Public-Private Transportation Act of 1995

INTRODUCTION

The Public-Private Trangportation Act of 1995 (the Act) isthe legidative framework enabling the
Commonwedth of Virginia, quaifying loca governments and certain other political entities to enter into
agreements authorizing private entities to acquire, congtruct, improve, maintain, and/or operate quaifying
trangportation facilities. Passage of the Act, which took effect July 1, 1995, followed a year-long
collaboration among the Generd Assembly, representatives from the private sector, and the
trangportation agencies.

The Act

The Act grants responsible public entities the authority to allow private entities to construct and/or
operate qualifying trangportation facilities if the public entities determine there is a need for the facilities
and private involvement may provide the facilities to the public in atimely or cos-effective fashion. The
Act defines "responsible public entities' to include any public entity that has the power to acquire,
congtruct, improve, maintain and/or operate the trangportation facilities. Individualy negotiated
comprehensgive agreements will define the respective rights and obligations of the responsgible public
entity and the private operator.

Pursuant to 8§ 56-558 (A and C), it isthe intent of the Act to encourage public/private ventures for
trangportation facilities which may result in the availability of facilitiesin amoretimdy or less costly
fashion and to facilitate to the grestest extent possible the federd pooling and funding mechanismsto the
end that trangportation financing be expanded and accelerated and have the greatest possible flexibility
in contracting between public and private entities.

The complete text of the Public-Private Trangportation Act of 1995 has been included in the Appendix
to these guiddines. Although guidance with regard to application of the Act is provided herein, it will be
incumbent upon al entities--both public and private--to comply with the provisons of the Act.
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EXECUTIVE SUMMARY

Following are procedura guidelines developed by the Commonwedlth Trangportation Commissioner
(the Commissioner) to guide the selection of projects under the purview of the Virginia Department of
Trangportation (VDOT) and the Virginia Department of Rail and Public Transportation (DRPT). Other
responsible public entities (other state agencies such as the Virginia Port Authority, and cities, counties,
etc.) areinvited to use or adopt the same or similar guidelines in order to provide the grestest degree of
uniformity and consstency in gpplication of the Public- Private Transportation Act of 1995, thereby
encouraging greeter industry participation.

Throughout this document, references to the responsible public entity specify the Virginia Department of
Trangportation; however for rail and mass transit project proposas, DRPT would be substituted when
appropriate as the responsible public entity. In such ingtances, the composition of the Initia Review
Committee and the Public-Private Trangportation Advisory Pand will be reflective of DRPT asthe
responsible public entity and the Director of Rail and Public Transportation will act wherever the
Commissioner is designated herein.

The Public-Private Trangportation Act alows both solicited and unsolicited project proposals. The
magor seps involved in evauaing, selecting, and implementing the projects are smilar for both solicited
and unsolicited proposals. It is anticipated that the private sector will identify many prospective projects,
dthough gate agencies and quaifying locdities are empowered to solicit proposas generdly or for
specific projects.

Private entities may aso propose innovetive financing methods, including the imposition of user fees or
service payments under the provisons of the Act. The financing arrangements of the private entity may
include the issuance of debt, equity or other securities or obligations. The proposer may enter into sde
and leaseback transactions and secure any financing with a pledge of, security interest in, or lien on, any
or dl of its property, including al of its property interests in the qualifying trangportation facility.

While procedures incorporated in these guiddines are consistent with those of the Code of Virginia §
11-37, the selection process for solicited or unsolicited project proposasis not subject to the Virginia
Public Procurement Act (8 11-35 et seq.).
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Solicited Proposals

From time to time, on behdf of the Commissoner, VDOT may issue Requests for Proposals (RFPS)
inviting proposas from private entities to acquire, congtruct, improve, maintain and/or operate qudifying
trangportation facilities as defined in the Public- Private Transportation Act of 1995. The RFP will
gpecify information and documents which must accompany the proposdss, the factors which will be used
in evaluating the proposals and contain or incorporate by reference other gpplicable terms and
conditions, including any unique capabilities or qudifications which will be required of private entities
submitting proposals (proposers). Such RFPs may invite proposers to identify projects or may solicit
proposas on VDOT identified projects.

Unsolicited Proposals

The Act permits respongible public entities to receive , evauate and sdlect for negotiations unsolicited
proposas from private entities to acquire, congtruct, improve, maintain and/or operate qualifying
trangportation facilities under their jurisdiction. VDOT will receive such unsolicited proposds a any time
pursuant to these guiddlines'. Once a proposal is received and deemed by VDOT to meet dl legdl and
policy requirements for initial review, as set out in 8856-558 and 56-560 and these Guidelines, VDOT
will publish a notice accepting such proposd for initid review and inviting others to submit competing
proposas. If federd aid funds are anticipated in the project, VDOT will dso notify FHWA. The
deadline for VDOT receipt of any such competing proposals will be 10:00 am. EST, or EDT if then
applicable in Richmond, on the 45" day after VDOT sinitiad publication of the notice or such additional
time as designated by the Secretary. Only those competing, compliant proposals submitted by such
deadline will be consdered unless and until VDOT terminates consideration of, or negatiation on the
origina unsolicited proposa and competing, compliant proposas that were timely recaeived.

Proposal Submission and Review
VDOT requiresthat proposers follow atwo-part proposal submission process, a conceptual proposal

and adetailed proposd, dl as outlined in more detail in the section in these guidelines entitled "Proposal
Preparation and Submission Requirements-Unsolicited Proposals’.

