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AWARD ATTACHMENTS

California High-Speed Rail Authority FR-HSR-0009-10-01-02

1. Attachment 1



Attachment 1 to Amendment No. 2

The parties, intending to be legally bound, agree to amend their Agreement of September 23,
2010, as was amended on December 29, 2010, as follows:

1. Section 1 of Attachment 1 is deleted in its entirety, and the following is substituted therefore:

1. Identification of Awarding Agency and Grantee:

The California High-Speed Rail Authority (CHSRA or Grantee) and the Administrator of the
Federal Railroad Administration (FRA), acting by delegation from the Secretary of
Transportation, have entered into this Cooperative Agreement (“Agreement”) to conduct and
fund this project, as more specifically set forth in the Statements of Work, Attachments 3 and
3A, attached hereto and made a part hereof and any supplements thereto. As used in this
Agreement, the term “Project” refers to the overall effort identified in Section 8 of the
Grant/Cooperative Agreement and as that term is defined in Subsection 1(h) of Attachment 2.
As used herein, the term “individual work efforts” refers to each portion of the overall Project
covered by the individual tasks set forth in the Statements of Work (Attachments 3 and 3A) and
any future supplements or amendments thereto. Unless otherwise provided, reporting
requirements in this Agreement may be aggregated with respect to the individual work efforts.
However, progress reporting (Section 9 of Attachment 1), and budgeting and payment processing
(Sections 1 and 7 of Attachment 2) may not be aggregated, and must be accounted for on the
basis of the individual work efforts involved.

2. Section 9 of Attachment 1A is deleted in its entirety, and the following is substituted
therefore:

Section 9. Property Acquisition

3. The Grantee may not obligate or expend any funds (Federal, State, or private) for the Project
to acquire any real property for the Project, including rights-of-way, unless the property
acquisition is specifically authorized in a Statement of Work incorporated as an attachment to
this Agreement, or the Grantee has received FRA’s prior written permission indicating that
FRA has completed all required National Environmental Policy Act (NEPA) documentation,
and all other predicates to property acquisition have been completed Subsection 1(h) of
Attachment 2 is deleted, and the following substituted therefore:

h. Project means the task or set of tasks set forth in the approved Application as now
reflected in and refined by the individual work efforts set forth in Attachments 3 and 3A and any
supplements thereto which the Grantee carries out pursuant to this Agreement.

4. Subsection 2.b.(1) of Attachment 2 is deleted in its entirety, and the following is substituted
therefore:




1) Federal Laws and Regulations. The Grantee understands that Federal laws, regulations,
policies, and related administrative practices to this Agreement on the date the Agreement was
executed may be modified from time to time. The Grantee agrees that the most recent of such
Federal requirements will govern the administration of this Agreement at any particular time,
except if there is sufficient evidence in this Agreement of a contrary intent. Likewise, new
Federal laws, regulations, policies, and administrative practices may be established after the date
of the Agreement has been executed and may apply to this Agreement. If such new or changed
Federal laws, regulations, policies, and related administrative practices apply to/or govern, but
materially impact the Grantee or the Project or the Grantee’s ability to meet its obligations under
this Agreement, the Parties may amend this Agreement as necessary to complete the Project. To
achieve compliance with changing Federal requirements, the Grantee agrees to include in all
subassistance agreements and third-party contracts financed with FRA assistance specific notice
that Federal requirements may change, and the changed requirements will apply to the Project as
required. All limits or standards set forth in this Agreement to be observed in the performance of
the Project are minimum requirements.

5. Section 5 of Attachment 1 is deleted in its entirety, and the following is substituted therefore:

5. Project, Cost-Sharing Responsibility, and Funding:

a. The total estimated cost of the Project is $5,058,327,462.00 and is to be
apportioned as set forth in subsections (b)-(f). The costs for completing the
tasks required in Attachments 3 and 3A in the funding percentages identified
in subsections (c) and (e) and all costs in excess of those provided by FRA as
identified in this section will be the responsibility of the Grantee.

b. For the funds obligated in the Original Agreement and Amendment No. 1,
FRA funding assistance is limited to 49.8182% of the estimated cost of the
activities in Attachment 3 and Attachment 3A excluding activities in Task 8.1
therein, or $2,466,176,231.00, whichever is less.

c. For the funds obligated in the Original Agreement and Amendment No. 1,
Grantee funding assistance shall not be less than 50.1818% of the total cost of
the activities in Attachment 3 and Attachment 3A excluding the activities in
Task 8.1 therein. For the activities included in this subparagraph (c), the
Grantee funding shall not be less than $2,484,176,231.00.

d. For the funds obligated in Amendment No. 2, FRA funding assistance is
limited to 80% of the estimated cost of activities described in Task 8.1,
Attachment 3A to this Agreement or $86,380,000.00, whichever is less.

e. For the funds obligated in Amendment No. 2, Grantee funding assistance shall
not be less than 20 % of the total cost of the activities described in Task 8.1,



Attachment 3A to this Agreement therein. For the activities in this subsection
(e), the Grantee funding shall not be less than $21,595,000.00.

Of the amount specified in subparagraph (a) of this section, the total Grantee
funding contribution (both subparagraphs (c) and (e) of this section) shall not
be less than $2,505,771,231.00.

. When requesting payment, the Grantee must identify: (1) the total amount of

costs; (2) Grantee funding assistance applied to the Project; and (3) the
balance of Federal assistance dollars requested for each payment. Payment
requests must include a designation of the individual work effort involved.
The Grantee may provide its funding assistance under this subsection from
permissible non-Grantee sources.

. Funding responsibility for the Project under this Agreement is recapped as

follows

FRA Funding + | Grantee Cash + | Grantee In-Kind | = | Total Project

Assistance Contribution Contribution Funding
$ Original
Agreement $194,000,000 | + $194,000,000 | + $0 $388,000,000
$ Amendment No. 1
(PE/NEPA/CEQA) $37,500,000 | + $53,500,000 | + $0 $91,000,000
$Amendment No. 1
(FD/Construction) $2,234,676,231 | + | $2,236,676,231 | + $0 $4,471,352,462
$ Amendment No. 2
(FD/Construction) $86,380,000 | + $21,595,000 | + $0 $107,975,000
$ Total Amount. $2,552,556,231 | + | $2,505,771,231 | + $0 $5,058,327,462

In accordance with Attachment 2, Sections 7(c)(5) and (d)(1) herein, FRA
hereby authorizes the incurrence of pre-agreement costs by the Grantee on or
after February 17, 2009, in anticipation of Agreement award, but such costs
are allowable only to the extent that they are otherwise allowable under the
terms of this Agreement.

FRA recognizes that, except to the extent preempted by Federal law, the
payment obligations and Project funding assistance contribution of the
Grantee under this Agreement (including those to FRA directly) are subject to
the availability of appropriations by the California State Legislature, and in
the case of Proposition 1A bond funds, certain other legal requirements set
forth therein that must be satisfied prior to Proposition 1A bond funding for
certain purposes. The Grantee applied for and has been awarded Federal
funds through FRA’s competitive discretionary High-Speed Intercity
Passenger Rail (HSIPR) grant program with the understanding that it will
provide funding assistance for the Project as set forth herein. The Grantee has
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entered into this Agreement with the firm intention of completing all of the
tasks described herein, including providing the Grantee contribution of
funding assistance for those tasks. The Grantee will seek and diligently
pursue any needed appropriations from the California State Legislature and
diligently seek to satisfy such other requirements in Proposition 1A in a timely
and appropriate manner as necessary to meet the payment obligations and
project funding assistance contribution it has agreed to assume under this
Agreement.

6. Attachment 1B, American Recovery and Reinvestment Act of 2009 Clauses, is hereby
amended by adding a new Section 8 to read as follows:

8. Deadline for Recovery Act Reimbursement

The Grantee acknowledges that pursuant to 31 U.S.C. § 1552 and as described in the
High-Speed Intercity Passenger Rail (HSIPR) interim guidance published in the Federal
Register on June 23, 2009 (74 FR 29900), the fixed appropriation account for funds
made available under the Recovery Act closes on September 30, 2017 and any
remaining balance (whether obligated or unobligated) in that account shall be cancelled
and thereafter shall not be available for obligation or expenditure for any purpose.
Therefore, the Grantee is responsible for submitting to FRA all materials necessary for
Project closeout and meeting all other requirements for reimbursement under 49 C.F.R.
Part 18 with sufficient time for the completion of closeout and reimbursement no later
September 30, 2017. FRA shall process all such materials, and complete final closeout
and reimbursement by September 30, 2017, provided that FRA receives such materials
from CHSRA and determines those materials are consistent with the requirements above
by July 31, 2017. Nothing in this Section 8 changes the Grantee’s obligations to
complete the tasks required in Attachments 3 and 3A, and meet all other requirements,
within the time period otherwise specified in Section 4 of this Cooperative Agreement.

7. Subsection 11(g) of Attachment 2 is deleted in its entirety, and the following substituted
therefore:

g. Participation by Small Business Concerns Owned and Controlled by Socially and
Economically Disadvantaged Individuals:

1) The Grantee agrees to: (a) provide maximum practicable opportunities for small
businesses, including veteran-owned small businesses and service disabled
veteran-owned small businesses, and (b) implement best practices, consistent
with our nation’s civil rights and equal opportunity laws, for ensuring that all
individuals—regardless of race, gender, age, and disability, and national
origin— benefit from activities funded through this Agreement.



2) An example of a best practice under (1)(b) above would be to incorporate key
elements of the Department’s Disadvantage Business Enterprise (DBE) program
(see 49 C.F.R. Part 26) in contracts under this Agreement. This practice would
involve setting a DBE contract goal on contracts funded under this Agreement
that have subcontracting possibilities. The goal would reflect the amount of DBE
participation on the contract that the Grantee would expect to obtain absent the
effects of discrimination and consistent with the availability of certified DBE firms
to perform work under the contract. When a DBE contract goal has been established
by the Grantee, the contract would be awarded only to a bidder/offer that has met or
made (or in the case of a design/build project, is committed to meeting or making)
documented, good faith efforts to reach the goal. Good faith efforts are defined as
efforts to achieve a DBE goal or other requirement of this Agreement which, by
their scope, intensity, and appropriateness to the objective can reasonably be
expected to achieve the goal or other requirement.

3) The Grantee must provide FRA a plan for incorporating the above best practice
into its implementation of the Project within 30 days following execution of this
Agreement. If the Grantee is not able to substantially incorporate Part 26
elements in accordance with the above-described best practice, the Grantee
agrees to provide FRA with a written explanation and an alternative program for
ensuring the use of contractors owned and controlled by socially and
economically disadvantaged individuals.

8. Attachment 3, Statement of Work, Phase 1 California High-Speed Train Program —
PE/NEPA/CEQA, is deleted in its entirety, and the following is substituted therefore:

ATTACHMENT 3
STATEMENT OF WORK
(July 2011)

Phase 1 California High-Speed Train Program — PE/NEPA/CEQA
BACKGROUND

In 2008, the California State Legislature adopted AB 3034, finding “it imperative that the state
proceed quickly to construct a...high-speed passenger train system to serve the major
metropolitan areas....It is the intent of the Legislature that the entire high-speed train system
shall be constructed as quickly as possible...and that it be completed no later than 2020....”
Also in 2008, California voters passed Proposition 1A, approving $9 billion in bonds to support
construction of the high-speed train. The Legislature and the voters specifically directed that the
system should include California’s Central Valley, as well as other major California population
centers.



The California High-Speed Rail Authority (Authority or CHSRA) through the California High-
Speed Train Program (CHSTP) proposes to implement a new high-speed rail system, grade-
separated from road vehicle traffic and operated almost exclusively on separate, dedicated tracks
with a top design speed of up to 250 mph and an operating speed of up to 220 mph. The 800-
mile, statewide program will provide reliable, high-speed electrified train service between the
Bay Area, the Central Valley, Sacramento, and Southern California. The Authority has been
working to plan and design this system for over a decade.

In 2005, 2008, and 2010, the Authority and the Federal Railroad Administration (FRA)
completed and certified Program-level environmental impact statements/reports (EIS/EIR) under
the National Environmental Policy Act (NEPA) and the California Environmental Quality Act
(CEQA) covering the entire CHSTP. CHSRA and FRA currently are preparing project-level
EIS/EIR documents for individual sections (as identified below) of the CHSTP. CHSRA and
FRA will not make final decisions regarding specific facilities, construction, sections,
alignments, or mitigation measures until associated project EIR/EIS document(s) are complete
and certified.

Phase 1 of the program would involve construction of about 520 miles of the system between
San Francisco and Anaheim. Phase 1 is divided into seven geographic sections (Section(s)) as
follows:

Section Length (Miles)
San Francisco-San Jose 50

San Jose-Merced Wye 120
Merced-Fresno 60
Fresno-Bakersfield 115
Bakersfield-Palmdale 85
Palmdale-Los Angeles 60

Los Angeles-Anaheim 30

Phase 1 Total 520

Phase 1, when complete, would be designed to provide 2-hour and 40-minute nonstop service—
competitive with air travel—between San Francisco and Los Angeles, compared with over 6
hours of travel time by automobile. Before construction begins on Phase 1 of the CHSTP, it is
necessary to finish the required environmental documentation and preliminary engineering (PE),
which is the subject of this Attachment 3. No construction activities are funded under this
Statement of Work.

GENERAL OBJECTIVE

The Grantee (Authority) shall complete PE (approximately 30% design) and environmental
documentation to support final environmental decisions in the form of Notices of Determination
(NODs) and Records of Decision (RODs) for each of the seven Sections listed above, and station
area planning, right-of-way (ROW) preservation, and development of necessary documents for
design/build bidding and ultimately construction of Phase 1 of the CHSTP, from San Francisco
to Anaheim, California.



