $0 $0

*IE ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATE FORM
WITH ADDITI

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE
TANDARD PROJECT AGREEMENT D
AGREEMENT

Commissioner

NAL

LUMNS,

Signature

Printed Name

Date

1-1414727.8

MENTED BY THE PARTIE

CVTA Chair

E THI

Signature

Printed Name

Date




APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: West Broad Street Improvements - Short Pump

UPC Number (If Applicable): 123583

Project Scope/Services Description: [From Appendix B]: Scope: Convert right-turn
lanes along westbound US 250 between Tom Leonard Drive and Pouncey Tract Road
to a continuous through right-turn lane. Also install thru cuts at the intersections of
Route 250 and Tom Leaonard Drive and Route 250 and Brookstone Boulevard.
Services: VDOT will administer the preliminary engineering, right-of-way, and
construction tasks for the project.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:

Recommended For Payment
By:
Name:

Title: CVTA Program Coordinator

1-1414727.8



DETAILED PAYGO REQUEST

Draw Request Number: CVTA Project: West Broad Street
Improvements - Short Pump

Request Date: Project Title: West Broad Street Improvements -
Short Pump

UPC Number (If Applicable): UPC 123583

Total PayGo PayGo Remaining

CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget
Cost Category Project Costs Received Period (Calculation)
Project Starting Balance 3 - $ =
Design Work $ - $ - $ - $ -
Engineering - - - 19 -
Environmental Work - - - $ -
Right-of-Way Acquisition - - - 13 -
Construction - - - $ =
Contract Administration - - - $ -
Testing Services - - S =
Inspection Services - - - $ S
Capital Asset Acquisitions - - - 19 -
Other (please explain) - - S =
TOTALS $ = $ - $ - $ -
LISTING OF ATTACHED INVOICES

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount
1 $ -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.

2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA

3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category
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Instructions-Listing of Attached Invoices: (please list each invoice separately)

1. Column A- Please list the name as it appears on the Invoice
2. Column B- Please manually number the invoices attached with the corresponding Item number if_this schedule.

3. Column C- Please list the invoice number as it appears on the Invoice
4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.
6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.

1-1414727.8



APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.
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APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0033
Milestone Anticipated Date
Start Development 1/29/2024
Determine Requirements 4/11/2025
Start Purchasing Right-of-Way 7/9/2027
Obtained Permits 3/21/2028
Complete Purchasing Right-of-Way 2/11/2028
Prepare for Bid 5/19/2028
Solicit Bids 6/13/2028
Start Delivery 8/30/2028
Complete Delivery 1/24/2030
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project: UPC 123584 Staples Mill Rd Improvements:

This Standard Project Agreement for Funding and Administration (the
“‘Agreement”) is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code § 33.2-3706(B);
and

WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code § 58.1-638 and Va. Code 88 58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“vDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and
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WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree 'to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:

ARTICLE I — Affirmative Covenants and Responsibilities of VDOT

1. Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

2. Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Project is or is part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct
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defects with respect to the Project). The provisions in this Sec:ion, .2 will survive
the completion of the Project under this Agreement and/ol the expiration 'or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT'’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
quantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
CVTA Authorized Representative to (i) undertake a new procurement, or (ii)
recommend alternative measures to CVTA, and seek CVTA’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably

and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
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the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

7. Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

8. Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

9. Use of Assets and CVTA’s Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
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10.

11.

12.

13.

14.

15.

VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act.” All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return_of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il = Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.
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Prohibition Against More Favorable Provisions. VDOT shall not inciude in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill - Representation and Warranties of VDOT

. VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

. VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and name CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.

VDOT hereby acknowledges and recognizes that VDOT or its contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
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reasonable costs associated with cancellation provided that such  costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating'to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

. Reimbursement Basis. Subject to the limitations as to amounts set forth in

Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

Program Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
authority to direct changes or make additions, modifications, or revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA'’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.
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. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
thereafter have thirty (30) days to respond in writing to CVTA's initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VII — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General

Page 8



Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (ii) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolutionto
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
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cooperate to support and facilitate the bond offering.

4. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.

ARTICLE X — Additional Costs

1 Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

2 VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

3. Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
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Budget by modifying or reducing the scope or design of the Prgject (or avoided by
cancelling the Project or any portion thereof), CVTA may, inits sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT'’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
the Project is necessary or warranted, in which case, the Breakage Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Additional Costs from Right-of-Way Condemnation Resolution._Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
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to the Project made pursuant to the VDOT Roads and Bridge|Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA'if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE Xl - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both

Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2 Termination for Cause.

a. Termination for Cause by VDOT. VDOT may terminate this Agreement, for
cause, in the event of a material breach by CVTA of this Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
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VDOT shall give CVTA sixty (60) days’ written notice of any claimed, material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section X1.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE XIl — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224
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If to VDOT:
District Engineer, Virginia Department of Transpcrtation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation _and Fair _Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
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10.

11.

constitute effective execution and delivery of this Agreemeni as, to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
suchillegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES. & SCHEDULE

CVTA PROJECT: Staples Mill Road Improvements

UPC NUMBER (IF APPLICABLE): UPC 123584

YDOT PROGAM MANAGER: Roy Soto

CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT SCOPE: The project includes added capacity at the Rt 33 and Bethlehem
Rd intersection via an additional southbound left-turn lane on Rt 33. At the Rt 33/ 1-64
Interchange, the project includes a new two-phase traffic signal along SB Rt 33 at a
widened I-64 off ramp to limit SB weaving approaching Bethlehem Road and provides
capacity and lane assignment improvements on Rt 33 SB at the 1-64 interchange, an
RCUT/directional median at Millstone Rd, pedestrian crossing facilities at intersections
with Waller Rd, Libbie Mill E Blvd, Townhouse Rd and bus stop upgrades at 5
locations.

VDOT SCOPE OF SERVICES: VDOT will administer the preliminary engineering,

right-of-way, and construction tasks for the project.