1 Effective May 10, 1996, VDOT temporarily suspended acceptance of proposals offering maintenance and operation
servicesfor existing VDOT facilities.
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The first submission is aconceptua proposa containing certain specified information on proposer
qudifications and experience, project characteristics, project financing, public support and project
compatibility. For unsolicited proposals, such information is specified in these guiddines. For solicited
proposals, the information to be sought will be specified in the request for proposals.

After a45 day period for receipt of competing proposals, VDOT will forward the conceptual proposals
received to an Initid Review Committee (IRC), composed of VDOT daff, which will determinein its
sole discretion in writing whether the one or more conceptua proposas are complete, whether the one
or more proposers are quaified, and whether the project as proposed appearsin one or more cases
technicdly and financidly feasble. The Initid Review Committee will forward only those proposals
satisfying its gandards to the Commonwealth Transportation Board. If gpproved by the Board, a
Public-Private Trangportation Advisory Panel (Advisory Pandl) composed of individuds having
appropriate expertise will evauate which projects and proposas would promote the Commonwedth's
transportation gods and advance the public interest.

VDOT will contact al proposers and notify them who will receive Advisory Pand consideration and will
request that they submit, within a specified period of time, a detailed proposa containing ddliverables
VDOT will identify, examples of which are set forth in the section on "Proposal Requirements' .

Upon receipt of the detailed proposal or proposals, the Advisory Pand will review the conceptua
proposal or proposals, the findings and recommendations of the Initid Review Committee, the detailed
proposal or proposas, and any comments received from affected locd jurisdictions; will evauate the
proposal or proposals taken as a whole in accordance with detailed sdlection criteria specified herein;
and will make final recommendations to the Commonwedth Transportation Commissioner.

Project Selection and Comprehensive Agreement

The Commissioner will consder the recommendations of the Advisory Pandl, and sdect those projects
and proposals which satisfy the gods of the Act. Find authorization to acquire, construct, improve,
maintain and/or operate any qualifying trangportation facility will be contingent on successful negotiation
and execution of a comprehensive agreement between the private operator and VDOT. The
comprehensive agreement will, & aminimum, outline the rights and obligations of the parties, set a
maximum return or rate of return to the private operator, dlocate risk and liahilities, and establish dates
for termination of the private operator's authority and dedication of the facility to the Commonwedlth.
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VDOT Rights Reserved

VDOT resarves dl rights avalable to it by law in adminigtering these guiddines, including without
limitation, the right in its sole and unfettered discretion to:

A. Regect any and al proposdsat any time.

B. Terminate evauation of any and al proposas at any time.

C. Suspend, discontinue and/or terminate comprehensve agreement negotiations with any
proposer at any time prior to the actud authorized execution of such agreement by dl parties,
subject to appropriate documentation.

D. Negotiate with a proposer without being bound by any provision in its proposd.

E Reguest or obtain additiond information about any proposas.

F. Issue addenda to and/or cancel any RFP.

G. Revise, supplement or withdraw dl or any part of these guidelines.

H. Decline to return any and all fees required to be paid by proposers hereunder.

l. Request revisons to conceptua or detailed proposals.

Under no circumstances shdl the Commonweslth, the Commonwedth Transportation Commissioner or

VDOT beliablefor, or reimburse, the costsincurred by proposers, whether or not selected for

negotiations, in developing proposas or in negotiating agreements. Any and dl information VDOT

makes available to proposers shal be as a convenience to the proposer and without representation or
warranty of any kind. Proposers may not rely upon any oral responses to inquiries. If a proposer hasa

question regarding application of these guidelines, the proposer must submit the question in writing to the
Assglant Commissioner for Finance and VDOT will provide answversin writing.

Timeline

I mplementation Guidelines Page 5 Revised April 2001



Public-Private Transportation Act of 1995

The following schedule is provided for illugtrative purposes and depicts the time frames within which
VDOT anticipates completion of each phase of the proposa sdlection process. Every attempt will be
made to move through the process as expeditioudy as possible; however, variaions in the following
schedule will be necessitated due to volume, complexity of proposals received, the need for further
information, timely cooperation by proposer, or other unanticipated circumstances. Shorter times for
smaller, less complex proposals are possible.

Posting of Notice 7 - 8weeksafter
acceptance of conceptual
proposal

Conceptual Proposals--Initial Review 4 - 6weeks

Commonwealth Trangportation Board Approval 3 - 8weeks

Detailed Proposal Submission 8 - 12weeks

Detailed Proposal—Review by Advisory Panel 8 - 16 weeks

Final Project Selection by Commissioner 2 - 4weeks

Negotiation of Comprehensive Agreement 12 - 26 weeks
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PROJECT PROPOSALS

Solicited Proposals

The Commissioner may solicit project proposas through issuance of a Request for Proposals (RFP).
The RFP may invite private entities to propose to construct, acquire, improve, finance and/or operate
ether projects of their own choosing or Commiss oner-specified trangportation facilitiesin specific
locations. Whether the RFP is for a generd solicitation or project-specific, proposers will be
encouraged to be as innovative as possible in their proposals.

The Request for Proposals will outline the minimum qualifications and project selection criteriaincluding
any unique cgpabilities or qudifications, which would be required of the proposer. Pre-proposa
conferences may be held, as deemed appropriate, and notice of such will be provided in the RFP.
Proposers will be ingtructed as to the format in which to submit proposals and what minimum
information, materias, and fees must be submitted in order for the proposal to be considered complete.

Public notice of the Request for Proposals will be posted at least 60 days prior to the date set for
receipt of proposals by posting in a public areanormally used for posting of VDOT public notices and
by publication in a newspaper or newspapers or other publications of generd circulation within and/or
outside the Commonwedlth of Virginiaand on the VDOT web page 0 as to provide reasonable notice
to the maximum number of proposers that can be reasonably anticipated to submit proposds. In
addition, proposals may be solicited directly from potentia proposers.

