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1. INTRODUCTION

VPRA is issuing this RFP to obtain Proposals from Proposers interested in serving as the CM/GC
Contractor for the Project. This will be a single-step procurement in which interested firms will
submit Proposals detailing the firm’s relevant project experience and Key Personnel, as well as
their approach to the Project, quality management, pricing, and small business utilization. Each
Proposer must also provide a Price Proposal.

Proposals must meet all requirements established by this RFP. Requirements of this RFP
generally will use the words “shall”, “will”, or “must” (or equivalent terms) to identify a required
item that must be submitted with the Proposal. Failure to meet an RFP requirement may render
a Proposal non-responsive. The extent to which a Proposer meets or exceeds evaluation
criteria will be rated by the Evaluation Team (in its sole discretion) and be reflective of the
Evaluation Team’s consensus scoring of Proposals. Award of the Contract will be made to the
Proposer which has made the best Proposal and provides the Best Value (price being considered
but not determinative).

Unless otherwise defined herein, acronyms and capitalized terms shall have the meanings set
forth in Appendix 1.

1.1. Project Information

Included within VPRA’s Transforming Rail in Virginia program, and a key component of the
Phase 1, I-95 project group, the Project consists of 1.4-miles of infrastructure improvements within
the Richmond, Fredericksburg, and Potomac (“RF&P”) corridor. The primary feature of this
Project is a new, approximately 0.6-mile-long two-track rail flyover bypass bridge over the CSXT
mainline tracks. The bypass bridge and other Project deliverables will greatly enhance the
movement of passenger trains crossing over the two existing CSXT mainline freight tracks
between the west side of the corridor north of the new flyover bridge and the east side of the
corridor south of the new bridge without delay to trains on any of the tracks at this location.

The Project limits are as follows:
(a) Northern terminus (CFP 97.6): south end of VRE Franconia-Springfield Station

(b) Southern terminus (CFP 96.2): approximately 0.5-mile north of Newington Road
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A map of the Project area and the flyover bridge is shown below:

| FRANCONIA-SPRINGFIELD BYPASS

FRANCONIA-SPRINGFIELD Q

A

N

LEGEND

0 STANIONS
TRANSFORMING "’; RAILROAD TRACKS
RAILINVIRGINIA & CST TRACE

VPRA TRACK

The Project consists of the following major scope items:
(a) Construction of a flyover rail bridge.

(b) Construction of a track on the flyover bridge and approaches. The track will connect to
an existing track to the north and to a proposed track to the south, both within the limits
of the Franconia to Lorton Third Track project.

(c) Construction of grading and drainage improvements to accommodate the third track.

(d) Construction of approach embankments and both cut and fill retaining walls as required
to minimize impacts to adjacent property owners and environmental impacts.

(e) Utility relocations necessary to accommodate the Work. Major utility adjustments include
the Plantation Pipeline, which runs longitudinally along the track alignment, as well as
several telecom and sewer crossings transverse to the Project alignment. Ultility
relocations are currently being led by CSXT through existing agreements with utility
owners. VPRA may opt to take over this responsibility to meet the Project schedule.

(f) Installation of signal/communication systems (led by CSXT under the Franconia to Lorton
Third Track project)

The CM/GC Contractor will work within defined parameters related to maintaining rail service to
construct the flyover. The timing of outages and other arrangements to maintain CSXT traffic will
be further considered and discussed as the Design progresses. Phasing and coordination with
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the adjacent Franconia to Lorton Third Track project, which will likely be constructed
simultaneously with the Bypass Project, will be key to successful project delivery. Constructability
will be a key challenge and the potential focus of innovation from the successful CM/GC
Contractor. Limitations on the timing and means and methods of construction must be considered
by the CM/GC Contractor and incorporated into the development of the Project schedule and
price.

VPRA is delivering the Project in partnership with CSXT, Amtrak, VRE, and other state and local
agencies with jurisdiction over the Project area. VPRA and the CM/GC Contractor will work
closely with these stakeholder groups and applicable governmental bodies to coordinate the Work
and ensure that design and construction conform to applicable specifications and requirements.
CSXT and Amtrak will participate in the design review process and have approval authority over
certain aspects of the Design. It is anticipated that these stakeholders (and applicable
governmental bodies) may also be involved in the approval of the Work. As part of VPRA'’s
delivery of the Project, VPRA is obligated to provide certain indemnifications to CSXT and Amtrak
that will passed-through to the CM/GC Contractor. These indemnification obligations are attached
as Exhibit A and are non-negotiable terms to the Contract.

This Project received an approved Categorical Exclusion from the Federal Highway
Administration on April 13, 2021 and was subsequently adopted by the FRA on April 19, 2021.
The environmental documents are available for review here:

Franconia-Third-Track-CE-Final-Document-with-Attachments.pdf (vapassengerrailauthority.orq)

Additional information and details about the Project are included in Exhibit B.
1.2. Project Goals
VPRA'’s goals for this Project are as follows:
(a) substantial completion of the Project by the end of calendar year 2026;
(b) managing costs and completing the Project within budget;
(c) maximizing the innovation potential and collaboration of the CM/GC delivery method,;

(d) safe construction of the Project, including ensuring worker safety and the safety of the
traveling public;

(e) maintaining continuous rail traffic at all times except during pre-approved outage windows;

(f) effective collaboration, communication, and partnership with all members of the Project
Team and Project stakeholders during design and construction;

(@) minimizing the impacts of construction to the public, stakeholders, AHJ's, and
governmental agencies;

(h) maximizing community engagement and the use of DSBSD certified small businesses;
and

(i) enhanced availability of passenger rail services within the Commonwealth, particularly
within the heavily traveled 1-95 corridor.
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1.3. Project Team and Responsibilities

The Project Team as referenced herein is comprised of VPRA, the Design Consultant, and the
CM/GC Contractor. VPRA will retain an ICE through a separate procurement process.
The CM/GC Contractor will collaborate with the other members of the Project Team throughout
the design phase of the Project.