SCHEDULE:

MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING [N/A]
AUTHORIZATION

SCOPING APPROVAL [N/A]

RIGHT OF WAY AUTHORIZATION [N/A]
AUTHORIZATION TO ADVERTISE INJA]
AUTHORIZATION TO AWARD [N/A]

CONSTRUCTION COMPLETE [N/A]
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APPENDIX B
PROJECT BUDGET & CASH FLOW

CVTA PROJECT: Staples Mill Road Improvements

VDOT PROGAM MANAGER: Roy Soto

ESTIMATED PROJECT COST AND REIMBURSEMENT
PHASE Previous| FY24 | FY25 | FY26 | FY27 |FY28 |TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_lcvTa $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_[cvTa $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION |  $0 $0 $0 $0 $0 $0 $0
(CN)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
[ STATE $0 $0 $0 $0 $0 $0 $0
[cvTa $0 $0 $0 $0 $0 $0 $0
_[OTHER $0 $0 $0 $0 $0 $0 $0
TOTAL $0 $0 $0 $0 $0 $0 $0
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*IE ADDITIONAL YEARS ARE NEEDED, PLEASE SUBMIT A SEPARATE FORM
WITH ADDITIONAL COLUMNS,

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE

STANDARD PROJECT AGREEMENT DOCUMENTED BY THE PARTIES OF THIS
AGREEMENT

Commissioner CVTA Chair
Signature Signature
Printed Name Printed Name

Date Date

1-1414727.8



APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: Staples Mill Road Improvements

UPC Number (If Applicable): 123584

Project Scope/Services Description: [From Appendix B]: Scope: The project includes
added capacity at the Rt 33 and Bethlehem Rd intersection via an additional
southbound left-turn lane on Rt 33. At the Rt 33 / I-64 Interchange, the project includes
a new two-phase traffic signal along SB Rt 33 at a widened 1-64 off ramp to limit SB
weaving approaching Bethlehem Road and provides capacity and lane assignment
improvements on Rt 33 SB at the I-64 interchange, an RCUT/directional median at
Millstone Rd, pedestrian crossing facilities at intersections with Waller Rd, Libbie Mill E
Blvd, Townhouse Rd and bus stop upgrades at 5 locations.

Services: VDOT will administer the preliminary engineering, right-of-way, and
construction tasks for the project.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated , 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:
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Recommended For Payment
By:

Name:

Title: CVTA Program Coordinator
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Draw Request Number:
Improvements

Request Date:

DETAILED PAYGO REQUEST

UPC Number (If Applicable): UPC 123584

CVTA Project: Staples Mill Road

Project Title: Staples Mill Road Improvements

Total PayGo PayGo Remaining

CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget
Cost Category Project Costs Received Period (Calculation)
Project Starting Balance $ - $ =
Design Work $ - $ - $ - $ -
Engineering - - S =
Environmental Work - - - 13 -
Right-of-Way Acquisition - - - $ =
Construction - - - $ -
Contract Administration - - - $ -
Testing Services - - - 19 -
Inspection Services - - - 19 -
Capital Asset Acquisitions - - - $ =
Other (please explain) - - - 19 -
TOTALS $ . . . -
LISTING OF ATTACHED INVOICES

Vendor/Contractor Name Item Number ]Invoice Number] Cost Category Amount
1 $ -
2 -
3 -
4 -
5 -
6 -
7 -
8 -
9 -
10 -
11 -
12 -
Requisition Amount $ -

Instructions

1. Column B-Please list approved PayGo Project Cost per category.
2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA
3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category

1-1414727.8




Instructions-Listing of Attached Invoices: (please list each invoice separately)

1. Column A- Please list the name as it appears on the Invoice
2. Column B- Please manually number the invoices attached with the corresponding Item number ih thisSchedute.

3. Column C- Please list the invoice number as it appears on the Invoice
4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.
6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.

1-1414727.8



APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and forthe life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.
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APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0039
Milestone Anticipated Date
Start Development 1/31/2024
Determine Requirements 4/15/2025
Start Purchasing Right-of-Way 7/13/2027
Obtained Permits 3/21/2028
Complete Purchasing Right-of-Way 2/15/2028
Prepare for Bid 5/23/2028
Solicit Bids 6/13/2028
Start Delivery 8/30/2028
Complete Delivery 1/23/2030
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Standard Project Agreement for Funding and Administration
between
Central Virginia Transportation Authority
and
Virginia Department of Transportation

Project:

UPC 123915: Parent/Program monitoring funds UPC programmed for

the overall 1-64 Gap funding.

UPC 122805: Project UPC for completing the preliminary engineering,

right-of-way, and construction for 1-64 Gap Widening Segment A MM

204.9 to MM 215.6

UPC 123831: Project UPC for completing the preliminary engineering,

right-of-way, and construction for I-64 Gap Widening Segment B MM

215.6 t0 224.3

This Standard Project Agreement for Funding and Administration (the
“‘Agreement") is made in duplicate and effective on the date of last execution below, as
between the Central Virginia Transportation Authority ("CVTA") and the Virginia
Department of Transportation ("VDOT").

WITNESSETH

WHEREAS, the 2020 Virginia General Assembly adopted and enacted into law
House Bill 1541, 2020 Va. Acts Chapter 1235 (“Chapter 1235”); and

WHEREAS, Chapter 1235 establishes CVTA pursuant to Chapter 37 of Title 33.2
of the Code of Virginia (the “CVTA Act”); and

WHEREAS, Chapter 1235 provides for imposition of certain state taxes in localities
comprising Planning District 15, and further provides that the revenues derived from such
taxes be deposited in the Central Virginia Transportation Fund (the “Fund”) and used
solely for transportation purposes benefiting the localities comprising Planning District 15,
and certain administrative and operating expenses pursuant to Va. Code 8§ 33.2-3706(B);
and
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WHEREAS, Chapter 1235 establishes the Fund and specifies that all revenues
dedicated to the Fund pursuant to Va. Code 8§ 58.1-638 and Va. Code 88'58.1-2291 et
seq. shall be paid into the state treasury, credited to the Fund, and the amounts so
dedicated deposited monthly by the Comptroller (such amounts, together with interest
earned thereon, are the “CVTA Revenues”); and

WHEREAS, CVTA and VDOT have determined it is desirable to work
cooperatively to ensure the most effective and efficient delivery and implementation of
CVTA projects with CVTA Revenues and other state and federal transportation funding
sources; and

WHEREAS, VDOT is the Virginia state agency responsible for building,
maintaining and operating the interstate, primary, and secondary state highway systems
(“YDOT Highways”); and

WHEREAS, in light of VDOT’s responsibilities with respect to VDOT Highways,
and CVTA'’s responsibilities with respect to CVTA Revenues, VDOT and CVTA entered
into a Memorandum of Agreement dated December 21, 2020 (the “MOA”); and

WHEREAS, the MOA contemplates that CVTA and VDOT may, using the form of
this Agreement (referred to as the “CVTA Model SPA” within the MOA), agree to
undertake specific projects developed and/or administered by VDOT, and funded (in
whole or in part) by CVTA Revenues; and

WHEREAS, CVTA desires to proceed with the project set forth and described on
Appendix A to this Agreement (the “Project”), and has determined that such Project would
benefit the cities and counties that are embraced by CVTA and it otherwise satisfies the
requirements of the CVTA Act; and

WHEREAS, VDOT agrees to administer and/or develop the Project in accordance
with the budget (the “Project Budget”) and cashflow and construction schedule (the
“Project Schedule”) set forth and described on Appendices A & B to this Agreement;and

WHEREAS, CVTA desires to provide funding for the administration and/or
development of the Project out of CVTA Revenues, subject to the terms, conditions, and
limitations set forth herein; and

WHEREAS, the Commonwealth Transportation Board (“CTB”) has the authority,
pursuant to Va. Code § 33.2-214, to cause VDOT to enter into this Agreement and has
authorized the Commissioner of Highways (the “Commissioner”) to enter into agreements
with CVTA for project administration and development purposes, and Va. Code 8§ 33.2-
3708 authorizes CVTA to enter into this Agreement; and

WHEREAS, CVTA’s governing body and the CTB have each authorized their
respective designee(s) to execute this Agreement on their respective behalf(s) as
evidenced by copies of each such entity's clerk's minutes or such other official authorizing
documents, which are appended hereto as Appendix E.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises, covenants, and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and
CVTA (each a “Party” and together, the “Parties”) agree as follows:
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ARTICLE | — Affirmative Covenants and Responsibilities of VDOT

Diligent Work. VDOT shall complete or perform or cause to be completed or
performed all work relating to the Project, as described in Appendix A, advancing
such work diligently and ensuring that all work is completed in accordance with (i)
any and all applicable federal, state, and local laws and regulations (“Applicable
Law”), and (ii) all terms and conditions of this Agreement, including, without
limitation, the Project Budget and Project Schedule reflected in Appendices A & B.