Unsolicited Proposals

The Act permits responsible public entities to recelve, evauate and sdlect for negotiations unsolicited
proposas from private entities to acquire, congtruct, improve, maintain and/or operate qualifying
transportation facilities. VDOT will evaluate unsolicited proposals whenever received so long as
the proposals meet the requirements of the Act and these guidelines.

Upon receipt of any and al unsolicited proposals and acceptance by VDOT as mesting dl legd and
policy requirements, VDOT will post anotice for 45 days or such additiona time as determined by the
Secretary in apublic areait normaly uses for posting of public notices and will publish the same notice
in one or more newspapers or periodicas of genera circulation as appropriate to notify contractors who
might be interested. The notice will state that VDOT has received and accepted an unsolicited proposal
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under the Act, that it intends to evauate the proposd, that it may negotiate a comprehensive agreement
with the proposer based on the proposal, and that it will accept for smultaneous consideration any
competing and compliant proposals VDOT receives in accordance with these guiddines within 45 days
of theinitid posting and publication of the notice. Copies of proposas are available upon request. The
notice will summarize the proposed transportation facility or facilities, identify their proposed location
and interconnections with other transportation facilities, and provide a conceptua design.

Failure by a prospective proposer to submit acompeting proposa within such 45 day period shal
preclude such proposd from VDOT consderation unless and until VDOT terminates consideration of,
or negotiations on, the origina proposa and any and al competing proposas recaived within such 45
day period. VDOT will not grant requests to extend the 45 day period; and the receipt of one or more
competing proposals during such period will not trigger the posting or publication of anew notice or the
gtart of any new 45 day period.

VDOT recognizes that it may receive proposals, which have certain characterigicsin common yet differ
in meaningful ways. In such cases, VDOT resarves theright, inits sole discretion, to treat such a
proposa or any portion of such proposa received after the original proposa, as either a competing
proposa or anoncompeting unsolicited proposa. Because of the consequences to a proposer for failing
to submit within the 45 day period a proposal which VDOT could later deem a competing proposd,
prospective proposers are strongly urged to monitor VDOT notices of proposals received, and to be
prepared to submit within such 45 day period if they perceive that a proposal they are considering or
are preparing bears certain amilarities to, or has characterigtics in common with, aproposa which isthe
subject of anctice.

In the event a proposer is unsure whether its planned proposa will be sufficiently smilar to the proposa
which was the subject of a notice to be deemed a competing proposal, such proposer may submit to
VDOT awritten request for a preliminary determination of whether its project would be deemed a
competing proposal in whole or in part. VDOT will endeavor no later than seven days theresfter to
respond to such request with apreliminary determination as to whether or not the proposal would be a
competing proposal or that it has recaved insufficient information to make a determination.

In the event VDOT €electsto treat a proposa, or part of aproposal, received within the 45 day period
as anoncompeting proposa, VDOT will follow the above notice procedure to permit competing
proposals to be submitted, including from the proposer whose proposd triggered the origina notice.

Upon the expiration of such 45 day period, VDOT will subject the origina proposa, together with any
and dl properly received competing proposals, to the evaluation and selection process set forth below.
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Qualifying Transportation Facilities

To become subject to the evaluation and sl ection process, the Act requires a proposal to meet, among
others, three criteria. Firgt, the proposal must seek gpprova for a private entity to acquire, construct,
improve, maintain, finance and/or operate specified trangportation facilities. Second, the trangportation
facilities so specified must be one or acombination of the following: aroad, bridge, tunndl, overpass,
ferry, arport, mass trangt facility, vehicle parking facility, port facility or smilar commercid facility used
for the trangportation of persons or goods. Third, the proposa must be submitted to the public entity
which currently has or may assert the power itself to perform the functions the proposer seeksto
perform with respect to at least a portion of the specified transportation facilities.
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PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS
UNSOLICITED PROPOSALS

Proposal Submission

Proposers submitting to either VDOT or DRPT are required to deliver 20 copies of their Conceptua
Proposal and, if requested, Detailed Proposal to the following address:

Deputy Secretary of Transportation
Office of the Secretary of Transportation
1401 East Broad Street

Richmond, Virginia 23219

(804) 786-6675(Phone)

Proposdls are to be sealed in mailing envelopes or packages bearing the proposer's name, address and
the words "Public-Private Transportation Proposd” clearly written on the outside. The cover page must
include the title of the proposa, the name and address of the proposing entity, the person authorized to
act on behaf of the proposer and his or her telephone and facsamile numbers.

Also pursuant to the Act, copies of proposals must be provided directly to the governing body of each
locd jurisdiction (city, county, town etc.) affected by the proposed project. A ligt of dl loca
jurisdictions being provided a copy of the proposal must accompany the conceptua proposa with name
and address of recipient and date delivered.

