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FINANCE COMMITTEE
Thursday, December 15, 2016 1:00PM
3040 Williams Drive, Suite 200
Fairfax, VA 22031

AGENDA
Call to Order/Welcome Chairman Parrish

Summary Minutes of the November 17,2016 Meeting
Recommended action: Approval [with abstentions from those who were not present]

Action Items
IRS Section 125 Premium Only Plan Mr. Longhi, CFO
Recommended Action: Recommend Authority Approval of IRS Section 125 Premium Only
Plan

Investment Safekeeping and Custody Service Agreement Mr. Longhi, CFO
Recommended Action: Recommend Authority Approval of Proposed Investment Safekeeping
and Custody Agreement

Information/Discussion Items

FY2018 - Local Distribution Fund Budget Mr. Longhi, CFO
FY2018 — Regional Revenue Fund Budget Mr. Longhi, CFO
FY2018 — Authority Operating Budget Ms. Backmon, Executive Director
Financial Statement Audit Services Mr. Longhi, CFO
Call/Defeasance Options for Series 2014 Bonds Mr. Longhi, CFO
NVTA Monthly Revenue Report Mr. Longhi, CFO
NVTA Operating Budget Report Mr. Longhi, CFO

Adjournment

Adjournment
Next Meeting: January 19, 2017 at 1:00PM
3040 Williams Drive, Suite 200, Fairfax, Virginia




Northern Virginia Transportation Authority

The Authority for Transportation in Norithern Virginia

) FINANCE COMMITTEE
Thursday, November 17, 2016 1:00PM
3040 Williams Drive, Suite 200
Fairfax, VA 22031
MEETING SUMMARY
I. Call to Order/Welcome Chairman Parrish

Chair Parrish called the meeting to order at 1:01pm.
Attendees:

v

v

v

v

Members: Chairman Parrish; Chair Randall; Mayor Silberberg (arrived 1:11pm);
Council Member Rishell.

Staff: Monica Backmon (Executive Director); Michael Longhi (CFO); Carl Hampton
(Investment & Debt Manager); Peggy Teal (Assistant Finance Officer).

Council of Counsels: Ellen Posner (Fairfax County); Rob Dickerson (Prince
William).

Other Attendees: Noelle Dominguez (Fairfax County); Penny Newquist (Loudoun);
Sarah Crawford (Arlington); Pierre Holloman (Alexandria); Melvin Waldrop (PFM).

II. Summary Minutes of the September 22, 2016 Meeting

e Council Member Rishell moved approval of the minutes of September 22, 2016:

seconded by Chair Randall. Motion carried unanimously.

Action Items

I11. TransActlon Update (RFP 2015-01) Contract Change Order

Ms. Backmon, Executive Director

e Ms. Backmon briefed the Committee on the TransAction Update Contract Change Order,
hlghhghtlng

v
v
v

HB2313 requlres projects funded with 70% Regional Revenues be in TransAction, or
subsequent updates.

TransAction is undergoing the first update since HB2313 in 2013.

One year into update of TransAction.

Projects funded with 70% Regional Revenues also need to be evaluated under the
HB599 process.

HB599 process for the three previous funding programs has been undertaken by the
Virginia Department of Transportation (VDOT), separately from the NVTA
evaluation process.

HB599 requires that VDOT evaluate a minimum of 25 projects every four years.



v" VDOT has indicated they consider HB599 an unfunded mandate and the next HB599
evaluation is anticipated to be four years from now.
v Only projects that are in TransAction and evaluated by HB599 can be considered for
HB2313 funding.
Ms. Backmon stated that through discussions with VDOT and the Commonwealth, the
Commonwealth has agreed to fund the HB599 incorporation into the current TransAction
update. She noted that the TransAction proposed methodology for HB599 is very similar
to the methodology that VDOT used. VDOT has approved the methodology and will still
need to certify that the evaluation was done in accordance with HB599 and its criteria.
Ms. Backmon noted that by incorporating HB599 into TransAction, the projects that are
adopted as part of TransAction will be the universe of funding projects until the next
update. She added that this means all projects will have been evaluated by HB599 and
there will not be a limit of 25 projects. Ms. Backmon stated that this is critical to the
development of a Six Year Program. She added that Delegate LeMunyon as the patron
of HB599, has been briefed on this plan and he is supportive.
Ms. Backmon added that the HB599 legislation calls for the process to be completed in
coordination with the Authority and the Virginia Department of Rail and Public
Transportation (DRPT). She noted the legislation also states that VDOT can use the
modeling of a consultant or the Authority.
Chairman Parrish stated that working together makes good sense for both VDOT and the
NVTA. Ms. Backmon confirmed this, adding that VDOT can evaluate projects that are
not in TransAction as part of HB599. She noted that VDOT can fund projects without
evaluating them as part of HB599, however, the Authority cannot fund projects without
the HB599 evaluation. She suggested this could severely restrict the Authority in its
planning and programming.
A question was raised as to why HB599 is considered an unfunded mandate by VDOT.
Ms. Backmon clarified that funding was not assigned to the process when the legislation
was passed. VDOT had to find monies, partially using federal funds, to complete the
evaluations conducted so far.
A question was raised as to whether it was this financial reason that this was not
considered and inserted in the TransAction contract in July 2015. Ms. Backmon noted
that HB599 was adopted a year before HB2313. She stated that when the TransAction
contract was awarded in 2015, we were still working out the nuances of incorporating
this process, as the legislation states that VDOT must perform this evaluation. Mr.
Longhi added that waiting for these negotiations to be completed prior to awarding the
TransAction contract might have delayed the process by a year and a half. He noted that
at the time, we were hopeful that we would ultimately be able to include the HB599
process in TransAction, but we didn’t want to delay the start of the TransAction update.
Clarification was requested, noting that the Commonwealth has agreed to fund HB599
evaluation in TransAction, as to what the functional difference is between the HB2313
and HB599 evaluations. Ms. Backmon responded that HB2313 is a revenue source, and
as part of that revenue source, it identifies some key things the Authority must do in order
to be eligible to apply these revenues to projects. She clarified that these requirements
include project inclusion in TransAction and evaluation through the HB599 process. She
stated that HB599 is a technical evaluation and analysis which had no project funding
source attached to it.



e Clarification was requested as to whether the Commonwealth has now agreed to fund the
technical analysis required in HB599. Ms. Backmon clarified that the Commonwealth
had surplus funds from those planned for the FY2015-16 HB599 analysis. She stated that
this is the source of funds to be used to incorporate HB599 into TransAction. Ms.
Backmon added that VDOT will review the analysis specific to HB599 prior to providing
the funds, therefore, this will be a reimbursement, provided the analysis is done according
to the legislation.

e In response to the question regarding whether projects for the Six Year Program would be
considered every two years, Ms. Backmon stated that this is what is proposed in order to
achieve synergy with the Commonwealth’s Six Year Plan.

e (larification was requested as to why the Commonwealth would fund the HB599 process
again in two years, if it is only mandated every four years. Ms. Backmon responded that
we are not sure they will. She added that at this point, we are just working to incorporate
HB599 into TransAction, which is regarded as a five year plan. She noted that there is an
out year the way the legislation is currently written, stating the HB599 process must be
done every four years at a minimum. Ms. Backmon noted that ultimately, HB599 needs
to be done in a cycle compatible with when the Authority needs HB599. She added that
this has been discussed with Delegate LeMunyon. Ms. Backmon clarified that if HB599
is incorporated into TransAction, then next time it will be needed is for the next
TransAction update.

e Ms. Backmon stated that VDOT will need to certify each HB599 analysis.

e Chairman Parrish stated that this may ultimately be a more efficient way to accomplish
this process, with VDOT and the NVTA working together. Ms. Backmon confirmed this
is our intent and suggested it was the original intent of the legislation as well.

e Council Member Rishell moved the Finance Committee recommend Authority approval
of the TransAction Update Contract — Amendment 1 (RFP2015-01), subject to approval
of the Receipt of Funding: seconded by Chair Randall.

(Mayor Silberberg departed.)

e Inresponse to a further question regarding the Commonwealth’s funding source for this
amendment, Ms. Backmon responded that this was originally a State Research Planning
(SPR) grant. She noted this was a federal grant, and there was a desire not to federalize
the HB599 process, therefore, the Secretary’s Office suggested the federal monies could
be traded for state monies from the Office of Intermodal Planning. Chairman Parrish
stated that the Commonwealth moved money around in the state budget to compensate
for this. Mr. Longhi added that the NVTA is accepting state money, not federal money.
Ms. Backmon stated that all these tasks are specifically related to incorporating HB599
into TransAction.

e Motioned carried unanimously.

(Mayor Silberberg returned.)

IV. Receipt of Funding — TransAction Contract Change Order
Ms. Backmon, Executive Director
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Chair Randall moved the Finance Committee recommend Authority approval of the
acceptance of up to $600,000 from the Commonwealth of Virginia for the purpose of
incorporating the HB599 project evaluation process into the current TransAction Update;
seconded by Council Member Rishell. Motion carried unanimously.

Information/Discussion Items

VI. Update — Acquisition of Investment Safekeeping and Custody Services

Mr. Longhi, CFO

Mr. Longhi updated the Committee on the acquisition of Investment Safekeeping and
Custody Services. He noted this was a component of the FY2017 Budget. Mr. Longhi
reviewed the purpose of a Custody Service firm and stated that these services are required
by State Code. He added that the Authority’s investments will be approximately $600
million at peak. Mr. Longhi highlighted recent developments:

v" NVTA staff consulted with member jurisdictions with large active investment

programs with intent to “ride” one of their contracts. It was determined the best

course of action was to issue an NVTA RFP for this service.

Issued RFP for custody service.

Established an evaluation committee comprised of investment professionals from

Fairfax and Loudoun Counties, and NVTA staff.

Six responses were received and evaluated by the committee.

Three firms were chosen with which to enter negotiations.

Initial negotiations resulted in cost reductions of approximately $100,000.

Evaluation committee participated in and concluded best and final negotiations which

have resulted in significant reductions to proposed fees.

Mr. Longhi reviewed next steps:

One reason fees are potentially so high is that due to the artificial compression of

interest rates due to Federal interest rate policy.

v/ Banks and financial service firms are moving away from interest based earnings and
moving to fees for services.

v' Projected size of investment portfolio has increased from initial estimates due to
projected future project reimbursements.

v" Investment earnings for FY2017 are budgeted at $1.9 million. With the Investment &
Debt Manager position, this estimate was increased to $3.5 million and now we are
comfortable projecting an increase to $4.5 million.

v Contract preparation is underway, therefore final contract fees have not been
negotiated. The anticipated fees are currently $25,000.

Mr. Longhi concluded that the negotiations were substantial and this is very aggressive

pricing.

Mr. Longhi stated that as these fees are not budgeted in the FY2017 Budget. NVTA staff

will make a recommendation to the Committee in December to use budgeted Bond

Council Fees that that will not be used in the near future to fund the Custody Services

contract for the remainder of FY2017. This will be approximately $12,500 for FY2017,

with a budget recommendation in the FY2018 Budget for approximately $25,000.

N

<,



e In response to a question about additional revenue to offset the expense, Mr. Longhi
stated that we are projecting an additional $1 million in revenue, based on current
investment methodology. He added this projection could be much higher when we start
investing in the types of investments for which Custody Services are needed.

V. FY2018 Budget Guidance (Discussion) Mr. Longhi, CFO

e Mr. Longhi briefed the Committee on the FY2018 Budget Guidance discussion points.

He reviewed points in the Operating Budget:

v" Communication/Public Outreach options. Discussed as part of FY2017 Budget, but
tabled in favor of Legislative Services. Recognition that the Authority needs to
‘control its own message’ as stated by Authority Members. Currently this work is
accomplished through existing staff, primarily Administrative Assistant/Clerk and
significant time from the Executive Director and Chief Financial Officer. Mr. Longhi
noted that in some weeks 30% of his time is spent on communications versus
financial efforts. Examples of various tasks and needs were reviewed. As presented
the budget proposal allows flexibility to hire part-time staff or use contract services,
for which the estimated costs are only $2,000 apart. Staff requested to present the
budget request in a manner which will allow the Executive Director the latitude to
search for an individual and then move to contract services if a qualified individual
cannot be found. There was discussion that ultimately a need for a full-time person
may develop. Committee recommended moving forward with this budget initiative.

v Multimodal Transportation Trends in Northern Virginia. Proposed as a supplement to
the Authority’s Annual Report. Most of expense will be to contract for graphic
design support. Goal of product is to establish and publish a baseline and track the
impact of Authority funding and projects to the region. This will be an analytical
report to show the impact of transportation improvements and to continue on the
work being done through TransAction. It will be an annual report, starting next year.
Committee recommended moving forward with this budget initiative.

v Custody/Safekeeping Services. Reviewed previously with some further discussion.
Committee recommended moving forward with this budget initiative.

v' Portfolio Tracking Software. For portfolios of over $500,000,000 accounting,
reporting and transparency standards are necessary to show investments. This
software is necessary for this and helps ensure compliance with the NVTA
Investment Policy, State Code, accounting standards and audit standards. Software
will not require hardware purchases. Committee recommended moving forward with
this budget initiative.

v' Planning Technology. Based on data being gathered as part of TransAction, NVTA
staff are developing a technology plan to start doing our own mapping, modeling and
analysis. NVTA members have expressed an interest in having additional maps
showing NVTA project impacts. We are currently using Fairfax County to support
this need. NVTA staff have the expertise to support the use of this technology.
Opportunities to share resources with NVRC are being reviewed. Expense is both
capital and operating. A multi-year technology plan is being developed to implement
the regional planning functions of the NVTA. Future years will include more




planning and analysis functions. Committee recommended moving forward with this
budget initiative.

v' Internship Program. Based on the reception giving to presentations made by Mr.
Jasper at George Mason University (GMU), there is a significant amount of interest in
regional planning by local university students. Paid internships are considered to
draw top talent. Dr. Zhu, NVTA TAC member, is a professor at GMU and is
advising NVTA staff on this initiative. Dr. Zhu is also helping Mr. Jasper look into
the Federal Work Study Program which may significantly or completely fund this
program. There was a brief discussion regarding the benefits and challenges of
interns and the NVTA’s role as a model transportation organization. NVTA staff
would ensure any internship program benefits both the Authority and the student.
Committee requested more information while recommending moving forward with
this budget initiative.

v Increases Not Itemized — Mr. Longhi discussed base budget increases which were not
itemized. These increases include compensation increases consistent with member
jurisdiction and agency budgets. Other increases include inflationary, contract and
technology escalations. Additionally, Mr. Longhi requested having a statement in the
operating budget that the retirement plan will be full funded. Since this direction has
not been specifically provided in the past when the General Assembly offers Virginia
Retirement System (VRS) participants the opportunity to not fully fund their plans the
question must be formally presented to the Authority. The Committee affirmed the
continued full funding of the retirement plan and directed staff to proceed with the
development of base budget changes.

e Mr. Longhi stated that the Regional Revenue Fund Budget will be developed using prior
Finance Committee guidance. He noted that this budget projects the amount of FY2018
PayGo funds. Mr. Longhi stated that with the potential funding withdraw from the
FY2017 Program of the I-66/Route 28 Interchange Project, there will be $100 million
returning to the Regional Revenue Fund. NVTA staff and the NVTA Financial Advisors
are examining options to use these funds to off-set expenses of the Series 2014 Bonds. It
is anticipated that the options that could benefit the Authority will be presented to the
Committee in December. It was clarified that the option to use the $100 million to fund
additional projects is also part of the analysis.

e Mr. Longhi stated that the Local Distribution Fund Budget will be developed using the
usual processes. Noting that the prior direction of the Finance Committee to include
budget language which will permit timely distributions from the Local Distribution Fund
as revenues are actually received from the Commonwealth. This language allows the
fund distribution to continue even though the Local Distribution Fund revenues will vary
from the presented estimate.

e Mr. Longhi summarized that the Operating Budget new initiative costs are estimated to
total $149,000-$164,000. The Committee recommended moving forward with all new
initiatives.

VII. NVTA Monthly Revenue Report Mr. Longhi, CFO

e Mr. Longhi reported that NVTA revenue is currently coming in at 1.5% above estimates
and no changes to the revenue estimates are anticipated at this time.



VIII. NVTA Operating Budget Report Mr. Longhi, CFO

e Mr. Longhi reported that we are 33% into FY2017 and have used 29% of the Operating
Budget.

Adjournment

IX. Adjournment

e Meeting adjourned at 2:03pm.




NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Michael Longhi, Chief Financial Officer

DATE: December 15, 2016

SUBJECT: IRS Section 125 Premium Only Plan

1. Purpose: Presentation of proposed IRS Section 125 Premium Only Plan. This plan permits
the Authority to treat certain employee contributions for health and life insurance costs on
a pre-tax basis. This treatment reduces the income tax obligations of the Authority and its
employees.

2. Suggested Motion: | move the Finance Committee recommend Authority approval of the
ADP Premium Only Plan IRS Section 125 Compliance Service with resolution and authorize
the Chief Financial Officer to sign related service documents.

3. Background:

a. The Internal Revenue Service in IRS Section 125 permits the treatment of employee
costs for health and life insurance on a pretax basis if a Premium Only Plan is in place
and certain record keeping and verification processes are established and followed.

b. Authority Life and Health Insurance benefits were established with the understanding
that staff would be covered under the Commonwealth’s Premium Only Plan. Recent
conversations with the Commonwealth indicate it is more prudent for the Authority to
establish its own plan.

¢. The Authority uses ADP as a payroll service provider. The ADP services cover all other
aspects of current payroll processing, direct deposit, employee deductions as well as
Federal and State income tax preparations and payments.

d. ADP offers a service for compliance with IRS Section 125 related to Premium Only Plans
for an annual cost of $350.00.

e. Use of the Premium Only Plan Service will allow health and life insurance to continue to
be treated on a pretax basis.

f. The estimated cost of Authority staff resources which would be needed to develop and
maintain a plan greatly exceed the $350 annual fee changed by ADP.

4. Next Steps - With Finance Committee approval, the proposed use of the ADP Premium Only

Plan Service Agreement will be submitted for Authority approval at the Authority’s January
2017 meeting.