Intended Purposes. Subject to and consistent with the requirements of Article VII
of this Agreement, upon final payment to all contractors for the Project, if the
Projectis oris part of a VDOT Highway, VDOT shall use the Project for its intended
purposes for the duration of the Project's useful life. If the Project is or is part ofa
VDOT Highway, VDOT shall be responsible to operate and/or maintain the Project
after its completion (including responsibility to correct any defects or to cause any
defects to be corrected), and under no circumstances will CVTA have any
responsibility or obligation to operate and/or maintain the Project (or correct
defects with respect to the Project). The provisions in this Section 1.2 will survive
the completion of the Project under this Agreement and/or the expiration or
termination of this Agreement.

Selection of Contractors. VDOT shall select contractors, contract with contractors,
and administer and enforce contracts all in a manner that is consistent in all
material respects with the policies, procedures, and practices that VDOT uses
where the state or VDOT bears the cost of a project; for example, VDOT shall use
its customary policies, procedures, and practices relating to requesting
bids/proposals, negotiating/finalizing terms and conditions of contracts (using
VDOT’s standard terms/forms where applicable), and monitoring and enforcing
performance of contracts.

Performance Standards. VDOT shall perform or have performed in accordance
with VDOT’s standards for highways, bridges, and tunnels all design and
engineering, all environmental work, and all right-of-way acquisition, construction,
contract administration, testing services, inspection services, or capital asset
acquisitions, as is required by this Agreement or that may be necessary for
completion of the Project pursuant to the terms of this Agreement. If VDOT
determines that a delay will more likely than not prevent the completion of a
material phase of the Project (e.g., preliminary engineering or right-of-way
acquisition), or the entire Project, in accordance with the Project Schedule, VDOT
shall notify CVTA in writing and provide CVTA with such information as CVTA may
reasonably request, including information pertaining to potential corrective
measures and remedies against the contractor.

Unsatisfactory Bids and Proposals. If bids or proposals received for any portion of
the Project are not qualitatively consistent with VDOT’s standards for that work or
guantitatively within VDOT’s projections for that work, each as determined by
VDOT in its good faith judgment, VDOT shall seek the advice and consent of the
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CVTA Authorized Representative to (i) undertake a new procurement, or (i)
recommend alternative measures to CVTA, and seek CVTA'’s advice and consent
regarding pursuit of those alternative measures. If CVTA grants its written consent
to a modification to the Project Budget and/or Project Schedule to permit VDOT to
enter into a contract to perform the work, VDOT and CVTA will work reasonably
and in good faith to amend Appendices A & B to reflect the modified Project Budget and
Project Schedule.

Multiple Funding Phases. VDOT recognizes that, if the Project contains multiple
funding phases (as reflected on Appendices A & B), for which CVTA will provide
funding (as scheduled on Appendix B), CVTA may not have sufficient cash flows
to accelerate scheduled Project funding. In any circumstance where VDOT seeks
to accelerate funding for the Project to the next funding phase, VDOT shall submit
a written request to the CVTA Authorized Representative explaining VDOT's
reasons why CVTA should authorize acceleration to the next funding phase. The
CVTA Authorized Representative will thereafter review the circumstances
underlying the request in conjunction with Appendices A & B and CVTA's current
and projected cash flow position and make a determination whether to authorize
the requested accelerated funding. The foregoing shall not prohibit VDOT, with
prior notice to and authorization from the CVTA Authorized Representative, which
notice and authorization may be communicated via electronic mail, from providing
its own funds to accelerate a future funding phase of the Project and from
requesting reimbursement from CVTA for having advance funded the relevant
funding phase of the Project. However, VDOT further recognizes that the timing of
CVTA's reimbursement to VDOT for having advance funded a funding phase of the
Project will be dependent upon CVTA's cash flow position at the time such a
request for reimbursement is submitted and may be dependent upon the extent to
which the reimbursement of any such advanced funding is otherwise consistent
with the terms of this Agreement, including Appendix B.

Updating Cash Flow Estimates. VDOT and CVTA shall regularly update cashflow
estimates for the Project with the objective of keeping those estimates accurate
throughout the life of the Project. VDOT shall provide all available information
reasonably required by CVTA so as to ensure and facilitate accurate cash flow
estimates and accurate updates to those cash flow estimates throughout the life of
the Project as described in Appendix B.

Payment Requisitions; Reports. VDOT shall provide to the CVTA Authorized
Representative:

a. No more frequently than monthly, payment requisitions consistent
with_Appendix C (and the most recently approved CVTA cash flow
estimates) that include (i) CVTA's standard payment requisition(s),
containing detailed summaries of actual Project costs incurred with
supporting documentation as determined by CVTA, and (ii)
certifications that all such costs were incurred in the performance
of work for the Project as authorized by this Agreement. Each
payment requisition shall be in substantially the same form as set
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0.

10.

11.

12.

13.

forth in Appendix C of this Agreement; VDOT will endeavor to
submit payment requisitions within 90 days after the
corresponding eligible project expenses are incurred by VDOT,
however, CVTA will not be relieved of its duty to pay VDOT for
payment requisitions submitted more than 90 days after the
corresponding expenses were incurred by VDOT.

b. All monthly reports described on Appendix D.

Use of Assets and CVTA's Interest in Same. VDOT shall use the real property and
appurtenances and fixtures thereto, capital assets, equipment and all other
transportation facilities that are part of the Project and funded by CVTA under this
Agreement ("Assets") for the designated transportation purposes of the Project
and in accordance with Applicable Law throughout the useful life of each such
Asset. If VDOT intends to sell, convey, or dispose any Asset funded with CVTA
funds or intends to use any Asset for a purpose inconsistent with this Agreement,
VDOT shall notify the CVTA Authorized Representative in writing of any such intent
before further action is taken by VDOT in furtherance thereof. The Parties shall,
thereafter, meet and confer to discuss what measures need to be takenregarding
VDOT's proposed sale, conveyance, disposition, or use of any such Asset(s) so
as to ensure compliance with all applicable requirements of the CVTA Act. All
recommendations and/or proposed remedial actions developed by the Parties'
Authorized Representatives during the meet and confer process shall be formally
presented to CVTA and the Commissioner for their respective approvals.