In the event a proposer is submitting a proposa under the Act to arespongble public entity not subject
to the authority of the Commonwedth Transportation Commissioner, it should deliver a copy of its
proposal to the Commissioner on the same day it ddiversits proposd to the responsible public entity.
The Commissioner will provide written comments to the responsible public entity within 60 days of
receipt of such proposd.
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Proposal Review Fee

A non-refundable, non-negotiable minimum Proposa Review Fee of $50,000 will be required to offset
the costs of processing and reviewing the proposals where construction cost is estimated to exceed $50
million. In recognition of time and cost factors affecting proposers, atwo phase processis permitted
involving a conceptual project proposa for consderation by the Initid Review Committee and the
Commonwedlth Transportation Board and a detailed project proposal to be completed for review and
consderation by the Advisory Pand and the Commonwedlth Trangportation Commissioner. The total
fee of $50,000 will be broken into two components based on progression of the project proposal
through the four-phase evaluation and sdection process. A fee of $10,000 must accompany each
conceptua proposa submitted for the first phase review. Prior to entering the third phase of the
evaluation process, the remaining $40,000 must be submitted for each proposal. If the cost of
reviewing the detailed proposal exceeds the $40,000 fee, the Secretary of Transportation may assess
the proposer the additiona state cost to evauate the detailed proposa and negotiate a comprehensive
agreement. For projects where construction cogt is estimated to be $50 million or less, proposers will
be required to submit a $5,000 fee with the conceptua proposal and a $20,000 fee with the detailed
proposd. Failureto submit al fees shdl suspend VDOT's consideration of aproposd. All fees shdl be
submitted in the form of a cashier's check made payable to the Treasurer of Virginia. Proposers
submitting multiple project proposals will be required to submit a Proposal Review Fee for each
project.

Proposal Preparation

Proposals must be signed by an authorized representative of the firm or consortium making the
proposd. All information requested under " Proposal Requirements” should be submitted.
Proposers failing to submit al information requested for conceptual or detalled proposa's may be given
an opportunity promptly to submit missng information or may be given alowered evauation of the
proposa. Conceptua proposas which lack key information required may be rejected.

Proposas should be prepared smply and economicaly, providing a straightforward, concise description
of the proposer's capabilities to complete the proposed project. Emphasis should be placed on
completeness and clarity of content.

Proposa's submitted for consderation should include a comprehensive scope of work and provide
enough information about the project to determine whether it meets criteria stated herein. In addition,
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the financid plan for the project must contain enough detall so that an analysis will revea whether the
proposed project financing isfeasible.

Proposals should be organized in the order requested herein.  All pages of the proposa should be
numbered. Evaluation of proposas will be better facilitated if proposers will cross reference responses
by citing the tab number, and subletter, and repeating the text of the requirement not the text of the
proposal. If aresponse covers more than one page, the tab number and subletter should be repested at
the top of the next page. The proposal should contain atable of contents, which cross references the
requirements by category. Information, which the proposer desiresto present, that does not fall within
any of the requirements should be inserted at an appropriate place or be attached at the end of the
proposa and designated as additional materia. Proposals that are not organized in this manner risk
dimination from consideration.

Each copy of the proposal should be bound or otherwise contained in a single volume where practical.
All documentation submitted with the proposa should be contained in that Single volume.

Proposers who submit a proposal may be required to give an ord presentation of their proposal to the
Initidl Review Committee, the Advisory Pand, the Commonwedth Trangportation Board and/or the
public. Such presentations will provide opportunities to educate the responsible public entity and the
public and/or clarify aspects of the proposed project.

Virginia Freedom of Information Act

All proposas submitted to VDOT become the property of VDOT and are subject to the Virginia
Freedom of Information Act (8 2.1-340 et seq.). Proposers are advised to familiarize themsdves with
the Act's provisons to ensure that documents identified as confidentia will not be subject to disclosure
under FOIA. In no event shall the Commonwedth, the Commonwealth Transportation Commissioner
or VDOT be liable to a proposer for the disclosure of dl or a portion of a proposal submitted under
these guidelines.

In the event that VDOT receives arequest for public disclosure of a portion of aproposa identified as
confidentid, VDOT will attempt to notify the proposer of the request, providing an opportunity for such
proposer to assert, in writing, claimed exemptions under the Freedom of Information Act or other
Commonwedth law. VDOT will come to its own judgement whether or not the requested materids are
exempt from disclosure. 1n the event VDOT dects to disclose the requested materids, it will attempt to
provide the proposer advance notice of its intent to disclose.
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If aproposer has specid concerns about proprietary information which it would desire to make
avalableto VDOT, prior to submission of its proposal, such proposer may wish to: 1. make awritten
request to the IRC chairman for aface to face meeting to specify and justify proposed confidential
documents; 2. make ord presentation to IRC staff and if desired, IRC lega counsdl; 3. receive letter
from IRC chairman accepting/rgecting confidentiality request; 4. conduct smilar process with affected
local jurisdictions. Failure to take such precautions prior to submission of aproposa may subject
confidentid information to disclosure under the Va FOIA.

Proposal Requirements

In order to facilitate evauation by the respective pands of the proposer's capabilities and project
feashility, proposals should be as thorough and detailed as possible so that the respective panels may
properly evauate the proposer's capabilities to complete the proposed project. Proposals should
include an executive summary and use cross-referencing rather than repetition in explaining the
proposed project.

Phase One - Conceptual Proposal
Proposers are required to submit the following, separated by tabs within the conceptua proposal:

TAB 1: Qualifications and Experience

a Identify the legd structure of the firm, or consortium of firms making the proposd. Identify the
organizationa structure for the project, the management gpproach and how each partner and
major subcontractor in the structure fits into the overdl team.

b. Describe the experience of each firm and the key principas involved in the proposed project.
Describe the length of time in business, business experience, public sector experience and other
engagements of the firm(s). The lead organization must be identified.

C. Provide the names, addresses and phone numbers of persons within the firm or consortium who
may be contacted for further information.
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d.

Include the address, telephone number, and the name of a specific contact person for an entity
for which the firm/consortia or primary members of the consortia have completed asmilar
project.

Provide afinancid statement of the firm/consortia and each mgor partner. Submit the most
recent Securities and Exchange Commission 10-K and 10-Q reports, if such reports have been
filed.

Include any planned participation of smal, women-, and minority-owned businesses during
project development and implementation.