DESCRIPTION OF WORK

The following description of the work outlines the actions the Authority will undertake to
advance the environmental documentation, PE, and preparation of camera-ready bid documents.
The work is organized, scheduled, budgeted, and will be monitored, invoiced, and reported in
accordance with the Authority’s existing Work Breakdown Structures (WBSs) for the Regional
Consultants (RCs) preparing the environmental documents and PE, and for the Program
Management Team (PMT) that provides management authority over the six RCs and other
Authority contractors. To facilitate the grant administration process, four grant tasks and
subtasks listed below have been established, three of which are directly correlated with a CHSTP
WBS task (or group of tasks) shown in parentheses. The tasks and subtasks are also directly
correlated to individual line items in the detailed approved project budget to be submitted and
approved by FRA. The Grantee shall provide quarterly updates to the Approved Project Budget.
Revisions to the Approved Project Budget must be made in accordance with Attachment 2,
Section 4 of the Cooperative Agreement (Agreement).

A detailed description of each of the PMT WBS tasks is provided in Exhibit 1, and each of the
RC WBS Tasks is described in Exhibit 2. An overall description of the PE/NEPA/CEQA grant
tasks follows below. A more detailed description of each subtask can be found in the exhibits by
reading the WBS task(s) associated with each of the PE/NEPA/CEQA grant subtasks as
described below.

Task 1: Environmental Review

Task 1.1 Regional Consultant Project Management (RC Task 1)

Task 1.2 Regional Consultant Public/Agency Participation (RC Task 2)

Task 1.3 Alternatives Analysis (RC Task 3)

Task 1.4 EIR/EIS Analysis (RC Task 5)

Task 1.5 Draft and Final EIR/EIS (RC Task 7)

Task 1.6 Certification of EIR/EIS and ROD (RC Task 8)

Task 1.7 Program Management (50% of PMT Tasks 1, 2, and 5 + 100% of PMT Task 4)

Task 2: Preliminary Engineering (approximately 30% design)
Task 2.1 Regional Consultant PE (RC Task 4)

Task 2.2 Program Management (50% of PMT Task 1, 2, and 5)
Task 2.3 PMT Engineering (PMT Task 3)

Task 3: Other Related Work Needed Prior to Start of Construction
Task 3.1 Regional Consultant Station Area Planning (RC Task 6)

Task 3.2 Regional Consultant Right-of-Way (ROW) Work (RC Task 9)
Task 3.3 PMT ROW Work (PMT Task 6)

Task 3.4 Ridership Forecasting (PMT Task 7)

Task 3.5 Construction Planning/Procurement Support (PMT Task 8)
Task 3.6 Station Area Planning

Task 3.7 Los Angeles Union Station




Task 4: Project Administration and Indirect Costs
Task 4.1 Statewide Cost Allocation Plan (SWCAP) and Indirect Cost Methodology

Task 1: Environmental Review

The environmental review process is being conducted in accordance with the requirements of the
National Environmental Policy Act (NEPA), the California Environmental Quality Act (CEQA),
Section 106 of the National Historic Preservation Act, Section 4(f) of the Department of
Transportation Act (49 U.S.C. 303), and other applicable environmental laws and regulations
(collectively NEPA/CEQA). The Federal Railroad Administration (FRA) is the Federal lead
agency responsible for NEPA compliance, and the Authority is the State agency responsible for
CEQA compliance. To satisfy both NEPA and CEQA, a combined environmental document is
prepared—EIR for CEQA and EIS for NEPA. The combined environmental document is
referred to as an EIR/EIS.

The Authority has seven project-level EIR/EIS studies under way for Phase 1 of the CHSTP. In
consultation with FRA, the Authority will prepare the EIR/EISs in accordance with the Council
on Environmental Quality’s NEPA implementing regulations (40 C.F.R. Part 1500), FRA’s
Procedures for Considering Environmental Impacts (64 F.R. 28545 (May 26, 1999)), and other
applicable Federal and State environmental assessment/review requirements. The Authority will
carry out the steps required to complete the environmental documents as described below.

e Notice of Intent (NOI)/Notice of Preparation (NOP): A NOI is prepared and published
by FRA in the Federal Register. Under CEQA a similar NOP is prepared and filed with
the State Clearinghouse and advertised in local newspapers. (This step has already been
completed for all seven Sections and is not a part of this Statement of Work.)

e Scoping: Scoping involves public meetings called “scoping meetings” at selected
locations within the study area to present the Program Level alternatives and optional
station sites, explain the environmental process, and receive comments from the public
and agencies regarding issues and alternatives to be studied in the EIR/EIS document for
the particular HST section. (This step has already been completed for all seven Sections
and is not a part of this Statement of Work.)

e Agency Coordination: The Authority, along with FRA, will develop an Agency
Coordination Plan that will bring together the appropriate local, regional, State, and
Federal agencies to ensure compliance with their respective environmental approval and
permitting requirements. The Agency Coordination Plan outlines the roles and
responsibilities of these agencies and identifies the project information that will be shared
with them for comment. Similar plans are prepared to facilitate public outreach to local
communities including low income and minority populations, as well as Native American
tribes and other consulting parties in the Section 106 process. (Agency coordination is
under way on all seven Sections and activities undertaken in support of agency




coordination after the effective date of this Agreement' are potentially eligible under this
Statement of Work.)

e Purpose and Need: The Authority, with FRA, will develop a project Purpose and Need
Statement for each Section, which is required by NEPA and documents why a project is
undertaken, and includes the description of project objectives for CEQA. (Purpose and
Need Statements are being prepared for all seven Sections and activities undertaken in
developing purpose and need statements after the effective date of this Agreement are
potentially eligible under this Statement of Work.)

e Alternatives Analysis: The Authority, with FRA approval, will conduct an Alternatives
Analysis (AA) in each Section to help identify the alignments and station locations to
carry forward in the environmental review. The AA process will define potentially
reasonable and feasible project alternatives, design options, and station locations that can
meet the NEPA Purpose and Need and CEQA project objectives while avoiding or
minimizing environmental impacts. Nothing in this Agreement shall preclude the
consideration or further study (and associated funding under this Agreement) of any
reasonable alternative(s) to complete the CHSTP, including reasonable alternative(s)
outside the currently identified Section(s) set forth above and elsewhere in this
Agreement as is appropriate under either NEPA or CEQA. (The AA process is under way
in all seven Sections and activities undertaken in developing the alternatives analysis
after thg effective date of this Agreement are potentially eligible under this Statement of
Work.)

e Project Definition: The Authority will prepare a draft of the Project
Definition/Description for each Section when the AA process is finished, and will update
it when engineering design reaches 15% completion. The Authority, with FRA, will
proceed first with the preparation of Technical Reports, and then with the development of
baseline conditions, impact analyses, and mitigation measures for the Draft EIR/EISs.
(Project definition will begin after AA process is complete and is a part of this Statement
of Work.)

e Administrative Draft EIR/EIS: Prior to releasing the public Draft EIR/EIS documents, an
Administrative Draft EIR/EIS is prepared for each Section for the Authority and FRA.
These agencies will review the Administrative Draft EIR/EISs for completeness and
conformity with the NEPA/CEQA requirements. Pursuant to the terms of agreements by
and between the relevant agencies, the Administrative Draft EIR/EISs or relevant
portions thereof would be circulated to cooperating agencies, which may include the U.S.
Army Corps of Engineers for all Sections, and may include the Federal Transit
Administration, the Bureau of Land Management and other Federal agencies for specific
Sections. (The Administrative draft is underway for all of the seven sections and
activities undertaken in support of the Administrative Draft EIR/EISs after the effective
date of this Agreement are included within this Statement of Work.)

! This language does not prohibit the potential reimbursement of allowable expenses incurred prior to the
effective date of this Agreement, if and as permitted per Section 5.i. of Attachment 1 to this Agreement.
2 Any modifications to this paragraph made through Amendment 2 confirms the parties’ intent and mutual
understanding reached in the original Cooperative Agreement executed September 2010,
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Draft EIR/EIS: The Authority, with FRA, will prepare and circulate Draft EIR/EISs for
public and agency review. A public review and comment period of 45 to 60 days will be
provided for each of these publications. The Authority, with FRA, will present the results
of the analysis described in the Draft EIR/EIS documents at public meetings and
comments will be accepted regarding the project and the environmental documents. The
Authority, with FRA will prepare responses for the comments received on the Draft
EIR/EISs. Both the comments and responses will be presented as part of the Final
EIR/EISs. (The Draft EIR/EISs are underway for all of the seven sections and activities
undertaken in support of the Draft EIR/EISs after the effective date of this Agreement are
included within this Statement of Work.)

Final EIR/EIS: The Authority, with FRA, will prepare Final EIR/EIS documents for the
seven high-speed train Sections and make the Final EIRs/EISs available for a 30-day
period. (The Final EIR/EISs have not been prepared and will be undertaken as a part of
this Statement of Work.)

NOD/ROD: The Authority will file a NOD for the decisions it makes related to each
Final EIR, and prepare associated appropriate supporting documentation and/or findings.
The Authority will support FRA in issuing RODs. (The NOD/RODs have not been
prepared and will be undertaken as a part of this Statement of Work.)

The Authority has contracted with the PMT and six RCs to prepare the environmental
documents, PE, and other related work products needed to advance the CHSTP. In managing the
EIR/EIS process through final approval of a NOD/ROD for each high-speed train Section, the
PMT has prepared guidance to ensure that each RC will:

Conduct public scoping meetings with presentation materials intended to inform the
public of the CHSTP and help them understand the environmental review process.
Have adequate public, stakeholder, and agency outreach during the environmental review
process.

Provide outreach to non-English-speaking communities or groups.

Conduct the AA process developed for the projects with a level of detail and
public/agency involvement needed to select the most reasonable and feasible options,
which will avoid or minimize potential impact.

Use the study area limits developed for the projects to identify environmental baseline
conditions.

Use the criteria and significance thresholds developed for the projects to identify
potential impacts.

Identify measures to avoid, minimize, and/or mitigate impacts.

During the preparation of the environmental deliverables and EIR/EIS documents by the RCs,
the Authority and PMT staffs will provide technical and quality assurance/quality control
(QA/QC) review to ensure that the guidance and standard methods adopted by the Authority and
FRA are followed.

Task 1 also includes the work to be undertaken by the Authority to prepare agency agreements,
and to obtain regulatory agency approvals, and environmental permits. The RC’s staff with
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expertise in environmental permitting will assist with, and manage the documentation needed
for, the permitting process on behalf of the Authority, which begins during the preparation of the
Final EIR/EIS. The major environmental permits that each of the HST Sections may require
include:

Section 404 permit under the Clean Water Act

Section 401 water quality certification permit

Section 408 and Section 214 of the Water Resources Development Act

Section 4(f) and Section 6(f) Approvals

National Pollution Discharge Elimination System (NPDES) Permits

U.S. Fish &Wildlife Service Section 7 Consultation and Biological Opinion
California Endangered Species Act permits

California Department of Fish and Game (DFG) Section 1602 Lake and Streambed
Alteration Agreement

e (alifornia Department of Transportation (Caltrans) Encroachment Permits

As permitted by Federal and State law, the Authority will also contract with other Federal, State,
and local entities as required to support environmental review and preliminary engineering,
including State and local governments, railroads and utilities. Any FRA reimbursement for any
such activities must be consistent with the requirements of OMB Circular A-87 and be identified
in the approved “Description of Outside Positions” described in Task 1 Deliverables below.

In addition to the environmental work described above, Task 1 includes, as its first deliverable,
summary and detailed schedules and budgets outlining milestones to be submitted to FRA for
approval within 30 days of execution of Amendment 2 of this Agreement and shall be updated
quarterly.

Task 1 Deliverables

The Authority, in coordination with FRA, shall prepare and deliver the following document(s)
for the seven Phase 1 sections:

e Revised Summary and Detailed Budget and Schedule for Phase 1

e Agency Coordination Plan

e Purpose and Need Statement

e Preliminary Alternatives Analysis Reports and, if necessary, Supplemental Alternatives
Analysis Reports

e Project Definition/Description

e Administrative Drafts of the EIR/EISs for both the draft and final documents, including
any required Section 4(f) Statement(s)

e Draft and Final EIR/EISs, including any required Section 4(f) Statement(s) and
Environmental Mitigation Implementation Plan and updates

e NOD for the decisions it makes related to each Final EIR

e Draft ROD for each Final EIS
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e Statewide agency agreements with environmental resource agencies as required to
support the environmental permitting

e Description of Outside Positions (e.g., at other government agencies) to be partially or
fully funded by this Agreement, for FRA review and approval

e Required environmental permits

Task 2: Preliminary Engineering (approximately 30% Design)

The Authority, in coordination with FRA, shall complete PE of the seven Phase 1 Sections
described above.