Return of Unexpended Funds. VDOT shall release or return any unexpended
funds to CVTA no later than ninety (90) days after final payment has been made
in respect of the Project.

Accurate Financial Records. VDOT shall maintain complete and accurate financial
records relative to the Project for all time periods as may be required by the Virginia
Public Records Act and by all other Applicable Law.

Original Drawings. VDOT shall maintain all original conceptual drawings and
renderings, architectural and engineering plans, site plans, inspection records,
testing records, and as built drawings for the Project for the time periods required
by the Virginia Public Records Act and any other applicable records retention laws
or regulations. Throughout the project development process, VDOT will provide to
CVTA the most recent plans and electronic design files (i) at key milestones (i.e.,
conceptual design, final construction, and as-built) and (ii) at any time upon CVTA'’s
written request.

Reimbursements. VDOT shall not use any funds provided by CVTA, including the
funds specified on Appendix B, to pay any Project cost if the CVTA Act does not
permit such Project cost to be paid with CVTA funds. VDOT shall reimburse CVTA
(or such other entity as may have provided funds) for all funds provided by CVTA
(or on behalf of CVTA) and, to the extent applicable and permitted by Applicable
Law, with interest earned at the rate earned by CVTA, that VDOT misapplied, used, or
requisitioned in contravention of the CVTA Act or any other Applicable Law, or any term
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14.

15.

or condition of this Agreement.

Compliance with Applicable Law. VDOT shall comply with all Applicable Law.

Certification after Final Payment. VDOT shall provide a certification to CVTA no
later than ninety (90) days after final payment for the Project that VDOT adhered
to all Applicable Law and all requirements of this Agreement.

ARTICLE Il — Negative Covenants of VDOT

Selection of Contracts; Use of Funds. VDOT shall not enter into any contract to
perform the work related to the Project if (i) the cost of that contract would exceed
the portion of the Project Budget reflected in Appendix B that is allocated to the
work covered by that contract, (ii) the cost of that contract, when aggregated with
the cost of all other contracts relating to the Project that have been, or are expected
to be, entered into would exceed the Project Budget reflected in Appendix B, or
(i) the schedule in the contract for performing and paying for the work related to
the Project would be materially different (whether accelerated or delayed) from the
Project Schedule set forth in Appendix B.

Prohibition Against More Favorable Provisions. VDOT shall not include in any
contract with a contractor working on the Project any term, condition or remedy in
respect of Additional Costs that is more favorable to the contractor than the terms,
conditions, or remedies VDOT includes in standard contracts where the state or
VDOT bears the cost of the project.

ARTICLE Ill — Representation and Warranties of VDOT

VDOT represents and warrants that each of the Project Budget and Project
Schedule (Appendices A & B) have been prepared in good faith, in accordance
with the practices and procedures that VDOT uses for projects where the state or
VDOT bears the cost of the project (including, without limitation, the practices used
to price and budget services that may be internally sourced, such as Construction
Engineering Inspection).

VDOT represents that it is not acting as a partner or agent of CVTA; and nothing
in this Agreement shall be construed as making any Party a partner or agent with
any other Party.

ARTICLE IV - VDOT Acknowledgments

VDOT hereby acknowledges that VDOT is solely responsible for the administration
and/or development of the Project and all engagements, commitments, and
agreements with contractors. VDOT shall ensure that VDOT’s contractors maintain
surety bonds (or other project security) and insurance in amounts and with
coverages that VDOT requires under its Road and Bridge Specifications for all
work to be performed for the Project, and nhame CVTA and its members, officers,
employees and, if applicable, any CVTA bond trustee as additional insureds on
any such insurance policy, and present CVTA with satisfactory evidence thereof
before any work on the Project commences.
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2. VDOT hereby acknowledges and recognizes that VDOT or jits contractors are
solely responsible for obtaining, and shall obtain, all permits, permissions and
approvals necessary to construct and/or operate the Project, including, but not
limited to, obtaining all required VDOT and local land use permits, zoning
approvals, environmental permits, and regulatory approvals.

3. VDOT hereby acknowledges and recognizes if the Project is being funded, in
whole or in part, with federal and/or state funds (in addition to CVTA Revenues),
that VDOT shall (a) take any and all necessary actions to satisfy any conditions to
such additional federal and/or state funding (provided that such actions are within
the control of VDOT) and to enforce any commitments made in connection
therewith, (b) comply with all applicable federal and state funding requirements
within the control or purview of VDOT, and (c) include in its contracts with
contractors provisions that permit such contracts to be terminated, without penalty,
if the funding is rescinded or otherwise becomes unavailable (for clarification, a
provision shall not be deemed to include a penalty solely as a result of terms that
require payment of compensation due and owing at the time of cancellation and
reasonable costs associated with cancellation provided that such costs are
consistent with costs paid pursuant to VDOT’s standard contract terms relating to
contract cancellation and termination). VDOT acknowledges and agrees that if
funding from such an additional federal or state source is rescinded or otherwise
becomes unavailable CVTA (i) shall not be responsible for any amount in excess
of its commitment set forth on Appendix B, and (ii) may (A) replace said reduced
funding with CVTA Revenues or (B) may request VDOT to immediately suspend
or discontinue all work relating to the Project, provided if CVTA requests
suspension, CVTA shall be responsible for the costs reasonably incurred in
connection with such suspension. Should CVTA neither replace the rescinded or
unavailable funding, nor request VDOT to suspend or discontinue work, VDOT
may reduce the Project scope or take any other actions needed to reduce the
Project costs to fit within the Project Budget.

ARTICLE V - Affirmative Covenants and Responsibilities of CVTA

1. Reimbursement Basis. Subject to the limitations as to amounts set forth in
Appendix B (and subject to Article VII of this Agreement), CVTA shall provide to
VDOT the funding authorized by CVTA for the Project, on a reimbursement basis
as set forth in this Agreement and as specified in Appendix B to this Agreement or
the most updated amendment thereto, as approved by CVTA.

2. Program_ Coordinator. CVTA shall assign a person to serve as a Program
Coordinator for the Project, who will be responsible for review of the Project on
behalf of CVTA for purposes of ensuring it is being completed in compliance with
this Agreement and all CVTA requirements. CVTA’s Program Coordinator will be
responsible for overseeing, managing, reviewing, and processing, in consultation
with the CVTA Authorized Representative, all payment requisitions submitted by
VDOT for the Project. CVTA's Program Coordinator will have no independent
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authority to direct changes or make additions, modifications, lor revisions to the
scope, budget or schedule of the Project as set forth on Appendices A & B.