1.3.1. VPRA

VPRA will administer and manage the Project. VPRA’s Project Manager will be the point of
contact and the lead for VPRA'’s responsibilities. The Project Manager will guide design decisions
while overseeing the collaborative process among the Project Team.

1.3.2. Design Consultant

VPRA has engaged Parsons Transportation Group, Inc. for the Project’s Design and to serve as
the Design Consultant. As part of the CM/GC process, the CM/GC Contractor is expected to work
collaboratively with VPRA and the Design Consultant to optimize the Design and explore design
options. The intent is to streamline the project delivery and to reduce risk and cost by incorporating
the CM/GC Contractor’s input into the design process.

1.3.3. Independent Cost Estimator

VPRA will retain an ICE who will provide comparative price estimates as the Design advances.
The ICE will use existing market conditions for the cost estimates. The Binding GMP Proposals
by the CM/GC Contractor will be evaluated against the contemporaneous estimate prepared by
the ICE.

1.4. Construction Manager/General Contractor Process
1.4.1. CM/GC Delivery
VPRA will deliver the Project using the CM/GC delivery method, which will be as follows:

Phase 1 Services (Preconstruction)

VPRA will select the CM/GC Contractor through this RFP. Following execution of the Contract
and VPRA's issuance of Notice to Proceed, the CM/GC Contractor will perform the Phase 1
Services. The Phase 1 Services consist of the services identified in Exhibit C, and primarily
include constructability reviews; proposed construction staging; input on maintenance of traffic
options, estimating, scheduling and phasing; review of the Design for cost, risk and innovation;
and other related services. The CM/GC Contractor’s input during the Design process is used to
supplement, but not replace or duplicate, the engineering services performed by the Design
Consultant.

The CM/GC Contractor will perform ongoing estimates of the price to construct the Project. As
the Design is progressed from 60% to approximately 90%, the CM/GC Contractor will submit a
Binding GMP Proposal containing a proposed GMP to construct the Project. The CM/GC
Contractor and VPRA will then negotiate a GMP for the Construction Work. During these
negotiations, the CM/GC Contractor may revise and resubmit the Binding GMP Proposal based
on the negotiations with VPRA, including input from the ICE.

If VPRA accepts a Binding GMP Proposal, VPRA will award the Construction Work to the CM/GC
Contractor. If VPRA and CM/GC Contractor fail to negotiate a GMP, VPRA may terminate the
CM/GC Contractor and procure the Construction Work by another procurement method. If VPRA
terminates the CM/GC Contractor, VPRA will own all Work Product produced by the CM/GC

4
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Contractor as part of the Phase 1 Services. Additionally, if VPRA terminates, the CM/GC
Contractor and its Principal Participants will be ineligible to bid as a prime or subcontractor in any
subsequent procurement for the Project’'s Construction Work.

Phase 2 Services (Construction)

If VPRA and the CM/GC Contractor agree on a GMP and baseline Construction Schedule for the
Construction Work, VPRA will execute a Phase 2 Amendment that adds the Construction Work
to the CM/GC Contractor’s scope of work. The price to perform the Phase 2 Services will be the
agreed-upon GMP. The CM/GC Contractor will perform the Phase 2 Services in accordance with
the final design prepared by the Design Consultant.

1.4.2. GMP Negotiations

The GMP Negotiations are a critical component of the Phase 1 Services. The CM/GC Contractor
will submit an OPCC within 90 days of commencing the Phase 1 Services based primarily on the
30% design provided by VPRA. The OPCC is a non-binding estimate that will aid VPRA and the
CM/GC Contractor in evaluating design parameters and, as needed, to clarify the final scope of
construction. Thereafter, following the resolution of comments (including comments from CSXT,
Amtrak, and other stakeholders) on the Design Consultant's 60% design submittal, the CM/GC
Contractor will prepare a Construction Cost Estimates with the goal of submitting an initial Binding
GMP Proposal with or before the 90% Design. The CM/GC Contractor will have flexibility to
determine the optimal timing of the first Binding GMP Proposal, provided that it is submitted no
later than the 90% Design milestone.

VPRA will use an ICE to prepare independent cost estimates of the Construction Work to assist
VPRA with the evaluation of whether to accept the CM/GC Contractor’s Binding GMP Proposal.
The CM/GC Contractor, ICE, and VPRA will participate in workshops to reconcile differences
between the CM/GC Contractor’s Binding GMP Proposal and the ICE’s estimate. To facilitate
reconciliation, the CM/GC Contractor shall provide all cost estimates to perform the Construction
Work on an Open Book basis, which entails providing all assumptions and substantiation to build
the Construction Cost Estimates. The CM/GC Contractor shall work collaboratively with VPRA to
reconcile price differences and to ensure that VPRA is receiving a fair and reasonable price for
the Construction Work.

As part of the GMP Negotiations, VPRA and the ICE will also evaluate whether the Construction
Schedule submitted by CM/GC Contractor aligns with the proposed GMP and will result in on-
time completion of the Work. If VPRA agrees to a Binding GMP Proposal submission, including
after any adjustments made during the GMP Negotiations, the CM/GC Contractor shall submit a
Final Binding GMP Proposal containing the agreed GMP and terms of the Phase 2 Amendment,
which will include the baseline Construction Schedule.