TAB 2: Project Characteristics:

a

Provide a description of the transportation facility or facilities, including the conceptua design
and al proposed interconnections with other trangportation facilities. Describe the project in
sufficient detall so the type and intent of the project, the location, and the communities that may
be affected are clearly identified. Describe the assumptions used in developing the project. The
project description should be prepared in away that fully recognizes any federa and/or
Commonwealth requirements to analyze other project dignments and aternatives.

Identify and fully describe any work to be performed by VDOT.

Include alist of al federd, state and local permits and approvas required for the project and a
schedule for obtaining such permits and gpprovas. Identify which, if any, permits or gpprovas
are to be obtained by VDOT.

Without completing an Environmenta Impact Statement, identify any anticipated adverse socid,
economic and environmenta impacts of the project. Specify the strategies or actions to mitigate
known impacts. Identify the projected positive socia, economic and environmenta impacts of
the project.

List the critical factors for the project's success.

|dentify the proposed schedule for operator’ s work on the project, including the estimated time
for completion.
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g.

Propose alocation of risk and liability for past agreement work, and assurancesfor timey
completion of the project.

Clearly state the assumptions related to ownership, legd liability, law enforcement and operation
of thefadlity.

Provide information on any phased (partial) openings proposed prior to find completion of the
work.

TAB 3. Prgject Financing

a

Provide apreiminary estimate and estimating methodology of the cost of the work by phase
and/or ssgment (e.g. planning, design, congtruction).

Submit aplan for the development, financing and operation of the project, showing: the
anticipated schedule on which funds will be required; and proposed sources and uses for such
funds.

Include alist and discussion of assumptions (user fees or toll rates, and usage of the facility)
underlying dl mgor eements of the plan.

|dentify the proposed risk factors and methods for dedling with these factors.
Identify any local, State or federa resources that the proposer contemplates requesting for the

project. Describe the total commitment (financia, services, property, etc.), if any, expected
from governmental sources; and the timing of any anticipated commitment.

TAB 4: Public Support

a

Identify who will benefit from the project, how they will benefit and how the project will benefit
the overall transportation system.

Identify any anticipated government support or opposition, or genera public support or
opposition for the project.

Explain the strategy and plans that will be carried out to involve and inform the agencies and the
publicin aress affected by the project.
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TAB 5. Project Benefit/Compatibility

a

Describe the significant benefits to the community, region or date. Identify any State benefits
resulting from the project including the achievement of state transportation policies or other state
gods.

Describe significant benefits to the state's economic condition. Discuss whether this project is
critical to atracting or maintaining competitive industries and businesses to the state or region.

Phase Two - Specific Deliverables
The following information may be requested in phase two of the evauation and sdection process.
Specific requirements and ddlivery dates will be determined on a case-by-case basis according to the

proposed transportation facility.

a

Provide atopographica map (1:2,000 or other gppropriate scale) depicting the location of the
proposed facility or facilities.

Provide alig of public utility facilities that will be crossed or affected by the trangportation
facility and a statement of the private operator's plans to accommodate such utility facility.

Provide a statement setting out the plan for securing dl necessary property. The statement must
include the names and addresses, if known, of the current owners of the property aswel asa
list of any property the proposer intends to request the Commissioner to condemn.

Provide adetalled ligting of dl firmsthat will provide specific desgn, congtruction and
completion guarantees and warranties. Include a brief description of the guarantees and
warranties.

Provide the proposed totd life-cycle cost specifying methodology and assumptions of the facility
or facilities and the proposed project start date. Include anticipated commitment of dl parties;
equity, debt, and other financing mechanisms; and a schedule of project revenues and project
cods Indudein the life-cycle cost anadlysis a detailed andysis of the projected return and/or
rate of return.
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f. Include a detailed discussion of assumptions about user fees or toll rates, and usage of the
facility such astraffic forecasts and assumptions.

s} Identify any known government support or opposition, or generd public support or opposition
for the project. Government/public support should be demonstrated through resol utions of
officid bodies, minutes of meetings, letters, etc.

h. Demondtrate consstency with state and loca transportation plans and local comprehensive
plans or indicate the steps required for acceptance into such plans.

I. Provide an explanation of how the proposed trangportation facility would impact loca
transportation plans of each affected locdity.

B Such additional materid and information as the responsible public entity may reasonably
request.
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EVALUATION AND SELECTION PROCESS
Four Phase Process

Proposaswill be evauated according to afour phase process. Phase one will require a conceptual
proposal to be submitted for a pre-qudification review conducted by the Initid Review Committee.
Phase two will consist of review and approval/regection of the conceptua proposa by the CTB. Phase
three of the evauation process will consist of scheduled submission of detailed proposd for evaluation
and recommendation by the Public-Private Trangportation Advisory Pand. Phasefour isthefind
selection of the successful proposer by the Commonwedth Transportation Commissioner.

Phase One: |nitial Review Committee

Composition
The IRC will be comprised of VDOT gaff who will evauate the proposer's qudifications aswell asthe
technicd and financid feashility of each proposal.

The IRC will be chaired by the Department of Transportation Assstant Commissioner for Finance and
include the Chief Engineer and the Assstant Commissioner for Operations. Where DRPT isthe
responsible public entity, the composition of the IRC will be modified accordingly.

Purpose

The IRC will perform the phase one preliminary qudification review of each conceptua proposal to
determine whether the proposer has, in the sole opinion of the Committee, (i) submitted a complete
proposdl; (ii) assembled ateam which is qudified and capable of completing the proposed facility; (iii)
developed a conceptud plan which istechnicdly feesble and (iv) provided afinancid plan which will
alow access to the necessary capital to finance the facility. The Committee may consider the advice of
the Commonwedth Trangportation Board's Financia Advisor, Private Legd Counsd, other date
agencies with appropriate technica expertise, and a representative from the Attorney Generd's Office,
where gppropriate, in reaching its decison. The IRC will file awritten explanation of its decison with
the Commissioner and, if federd funding is anticipated, with FHWA.