The Authority with assistance from PMT Engineering will provide ongoing oversight of the RCs
to assure design consistency and satisfaction of legal requirements across the system. The RCs
are guided by design criteria set forth in technical memoranda for the system. Design
consistency will be achieved by strict adherence to these design criteria by the RC teams as they
develop their 15% design and up to 30% design (and additional design work for discrete areas as
needed and agreed to by FRA) submittals as follows:

e 15% design — The Authority will complete preliminary engineering for acceptance by FRA
that is sufficient to support a regional project draft and final EIR/EIS, provide a more detailed
construction cost estimate, and conform with all requirements and commitments included in
decision documents (FRA ROD; Authority resolution, CEQA findings, and Mitigation
Monitoring and Report Plan) and the Final Program EIR/EISs. Generally, the level of
engineering detail will be sufficient to determine the required footprint for the CHSTP
facilities and identify environmental impacts.

e 30% design— The Authority will complete preliminary engineering for acceptance by FRA
that conforms to the regional project Final Environmental Documents that will support
procurement of final design and construction services and provide a more detailed and
accurate construction cost estimate. Generally, the level of engineering detail will identify
all elements of the project to be constructed but leave construction details and final
placement for development during final design. However, there may be discrete areas of the
CHSTP that will require additional design work beyond 30% to inform decisionmaking.
Design beyond 30% covered by this Agreement will be only as needed and agreed to by FRA
prior to commencing additional design activities.

The engineering-related requirements generally fall into two categories, technical design
requirements and safety requirements. Compliance with the technical design requirements is
critical to ensure that the CHSTP provides the performance mandated by the guiding legislation
(AB 3034) and set forth by the Authority in policy documents. Compliance with applicable
safety requirements, including requirements which may be codified in an FRA Rule of Particular
Applicability (RPA) and/or waiver for the CHSTP, is critical to securing any necessary approvals
from FRA and other entities to operate the California high-speed train in revenue service.
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Task 2 includes the work by the Authority to support the development of the RPA, development
of design standards, rolling stock specifications, and operations & maintenance (O&M) plans as
further described below.

Design Standards and O&M Plans

The Authority will develop design standards and O&M Plans to meet the Federal and State
safety requirements and the performance objectives of the CHSTP. Engineering and design
standards, plus O&M plans, will guide the final design and construction of the high-speed rail
system. O&M plans will be developed only for the purpose of informing design and
construction determinations and decision-making and shall be limited in scope to such purpose.

The engineering efforts are focused on five key areas of activity, all of which are required to
ensure that the designed high-speed rail system will meet the specified performance objectives.
These key areas include:

Systemwide Design Elements

e The Authority will produce, in coordination with FRA, CHSTP requirements and design
for a network-wide 2 x 25-kV traction power supply system and coordinate with the
CPUC for obtaining necessary approval(s).

e The Authority will produce, in coordination with FRA, standard designs for track
structure, overhead contact system (OCS), and ancillary facilities to ensure a consistent
application across the CHSTP network.

e The Authority will produce, in coordination with FRA, train control and communications
systems specifications that provide the CHSTP’s requirements for performance, capacity,
and safety and for consistent application across the CHSTP network.

Design Criteria and Standards

e The Authority will prepare design criteria in consultation with FRA, that comply with
FRA safety standards and requirements, and support the Petition for the RPA, including
designs related to trainsets, track alignment, bridge and viaduct design, tunnel design,
building (including stations and maintenance facility) design, earthworks, drainage
design, safety and security, geotechnical investigations and design, seismic
considerations, traction power facility equipment, traction power system analysis, OCS
configuration, positive train control, system architecture and design requirements, system
interfaces, and supervisory control and data acquisition.

e The Authority will develop design criteria that are documented in drawings and technical
memoranda and include assessment of existing high-speed rail systems, analysis of what
is appropriate for the California high-speed rail system, and design guidance for final
design and construction. Design criteria and standards will ensure that all subsystems
deliver a reliable and safe high-speed train system commensurate with State law and FRA
requirements and provide a consistent design approach to be applied to each CHSTP
section.
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e The Authority will prepare, in coordination with FRA, the CHSTP Design Manual that
will be the primary design reference for final design and construction. Standard
specifications and special provisions will be developed for inclusion in the procurement
documents.

Maintenance Plan

e The Authority will develop a plan, in consultation with FRA, for the maintenance of track
infrastructure, known as maintenance-of-way (MOW), addressing inspection and
maintenance activities and frequency intervals (time or mileage as appropriate) typical
for high-speed rail infrastructure for purposes of determining MOW facility
requirements, including activities at each site, equipment requirements, and approximate
size and locations.

e The Authority will create, in coordination with FRA, a rolling stock inspection and
maintenance plan that includes activities, and frequency intervals (time or mileage as
appropriate) typical for high-speed rail rolling stock for purposes of determining rolling
stock facility requirements including types of facilities, activities at each of the facilities
including major equipment, required frequency of inspection and maintenance,
approximate location for each of the facility types, approximate size of each facility type,
and rolling stock dwell time at each location.

Operational Planning and Concept of Operations

e The Authority will prepare and submit to FRA an operational plan to support Project
Section studies and make regional project recommendations for the purpose of
determining facility requirements that optimize system performance. The plan will
include operational concepts for the CHSTP, including operational objectives, mainline
configuration, and control of operations, rolling stock storage, maintenance, and repair
for the purpose of determining facility requirements that optimize system performance.

e The Authority will also prepare and submit to FRA operating design criteria including
operating routes, operating speed and restrictions, design level of service, operating
hours, operating schedule and station dwell times, normal and contingency modes of
operations, recovery time, headways, and trainset length and seating requirements.

Rolling Stock Specifications

e The Authority will prepare and submit to FRA rolling stock specifications to support
procurement and acceptance of trainsets that meet the Authority’s performance and safety
requirements including maximum operating speed, acceleration rate and braking rates
(service and emergency), leading dimensions and clearances, trainset makeup, number of
seats, number of trainsets, distributed power versus locomotive hauled, line voltage,
radial steering trucks, heating, ventilating, and air-conditioning requirements, coupling
systems (internal and external), carbody materials, energy management systems, signal
and train control technologies, and communications requirements.

Task 2 Deliverables
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The Authority shall prepare and deliver, in coordination with FRA and as described above for
Task 2, the following preliminary design documents for each of the seven Phase 1 Sections
and/or systemwide:

15% design for each Section

Approximately 30% design for each Section

Systemwide design standards

CHSTP Design Manual

O&M plans, including maintenance plans, and design criteria
Rolling stock specifications.

Task 3: Other Related Work Needed Prior to Start of Construction

In addition to the Environmental Review (Task 1) and Preliminary Engineering (Task 2)
described above, the Authority will also complete the additional work required to be completed
prior to start of construction, including ROW acquisition support, ridership forecasting, and
construction planning/procurement support as more fully described in the attached RC and PMT
task descriptions (See Exhibits 1 and 2).? Station area planning would be initiated concurrent
with Task 1 and would continue past the start of construction.

Station Area Planning

The Authority shall, in partnership with appropriate local government entities, develop a station
area plan incorporating a transit-oriented development (TOD) zoning overlay (or equivalent) to
the local comprehensive plan for a one-half-mile area around Phase 1 HST stations (or such
other area as CHSRA and FRA deem appropriate on a station-by-station basis). The station area
plan will address station site(s) and conceptual design; surrounding infill development;
transportation connectivity; development parcel economic viability analysis; and a
financing/phasing plan. Station area plans should address the following goals for each station in
a manner appropriate to the local context:

e Develop and recommend for adoption transit oriented development (TOD) measures at
and around the locations of HST stations.

e Work with the local jurisdictions in which potential HST stations are being considered to
facilitate adoption, amendment of City and County General Plans and zoning codes
and/or adoption of Specific Plans consistent with HST station area development plans.

e  Work with regional and local transit providers, and all other government agencies to
establish, relocate, and add transit as necessary to the HST station to achieve a target
percentage of all rail passengers accessing the station by transit.

% In the event of any conflict between this Attachment 3 and Exhibits 1 and/or 2, this Attachment 3 shall
control.
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e Treat the HSIPR station as a new city gateway — consider the station’s form and spaces,
both primary and secondary (backside, underside); the station’s place-making effects and
iconic and readily identifiable design.

¢ Plan intensified development for the one-half-mile area (or such other area as CHSRA
and FRA deem appropriate on a station-by-station basis) around the station site — step up
the development densities closer to the station; recommend minimums for dwelling units
(DU)/acre for residential and floor area ratio (FAR) for commercial/light industrial;
recommend development massing and setbacks from the street; and recommend urban
design and building design treatments so public spaces within the “station district” will
be inviting to walk through both day and night by people of all ages.

e Plan an urban scale and streetscape that promotes walking, biking, and transit use —
establish continuity of the public way; create a hierarchy of streets; design a walkable
street pattern/grid; emphasize pedestrian spaces immediately around the HSIPR station;
accommodate bicyclists, transit, taxis, and passenger drop-off, car-sharing services, and
access to parking.

e Tailor a phased parking strategy to the station context and market, paying particular
attention to the amount and price of parking in the station area — account for expected
parking demand for the HSIPR service; account for possible substitution of additional
transit services and pedestrians from adjacent development (including at the parking
sites) for parking demand; and include parking policies that manage supply and charge
locally appropriate market rates to encourage station access by transit, taxis, and walking.

e Develop a financing and phasing plan as to how the station area plan’s public
infrastructure will get financed and what financing and other tools will be used to attract
private investment and development.

ROW Acquisition Support

For all Phase 1 sections, the Authority shall:

e Identify parcels that could protect ROWs and preserve land for future high-speed rail
uses based on the Program EIR/EIS decisions and consistent with environmental review
requirements and other applicable legal requirements.

e (Gather and document parcel requirements to support negotiations, including survey
documents and legal descriptions with respect to ownership, easements, and parcel size.

e Develop a Relocation Plan for ROW acquisitions that conforms to the State and Federal
relocation assistance requirements including the Uniform Relocation Assistance Act, and
other State and Federal provisions that would be required at the time of acquisition.

ROW Preservation

Through this Agreement, funds are provided for the preservation and acquisition of Los
Angeles Union Station property and rights-of-way. This early acquisition will ensure that the
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long term use of the station is secured, a future revenue stream is secured and dedicated to
use for HST system capital and operating costs as shown in CHSRA financial plans, CHSRA
is not solely dependent on third parties for the development of this major hub, and CHSRA
will be able to influence and benefit from future station development initiatives. CHSRA
must demonstrate to FRA that this investment will immediately result in a positive revenue
stream and that any necessary environmental documentation is complete prior to committing
funds.

Ridership Forecasting

Ridership work to support Phase 1 EIR/EIS completion: July 1., 2010 through
NOD/ROD: The Authority shall prepare ridership & revenue forecasts and station
boardings to support the final project EIR/EIS documents and the final selection of
station locations, updating operating and service patterns (e.g., Anaheim-Los Angeles
Union Station 3-5 trains/hour), and evaluating maximum reasonable impacts (local
traffic, regional &local air quality, parking requirements, etc.).

Ridership & revenue forecasting work to support 30% design of Phase 1, construction
planning/procurement, and staged development of facilities: The Authority shall prepare
forecasts of growth and timing of ridership & revenue in conjunction with staged opening
of service (e.g., sizing of the trainset fleet, initial phases of storage yard and maintenance
facility equipping, staged parking requirements and road/transit improvements around
stations).

Construction Planning/Procurement

For all Phase 1 sections, CHSRA shall:

Develop a staging and construction plan.

Complete civil design, systems design, systems integration and any value engineering
efforts.

Develop an approach and bid packages for equipment and construction procurement and
other services, if needed.

Develop detailed cost estimates as PE is completed.

Support procurement and construction inspection.

Task 3 Deliverables
The Authority, in coordination with FRA, shall prepare and deliver the following for each Phase
1 section:

e Station area plans

e ROW acquisition plans

e ROW acquisition documentation

e Ridership forecasts

e Construction contract documents ready for bid.
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Project Limits: The Project limits of each geographic Section are established in each RCs’
contract. They extend generally between major proposed station locations along the Phase 1
route at a logical breakpoint between Sections. There is close coordination between RCs in
adjacent sections to ensure that all seven Sections will connect and function seamlessly.

Task 4: Project Administration and Indirect Costs

Under this Agreement, the Grantee may seek reimbursement for allowable costs pertaining to the
administration of the funds by the State and other indirect costs. The allowable costs may
include costs incurred by the Authority, its project management consulting team, or other State
agencies that provide services to the Authority in administering the funds (e.g., the California
Department of Finance, Department of General Services, and Department of Justice).

Statewide Cost Allocation Plan (SWCAP) and Indirect Costs

Grantee shall administer the activities under this Cooperative Agreement consistent with the
requirements of OMB Circular A-87. The California Department of Finance is designing and
maintaining statewide systems required for administering Federal funding received under ARRA
and is assessing the CHSRA’s share of those SWCAP expenditures.

Under the SWCAP, as authorized by OMB Circular A-87, the California Department of Finance
has assessed the Grantee for a proportional share of the State’s overall costs of designing and
maintaining statewide systems required for administering Federal funding received under the
American Recovery and Reinvestment Act of 2009 (ARRA). The Department of Health and
Human Services (HHS) has reviewed and approved a supplemental SWCAP for California’s
ARRA funding. In approving the State’s ARRA Supplemental SWCAP Addendum, HHS
concurs that the methodology, activities, and projected expenditures have been deemed
consistent with the requirements of OMB Circular A-87 and associated Guidance on developing
SWCAPs for Recovery Act Projects. CHSRA’s share of SWCAP is derived as a percentage of
the Authority’s total statewide ARRA allocation.

In addition, OMB Circular A-87 allows for the reimbursement of certain indirect costs which
may not be included in the SWCAP but are otherwise allowable. In order to determine the
applicability and scope of potential indirect costs, as well as the method for reimbursing such
costs, the Authority shall submit to FRA, the appropriate documentation describing a proposed
approach for FRA review and approval.