1.4.3. Self-Performance Requirements and Limitations

The CM/GC Contractor will be required to self-perform Construction Work comprising at least
30% and no more than 70% of the value of the Construction Work with its own employees and
forces. For any self-performed work in excess of 50%, the CM/GC Contractor must participate in
the competitive bidding process. For the avoidance of doubt, no less than 30% of the value of
the Construction Work shall be performed by Subcontractors procured through competitive
bidding.

The competitive bidding process will generally require that the CM/GC Contractor select the price
offered by the lowest responsive bidder. As part of the Phase 1 Services, the CM/GC Contractor
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will prepare a Subcontracting Plan for VPRA'’s approval that sets forth the competitive bidding
process.

For purposes of calculating the value of the self-performed work, the direct cost of permanent
materials (those that are incorporated into the Work) will be excluded. All other costs to perform
the Construction Work are included in calculating the value of self-performed work, including
markup and construction costs not allocable to specific activities (i.e., general conditions costs,
field indirect costs, etc.).

1.4.4. Early Work Packages

During performance of the Phase 1 Services, the CM/GC Contractor may identify Early Work
packages, which are discrete packages of construction that can be performed separately from
the entirety of the Phase 2 Services. If the CM/GC Contractor identifies potential Early Work,
VPRA and the CM/GC Contractor may negotiate the terms and conditions for the CM/GC
Contractor to perform the Early Work. VPRA'’s approval of an Early Work package does not
prejudice VPRA's right to terminate the CM/GC Contractor prior to the execution of a Phase 2
Amendment.

For each Early Work package, VPRA and the CM/GC Contractor shall enter into an Early Work
Amendment in a mutually acceptable format executed by both VPRA and CM/GC Contractor and
which (a) describes the Work to be performed thereunder, (b) establishes at VPRA'’s direction,
pricing on a time and materials, fixed price or unit price basis for that portion of the Work, and (c)
establishes a substantial completion date for that portion of the Work.

1.4.5. Contract Template
A copy of the Contract template is attached hereto as Exhibit F.
1.4.6. Shared Cost Saving

Contractor and VPRA will share any cost savings realized where the total construction cost of the
Project is less than the Guaranteed Maximum Price. Such cost savings shall be shared 50:50
between the Contractor and VPRA.

1.5. Single Point of Contact

VPRA'’s single point of contact (“Point of Contact”) for matters relating to this procurement shall
be:

John Kostyniuk, VPRA Procurement
919 E. Main Street, Suite 2400
Richmond, VA 23219
(804) 339-2604
procurement@vpra.virginia.gov

All communications regarding the procurement shall be directed to the Point of Contact. Only
written communications received from the Point of Contact may be relied on throughout this
procurement. VPRA is not responsible for or bound by oral communications or other
communications that occur outside the communications protocol established by this RFP.

1.6. Rules of Contact

As of the date of issuance of this RFP, no Proposer shall contact any employee or representative
of VPRA concerning this RFP or the Project, except for the Point of Contact as specifically
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permitted in this RFP. This prohibition does not apply to discussions with VPRA not related to
this RFP or the Project.

The following entities are considered “representatives” of VPRA during this procurement and may
not be contacted by any means whatsoever concerning this RFP or the Project:

(a) Kimley-Horn and Associates, Inc;
(b) Mott MacDonald, Inc.;

(c) Parsons Corporation;

(d) WSP USA Inc;

(e) Schnabel Engineering, Inc.;

() Alvi Associates, Inc.;

(9) O.R. Colan Associates, LLC;

(h) PRR, Inc;

(i) Michael Baker International;

() Patrick Engineering Inc.;

(k) Alfred Benesch & Co.;

() RailPros;

(m) Geosyntec Consultants, Inc.; and
(n) Interrail Engineering.

In addition, Proposers are prohibited from contact with the following stakeholders concerning this
RFP or the Project:

(a) CSXT;

(b) Amtrak;

(c) VRE;

(d) Utility owners;

(e) Other governmental agencies with jurisdiction;
() Adjacent landowners; and

(g) Business owners in the vicinity of the Project.

Further, no Proposer, or any constituent entity or personnel thereof may communicate with
another Proposer or members thereof with regards to this RFP or the Project. However,
notwithstanding the foregoing, Proposers may communicate with Subcontractors that have been
identified as part of multiple Proposers (where membership on multiple Proposers is not prohibited
under the terms of this RFP), provided that Proposers establish a protocol to ensure that the
prospective Subcontractor will not impermissibly share information between Proposers or
otherwise allow for collusion or the appearance thereof. It is incumbent on Proposers to verify
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whether a potential Subcontractor is participating with another Proposer and whether such
potential Subcontractor may be participating with more than one Proposer.

These rules of contact shall apply until the earliest of the following:
(a) amendment to the rules of contact by VPRA, or superseding of these rules in the RFP;

(b) execution of the Contract and the expiration of any applicable protest period or resolution
of any protest then pending; or

(c) notification by VPRA of cancellation of the procurement.

Any communication prohibited by these rules may be grounds for a firm’s disqualification from
further participation in the procurement. VPRA may disqualify any Person for violation of these
rules in its sole discretion.