Payment Requisitions. The CVTA Authorized Representative or Program
Coordinator shall review all payment requisitions and supporting documentation
for the Project to determine the submission's legal and documentary sufficiency. If
the payment requisition is sufficient as submitted, payment will be made within
thirty (30) days from receipt. Approved payments may be made by means of
electronic transfer of funds from CVTA to or for the account of VDOT. If the
payment requisition is, in CVTA’s reasonable judgment, deemed insufficient, within
twenty (20) days from receipt, CVTA's Program Coordinator will notify VDOT in
writing and set forth the reasons why the payment requisition was declined or why
and what specific additional information is needed to authorize the payment
request. Payment will be withheld until all deficiencies identified by CVTA have
been corrected to CVTA’s reasonable satisfaction. Under no circumstances will
CVTA authorize payment for any work performed by or on behalf of VDOT that is
not in conformity with the requirements of the CVTA Act or this Agreement.

. Accelerated or Supplemental Requests for Funding. CVTA’s Finance Committee

shall review all of VDOT's accelerated or supplemental requests for funding from
CVTA under Section 1.6 and Section X.4, respectively, of this Agreement. CVTA's
Finance Committee will thereafter make a recommendation on any such request
to CVTA for final determination by CVTA.

Periodic Compliance Reviews. CVTA shall conduct periodic compliance reviews
scheduled in advance for the Project so as to assess whether the work being
performed likely remains within the scope of this Agreement, the CVTA Act, and
other Applicable Law. Such compliance reviews may entail review of VDOT's
financial records for the Project and on-Project site inspections.

Records Retention. Upon making final payment to VDOT for the Project, CVTA
shall retain copies of all contracts, financial records, design, construction, and as-
built project drawings and plans, if any, developed pursuant to or in association
with the Project for the time periods required by the Virginia Public Records Act
and as may be required by other Applicable Law.

. CVTA Funds Determinations. CVTA shall be the sole determinant of the amount

and source of CVTA funds to be provided and allocated to the Project and the
amounts of any CVTA funds to be provided in excess of the amounts specified in

Appendix B.

ARTICLE VI - CVTA Acknowledgments

. CVTA hereby acknowledges that if, as a result of CVTA's review of any payment
requisition or of any CVTA compliance review, CVTA determines that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, CVTA
will promptly advise VDOT's Authorized Representative in writing. VDOT will
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thereafter have thirty (30) days to respond in writing to CVTA's,initial findings.
CVTA's Finance Committee will review VDOT’s response and make a
recommendation to CVTA. If CVTA makes a final determination that VDOT is
required under Section 1.13 of this Agreement to reimburse funds to CVTA, the
Parties should engage in dispute resolution as provided in Article VIII of this
Agreement. Pending final resolution of the matter, CVTA will not withhold further
funding on the Project. Nothing herein shall, however, be construed as denying,
restricting or limiting the pursuit of either Party’s legal rights or available legal
remedies.

ARTICLE VIl — Mutual Acknowledgments Regarding Appropriations

. The Parties hereby acknowledge and agree that nothing herein shall require or
obligate CVTA to commit or obligate funds to the Project beyond those funds that
have been duly authorized and appropriated by its governing body for the Project.

. The Parties hereby acknowledge and agree that all funding provided by CVTA
pursuant to Chapter 1235 is subject to appropriation by the Virginia General
Assembly. The Parties further acknowledge that: (i) the moneys allocated to the
Fund pursuant to applicable provisions of the Code of Virginia and any other
moneys that the General Assembly appropriates for deposit into the Fund are
subject to appropriation by the General Assembly and (i) CVTA's obligations under
this Agreement are subject to such moneys being appropriated to the Fund by the
General Assembly.

. The Parties hereby acknowledge and agree that VDOT's obligations under this
Agreement are subject to funds being appropriated by the General Assembly and
allocated by the Commonwealth Transportation Board and otherwise legally
available to VDOT for CVTA projects.

. Should VDOT be required to provide additional funds in order to proceed or
complete the funding necessary for the Project, VDOT shall certify to CVTA that
such additional funds have been allocated and authorized by the CTB and/or
appropriated by the Virginia General Assembly as may be applicable or have been
obtained through another independent, lawful source.

ARTICLE VIl — Dispute Resolution

. In the event of a dispute under this Agreement, the Parties agree to meet and
confer promptly to ascertain if the dispute can be resolved informally without the
need of a third party or judicial intervention. First, CVTA’s Authorized
Representative and the VDOT Program Manager are authorized to conduct
negotiations on behalf of their respective entities. If a resolution of the dispute
cannot be reached via the aforesaid meet and confer dispute resolution method,
the dispute will be elevated to the CVTA Chair and the Commissioner to conduct
negotiations on behalf of their respective entities. Upon reaching any resolution to
a dispute, if required by law, the Parties will seek the consent of their respective
governing bodies with respect to the resolution reached. However, if, after
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discussions between the CVTA Chair and the Commissioner have concluded, the
Parties are unable to reach a satisfactory resolution, either Party is free to pursue
any and all remedies it may have at law or in equity, including all judicial remedies.
The foregoing dispute resolution method shall not bar either Party’s right to seek
equitable relief on an emergency basis.

ARTICLE IX — Modification or Amendment of the Agreement

. This Agreement may not be modified or amended, except pursuant a written
agreement that is duly authorized, executed, and delivered by both Parties.

If CVTA is able to obtain a source of funding for the Project that would reduce or
replace the amount of CVTA Revenues expended on the Project, VDOT and CVTA
will work in good faith to amend this Agreement so it takes into account that other
funding.

If CVTA proposes to issue bonds, VDOT and CVTA will work in good faith to adopt
such amendments to this Agreement as VDOT and CVTA may mutually agree are
necessary and desirable in connection with the bond offering and to otherwise
cooperate to support and facilitate the bond offering.

. The Parties acknowledge that each of the Project Budget and Project Schedule
may be amended pursuant to Article X of this Agreement, or as follows:

a. If VDOT determines, after receipt of proposals or bids for any work related
to the Project, that the cost of the contract for said work will result in a
significant reduction in costs associated with a portion of the Project Budget
reflected in Appendix B that is allocated to work covered by the contract,
then VDOT shall promptly notify the CVTA Authorized Representative of the
significant reduction in costs. For purposes of this Section 1X.4(a), CVTA
and VDOT agree that a “significant reduction in costs” shall mean a
reduction in costs that has the effect of reducing, in Appendix B, (x) the
costs for the particular portion of the Project Budget allocated to work
covered by the contract by more than 20 percent or (y) the entire Project
Budget either by more than 10 percent or $10,000,000, whichever applies.
In the event there is a significant reduction in costs, VDOT and CVTA will
work reasonably and in good faith to amend Appendix B fairly to reflect the
effect of the reduction, with the goal of applying the savings to supplant state
and CVTA funding commitments, and to maximize the use of federal funds
on the project.

b. If any federal or state funding not previously available for the Project
becomes available for any portion of the Project Budget reflected in
Appendix B, then VDOT and CVTA will work reasonably and in good faith
to amend Appendix B fairly to reflect the benefit of the additional funding,
with the goal of applying the additional funding to supplant state and CVTA
funding commitments, and to maximize the use of federal funds on the
project.
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ARTICLE X — Additional Costs

Notice of Additional Costs. VDOT shall promptly notify the CVTA Authorized
Representative if VDOT determines that any additional, unbudgeted costs (i.e., in
excess of the Project’s initial budget, inclusive of any contingency reserve) may be
incurred to perform and complete the Project (“Additional Costs”), which notice
shall include a description of the Additional Costs, an explanation of how they
arose and the assumptions in the initial budget regarding those costs, and a
detailed estimate of the Additional Costs.