Task 4 Deliverables:

e The Authority shall submit to FRA documentation of its portion of the SWCAP which
shall include at a minimum all documentation submitted to HHS pursuant to the
requirements of OMB Circular A-87 for approval of the SWCAP. After review, FRA
will determine which costs are reimbursable and appropriate under the SWCAP.

e The Authority shall also submit to FRA for review and approval a methodology for
identifying other allowable indirect costs and a method for determining the appropriate

reimbursement. After review, FRA will determine which indirect costs are reimbursable.
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If appropriate the budget may be amended to reflect this determination and shall be
incorporated herein.

PROJECT SCHEDULE

Two sections (Merced-Fresno and Fresno-Bakersfield) are targeted to complete environmental
review in early 2012 and to start construction by the end of 2012, with construction completed
by the end of September 2017*. The remaining five Phase 1 Sections (San Jose-Merced, San
Francisco-San Jose, Bakersfield-Palmdale, Los Angeles-Anaheim, and Palmdale-Los Angeles)
are scheduled to complete environmental review in early 2013 through early 2014 (San Jose-
Merced scheduled first, in January 2012, with the others to follow) and, as funding becomes
available, would be ready to start construction thereafter. A Summary and detailed schedules
outlining milestones for deliverables were submitted to FRA for approval in March 2011, and
shall be updated quarterly.

PROGRAM ESTIMATE/BUDGET

The total cost of the Phase 1 PE/NEPA/CEQA activities as described in Tasks 1, 2, 3, and 4 is
approximately $479.0 million, of which, this Agreement will fund up to $231.5 million and the
Authority is responsible for obtaining funds for the remainder.

The total cost, and the Federal, State, and local share of these costs are listed in Table 2 below. It
is understood that any additional expense required beyond that provided in this Agreement to
complete the activities described above shall be borne by the Grantee. A detailed project budget
by task and subtask, by Fiscal Year, and by performing entity (RC and PMT) was submitted to
FRA for its approval in March 2011, and the detailed approved project budget will be updated by
the Authority quarterly. Revisions to the Approved Project Budget must be made in accordance
with Attachment 2, Section 4 of the Agreement.

Table 2: Cost of the Phase 1 PE/NEPA/CEQA Work

Total Cost State Share Local Share Federal Share
(YOE $ in (YOE $ in (YOE $ in (YOE $ in
Section® Millions) Millions) Millions) Millions)
San Francisco - San Jose $47,832,015 $23,916,008 $0 $23,916,008
San Jose — Merced $60,522,298 $28,975,435 $1,285,714 $30,261,149
Merced - Fresno® $57,631,276 $27,672,781 $1,142,857 $28,815,638

* As described in Section 8 of Attachment 1B, the Authority must submit for reimbursement all expenses within the
time specified in that Section 8 for FRA to make appropriate payments no later than September 30, 2017.

> The total amount budgeted in this Statement of Work for each of these sections includes funds for station area
planning as described in Task 3. The non-Federal matching funds (50%) must be provided by local government
unless (a) local government can reasonably demonstrate that it cannot provide (or secure from other government or
private sources) the matching funds and (b) CHSRA determines that Prop 1A funds are legally available to cover the
part of the match not provided by a local government.
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Total Cost State Share Local Share Federal Share
(YOE $ in (YOE $ in (YOE $ in (YOE $ in
Section® Millions) Millions) Millions) Millions)
Fresno — Bakersfield® $75,959,484 $35,551,170 $2,428,572 $37,979,742
Bakersfield — Palmdale $55,384,691 $27,692,346 $0 $27,692,346
Palmdale - Los Angeles $63,638,891 $31,176,589 $642,857 $31,819,446
Los Angeles - Anaheim’ $117,131,345 $18,565,672 $48,000,000 $50,565,672
Project Administration and Indirect Costs $900,000 $450,000 $0 $450,000
Total $479,000,000 $194,000,000 $53,500,000 $231,500,000
PROJECT COORDINATION

The Grantee shall perform all tasks required to complete the necessary environmental
documentation and preliminary engineering through a coordinated process with interested
parties, including all railroad owners and operators within the project area, participating and

cooperating State and Federal resource agencies, Caltrans, and FRA.

PROJECT MANAGEMENT

The Authority’s staff organization currently consists of a Chief Executive Officer, a Chief of
Staff, a Chief Financial Officer, Chief Counsel and two Deputy Executive Directors (for
Communication, Policy and Public Outreach, and for Environmental Review and Planning), a
small support staff, as well as a Chief Engineer contractor, a Project Management Oversight
(PMO) contractor, a Government Relations Management contractor, a Program Management
Team, and seven RC Teams (plus an additional team for the “Altamont Corridor Rail Project™).
Additionally, the Authority employs a financial consultant contractor and a public outreach and
communications contractor. The California AG’s office provides legal support to the Authority
on all matters including review of the environmental deliverables (under CEQA) up to and
including the Final Environmental Report (EIR) and the NOD. The Authority is working with
FRA under a Memorandum of Understanding, and FRA, the Federal lead agency for NEPA, is

responsible for the technical and legal review of the section EISs.

Nothing herein is intended to, or shall be construed to or shall operate to, preclude or to limit the
Authority from negotiating such changes in its contracts with its consultants as it finds are
necessary and appropriate in order to secure the performance of the work described herein in an
adequate and timely manner, provided, however, that the Authority shall provide to FRA timely
written notice of all such contractual changes relevant to the work to be performed under this

Statement of Work.

% The total amount budgeted in this Statement of Work for Merced-Fresno and Fresno-Bakersfield includes $500,000
each for Merced and Bakersfield station design. The non-Federal matching funds (50%) shall be provided by local
agenc (ies) subject to the exceptions listed in footnote 5.

7 The total amount budgeted in this Statement of Work for Los Angeles- Anaheim includes funding for Los Angeles
Union Station ROW preservation subject to the requirements listed in Task 3, ROW Preservation.
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Exhibit 1 to Attachment 3

PMT SCOPE OF WORK AND DELIVERABLES

Phase 1 California High-Speed Train Program — PE/NEPA/CEQA
A. PMT STATEMENT OF WORK

The work on the PMT contract will be done in phases. The Phase I of this work is estimated to

take 6 years to complete. The Consultant will prepare an Annual Work Program (AWP) which

will consist of a detailed scope of work (defining deliverables and due dates), a detailed staffing
plan, and cost estimate.

Phase I - PE for completion of EIR/EIS, Implementation Plan. During this phase, the
Consultant will be accountable for:

= Establishment of a Project Office

= Development of a project implementation strategy and master plan

= Launch and management of the project level environmental work through a
series of GEC consultants

= Development of a Right-of-Way assessment and acquisition program

= Development of a methodology for the performance and management of
subsurface structural/geotechnical investigation

The CONSULTANT will establish those systems necessary to maintain control of the
schedule, budget, documentation, procurement, construction contracting strategies,

etc. so that project delivery tracks the established schedule and financial targets.

Program Management Responsibilities

A. Project Management Plan (PMP) Develop a PMP in accordance with generally
accepted industry practice

B. Prepare and maintain: 1) a master project schedule, 2) project estimate, and 3)
financial and technical information system using contemporary software
applications and MIS technology to facilitate controlled access by all project
participants for obtaining and updating information. All project information is to
be integrated through the use of a master Work Breakdown Structure (WBS). The
WBS will facilitate the periodic summarization of detailed cost and schedule
information.

C. Project Management and Control System (PMCS) - Implement a PMCS that
enables the integrated monitoring and control of the entire project in terms of
financial management, scheduling, document control and other status reporting
functions. While the focus initially is Phase I, the PMCS should be chosen to
accommodate expansion for use throughout the entire program.

D. Risk Management Plan (RMP) - Develop program and management plan which
identifies the potential risks which could threaten the timely and cost effective
completion of the project. Risks to be identified should include but are not
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limited to technical, financial, institutional, and legal risks, and the RMP shall
address those risks identified as appropriate by the Authority’s Executive
Director. The RMP will include risk identification, risk assessment, risk
allocation, and recommended risk management strategies. The plan will be
updated on a periodic basis.

Project Insurance - Develop and recommend project insurance strategy through
the evaluation of available alternatives and the review of successful approaches
deployed elsewhere. When the need arises, prepare RFP for the solicitation of
wrap-up insurance and manage the contract.

Quality Management - Establish and implement a QA and QC plan for the work
of the CONSULTANT and a master plan for the project

Public Education, Participation and Outreach — Assist and implement a public
education, participation and outreach plan for a diverse stakeholder group
throughout the project area.

Design Standards and Coordination — Establish master standards for the project
and establish procedures and systems to assure compliance and coordination.
Project-Level Preliminary Engineering/ EIR/EIS Management — provide oversight
and coordination of the project-level preliminary engineering and EIR/EIS for all
the regions.

Procurement and Contract Administration — Provide services to procure other
services, equipment and construction for the total project implementation.
Special Design Work - The majority of the preliminary design work will be
accomplished through the regional environmental/engineering contracts however
the CONSULTANT maybe required to perform additional design work or full
design on specific elements. Unit costs for systems elements (signaling,
communications, and electrification) and HST vehicles will be developed by the
CONSULTANT as well as engineering design criteria, operational analysis and
costs.

Project Management & Controls

Program Management

Schedule & Document Control

Admin, Contracts & Special Projects

Quality Assurance & Quality Control

Risk Management

Special Projects

Project and Program Controls and Scheduling
Cost Estimating

Business Plan and Funding Support

The Program Director and team provide over arching guidance to the Program Management
Team and to the Regional Consultants in the pursuit of the environmental work and preliminary
engineering toward the goal of the Notice of Determination and Record of Decision that will
allow the project to move into construction. The scope of work also includes the following:
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A. Project Management Plan (PMP) Develop a PMP in accordance with generally
accepted industry practice

B. Prepare and maintain: 1) a master project schedule, 2) project estimate, and 3)
financial and technical information system using contemporary software
applications and MIS technology to facilitate controlled access by all project
participants for obtaining and updating information. All project information is to
be integrated through the use of a master Work Breakdown Structure (WBS). The
WBS will facilitate the periodic summarization of detailed cost and schedule
information.

C. Project Management and Control System (PMCS) - Implement a PMCS that
enables the integrated monitoring and control of the entire project in terms of
financial management, scheduling, document control and other status reporting
functions. While the focus initially is Phase I, the PMCS should be chosen to
accommodate expansion for use throughout the entire program.

D. Risk Management Plan (RMP) - Develop program and management plan which
identifies the potential risks which could threaten the timely and cost effective
completion of the project. Risks to be identified should include but are not
limited to technical, financial, institutional, and legal risks, and the RMP shall
address those risks identified as appropriate by the Authority’s Executive
Director. The RMP will include risk identification, risk assessment, risk
allocation, and recommended risk management strategies. The plan will be
updated on a periodic basis.

E. Project Insurance - Develop and recommend project insurance strategy through
the evaluation of available alternatives and the review of successful approaches
deployed elsewhere. When the need arises, prepare RFP for the solicitation of
wrap-up insurance and manage the contract.

F. Quality Management - Establish and implement a QA and QC plan for the work
of the CONSULTANT and a master plan for the project

Task 2 Public Education & Communications

2.1
2.2
23
24

The Program Management Team will provide Public Education, Participation and
Outreach efforts for a diverse stakeholder group throughout the project area.

These services were performed until officially until June 30, 2009 and unofficially
through February 2009 when The Authority contracted directly with a firm for these
services overseen by the Deputy Director of Communications.

The Program Management Team continues to provide legislative support on the local,
State, and Federal level.

Statewide public Education & coordination (NIC)
News media relations (NIC)

State, Federal, and regional interest group
Communications (NIC)
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Task3  Engineering Criteria & Design Management

3.1
3.2
3.3
3.4
3.5
3.6
3.7
3.8
3.9
3.10
3.11
3.12
3.13
3.14
3.15
3.16

The Program Management Team will provide engineering support to establish master
standards for the project and establish procedures and systems to assure compliance and
coordination between all sections. The engineering group will provide technical
oversight and coordination of the project-level preliminary engineering and EIR/EIS for
all the regions.

The majority of the preliminary engineering design work will be accomplished through
the regional environmental/engineering contracts however the Program Management
Team will perform additional design work or full design on specific elements. Unit costs
for systems elements (signaling, communications, and electrification) and HST vehicles
will be developed by the Program Management Team as well as engineering design
criteria, operational analysis and costs. In addition the development of a methodology for

the performance and management of subsurface structural/geotechnical investigation will
be established.

Team Management

Infrastructure

Systems

Operations

Maintenance

Rolling Stock

Regulatory Approvals

Standard Plans

Standard Specifications

Cost Estimating

Design Manual

Design Submittal Review (from RC)
Risk Management

Staging and Procurement Support
Survey Control

System Integration

Task 4 Environmental Review

4.1
4.2
4.3
4.4
4.5
4.6

Provide environmental services to establish protocols, standards and a timeline for each
regional consultant to follow. Oversee and review the environmental process by the
regional consultants to ensure compliance with all regulatory agencies and maintain
consistency throughout each environmental section.

Project Task Management

Program Management Coordination
Environmental Scoping

Alternatives Analysis

Environmental Methods

Public/Agency Involvement Coordination
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4.7 Review of Environmental, Social, Economic and Community Issues
4.8 Review of Technical Reports and DEIS/R

4.9 Permits & Approvals

4.10 Statewide Technical Tasks

4.11 GIS Support Services

4.12 Agency Agreements for Coordination & Funding

4.13 Section 404 and 408 Coordination

4.14 Design-Build Environmental Procurement Support

Task S  Regional Consultant Oversight

The Program Management Team provides oversight of the Regional Consultants on behalf of
the Authority. The Regional Managers attend public interest meetings with the Regional
Consultants working to share a common message based on Authority approved policies. The
Regional Managers ensure the Regional Consultants are performing their work in alignment
with the scope identified in the Annual Work Plan, budget and schedule. To ensure that the
environmental and engineering standards are being properly applied.