Attachments: ADP —Premium Only Plan (POP) Service Agreement and Resolution



PREMIUM ONLY PLAN (POP) SERVICE AGREEMENT
DESCRIPTION OF SERVICES

For the initial fee and annual administrative fee set forth in Section | of this Premium Only Plan Service Agreement, ADP will provide
Services to assist the Client in establishing and maintaining Client’s Plan as follows: If Client is an ADP Payroll client, Client will receive
Services applicable to ADP Payroll Clients as specified below but subject to the last sentence of this paragraph hereof. If Client is not an
ADP Payroll client at the time the ADP POP is established or ceases to be an ADP Payroli client at any time thereafter, the Services
provided to the Plan will be, as of the effective date of the payroll change, only those Services provided by ADP to Standalone Payroli
Clients. Only ADP Payroll Clients listed in the Client Training and Procedure Document receive compliance testing services and clients
that have migrated from the Easy Pay to the Run ADP Payroll product will receive compliance testing services not earlier than the first
day of the plan year beginning after January 1, 2014 or such other later date that is administratively feasible.

a. Plan Establishment

« Plan document (including Plan Highlights reflecting specific Plan terms elected by Client).
o Forms of Resolution and Record of Adoption for Client's use in adopting the Plan.
»  [ADP Payroll Client Only] Plan-level setup with ADP Payroll to enable Client to enter participant-level payroll deductions and

compliance coding.

b. Employee Orientation and Enroliment Support
e Initial Enroliment - ADP will provide the following materials to support the initial enrollment of eligible employees in the Plan by
Client:
— Plan Summary and Benefits Calculator to explain the Plan to employees.
— Plan enroliment/salary reduction agreement forms for execution by eligible employees.
 Annual Open Enrollment — ADP will provide Plan enroliment/salary reduction/waiver form to the Client for execution by eligible
employees.

c. Reporting Support
e  [ADP Payroll Client Only] Provide information to assist Client in preparing Form 5500 annual report (if any).

d. Compliance Testing Services and Support

(i) ADP will provide compliance testing services, subject to (d)(ii) and (iii) below, or compliance testing support in the form of
worksheets to assist Client in conducting compliance testing as required under Code Section 125:

« “Nondiscriminatory Classification Test — Eligibility” that tests for any discrimination in favor of highly compensated
individuals as to eligibility to participate in the Plan [Testing service provided to ADP Payroll Clients subject to the first
paragraph above]{Worksheets provided to all other Clients]

» “Concentration Test" that tests for discrimination in favor of key employees as to benefits funded through the Plan
[Testing service provided to ADP Payroll Clients subject to the first paragraph above][Worksheets provided to all other
Clients]

¢ “Nondiscriminatory Classification — Contributions and Benefits Tests” that tests for discrimination in favor of highly
compensated participants as to contributions and benefits [Worksheets provided to all Clients]

Note: If you are uncertain of your status as an ADP Payroll Client with regard to the POP, please contact the POP Client Service

team.

(iiy ADP will perform the compliance tests as set forth above as outlined in the Client Training and Procedures Document,
as amended and supplemented from time to time (hereinafter, “Procedures Document”) provided to the Client if the
requisite data is supplied to ADP in a complete and timely manner. Client acknowledges that ADP may, in its discretion,
elect to perform these compliance tests on the basis of certain assumptions expressly set forth in Procedures Document
provided to the Client in the event that the Client fails to provide the requisite data on a complete and timely basis. Client
further acknowledges that ADP is entitled to rely on the accuracy of data supplied by the Client.

(iii) In accordance with Section lli(f) of this Agreement, Client acknowledges that it is obligated to determine whether Client
is @ member of a controlled group under Code Sections 414(b) and 414(c) or a member of an affiliated service group
under Code Section 414(m) and to notify ADP of same, that ADP is entitled to rely upon Client's certification in this
regard, and that ADP is further entitled to rely upon the payroll and participant coding entered by Client in performing
compliance testing (if applicable). If Client is a member of a controlled group or affiliated service group, Client
acknowledges that ADP will be able to provide compliance testing services only if all members of the Client's controlled
group or affiliated service group are payroll clients of ADP, are on the same ADP payroll service product, processed
within the same ADP payroll region, and Client has properly coded its payroll and participant data in accordance with
ADP Procedures Document.

e. Plan Amendment Support
Upon notice by Client of intention to amend the Plan, ADP will provide:
s Revised Plan Highlights.
* Forms of Resolution of Amendment for execution.
¢ Implementation of Client's amendment to add and/or eliminate pre-tax benefit(s).

f. Dedicated Client Services Assistance
= Dedicated Premium Only Plan Service Team with toll-free access.

Rev. 5/14 Page 5 of 8
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1.

2.

P Premium Only Plan (POP) — Plan Information Form @9

O (check here if Plan is an existing plan that is converting to an ADP POP at this time)

Legal Name of Company Sponsoring Plan: Northern Virginia Transportation Authority

Business Entity Type:  [J C Corporation [ Sole Proprietorship O Partnership
[ s Corporation* [ Limited Liability Co. (LC & LLC) [ Not-For-Profit

* Note: IRS Regulations prohibit a sole proprietor, partner, members of an LLC (In most cases), or individuals owning more than 2% (or
treated as owning more than 2% under stock attribution rules) of an S corporation from participating in the Premium Only Plan. Other
employees, however, may participate.

3.

10.

1.

12.

13.

Rev. 5/14

Federal/Employer Identification Number (Must be 9 digits): [9][0]  [¢]

This is the Sponsor's employer identification number for federal tax filing purposes.

ADP Parent Code: Additional Codes:
Contact Person: (Primary): 39y Teal Title: Assistant Finance Officer
(Secondary): Michael Longhi Title: Chief Financial Officer
Street Address: 3040 Williams Drive Suite 200
City, State, Zip: Fairfax, VA 22031
Phone (Primary): 703-642-4654 Fax: O E-Mail: peggy-teal@thenovaauthority.org
(Secondary): 703-642-4653 Fax: E-Mail: michael.longhi@thenovaauthority.org

Premium Only Plan Effective Date: Enter the first day of the month in which participants will be permitted to make
salary reduction elections under the Plan. If this is an amendment and restatement of an existing plan, enter the date of the
amendment and restatement and also enter the plan’s original effective date.
a. A new plan effective as of the first day of (MM/DD/YY) _1/1/2017 .
b. [ An amendment and restatement of an existing Section 125 plan effective as of the first day of (MM/DD/YY)

State the original effective date of the plan :

Plan Year: The plan year for this POP Plan will end on _12/31/2017 (must be the last day of a calendar month).

The Plan Year is a 12-consecutive month period that determines, among other things, the 12-month period over which
testing must be performed and when open enroliment for the POP will occur. It is recommended that the Sponsor select a
Plan Year matching the contract year of the Benefits funded by the POP in order to coordinate open enroliment periods.

Plan Number: (3 digit number) — A 3-digit plan number assigned by the plan sponsor that begins with “5"
(for example 501). For a new plan, the Sponsor assign the next available number in sequence based on numbers currently
assigned to its welfare plans (sponsors should never reuse a number previously assigned to another plan).

Benefits — The benefits selected below shall be funded through the POP:
Health Insurance Dental Insurance Group Term Life Insurance *
O Disability Insurance** Vision Care Insurance O Accidental Death/Dismemberment Insurance
* Premiums for Group Term Life coverage are paid through POP on a pre-tax basis up to $50,000; the cost of coverage in excess of
$50,000 will be included in participants’ taxable income as imputed income as required by law. Dependent group term life insurance

premiums cannot be funded through POP if also eligible for exclusion as a de minimis fringe benefit; in this case, dependent group term
life may only be offered outside POP on an after-tax basis.

** If disability insurance is paid for on a pre-tax basis, any benefits received are taxable to the employee. Under most circumstances, it is
recommended that disability insurance not be included in the POP.

Note: Insurance products with return-of-premium or benefit-building features cannot be paid for on a pre-tax basis.

Plan Name: Northern Virginia Transportation Authority Premium Only Plan
(e.g., Acme Company Premium Only Plan) (70 characters maximum)

Name of Plan Administrator (please print): _Norhem Virginia Transportafion Authority

The POP document provides that the Sponsor is the Plan Administrator unless the Sponsor designates another person or entity as
Plan Administrator.

Page 6 of 8
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14. Controlled Group (Check appropriate box and place initials next to each client certification that is checked. General
information intended to assist the Client in determining whether its business may be part of a controlled group or affiliated
service group is available upon request):

ALL CLIENTS: After examining the ownership and/or service relationships applicable to our business, | certify that
our business (check one):

a

IS NOT in a controlled group with any other business AND IS NOT in an affiliated service group with any other

business, as described in IRS regulations. Please Initial Here
IS in a controlled group with one or more other business(es) AND/OR (S in an affiliated service group with one or
more other business(es) as described in IRS regulations. Please Initial Here

[ if I have concluded that our business IS in a controlled group or affiliated service group, all members of that
controlled group or affiliated service group, as applicable, are ADP Payroll clients on the same ADP Payroll
product, and within the same ADP Payroll region. Please Initial Here

O !f | have concluded that our business IS in a controlled group or affiliated service group, all members of that
controlled group or affiliated service group, as applicable, are not on the same ADP payroll product, are not within
the same ADP payroll region or are not ADP Payroll clients. | acknowledge that | will not be able to rely upon the
compliance testing performed by ADP Premium Only Plan in this situation.

Please Initial Here

| further acknowledge that (1) any general information ADP may provide regarding controlled groups and affiliated service
groups is not a comprehensive description of the controiled group or affiliated service group rules (which are complex), (1l)
any such information described in clause (l) is not offered or intended by ADP as tax or legal advice and (lIl) ADP has no
responsibility or obligation to determine if our business is or is not part of a controlled group or affiliated service group. If the
plan is inadvertently offered to an entity that is not a member of a controlled group or affiliated service group, our company
will take timely action to remove such non-member from the plan. | further acknowledge that it is our company’s
responsibility to periodically review the controlled group/affiliated service group status of our business and to take
appropriate and timely action with regard to the nondiscrimination tests applicable to our Premium Only Plan so as to
ensure the Plan's continued compliance with applicable provisions of the Code.

Please Initial Here

The following are the members of my controlled group or affiliated service group (if additional space is needed, this page
may be photocopied and attached):

Provide legal names of affiliated entities | ADP Code(s) Same ADP Payroil | Same ADP Payroll| Participating in the
Region (Y/N)? Product? (Y/N) Premium Only Plan
(YIN)?

15. ADP Premium Only Plan (POP) - Additional Information

Rev. 5/14

Eligibility Requirements (Enter the number of “Months of Service”, “Other” or "Hours per week” below to specify any
minimum service and/or employment requirements that must be met before an employee may participate in the Premium
Only Plan, subject to the following limitations: (1) the Client may not impose a waiting period of longer than one year (12
months) except that a shorler waiting period must be applied if the POP includes qroup health plan coverage. Under the
Affordable Care Acl, group health plans generally may not impose a waiting period of longer than 90 days for plan years
beginning on or after January 1, 2014. Since eliqibility periods for all coverages underiying the POP must be the same, you will
need to limit the waiting period under any POP thal includes a group health plan coverage to a maximum period permilted under
applicable IRS waiting period guidance (Treas. Reg. § 54.9815-2708); and (2) the Client may not impose different
employment requirements for different employee groups (e.g. the Client may not provide for immediate eligibility for one
group of employees and require another group to work 6 months before becoming eligible for the Plan). Note: Failure to
adhere to these restrictions may leave Client unable to rely on the Nondiscriminatory Classification — Eligibility Test. Use
“Other” to specify a non-waiting period eligibility requirement (e.g., an employee classification requirement). However,
use “Hours per Week” to exclude part-time employees as a class. Note: Exclusion of part-time employees may affect the
Sponsor’s ability to pass the Nondiscriminatory Classification — Eligibility Test. Please refer to ADP Premium Only Plan
Client Training and Procedure Document for further information.

Page 7 of 8

99-0761-0614 - All Clients



Months of Service: _ Benefits are effective the month following new employee's hire date
If the Plan will require employees to work a number of months (measured from date of hire) before becoming eligible to
make salary reduction contributions under the Plan, specify the nhumber of months (not to exceed 12 months except
POP plans that include group health plan coverage, effective for plan years beginning on or after January 1, 2014, the
maximum waiting period may not exceed 90 days)

Other:

= If the Plan will imnpose a different employment requirement (for example, 31 days of employment) or no employment
requirement at all (i.e., immediate Eligibility upon hire), indicate this here (not to exceed 12 months except POP plans
that include group health plan coverage, effective for plan years beginning on or after January 1, 2014, the maximum
waiting period may not exceed 90 days)

Hours per week:
If the Plan will exclude employees scheduled to work less than a certain numbers of hours per week (e.g. Part-time

employees), indicate this here.

b. Participation Date: (Select the date that employees who meet the above eligibility requirements shall become
Participants in the Plan): Note: The participation date should always coincide with the date as of which a participant’s
underlying benefit coverage will begin to be funded on a pre-tax basis by the Premium Only Plan.

[J Immediately upon satisfying the Plan’s eligibility requirements (recommended if coverage includes a group health plan
with a 90 day waiting period)

The first day of the month after the Plan’s eligibility requirements have been satisfied.

[[] Other (specify — must be prospective)

c. Agent for Service of Legal Process (may be the same as Plan Sponsor):

Name: Phone Number:

Address:

Street City State Zip

16. Acknowledgement. Client hereby certifies that the information provided above is true and correct. | understand that | or
another representative of my business will need to contact ADP Retirement Services if any of the information contained
herein changes at a future date. Client acknowledges that it will not be able to rely on any nondiscrimination compliance
testing provided by ADP if the Plan or participant information is not up to date as of the test date. Client acknowledges ADP
is not a law or accounting firm and may not provide legal or tax advice. Questions on legal and tax issues including, but not
limited to, taxability of benefits should be referred to Client's legal counsel and/or tax advisor.

Client Signature: Date:

Print Name:

Title:
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£32

Premium Only Plan (POP) - Service Agreement

Parent Company Code | Processing Region Salesperson Name DM Code County

This SERVICE AGREEMENT (the "Agreement”) dated  between orihern Virginia Transportation Authority

with offices at 3040 Williams Dr Suite 200, Fairfax VA 22031 (“Client") and ADP, LLC (“ADP") with its principal offices located at
One ADP Boulevard, Roseland, New Jersey 07068, sets forth an agreement between Client and ADP by which ADP will provide
administrative services (the “Services") as described herein to Client in connection with Client's sponsorship of a premium only plan
under Section 125 of the Internal Revenue Code of 1986, as amended (the “Code”) in the form of the ADP Premium Only Plan (the
“Plan”). Any Service that ADP agrees to provide with respect to the Plan, whether or not specifically described herein, is subject to the
terms of this Agreement. Client and ADP agree as follows:

I.  Services and Fees/Bank Information

For an initial fee of §_Vaived and an annual administrative services fee of $_350 , ADP will provide the
services described in the attached Description of Services to assist the Client in establishing and maintaining the Client's Plan in
Client's capacity as sponsor of said Plan.

BANK INFORMATION (For Billing and Collection of ADP Service Fees)
DIRECT DEBIT ACCOUNT AUTHORIZATION (Required by Bank) Check only if applicable:

USE CURRENT ADP PAYROLL BANK ACCOUNT (same account as tax services; Client Account Agreement completed
for those services will apply)

If you do pgt wish to ACH debit the same bank account as ADP Payroll (tax services) for payment of service fees payable under this
Agreement, please complete a Client Account Agreement form with respect to the bank account(s) you plan to ACH debit.

Il. Adherence to Procedures

Client agrees that ADP will provide the Services in accordance with procedures established by ADP, which ADP may modify at any
time. ADP will provide a copy of these procedures to Client, who will use the Services in accordance with the procedures. To the
extent that the procedures require action to be taken by Client, Client agrees that Client will timely act as required in accordance with
the procedure(s) in question.

Hll.  Client Obligations

Client (and not ADP) shall be responsible for (i) compliance with all laws and governmental regulations affecting Client's business; (ii)
any use Client may make of the Services to assist it in complying with any laws and governmental regulations; and (iii) the tax-
compliant status of the Plan under Code Section 125 or for payment of any federal, state or other taxes or penalties which may be
charged against the Plan, highly compensated participants or key employees (as defined under the Code) participating in the Plan,
or other parties to the Plan (including but not limited to, all federal, state or other taxes or penalties which may be charged against the
Plan or other parties to the Plan and as indicated in other materials supplied to Client by ADP). In elaboration of the foregoing,
Client's responsibilities include, but are not limited to:

a. Implementing Participant Elections
+ Distributing and collecting all enrollment materials on a timely basis.
o Enrolling newly-eligible employees in the Plan and in benefits funded through the Plan.
» Notifying ADP of any new or terminated participants for whom Plan-related payroll deductions will be established or terminated
by the Client.
« Determining the appropriateness of any eligible employee’s request for a mid-year election change.
« Implementing participant-level payroll deductions to reflect participant elections.

b. Records and Notices
* Retaining copies of required Plan information for inspection by employees, and for Plan audit, including annual reports,
Plan documents and copies of insurance policies.
» Copying and distributing required notices and Plan information.
o Retaining copies of employee enrollment forms.
* Notifying employees of provisions of underlying benefit arrangements funded through the Plan, including but not
necessarily limited to deductibles, premium costs and co-payments.

c. Filings
o Filing all reports required by governmental authorities.

d. Premium Payments
»  Collecting and transmitting premium payments for all insured benefits funded through the Plan.

Rev, 5/14 Page 1 of 8
99-0761-0614 - All Clients




e. Employee Coding (where applicable)
e Coding and updating employee payroll data where required by ADP to perform the services set forth in Section | of this
Agreement, as described in the Procedures document provided to Client.

f. Compliance Testing

» Determining whether Client is a member of a controlled group under Internal Revenue Code Sections 414(b) and 414(c) or
member of an affiliated service group under Section 414(m) and notifying ADP of same.

¢ Conducting such compliance testing for the Plan as may be required by law. (Note that any compliance testing conducted by
ADP under the terms of this Agreement is advisory only, and that the accuracy of any such testing depends on Client's ability
to provide accurate, complete and timely data.)

* Making any necessary adjustments so that the Plan is in compliance with the requirements of Code Section 125 and
regulations thereunder.

IN NO EVENT SHALL THE CLIENT RELY SOLELY ON ITS USE OF THE SERVICES PROVIDED BY ADP IN COMPLYING WITH
ANY LAWS OR GOVERNMENTAL REGULATIONS.

IV. Fee and Payment Terms

Client acknowledges that ADP’s fee schedule as set forth in Section | above is periodically revised. Client will receive written notice of
any changes at least sixty (60) days before the changes become effective. ADP will provide Client with an annual bill in advance for the
Services of this Agreement. These fees shall not be refundable in the event the Plan terminates or the Client terminates this
Agreement during the year. All invoices shall be paid by the Client within ten (10) days after receipt. If the Client fails to pay any
amount due under this Agreement, the Client shall pay interest at 1-1/2% per month (but not to exceed the maximum amount allowed
by law) on such delinquent amount from the due date thereof until the date of payment. Client agrees to reimburse ADP for any and all
expenses ADP may incur, including but not limited to interest and reasonable attorney fees, in taking action to coilect any amounts due
ADP hereunder.

V. Disclaimer of Warranties

EXCEPT AS EXPRESSLY SET FORTH HEREIN, ADP EXPRESSLY DISCLAIMS ANY WARRANTY, EITHER EXPRESS OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT, NON-INTERRUPTION OF USE, AND FREEDOM FROM PROGRAM ERRORS WITH RESPECT TO THE
SERVICES, THE ADP PRODUCTS, ANY CUSTOM PROGRAMS CREATED BY ADP OR ANY THIRD-PARTY SOFTWARE
DELIVERED BY ADP.

VI. Ownership of Proprietary Rights

Any documents, forms, and related documentation made available, directly or indirectly, by ADP to Client as part of the Services (the
"ADP Products") are the exclusive and confidential property of ADP or the third parties from whom ADP has secured the right to use
such ADP Product. All rights, title and interest in or any copyright, trademark, service mark, trade secret, and other proprietary right
relating to the ADP Products and the related logos, product names, etc. are reserved. The use of any software included in, or supplied
by ADP for use with, the ADP Products shall be governed by the license agreement (whether written, shrinkwrapped or on-line)
delivered with such software.