VDOT Recommendations on Additional Costs. VDOT shall make
recommendations regarding any curative actions that may be available relating to
any identified Additional Costs, including any potential modification or reduction
that may be made to the Project scope or design, or any other action, to stay within
the initial budget for the Project.

Absorbable Additional Costs. If the Additional Costs can be absorbed in the Project
Budget by modifying or reducing the scope or design of the Project (or avoided by
cancelling the Project or any portion thereof), CVTA may, in its sole discretion,
elect to (i) authorize VDOT to proceed with such modifications or reductions, (ii)
authorize the Additional Costs (or if a combination of (i) and (ii) is feasible, CVTA
may elect such combination), or (iii) elect to cancel the Project or a portion thereof;
provided, however, in any case, the respective obligations of VDOT and CVTA, as
modified by the elected alternative, shall be set forth in an amendment to this
Agreement (VDOT and CVTA shall work in good faith to finalize and execute such
amendment).

Non-Absorbable Additional Costs. If the Additional Costs cannot be absorbed in
the initial budget by modifying or reducing the scope or design of the Project then
CVTA may, in its sole discretion, elect to (i) authorize the Additional Costs, or (ii)
cancel the Project or a portion thereof. If CVTA elects to authorize the Additional
Costs then, subject to Article VII of this Agreement, such Additional Costs shall
be paid from federal, state, and/or CVTA Revenues, in proportions as agreed by
the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

Termination for Additional Costs. If CVTA elects to cancel the Project (or any
portion thereof) pursuant to Section X.3 or X.4, (A) all compensation due and
owing to any and all contractors for work on the Project that has been completed
at the time of cancellation, shall be paid in accord with Appendix B, and (B) subject
to Article VII of this Agreement, all reasonable costs associated with the
cancellation due and owing to said contractors pursuant to the terms of the
contracts with the contractors, which terms shall be consistent with VDOT’s
standard contract terms relating to contract cancellation and termination, and any
amounts of federal funds that must be repaid because of the cancellation (any such
amounts, collectively, the “Breakage Compensation”), shall be paid (or repaid) with
CVTA Revenues, unless VDOT and CVTA mutually determine that cancellation of
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the Project is necessary or warranted, in which case, the Breakage,Compensation
shall be paid from federal, state, and/or CVTA Revenues, in proportions as agreed
by the parties at the time, with the goal of expending federal funds first before
expending state and/or CVTA Revenues.

6. Additional Costs from Right-of-Way Condemnation Resolution. Additional Costs
may include costs incurred by VDOT as a result of eminent domain proceedings,
including such costs incurred following construction completion. Until all such
proceedings are resolved, VDOT shall provide the CVTA with quarterly reports of
outstanding proceedings to include offer amounts at the time of right-of-way
certificate filing and the anticipated schedule for resolution. Additional costs
associated with right-of-way settlements or judgements shall be paid from
available federal, state, and/or CVTA funds in proportions as agreed by the parties
at the time, with the goal of expending federal funds first before expending state
and/or CVTA Revenues.

7. Additional Costs from Contractor Claims. Notwithstanding the foregoing, Additional
Costs may include costs incurred by VDOT as a result of contractor claims relating
to the Project made pursuant to the VDOT Roads and Bridge Specifications and
Va. Code 88 33.2-1101 through 33.2-1105. VDOT shall promptly notify CVTA if
any such claims are made or VDOT receives a notice of intent to file a claim or
other written communication from a contractor relating to a claim or contractual
dispute that could result in increased contract costs, and whether in each such
case the claimed amount is expected to become, or result in, Additional Costs (and
the estimate thereof) or is expected to have a material adverse effect on the
contingency reserves established as part of the Project Budget (and the estimated
effect thereon). VDOT shall be responsible to handle all such claims and notices
of intent, but VDOT may not settle any claim or notice of intent to file a claim and
thereafter submit it as an Additional Cost pursuant to this Section X.7 unless the
settlement has been approved by CVTA. Funding for the settlement will be paid
from available federal, state, and/or CVTA funds in proportions as agreed by the
parties at the time, with the goal of expending federal funds first before expending
state and/or CVTA Revenues. Should the claim not be settled, any final judgment
from a court of competent jurisdiction shall be paid in in accordance with the
funding rule set forth in the preceding sentence. Notwithstanding anything to the
contrary set forth herein, if any Additional Cost (including, without limitation, any
Additional Cost relating to a contractor claim described in this Section X.7) arises
out of or results from VDOT’s negligence or breach of contract, CVTA shall not be
responsible for such Additional Costs.

ARTICLE XI - Term and Termination
1 Term. This Agreement shall be effective upon adoption and execution by both
Parties and shall expire when all claims relating to the Project have been resolved
or are barred.

2. Termination for Cause.
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a Termination for Cause by VDOT. VDOT may terminate this-Agreement, for
cause, in the event of a material breach by CVTA of this|/Agreement. VDOT
will provide CVTA with sixty (60) days written notice that VDOT is exercising
its rights to terminate this Agreement and the reasons for termination,
thereby allowing CVTA an opportunity to investigate and cure any such
alleged breach. Upon termination neither Party shall have any further
obligations under this Agreement except that CVTA shall pay for Project
costs incurred in accordance with the terms of this Agreement through the
date of termination and all reasonable costs incurred by VDOT to terminate
all Project-related contracts. The Virginia General Assembly's failure to
appropriate funds to CVTA as described in Article VII of this Agreement
and/or repeal or amendment of the legislation establishing the Fund or
CVTA’'s powers shall not be considered material breaches of this
Agreement by CVTA if such failure to appropriate or such repeal or
amendment eliminates funds in the Fund to be used for the Project or
renders CVTA without legal authority to provide funding for the Project.
Before initiating any proceedings to terminate under this Section Xl.2(a),
VDOT shall give CVTA sixty (60) days’ written notice of any claimed material
breach of this Agreement and the reasons for termination, thereby allowing
CVTA an opportunity to investigate and cure any such alleged breach.

b. Termination for Cause by CVTA. CVTA may terminate this Agreement, for
cause, resulting from VDOT's material breach of this Agreement. CVTA will
provide VDOT with sixty (60) days written notice that CVTA is exercising its
rights to terminate this Agreement and the reasons for termination, thereby
allowing VDOT an opportunity to investigate and cure any such alleged
breach. Upon termination neither Party shall have any further obligations
under this Agreement except that obligations accruing prior to the
termination of this Agreement, including VDOT’s duty to refund misapplied
funds, shall survive termination of this Agreement.

c. Return of CVTA Funds. Upon expiration or termination, and payment of all
eligible expenses as set forth in Section XI.2(b) above, VDOT will release
or return to CVTA all unexpended CVTA funds and, to the extent permitted
by Applicable Law, with interest earned at the rate earned by CVTA, no later
than sixty (60) days after the date of termination.