5.A LA - Palmdale

5.TA Project Management

52A Meetings

53A Engineering & Environmental Review
5.B LA-Orange Co.

5.1B Project Management

52B Meetings

53B Engineering & Environmental Review
5.C LA-San Diego

51C Project Management

52C Meetings

53C Engineering & Environmental Review
5D Palmdale - Fresno

5.D1 Palmdale - Bakersfield

5.1D Project Management

52D Meetings

53D Engineering & Environmental Review
5.D2 Bakersfield - Fresno

5.1D Project Management

52D Meetings

53D Engineering & Environmental Review
S.E Fresno - Sacramento

5.E1 Fresno - Merced

5.1E Project Management

52E Meetings

52E Engineering & Environmental Review
5.E2 Merced - Sacramento

5.1E Project Management
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52E Meetings

52E Engineering & Environmental Review
5.F Altamont Pass

5.1F Project Management

52F Meetings

53F Engineering & Environmental Review
5.G Merced to San Jose

51G Project Management

52G Meetings

53G Engineering & Environmental Review
S.H San Jose - San Francisco

5.1H Project Management

52H Meetings

53 H Engineering & Environmental Review

Task 6 ROW Assessment and Acquisition
Development of a Right-of-Way assessment and acquisition program

6.1 Right-of-Way Program Management

6.2 Right-of-Way Guidelines and Management Approach
6.3 Standardization of Rights of Way Acquisition Process
6.4 Acquisition Strategy and Protocols

6.5 Relocation Planning

6.6 Right-of-Way Engineering and appraisal

6.7 Acquisitions

6.8 Relocation and Property Management

Task 7  Ridership and Revenue
Ridership forecasts, revenue and operational analysis of the high-speed rail system are
necessary to establish the viability of the system. Once proved viable this analysis is the
foundation to determine the number of trains, station size and possible station locations as
well as projected operating costs and surpluses.

7.1 Rail Systems Operations and Maintenance Management
7.2 Operations Planning
7.3 Ridership and Revenue Forecasts

7.3.1  Ongoing Forecasts
7.3.2  EIR/S support/public explanations

7.4 Ridership and Revenue Model Upgrades and Update
7.5 Maintenance
7.6 Operations Planning

Task 8  Staging/Procurement

26



8.1
8.2
8.3
8.4
8.5

Task 9

9.1
9.2
93
94
9.5
9.6

Exhibit 1 to Attachment 3

Provide services to procure other services, equipment and construction for the total
project implementation. Including possible staging options to best serve the project.

Staging and Construction Planning
Procurement and Bid Packages

Cost Estimating

Procurement/Construction Inspection Support
Master Agreements

In alignment with Program Management Responsibilities, section C. Project Management
and Control System (PMCS) Task 9, Program-Wide Planning Activities and Task 10,
Construction Management Planning tasks have been added for FY 11/12 in preparation
for construction.

Program-Wide Planning Activities
To establish the working relationships required for collaboration with local authorities in
support of the high-speed rail design and construction. Areas of interest will be all
aspects of station design and operation including Transit Orientated Development (TOD),
concession planning, sustainability, P3 opportunities, etc.

Station Area Planning

High-Speed Track System Planning
Agency Planning

Sustainability

Stakeholder Coordination
Customer Experience

Task 10  Construction Management Planning

10.1
10.2
10.3
10.4
10.5

To prepare all the controls, instructions and guidance for the Design-Builders for the
purpose of tracking and reporting progress, performing inspections and the specific
outline for managing the construction aspect of the program.

Construction Management Planning Policies

Construction Management Procedure(s)

CM Interface Requirements for Procurement Packages
Construction Management Manual

Construction Management Engineering and Procurement Support

Once the Notice of Determination and Record of Decision is accomplished and the
project moves forward to Phase II for that section, the work scope will evolve. Phase II,
IIT and IV are described below but are not contemplated to be funded under this PMT
contract (with the possible exception of some Phase II work).

Phase II — Design and Pre-Construction. During Phase II the Consultant will manage civil

design, systems design (including trainsets), systems integration and any value
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engineering effort deemed appropriate. The performance measurement is a high-
quality design which is delivered on time and within budget, that is constructible,
biddable in accordance with the contracting strategy, and fully compliant with the
Authority’s service operating plan. Throughout this phase the Consultant continues
to be responsible for maintaining schedule and cost control along with the quality and
risk management. All systems prepared and launched during Phase I must be
maintained. All required actions to prepare for timely construction and material
acquisition must be undertaken as well.

Phase III — Construction and Preparation for Operations — During Phase III the Consultant is
responsible for the management of all construction contracts unless specifically
excluded by the Authority and assigned to another entity or themselves. This does
not relieve the Consultant of overall integration of the systems through the chosen
contracting methodology. The CONSULTANT will engage the services of one or
more construction managers (CM’s) to carry out the management task. The
Consultant will also manage the GEC (civil and system designers) construction
support activities. The Consultant continues to be responsible for maintaining
schedule and cost control along with the quality and risk management. All systems
prepared and launched during Phase I and used during Phase II must be maintained.
Claims avoidance, defense and mitigation strategy is to be developed and proactively
managed. During this phase the Consultant will also be responsible for
recommending a rail operations contracting strategy and in close cooperation with the
Authority, will assist in the implementation of such a contract in order to allow the
successful contractor to be a part of Phase IV - Testing and Commissioning Phase.
The Consultant will insure that the contractors and the selected operator are working
in an integrated manner to facilitate a smooth transition from construction and
installation of systems to the commissioning phase. Testing and commissioning plans
will be reviewed for schedule conformance and compliance with all systems
integration, quality and risk management plans.

Phase IV — System Testing and Commissioning. During Phase IV the Consultant will actively
manage all contractors directly or through assigned CM’s to see that all systems and
facilities are tested in accordance with approved plans, that any deficiencies are
promptly addressed and corrected so that the operator is presented with a safe
operating system that can deliver the performance established in the business plan.
The Consultant must also see to it that all training documentation is delivered, as-
builts are prepared and delivered, and training is accomplished according to plan.

PMT REPORTS AND/OR MEETINGS
A. The Consultant shall submit progress reports at least once a month to the-Executive
Director and the Authority’s Program Management Oversight contractor. The report

should be sufficiently detailed for the Executive Director to determine if the Consultant is
performing to expectations and is on schedule, to provide communication of interim
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findings and to afford occasions for airing difficulties or special problems encountered so
remedies can be developed.

. A schedule for the submittal of reports, and report content, for the initial phase of work
will be developed within the first 30-days of the contract.

. Progress reports shall identify the total number of hours worked by the Consultants’ and
Subconsultants’ personnel by use of the Work Breakdown Structure (WBS) level

element(s).

. The Consultant’s Project Director shall meet with the Authority’s Executive Director as
needed to discuss progress on the Agreement.
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REGIONAL CONSULTANT SCOPE OF WORK AND DELIVERABLES

Phase 1 California High-Speed Train Program — PE/NEPA/CEQA
B. REGIONAL CONSULTANT SCOPE OF WORK (TYPICAL)

1. The Consultant will be performing “Preliminary Engineering and Project-Specific
Environmental Work™ under this agreement as generally described in Attachment 2
(consisting of the Statement of Qualifications/Scope of Work/Deliverables) which is made a
part hereof, and as made more specific by the Annual Work Programs that are to be prepared
by the Consultant, subject to refinement in consultation with California High-Speed Rail
Authority (Authority) staff, and are to be effective upon acceptance by the Authority’s
Contract Manager. The Consultant is responsible for developing engineering, planning, and
environmental data; for preparing one or more project site-specific Environmental Impact
Report/Environmental Impact Statement (EIR/EIS) document(s) for the high-speed train
(HST) system in corridor; and for providing the described right-of-way
preservation and acquisition services in this corridor, as requested by the Authority. The
project EIR/EIS(s) will include engineering and environmental impact analyses of the HST
line and facilities, including station development, and connections with other modes of
transportation. EIR/EIS process (es) will include the involvement of the public, interested
groups, and appropriate local, State, and Federal agencies, as determined in consultation with
Authority staff.

2. The services shall be performed in the region; with a project office located
within the region.

3. All inquiries during the term of this Agreement will be directed to the project representatives
identified below:

STATEMENT OF WORK

The focus of this work will be on the selected corridor as part of the Authority’s and Federal
Railroad Administration’s (FRA) certified statewide California High-Speed Train Program
EIR/EIS and FRA’s Record of Decision (both November 2005). The Consultant is responsible
for developing engineering, planning, environmental data, preparing one or more project site-
specific EIR/EIS document(s) for this HST segment, and for providing right-of-way preservation
and acquisition services in this corridor. The project EIR/EIS(s) will include engineering and
environmental impact analyses of the HST line and facilities, station development, and
connections with other modes of transportation. EIR/EIS process (es) will include the
involvement of the public, interested groups, and local, State, and Federal agencies with approval
or permit responsibilities. The Consultant must develop a work program to prepare
environmental studies and analyses that will be used to satisfy both the State and Federal
requirements. The Authority will be the lead State agency, and FRA will be the lead Federal
agency.
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The public involvement program is part of this contract and will be a part of EIR/EIS process
(es) focusing on identification of issues and concerns. Key responsibilities of the Consultant
include developing environmental and engineering analyses and implementing a regional public
and agency involvement process to assist in identifying issues and concerns in the study area.

“Work Plan” Elements:
In the work plan, bidders should address, but are not limited to:

Project Management Plan

Public Participation Program

Project Definition

Preliminary Engineering

Environmental Impact Analysis

Station Area Development Planning

Prepare Draft and Final Project-Level EIR/EIS Documents
Certification of EIR and Preparation of ROD for EIS

Permitting and Rights-of-Way Preservation and Acquisition Services

Task 1. Project Management Plan

The Work Plan shall identify key personnel, coordination of work activities and sub-
consultants and an integrated approach to managing the work effort to control schedule,
budget and project quality.

The Consultant should prepare a schedule for completion of work task, deliverables, key
meetings (such as presentations to the Authority board), and project milestones. The Project
Management Plan must also ensure that the work is being undertaken in a technically correct
manner that is acceptable to the Authority and FRA, as well as other Federal, State, regional,
and local agencies. The schedule should allow sufficient time for necessary reviews and
approvals and circulation periods. The Consultant will be responsible for delivering a legally
sufficient environmental document and ensuring that the progress of the project is properly
reported and documented.

The Program Management Team (PM) will be responsible for supervising and directing the
work of the Consultant. The PM provides continuity throughout the project evolution and is
responsible for monitoring, directing and coordinating all aspects of the statewide HST
program. The Consultant’s project manager will report to the PM.

Task 2. Public Participation Program

The Consultant is responsible for developing and implementing a public involvement
program focused on identifying regional and local issues and concerns of the potential
impacts of HST system and for proposing necessary mitigation measures. A key to the
success of the Consultant will be their ability to effectively work with the communities
within the study region, affected agencies and interested parties (including freight railroads)
and organizations.
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The Consultant will identify specific methods to be used to encourage participation, group
facilitation, and dispute resolution, as well as encourage as much interaction with the
communities as possible. The Consultant will suggest an anticipated number of meetings,
presentations, and hearings and the appropriate timing for key events relating to major
milestones and decision-making points in the process. The Consultant will participate in
selected Authority board meetings; will organize technical advisory committee and
community meetings, convening of public meetings/workshops/ hearings—including all
forums required as part of the EIR/EIS process (es). The Consultant will be responsible for
preparing public hearing/meeting packets, presentations and display materials. The
Consultant will be responsible for the appropriate documentation of all meetings and forums
and preparing a Final Report(s) summarizing the activities and results of the Public
Participation Program.

The Consultant will be responsible for creating and maintaining all stakeholder and agency
databases needed to support the work and the EIR/EIS process (es). The Consultant is
responsible for setting up and securing meeting sites and all equipment needed for meetings
and advertising for meetings. The Consultant must work with other agencies and
organizations to get their assistance in helping to publicize meetings.

The Consultant will be responsible for providing appropriate information and electronic
documents to put on the Authority and FRA websites, including a “Most Commonly Asked
Questions” Document.

Task 3. Project Definition
The HST corridor has been evaluated for more the 12 years
by the California Intercity High-Speed Rail Commission (1993-1996) and the CHSRA
(1997-2006). Within this corridor, operates the commuter rail service,
and freight is operated by the between .

Within , the California Department of Transportation currently operates intercity
passenger rail service, the , the operates the

commuter rail service, and freight is operated by the

The Consultant will review existing studies, plans and other documents that have been
prepared and then summarize as appropriate. It is important that the work is consistent with
and builds upon the Authority’s previous work, and includes the mitigation and design
practices included in the Authority approval of the HST system, and that work efforts are not
duplicated. The Authority’s certified statewide Program EIR/EIS and the technical reports
that support this document, as well as the Authority’s most recent Business Plan and the
technical studies that support this document, are all available on the Authority’s website
(www.cahighspeedrail.ca.gov). The Authority is in the process of developing new ridership
and revenue forecasts. The Consultant will not be responsible for developing HST ridership
and revenue forecasts, but will use the work of others as appropriate to carry out the work.
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Based on the review of existing studies and documents, and under the direction of the
Authority staff in consultation with FRA, the Consultant will collect any additional data
needed to undertake the work. Information requirements may include:

Demographic and land use data and plans
Existing and future transit systems
Roadway network

Freight railroad track charts

Existing and future travel patterns

Base maps

Aerial photos

Other relevant information

As part of the project-specific EIR/EIS process (es) the Consultant will include potential
intercity/commute service and help develop partnerships between the Authority and other
agencies.