VIl. Protection of Client Files

ADP will take reasonable precautions to prevent loss of or alteration to Client files in its possession. ADP is not Client's recordkeeper;
Client will, to the extent it deems necessary, keep copies of all source documents of information delivered to ADP.

VIll. Nondisclosure

All Confidential Information disclosed hereunder will remain the exclusive and confidential property of the disclosing party.
Notwithstanding the foregoing, the receiving party may disclose Confidential Information to the extent necessary to comply with any
law, rule, regulation or ruling applicable to it and to the extent necessary to enforce its rights under this Agreement. Upon the
request of the disclosing party, the receiving party will return or destroy all Confidential Information of the disclosing party that is in
its possession. Client agrees that ADP may use Client's and Client's employees’ and participants’ information for purposes other
than performance of the Services but only in an aggregated, anonymized form, such that neither Client nor Client's employees or
participants may be identified, and Client will have no ownership interest in such aggregated, anonymized data. For purposes of
this Section, “Confidential Information” shall mean: all information of a confidential or proprietary nature provided by the disclosing
party to the receiving party for use in connection with the Services, but does not include (i) information that is already known by the
receiving party, (i) information that becomes generally available to the public other than as a result of disclosure by the receiving
party in violation of this Agreement, and (iii} information that becomes known to the receiving party from a source other than the
disclosing party on a non-confidential basis. Confidential Information of ADP also includes all ADP trade secrets, processes,
proprietary data, information or documentation related thereto, or any pricing or product information furnished to Client by ADP.

IX. Indemnification

Client shall indemnify and hold harmless ADP and its employees, agents, and/or subcontractors from and against any loss, damage,
liability, claim, cost, and expense, including reasonable legal fees, which it incurs by reason of this Agreement unless resulting from
the gross negligence or willful misconduct of ADP or its employees, agents, or subcontractors.
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X. Limitation of Liability

This Section X sets forth the full extent of ADP's liability for damages resulting from this Agreement or the Services rendered or to be
rendered hereunder, regardless of the form in which such liability or claim for damages may be asserted, and sets forth the full extent
of Client's remedies. ADP and Client acknowledge that the fees charged by ADP for the Services (including any additional services to
which ADP and Client may subsequently agree) to be provided hereunder reflect the allocation of risk set forth in this Section X.

a. Responsibilities of Client. Client will be responsible for (i) the consequences of any instructions Client may give to ADP; (ii)
Client's failure to use the Services in the manner prescribed by ADP; and (iii) Client's failure to supply accurate information to
ADP.

b. Errors and Omissions. ADP's sole liability to Client or any third party for claims of any type or character arising from errors or
omissions in the Services that are caused by ADP shall be to address and resolve the Client's complaint with respect to the
alleged errors or omissions.

c. Force Majeure. Any party hereto will be excused from performance under this Agreement for any period of time that the party is
prevented from performing its obligations hereunder as a result of an act of God, war, earthquake, civil disobedience, court order,
labor dispute, or other cause beyond the party’s reasonable control.

d. Limit on Monetary Damages. ADP shall not have any monetary liability under this Agreement for any damages resulting from
claims made by Client or any third party arising from or related to any and all causes covered by subsections X(a)-(c) and X(e).
ADP’s sole liability under this Agreement for damages (monetary or otherwise, including legal fees) resulting from claims made by
Client or any third party arising from or related to any and all causes not covered by subsections X(a)-(c) and X(e) shall be limited
in each instance to the lesser of either (i) the amount of actual damages incurred by Client, or (ii) the amount which will not
exceed the administrative fee charged by ADP for the Services for the one year period during which the damage or injury is
alleged to have occurred. The foregoing limitation shall not apply to actual damages incurred by Client as a direct result of the
criminal or fraudulent acts of ADP or any of its employees.

e. No Consequential Damages. ADP SHALL NOT BE LIABLE FOR SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS) WHICH CLIENT OR ANY THIRD PARTY MAY INCUR OR EXPERIENCE ON ACCOUNT OF
ENTERING INTO OR RELY!NG ON THIS AGREEMENT OR THE SERVICES, EVEN IF ADP HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

Xl. Duration

This Agreement will be effective from the date of Client's signature below and will continue until the date as of which this Agreement is
terminated. Either Client or ADP may terminate this Agreement upon 30 days written notice to the other; notice provided to ADP by
Client shall be sent via certified mail, return receipt requested or a similar method that provides Client with a receipt demonstrating that
notice was received by ADP. Client and ADP acknowledge and agree that continuing obligations under this Agreement, including but
not limited to those obligations relating to indemnification and confidentiality, shall survive the termination of this Agreement.

Xll. Restriction on Use

Client agrees that Client may use the Services, including but not limited to the documents provided by ADP, only during the time that
this Agreement is in effect.

Xlill. Inducement; Amendment of Agreement

Client acknowledges that it has not been induced to enter into this Agreement by any representation or warranty not set forth in this

Agreement. This Agreement constitutes the entire agreement between the parties and supersedes all prior writings or agreements
with respect to its subject matter. This Agreement may be modified by ADP on 60 days notice; provided that this Section shall not be
in derogation of ADP's right to amend the procedures provided to Client at any time, in accordance with Section Il of this Agreement.

XIV. Plan Amendments

Client acknowledges that its authority to amend the terms of the Plan shall be limited to amending that portion of the Plan which sets
forth the terms of the Plan that are unique to Client, including, but not limited to, eligibility, benefits funded through the Plan (which shall
be limited to the benefits permitted by ADP) and the Plan Year. Client agrees that Client will provide notification of any such
amendment to ADP before such amendment becomes effective. Client acknowledges that ADP shall be under no obligation to provide
administrative support under the terms of this Agreement to Client in connection with any amendment to the Plan by Client which is
beyond the Client's amendment authority as set forth herein.

XV. Assignment

This Agreement shall not be assigned by Client without the prior written consent of ADP. ADP may designate any agent or
subcontractor, without notice to, or the consent of Client, the obligation to perform such tasks and functions to complete any Services.

XVI. Severability

In case any provision of this Agreement (or any portion thereof) is held to be or becomes invalid, illegal or unenforceable in certain
circumstances, the validity, legality or enforceability of the remaining provisions of this Agreement, or of such provision in other
circumstances, shall not in any way be affected or impaired thereby.
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XVil. Third Party Beneficiaries

No employee, agent or other person associated with Client is intended to be a third party beneficiary under the terms of this
Agreement.

XVIil. Governing Law

This Agreement shall be governed by New Jersey Law without regard to its conflicts of law provisions.
XIX. Form and Method of Execution
Each party agrees that the other may execute this Agreement by facsimile and that any such execution by facsimile will be deemed an

original for evidentiary purposes in any proceeding arising under or pursuant to this Agreement. Each party further agrees that this
Agreement may be executed and countersigned in counterparts.

Client agrees to the terms above, acknowledges that it has reviewed the attached Description of Services and has provided such other
information as requested by ADP pertaining to the establishment and operation of the Plan.

Company Name:; ADP, LLC
Signature; Signature:
Name: Name:
Date: Date:

THIS AGREEMENT MUST BE SIGNED BY THE V.P, PREMIUM ONLY PLANS OR ANOTHER AUTHORIZED REPRESENTATIVE OF ADP. ADP'S
SALES PERSONNEL DO NOT HAVE THE AUTHORITY TO LEGALLY BIND ADP.
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PREMIUM ONLY PLAN
PLAN DOCUMENT

SECTION 1

PRELIMINARY MATTERS

1.1

1.2

Form. The Premium Only Plan (“POP”) is set forth in this document, the accompanying Plan
Highlights which is incorporated herein by reference and made a part hereof, and any amendments
to these documents.

Plan Purpose. This Plan is designed and intended to qualify as a cafeteria plan under Code Section 125, and
is to be interpreted in a manner consistent with Code Section 125. The sole purpose of this Plan is to provide
Participants with the opportunity to elect to receive taxable compensation or to pay their shate of premiums
for wvarious Eligible Benefits on a pre-tax basis.

SECTION 2

DEFINITIONS

21

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

“Accidental Death and Dismemberment Insurance” means any policy or program of accidental death
and dismemberment insurance coverage offered or maintained by the Sponsor or a Participating Affiliate.

“Affiliate” means any corpotation, partnership or other entity with which the Sponsor constitutes a
controlled group of corporations, a group of trades or businesses (whether or not incorporated) under
common control or an affiliated service group as defined under Code Sections 414 (b), (c), (m), (n) or (o).

#Child” means any child of a Participant desctibed in Code Section 152(f)(1) who has not attained age 27 as of the end
of the Participant’s taxable year.

“Code” means the Internal Revenue Code of 1986, as may be amended from time to time. Reference to a
specific provision of the Code shall include such provision and any valid regulation promulgated thereunder,
or corresponding provision of any successor revenue law thereto.

“Dental Insurance” means any policy or program of dental insurance coverage offered or
maintained by the Sponsor or a Participating Affiliate.

“Dependent” means (1) any person who is a dependent of a Participant within the meaning of Code Section
152, determined without regard to subsections (b)(1), (b)(2) and (d)(1)(B) thereof and (2) a Participant’s Child.

“Disability Insurance® means any policy ot program of long-term disability insurance coverage offered
or maintained by the Sponsor or a Participating Affiliate.

“Effective Date” means the day the Plan begins as stated in the Plan Highlights. Notwithstanding the
foregoing, the Plan may not be effective prior to the date the Plan is adopted. The effective date of an
amendment and restatement of an existing Plan shall be the date stated in the Plan Highlights but shall be no
earlier than the date the amended and restated Plan is adopted.

“Eligible Benefits” or “Benefits” means the benefits permitted under Code Section 125(f) and the
regulations thereunder, including (but not necessarily limited to) Health Insurance, Dental Insurance, Vision
Insurance, Accidental Death and Dismemberment Insurance, Disability Insurance and Life Insurance as listed
in the Plan Highlights and which are more fully described in separate written documents. Notwithstanding
the preceding sentence, Eligible Benefits for purposes of the Plan shall be limited to those benefits supported
under the Service Provider’s POP program.
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2.10

2.11

2.12

2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

2.21

2.22

“Employee” means a person who performs services for the Sponsotr or Participating Affiliate and receives
compensation for his services other than a pension, retitement allowance, retainer or fee under contract.

Such persons may include persons who are common law employees, leased employees desctibed in Code
section 414(n) or full-time life insurance salesmen defined in Code section 7701(a)(20). Petson who act only as
directors or independent contractors are not Employees, although persons who serve in a dual status (ie.,
persons performing services both as an employee and as a director ot independent contractor) are Employees
to the extent they serve in an employee capacity. Persons who are sole proprietors, partners owning an interest
in a partnership, 2% shareholders (as defined in Code Section 1372(b)) of an S corporation or owners of a pass-
through entity (such as a limited liability company) ate not Employees. If an individual is not considered to be
an employee of the Sponsor or Participating Affiliate in accordance with the preceding sentences for a Plan
Year, a subsequent determination by the Sponsor, Participating Affiliate, any governmental agency ot coutt that
the individual is an employee of the Sponsor or Participating Affiliate, even if such determination is applicable
to a prior Plan Year, will not have a retroactive effect for purposes of eligibility to participate in the Plan.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and corresponding
provisions of future laws. Reference to a specific provision of ERISA shall include such provision and any
valid regulation promulgated thereunder.

“Health Insurance” means any policy or program of group health insurance coverage offered or
maintained by the Sponsor or a Participating Affiliate that is a qualified benefit within the meaning of
Code Section 125(f).

“Highly Compensated Individual or Participant” means any individual or Participant who is a
Highly Compensated Individual or a Highly Compensated Participant as defined under Code Section
125.

“Key Employee” means any Employee who 1s a key employee of the Sponsor or a Participating Affiliate
within the meaning of Code Section 416(1)(1) at any time during the preceding Plan Year.

“Life Insurance” means any policy or program of group term life insurance coverage offered ot
maintained by the Sponsor or a Participating Affiliate.

“Participant” means any Employee who meets the requirements for participation specified in Article 3.
“Participating Affiliate” means an Affiliate that adopts the Plan in accordance with Section 8.3.

“Plan” means the Premium Only Plan (“POP”) set forth in this document and the accompanying Plan
Highlights, as amended from time to time.

“Plan Administrator” means the Sponsor of the Plan, unless otherwise designated by the Sponsor in
the Plan Highlights.

“Plan_Highlights” means the accompanying document, which is incorporated into the Plan by teference
and made a part hereof, which sets forth specific features of the Plan as specified by the Sponsot.

“Plan Year” means a twelve (12) consecutive month period that commences and ends on a date selected
by the Sponsor and set forth in the Plan Highlights. The Plan Year is also the period of coverage for each
Eligible Benefit specified in the Plan Highlights for purposes of the requitements of Code Section 125. A
Sponsor may specify a short Plan Year of less than twelve (12) consecutive months in the Plan Highlights,
or change a Plan Year to a different twelve (12) consecutive month period than the initial Plan Year
specified in the Plan Highlights, but only if the specification of a short Plan Year or a change to a Plan
Year is made for a valid business purpose and is otherwise permitted under Code Section 125.

“Salary Conversion Amount” means the portion of a Participant's compensation teserved for the payment
of Eligible Benefits under the Plan for a Plan Year.
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2.23  “Service Provider” means ADB LLC, or any subsidiary or division thereof which has contracted with the
Sponsor to provide plan documentation and related services in connection with the Plan, and any

successor in interest thereto.

2.24  “Sponsor” means the employer identified in the Plan Highlights. “Sponsot” also means any successor
entity assuming the obligations created in this Plan. Solely for purposes of nondiscrimination testing
under Code Section 125, the Sponsor shall include all entities that are treated as an Affiliate.

2.25  “Vision Insurance” means any policy or program of vision insurance coverage offered or
maintained by the Sponsor or a Participating Affiliate.

SECTION 3
PARTICIPATION

31 Eligibility Requirements. An Employee shall be eligible to participate in the Plan if he meets the eligibility
requirements specified in the Plan Highlights. If this Plan is an amendment and restatement of an existing

plan, any Employee who was a participant in the existing plan shall continue to be eligible to participate in
the Plan. Persons who are not Employees are not eligible to participate in the Plan.

3.2 Participation Date and Initial Election. An eligible Employee shall become a Participant in the Plan
effective as of the later of the date on which he satisfies the requitements of Section 3.1 or the Effective

Date of the Plan. Each eligible Employee shall be required to sign and complete an election form in accordance
with the provisions of Section 5.1 pror to commencing participation in the Plan. Participation shall commence on
the participation commencement date specified in the Plan Highlights, which date shall not be retroactive to any
date prior to the date the cligible Employee becomes a Participant; provided, however, that the participation
commencement date may be retroactive to the date of hire for a newly-hired eligible Employee (other than an
Employee who 1s rehired within 30 days after terminating employment or an Employee who returns to
employment after an unpaid leave of absence of less than 30 days) if such Employee signs and completes the
election form required by Section 5.1 within 30 days after his date of hire.

3.3 Duration of Participation. Except as otherwise provided in Sections 4.4, 5.2, and 7.2 of this Plan, an
eligible Employee shall continue as a Participant so long as he remains in the employment of the Sponsor
or Participating Affiliate and continues to meet the eligibility requirements of Section 3.1.

3.4 Reinstatement of Participant. A former Participant will again become a Participant if and when he meets
the eligibility requirements of Section 3.1 and, if terminated and rehired within the same Plan Year, may make
a new election hereunder for the remainder of the Plan Yeatr in accordance with Section 5 of this Plan.
Notwithstanding the previous sentence, if a former Participant is rehired within a period of time specified by
the Plan Administrator in its administrative rules and procedures and within the same Plan Year as the initial
termination of employment, the former Participant, upon satisfaction of the eligibility critetia of Section 3.1,
may not make a new enrollment election hereunder for the remainder of the Plan Year and the Sponsor or
Participating Affiliate, as applicable, shall reinstate such Participant’s coverage elections that wete in effect
immediately prior to termination of employment.

SECTION 4
CONTRIBUTIONS AND BENEFITS

4.1 Salary Conversion Election. Fach Participant may elect to receive full payment of compensation in cash
or to apply a portion of compensation toward the payment of premiums for Eligible Benefits for the
Participant or the Participant’s spouse or Dependent. A Participant’s salaty conversion election shall be
effective only for compensation that is not currently available to the Participant. Upon receipt of a
Participant’s salary reduction election, the Sponsor or Participating Affiliate, as applicable, shall reduce the
Participant’s future compensation for the Plan Year by an amount determined based upon the Participant’s
election of Eligible Benefits. Except as provided in Section 5, any election for Eligible Benefits shall be
effective for the Plan Year to which such election relates.
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4.2 Maximum Salary Conversion Amount. The total amount of compensation eligible for conversion in any
one Plan Year shall not exceed the total cost of Benefits available under the Plan with tespect to that
Participant. Employees who become eligible to participate in the Plan on a date other than the first day of the
Plan Year shall be eligible to convert an amount of compensation equal to the maximum Salary Convetsion
Amount times a fraction, the numerator of which will be the number of full months remaining in the Plan Year and
the denominator of which will be twelve. The maximum Salary Conversion Amount available to Participants
receiving insurance benefits through the Plan shall be increased by the amount of any inctease in the cost of
such insurance benefits occurring during the Plan Year.

4.3 Forfeitability of Contributions. Any salary convetsion amounts made by a Participant for Eligible Benefits
shall not be returned to the Participant, provided, however, that notwithstanding the foregoing, such payments
may be returned to the extent they result from a processing error by the Sponsor, a Participating Affiliate, the
Service Provider ot a third-party carrier.

4.4 Termination of Contributions. If a Participant fails to make any contributions required to pay for a
Benefit he has elected, the Plan Administrator shall terminate provision of the Benefit to the Participant
unless other arrangements have been made with the Participant. The Participant may renew election of the
terminated Benefit at the beginning of the Plan Year following termination of the Benefit, provided that he
satisfies the eligibility requirements of Section 3.1 and 3.2 for the new Plan Year.

4.5 Eligible Benefits. Notwithstanding that a Participant’s Salary Conversion Amounts may be used to pay
premiums under this Plan for one or more of the Eligible Benefits set forth in the Plan Highlights,said Benefits
will not be provided by this Plan but by the specific Benefit plan made available by the Sponsor and Participating
Affiliates and elected by the Participant. Any insurance benefits payable to Participants are desctibed in the
contracts or policies issued by the insurance companies or, with respect to a self-insured arrangement, described
in the plan document governing said arrangement.

(@) The Plan provides only for payment of premiums for the Eligible Benefits selected by
Participants. Actual terms of the insurance coverage are separately and exclusively governed
by the insurance policies or the plan document in the case of a self-insured arrangement.

(b) The Sponsor and Participating Affiliates do not guarantee payment of any claims atising for benefits
under the insurance policies, or plan document,as the case may be, nor does eligibility under the
Plan guarantee that Participants will satisfy any insuret's requirements for eligibility to receive
insurance.