1.7. Conflict of Interest

VPRA'’s procurement of the Project is governed by VPRA'’s Organizational Conflict of Interest
Policy (the *“OCI Policy”), available at: https://vapassengerrailauthority.org/wp-
content/uploads/2022/09/VPRA-Organizational-Confict-of-Interest-Policy Executed-
FINAL Effective-08 24 2022 V1.pdf. Priorto submission of a Proposal, a Proposer may request
that VPRA determine whether a specific conflict of interest exists by following the process in OCI
Policy. Such requests must be sent electronically to procurement@vpra.virginia.gov.

Proposers are required to provide information concerning potential organizational conflicts of
interest in their Proposals (or prior to submittal as noted above). Proposers must state how their
interests, or those of their Principal Participants, Affiliates, chief executives, directors, Key
Personnel, or any proposed consultant, contractor or Subcontractor may result, or could be
viewed as, an organizational conflict of interest. The information shall be submitted on Form F.

VPRA will review the information submitted and make a written determination of whether the
Proposer’s interests create an actual or apparent organizational conflict of interest. VPRA may
award a contract to a Proposer where an organizational conflict of interest is determined to exist,
provided that VPRA determines that the conflict can be avoided, neutralized, or mitigated.

If, after award of the Contract an organizational conflict of interest is discovered, the CM/GC
Contractor must make an immediate and full written disclosure to VPRA, including a description
of the action taken to avoid, neutralize or mitigate the conflict. If it is determined that the CM/GC
Contractor was aware, or should have been aware, of an organizational conflict of interest prior
to award of the Contract and did not disclose the conflict to VPRA, VPRA may terminate the
Contract for default and/or exercise any other remedies available.

1.7.1. Ineligible Firms

The following Persons assisted with the development of the Project, including preliminary
engineering, preparation of technical specifications, Project scope of work, and consultation in the
development of the qualifications and evaluation criteria for the Proposals and Proposals:

(a) Kimley-Horn and Associates, Inc.;
(b) Michael Baker International;

(c) Mott MacDonald, Inc.;

(d) Alfred Benesch & Co.;
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(e) WSP USA Inc;

(f) Parsons Corporation;

(g) Schnabel Engineering, Inc.;

(h) Alvi Associates, Inc.;

(i) O.R. Colan Associates, LLC;

() PRR,Inc;

(k) Patrick Engineering Inc.;

() RailPros;

(m) Geosyntec Consultants, Inc.; and
(n) Interrail Engineering.

These Persons are not eligible to participate in this procurement on any Proposer team in any
capacity. VPRA made this determination in accordance with its OCI Policy. If any firm listed above
desires to appeal this determination of its ineligibility, such appeal must be made accordance with
the procedures set forth in Section 8.4 of the OCI Policy.

1.8. Legal Authority

VPRA is conducting this procurement in accordance with the Procurement Rules adopted by
VPRA pursuant to Va. Code 8§ 33.2-299.1 and intends to execute the ensuing agreements
pursuant to its powers granted under Va. Code 8 33.2-292. This procurement is not subject to the
Virginia Public Procurement Act (Va. Code § 2.2-4300 et seq.) or any of its companion acts (e.g.,
Chapter 43.1 of Title 2 of the Code of Virginia, “Construction Management and Design-Build
Contracting”).

1.9. Federal Funding and Requirements

VPRA anticipates receiving financial assistance from the U.S. Department of Transportation
(“DOT") in the form of grant(s) and/or cooperative agreement(s) through a DOT Component,
including the Federal Railroad Administration (“FRA”"). Accordingly, this procurement and the
resulting contracts shall be subject to all requirements associated with DOT federal financial
assistance provided by a DOT Component. Additional details concerning federal requirements
will be specified in the Contract.

1.10. Small and Diverse Business Participation

It is the policy of VPRA that firms certified as a small business by the DSBSD have an equal
opportunity to participate in the Project. Proposers must ensure that DSBSD certified small
businesses have a meaningful chance to compete for and perform Work on the Contract and
should take all necessary and reasonable steps for this assurance. Wherever feasible, the
CM/GC Contractor should seek to maximize the use of certified small businesses for as much of
the Work as possible throughout the lifetime of the Project. This includes utilization of firms
certified as small and any subcategory of small, small women-owned, small minority-owned, small



Virginia Passenger Rail Authority Request for Proposals

Franconia-Springfield Bypass Project August-4Addendum 2
RFP No.: 01-007-23-0001 September 1, 2023

micro or small service-disabled veteran-owned businesses. Instructions regarding small business
submittal requirements are set forth in Section 4.9.

1.11. Proposer Composition

Principal Participants and Key Personnel identified in the Proposal may not be removed, replaced,
or added after receipt of Proposals without written approval from VPRA. A written request from a
Proposer to change Proposer’s organization must document the proposed change, identify good
cause for the change, and demonstrate that the change will be equal to or better than the Principal
Participant or Key Personnel submitted in the Proposal. If Proposer requests to change a
Principal Participant or Key Personnel prior to execution of the Contract, and VPRA approves the
change, VPRA may re-assess the qualifications of the Proposer and determine whether the
substitution affects the ranking of Proposers.

Requests to change Proposer’s organization must be accompanied by all forms required to be
submitted by the RFP with the new organization’s information.

Additionally, VPRA may disqualify a Proposer if any of its Principal Participants belongs to more
than one Proposer organization, or if any Affiliate of Proposer or any of its Principal Participants
is a member of another Proposer organization.