The IRC may request ora presentations and/or additiona documentation in order to assess project
feasbility and proposer's qudifications. |f any proposer makes an oral presentation, each proposer
must be given that opportunity. All conceptua proposas with potentia to satisfy the PPTA when
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expanded by detailed proposal and negotiation will be recommended to the Commonwesdlth
Transportation Board for approva of the conceptual proposal. A conceptua proposa will be deemed
to have the potentiad to satisfy the PPTA when if expanded by detailed proposal and negotiation,
congdering the proposer’ s qudification, technica merit and financia feagbility, the proposd formsa
reasonable basis for further negotiation toward a successful project.

Phase Two: The Commonwealth Transportation Board Approval

At the first monthly meeting of the Commonwedth Trangportation Board (the Board) following a
determination by the Initid Review Committee that a conceptua proposa merits further review, the
Board will review the conceptua proposa and approve or disgpprove it for further evaluation and
action by VDOT under the Public-Private Trangportation Act.

Upon Board approval, those conceptua proposas will be forwarded to the Public-Private
Trangportation Advisory Pand dong with the eva uations supporting the determination that based on the
proposer's qudifications and technicd and financid feashility, the proposd(s) merit further review and
find evaluation. Proposers whose proposals advance to phase three will be contacted by the Deputy
Secretary of Transportation and advised of initid specific ddiverables which will be required for the
Public-Private Transportation Advisory Panel to make its evaluation of the project. Unsuccessful
proposers will be so notified.

Phase Three: Public-Private Transportation Advisory Panel Recommendation

Composition

The Public-Private Trangportation Advisory Pane (the Advisory Pand)will be comprised of individuas
having appropriate expertise and knowledge to objectively evauate and andyze which projects would
promote the Commonwedth's transportation goals and advance the public interest.

The Deputy Secretary of Trangportation will chair the Advisory Pand which will include a member of
the Commonwealth Transportation Board gppointed by the Chairman of the Board, the Assistant
Commissioner for Finance, the Chief Engineer, the Assistant Commissioner for Operations, and an
gppropriate representative from the academic community. Where DRPT is the responsible public
entity, the composition of the Advisory Pand will be modified accordingly.
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Purpose

The primary focus of the Advisory Pand's review will be to consder the project proposds using the
Evauation and Sdlection Criteriato determine whether the project(s) promotes the Commonwesalth's
trangportation goals and serves the public interest. The Panel may consder the advice of the
Commonwedlth Transportation Board's Financid Advisor, Private Lega Counsdl, other state agencies
with appropriate technical expertise, and a representative from the Office of the Attorney Generd,
where gppropriate, in making its written recommendations.

Public Comment

The Act requires that a copy of each proposal submitted be provided by the proposer to each affected
local jurisdiction (as defined in the Act) thet is not aresponsible public entity. Proposers should provide
acopy of the phase one conceptua proposa and the phase two detailed proposal to any and all
affected locd jurisdictions at such time as the proposal is submitted to VDOT. Those affected locdl
jurisdictions have 60 days from receipt of the detailed proposal to submit written commentsto the
responsible public entity. Local comments are encouraged as early as possible in the process to
maximize congderation. Where VDOT or DRPT is the responsible public entity, comments will be
reviewed by the Advisory Pand. If comments have not been received within the 60 day time frame or
such longer period as the chairman of the Advisory Pand may dlow, VDOT will conclude thet the
affected loca jurisdiction opposes the proposd.

Selection

After comment period for affected jurisdictions has expired, the Advisory Pandl may request proposers
to make presentations to the pand. The format of these presentations will include aformal presentation
by the proposer, followed by any questions the Advisory Pand may have pertaining to the project
proposal or the presentation. The Advisory Panel may aso ask the proposer to address concerns
expressed through the public comment process. These meetings will dlow the Advisory Panel to seek
clarification of project e ements and complete ddliverable requirements, and provide proposers with the
opportunity to further explain their proposed projects. If there is an issue to which the proposer is
unable to respond during the forma presentation, the Advisory Pand may, at its discretion, grant the
proposer areasonable period of time in which to submit awritten response.

Following the forma presentetions, the Advisory Pand will evduate dl proposds using the criterialisted
under "Proposa Evauation and Sdection Criterid’. The Initid Review Committeg's Report, information
gathered at the presentations to the Advisory Pand, local jurisdiction comments, and the Advisory
Pand's evauation results will be used to sdect proposals to recommend to the Commissioner. The
Advisory Pand may eect to recommend any number of projects from proposals received.
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Phase Four: The Commonwealth Transportation Commissioner’s Selection

The Commissioner will review the recommendations of the Advisory Pand and sdlect from those
projects recommended, projects which (i) satisfy a public need; (ii) are compatible with the state
trangportation and loca comprehensive plans; (iii) are reasonable in terms of cost based on independent
VDOT edimate; and (iv) will result in the timely acquigition, congtruction of or improvements to the
trangportation facility, pursuant to § 56-560 C of the Act. On projects with estimated cost of $1 Billion
or more, which expect federd funding, an independent cost evaluation must be performed by FHWA.