(¢) If premium costs change dunng the Plan Yeat, a revised schedule of premium costs will be
distributed.

4.6 No Deferred Compensation. At no time shall this Plan permit a Participant to defer the teceipt of compensation
or benefits from one Plan Year to another Plan Year, except as expressly permitted by Code Section 125.

SECTION 5
ELECTION PROCEDURES

51 Initial Flections. The Plan Administrator shall coordinate initial elections by making election forms available
to newly eligible Employees as they become eligible or at such eatlier time as the Plan Administrator deems

appropriate. The election form shall permit an eligible Employee to elect Eligible Benefits, and the eligible
Employee must complete, sign and return the form to the Plan Administrator. If the Employee tetutns the
election form before his effective date of participation pursuant to Section 3.2, the election shall be effective
on his effective date of participation. If the Employee returns the election form within 30 days after his
effective date of participation, the election shall be effective on the first day of the first pay period following the
later of his effective date of participation or the date the election form is received by the Plan Administrator.
‘The previous sentence notwithstanding, if the Plan Highlights specifies a participation commencement date
that 1s retroactive to the date of hire for a newly-hired Eligible Employee (other than an Employee who is
rehired within 30 days after terminating employment ot an Employee who returns to
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employment after an unpaid leave of absence of less than 30 days) who returns the election form within 30
days after his date of hire, the election shall be effective retroactive to such Employee’s date of hire. If an
Employee fails to return a completed initial election form within 30 days after the participation
commencement date, the Employee’s failute to make an election is governed by Section 5.6.
Notwithstanding the foregoing, if this Plan is an amendment and restatement of a previously existing plan,
the Plan Administrator may but need not obtain re-executed election forms from current Participants
reaffirming their election to participate if the Plan Administrator determines in its discretion that the
enrollment forms currently in effect at the time of said amendment and restatement are consistent with the
terms of this Plan. Except as otherwise provided in Section 5, an initial election shall be irrevocable for the
remainder of the Plan Year to which such election relates.

5.2 Annual Elections. The Plan Administrator shall coordinate annual elections by making election forms
available to each eligible Employee and Participant approximately 30 days ptior to the beginning of each Plan
Year, or during such ecarlier time as the Plan Administrator may prescribe. The election form shall permit an
eligible Employee to clect Eligible Benefits, and shall permit a Participant to change or revoke a prior election
of Eligible Benefits. All election forms must be completed and returned on or before the date specified by
the Plan Administrator for making annual elections. An eligible Employee’s or Participant’s annual election
shall be effective on the first day of the Plan Year following the date specified by the Plan Administrator for
making annual elections. If an Employee fails to return a completed annual election form on ot before the
date specified by the Plan Administrator, the Employee’s failure to make an election is governed by Section
5.6. Except as otherwise provided in this Section 5, an annual election shall be irrevocable for the remainder
of the Plan Year to which such clection relates.

5.3 Change in Status. A Participant may change or revoke an clection during the Plan Year if the Participant
experiences an event as descrbed in Section 5.4 below, including a Change in Status, and such change or revocation
satisfies the consistency requirements of Section 5.4. Any permissible change or revocation must be made in
the manner prescribed by the Plan Administrator within a reasonable period of time as established by the
Plan Administrator following the date of the Change in Status or other event. For purposes of this Plan, a
“Change in Status” shall mean any of the following events:

(a) 'The Participant’s marriage, death of the Participant’s spouse, divorce, legal separation, ot
annulment;

(b) Birth, death, adoption, or placement for adoption of a Dependent with a Participant;

(© A change in the employment status of the Participant or the Participant’s spouse or Dependent(s),
including termination or commencement of employment, strike or lockout, beginning or
returning from an unpaid leave of absence, and a change in worksite that requires a change in
elections under an underlying Benefit. In addition to the foregoing, if eligibility for a cafetetia plan
(including this Plan) or other benefit plan of the Sponsor or Participating Affiliate or the employer
of the Participant’s spouse or Dependent, depends on such an individual’s employment status and
a change in the individual’s employment status causes the individual to gain or lose eligibility under
such plan, that change will constitute a change in employment under this Section
5.3(c);

(d) Events that cause the Participant’s Dependent(s) to satisfy or cease to satisfy eligibility
requirements for coverage under a Benefit plan on account of attainment of age, student status, or
any similar circumstances specified in the applicable Benefit plan;

() A change in residence by the Participant, the Participant’s spouse, or the Participant’s
Dependent(s); and

(f) Any other events, determined in the sole discretion of the Plan Administrator, to be a Change in
Status under any regulation, ruling, release or statement issued under Code Section 125.

5.4 Events Permitting a Mid-Plan Year Election Change. Notwithstanding the irrevocability requirements of
Sections 5.1 and 5.2 of this Plan, a Participant may change an election during a Plan Year under the
citcumstances and in the manner described below.

(a) Change in Status. If a Participant experiences a Change in Status, as defined in Section 5.3, the
Participant may make a new clection as long as that election is consistent with the Change in
Status. A new election is consistent with a Change in Status if, as determined in the sole discretion
of the Plan Administrator, the election change is on account of and corresponds with a Change in
Status that affects eligibility for Eligible Benefits or benefits under the plan of a
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Dependent’s or Participant’s spouse’s employer. In addition, the following special consistency
requirements must be satisfied, if applicable:

() Loss of Spouse or Dependent Eligibility. If the Change of Status is the Participant’s divorce,
annulment or legal separation from a spouse, the death of a spouse or Dependent,or a
Dependent ceasing to satisfy the eligibility requirements for coverage, a Participant’s mid-
year election options are lmited to canceling accident or health insurance coverage (as
defined in Section 5.4(k)(i) below) for the spouse involved in the divorce, annulment or
legal separation, the deceased spouse or Dependent, or the Dependent that ceased to
satisfy the eligibility requirements for coverage. No other election is consistent with such a
Change in Status, provided that if a Participant or his spouse or Dependent becomes
eligible for continuation coverage undet a plan maintained by the Sponsor or a Patticipating
Affiliateas provided in Code Section 4980B (COBRA) ot any similar state law, the
Participant may increase his pre-tax election to pay for the continuation coverage for
himself, his spouse or Dependent, as applicable.

i) Coverage Under Another Employer’s Plan. If a Participant or his spouse or Dependent
gains eligibility for coverage under another cafeteria plan or undetlying benefit plan
funded by a cafeteria plan due to a change in the Participant’s martal status or a change in
employment status of the Participant, his spouse ot Dependent, a Participant’s election
under this Plan to cease or decrease coverage for that individual cotresponds with that
Change in Status only if coverage for that individual goes into effect or is increased
under the other plan.

(b) Significant Curtailment of Coverage. If coverage offered to a Participant or Participant’s spouse or
Dependent is significantly curtailed or ceases during a Plan Year, affected Participants may revoke
their elections for such coverage under the Plan. Each such affected Participant may make a new
election prospectively for “similar coverage” under another plan, if any, that is made avatlable for the
remainder of the Plan Year. Such an election is to be made within a reasonable period of time as
established by the Plan Administrator after the coverage is significantly curtailed or ceases.
Coverage is deemed to be significantly curtailed only if there is an overall reduction in coverage
provided under the plan so as to constitute reduced coverage generally. In all events, the Plan
Administrator will determine in its sole discretion and in accordance with prevailing Internal
Revenue Service guidance whether a curtailment is “significant” and whether other coverage 1s
“similar coverage.”

Entitlement. If a Participant or a Participant’s spouse or Dependent who is
enrolled in a Sponsor’s or Participating Affiliate’s accident or health plan (as defined in Section
5.4(k)(i) below) becomes entitled to Medicare or Medicaid (other than coverage consisting solely
of pediatric vaccine benefits under Section 1982 of the Social Security Act), the Participant may
make a prospective election change to cancel or reduce coverage for the Participant or his spouse
or Dependent,as applicable, under the Plan. In addition, if a Participant or his spouse or
Dependent who has been entitled to such coverage under Medicare or Medicaid loses eligibility for
such coverage, the Participant may make a prospective election change to commence or increase
coverage of that Participant, spouse or Dependent under a Sponsot’s or Participating Affiliate’s
accident or health plan. An election change is to be made within a reasonable period of time as
established by the Plan Administrator after the event described in this Section 5.4(c).

(d) Judgment, Decree or Order. If a Sponsor or Participating Affiliate is in receipt of a judgment,

decree or order resulting from a divorce, legal separation, annulment, or change in legal custody,
including a qualified medical child support order (as defined in Section 609 of ERISA) with
respect to a Dependent child or Dependent foster child of a Participant, and if such a court order
requites accident or health coverage (as defined in Section 5.4(k)(1) below) for a Participant’s
Dependent child or Dependent foster child, the Plan Administrator shall change the Participant’s
election under the Plan to comply with the order. Specifically,a Participant may (i) change his or
her election to provide coverage for the Dependent child or Dependent foster child if the order
requires the Participant to provide coverage; or (ii) change his or her election to revoke coverage
for the Dependent child or Dependent foster child if the order requires the Participant’s spouse,
former spouse or other individual to provide coverage for such child and that coverage is

©

provided.

(e) Addition, Significant Improvement,or Elimination of Option. If a Sponsor or Participating Affiliate
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adds or eliminates a benefit package option (as defined in Section 5.4(k)(ii) below) or other coverage
option, or significantly improves coverage under an existing benefit package option or other coverage
option, during a Plan Year, affected Participants or, if applicable, Employees who are otherwise eligible
to participate in the Plan, may prospectively elect the newly-added or significantly improved option,
or elect another option if an option has been eliminated, and

make corresponding election changes with respect to other benefit package options providing
similar accident or health coverage, subject to the terms of the underlying coverage. The Plan
Administrator will determine in its sole discretion whether a benefit or coverage option has been
added or significantly improved. An election change is to be made within a reasonable petiod of
time as established by the Plan Administrator after the event described in this Section 5.4(e).

(£ Change in Cost of Coverage. If the cost of any coverage payable by a Participant under a qualified
benefits plan maintained by a Sponsor or Participating Affiliate is increased (or decreased) duting
the Plan Yeat, the compensation reduction amount of each Participant shall be automatically
adjusted consistent with such change in required costs. If the cost of coverage payable by a
Participant under the Plan for a benefit package option significantly increases (or significantly
decreases), as deter- mined by the Plan Administrator in its sole discretion,a Participant may
make a corresponding prospective change in his election under the Plan or revoke an existing
election and, in lieu thereof, receive on a prospective basis coverage under another coverage
option, if any, providing similar coverage. The Plan Administrator, in its sole discretion, shall
determine whether a benefit or benefit coverage provides “similar coverage”and whether a cost
increase ot dectrease is “significant”’

. A Participant may
make a prospective election change that is on account of and corresponds with a change made
under another employer plan (including a plan of the Sponsor or a Participating Affiliate or a plan
of the Participant’s spouse’s, former spouse’s, or Dependent’s employer) if:

(i) the other cafeteria plan or qualified benefits plan permits its participants to make an
elec- tion change that would otherwise be permitted under proposed ot final Internal
Revenue Service regulations under Code Section 125 (disregarding the provisions
described in this Section 5.4(g)); or

(i) the Plan’s Plan Year is different from the period of coverage under the other cafeteria
plan or qualified benefits plan.

The Plan Administrator will determine in its sole discretion and in accordance with IRS guidance
whether a Participant’s elected change is on account of and corresponds with the foregoing. An
election change is to be made within a reasonable period of time as established by the Plan
Administrator after the event described in this Section 5.4(g).

(h) Special Enrollment Rights. If a Participant or his spouse or Dependent is entitled to special
enrollment rights under a group health plan in accordance with Code Section 9801(f), a
Participant may revoke a prior group health coverage election and make a new election that
corresponds with such special enrollment right to the extent requited by Code Section 9801
(and the regulations and other guidance issued thereunder). As requited by the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA”),a special enrollment right will
atise if:

@® The Participant or his spouse or Dependent declined to enroll in group health plan
coverage because he had other coverage, and eligibility for the other coverage is
terminated due to: (1) exhaustion of the maximum period of COBRA coverage, if the
other coverage was COBRA coverage, or (B) the loss of eligibility for the coverage or
employer contributions for the coverage were terminated, if the other coverage was not
COBRA covetage (provided, however, that a mid-year election change pursuant to this
subsection must be elected not later than 30 days after the event giving rise to the
special enrollment right);
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(i) The Participant acquires a new spouse ot Dependent as a tesult of matriage, birth, adoption,
ot placement for adoption. An election to add previously eligible Dependents due to
acquisition of a new spouse or Dependent child shall be deemed consistent with the
special enrollment right. An election change on account of a HIPAA special enrollment
right resulting from birth, adoption, or placement for adoption of a new Dependent
child may be effective retroactively by up to 30 days to the date of birth, adoption, or
placement for adoption, subject to the provisions of the undetlying group health plan;
or

(iif) The Participant or a Dependent is covered under a State Medicaid or State Children’s
Health Insurance Plan and that coverage is terminated due to a loss of eligibility for
such coverage, or the Participant or a Dependent becomes eligible for State premium
assistance under a State Medicaid or State Children’s Health Insurance Plan. An
election change on account of a HIPAA special enrollment right resulting from these
events must be elected not later than 60 days after the event that creates the special
enrollment right.

() Loss of Other Group Health Coverage. A Participant may prospectively change his election to add

group health coverage for the Participant or his spouse ot Dependent if such individual loses
group health coverage sponsored by a governmental or educational institution, including a state
children’s health msurance program (SCHIP) under Title XXI of the Social Security Act; 2 medical
care program of an Indian Tribal government (as defined in Code Section 7701(2)(40)), the Indian
Health Setvice or a tribal organization;a state health benefits tisk pool; or a foreign government
group health plan, subject to the terms of the applicable benefit package option.

(G Other Permitted Election Changes. In addition to the foregoing,a Participant shall be permitted
to change his elections under the Plan to the extent the Plan Administrator determines that such
change 1s consistent with the Code and with regulations, rulings, releases and other guidance
issued under the Code.

(k) Definitions.

() “Accident or health coverage”means coverage under an accident or health plan as
defined in Code Section 105 and its underlying regulations, including, but not limited
to, Accidental Death and Dismemberment Insurance, Dental Insurance, Disability
Insurance,Health Insurance;life Insurance;or Vision Insurance as elected in the Plan
Highlights.

(i) “Benefit package option” means an Elgible Benefit or Benefit as defined in Section 2.9
above or an option for coverage under an underlying accident or health plan (for
example, an indemnity, HMO, or PPO option under an accident or health plan).

5.5 Nondiscrimination Requirements. The Plan Administrator may in its sole and absolute discretion take any
actions that it deems appropriate to ensure compliance with all applicable non-discrimination requirements
and all applicable limitations on Benefits provided to Key Employees or Highly Compensated Individuals or
Participants. These actions may include without limitation the modification of elections by Key Employees and
Highly Compensated Individuals or Participants with or without their consent.

5.6 Failure to Make Elections. An cligible Employee who fails to return a completed election form to the Plan
Administrator on or before the date specified for making an initial election under Section 5.1 shall be deemed
to have elected to receive his compensation in cash. A Participant who fails to return a completed election form
to the Plan Administrator on or before the specified date for making an annual election for a subsequent Plan
Year under Section 5.2 shall be deemed to have (a) reelected the same Benefit coverages, if any, in effect for the
Participant just prior to the end of the preceding Plan year and (b) agreed to convert the Participant's
compensation for the subsequent Plan year equal to the Participant's shate of premiums during such Plan Year for

the Benefit coverages.

5.7 Automatic Termination of Election. Elections made under this Plan (or deemed to be made under Section
5.6 shall automatically terminate on the date on which the Particiéant ceases to be a Participant in the Plan,
although coverage or benefits under the underlying health benefit plan may continue if and to the extent
provided by such plan. Salary reductions under this Plan shall terminate as of the last payroll date ptior to the
Participant’s transfer to an employment classification that causes him to be ineligible to patticipate in the
Plan or receive Eligible Benefits.
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5.8

5.9

Family and Medical Leave Act, If a Participantis on an unpaid leave of absence pursuant to the Family and
Medical Leave Act (FMLA), the Participant shall be allowed to continue partticipation in the Plan in any manner
consistent with Intemal Revenue Service Regulations including, without limitation, (a) the prepayment of
premiums;

(b) payment during the term of the Participant’s FMLA leave on the same schedule as payments would be
made if the Participant were not on leave; or () under any system voluntarily agteed to by the Participant
and the Sponsor or Participating Affiliate, as applicable, that is not inconsistent with said Regulations.

Unpaid on-FMLA) Leave of Absence. The Participant’s commencement of, and subsequent teturn from,
an approved unpaid leave of absence shall each be treated as a Change in Status. An authorized leave of
absence granted by the Sponsor or Participating Affiliate, as applicable, pursuant to which the Employee, in
accordance with the Sponsor’s or Participating Affiliate’s employment policies and procedures, may
continue participation in the Benefits will not interrupt participation in the Plan. In the absence of any
employment policies or procedures permitting continued participation in the Plan, a Participant shall cease
participation in the Plan upon commencement of an unpaid (non-FMLA) leave of absence. If the Sponsot’s or
Participating Affiliate’s employment policies and procedures permit continued patticipation in the event of
an approved unpaid leave of absence, the Participant may, upon commencing an approved unpaid (non-
FMLA) leave of absence, choose either to continue participation in the Plan, on a pre-tax or an after-tax
basis, or to terminate coverage under the Plan. If the Participant elects to continue coverage on a pre-tax
basis while on an unpaid leave of absence, the Participant will be required to pay the cost of coverage during
the leave in such manner as determined by the Sponsor or Participating Affiliate, as applicable, which may
include, but is not necessarily limited to, the prepayment of premiums. On return to active employment, a
Participant who terminated coverage under the Plan may be treated as incurring a Change in Status and
such Participant shall be allowed to make a new election under the Plan in accordance with the Change in
Status provisions of the Plan.

SECTION 6

PLAN ADMINISTRATION

6.1

6.2

6.3

6.4

6.5

Plan Administrator. The Plan Administrator is the named fiduciary with full authority and responsibility to
control and manage the operation and administration of the Plan. The Plan is subject to contract
administration.

Powers. The Plan Administrator shall have the exclusive right and discretion to interpret the Plan (but not to
modify or amend the Plan) and to decide any and all questions atising in the administration, interpretation and
application of the Plan. The Plan Administrator shall establish whatever rules it finds necessary for the
operation and administration of the Plan. The decisions of the Plan Administrator or its action with respect to
the Plan shall be conclusive and binding upon all persons having ot claiming to have any right or interest in
or under the Plan.

Claims Procedure. Any claim which arises under an Eligible Benefit shall not be subject to review under
this Plan, and the Plan Administrator's authority under Section 6.2 shall not extend to any matter as to which
an administrator under any such other insurance plan is empowered to make determinations under such
plan. Notwithstanding the foregoing, any residual claims undet this Plan shall be subject to any claims
procedures that may be established by the Plan Administrator or required by law.