1.12. Licensing Requirements

The CM/GC Contractor shall possess all necessary certificates or licenses to perform the Work.
It is incumbent upon each Proposer to investigate all applicable licensure requirements and
possess such qualifications as may be required for the performance of the Work. Failure to
comply with applicable law with regard to any registration or licensure requirements, whether
business, individual, or professional in nature may result in VPRA declining to execute, or
terminating, any applicable contract resulting from this procurement.

Proposers shall be required to have all required licenses at the time of execution of the Contract
and/or the Phase 2 Amendment, as applicable, and will be required to submit evidence that Key
Personnel and other specified individuals have all required licenses as a pre-condition to
execution of the Contract and/or Phase 2 Amendment.

1.13. Prevailing Wages

During the term of the Contract, CM/GC Contractor shall be responsible for paying the higher of
the federal prevailing (i.e., Davis-Bacon) wages or any other applicable prevailing wages.

1.14. Proposal Security

Each Proposer shall provide with its Proposal a Proposal Security equal to 5% of Proposer’'s
Phase 1 Services Fee. Such Proposal Security shall be in the form of a certified or cashier’s check
made payable to the Virginia Passenger Rail Authority, or a surety bond issued by a surety
authorized to conduct business in the Commonwealth and who is approved in Federal Circular
570 as published by the U.S. Treasury Department using the form provided in Form A, executed
by the surety and Proposer. Proposer shall submit the Proposal Security with the Price Proposal.

Proposer pledges to enter into the Contract with VPRA on the terms stated in the RFP and will
furnish the required bonds covering the faithful performance of the Work and payment of all
obligations arising hereunder. Should the Proposer refuse to enter into the Contract or fail to
furnish such bonds, the amount of the Proposal Security shall be forfeited to VPRA as liquidated
damages, not as penalty.
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VPRA will have the right to retain the Proposal Security of Proposers until the Contract has been
executed or the specified time has elapsed so that Proposals may be withdrawn, or all Proposals
have been rejected.

1.15. Safety, Job Quality, and Workforce Assurance

Proposers shall consider the use of a Project-specific workforce agreement if such agreement
results in a safer, more efficient delivery of the Project. Such agreement would be between the
successful CM/GC Contractor and one or more labor organizations, and would provide the
following: (i) a guaranteed supply of qualified labor, (ii) a prohibition against strikes and lockouts
(and similar labor disruptions), (iii) uniform procedures for resolving project-related disputes, and
(iv) provisions governing worker safety. Any such agreement must conform to all applicable laws?
and regulations; it may neither require nor prohibit workers to be union members or to pay union
dues in order to work on the Project.

2. PROCUREMENT PROCESS
2.1. Procurement Schedule

Below is VPRA's planned schedule for this procurement. VPRA reserves the right to amend these
dates in its sole discretion.

Event Date
Release Draft RFP June 30, 2023
Industry Day July 20, 2023 from 2:00pm —
3:00pm EST
Release RFP August 4, 2023
Request for Clarifications Due August 18, 2023

(by 2:00 PM EST)

Proposal Due Date September 11, 2023
(by 2:00 PM EST)

Team Interviews (at the discretion of VPRA) October 10, 2023

Announcement of Top Ranked Proposer/Issuance of Notice October 20, 2023
of Intent to Award

! Under Virginia law, among other laws, any such agreement must comply with Article 3 of Chapter 4 of
Title 40.1 of the Code of Virginia (Denial or Abridgement of Right to Work) — colloquially called Virginia’'s
“right to work statute.”

11



Virginia Passenger Rail Authority Request for Proposals

Franconia-Springfield Bypass Project August-4Addendum 2

RFP No.: 01-007-23-0001 September 1, 2023
Event Date

Execution of Contract November 2023

NTP for Phase 1 Services November 2023

Start of Construction (other than Early Work) 2024

Substantial Completion of Construction 2026

2.2. Questions from Proposers

Proposers may submit questions to VPRA pertaining to the RFP. Questions must be submitted
via e-mail to the Point of Contact by the deadline in the Procurement Schedule. All questions must
contain the following information, to the extent applicable, and shall be on Form O, which
Proposers shall submit in Microsoft Word format:

(a) RFP Section Number or Form Number; and
(b) Question.

Proposers submitting a question that contains proprietary or other confidential information may
identify the question as confidential by submitting Form P with the question(s). VPRA will review
guestions marked confidential and if it concurs that the question contains confidential information,
will not make the question or response public. If VPRA disagrees that the question contains
confidential information, VPRA will notify the Proposer submitting the question and provide the
option to withdraw the question, amend the question, or allow the question to remain submitted
without confidentiality protection.

Only written inquiries by e-mail will be accepted. No oral requests for clarification or interpretation,
whether in person or by telephone, will be accepted. The email subject line must contain
“Franconia-Springfield Bypass RFP 1-007-23-0001 Request for Clarification.”

Except for questions containing proprietary or confidential information, VPRA will post all
guestions received and VPRA's responses on the VPRA Website. Proposers will be required to
affirm receipt of all responses to questions issued by VPRA using Form B.

2.3. RFP Addenda

VPRA may amend the RFP from time to time in its sole discretion. Any such amendments shall
be incorporated into the RFP through an addendum that will be published on the VPRA Website.
Upon submission of a Proposal, Proposers will be required to affirm receipt of all issued addenda
using Form B.

2.4. Requests for Clarification

VPRA may, at any time, issue one or more requests for clarification to the individual Proposers,
request additional information from a Proposer, or may request a Proposer to verify or certify any
aspect of its Proposal. Any requests for clarification from VPRA shall be in writing to Proposer’s
Designated Contact. Proposers shall respond to any such requests within the time stated in the
request from VPRA. Upon receipt of requested clarifications and additional information as
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described above, if any, VPRA may re-evaluate the Proposals to factor in the clarifications and
additional information.