The Project Definition will include a segment-by-segment alignment description of the HST
design options to be investigated in the Project EIR/EIS process (es).

Task 4. Preliminary Engineering

The Consultant is responsible for developing HST design concepts at a sufficient level of
detail to develop accurate capital cost estimates, right-of-way requirements, construction
staging, traffic and environmental impacts to satisfy CEQA and NEPA requirements. The
design concepts will include:

Plan and Profile drawings of the alignment
Typical sections

Special structures and structural modifications
Electric Traction Facilities and Catenary
Right-of-way requirements

Construction Needs and Methods
Landscaping and amenities

Station layouts (including parking)
Renderings of proposed stations

Locations and functional layouts of support facilities (maintenance, storage,
substations, etc.)

Utility relocation needs

Bridge reconstructions

Analysis of freight demands for the corridor
Impacts of proposed freight operations

The Consultant will develop preliminary engineering (30%) design drawings of the HST
alignments, stations and station sites, grade crossings, maintenance facilities, signal and
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electric power facilities, and bridges or other structures. Design drawings will be used to
complete a 30% costs estimate. The Consultant will need to purchase and incorporate into
the Work the appropriate aerial mapping for this task. The Consultant will develop HST cost
estimates, documenting all project components. Costs should be presented in current year.
Unit costs for systems elements (signaling, communications, and electrification) and HST
vehicles will be provided by the PM. HST engineering design criteria, train systems
(signaling, communications, and electrification) engineering, operational analysis and costs
will be the responsibility of the PM. The design of Station will be the
responsibility of the Consultant for the Regional
Engineering/Environmental work.

The Consultant will develop a staged construction plan for the project. This plan will
identify operable project segments or elements of the HST infrastructure (such as grade
separations) that could be constructed early and bring near term project benefits to existing
rail freight and conventional passenger rail services.

Task 5. Environmental Impact Analysis

This task requires the Consultant to conduct any technical studies necessary to evaluate and
assess impacts of the HST Alternatives and No Project Alternative as part of the EIR/EIS
process(es), addressing both alignments and proposed station locations. The Consultant will
provide a scope of work for each technical study and impact topic required by CEQA and
NEPA that include, but are not limited to:

Traffic and Circulation

Travel Conditions

Air Quality

Noise and Vibration

Energy

Electromagnetic Fields and Electromagnetic Interference
Land Use and Planning, Communities and Neighborhoods, Property, and
Environmental Justice

Agricultural Lands

Aesthetics and Visual Resources

Public Utilities

Hazardous Wastes and Materials

Cultural and Paleontological Resources

Geology and Soils

Hydrology and Water Resources

Biological Resources and Wetlands

Section 4(f) and 6(f) Resources (Public Parks and Recreation, Waterfowl Resources,
and Historic Sites)

e Cumulative and Secondary Impacts Evaluation

e Construction Impacts

e Economic Growth and Related Impacts
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e Unavoidable Adverse Environmental Impacts

Technical reports should be prepared for each topic of environmental analysis and include a
description of the existing environmental conditions (Affected Environment) that could be
affected by the No Project and HST Alternatives. The Consultant will propose measures that
will be used to define the study area. The various technical studies and corresponding
impacts analyses will be incorporated into the Administrative Draft EIR/EIS document(s).
As part of the Draft EIR/EIS document(s), the Consultant shall identify and describe in detail
all appropriate mitigation measures required to mitigate for the HST Alternative. The Work
Plan should identify anticipated fieldwork needed as part of the site-specific environmental
analyses and incorporate this into the project schedule.

A preferred HST Alternative will be identified as well as any incremental stages of
improvement. The HST Project EIR/EIS document(s) will evaluate in detail the potential for
incremental phased implementation leading to completion of the preferred HST Alternative.
Site-specific environmental impacts will be addressed to enable the Authority to reach
decisions on the ultimate configuration of the corridor for all
involved rail services as well as any incremental phases of development after the completion
of environmental documents.

Task 6. Station Area Development Planning

The Authority is committed to encouraging the adoption of TOD measures and to promote
value-capture at and around the locations of HST stations. The Consultant will work closely
with the local jurisdictions and public in developing HST station area plans. All station area
plans should reflect the values of the community, encourage public participation, and meet
the Authority’s objectives for accommodating HST facilities, increasing ridership and
providing alternatives to the automobile.

The Consultant will work with local jurisdictions in which potential HST stations would be
located to prepare station area plans and will facilitate adoption, amendment of City and
County General Plans.

Task 7. Prepare Draft and Final Project-Level EIR/EIS Document(s)

The Consultant will prepare the Draft EIR/EIS document(s) and Final EIR/EIS document(s),
including necessary administrative review versions. The site-specific EIR/EIS document(s)
must satisfy all the requirements of CEQA and NEPA.

The Consultant in coordination with the PM will be responsible for undertaking all activities
associated with the development, publishing and circulation of the EIR/EIS document(s)
including: initiating the scoping process, preparing the Notice Intent (NOI) and the Notice of
Preparation (NOP), creating an NOI/NOP mailing list, noticing and circulation of the
NOI/NOP, developing the project Purpose and Need Statement, developing environmental
methodologies and evaluation criteria, writing the EIR/EIS document(s), publishing the
Notice of Availability, printing, distributing, and circulating the Draft EIR/EIS document(s),
developing a summary of public comments, drafting responses to comments (including any
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additional environmental/engineering work), editing/refining/changing the EIR/EIS
document(s) based on PM, Authority and FRA direction, printing, preparing and sending
notices of availability, and distributing the Final EIR/EIS document(s). The Consultant shall
also be responsible for identifying, maintaining (in electronic form and hard copy) and
documenting all appropriate records, references, and resource documents/materials used for
the preparation of the EIR/EIS document(s).

The Consultant will respond to four rounds of review on the administrative draft EIR/EIS(s):
1) a first round of review by the Authority, FRA and the PM, 2) a second round of review by
cooperating and responsible agencies, 3) final review by the Authority, FRA, and the PM,
and 4) certification and approval with findings by the Authority and clearance and issuance
of a ROD by FRA.

Task 8. Certification of EIR/EIS Document(s) and Permitting

The Consultant will prepare other related environmental documents that are required as part
of the certification of the Project EIR/EIS document(s), including Findings and a Statement
of Overriding Considerations, the Record of Decision/Notice of Determination, and the
Mitigation Monitoring and Reporting Plan.

Upon request by the Authority, the Consultant shall prepare applications for and process any
and all needed permits from the U.S. Army Corps of Engineers, the U.S. Fish & Wildlife
Service, the California Department of Fish and Game, the California Water Quality Control
Board, and other regulatory agencies. The Consultant shall identify which permits will be
necessary for construction of the project and prepare applications for the specific permits
identified in the RC Annual Work Program on behalf of the Authority. The Consultant,
under the direction of the Authority staff and the PM, shall meet with and discuss the
conditions for the issuance of environmental permits by the regulatory agencies; only the
Authority staff may accept any such conditions.

Task 9. Rights-of-way Preservation and Acquisition Services

For the portions of the HST line where a defined general alignment has been selected, the
Consultant will conduct assessments to identify segments at risk of imminent development or
other changes in use that could significantly increase implementation costs and difficulty.
The Consultant will develop recommendations for protective advance acquisition consistent
with State and Federal requirements and will perform any necessary coordination with other
Federal, State, and local agencies and assist the Authority in making acquisitions to the
extent such acquisitions have been approved and authorized by the Authority and consistent
with available funding. All services rendered and all acquisitions will conform with the
Federal Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
as amended.

As requested by Authority the Consultant will provide assistance to the Authority in reaching
agreement on terms of access to shared rights-of-way with rail line owners and operators,
shared capital and operating costs, types of improvement required to maintain existing
operations while allowing high-speed train operations, and other critical matters such as
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liability indemnification, insurance requirements, and other operational matters. This work
may include participating in right-of-way negotiations with the BNSF and the UPRR with the
Authority.

REGIONAL CONSULTANT REPORTS AND/OR MEETINGS

E. The Consultant shall submit progress reports at least once a month to the Program
Manager (PM). The report should be sufficiently detailed for the PM to evaluate and to
advise the Authority as to whether the Consultant is performing to expectations and is on
schedule, to provide communication of interim findings and to afford occasions for airing
difficulties or special problems encountered so remedies can be developed.

F. A schedule for the submittal of reports, and report content, for the initial phase of work
will be developed within the first 30-days of this Agreement.

G. Progress reports shall identify the total number of hours worked by the Consultants’ and
Subconsultants’ personnel by use of a Work Breakdown Schedule (WBS) level

element(s).

H. The Consultant’s Project Manager shall meet with the PM as needed, and with Authority
staff as needed, to discuss progress on the work.

37



9. Attachment 3A, Initial Central Valley Section: Fresno to Bakersfield (Kern County) of the
California High-Speed Train Program, , is deleted in its entirety, and the following is
substituted therefore:

ATTACHMENT 3A

STATEMENT OF WORK
(July 2011)

Initial Central Valley Section: Fresno to Bakersfield (Kern County)
of the California High-Speed Train Program

INTRODUCTION

In 2008, the California State Legislature adopted AB 3034, finding “it imperative that the state
proceed quickly to construct a...high-speed passenger train system to serve the major
metropolitan areas....It is the intent of the Legislature that the entire high-speed train system
shall be constructed as quickly as possible...and that it be completed no later than 2020....”
Also in 2008, California voters passed Prop 1A, approving $9 billion in bonds to support
construction of the high-speed train. The Legislature and the voters specifically directed that the
system should include California’s Central Valley, as well as other major California population
centers.

The California High-Speed Rail Authority (Authority or CHSRA) through the California High-
Speed Train Program (CHSTP) is working to fulfill AB 3034’s directive. The new high-speed
rail system will be grade-separated from road vehicle traffic and will operate almost exclusively
on separate, dedicated tracks with a top design speed of up to 250 mph and an operating speed of
up to 220 mph. The 800-mile, statewide program will provide reliable, high-speed electrified
train service between the Bay Area, the Central Valley, Sacramento, and Southern California.

Phase 1 of the Program involves construction of about 520 miles of the system between San
Francisco and Anaheim. When completed, Phase 1 will provide 2-hour and 40-minute nonstop
service—competitive with air travel—between San Francisco and Los Angeles compared with
over 6 hours of travel time by automobile. Subsequent phases of the CHSTP include a southern
extension (Los Angeles to San Diego, via the Inland Empire) and a northern extension (from
Merced to Sacramento).

The American Recovery and Reinvestment Act (ARRA), enacted February 17, 2009, contained
$8 billion to fund high-speed and intercity passenger rail (HSIPR) projects. On January 28,
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2010, the U.S. Department of Transportation announced the selection of the four CHSRA
design/build project sections eligible to receive up to $2.25 billion® in ARRA funds.

In September 2010, the Federal Railroad Administration (FRA) and the Grantee executed the
Agreement with a Federal award amount of $194 million for preliminary engineering (PE) (up to
30% design and additional design work for discrete areas as needed and agreed to by FRA),
environmental documentation to support final environmental decisions in the form of Federal
Records of Decisions (RODs) and California Notices of Determination (NODs) for each of the
seven sections of Phase 1 of the High-Speed Train (HST) System, and other work required prior
to the start of construction including right-of-way (ROW) acquisition planning and development
of the necessary procurement plans and documents for final design and construction for Phase 1
of the system all as described in Attachment 3.

On October 28, 2010, Secretary LaHood announced the selection of a Central Valley project
section to receive an additional $715 million in funding from the Transportation, Housing, and
Urban Development and related Agencies Appropriations Act for 2010 (Div. A of Consolidated
Appropriations Act, 2010 (Pub. L. 11-117, December 16, 2010)) (FY 10 Appropriations). The
CHSRA Board met on December 2, 2010, to agree on a location to begin construction of
California’s HST System in the Central Valley and selected a scenario beginning in Madera
County to Corcoran, California. Subsequently, FRA announced redistribution of HSIPR funding
to California and other States on December 9, 2010. The redistribution provides an additional
$616,176,231 to CHSRA for PE/National Environmental Policy Act (NEPA)/California
Environmental Quality Act (CEQA) work under way and final design and construction of the
initial Central Valley section. A large portion of the redistributed funding (up to $578.7 million)
is included in this Statement of Work.

On March 16, 2011, FRA published a Notice of Funding Availability in the Federal Register to
solicit applications for approximately $2.392 billion in redirected HSIPR Program funding
previously announced for the State of Florida which included both Recovery Act and FY 10
Appropriations funds, as well as approximately $38 billion in unallocated Recovery Act funds
(76 FR 14443 (March 16, 2011)). In May 2011, Secretary LaHood announced selections based
on the merits of the applications received for those funds. As part of this announcement, the
Authority was selected to receive an additional $86,380,000 in ARRA funding and
$213,620,000° in FY10 Appropriations funding for final design and construction of the initial
Central Valley section.

BACKGROUND AND KEY ASSUMPTIONS

¥ FRA awarded $400 million of the $2.25 billion to Transbay Joint Powers Authority (TJPA) for specific HSR-
related improvements to Transbay Terminal, reducing the total funding amount to $1.85 billion for Phase 1
PE/NEPA/CEQA work and final design/construction.