Review Procedure. Any person whose claim under this Plan has been denied may file a written appeal with

the Plan Administrator within 90 days after receipt by the claimant of written notification of the denial. The
claimant or his authorized representative may review any pertinent documents and submit any issues or
comments to the Plan Administrator. The claimant and/or his authorized representative shall be afforded an
opportunity to meet with the Plan Administrator for a full and fair review of the claim and the Plan
Administrator's decision. The decision of the Plan Administrator on appeal will normally be made within 60 days
of its receipt of a written appeal. The time for rendering a decision may be extended for an additional 60
days because of special circumstances by the Plan Administrator providing written notice of such extension to
the claimant. The claimant shall be notified in writing of the decision of the Plan Administrator and the reasons
therefore, including references to specific Plan provisions. If the claimant is not notified of the decision within
60 days (120 days under special circumstances) then the claim shall be deemed denied on appeal.

Information to be Furnished. Participants shall provide the Plan Administrator with such information
and evidence, and shall sign such documents, as may reasonably be requested from time to time for the
purpose of administration of the Plan.
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SECTION 7
AMENDMENT AND TERMINATION OF THE PLAN
71 Amendment.

(@) The Service Provider may amend any part of the Plan at any time, including, without limitation,
retroactive amendments necessary to ensure that the Plan meets or continues to meet the
requirements of Code Section 125, regulations, revenue rulings, and any other guidelines published
by the Internal Revenue Service. The Service Provider shall provide written notice of any amendment
to the Employer, so long as the Employer has engaged and retained the Service Provider to provide
administrative services in connection with the Plan under a services agreement from time to time
in effect; provided, however, that the Service Provider shall be under no obligation to amend the
Plan or provide written notice of any amendment to the Sponsor after the termination of any such
services agreement. The Service Provider may requite a Sponsor to execute a new Plan Highlights
and return it to the Service Provider when an existing POP is amended and testated by the Service
Provider.

(b) The Sponsot, acting through a duly authorized officer, partner or sole proprietor, as the case may
be, may amend the Plan at any time, or from time to time by executing a new Plan Highlights.
The previous sentence notwithstanding, the Sponsor’s authority to amend the Plan shall be limited
to those terms of the Plan that are unique to the Sponsor as specified in the Plan Highlights,
including, but not limited to, eligibility, Eligible Benefits funded through the Plan and the Plan Year.
Any amendment to the Plan adopted by the Sponsot shall be deemed to be an amendment to the Plan on
behalf of the Sponsor and any Participating Affiliate. No amendment to the Plan adopted by the
Sponsor shall be effective before the Sponsor has provided notification of said amendment to the
Service Provider.

(c) No amendment shall affect the rights of Participants to receive payment for Eligible
Benefits incurred prior to the date the amendment is adopted.

7.2 Termination. The Plan is intended by the Sponsor to be a permanent program for the benefit of its Employees.
The Sponsor nevertheless reserves the right to terminate the Plan, acting through duly authorized officer, partner
ot sole proprietor, as the case may be, at any time and for any reason. Such termination shall be effected by a
written instrument executed by the Sponsor with the same formality as this instrument. The Sponsor shall provide
written notice of the termination to the Service Provider. Termination of the Plan shall not affect the rights of
Participants to receive payment for Eligible Benefits incurred prior to the date as of which the requisite action is
taken by the Sponsor to terminate the Plan. '

SECTION 8

MISCELLANEOUS

8.1 No Employment Rights Conferred. The adoption and maintenance of the Plan shall not be deemed to
consti- tute a contract between the Sponsor or any Participating Affiliate and any Participant or to be a
consideration for, ot an inducement to or condition of, the employment of any person. Nothing herein
contained shall be deemed to: (i) give to any Participant the right to be retained in the employment of the
Sponsor or any Participating Affiliate, (if) interfere with the right of the Sponsor or any Participating Affiliate to
dischatge any Participant at any time, (ili) give to the Sponsor ot any Participating Affiliate the right to require
any Participant to temain in its employment, or (iv) intetfere with any Participant's right to terminate his
employment with the Sponsor or any Participating Affiliate at any time.

8.2 Treatment of Participant Contributions. The Spousor and Participating Affiliates shall have no right, title
or interest in any Participant salary deferral contributions, whether or not placed in trust, nor shall any part
of any trust established by a Sponsor or Participating Affiliates revert or be repaid to the Sponsor or
Participating Affiliates, directly or indirectly.

8.3 Participation in the Plan by an Affiliate. With the consent of the Sponsor, any Affiliate may adopt the
Plan by taking appropriately documented legal action. A Participating Affiliate may terminate its
participation in the Plan or discontinue making contributions on behalf of its Employees to the Plan by
appropriate wtitten action as described in the preceding sentence.
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8.4 Governing Law. 'The Plan is governed by the Code and the Treasuty tegulations promulgated thereundet, but
the Sponsor does not guarantee the favorable tax treatment sought by the Plan. To the extent not preempted by
federal law, the provisions of the Plan shall be construed, enforced and administered according to the laws of the
state or commonwealth of the Sponsor's principal office.

8.5 Gender and Number. A pronoun or adjective in the masculine gender includes the feminine gender, and
the singular includes the plural.

8.6 Severability. If any provision of the Plan is held invalid or unenforceable, its invalidity or unenforceability
shall not affect any other provisions of the Plan, and the Plan shall be construed and enforced as if such
provision had not been included herein.

8.7 Indemnification of Sponsor by Participants. If any Participant receives one ot more payments undet the
Plan that are not for a permitted Benefit, the Participant shall indemnify and reimburse the Sponsor for any
liability it may incur for failure to withhold federal or state income tax or Social Security tax from such
payments. However, the amount of any required indemnification shall not exceed the additional federal and
state income tax that the Participant would have owed if the payments had been made to the Participant as
regular cash compensation, plus the Participant’s shate of any Social Secutity tax that would have been paid
on such compensation, less any such additional income and Social Security tax actually paid by the
Participant.

8.8 Captions. The captions contained hetein ate insetted only as a matter of convenience and for reference,
and in no way define, limit, enlarge, or describe the scope or intent of the Plan, not in any way shall affect
the Plan or the construction of any provision thereof.

A2

The ADP logo is a registered trademark of ADP, LLC.
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AMENDMENT TO THE ADP PREMIUM ONLY PLAN DOCUMENT

WHEREAS, pursuant to Section 7.1(a) of the ADP Premium Only Plan document, the Service Provider may
amend the Premium Only Plan at any time; and

WHEREAS, the ADP Premium Only Plan was amended effective July 1, 2007 to add a Massachusetts
Addendum that applied to, and provided special Plan provisions for, Massachusetts Sponsors to satisfy the
requirements of Massachusetts General Laws, Chapter 151F, and regulations thereunder, which law required
Massachusetts Sponsors to establish and maintain a cafeteria plan under Internal Revenue Code Section 125 to
permit individuals to pay for health insurance on a pre-tax basis (“Section 125 premium only plan”); and

WHEREAS, Internal Revenue Code Section 125(f)(3), as added by the Patient Protection and Affordable Care
Act of 2010, prohibits use of a Section 125 premium only plan by individuals who purchase individual health
insurance on a state or federal Exchange or Marketplace, and

WHEREAS, Internal Revenue Service Notice 2013-54 prescribed guidance for Section 125 premium only
plans regarding compliance with Code Section 125(f)(3) effective for plan years beginning on or after January 1,
2014, and

WHEREAS, the legislature of the Commonwealth of Massachusetts repealed Massachusetts General Laws,
Chapter 151F on March 17, 2014, and

WHEREAS, based on the foregoing, the Service Provider believes it is appropriate to formally amend the
ADP Premium Only Plan document to reflect such changes in the law;

NOW THEREFORE, effective for plan years beginning on or after January 1, 2014, the Premium Only Plan is
hereby amended to delete the Massachusetts Appendix.
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RECORD OF ADOPTION
OF THE
PREMUM ONLY PLAN
FOR THE EMPLOYEES OF

—Northern Virginia Transportation Authority

(Name of Employer)

By signing this Record of Adoption, the Employer approves and adopts the terms of the above-named
Plan as stated in the Premium Only Plan document and Plan Highlights and acknowledges that the
adoption is in accordance with applicable governing law. A copy of the current Premium Only Plan
document and current Plan Highlights is attached to this Record of Adoption and incorporated herein

by reference.

(DATE) (NAME)

(TITLE)

£3D
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March 2014
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RESOLUTIONS OF ADOPTION

RESOLUTIONS

Of

Northern Virginia Transportation Authority ____(the Sponsor )

For the Adoption of the

Northern Virginia Transportation Authority Premium Only Plan (the

Plan) (Insert Name of Plan)

WHEREAS, the Sponsor desires to adopt the above-named Plan, which includes the attached
Premium Only Plan document and accompanying Plan Highlights, for the benefit of its eligible employees.

NOW THEREFORE, be it hereby:

RESOLVED, that the Plan is hereby adopted in substantially the form attached hereto effective as of
November 9 , 2016 , as a cafeteria plan to be maintained by the Sponsor

pursuant to Section 125 of the Internal Revenue Code; and be it

FURTHER RESOLVED that the proper individuals (s) as authorized by the Sponsor be and hereby are
authorized and directed to take such action and to execute such documents as may be deemed necessary to
effectuate the above resolution and to direct counsel to take such action as may be necessary to satisfy any

applicable requirements of law.

IN WITNESS WHEREOF, these resolutions have been adopted on this ___day of , 20

(NAME)

(TITLE)

A3
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IV

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Michael Longhi, Chief Financial Officer

DATE: December 15, 2016

SUBJECT: Investment Safekeeping and Custody Service Agreement

1. Purpose: Presentation of proposed Investment Safekeeping and Custody Service
Agreement.

2. Suggested Motion: | move the Finance Committee recommend Authority approval of the
selection of BB&T for Investment Safekeeping and Custody Services and related FY2017
budget adjustment and authorize the Chief Financial Officer to sign related banking
documents.

3. Background:

a. Safekeeping and Custody services are a required element of the Investment Program
and are necessary to enable Authority staff to comply with the Code of Virginia and the
Authority’s investment policy for the purchase of investment instruments.

b. The Authority’s Custody Services contract will have safekeeping responsibilities for
approximately $600 million of Authority investments.

c. Investment earnings will increase further when the Safekeeping and Custody Services
agreement is engaged, as the infrastructure will be in place to shift from depository
based investments to Treasuries, Agencies and other high grade options permitted in
the Authority’s Investment Policy.

d. A Request for Proposals (RFP) was issued with a proposal due date of October 21, 2016.

e. Notice of this open procurement was placed on the NVTA website and with the
Commonwealth’s eVA procurement notice system.

f. Six banks submitted proposals in response to the RFP.

g. Five banks were determined to have submitted responsive and responsible proposals
eligible for consideration by the RFP evaluation team.

h. The RFP evaluation team consisted of:

i. NVTA's Chief Financial Officer

ii. NVTA’s Investment and Debt Manager
iii. Loudoun County’s Investment Officer
iv. Fairfax County’s Investment Manager

i. The evaluation team met on October 31 and, based on initial reviews of the firms’
technical proposals, the committee identified three responding firms with which to
enter the oral presentation/best and final offer negotiation stage of the procurement
process.



Oral interviews incorporating “best and final” proposals were held on Monday
November 14, 2016. A single bank, BB&T, was unanimously selected by the RFP
evaluation team as the preferred firm for the Investment Safekeeping and Custody
Services contract award.

4. Negotiations.

In connection with the oral interviews, final negotiations with BB&T have resulted in an
annual cost of $25,000, and have incorporated satisfactory technical terms concerning
processing of investment purchases, maturities, call and sale settlements.

We believe these negotiations enabled us to identify the firm which provides the best
combination of pricing and associated service levels.

5. Next Steps

With Finance Committee approval, and subject to the satisfactory conclusion of contract
documentation, the contract with BB&T will be submitted for Authority approval at the
Authority’s January 2017 meeting.

After the Authority approval, BB&T will then commence work as the Authority’s
Investment Safekeeping and Custody service provider and support the Authority’s
investment program. This will enable Authority staff to safely and legally purchase
investment instruments which will noticeably improve the interest earned on the
Authority’s available cash.

A full year’s cost of this contract will be $25,000; FY 2018 will be the first year to incur
the full year cost for this engagement, and the FY 2018 (and thereafter) operating
budgets will reflect this expense.

The FY2017 cost is expected to be $12,500 and can be absorbed within the FY2017
operating budget. This budget reallocation is possible as a result of the delay in the next
bond issuance which will, in turn, delay bond counsel costs.

With Authority approval the FY2017 adjustments will be made to the Operating Budget
to reflect a new cost category of Investment safekeeping and Custody Services.

Attachments:
Contract Award Notice — Investment and Custody Services, RFP# 2017-02



Northern Virginia Transportation Authority

The Authority for Transporiation in Northern Virginia

January {DRAFT}, 2017

Mr. Allan Westcott, Senior Vice President
Branch Banking and Trust Company

1909 K Street NW

Washington, DC 20006

Dear Mr. Westcott:

The Northern Virginia Transportation Authority (NVTA) has acted to authorize the award
of a contract to Branch Banking and Trust Company (BB&T) to perform investment
safekeeping and custody services requested in NVTA RFP No. 2017-02 and described in
your Technical Proposal and separate Price Proposal dated October 21, 2016.

The following clarifications and modifications apply:
1. BB&T letter dated October 21, 2016 confirming:
a. The firm will perform the scope of work identified in NVTA RFP 2017-02
and the services and deliverables outlined in:
i. Technical Proposal of October 21, 2016
ii. Supplemental document dated October 21, 2016
b. The annual fee for services will be $20,000 plus fees for wire transfers and
other similar supplemental services as noted in your RFP response.
2. NVTA selects ‘Payment Option One’ as presented in the BB&T Price Proposal
dated October 21, 2016.
3. The first six month’s payment to BB&T will be prorated based on the NVTA start
work authorization date.
4. BB&T has conformed to all insurance requirements. A revised Certificate of
Liability Insurance is attached noting that NVTA is an additional insured and is
included as attachment A.

This letter, together with NVTA RFP 2017-02 and the BB&T Technical Proposal and
Price Proposal dated October 21, 2016 and the revisions noted above, provides the
agreement to conduct the project under the specified terms and conditions. This letter also

constitutes your notice to proceed unless advised otherwise in writing by NVTA on or
prior to January {DRAFT}, 2017.

3040 Williams Drive « Suite 200 ¢ Fairfax, VA 22031 « www.TheNoVaAuthority.org



If you concur please sign both originals and return one copy to Carl Hampton, NVTA
Investment and Debt Manager. Please contact Mr. Hampton at (703) 642-4658 with any
questions.

Sincerely,

Michael Longhi Allan Westcott Date
NVTA Chief Financial Officer Senior Vice President



Custody Agreement

Account Identifying Information

Client Name: Northern Virginia Transportation Authority (the “Principal”)
Account Name: NVTA Custody Account

Effective Date:

Establishment

1.1 Appointment. The Principal appoints Branch Banking and Trust Company (the “Bank”) as Custodian for certain
assets of the Principal as the Principal may from time to time designate and transfer to the Bank as Custodian into the
Custody Account.

1.2 Acceptance. The Bank accepts the appointment as Custodian subject to the terms and conditions of this Custody
Agreement (the “Agreement”), and agrees to hold and administer the assets of the Custody Account and to execute
this Agreement in accordance with its provisions.

1.3 Distribution. The Bank will distribute so much of the Custody Account, including income and principal, as Principal
may direct from time to time, subject to any fees due and owing to the Bank. The Bank will not be liable for any loss or
penalty arising from the liquidation of any investment as a result of such distribution directions.

Investment Direction

2.1 No Bank Discretion. The Bank shall follow the written directions of the Principal regarding the investment or
reinvestment of the Custody Account assets. In following such directions, the Bank shall be relieved of any fiduciary
responsibility for the investments. At the direction of the Principal or any Investment Manager, or in the absence of
any directions from the Principal or any Investment Manager, the Bank is authorized to deposit otherwise uninvested
cash in the Custody Account in a cash deposit program offered by BB&T, subject to the Terms and Conditions of the
selected program. The Principal acknowledges receipt of the Terms and Conditions, and they are incorporated herein
by reference.

2.2 Standard. In the exercise and performance of its powers and duties, the Bank shall act at all times with the care,
skill, prudence and diligence under the circumstances then prevailing that a prudent man acting in a like capacity and
familiar with such matters would use in the conduct of an enterprise of like character and with like aims. The Principal
acknowledges that no representation has been made by the Bank concerning the investment performance of the
Custody Account, and that the Custody Account assets are not insured by the Bank or by any government agency.

2.3 Mutual Funds. If directed by the Principal, the Bank is specifically authorized to invest in mutual funds registered
under the Investment Company Act of 1940, including mutual funds to which Bank or an affiliate provides investment
management, custody or other services and for which it receives compensation, or with which it has in common officers,
directors or employees.

Powers and Duties of the Custodian

3.1 General Powers. The Bank is authorized to perform acts incidental to its duties under this Agreement at the
direction of the Principal, including without limitation the following authority:
a) To vote or to refrain from voting any stock held in the Custody Account personally or by proxy and to delegate
the Bank's powers with respect to stock to a proxy.
b) To exercise subscription, conversion and other rights and options and to make payments from the Custody
Account in connection therewith.
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¢) To take any action and to abstain from taking any action with respect to any reorganization, consolidation,
merger, dissolution, recapitalization, refinancing and any other change affecting any property held as part of
the Custody Account, and in connection therewith to delegate its powers and to pay assessments,
subscriptions and other charges from the Custody Account.

d) To employ agents, experts, and counsel, to delegate powers to, and rely upon information and advice
furnished by, such agents, experts and counsel, and to compensate such agents, experts and counsel out of
the Custody Account.

e) From time to time to register any property in the name of its nominee or depository or in its own name or to
hold it unregistered or in such form that title shall pass by delivery, provided that the records of the Bank shall
at all times indicate the true ownership of such securities.

3.2 Records. The Bank shall keep accurate and detailed accounts of all investments, receipts, disbursements,
distributions and other transactions. The Bank's accounts shall be open to inspection and audit by the Principal or any
authorized representative at all reasonable times during business hours.

3.3 Statements. The Bank will provide the Principal with a monthly summary of all income and principal transactions
and, within a reasonable period of time after the end of the Principal’s fiscal year, an annual summary of such
transactions and a statement of assets as of such fiscal year end. The Principal agrees that these accountings will be
sufficient to comply with the rules and regulations regarding record keeping and confirmation requirements for
securities transactions, and directs the Bank not to send notification of each individual transaction. Confirmations can
be provided at the Principal’s request for each individual securities transaction at no additional charge. When approved
by the Principal, the Bank's account shall be binding on the Principal, and the Bank will be released and discharged from
any liability or accountability to anyone with respect to all matters set forth therein. Failure by the Principal to objectin
writing to any specific items in an account within 180 days after its delivery to the Principal will constitute approval of
the account by the Principal.

3.4 Disclosure of Information. Pursuant to Securities and Exchange Commission Rule No. 14b-2(b) under the Securities
Exchange Act of 1934, the Bank [ is authorized [J is not authorized to disclose the Principal’s name, address and
security positions of current and future security holdings that may be held under this Agreement from time to time.