2.5. Proposers Responsible for All Costs

Issuance of this RFP by VPRA in no way constitutes a commitment by VPRA to award a contract
or to pay any costs incurred by a Proposer in the preparation of a response to this RFP. Proposers
shall be responsible for all costs associated with participation in this procurement process,
including preparation of Proposals, submission of questions, participation in public forums or other
meetings established pursuant to the procurement process, and any other efforts or costs arising
from or related to this procurement.

2.6. Correction of RFP Documents

Proposers shall not take advantage of any actual or potential error in the RFP documents.
Proposers shall identify any potential errors in writing to the Point of Contact. If VPRA determines
that the RFP contains an ambiguity, conflict, error, omission, or mistake, VPRA reserves the right
to modify the RFP to correct the ambiguity, conflict, error, omission, or mistake.

2.7. Exceptions to RFP Documents

Prior to the due date for Proposals, Proposers have had the opportunity to request modifications
to the RFP documents through qguestions submitted pursuant to Section 2.2. VPRA's published
responses to Proposer gquestions, together with any RFP Addenda published by VPRA in
accordance with Section 2.3, are intended to inform Proposers of VPRA'’s position on any such
requested modifications.

In_accordance with, inter alia, section 3.2.3.3 of the Procurement Rules, VPRA may conduct
limited negotiations on specific terms and conditions with the Top Ranked Proposer after receipt
and evaluation of Proposals if the Top Ranked Proposer has objected in writing to such specific
terms and conditions proposed by VPRA in the RFP documents. Accordingly, Proposers seeking
to list objections to any specific terms set forth within the RFP documents (inclusive of the form
of CM/GC Contract and other Exhibits) must complete Form V, which is due at time of Proposal
submittal. Terms and conditions required by any federal or state law, regulation, or ordinance are
not subject to negotiation or waiver by VPRA.

3. PROPOSAL SUBMISSION INSTRUCTIONS

3.1. Proposal Deadline and Instructions

Proposals must be submitted to VPRA on or before September 11, 2023 at 2:00 p.m. Eastern
Time. VPRA will not accept a late Proposal for any reason. Proposers shall submit their Proposal
by e-mail to proposals@vpra.virginia.gov. VPRA will respond with a confirmation of receipt. All
Proposals shall be submitted in searchable (i.e., not scanned) portable document format (.pdf).
The file name for the Proposal shall be: [Proposer Name/_F-S Bypass Proposal 01-007-23-
0001/ _Date]. Technical and Price Proposals may be submitted together as a single document.
The file name for the financial statements shall be: [Proposer Name/_F-S Bypass Financial
Statements/_Date].

VPRA'’s e-mail system can receive file sizes up to 150 MB. If a Proposer must submit multiple e-
mails to accommodate file size limitations, the transmission e-mail shall state the number of e-
mails that Proposer will send to complete the Proposal package. Additionally, each file shall state,
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after the information required by the paragraph above, the file number out of the total number
submitted (i.e., 1 of 2, 2 of 3, etc.).

Proposers may submit financial statements and confidential or proprietary information using a
password-protected file. If a Proposer sends information in a password-protected file, Proposer
must state as such in the transmission e-mail. Proposer shall send the password in a separate
e-mail. Proposers may not password protect their entire Proposal and may only do so for financial
statements or other information identified on Form P.

3.2. Proposal Format

Each Proposer shall organize its Technical Proposal as stated in Section 4 and Price Proposal
as stated in Section 5. The information that must be contained in each Tab, in addition to the
page limit (if any) for each Tab or portion thereof, is further described in Sections 4 and 5. Note
that the financial statements shall not be submitted in Tab 2 of the Technical Proposal with the
other financial information, but shall instead be submitted in a separate .pdf file.

Text shall be in English in a standard font, a minimum of 11 points, single-spaced, except that
graphics (including the organizational chart) may be no smaller than 10 point font. Pages shall be
8 Y.-inch x 11-inch, with lettered/numbered dividers between each Tab. Graphic presentations
may be submitted on 11-inch x 17-inch pages. Proposers shall be limited to a total of two (2) 11-
inch x 17-inch pages for the entirety of the Proposal, each of which shall count as a single page.
Pages must be numbered consecutively and include the Tab number in which the page is included
(i.e., 1-1, 1-2; 2-1, 2-2, etc.).

The Proposal shall contain a table of contents before Tab 1. The table of contents shall include
links to each tab that allow the user to toggle to each tab by clicking the link. The .pdf containing
the financial statements does not require a table of contents.

3.3. Additional Requirements

Proposals shall be signed by an authorized representative of the Proposer. If the Proposer is a
Joint Venture, partnership, or other form of consortium, the Proposal must be signed by
authorized representatives of each Principal Participant. All signatures must be electronic.

All information requested must be submitted. Failure to submit all information requested may
result in VPRA requiring prompt submission of missing information and/or giving a lowered
evaluation of the Proposal. Proposals that are substantially incomplete or lack key information
may be rejected as non-responsive by VPRA in its sole discretion.
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4. TECHNICAL PROPOSAL

The Technical Proposal shall be organized as shown in the table below. The information required
under each tab is described in further detail in this Section 4. Within each tab, the materials
submitted shall be in the order stated in this table.