? Because these funds have a different statutory authority and associated requirements, they would be awarded in a
separate Cooperative Agreement.
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In 2005, 2008, and 2010, CHSRA and FRA completed under the NEPA, and certified under
the CEQA, program-level environmental impact statements/reports (EIS/EIR) covering the
entire CHSTP and subsequently issued the corresponding RODs/NODs.

CHSRA and FRA are currently preparing project-level EIS/EIR documents for the CHSTP.
The CHSRA and FRA anticipate release of draft EIS/EIR documents for the two Central
Valley CHSTP sections in August 2011. CHSRA and FRA will not make final decisions
regarding specific facilities, construction, alignments, or mitigation measures in either
section until the associated EIS/EIR is complete and certified.

Subject to FRA and CHSRA environmental decisions, CHSRA intends to implement a
design/build approach for the Phase 1 Program as funding becomes available in prioritized
geographic sections. Pending completion of environmental review, CHSRA would start
construction of an initial Central Valley Section from Madera County to Bakersfield (Kern
County), California (hereinafter the “Project”).

To the extent permitted by applicable law, CHSRA and FRA agree to amend this Agreement,
after completion and certification of the EIS/EIR document(s) for the Project, as necessary to
conform to CHSRA and FRA final Project decisions.

Because the Project is more expensive than any single funding source available, the Project
scope is separated into two geographic sections that are integral and interdependent'. In
combination with each other, they will comprise and describe the entire initial Central Valley
Project. This Agreement covers final design and construction activities between Fresno and
Bakersfield (Kern County), funded with $2.321 billion'' in 2009 ARRA funds that are being
awarded through this Agreement. Final design and construction activities between Madera
County and Fresno will require up to $928.62 million in Federal funding and are anticipated
to be addressed in a future FRA obligation of HSIPR funding.

The timing and sequencing of each subsequent section of the CHSTP will commence as
environmental requirements are met, decisions are made, and funding becomes available.

Prior to the completion of Phase 1 of the Program, CHSRA will complete an initial operating
segment upon which to begin operating HST service. This segment will require
electrification, centralized train control and communications systems, maintenance facilities,

' The HSIPR Program has multiple funding sources. One of these sources is the ARRA, which contained up to $8
billion for the development of individual HSIPR projects and larger corridor programs. Another funding source is
the Transportation, Housing, and Urban Development and related Agencies Appropriations Act for 2010 (Div. A of
Consolidated Appropriations Act, 2010 (Pub. L. 11-117, December 16, 2010)), which appropriated a total of $2.5
billion for HSIPR projects. These funding sources have different reporting requirements and necessarily require
separate obligations.

'1'$2.25 billion minus $400 million allocated for TIPA’s Transbay Terminal = $1.85 billion minus $194 million
allocated to Phase 1 PE/NEPA/CEQA work = $1.656 billion plus $616.2 million in redistributed HSIPR funds for
final design/construction minus $37.5 million in redistributed HSIPR funds for PE/NEPA/CEQA = $2.23 billion of
Federal funds plus and additional $86.38 million in HSIPR funds for final design/construction = $2.321 billion.
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and a fleet of high-speed trainsets. The initial operating segment will be identified in a future
CHSRA Board action and will likely make up to a 200- to 300-mile line between the San
Francisco Bay Area and the Central Valley or between the Los Angeles Basin and the
Central Valley.

e The Project spans two EIRs/EISs, which have not been completed by CHSRA and FRA at
the time of this Agreement: (1) Merced to Fresno and (2) Fresno to Bakersfield.
Prioritization of the Project from Madera County to Bakersfield (Kern County), for initial
Central Valley construction, does not presume a specific alignment as the RODs/NODs for
such selected alignment have not yet been completed.

e To comply with FRA requirements for assuring operational independence, an Interim Use
Reserve has been established for the Project. The Interim Use Reserve includes a connection
on each end of the initial construction section in the Central Valley with the Burlington
Northern and Santa Fe Railway Company (BNSF) mainline, plus associated positive train
control (PTC), and interim station (i.e., Amtrak) capital costs, totaling $108 million. The
funds allocated to this Interim Use Reserve are to be 100% Federal funds. This allocation
does not alter or affect the overall Federal share associated with funding this Project (see
Project Budget). The amount established in this Fund is intended to be sufficient to complete
the additional capital investments necessary to allow for the provision of interim Amtrak San
Joaquin service in this corridor.

o If at some point before construction of the Project is substantially complete, FRA
determines in coordination with CHSRA that there will be a significant delay in securing
the funds required to complete the investments needed to begin initial HST revenue
operations, the Federal funds set aside in the Interim Reserve Fund will be utilized to
cover the capital investments necessary to allow for the section to be placed in service for
intercity (non-HST) passenger rail purposes (satisfying Sections 2, 4, and 13 of
Attachment 1A to this Agreement). CHSRA would not fund from bond funds, or
construct or operate, such connection. Prior to letting of any design/build contracts under
this Agreement, CHSRA shall coordinate to secure commitments by the appropriate other
government agency (ies) and/or private entities that would construct and operate such
connection and related service, including any associated environmental review required
by law.

o If at some point before construction of the Project is substantially complete, FRA
determines, in coordination with CHSRA, that sufficient funds are anticipated to be
available to complete the investments necessary to build the initial Central Valley Section
and to complete an initial operating segment for high-speed train operations, then FRA
may authorize, in writing, through an Amendment to this Agreement, reallocation of the
Interim Reserve Funds for additional investment in building out the California High-
Speed Train Program, prioritizing environmentally cleared sections adjacent to the
Project.

GENERAL OBJECTIVE
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Consistent with the terms of this Agreement, the Authority shall complete, or will cause to be
completed, the activities necessary for final design and construction of the Project. As described
in Tasks 5 though 10 below, the Project includes ROW acquisition and site work, final design,
and construction of fully grade-separated mostly dedicated HST guideway, including aerial
structures (viaducts) and track work. Implementation of final design and construction of the
Project is conditioned on successful completion of project-level EIS/EIR documents and
consistent with all necessary Federal, State, and other permits and approvals. Also included is
program management and associated professional services involved in managing final design
and construction of the overall Project. HST systems elements are not included in this Project
(e.g., electrification, communications systems, train control, rolling stock, and vehicle
maintenance facilities); these elements will be added by CHSRA as additional funding permits
and are required to complete an initial operating segment.

DESCRIPTION OF WORK

The final design and construction of the Project between Fresno and Bakersfield (Kern County),
is included in the following major tasks described below. Associated deliverables are outlined in
the Performance Objectives and Deliverables section of Attachment 3A.

Task 5 Design/Build Program Management

Task 5 includes management, oversight, and reporting of all tasks necessary to, and all
contractors associated with, completing the Project including coordination with appropriate local,
regional, State, and Federal agencies, all railroad owners and operators within the Project area,
and outreach to local communities affected by the Project. In addition, CHSRA will direct the
real property acquisition efforts for the Project. Specific construction management activities will
include contract administration, submittal review, quality assurance inspection, materials
inspection, management of claims and change orders, and review and approval of progress
payment requests and final acceptance of the work. CHSRA is also responsible for public
communication and outreach to citizens, communities, and stakeholders during all aspects and
phases of Project design and construction.

CHSRA will provide to FRA the following documents to reflect Project progress:

e Annual Work Plan (AWP): CHSRA will prepare a detailed staffing plan and cost
estimate for the Project. The AWP outlines the work necessary to establish and manage
project control systems to maintain, manage, and monitor project schedule, budget,
documentation, procurement, and tracking of deliverables so that implementation of the
Project stays on schedule and within budget.

e Program Management Plan (PMP) Updates: CHSRA will update the Phase 1 Program
Management Plan (PMP) and produce a Project-specific PMP addressing the
management requirements of this Project and submit it to FRA for review and written
approval. CHSRA will update both documents annually.
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Financial Plan Updates: CHSRA will review the Financial Plan and provide annual

updates of the relevant information to FRA. The Financial Plan and updates specific to
this Project shall incorporate the Interim Use Reserve discussed above and in Task 9
below. Updates of the Financial Plan will be submitted to FRA for review and written
approval.

Prior to the release of each of the Requests for Proposals (RFPs) for the design
and/or construction contracts, CHSRA will provide for FRA review and written
approval a financial plan for the Project (Central Valley Project Financial Plan)
that demonstrates CHSRA has secured firm commitments of all funding (other
than that provided through this Agreement) required to complete construction of
the Project. The financial plan shall provide (in year-of-expenditure dollars)
finalized annual projections for the sources and uses of all funds, during the
development and construction phases of the Project and a detailed assessment of
financial risks facing the Central Valley Project during both the construction
(including risks such as capital cost overruns, revenue shortfalls, and maintenance
cost overruns), along with proposed actions for mitigating or accommodating
such risks (including assessment of additional funding sources available to
compensate for potential capital financing shortfalls).

CHSRA will provide FRA with a financial plan that covers the entire Phase 1
Program (including the Central Valley Project) (the Phase 1 Financial Plan) that
lays out in as much detail as possible (1) annual projections for the sources and
uses of all funds, during the development and construction phases of the Phase 1
Program and for the first 20 years of operations, and (2) an assessment of
financial risks facing the Phase 1 Program during both the construction and
operations phases (including risks such as capital cost overruns, revenue
shortfalls, and operating and maintenance cost overruns), along with proposed
actions for mitigating or accommodating such risks (including assessment of
additional funding sources available to compensate for potential capital or
operating financing shortfalls).

For post-RFP period review, CHSRA will provide FRA with updates to the
Central Valley Project Financial Plan, on at least an annual basis, or more often if
there are material changes to the previous plan, updates to the Phase 1 Financial
Plan, on at least an annual basis, or more often if there are material changes to the
previous plan and financial plans for any additional projects funded with HSIPR
funds, including the initial operating segment.

The Finance Plan(s) shall address the financial soundness of the reserve scenario
in the event Amtrak’s San Joaquin service might operate over the new
infrastructure.
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e Design/Build Program Plan: CHSRA will prepare a Design/Build Program Plan that
identifies: (1) the suitability of the Project as a design/build candidate, (2) the
performance metrics to be used to assess successful Project completion, (3) the
composition of the design/build Project team, (4) Project scope, (5) the decision factors to
be used for the selection from among the design/build proposals, and (6) the methods for
contract administration. Submittal of a Design/Build Program Plan is necessary to
complete procurements and must be submitted to FRA for review and written approval.

e RFPs for Design and/or Construction Services: CHSRA will provide a copy of the
proposed terms and conditions of the RFPs related to proposed contracts for design
and/or construction services to FRA for its review and written approval prior to formally
soliciting such proposals. CHSRA will work closely with FRA to complete such reviews
in sufficient time to avoid impacting the Project schedule.

e Final Inspection and Acceptance Reports: Upon completion of construction, CHSRA
shall invite FRA to participate in the final inspection and acceptance of the work.

e Service Development Plan Updates: CHSRA will refine and update the Phase 1 Service
Development Plan and provide two updates to FRA of the relevant information based on
mutual agreement with FRA that may include Operations (Service Goals, Operations
Analysis, including railroad operation simulation and equipment, operations planning,
and crew scheduling analysis); Fleet Management Plan (this includes a determination of
the number of trainsets required for the HSIPR Corridor); Capital Needs (Phase 1
Investments and Cost Estimate); and Operating and Financial Results (Methods,
Assumptions, and Outputs for Travel Demand Forecasts; Expected Revenue; and all
Operating Expenses). The Service Development Plan shall be developed and updated for
the purpose of informing design and construction determinations and decision making
and shall be limited in scope to such purpose.

Task 6 Real Property Acquisition

This task includes only real property acquisition and associated activities detailed below that are
not already covered under Task 3 ROW Acquisition Support of the PE/NEPA/CEQA
Agreement, (see Task 3.2 Regional Consultant ROW Work (RC Task 9) and Task 3.3 PMT
ROW Work (PMT Task 6) of Exhibits 1 and 2 of Attachment 3).

The system will use or be adjacent to existing transportation ROWs to the extent feasible and
will require numerous property acquisitions. Such acquisitions (the allowable costs of which are
reimbursable under this Agreement) include right-of-way for the track alignment and stations
consistent with Project requirements.

CHSRA will obtain and manage the necessary property rights for the system in a lawful, fiscally
sound, and publicly acceptable manner. Real property acquisition will comply with all Federal,
State, and local laws including the Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970 (as amended). Real Property Acquisition will be accomplished through a
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headquarters element, a regional specialist oversight office, and a local team that will conduct
on-the-ground real property acquisition functions. These responsibilities will be carried out
through the leadership of a CHSRA HQ element consisting of a Real Property Director reporting
to the CEO, and a senior State real property specialists responsible for:

e Appraisals and acquisition

e Coordination of real property aspects regarding utilities relocations and railroad and other
public agency agreements and

e Relocation assistance and property management

CHSRA will have appropriate legal support which will provide real property legal services to the
Director. A specialist real property consultant for program support will provide program-wide
services to the Director, such as recommending acquisition standards and procedures as well as
providing quality assurance and audit of the acquisition process.

On-the-ground real property activities will be carried out by onsite real property specialty
consultants and may include:

e Parcel identification

e Survey and mapping

e Appraisals

e Offers of just compensation
e Negotiations

e Property acquisition and

e Relocation entitlement

CHSRA shall establish a Regional Real Property Office for the Project, which will have
appropriate legal support and be staffed by senior State real property specialists who oversee the
functions carried out by the onsite consultants and process those cases where State governance is
appropriate.