Administrative Provisions

4.1 Compensation. The Bank shall be entitled to such reasonable compensation for its services as may be agreed upon
from time to time by the Principal and the Bank. The Bank shall be entitled to reimbursement for all expenses
reasonably incurred by the Bank in the administration of the Custody Account. The Bank’s compensation and expenses
shall be paid by the Principal or from the Custody Account as directed by the Principal, or if left unpaid by the Principal
for a period of more than 45 days from the Custody Account. Fees received by the Bank (or an affiliate) for investment
management, custody or other services provided to mutual funds in which the Custody Account is invested, or for other
services not contemplated by this Agreement (such as acting as broker), shall be in addition to and not in lieu of fees for
serving as Custodian.

4.2 Instructions. The Bank will be entitled to rely on and be protected in acting on instructions from the Principal
whether received in writing, by facsimile transmission, by electronic transmission, by telephone, in person, or by other
means reasonably believed by the Bank to be from the Principal. The Principal acknowledges that the Bank has
authority not to execute any transaction that the Bank reasonably believes may violate applicable statutes and
regulations or subject it to liability or loss.

4.3 Cost Basis. As part of the Emergency Economic Stabilization Act of 2008, Congress enacted specific legislation that
significantly changes the way financial institutions are required to track and report cost basis information for client
accounts. The goal of the legislation is to provide investors with the means to accurately report gains and losses on the
sale of securities for their annual tax filings, as well as a method for the taxing authorities to verify the information. The
Act also requires a default tax lot selection methodology of “First in — First Out (FIFO)” unless you request a different
tax lot method. The Tax Lot Section Method: [] Tax Advantaged [J Other — Specify:

Retirement and
Institutional Services
Acct Op Tm Revised Non-ERISA Custody 10.2014



4.4 Indemnification. The Principal will fully indemnify and save harmless the Bank, its successors and assigns, from any
loss resulting from liability to which the Bank may be subject by reason of any act or conduct except for the Bank’s own
willful misconduct or negligence in its capacity as Custodian, including all expenses reasonably incurred in its defense
should the Principal fail to provide such defense. The Bank shall be under no duty to take any action other than as
herein specified with respect to the Custody Account unless the Principal shall furnish the Bank with instructionsin
proper form; or to defend or engage in any suit with respect to the Custody Account unless the Bank shall have first
agreed in writing to do so and shall have been fully indemnified to the satisfaction of the Bank.

4.5 Removal. The Bank may be removed by the Principal at any time upon written notice 30 days in advance of the
removal. The Bank may resign as Custodian by filing with the Principal a written resignation, which shall take effect 30
days after the date of the filing, unless before that time a successor Custodian shall have been appointed by the

Principal.

4.6 Entire Agreement. This Agreement constitutes the entire agreement between the parties related to the Custody
Account. The Bank shall have no duties whatsoever except as are specifically set forth as such in this Agreement, and
no implied covenant or obligation will be read into this Agreement against the Bank.

4.7 Governing Law. The laws of the State of will govern the interpretation and operation of this Agreement.

4.8 Amendment. This Agreement may be amended by a written agreement signed by both parties.

Client Name: Northern Virginia Transportation Authority

By:

Title:

Date:

Branch Banking and Trust Company

By:

Title:

Date:
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Wire Transfer Procedures Acknowledgement

This Wire Transfer Procedures Acknowledgement is jointly recognized this (DATE) by and
between Branch Banking and Trust Company ("Bank” or “BB&T”) and Northern Virginia
Transportation Authority ("Client"). Each of the Bank and Client are a party (“Party” and collectively
“Parties™) to this acknowledgement.

These procedures are intended to clarify processes, roles and responsibilities of each Party to help
ensure the timely and accurate execution of wire transfer requests. The Bank and Client acknowledge
the following procedures, including the completion of applicable forms pertaining to wire transfers.

Acceptance and execution of request by bank. Client's wire transfer request is considered accepted
by Bank only when Bank has successfully completed all applicable security procedures and has
authorized processing of the transfer request. Wire transfer requests shall be received via timely e-
mail, facsimile, or US mail (or similar means mutually acceptable to each Party and governmental
regulators) from an authorized individual identified by Client. Bank reserves the right to reject any
transfer requests for any reason; however, this does not in any way relieve Bank of its obligations set
forth in Client’s fiduciary, agency, or custody agreement. Client acknowledges that the Bank
maintains deadlines for wire transfer requests. If Client's request is accepted prior to the deadline, it
will be executed by Bank that wire transfer business day. A Client's request accepted after the deadline
may be executed the next wire transfer business day. Wire transfer deadlines are subject to change
from time to time at the sole discretion of the Bank.

Cancellation or amendment of wire transfer request. Client may not be able to cancel or amend a
request after it is received by Bank. However, Bank may, at its discretion, use reasonable efforts to act
on the Client's request for cancellation or amendment. Client agrees to indemnify and hold Bank
harmless from any and all liabilities, costs and expenses Bank may incur in attempting to cancel or
amend the wire transfer.

Account statements. All wire transfers will be reflected on Client's periodic bank statement. In some
cases, Bank will also notify Client in writing, electronically, or by a report produced by one of Bank's
information reporting services. Client should review each statement or other such Bank notice for any
discrepancies in connection with wire transfers. Client must make claims for unauthorized or
erroneous wire transfers in writing to the Bank upon discovery of the error or within 14 days after
Client receives the first notice or statement which has a discrepancy, whichever is earlier. Failure to do
so will relieve Bank of any obligation to compensate Client for the amount of an unauthorized or
erroneous wire transfer.

Method used to make the wire transfer. Bank may select any means for the transmission of funds
which it considers suitable, including but not limited to Bank's own internal systems or Fedwire. Bank
is not responsible for performance failure as a result of an interruption in transfer facilities, labor
disputes, power failures, equipment malfunctions, suspension of payment by another bank, refusal or
delay by another bank to accept the wire transfer, war, emergency conditions, fire, earthquake, or other
circumstances not within Bank's control.

Duty of reasonable care. Bank shall exercise good faith and reasonable care in processing Client's
wire transfers. Client shall similarly exercise good faith and reasonable care in communicating wire
transfer requests to Bank, and in reviewing bank statements or notices for any discrepancies. Client is
responsible for ensuring the accuracy of requests and Bank has no duty whatsoever to verify the
accuracy of requests, nor will it be liable for losses or damages arising out of requests containing
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erroneous information. Bank is not liable in any case for any special, indirect, exemplary, or
consequential damages (including lost profits) of any kind.

Choice of law. If this Acknowledgement is executed in a state where BB&T operates a branch office,
the rights, duties and liabilities of the Parties to this Acknowledgement shall be subject to the laws,
including, but not limited to Uniform Commercial Code Article 4A, as in effect in that state. If this
Acknowledgement is execute in a state where BB&T does not operate a branch office, the rights,
duties and liabilities of the Parties to this Acknowledgement shall be subject to the laws, including, but
not limited to Uniform Commercial Code Article 4A, as in effect in the state of North Carolina. These
choice of law provisions apply without giving effect to any choice of law rules that may require the
application of the laws of another jurisdiction. Client and the Bank agree that any lawsuit or other such
proceedings arising from or relating to this Acknowledgement shall be subject to the exclusive
jurisdiction of the courts of the state whose law governs your account without regard to any conflicting
choice of law rules and that venue shall lie in the same state as the law governing your account
exclusive of any other state or jurisdiction. If any part of the wire transfer involves the use of the
Fedwire, the rights and obligations of the Bank and Client regarding that wire transfer are governed by
Regulation J of the Federal Reserve Board.

Inaccurate or incorrect requests. Client acknowledges that when Client provides Bank with a payee
name, account number, and address upon requesting a wire transfer, that payment may be made by the
payee's bank solely on the basis of the account number even if such account number identifies a payee
different from the payee named by Client. Client furthermore acknowledges that its obligation to pay
the amount of the wire transfer to Bank is not excused in such circumstances. Bank has no obligation
to detect errors in or to question Client's instructions, and Client assumes all risks of any losses
resulting from such instructions. If Bank believes instructions are ambiguous or may contain errors, in
its sole discretion it may, but is not obligated to, delay the execution of any wire pending receipt of
clarification from Client.

Fees and Charges. In addition to Bank's fees and charges, Client shall be responsible for payment of
all fees and charges of each domestic or foreign correspondent bank which facilitates a wire transfer or
payment. It is customary that such fees and charges are assessed and withheld from the amount of the
wire transfer or if assessed to the Bank, passed on to the Client.

Setup and Security Procedures. Client shall execute and update account documents identifying the
Client representatives authorized to instruct Bank (such as an authorized signers form or other form
which identifies authorized Client representatives, collectively, “Authorized Signers Forms™) as Bank
may require initially or in the subsequent event of material changes in the information contained
therein. The Authorized Signers Forms shall specify the accounts subject to the service, the names of
persons who are authorized representatives for purposes of initiating and validating wire requests, and
other pertinent information as identified in the form. Client acknowledges that all wire transfer
requests shall be subject to verification by means of any one or more of the following security
procedures, or such other security procedure as the Bank may prescribe from time to time; (i)
Telephone Call Back by Bank to Client; (ii) Identification Challenge Questions drawn from
information in the Bank’s system of record, or (iii) System Verification - consistent with procedures
made available by Bank to Client. Client shall not disclose security procedures to any third party
unless there is a legitimate business need to make such disclosure. Client shall establish and maintain
security procedures to safeguard the information required to verify transfer instructions, and shall
notify the Bank immediately if Client has reason to believe that a security procedure has been
breached or disclosed to any unauthorized person, or learns of any unauthorized transfer or of any
discrepancy in a transfer order. Client agrees that the security procedures described above, standing
alone, are commercially reasonable.

Foreign Wires and Fees. If Client requests a wire transfer in U.S. dollars to a beneficiary in a foreign
country, Bank may make the transfer in the currency of that country pursuant to our normal procedures
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at our buying rate of exchange on or before the transfer date. Such exchange rate may differ from rates
offered or published by other sources. Client acknowledges and accepts all risks of currency exchange
rate fluctuations between the time a foreign wire request is initiated and the time it is completed. In
the event payment of the amount involved shall not have been made by our correspondent bank and
the purchaser requests a refund, the Bank will endeavor to notify its correspondent bank to cancel the
transaction. Upon receipt by the Bank of confirmation of such cancellation, Bank will, subject to any
licensing requirements applicable thereto, refund the amount of the transfer to the purchaser in U.S.
Dollars, less Bank’s expenses and those of its correspondent bank; and/or if in foreign currency, refund
in U.S. Dollars at the Bank’s buying rate for the said foreign currency on the date of the refund, less
any Bank expenses and those of its correspondent bank. The Bank shall not be under any obligation to
affect any refund unless and until funds provided to us for its payment shall have been made freely
available to it by its correspondent bank.

Review Acknowledgement. Each Party affirms its review of this Procedural Acknowledgement, its
ability to address and clarify associated questions in advance hereof, and its agreement to pursue in
good faith the best-practice procedures presented in order to help ensure the accuracy and timeliness of
all electronic funds and wire transfer transactions contemplated herein.

Acknowledged by:

Client Name:  Northern Virginia Transportation Authority
By:
Title:

Date:

Branch Banking and Trust Company
By:
Title:

Date:
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

TO: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Michael Longhi, Chief Financial Officer

SUBJECT: Proposed FY2018 Local Distribution Fund Budget (30%)

DATE: December 15, 2016

1. Purpose: Discussion of Proposed FY2018 Local Distribution Fund Budget, (30%) as outlined
below.

2. Background: Local Distribution Fund (30%) revenues are distributed in their entirety to
member jurisdictions in accord with HB2313(2013). Previous Finance Committee guidance
is to conservatively estimate revenues. Member jurisdictions will receive the amount of
Local Distribution Funds they are entitled to in accord with HB2313.

3. Assumptions: The Authority will continue to follow HB2313 in the management of the
Local Distribution Fund. The proposed budget is presented below. Actual distributions to
jurisdictions will be contingent on completion of the annual certification process and will be
determined by the actual revenues received based on transactions within the jurisdiction
(as reported by the Commonwealth).

Northern Virginia Transportation Authority
Proposed FY2018 30% Local Distribution Budget

4, Next Steps. With Finance Committee approval and guidance, the proposed budget can be

Adopted Proposed
FY2017 FY2018
Income:
Sales Tax S 74,120,722.00| $ 76,112,523.00
TOT 8,661,771.00 8,855,087.00
Grantor's Tax 13,071,271.00 13,169,958.00
VA NVTA Fund Interest 30,000.00 30,000.00

Interest Earned

Total Revenue

95,883,764.00

98,167,568.00

Expenditures

Distribution to Member Jurisdictions

95,883,764.00

98,167,568.00

Total Expenditures S

95,883,764.00 | $

Budget Balance

$ - IS

98,167,568.00

presented to the Authority for adoption.
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

Chairman Parrish and Members of the NVTA Finance Committee

FROM: Michael Longhi, Chief Financial Officer

SUBIJECT: Proposed FY2018 Regional Revenue Fund Budget

DATE: December 15, 2016

1.

Purpose: Presentment of proposed FY2018 Regional Revenue Fund Budget as outlined
below.

Background: Regional Revenues (70% funds) are largely programmed through the
Authority’s approval of specific projects on a PayGo basis, after all debt service and reserve
funding obligations are met for a fiscal period. Any unused funds from one fiscal year are
available for use in a future fiscal year. Finance Committee guidance is to conservatively
estimate revenues. The details of the Proposed FY2018 Regional Revenue Fund Budget are
presented in Attachment 1.

Revenues: The sales tax, transient occupancy tax and grantor’s tax revenue amounts are
consistent with Authority adoption of the FY2017 to FY2023 revenue projections.

Expenditures: Prior to determining the funds available for projects, the annual debt service

payment and reserve amounts must be budgeted. The Authority currently has two Regional

Revenue Fund reserves as required in the adopted Debt Policy.

a. Debt service principal and interest. Total debt service for FY2018 is $5,549,950.

b. Debt Service Reserve. This reserve of $5,551,000 was funded through bond proceeds
and exists to protect NVTA’s bondholders.

¢. Working Capital Reserve (WCR). The WCR must be equal to at least six months of
budgeted regional revenue funds. The intent of the WCR is to protect approved projects
from revenue disruptions. The WCR may be used to manage any mismatches in the
actual receipt of revenue and the disbursement of funds for projects. The WCR may
also be used for debt service. The WCR enables the Authority to respond to unforeseen
circumstances which disrupt revenue. Each year the WCR must be adjusted for
projected changes in revenue. The WCR level is adjusted down for FY2018 due to the
FY2017 adjustments made by the Authority on at their October 2016 meeting.

Carry Forward/Released Project Funds. This amount represents unassigned Regional
Revenue Funds from prior fiscal periods and previously assigned project funds that have
been released. As shown on Attachment 1, this amount is projected at $16,811,934 for
FY2018. This amount does not include the potential de-obligation of $100 million in PayGo
funding allocated to the FY2017 I-66/Route 28 Project. Likewise the previously anticipated



$200 million in debt financing to support the FY2017 program is not included in the
proposed FY2018 budget.

6. Funding available for projects. This is the amount available through the proposed FY2018
Regional Revenue Fund for PayGo projects. The actual amount programmed for projects
will be determined when the Authority adopts the FY2018 Program. Total availability for
FY2018 is $248,842,468 as shown on Attachment 1.

7. Cumulative Regional Revenue Reserve Balances. This section shows the reserve balances
under the Proposed FY2018 Regional Revenue Fund Budget.

8. Next Steps. With any additional guidance from the Finance Committee, the proposed
budget can be presented to the Authority in January for adoption.

Attachment 1: Proposed FY2018 Regional Revenue Fund Budget



Attachment 1

Northern Virginia Transportation Authority
Proposed FY2018 Regional Revenue Fund Budget

Adopted Budget Revised Budget Proposed
FY2017 Adjustment FY2017 FY2018 Notes
Revenue 70% Regional Funds

Sales Tax S 172,948,351 S 172,948,351 S 177,595,889

TOT S 20,210,798 S 20,210,798 S 20,661,868

Grantor's Tax S 30,499,631 S 30,499,631 S 30,729,901

VA NVTA Fund Interest S 70,000 S 70,000 S 70,000

Bond Proceeds S - $ -

Reimbursable Expenditures S - S -

Interest Earned S 1,900,000 S 1,900,000 S 5,530,000

Revenue Variance (Regional Funds) S - S 14,948,530 S 14,948,530 $ -
Total Revenue with Debt Proceeds S 225,628,780 S 14,948,530 S 240,577,310 S 234,587,658
Expenditures

Debt Service - Principal S 2,405,000 S 2,405,000 S 2,500,000

Debt Service - Interest S 3,146,150 S 3,146,150 S 3,049,950

Professional Services - Bond Issuance Costs

Working Capital Reserve (WCR)

WOCR Required Incremental Adjustment S 3,706,879 S 7,472,265 $ 11,179,144 S (2,992,826)

TransAction Update

Contingency for Approved Projects Adjust (3.8%) S 257,353 S (257,353) S 0 N/A

Transportation Projects Reserve S - N/A
Total Expenditures S 9,515,383 S 7,214,911 $ 16,730,294 S 2,557,124
Current Year Available Balance For Projects S 216,113,397 § 7,733,618 $ 223,847,015 S 232,030,534

Available Project Expenditures (PayGo) S 216,113,397 $ 7,733,618 § 223,847,015 S 232,030,534

Approved FY2017 Project Budget $ (266,043,951)

Carry Forward/Rel d Project Funds S 50,649,839 S 8,316,540 $ 58,966,379 S 16,811,934
Total Available for Project Assignments S 266,763,236 S 16,050,158 $ 16,769,443 S 248,842,468
Cumulative Regional Revenue Reserve Balances

Working Capital Reserve S 112,814,390 S 7,472,265 $ 120,286,655 S 117,293,829

Debt Service Reserve (Held by Trustee) S 5,551,150 S - S 5,551,150 S 5,551,000

Contingency for Approved Projects S 8,573,894 S (8,573,894) S - N/A

Transportation Projects Reserve $ - S - N/A
Cumulative Reserve Balances $ 126,939,434 $ 125,837,805 S 122,844,829

* SPA Approvals will determine exact assignments by fiscal year

Date: 12/8/2016
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

TO: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Monica Backmon, Executive Director
SUBJECT: Proposed FY2018 NVTA Operating Budget

DATE: December 8, 2016

1. Purpose: Discussion of proposed FY2018 NVTA Operating Budget as outlined below.

2. FY2017 Operating Budget Preparation - Budget Background
Member jurisdictions typically have their share of the Authority Operating Budget deducted
from their annual Local Distribution Funds or 30% funds. Most of the Operating Budget
expenses of the Authority are related to the management and implementation of the
Regional Transportation Plan (TransAction), the presentation for approval and monitoring of
regional projects and fiscal management of the Regional Revenue Fund.

For FY2018, the Authority is estimated to receive $327.1 million in revenue. The Regional
Revenue Fund will receive 70% or $228.9 million of this revenue for debt service and PayGo
projects approved by the Authority. Member jurisdictions will receive approximately $98.1
million or 30% of the annual revenue for transportation projects. The following table shows
the 30% funds estimated to be available to jurisdictions in FY2017 and FY2018.