ARTICLE XlII — Miscellaneous

1. Outside Counsel. If in connection with the work described herein, VDOT engages
outside legal counsel approved by the Attorney General (as opposed to utilizing
the services of the Office of the Attorney General), VDOT will give CVTA notice of
the engagement so as to ensure that no conflict of interest may arise from any
such representation.

2. Notices. Any notices required to be provided under this Agreement to either Party
shall be in writing and forwarded to the other Party by United States Postal Service
by certified mail, care of the following “Authorized Representatives”:

Page 13



If to CVTA:

CVTA Executive Director (the “CVTA
Authorized Representative”) with a copy to the

CVTA Chair at:

Central Virginia Transportation Authority
424 Hull Street, Suite 300
Richmond, VA 23224

If to VDOT:
District Engineer, Virginia Department of Transportation
2430 Pine Forest Drive
Colonial Heights, VA 23834

with a copy to:
Commissioner, Virginia Department of Transportation

1401 East Broad Street
Richmond, Virginia 23219

. Assignment. This Agreement shall not be assigned by either Party unless express
written consent is given by the other Party.

. Sovereign Immunity. This Agreement shall not be construed as a waiver of either
Party's sovereign immunity rights.

No Personal Liability; No Creation of Third-Party Rights. This Agreement shallnot
be construed as creating any personal liability on the part of any officer, member,
employee, or agent of the Parties. This Agreement shall not be construed as giving
any rights or benefits to anyone other than the Parties hereto.

. Governing Law. This Agreement is governed by the laws of the Commonwealth of
Virginia, without giving effect to any choice of law or conflict of law provision or rule
(whether of the Commonwealth of Virginia or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Commonwealth
of Virginia. THE PARTIES HEREBY KNOWINGLY, IRREVOCABLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THAT ANY MAY
HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION, PROCEEDING,
COUNTERCLAIM, OR DEFENSE BASED ON THIS AGREEMENT.
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7.

10.

11.

Incorporation of Recitals and Appendices; Section Headings. The recitals and
Appendices to this Agreement are hereby incorporated into this Agreement and
are expressly made a part hereof. The parties to this Agreement acknowledge and
agree that the recitals are true and correct. The section and other headings
contained in this Agreement are for reference purposes only and shall not affect
the meaning or interpretations of this Agreement.

Mutual Preparation and Fair Meaning. The Parties acknowledge that this
Agreement has been prepared on behalf of all Parties thereto and shall be
construed in accordance with its fair meaning and not strictly construed for or
against either Party.

Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile or PDF transmission shall
constitute effective execution and delivery of this Agreement as to the Parties
hereto and may be used in lieu of the original, manually executed Agreement for
all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall
be deemed to be their original signatures for all purposes.

Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future Applicable Law, then: (a) such provision
shall be fully severable, (b) this Agreement shall be construed and enforced as if
such illegal, invalid, or unenforceable provision had never comprised a part hereof,
and (c) the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or
by its severance herefrom.

Entire _Agreement. This Agreement, collectively with all Appendices hereto
contains the entire agreement by and between the Parties with respect to the
transactions contemplated hereby and supersede all prior agreements,
understandings, promises, and representations, whether written or oral, between
the Parties with respect to the subject matter hereof.

[Signature page follows]
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IN WITNESS WHEREOF, each Party hereto has caused this Agreement to be
executed by their duly authorized signatories, on the date set forth below.

Central Virginia Transportation Authority

By:

Name:

Title:

Date:

Virginia Department of Transportation

By:

Name:

Title:

Date:

Signature Page to Standard Project Agreement



APPENDIX A

PROJECT SCOPE. VDOT SCOPE OF SERVICES, & SCHEDULE

CVTA PROJECT: I-64 Gap Widening

UPC NUMBER (IF APPLICABLE): UPC 123915 (Monitoring Funds UPC), UPC

122805 (Segment A Project UPC), UPC 123831 (Segment B Project UPC)

VDOT PROGAM MANAGER: Anthony Haverly

CVTA PROGRAM COORDINATOR: CVTA Executive Director

PROJECT SCOPE:

UPC 122805: Segment A project UPC for completing the preliminary engineering,
right-of-way, and construction to widen I-64 from 4 travel lanes to 6 travel lanes from
Mile Marker 204.9 to 215.6 in both directions, eastbound and westbound.

UPC 123831: Segment B project UPC for completing the preliminary engineering,
right-of-way, and construction to widen 1-64 from 4 travel lanes to 6 travel lanes from
Mile Marker 215.6 to the New Kent/James City County line in both directions,
eastbound and westbound.

VDOT SCOPE OF SERVICES: VDOT will administer the preliminary engineering,

right-of-way, and construction tasks for the projects.

SCHEDULE:

MILESTONE ANTICIPATED DATE
PRELIMINARY ENGINEERING [N/A]
AUTHORIZATION

SCOPING APPROVAL [N/A]

RIGHT OF WAY AUTHORIZATION [N/A]
AUTHORIZATION TO ADVERTISE [N/A]
AUTHORIZATION TO AWARD [N/A]

CONSTRUCTION COMPLETE [N/A]

1-1414727.8



APPENDIX B
PROJECT BUDGET & CASH FLOW

CVTA PROJECT: 1-64 Gap Widening

VDOT PROGAM MANAGER: Roy Soto

ESTIMATED PROJECT COST AND REIMBURSEMENT
PHASE Previous| FY24 | FY25 | FY26 | FY27 |FY28 |TOTAL
PRELIMINARY $0 $0 $0 $0 $0 $0 $0
ENGINEERING

(PE)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_|cvTA $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
RIGHT OF WAY $0 $0 $0 $0 $0 $0 $0
& UTILITIES

(RW)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
_| STATE $0 $0 $0 $0 $0 $0 $0
_|cvTA $0 $0 $0 $0 $0 $0 $0
_| OTHER $0 $0 $0 $0 $0 $0 $0
CONSTRUCTION|  $0 $0 $0 $0 $0 $0 $0
(CN)

_| FEDERAL $0 $0 $0 $0 $0 $0 $0
[ STATE $0 $0 $0 $0 $0 $0 $0
_|cvTa $0 $0 $0 $0 $0 $0 $0
_[OTHER $0 $0 $0 $0 $0 $0 $0
TOTAL $0 $0 $0 $0 $0 $0 $0
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*IE ADDITIONAL YEARS ARE NEEDED. PLEASE SUBMIT A SEPARATE FORM
WITH ADDITIONAL COLUMNS.