Tab Content Required Submissions/
Number _—
Page Limits
1 Section 4.1: Cover Letter o Cover letter (2 Pages)

e Form B (Acknowledgement and Receipt
of RFP, Addenda, and Responses to

Questions)
2 Section 4.2: Legal, Financial, e Form C (Proposer's Organization
Safety, and Small Business Information)
information o _
e Organizational agreement or material
terms
e Form D (Legal and Disputes History)
e Form E (Principal Participant
Certification)
e Form F (Conflict of Interest Disclosure)
e Surety Letter
e Material change disclosure
e Form G (Safety Questionnaire) plus
required documents
e Form H (Record of Small Business
Participation)
3 Section 4.3: Executive Summary |e 2 Pages
4 Section 4.4: Proposer Experience | e Form | (Project Experience Description)

(3 pages per each project)

e Narrative (2 pages)
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Tab Content Required Submissions/
Number _
Page Limits
5 Section 4.5: Key Personnel and e Form J (Key Personnel)

Organization

Key Personnel resumes (2 pages each)

Form K (Subcontractor Information)

Subcontractor description (1 page)

Organizational Chart and description (2

pages)
6 Section 4.6: Approach to the e Narrative (12 pages)
Work
7 Section 4.7: Approach to Quality | e Narrative (4 pages)
Management
8 Section 4.8: Approach to Price e Narrative (3 pages)
9 Section 4.9: Comprehensive e Form L (Small Business Subcontracting
Small Business Utilization Plan)
Approach e Narrative (2 pages)

910 Section 4.10: Additional Forms & |e Form M (Affidavit of Non-Collusion)
Documents

Form N (Lobbying Certificate)

Form P (Proprietary / Confidential
Information Designation), if needed

Form Q (Buy America Certification/FRA)

Form R (Build America, Buy America
Certification)
e Form S (Proof of Authority to Transact

Business in Virginia)
e Form V (Exceptions to RFP Documents)

Separate | Section 4.2: Financial e Financial statements
.pdf

4.1. Cover Letter and Form B

Proposer shall provide a cover letter stating its desire to be considered for the Project and stating
the official names and roles of all Principal Participants. Proposers shall be comprised only of
teams or organizations that are capable of constructing the Project in its entirety. Individual firms
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or potential Subcontractors that are not capable of performing the entirety of the Work shall not
be eligible to submit a Proposal.

In the cover letter, Proposer shall identify the Proposer’'s Designated Contact, and the e-mail
address, physical address, and telephone number where questions may be directed. The letter
shall be signed by authorized representatives of the Proposer’s organization. If Proposer is a Joint
Venture, partnership, or other consortium, the letter shall be signed by authorized representatives
of each member.

In addition, Proposer shall submit Form B.

4.2. Legal, Financial, Safety, and Small Business Information

(@)

(b)

(€)

(@)

(b)
(c)

4.2.1. Legal Information
4.2.1.1. Legal Structure

Using Form C, identify Proposer’'s legal name, legal structure, and relevant state(s) of
organization. Provide the legal structure and state of organization for each Principal
Participant and the % of equity interest of each Principal Participant.

If Proposer is a Joint Venture, partnership, or other consortium, provide a copy of the
agreement between the constituent entities. If such agreement has not yet been
executed, provide a copy of the anticipated key terms of the agreement. The agreement
or the key terms must include, at a minimum, the percentages of ownership of each
constituent entity, roles of the various entities, a stated commitment to execute an
agreement prior to submission of a Proposal, and the provisions concerning joint and
several liability stated in part (c) below.

If the Proposer is a Joint Venture, partnership, or other consortium, each constituent entity
of the Proposer must agree to be jointly and severally liable for the Proposer’s obligations
with respect to the Project.

4.2.1.2. Legal/Disputes History

Submit Form D for the Proposer, Principal Participants in accordance with the instructions
on the Form.

Provide Form E for each Principal Participant.

Using Form F, provide the conflict of interest disclosure discussed in Section 1.7. If there
is no conflict of interest, affirmatively state as such on Form F.

4.2.2. Financial Information

Submit the following information:

(a) Financial Statements

Financial statements for the Principal Participant(s) for the three (3) most recently completed fiscal

years.

Financial Statements must include:
(i)  Opinion Letter (Auditor’s Report);
(i)  Balance Sheet;

(i)  Income Statement;

17



Virginia Passenger Rail Authority Request for Proposals

Franconia-Springfield Bypass Project August-4Addendum 2
RFP No.: 01-007-23-0001 September 1, 2023

(iv)  Statement of Changes in Cash Flow; and
(v)  Footnotes.
In addition, financial statements must meet the following requirements:

GAAP or IFRS Compliant

Financial statements must be prepared in accordance with U.S. Generally Accepted Accounting
Principles (*U.S. GAAP”) or International Financial Reporting Standards (“IFRS”). If financial
statements are prepared in accordance with principles other than U.S. GAAP or IFRS, a letter
must be provided from a certified public accountant identifying and discussing the areas of the
financial statements that would be affected by a conversion to U.S. GAAP or IFRS. A restatement
of the financial information in accordance with U.S. GAAP or IFRS is not required.

U.S. Dollars

Financial statements shall be provided in U.S. dollars, if available. If financial statements are not
available in U.S. dollars, the Proposer must include summaries of the income statements,
statements of cash flow, and balance sheets for the applicable time periods converted to U.S.
dollars, within one month of the Proposal due date, by a certified public accountant.

Audited

Financial statements must be audited by an independent party qualified to render audit opinions
(e.g., a certified public accountant). If audited financials are not available for an entity, the
Proposer shall include unaudited financial statements for such entity, certified as true, correct,
and accurate by the chief executive officer, chief financial officer, or treasurer (or by such
equivalent position or role) of the entity.