30% Local Distribution

Jurisdiction FY2017 Estimate FY2018 Estimate FY2018 Increase
Arlington County $ 11,755411 § 11,925,327 § 169,917
Fairfax County 43,308,359 44,398,323 1,089,964
Loudoun County 16,611,737 17,091,896 480,158
Prince William County 12,674,898 13,038,690 363,792
City of Alexandria 6,407,057 6,471,536 64,479
City of Fairfax 2,237,025 2,296,644 59,619
City of Falls Church 833,218 854,657 21,439
City of Manassas 1,590,794 1,613,899 23,104
City of Manassas Park 435,264 446,596 11,332
$ 95853,763 § 98,137,568 $ 2,283,805




4. FY2017 Base Budget Increases

The following changes to the FY2018 base budget are keyed to the expenditure categories in
Attachment 1.

A. Staff Compensation Changes

Based on direction from the Finance Committee, staff performance based compensation
changes are budgeted based on the average of annual increases contemplated in NVTA
member jurisdiction proposed budgets and those of other Authorities and Commissions in
Northern Virginia. Member jurisdictions have not yet publicized a projected budget change for
staff compensation for FY2018. Therefore, a 4% increase is programmed in the base budget for
estimation purposes. Changes in compensation impact almost all Personnel Expenditure
categories as noted on Attachment 1.

B. Changes in the VRS Annual Required Contribution Rate

Every two years VRS revises the Annual Required Contribution rate (ARC) for the Authority.
This rate is determined through an actuarial study conducted by an independent firm
contracted by VRS. This is the ‘off year’ for the ARC calculation as such the budget change is
based on overall compensation changes.

C. Change in Audit and Accounting
This change is triggered by an $800 increase in audit fees. The audit fees increase as the size
and complexity of the Authority’s financial affairs increase.

D. Insurance
For FY2018 there is a projection that the Authority’s liability and property insurance rates will
increase by $525.

E. Payroll Services
Payroll Services are projected to increase by $350 for the contracted payroll service annual fee
related to the implementation of the IRS Section 125 Plan.

F. Public Outreach
Public Outreach is increasing due to increased cost experience of $1,500 related to the
production of the Annual Report.

G. Legal Services/Bond Counsel
Bond Counsel fees are being reduced $25,000 based on cost experience and with the
expectation that any fees related to a new bond issuance will be paid as a cost of debt issuance.

H. Hardware/Software & Peripherals Purchase
This budget line is reduced for the one-time purchase of two lap tops in FY2017.



I. IT Support Services and Hosting
Due to expansions in stored data and incremental increases in service fees a $2,010 increase in

support and hosting fees is anticipated.

J. Web Development and Hosting
The small incremental increase ($50) in this category is the result of one time services in FY2017
being replaced by a potential ($5,000) update to the web design for FY2018.

K. Dues & Subscriptions, Professional Development and Training, Industry Conferences
Increases of $1,475 related to projected cost increases of memberships, certifications and
subscription services.

L. Office Lease
Annual NVRC lease escalation of $1,706.

M. Office Supplies
Budget reduction of 5480 related to removing one-time costs associated with the new positions

established in FY2017.

N. Operating Reserve
The NVTA Debt Policy requires a 20% Operating Reserve. Changes in the base budget result in

year to year changes in this reserve.

0. Equipment Replacement Reserve

Effective with the FY2017 Operating Budget the Authority approved an Equipment
Replacement Reserve to be funded at $4,500 per year. This reserve recognizes that virtually all
the Authority equipment and furnishings were purchased and placed in service at the same
time. This reserve is designed to provide funding for replacements over time.



P. FY2017 Base Budget Cost Allocation

The base operating budget cost allocation (amount divided among member jurisdictions based
on population) is projected to total $1,730,675 for FY2018. The following table shows the
jurisdiction share of the FY2018 base operating budget:

Jurisdiction Share of Base Budget
FY2018
Allocation % Allocation
Arlington 9.63% $ 166,664
Fairfax 46.37% $ 802,514
Loudoun 15.37% $ 266,005
Prince William 18.20% $ 314,983
City of Alexandria 6.55% $ 113,359
City of Fairfax 0.95% $ 16,441
City of Falls Church 0.58% $ 10,038
City of Manassas 1.71% $ 29,595
City of Manassas Park 0.64% $ 11,076
100.00% $ 1,730,675

5. Proposed FY2018 Budget Additions
As noted in the following proposals, the need for Communication / Public Outreach resources,
Investment Management Services, Planning Technology and an Internship Program have been

identified.

Attachment 1 shows the FY2017 adopted budget, Preliminary Base Budget for FY2018 and
proposed additions to the FY2018 base budget. The proposed additions are detailed below and
are keyed to the cost categories in Attachment 1. Additionally, the individual jurisdiction cost
allocation impact of the proposed additions is presented as part of the narrative description.

A. Communication/Public Outreach - $87,000.

For several years there has been recognition that the Authority needs to ‘control its message’.
This includes written material for the Annual and JCTA reports, editorials, speaker notes and
presentations for Authority members. Audiences have been members of the general public,
interest and advocacy groups, media outlets, editorial screeners, as well as coordination with
member jurisdiction and agency communication teams. This activity will include social media
and website activities. This proposal allows the option for the Executive Director to resource
this function through a competitive procurement contract with a communication firm or part
time direct hire at an amount not to exceed $87,000. The following table shows the
jurisdictional share of this proposal:



Jurisdiction Share of Communication Sve
Allocation FY2018
% Allocation

Arlington 9.63% $ 8,378.10
Fairfax 46.37% $ 40,341.90
Loudoun 15.37% $ 13,371.90
Prince William 18.20% $  15,834.00
City of Alexandria 6.55% $ 5,698.50
City of Fairfax 0.95% $ 826.50
City of Falls Church 0.58% $ 504.60
City of Manassas 1.71% $ 1,487.70
City of Manassas Park 0.64% $ 556.80
100.00% $  87,000.00

B. Multimodal Transportation Trends in Northern Virginia, Supplement to the Annual Report-
$10,000.

This proposed supplement will summarize multimodal transportation trends in Northern
Virginia. Initially it will draw upon publicly available data sources, e.g. VDOT, DRPT (potentially
embracing NVTC, PRTC, VRE, and WMATA data), DMV, TPB*, RITIS, FHWA, Capital Bikeshare,
member jurisdictions and others. The relevant data and analysis generated for TransAction will
also be included, e.g. surveys, focus groups. Reporting will focus on the region as a whole,
TransAction corridors, and member jurisdictions. The supplement as currently conceived will
also include features such as evolving trends in travel options (such as connected/autonomous
vehicles). The following table shows the jurisdictional share of this proposal:

Jurisdiction Share of Transp Trend Report
FY2018

Allocation % Allocation
Arlington 9.63% $ 963.00
Fairfax 46.37% $ 4,637.00
Loudoun 15.37% $ 1,537.00
Prince William 18.20% $ 1,820.00
City of Alexandria 6.55% $ 655.00
City of Fairfax 0.95% $ 95.00
City of Falls Church 0.58% $ 58.00
City of Manassas 1.71% $ 171.00
City of Manassas Park 0.64% $ 64.00
100.00% $ 10,000.00




C. Custody and Safekeeping Services - $25,000

The Authority authorized an Investment and Debt Manager position as a component of the FY
2017 Budget. A principal duty of this position is the implementation of the Authority’s
Investment Program, consistent with the adopted Investment Policy. The Authority’s Custody
Services contract will have safekeeping responsibilities for approximately $600 million of
Authority investments.

Investment earnings for FY2017 are budgeted at $1.9 million. With the addition of the
Investment and Debt Manager position this estimate increased to $3.5 million and is now
estimated at $4.5 million for FY2017.

Investment earnings will increase further with the Custody Services agreement in place as the
infrastructure will be in place to shift from depository based investments to Treasuries,
Agencies and other high grade options permitted in the Authority’s Investment Policy. The
following table shows the jurisdictional share of this proposal:

Jurisdiction Share of Custody Service

Allocation FY2018

% Allocation

Arlington 9.63% $ 2,407.50
Fairfax 46.37% $ 11,592.50
Loudoun 15.37% $ 3,842.50
Prince William 18.20% $ 4,550.00
City of Alexandria 6.55% $ 1,637.50
City of Fairfax 0.95% $ 237.50
City of Falls Church 0.58% $ 145.00
City of Manassas 1.71% $ 427.50
City of Manassas Park 0.64% $ 160.00
100.00% $  25,000.00

D. Portfolio Tracking Software - $6,000

This software is necessary to meet complex investment tracking and reporting requirements for
the investment portfolio. These reporting requirements are set by the Government Accounting
Standards Board (GASB) and will assist with audit as well as NVTA Investment Policy
compliance. This software will also assist with reporting transparency and meeting industry
best practices. The following table shows the jurisdictional share of this proposal:



Jurisdiction Share of Portfolio Management SW

Allocation % | FY2018 Allocation
Arlington 9.63% $ 577.80
Fairfax 46.37% $ 2,782.20
Loudoun 15.37% $ 922.20
Prince William 18.20% $ 1,092.00
City of Alexandria 6.55% $ 393.00
City of Fairfax 0.95% $ 57.00
City of Falls Church 0.58% $ 34.80
City of Manassas 1.71% $ 102.60
City of Manassas Park 0.64% $ 38.40
100.00% $ 6,000.00

E. Planning Technology (Technology Plan) - $25,000

NVTA staff have started the formation of a technology plan starting with Geographic
Information System (GIS) mapping to include limited modelling and analysis. Once the
TransAction Plan update is complete and the data obtained through the update process is
transferred to the Authority, subsequent capabilities and opportunities will be presented in
future fiscal years. NVTA and NVRC staff are in discussion on resource sharing, potential
equipment and license transfers as well as space changes. The following table shows the
jurisdictional share of this proposal:

Jurisdiction Share of GIS Implementation
FY2018

Allocation % Allocation
Arlington 9.63% $ 2,407.50
Fairfax 46.37% $ 11,592.50
Loudoun 15.37% $ 3,842.50
Prince William 18.20% $ 4,550.00
City of Alexandria 6.55% $ 1,637.50
City of Fairfax 0.95% $ 237.50
City of Falls Church 0.58% $ 145.00
City of Manassas 1.71% $ 427.50
City of Manassas Park 0.64% $ 160.00
100.00% $  25,000.00

F. Transportation Planning Intern Program - $6,600

The proposed intern program is initially conceived for two semesters as noted below. If
approved NVTA staff will further design the program to ensure the Authority and students
mutually benefit and the program adds to staff functional capacity. NVTA staff is exploring the
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use of the Federal Work Study Program with George Mason University, which could significantly
reduce or potentially eliminate the program cost. Descriptions for the Fall and Spring
semesters follow:

Fall 2017 Semester (September — December)

e During this first half of this period, NVTA will progress through the final stages of
public/stakeholder/jurisdiction/agency engagement towards adoption of TransAction
(TA)

e During the latter half of this period, staff will ramp up the development of the Six Year
Program (SYP) and develop the proposed Supplement to the 2017 Annual Report
(AR2017)

e Intern workload is expected to include

o supporting the activities of the TA Subcommittee, and RJACC with respect to SYP

Support activities for PPC, PCAC and TAC

processing, analyzing, and summarizing TA-related feedback

analyzing candidate projects/groups of projects for inclusion in SYP

supporting data gathering and analysis associated with the proposed AR2017

Supplement

maintaining and expanding social media in support of NVTA’s outreach

o supporting the tracking of projects funded with regional revenues, e.g.
development of monthly/quarterly reports, monitoring of project websites,
participating in site inspections, maintaining project tracking database, attending
external public information meetings/hearings

e Real world experience for intern

o Participation in transportation planning process; adoption phase of TransAction

o Participation in the transportation programming process; initial development
phase of SYP

o Interactions with jurisdiction and agency staff in formal and semi-formal settings

o Observation of the regional government process

o Participation in project oversight activities

)
O
@)
)

O

Spring 2018 Semester (January — April)
e During this period, NVTA will progress through the initial stages of
public/stakeholder/jurisdiction/agency engagement towards adoption of the SYP
e During this period, staff will develop the proposed Supplement to the 2017 Annual
Report
e Intern workload is expected to include
o supporting the activities of the RIACC with respect to SYP
Support activities for PPC, PCAC and TAC

o
o processing, analyzing, and summarizing SYP-related feedback
o reviewing candidate projects/groups of projects for inclusion in SYP



@]

supporting data gathering and analysis associated with the proposed AR2017
Supplement

maintaining and expanding social media in support of NVTA’s outreach
supporting the tracking of projects funded with regional revenues, e.g.
development of monthly/quarterly reports, monitoring of project websites,
participating in site inspections, maintaining project tracking database, attending
external public information meetings/hearings

e Real world experience to intern

O

O

Participation in the programming process; development and adoption phase of
SYP

Interactions with jurisdiction and agency staff in formal and semi-formal settings
Observation of the regional government process

Participation in project oversight activities

The following table shows the jurisdictional share of this proposal:

Jurisdiction Share of Internship
Allocation FY2018

% Allocation
Arlington 9.63% $ 635.58
Fairfax 46.37% $ 3,060.42
Loudoun 15.37% $ 1,014.42
Prince William 18.20% $ 1,201.20
City of Alexandria 6.55% $ 432.30
City of Fairfax 0.95% $ 62.70
City of Falls Church 0.58% $ 38.28
City of Manassas 1.71% $ 112.86
City of Manassas Park 0.64% $ 42.24
100.00% $ 6,600.00




Summary — New Proposal Costs with Operating Budget Reserve
The table below shows the allocation amounts by member jurisdiction of each of the proposed
additions, including the policy required increase to the Operating Budget Reserve.

sumumary Peoposed FY2008 Budeor Ndditions With Operaiing Reservi

Funatulip Ofmmting
Allocativn Ui it Cmmuieication Manasinont GIS Banluet
Y Intemship  Trend Report  (Custody Sy Seiniuis Software  dmplementation  Resend Total
Arlington 9.63% $ 636 $ 963 $ 2,408 $ 4934 § 578 % 2,408 §$ 3,074 § 14,999.64
Fairfax 46.37% $ 3,060 $ 4637 § 11593 $ 28205 $ 2,782 & 11,593 § 14,801 S 76,670.49
Loudoun 15.37% $ 1,014 $ 1,537 % 3843 § 9475 $ 922 § 3,843 § 4906 S 25,539.45
Prince William 18.20% $ 1,201 $ 1,820 $ 4550 $ 11,633 $ 1,092 § 4,550 $ 5,809 § 30,655.65
City of Alexandria 6.55% $ 432 $ 655 $ 1,638 $ 3461 % 393 § 1,638 $ 2,091 § 10,306.99
City of Fairfax 0.95% $ 63 § 95 § 238 § 566 § 57 S 238 §$ 303 5 1,559.38
City of Falls Church 0.58% $ 38 3 58 § 145 § 326 $ 35 § 145 § 185 § 932.31
City of Manassas 1.71% $ 113§ 171 % 428 § 1,004 §$ 103 § 428 § 546 $ 2,79147
City of Manassas Park 0.64% $ 42 $ 64 $ 160 $ 396 $ 38 S 160§ 204 § 1,064.62
100.00% $ 6,600 $ 10,000 $ 25,000 $ 87,000 $ 6,000 $ 25000 $ 31,920 § 191,520

Attachment 1: Preliminary FY2018 Operating Budget
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Northern Virginia ?rnnspor(ntion Authority
Proposed FY2018 Operating Budget

Adopted Proprosed Base Budget Proprosed Budget
|INCOME: Budget FY2017 Budget FY2018 Note Budget FY2018 Note
Budget Carryforward including Operating Reserve 5 412,571 | $ 388,288 $ 388,288
330100 Contribution Member Jurisdiction
330000 Other Income
Total Income $ 412,571 | $ 388,288 $ 388,288
Adopted Proprosed Base Proprosed Budget
EXPENDITURES: Budget FY2017 Budget FY2018 Budget FY2018 Note
410000 Persannel Expenditures
110 Salaries-Regular Pay b3 943,126 | $ 1,001,653 4A 3 1,001,653
110 Internship - - 6,600 SF
130 Health & Dental Benefits 115,200 115,200 115,200
131 Payroll Taxes 72,258 76,735 4A 76,735
132 Retirement VRS 93,561 98,622 4B 98,622
133 Life Insurance 12,355 13,122 4A 13,122
134 Flex Spending/Dependent Care 604 604 604
135 Workers Comp 1,037 1,102 4A 1,102
137 Disability Insurance 13,360 15,920 4A 15,920
Personnel Subtotal 5 1,251,501 | $ 1,322,958 3 1,329,558
420000 Professional Service
210 Audit & Accounting 3 27,500 | $ 28,300 4C 3 28,300
220 Bank Service 750 750 750
230 Insurance 4,200 4,725 4D 4,725
240 Payroll Service 1,300 1,670 4E 1,670
260 Public Outreach 21,500 23,000 4F 33,000 5B
263 Bond Trustee Fees 2,700 2,700 2,700
265 Tnvestment Custody Fees - 25,000 sC
266 Communication Services 87,000 S5A
262 Financial Advisor Services 72,000 72,000 72,000
261 Legal Services/Bond Counsel 50,000 25,000 4G 25,000
264 Legislative Services 60,000 60,000 60,000
Professional Subtotal $ 239950 | $ 218,145 3 340,145
430000 Technology/Communication
310 Acctg & Financial Report Systems $ 10,000 | $ 10,000 $ 16,000 sD
320 HW SW & Peripheral Purchase (Exchange upgrade) 5,030 3,620 4H 3,620
320 HW SW & Peripheral Purchase GIS Total Costs 25,000 SE
330 IT Support Svc Incl Hosting 14,150 16,160 4t 16,160
340 Phone Service 7,300 7,250 7,250
350 Web Develop & Hosting 7,600 7.650 4) 7.650
Subtotal Technology/C ication $ 44,080 | $ 44,680 3 75,680
440000 Administrative Expenses
410 Advertisement $ 1,500 | $ 1,500 $ 1,500
411 Dues & Subscriptions 3,710 4,290 4K 4,290
412 Duplication & Printing 14,592 14,500 14,500
413 Furniture & Fixture 6,000 - -
414 Meeting Expenses 3,600 3,600 3,600
415 Mileage/Transportation 10,200 10,200 10,200
416 Misc Exp -
417 Office Lease 116,059 117,765 4L 117,765
418 Office Supplies 6,880 6,400 4M 6,400
419 Postage & Delivery 700 700 700
420 Professional Develop & Training 13,750 14,065 4K 14,065
421 Industry Conferences 0,420 7,000 4K 7,000
Subtotal Administrative Expenses 3 183411 | $ 180,020 3 180.020
Expenditure Subtotal s 1,718,942 | § 1,765.803 s 1,925,403
Operating Reserve (20%) $ 343,788 | 3 353,161 | 4N 5 385,081
Equipment Replacement Reserve 4,500 9.000 | 40 9.000
Total Expenditures s 2,067,230 | 2,118,963 $ 2,310,483
Cost Allocations 3 (1,654,659)] $ (1,730.675) $ (1,922,195)
Member Jurisdiction Support FY2017 Adopted FY2018 Base FY2018 Proposed
Budget Amounts* | Budget Amounts* Budget Amounts*
Arlington County $ 159344 | § 166,664 5 185,107
Fairfax County 767,265 802,514 891,322
Loudoun County 254,321 266,005 295,441
Prince William County 301,148 314,983 349,840
City of Alexandria 108,380 113,359 125,904
City of Fairfax 15,719 16,441 18,261
City of Falls Church 9,597 10,038 11,149
City of Manassas 28,295 29,595 32,870
City of Manassas Park 10,590 11,076 12,302
$ 1,654,659 | $ 1.730.675 4P $ 1,922,195

by Weldon Cooper Center for Public Service

§ 1 Cooper 2015 Population Estimate percentage:
Cost Allocalions are based on the 2015 Population Estimates published on January 27, 2016
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Michael Longhi, Chief Financial Officer
DATE: December 8, 2016

SUBIJECT: Financial Statement Audit Services

1. Purpose: Discussion of a Financial Statement Audit Service Agreement proposal and
procurement method.

2. Background: The Audit Committee is responsible for approving the selection of an audit
firm and audit plan supporting the preparation of annual financial statements. (NVTA
Bylaws — Article V. Section B.1.(g))

a. Transparency and Competition - Services obtained through public funds are most often
best procured in a transparent and competitive environment.

i. On February 2, 2015, a Request for Proposals (RFP) for financial statement auditing
services was issued jointly by the Northern Virginia Transportation Commission
(NVTC), Potomac and Rappahannock Transportation Commission (PRTC) and
Virginia Railway Express (VRE) for a base period of three years beginning with
FY2015, with options for two additional two-year periods. The RFP was issued in
accordance with Section 2.2-4303 of the Virginia Procurement Act.

ii. Five proposals were received and ranked by the selection committee in
accordance with the guidelines specified in the RFP. The selection committee was
made up of the Directors of Finance or Chief Financial Officers from PRTC, NVTC,
VRE and the NVTA.

iii. The selection committee unanimously recommended to PRTC, NVTC and VRE that
the contract be awarded to PBMares, LLP, the highest ranked proposing firm.

iv. The governing bodies of PRTC, NVTC and VRE organizations approved the contract
award to PBMares, LLP.

b. Continuity — PBMares, LLP has served as the financial auditors for the Authority since
FY2014 and the auditors for NVTC and VRE since 2003.
¢. Procurement Method — The Authority can utilize a contract rider option contained in the

Financial Audit Services contract between PBMares, LLP and PRTC, NVTC and VRE.