THIS APPENDIX B IS CERTIFIED AND MADE AN OFFICIAL ATTACHMENT TO THE
STANDARD PROJECT AGREEMENT DOCUMENTED BY THE PARTIES OF THIS
AGREEMENT

Commissioner CVTA Chair
Signature Signature
Printed Name Printed Name

Date Date

1-1414727.8



APPENDIX C

FORM OF PAYMENT REQUISITION

CVTA Project: 1-64 Gap Widening
UPC Number (If Applicable): UPCs 123915, 122805 (Segment A), and 123831 (Segment B)

Project Scope/Services Description: [From Appendix B]:

Scope: UPC 122805: Segment A project UPC for completing the preliminary
engineering, right-of-way, and construction to widen 1-64 from 4 travel lanes to 6 travel
lanes from Mile Marker 204.9 to 215.6 in both directions, eastbound and westbound.
UPC 123831: Segment B project UPC for completing the preliminary engineering,
right-of-way, and construction to widen 1-64 from 4 travel lanes to 6 travel lanes from
Mile Marker 215.6 to the New Kent/James City County line in both directions,
eastbound and westbound.

Services: VDOT will administer the preliminary engineering, right-of-way, and
construction tasks for the projects.

Draw Request Number:

Date: , 20

Central Virginia Transportation Authority

CVTA Executive Director

Attention , Program Coordinator:

This requisition is submitted in connection with the Standard Project Agreement for Funding and

Administration for the project services noted above and dated : 20 (the
"Agreement") between the Central Virginia Transportation Authority (“CVTA”) and the Virginia
Department of Transportation (“VDOT”). VDOT hereby requests $ of CVTA funds,

to pay the costs of the project services described and set forth in Appendices A and B of the Agreement
(“Project Services”) and in accordance with the Agreement. Also included are copies of each invoice
relating to the items for which this requisition is requested.

The undersigned certifies (i) the amounts included within this requisition will be applied solely and
exclusively for the payment or the reimbursement of VDOT’s costs of the Project Services, (ii) VDOT is
responsible for payment to vendors/contractors, (iii) VDOT is not in breach or default with respect to any
of its obligations under the Agreement, including without limitation (but only if applicable) the tax
covenants set forth in another Appendix to the Agreement, (iv) the representations and warranties made by
VDOT in the Agreement are true and correct as of the date of this Requisition and (v) to the knowledge of
VDOT, no condition exists under the Agreement that would allow CVTA to withhold the requested
advance.

VIRGINIA DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:
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Recommended For Payment
By:

Name:

Title: CVTA Program Coordinator

1-1414727.8



DETAILED PAYGO REQUEST

Draw Request Number: CVTA Project: 1-64 Gap Widening

Request Date: Project Title: 1-64 Gap Widening

UPC Number (If Applicable): UPCs 123915, 122805 (Segment A), and 123831 (Segment B)

Total PayGo PayGo Remaining
CVTA Requests Requisition PAYGO

Approved Previously Amount this | Project Budget

Cost Category Project Costs Received Period (Calculation)

Project Starting Balance $ -

Design Work $ - $ - $ -

Engineering - - -

Environmental Work - - -

Right-of-Way Acquisition - - -

Construction - - -

Contract Administration - - -

Testing Services - - -

Inspection Services - - -

Capital Asset Acquisitions - - -

Other (please explain) - - -

Al || A | AR AR R AR|A| A
1

TOTALS $ ~ 15 N -

LISTING OF ATTACHED INVOICES

Vendor/Contractor Name Item Number |Invoice Number] Cost Category Amount

-
©

Ol 0| Nl ool Bl

[y
o

[E=Y
[E=Y

[N
N

T?equisition Amount $

Instructions

1. Column B-Please list approved PayGo Project Cost per category.

2. Column C-Please list Total PayGo Amounts per Category Previously Reimbursed by CVTA

3. Column D- Please list invoice amounts summarized by Category from the Listing of Attached Invoices
4. Column E - Is a calculation of the Remaining PAYGO Budget per Category

Instructions-Listing of Attached Invoices: (please list each invoice separately)

1-1414727.8



1. Column A- Please list the name as it appears on the Invoice

2. Column B- Please manually number the invoices attached with the corresponding Item number if-this-scheauie:
3. Column C- Please list the invoice number as it appears on the Invoice

4. Column D- Please list the appropriate Cost Category based on the Project Category breakout above

5. Column E- Please enter the dollar amount listed on the invoice.

6. The calculated Requisition Amount should equal the total in Column D in the Schedule above.
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APPENDIX D

REPORTS TO BE PROVIDED BY VDOT

1) Monthly Project Expenditure Report which lists, by category of expense (e.g.,
engineering, ROW, utility relocations, construction), (a) information regarding
expenditures to date against the budget, both monthly and for the life of the project, and a
statement of the percent completed; and (b) such other information as VDOT customarily
provides with monthly expenditure reports.

2) Monthly Project Report which provides (a) an overview of progress on major project
tasks; (b) information regarding the budget (such as, the baseline planned forecast, any
approved changes thereto, the monthly expenditures, the cumulative expenditures, and the
cumulative forecasted expenditures); (c) future key tasks; and (d) significant issues.

3) Quarterly Right-of-Way Acquisition Report demonstrating then- outstanding
proceedings to include offer amounts at the time of right-of- way certificate filing and the
anticipated schedule for resolution for each parcel in question.

1-1414727.8



APPENDIX E
OFFICIAL AUTHORIZING DOCUMENTS
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Appendix A: Schedule

CVTA 0045 A
Milestone Anticipated Date
Start Development 2/7/2023
Determine Requirements 3/20/2023
Start Purchasing Right-of-Way #N/A
Obtained Permits #N/A
Complete Purchasing Right-of-Way #N/A
Prepare for Bid #N/A
Solicit Bids #N/A
Start Delivery #N/A
Complete Delivery #N/A




Appendix A: Schedule

CVTA 0045 B
Milestone Anticipated Date

Start Development 12/20/2023
Determine Requirements

Start Purchasing Right-of-Way #N/A
Obtained Permits #N/A
Complete Purchasing Right-of-Way #N/A
Prepare for Bid #N/A
Solicit Bids #N/A

Start Delivery #N/A
Complete Delivery #N/A

Note: can get missing dates once UPC is converted to a design-build template



Appendix A: Schedule
CVTA 0045 Monitoring

Milestone Anticipated Date

Start Development

Determine Requirements

Start Purchasing Right-of-Way #N/A
Obtained Permits #N/A
Complete Purchasing Right-of-Way #N/A
Prepare for Bid #N/A
Solicit Bids #N/A
Start Delivery #N/A

Complete Delivery #N/A
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