Final authorization by the Commissioner to acquire, construct, improve, maintain or operate any
trangportation facility, will be contingent on successful negotiation and execution of acomprehensive
agreement between the private operator and VDOT. The comprehensve agreement will, among other
things, outline the rights and obligations of the parties, set a maximum return or rate of return to the
private operator, determine liability, and establish dates for termination of the private operator's
authority and dedication of the facility to the Commonwedth.
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PROPOSAL EVALUATION AND SELECTION CRITERIA

The following items will be conddered, but the weighting and find decision is subject to the sole
discretion of the respective evaluating pand or officid.

Qualifications and Experience Doesthe proposer propose ateam which is qudified, led, and
gructured in amanner which will clearly enable the team to complete the proposed project?

1 Experiencewith Smilar Infrastructure Projects
Have members of this team previoudy worked together congtructing, improving or managing
trangportation infrastructure? Has the lead firm managed, or any of the member firms worked
on, asmilar privetization project?

2. Demongtration of Ability to Perform Work
What commitments has the team made to carry out the project? Does the team possessthe
necessary financid, staffing, equipment, and technical resources to successfully complete the
project? Do the team and/or member firms have competing financid or workforce
commitments that may inhibit success and follow-through on this project?

3. L eader ship Structure
Is one firm designated as lead on the project? Does the organization of the team indicate awdll
thought out approach to managing the project? Is there an agreement/document in place
between members?

4, Project Manager's Experience
Is a Project Manager identified, and does this person work for the principa firm? If not, is
there aclear definition of the role and respongbility of the Project Manager relative to the
member firms? Does the Project Manager have experience leading this type and magnitude of
project?

5. Management Approach
Have the primary functions and responghilities of the management team been identified? Have
the members of the team developed an gpproach to facilitate communication among the project
participants? Has the firm adequately described its gpproach to communicating with and
meeting the expectations of the Commonwedth?

6. Financial Condition
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Isthe financid information submitted on the firms sufficient to determine the firms capability to
fulfill its obligations described in the project proposal?

Project Ownership
Doesthe proposal identify the proposed ownership arrangements for each phase of the project
and indicate assumptions on legd liahilities and responsbilities during each phase of the project?

Participation of Small Businesses and Businesses Owned by Women and Minorities
What isthe level of commitment by the proposers to use small, minority-, and women-owned
business enterprises in developing and implementing the project?

Competitive Bidding

To what extent have adequate and transparent procurement policies been adopted by the
proposer to maximize competitive bidding opportunities for potentiad subcontractors and
suppliers?

Project Characteristics Isthe proposed transportation facility technicaly feasible?

1.

Project Definition

Is the project described in sufficient detail to determine the type and size of the project, the
location, al proposed interconnections with other trangportation facilities, the communities that
may be affected, and dternatives (e.g. alignments) that may need to be evaluated?

Proposad Project Schedule

Is the time frame for project completion clearly outlined? |s the proposed schedule reasonable
given the scope and complexity of the project? Does the proposa contain adequate assurances
that the project will be completed and will be completed on time?

Operation
Does the proposer present a reasonable statement setting forth plans for operation of the
fadlity?

Technology

Is the proposal based on proven technology? What is the degree of technica innovation
associated with the proposa? Will the knowledge or technology gained from the project benefit
other areas of the state or nation? Does the technology proposed maximize interoperability with
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10.

relevant local and statewide transportation technology? Can the proposed project upgrade
relevant local technology?

Conformsto Laws, Regulations, and Standards

Is the proposed project consstent with applicable state and federd statutes and regulations, or
reasonably anticipated modifications of state or federal statutes, regulations or standards? Does
the proposed design meet appropriate state and federal standards?

Federal Permits

Isthe project outsde the purview of federal oversight, or will it require someleve of federd
involvement due to its location on the Nationa Highway System or Federa Interstate System or
because federal permits are required?

M eets/Exceeds Environmental Standards

Is the proposed project consistent with applicable Sate and federa environmental statutes and
regulations? Does the proposed design meet gppropriate state environmental standards? Does
the proposa adequately address or improve air quaity conformity?

State and L ocal Permits

Does the proposal list the required permits and schedule to obtain them? Are there negative
impacts known for the project? If so, isthere amitigation plan identified? Are dternativesto
standards or regulations needed to avoid those impacts that cannot be mitigated?

Right of Way

Doesthe proposa set forth the method by which the private operator proposes to secure all
property interests required for the trangportation facility? Does the statement include: the names
and addresses, if known, of the current owners of the property needed for the facility, the nature
of the property to be acquired, and aligting of any property that the responsible public entity is
expected to be requested to condemn?

Maintenance

Does the proposer have a plan to maintain this facility in conformance with agency standards?
Doesthe proposa clearly define assumptions or responsbilities during the operationa phase
including law enforcement, toll collection and maintenance?

Project Financing Hasthe proposer provided afinancid plan and financia guarantees which will

alow for access to the necessary capitd to finance the facility?

Implementation Guidelines Page 24 Revised April 2001



Public-Private Transportation Act of 1995

1 Financing
Did the proposer demongtrate evidence of its ability and commitment to provide sufficient equity
in the project aswell asthe ability to obtain the other necessary financing?

2. Financial Plan
Does the financia plan demongtrate a reasonable basis for funding project development and
operations? Are the assumptions on which the plan is based well defined and reasonablein
nature? Are the plan'srisk factors identified and dedlt with sufficiently? Are the planned
sources of funding and financing redigtic? Does the proposer make afinancia contribution to
the project?

3. Estimated Cost
Isthe estimated cost of the facility reasonablein relation to the cost of Smilar projects? A
significant portion of the find determination will rely on a cost/benefit andyss.

4, Life Cycle Cost Analysis
Does the proposa include an appropriately conducted analysis of projected rate of return and
life-cycle cost estimate of the proposed project and/or facility?