3. Fiscal Impact: Within the expected scope of activities, the cost of audit services for FY2017
is estimated at $28,300.00/year. This amount includes the base audit functions as priced in
the attached fee proposal and potential additional services based on an hourly rate for
consulting and debt issuance activities. This amount is consistent with the proposed FY2017
Operating Budget.



4. Next steps: With the Committee’s approval and guidance, the audit contract and
appropriate documentation will be developed with PBMares LLP.

Attachment: PBMares, LLP Non-Binding Audit Fee Proposal dated October 24, 2016



PBMARES, LLP

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY*

OCTOBER 24,2016

NON-BINDING AUDIT FEE PROPOSAL:

Audit
Year Ending Fee
June 30, 2017 $ 24,500
June 30, 2018 25,500
June 30,2019 26,500
June 30, 2020 27,500
June 30, 2021 27,500

These fees includes all out-of-pocket travel costs and report preparation costs.

The fees do not include costs associated with the implementation of, or audit procedures
required for new GASB pronouncements or APA requirements.

The fees above do not include the review of any POS or OS in conjunction
with the issuance of debt or providing any "comfort letters."

*Procurement based on Northern Virginia Transportation Commission RFP 15-01 "Financial Auditing Services"

Consulting as requested:
Partner
Manager

Staff
Administrative

Signed on behalf of PBMares, LLP: (Electronically)

Michael A Garber Partner 10/24/16
Name Title Date
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Michael Longhi, Chief Financial Officer
DATE: December 15, 2016

SUBJECT: Call/Defeasance Options for Series 2014 Bonds

1. Purpose: Present for consideration the use of funds from the anticipated de-
appropriation of the FY2017 I-66/Route 28 Interchange Project for a cash call or a
defeasance of the Authority’s 2014 Revenue Bonds.

2. Background:

a. When finalized, the Commonwealth’s Public Private Partnership (P3) negotiated
contract will release $300 million of NVTA funding commitments. Of this $300
million, $200 million negates the need to issue bonds to fund the FY2017 Project
Program and $100 million will increase PayGo capacity in the Regional Revenue
Fund.

The Commonwealth has requested de-allocation of these funds be delayed until
after the Commonwealth formally executes the contract for the I-66 Outside the
Beltway P3 Project which is anticipated for July 2017. Additionally, the TransAction
update is anticipated to conclude in 2017 and the Authority’s first Six Year Program
is expected to be developed in early 2018.

b. Two uses identified for the $100 million:
i.  Apply all the released cash as PayGo for transportation projects in the
upcoming Six Year Program.
ii.  Use a portion of the released funds to pay down outstanding debt from the

Bonds issued by the NVTA in 2014.

1) Staff requested PFM (the Authority’s Financial Advisor) to analyze options
for using a part of the released funds to refund all or a portion of the
outstanding bonds.

a) PFM presented four options for applying released funds to pay down
existing debt, and NVTA staff requested a fifth option.

b) Staff and PFM analyzed the five options, and the three most
beneficial are presented below.

¢. Description of the three scenarios:



iii.

Scenario 1 - Refinance the 2014 bonds at its call date of June 1, 2024, using a
new 2024 refunding bond issuance. This assumes no significant change in
market interest rates before the call date. This refunding is:

1) estimated to generate $5.7 million or 13.3% in net present value (NPV)
savings as a percentage of refunded par, which is well above NVTA’s
policy of 3%, and

2) estimated to generate $7.4 million in gross savings.

Conducting a traditional refunding for savings does not require upfront cash

to be set aside; therefore, this Scenario allows all of the released funds to be

used for re-appropriation to other PayGo projects. This Scenario must be

evaluated on market interest rates at the time of the refunding. Executing a

refunding bond sale, is independent from the use of $100 million in released

funds but is included in the Scenarios for comparison purposes.

Scenario 2 - Immediately apply approximately $51.5 million of the released

cash into an irrevocable escrow account to affect a legal defeasance of all the

callable bonds. This defeasance is:

1) estimated to generate $4.3 million in NPV savings (or 10.0% in NPV
savings as a % of refunded par), and

2) estimated to generate $20.0 million in gross savings.

This option eliminates any other options for the use of the $51.5 million

placed into the escrow and is effectively an irrevocable decision.

Scenario 3 - Hold approximately $42.8 million of the released cash to

perform a cash call on the outstanding bonds on June 1, 2024.

1) A cash call would:

a) generate investment earnings on the $42.8 million held for
approximately for 7.5 years of $6.4 million,

b) completely pay off all of the Series 2014 bonds due after the call date,

c) generate debt service savings of $4.9 million NPV savings or 11.5% in
NPV savings, representing $12.6 million in gross savings,

d) generate minimum overall gross benefits of $19.0 million.

2) The $42.8 million of funds set aside for a potential 2024 cash call will
remain completely available to the Authority at any point until the 2024
call date. If desired, the Authority could appropriate these funds for any
Regional Revenue Fund (HB 2313) purpose at any time.

3) In afavorable market environment, this Scenario would not preclude the
Authority from conducting a refunding bond issuance at or in advance of
the June 1, 2024 call date.

4) A return of $19 million over seven years on a $42.8 million investment is
virtually impossible to obtain with normal investment instruments in this
market environment.




3. Staff Recommendation: NVTA staff recommends holding $42,845,000 of the expected
released $100 million for a potential cash call of the outstanding bonds on June 1, 2024
(Scenario 3). This use of these funds would generate the following benefits:

a. Over time it would create an estimated additional $19.0 million of Regional Revenue
Fund resources available to be used for projects.

b. Atthe time the decision is made to hold the $42.8 million until they are committed
at the call date, all of the funds and interest thereon will be available if the Authority
determines there is a need for a different use of these funds. (Contrary to Scenario
2)

c. It will fully protect the anticipated refunding from interest rate risk.

d. It would provide a positive credit rating perception of the Authority by affirming the
Authority’s prudent, conservative use of its resources.

e. It will provide greater flexibility in the Authority’s future bond financing(s) by further
increasing the Authority’s debt capacity once the bonds are paid off in 2024.

4. Next Steps: With Finance Committee approval, a proposal for using a part of the
released funds to perform a cash call on June 1, 2024, will be submitted for Authority
approval at the Authority’s January, 2017 meeting.

Attachment: Public Financial Management - NVTA Cash Defeasance Analysis - December 2,
2016.
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Michael Longhi, Chief Financial Officer
DATE: December 8, 2016

SUBIJECT: Monthly Revenue Report

1. Purpose: Monthly report of revenue receipts and 30% funds distribution to member
localities.

2. Background: The attached reports reflect funding received through November 2016.

3. Comments:
a. FY2017 Revenues (Attachment A)
i. The Authority has received approximately $84.7 million through the November

2016 transfers from the Commonwealth.

ii. Actual to estimate comparison for revenues through November show a 16.3%
positive variance in Grantor’s Tax, a 0.05% negative variance in Sales Tax and a
1.7% positive variance in Transient Occupancy Tax compared to the adopted
revenue estimates.

iii. Overall revenue receipts are 2.3% above estimates. No changes to the FY2017
revenue estimates are recommended at this time.

b. FY2017 Distribution to localities (Attachment B)

i. As of the preparation of this report, seven jurisdictions have completed the HB
2313 required annual certification process to receive FY2017 30% funds.
Postponements of transfers have been discussed with jurisdictional staff where
appropriate.

ii. Of the $84.7 million actually received by the Authority through November for
FY2017, approximately $25.4 million represents 30% local funds of which $24.6
million has been distributed.

c. FY2014 to FY2017 Year over Year Revenue Comparison (Attachment C)
i. This chart reflects a month-to-month comparison of revenue by tax type and a
year-to-year comparison of total revenues received through November 2016.

Attachments:
A. Revenues Received By Tax Type, Compared to NVTA Estimates, Through November 2016



B. FY2017 30% Distribution by Jurisdiction, through November 2016

C. Month to Month Comparison By Tax Type and YTD Receipts for November 2016, 2015
and 2014



Attachment A

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY
REVENUES RECEIVED, BY TAX TYPE AND JURISDICTION, COMPARED TO NVTA BUDGET
Based on: Revenue Data Through November 2016

FYE June 30, 2017
NVTA
Grantors Tax Received FY 2017 Annualized - Actual Projected
Transaction Months 4 To Date Annualized Budget To Budget Variance
City of Alexandria S 944,241 S 2,832,723 S 3,322,266 S (489,543)
Arlington County S 1,629,457 S 4,888,370 S 4,662,589 S 225,781
City of Fairfax S 116,520 S 349,560 S 295,220 $ 54,340
Fairfax County S 7,615,443 §$ 22,846,330 $ 20,876,353 S 1,969,977
City of Falls Church S 94,261 S 282,782 S 298,423 S (15,641)
Loudoun County S 3,939,094 $ 11,817,281 S 8,545,066 $ 3,272,215
City of Manassas S 163,651 S 490,954 $ 339,631 S 151,323
City of Manassas Park S 65,051 §$ 195,154 $ 158,354 S 36,800
Prince William County S 2,320,154 S 6,960,463 $ 5,073,000 S 1,887,463
Total Grantors Tax Revenue S 16,887,872 § 50,663,617 $ 43,570,902 S 7,092,715 16.28%
Regional Sales Tax* Received FY 2017 Annualized - Actual
Transaction Months 3 To Date Annualized Budget To Budget
City of Alexandria $3,804,697 S 15,218,789 $ 14,576,063 S 642,726
Arlington County $6,216,555 S 24,866,219 S 24,810,622 $ 55,597
City of Fairfax $1,787,811 § 7,151,245 $ 6,833,280 S 317,965
Fairfax County $26,279,997 $ 105,119,989 $ 112,442,662 S (7,322,673)
City of Falls Church $600,569 $ 2,402,277 $ 2,304,737 S 97,540
Loudoun County $12,153,704 S 48,614,815 S 44,265,375 S 4,349,440
City of Manassas $1,327,265 S 5,309,060 S 4,904,149 S 404,911
City of Manassas Park $368,024 S 1,472,098 $§ 1,292,525 S 179,573
Prince William County $9,197,671 S 36,790,683 S 35,639,660 S 1,151,023
Total Sales Tax Revenue* S 61,736,294 S 246,945,175 $ 247,069,073 § (123,898) -0.05%
Transient Occupancy Tax (TOT) Received FY 2017 Annualized - Actual
Transaction Months To Date Annualized Budget To Budget
City of Alexandria Months 3.00 S 1,100,498 $ 4,401,991 $ 3,458,526 $ 943,465
Arlington County Months 3.00 S 2,378,300 $ 9,513,201 $ 9,711,491 S (198,290)
City of Fairfax Quarters 2.00 $ 113,403 S 226,805 S 328,250 S (101,445)
Fairfax County Quarters 050 § 1,288,797 § 10,310,379 § 11,042,184 S (731,805)
City of Falls Church Months 3.00 S 44,444 S 177,777 S 174,234 §$ 3,543
Loudoun County Quarters 1.00 $ 834,866 S 3,339,464 S 2,562,016 S 777,448
City of Manassas Months 3.00 $ 19,787 §$ 79,149 S 58,868 $ 20,281
City of Manassas Park n/a S - S - S -
Prince William County Quarters 1.00 $ 331,368 S 1,325,472 $§ 1,537,000 § {211,528)
Total TOT Revenue 6,111,463 29,374,238 S 28,872,569 501,669 1.74%
Total Revenue Received S 84,735,630 S 326,983,030 S 319,512,544 S 7,470,486 2.34%
S 84,735,630

*The Regional Sales Tax is reported net of fees when applicable.
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November 2016 Attachment C
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NORTHERN VIRGINIA TRANSPORTATION AUTHORITY

MEMORANDUM

FOR: Chairman Parrish and Members of the NVTA Finance Committee
FROM: Michael Longhi, Chief Financial Officer
DATE: December 15, 2016

SUBJECT: NVTA Operating Budget

1. Purpose: To update the Finance Committee on the Authority Operating Budget for FY2017

2. Background: The Authority operating budget is funded through the participating
jurisdictions. All jurisdictions have contributed their respective share of the FY2017

operating budget.

3. Comments: Through November 2016, the FY2017 Operating Budget has produced the
following results: '

a. Operating revenue is at 100% of estimate for the entire year.

b. November 2016 represents 42% of the fiscal year. Through November 2016, the
Authority has utilized 36% of its expenditure budget.

c. The attached statement shows the operating budget income and expenditure activity
through November 2016 for FY2017.

Attachment: FY2017 Operating Budget through November 30, 2016



12/07/16 NORTHERN VIRGINIA TRANSPORTATION AUTHORITY Page: 1 of 2
11:08:13 Income Statement Report ID: LB170A
For the Accounting Period: 11 / 16
1000 General Fund
Current Year
Current
Account Object Description Month Current YTD Budget Variance %
Revenue
330100 Contribution Member Jurisdiction 1,654,617.00 1,654,659.00 -42.00 100
100
Total Revenue 0.00 1,654,617.00 1,654,659.00 -42.00 100
Expenses
410000 Personnel Expenses
110 Salaries-Regular Pay 71,939.50 355,948.77 943,126.00 587,177.23 38
130 Health & Dental Benefits 7,630.32 44,329.08 115,200.00 70,870.92 38
131 Payroll Taxes 3,813.34 22,806.84 72,258.00 49,451.16 32
132 Retirement VRS 7,588.64 35,239.03 93,561.00 58,321.97 38
133 Life Insurance 1,020.94 4,717.20 12,355.00 7,637.80 38
134 Flex Spending/Dependent Care 26.25 78.75 604.00 525.25 13
135 Workers Comp 1,039.00 1,037.00 -2.00 100
137 Disability Insurance 701.75 6,415.98 13,360.00 6,944.02 48
Total Account 92,720.74 470,574.65 1,251,501.00 780,926.35 38
420000 Professional Services
210 Audit & Accounting Services 20,250.00 27,500.00 7,250.00 74
220 Bank Service 750.00 750.00
230 Insurance 4,705.00 4,200.00 -505.00 112
240 Payroll Services 318.61 692.30 1,300.00 607.70 53
260 Public Outreach 5,687.88 21,500.00 15,812.12 26
261 Legal/Bond Council Services 50,000.00 50,000.00
262 Financial Services 18,000.00 72,000.00 54,000.00 25
263 Bond Trustee Fees 2,700.00 2,700.00
264 Legislative Services 60,000.00 60,000.00
Total Account 318.61 49,335.18 239,950.00 190,614.82 21
430000 Technology/Communication
310 Acctg & Financial Report System 10,000.00 10,000.00
320 HW SW & Peripheral Purchase 4,390.90 5,030.00 639.10 87
330 IT Support Svec Incl Hosting 1,324.07 6,481.82 14,150.00 7,668.18 46
340 Phone Service 532.57 2,277.69 7,300.00 5,022.31 31
350 Web Develop & Hosting 195.40 1,224.15 7,600.00 6,375.85 16
Total Account 2,052.04 14,374.56 44,080.00 29,705.44 33
440000 Administrative Expenses
410 Advertisement 1,500.00 1,500.00
411 Dues & Subscriptions 825.00 990.00 3,710.00 2,720.00 27
412 Duplication & Printing 2,381.99 14,592.00 12,210.01 16
413 Furniture & Fixture 5,613.36 6,000.00 386.64 94
414 Meeting Expenses 102.81 1,038.18 3,600.00 2,561.82 29
415 Mileage/Transportation 1,200.59 2,394.91 10,200.00 7,805.09 23
416 Misc Exp 144.48 -144.48



12/07/16
11:08:13

NORTHERN VIRGINIA TRANSPORTATION AUTHORITY
Income Statement

Page: 2 of 2

Report ID: LB170A

For the Accounting Period: 11 / 16
1000 General Fund
Current Year
Current
Account Object Description Month Current YTD Budget Variance %
417 Office Lease 9,813.60 57,994.02 116,059.00 58,064.98 50
418 Office Supplies 171.89 1,161.30 6,880.00 5,718.70 17
419 Postage & Delivery 43.45 700.00 656.55
420 Professional Develop & Training 330.00 1,225.77 13,670.00 12,444.23 9
421 Industry Conferences 4,152.19 6,500.00 2,347.81 64
Total Account 12,443.89 77,139.65 183,411.00 106,271.35 42
Total Expenses 107,535.28 611,424.04 1,718,942.00 1,107,517.96 36
Net Income from Operations -107,535.28 1,043,192.96
Other Expenses
521000 Transfers
820 Transfer to Operating Reserve 343,788.00 343,788.00
825 Transf to Equip Reserve 4,500.00 4,500.00
Total Account 348,288.00 348,288.00
Total Other Expenses 0.00 0.00 348,288.00 348,288.00
Net Income -107,535.28 1,043,192.96