English

Financial statement information must be prepared in English. If audited financial statements are
prepared in a language other than English, translations of all financial statement information must
be provided with the original financial statement information.

SEC Filings

If the Proposer or any other entity for whom financial information is submitted in the Proposal files
reports with the Securities and Exchange Commission, then such financial statements shall be
provided by including the entity’s most recent Form 10-K. For all subsequent quarters, provide a
copy of any report filed on Form 10-Q or Form 8-K that has been filed since the latest filed 10-K.

(b) Bonding Capacity and Eligibility

Provide a letter from a surety or insurance company stating that the Proposer is capable of
obtaining performance and payment bonds in the amount of $450,000,000, each in the forms
attached hereto as Exhibit E and that the surety or insurance company will issue the required
bonds in such amount for this Project. The surety or insurance company submitting such letter
must be rated AA-/Aa3 by two nationally recognized rating agencies or at least A-VIl by A.M. Best
and Company, be listed on Treasury Department Circular 570, and be on the list of companies
approved by the Commonwealth. The letter should recognize the Proposer’s backlog and work-
in-progress in relation to its bonding capacity. Letters indicating “unlimited” bonding/security
capability are not acceptable.
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(c) Material Changes in Financial Condition

Proposer shall provide information regarding any material changes in financial condition for each
Principal Participant, and, if applicable, each Guarantor for the past three fiscal years and
anticipated for the next fiscal year. For the avoidance of doubt, if any of the foregoing entities is
a Joint Venture, partnership, or other consortium, Proposer shall provide this information for all
members. If no material change has occurred and none is pending, each of these entities shall
provide a letter from their respective chief executive officer, chief financial officer, or treasurer (or
equivalent position or role) so certifying.

In instances where a material change has occurred, or is anticipated, the affected entity shall
provide a statement describing each material change in detail, the likelihood that the factors
underlying the change will continue during the period of performance of the Project, and the
projected full extent of the changes likely to be experienced in the periods ahead. Estimates of
the impact on revenues, expenses, and the change in equity shall be provided separately for each
material change certified by the chief executive officer, chief financial officer, or treasurer (or
equivalent position or role). References to the notes in the financial statements are not sufficient
to address the requirement to discuss the impact of material changes.

Where a material change will have a negative financial impact, the affected entity shall additionally
provide a discussion of measures that it will undertake to insulate the Project from such negative
material changes, and those currently in progress or reasonably anticipated in the future. If the
financial statements indicate that expenses and losses exceed income in each of the three
completed fiscal years (even if there has not been a material change), the affected entity shall
provide a discussion of measures that will be undertaken to make the entity profitable in the future
and an estimate of when the entity will be profitable.

Set forth at Appendix 2 is a representative list of events intended to provide examples of a material
change in financial condition. This list is intended to be indicative only and is not exhaustive.

At the sole discretion of VPRA, any failure to disclose a prior or pending material change may
result in disqualification from further participation in the selection process.

(d) Guarantor

VPRA may in its discretion, based upon the review of the financial information provided, specify
that an acceptable Guarantor is required as a condition of award of the Contract. If VPRA requires
a Guarantor, VPRA will require Proposer to provide the Guarantor’s financial statements for the
preceding three (3) years by a time specified in VPRA'’s notice to a Proposer that a Guarantor is
required.

If a Guarantor is required, Proposer must comply with all other requirements in the RFP for the
submission of financial information. VPRA reserves the right to review a proposed Guarantor’s
financial capacity and reject the proposed Guarantor if there is a material risk that it would be
unable to fulfill its obligations. VPRA additionally reserves the right to permit the CM/GC to
perform the Phase 1 Services without a Guarantor, but require a Guarantor as a condition to
execution of a Phase 2 Amendment.

4.2.3. Safety Record

Submit Form G, Safety Questionnaire, for each Principal Participant, in addition to the
documentation specified in Form G.
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4.2.4 Small Business Participation

Submit Form H, Record of Small Business Participation, for each Principal Participant reflecting
the record of BSBSD-certified small business participation in their contracts for the past three (3)
years.

4.3. Executive Summary

Proposer shall submit an executive summary that provides an overview of the information
presented in the Proposal. The purpose of the executive summary is to familiarize reviewers with
the content of the Proposal in plain language and to provide an introduction to the Proposal.

4.4. Experience of Proposer

Proposer shall identify projects performed by the Principal Participants demonstrating that they
have the experience, knowledge, and capability to execute the Project successfully. Proposers
should identify projects using alternative delivery methods (CM/GC, progressive design-build,
design-build, or methods with early contractor involvement) with a similar scope of work (work in
a railroad environment), risks, third-party considerations, and that have collaborative approaches
to design, construction, and successful price negotiation similar to that anticipated for the CM/GC
method to be used on this Project. Proposers shall provide the following information to
demonstrate its experience:

(a) Using Form I, Project Experience Description, provide at least two (2) projects, but no
more than three (3) projects, for each Principal Participant. All project descriptions should
highlight experience in the last ten (10) years relevant to the Project, with a focus on
projects that have similar scopes of work, similar risks, and demonstrate experience
comparable to that needed for the Project. Additionally, the projects must have reached
final acceptance as defined by the requirements of the submitted projects, except that for
each Principal Participant, Proposer may identify no more than one (1) project that has
not reached final acceptance provided that at least 50% of the value of the construction
work has been completed.

(b) Provide a narrative explaining how Proposer's