5. Business Objective
Does the proposer clearly outline his reason for pursuing this project? Do his assumptions
appear reasonable?

Public Support Hasthe proposer garnered sufficient public support for the proposed project?

1 Community Benefits
Will this project bring a sgnificant trangportation and economic benefit to the community, the
region, and/or the sate? Are there ancillary benefits to the communities because of the project?

2. Community Support
What isthe extent of support or opposition for the project? Does the project proposa
demondtrate an understanding of the nationd and regiond transportation issues and needs, as
well as the impacts this project may have on those needs? |s there a demondtrated ability to
work with the community? Have dl affected locd jurisdictions provided clear written statement
of the extent of their support for the project?
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3.

Public Involvement Strategy

Wheat drategies are proposed to involve local and state elected officials in developing this
project? What level of community involvement has been identified for the project? Istherea
clear srategy for informing, educating and obtaining community input through the devel opment
and life of the project?

Project Compatibility Isthe proposed project compatible with state and local comprehensive plans?

Compatibility with the Existing Transportation System

Does this project propose improvements that are compatible with the present and planned
transportation syssem? Does the project provide continuity with existing and planned state and
locdl fadilities?

Fulfills Policiesand Goals
Does the proposed project help achieve performance, safety, mobility or transportation demand
management goas? Does the project improve connections among the transportation modes?

Enhance Community-Wide Transportation System
Arethere identified project benefits to the affected community transportation syssem? Does this
project enhance adjacent transportation facilities?

Consistency with Local, Regional and State Transportation Plans

Is the project congstent with city and county comprehensive plans and regiona transportation
plans? Isthis project consistent with plans and documents of the VirginiaMultimoda Long
Range Plan? If not, are steps proposed that will achieve consistency with such plans?

Economic Development

Will the proposed project enhance the state's economic development efforts? Isthe project
critical to atracting or maintaining competitive industries and businesses to the region, consstent
with stated objectives?
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THE COMPREHENSIVE AGREEMENT

Prior to acquiring, condructing, improving, maintaining and/or operating a trangportation facility, the
proposer(s) salected must enter into a comprehensive agreement with VDOT. A working group
chaired by the Commonwedth Transportation Commissioner and including the Deputy Secretary of
Trangportation, a representetive of the Office of the Attorney Generd, the Financia Advisor and Private
Legd Counsd for VDOT, and VDOT gaff will be respongble for negotiating the comprehensive
agreement. Each comprehensive agreement will define the rights and obligations of VDOT and the
respective private operator with regard to the project.

The terms of the comprehensve agreement shal include but not be limited to:

1.

Theright of the operator to acquire, construct, improve and/or operate the Transportation
Fadility, the duration of the operator's rights to operate the Transportation Facility, and the
conditions under which the Transportation Facility will be dedicated to the respongble public
entity;

The mechanism by which user fees, if any, may be established from time to time upon agreement

of the parties. Any user feesshdl be st a alevd that, taking into account any service

payments, alows the private operator the rate of return on investment specified in the

comprehendve agreement;

a A copy of any service contract shdl be filed with VDOT.

b. A schedule of the current user fees shdl be made available by the private operator to
any member of the public on request.

C. Classfications according to reasonable categories for assessment of user fees may be
mede.

The performance milestones that will be required of the operator;

The right of the operator to cross, subject to applicable permit requirements and other
requirements of law, any cana or navigable water course;

The manner in which utilities are to be crossed or relocated and the obligation to pay the cost
thereof;

The manner in which the operator and VDOT will work together to establish interconnections
and interoperability between the Trangportation Facility and other public transportation facilities;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

The procedures by and conditions under which the Commissioner will exercise his power of
eminent domain to facilitate the Trangportation Facility;

The design, condtruction, operation and maintenance standards with which the operator must
comply;

The requirements of the operator to submit plans and specifications for the Trangportation
Fecility to VDOT for gpprovd;

Therights of VDOT to ingpect congtruction of or improvements to the Transportation Facility;

The obligation of the operator to maintain the Transportation Facility and the rights of VDOT to
monitor the operator's maintenance;

Theright of the operator to make and enforce, with the consent of VDOT reasonable rules with
respect to the Transportation Facility;

The terms under which the operator will reimburse the responsible public entity for services
provided;

The reasonable maximum return or rate of return on investment authorized for the operator to
earn, the formula by which such rate of return will be caculated and the distribution of project
revenues,

The terms and conditions under which VDOT may contribute financid and/or in-kind resources,
if any, for the Transportation Facility;

The events that will condtitute operator defaults, operator's rights to notice and cure and the
remedies available to VDOT;

The events that will conditute VDOT defaults, VDOT'srights to notice and cure and the
remedies available to the operator;

Lender's rights and remedies with respect to operator defaults and VDOT remedies,
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19.  Theeventsthat will condtitute force mgeure and the remedies the parties will have in the event
of occurrence;

20.  Theinsurance and bonding requirements the operator will be required to meet a each stage;

21. The dlocation between the operator and VDOT of liahilities for, anong others, property
damage, persond injury, Transportation Facility repair and hazardous waste remediation;

22.  Theobligations of the operator to maintain records, to alow inspection and audit and to provide
regular reportsto VDOT;

23.  The conditions under which the operator may assgn its rights under the comprehensive
agreement and/or its rights to the Trangportation Facility; and

24.  Other requirements of the Public-Private Transportation Act of 1995.

Any changes in the terms of the comprehensive agreement as may be agreed upon by the parties from
time to time, shal be added to the comprehensive agreement by written amendment.

Where DRPT isthe responsible public entity, the compostion of the working group negotiating the
comprehensive agreement will be modified accordingly.
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