Task 7 Early Work Program

Certain work activities associated with implementing the Project may be advanced as part of an
early work program as described in the deliverables below. The Early Works Program will
include soft (e.g., planning, design, coordination, negotiation, legal) and hard (e.g., construction,
land acquisition, implementation) costs as described below and associated with (1) utility
relocation, (2) site clearing/demolition, (3) railroad track relocation, (4) highway/roadway
relocation/grade separations, (5) environmental remediation/hazardous materials disposal, and
(6) environmental (NEPA/CEQA) mitigation. Implementing these activities with Federal funds
is contingent upon FRA written approval of the planning for these activities, which are outlined
below. Design work undertaken as part of this Task 7 is presumed not to qualify as Final Design
Activities under this Agreement, subject to final determination by FRA. Activities in the early
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work program will occur only to the extent that they are consistent with legal requirements
associated with satisfying environmental review requirements and approved by FRA.

CHSRA will provide to FRA the following documents to reflect Project progress:

e Utility Relocation Plan: CHSRA will identify all utilities that will be relocated and
outline the roles and responsibilities to successfully complete all early utility relocation
for the Project, contracting approach, and schedule for completing all necessary utility
relocations. CHSRA will submit the Utility Relocation Plan to FRA for review and
written approval. CHSRA will implement the Utility Relocation Plan and periodically
update the Plan to reflect implementation progress.

e Site Clearing and Demolition Plan: CHSRA will define the area of the Project that will
need to be cleared and any demolition of existing structures and outline the roles and
responsibilities to successfully complete Project site clearing and demolition activities,
contracting approach, and schedule for completing all necessary site clearing and
demolition of existing structures. CHSRA will submit the Site Clearing/Demolition Plan
to FRA for review and written approval. CHSRA will implement the Site
Clearing/Demolition Plan and periodically update the Plan to reflect implementation
progress.

e Railroad Track Relocation Plan: Portions of the Project are on or adjacent to BNSF
ROW. Although it is anticipated that BNSF will be responsible for its own railroad track
relocation design and construction, CHSRA will work with BNSF to develop a Railroad
Track Relocation Plan. CHSRA will submit the Railroad Track Relocation Plan to FRA
for review and written approval. This plan will describe in detail what tracks and
supporting railroad infrastructure will need to be relocated at each location along the
route where such relocation is required to support the Project. CHSRA will implement
any elements of the Railroad Track Relocation Plan it is responsible for under the Plan,
coordinate with BNSF for completion of railroad-specific work, and periodically update
the Plan to reflect implementation progress.

e Highway/Roadway Relocation/Grade Separations Plan: Highway/roadway relocations
and grade separations will be completed in coordination with California Department of
Transportation (Caltrans) or other owners of roadway facilities (e.g., counties, local
jurisdictions) during the early stages of construction, consistent with CHSRA/Caltrans
Master Agreement. CHSRA will work with Caltrans and other interested parties to
develop a Highway/Roadway Relocation/Grade Separations Plan that describes in detail
what Highway/Roadway relocation and grade separations are required at each location
along the route where such relocation or grade separation is required to support the
Project. CHSRA will submit the Highway/Roadway Relocation/Grade Separations Plan
to FRA for review and written approval. CHSRA will implement any elements of the
Highway/Roadway Relocation/Grade Separations Plan it is responsible for under the
Plan, coordinate with Caltrans for completion of highway/roadway-specific work, and
periodically update the Plan to reflect implementation progress.
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e Environmental Remediation/Hazardous Materials Disposal Plan: CHSRA will develop a
plan to implement remediation and hazardous material disposal activities consistent with
mitigation measures CHSRA and FRA adopts and documents in the CEQA/NEPA
environmental process. This plan will include compliance with existing and applicable
Federal and State regulations, appropriate Authority policies, and the use of best
management practices. This plan will identify procedures for testing and remediating
known or suspected hazardous materials encountered during the construction of the
Project. CHSRA will submit the Environmental Remediation/Hazardous Materials
Disposal Plan to FRA for review and written approval. CHSRA will implement the
Environmental Remediation/Hazardous Materials Disposal Plan and periodically update
the Plan to reflect implementation progress.

e Environmental (NEPA/CEQA) Mitigation: The EIS/EIR final decisions by FRA and
CHSRA may require mitigation measures that could include, but are not limited to
purchase of wetlands mitigation sites, noise control (for example, construction of noise
walls, reinforcement of structure in sensitive receptors), preservation of agricultural
lands, construction of local traffic control improvements (for example, traffic calming
measures, geometric roadway improvements, installation of traffic lights). Adopted
mitigation measures and associated plans for implementation would be set forth in the
Environmental (NEPA/CEQA) Mitigation Implementation Plan required by the
PE/NEPA/CEQA Agreement. CHSRA will implement the Environmental
(NEPA/CEQA) Mitigation Implementation Plan. Updates to the Plan to reflect
implementation progress are covered under the PE/NEPA/CEQA Agreement.

Task 8 Final Design and Construction Contract Work

The vast majority of the work associated with this Agreement is associated with the final design
and construction contracts that will be procured, awarded, and administered by CHSRA for
delivery of this Project. As a deliverable in Task 1 of this Attachment 3A for review and written
approval by FRA, CHSRA will prepare and deliver to FRA a Design/Build Program Plan that
identifies: (1) the suitability of the Project as a design/build candidate; (2) the performance
metrics to be used to assess successful Project completion; (3) the composition of the
design/build Project team; (4) Project scope; (5) the decision factors to be used for the selection
from among the design/build proposals; and (6) the methods for contract administration. As
currently envisioned for the work covered under this Attachment 3A, up to three to four separate
contracts will be utilized, including two to three geographically-based civil infrastructure
contracts and at least one Project-wide track work contract. CHSRA’s detailed Design/Build
Program Plan will be prepared in the first quarter of FY2011. CHSRA will provide the
Design/Build RFPs and CHSRA’s selected Design/Build contractors to FRA for review and
written approval prior to award.

Task 8.1 Final Design and Construction Contract Work — May 2011 ARRA Funding
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A portion of the civil structural, track design and construction to be completed by the Grantee
through this Task 8.1 and involving additional miles of at-grade track has a different cost share
allocation between FRA and the Grantee due to the source of the Federal funds. Because these
funds are matched 20% by the State (compared to a 50% match by the State for Task 8), work
will be segregated as a separate Task in one of the civil infrastructure contract packages utilized
for design/build.

Task 9 Project Reserves

CHSRA will establish two Project Reserve accounts. The first would be for funds over and
above the Unallocated Contingency that have been budgeted but not yet allocated to specific
tasks. The second would be the aforementioned “Interim Use Reserve.” The Interim Use
Reserve includes a connection on each end of the initial construction section in the Central
Valley with the BNSF mainline plus associated PTC, and interim station (i.e., Amtrak) capital
costs, totaling $108 million. The management and use of these reserve funds will be described in
the updated Project-specific PMP and proceed only upon written approval from FRA and as an
Amendment to this Agreement.

Task 10 Unallocated Contingency

CHSRA has allocated 5% of the Project budget as unallocated contingency. The management
and use of contingency funds will be described in a Contingency Management Plan that will be
prepared as part of the updated Program Management Plan.

PROJECT SCHEDULE

The initial construction section in the Central Valley funded with ARRA money defined as
Fresno to Bakersfield (Kern County) will be completed, and all reimbursable expenses per this
Agreement will have been submitted and approved by FRA by September 2017 consistent with
Section 8 of Attachment 1B. A detailed schedule outlining additional milestones for the initial
construction section is on file with FRA.

Start Finish
Task 5: Design/Build Program Management 4-1-11 9-30-17
Task 6: Real Property Acquisition 7-1-11 6-30-14
Task 7: Early Work Program 7-1-11 12-1-14
Task 8: Design/Build Contract Work 4-1-12 9-30-17
Task 8:1 Design/Build Contract Work — May 2011 4-1-12 9-30-17
ARRA Funding
Task 9: Project Reserve Throughout 9-30-17
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Start Finish
the Project

Task 10: Unallocated Contingency Throughout 9-30-17
the Project

PERFORMANCE OBJECTIVES AND DELIVERABLES

CHSRA shall achieve the following performance objectives to be authorized for funding of
Project components and for the Project to be considered complete.

Overall Postaward Prerequisites

1. Prior to commencing any activities described Tasks 6-8, CHSRA shall provide to FRA an
updated Program Management Plan, including an updated cost estimate appropriate to the
level of project development. This submittal must be approved by FRA in writing.

2. Prior to award of Design/Build contract work funded by this Agreement, CHSRA shall
complete PE and environmental documentation for the Project as defined in Attachment
3.

3. CHSRA shall execute any required stakeholder agreements with infrastructure owners
and operators (principally BNSF and Union Pacific Railroad) and other stakeholders as
appropriate in advance of the commencement of work on any activity described Tasks 6-
9, copies of which will be submitted prior to execution to FRA for approval.

Task-Specific Deliverables

CHSRA shall achieve the following deliverables.

Task Description Delivery Date

Task 5: Design/Build (D/B) Program Management

Unless FRA determines otherwise in writing, the Authority may not continue to conduct any
construction activities, as described in Attachment 3, unless and until the Authority submits,
and FRA approves in writing, the following deliverables:

2011 Annual Work Plan (AWP) 8-11
2012 AWP 8-12
2013 AWP 8-13
2014 AWP 8-14
2015 AWP 8-15
2016 AWP 8-16
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Task Description Delivery Date

2017 AWP 8-17
2012 Operations Modeling/Schedules/Demand Forecasts for Ridership & 4-12
Revenue

Design/Build (D/B) Program Plan 8-11
2012 Financial Plan Update 7-12
2012 PMP Update 7-12
2012 Service Development Plan Update 7-12
2013 Financial Plan Update 7-13
2013 PMP Update 7-13
2014 Financial Plan Update 7-14
2014 PMP Update 7-14
2015 Financial Plan Update 7-15
2015 PMP Update 7-15
2016 Financial Plan Update 7-16
2016 PMP Update 7-16
2016 Service Development Plan Update 7-16

2016 Operations Modeling/Schedules/Demand Forecast Update for Ridership | 7-16
& Revenue

Task 6: Real Property Acquisition

Quarterly Updates to the Real Property Acquisition Plan Quarterly
Task 7: Early Work Program”

Utility Relocation Plan 4-12

Site Clearing/Demolition Plan 4-12
Railroad Track Relocation Plan 4-12
Highway Relocation Plan 4-12
Environmental Remediation/HazMat Disposal Plan 12-11
Tasks 8 and 8.1: D/B Contract Work

D/B Contract #1 RFP 12-11
D/B Contract #2 RFP 12-11

2 The Plans associated with Early Works activities covered by this Agreement will be updated periodically to reflect
implementation progress.
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Task Description Delivery Date

D/B Contract #3 RFP 12-11
D/B Project-wide Track Work RFP 4-13
Interim Use Construction RFP If needed
CHSRA D/B Contractor Selection 8/12

D/B Contract #1 Final Inspection and Acceptance Report 2-17
D/B Contract #2 Final Inspection and Acceptance Report 4-17

D/B Contract #3 Final Inspection and Acceptance Report 6-17

D/B Projectwide Track Work Inspection and Acceptance Report 9-17
Interim Use Construction Final Inspection and Acceptance Report If needed

Task 9: Project Reserves

Project Reserve Plan 10-11
Project Reserve Plan Quarterly Updates Quarterly
Task 10: Unallocated Contingency

Contingency Management Plan (CMP) 10-11
CMP Quarterly Updates Quarterly

To the extent any of foregoing schedule tasks or associated deliverables cannot be completed
until associated environmental review is completed, FRA and CHSRA agree to modify the
schedule by Amendment to this Agreement.

PROJECT ADMINISTRATION

CHSRA will provide Project receipts and documents as required by FRA. CHSRA will obtain
documentation of materials, payrolls and work performed, invoices and receipts, etc., during the
Program from contractors and consultants as conditions of payment. These will be submitted or
made available to FRA as required.

PROJECT BUDGET

The total estimated cost of the Project is $5,058,327,462. The total estimated cost for activities
in Attachment 3 and the activities in Attachment 3A excluding Task 8.1 is $4,950,325,462 of
which FRA will contribute an estimated 50% but not more than $2,466,176,231. The total
estimated cost of Attachment 3A, Task 8.1 is $107,975,000 for which FRA will contribute an
estimated 80% but not more than $86,380,000."° Any additional expense required beyond that

'3 Because the Grantee contribution is different, the funding has been split into Tasks 8 and 8.1 to facilitate tracking
the appropriate contribution and any associated requirements.
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provided in this statement of work shall be borne by CHSRA. A cost summary by task is shown
below and a detailed budget is on file with FRA. These are estimates only and cover work that
will be required regardless of the specific facilities and horizontal/vertical alignments for the
Central Valley portion of the CHSTP CHSRA and FRA ultimately select.

Cost Summary

Task Description Federal State Local Total
Task S: Design/Build Program
Management
$333,526,830.00 $333,526,831.00 $0.00 $667,053,661.00
Task 6: Real Property
Acquisition
$165,109,906.00 $161,109,906.00 $6,000,000.00 $332,219,812.00
Task 7: Early Work Program
$125,612,570.00 $125,612,569.00 $0.00 $251,225,139.00
Task 8: Design/Build Contract
Work
$1,455,774,423.00 $1,455,774,423.00 $0.00 $2,911,548,846.00
8.1 Design/Build Contract Work —
May 2011 ARRA Funds $86,380,000 $21,595,000 $0.00 $107,975,000
Task 9: Project Reserves
9.1 Project Reserve $0.00 $37,195,511.00 $0.00 $37,195,511.00
9.2 Interim Use Reserve $108,023,253.00 $0.00 $0.00 $108,023,253.00
Task 10: Unallocated
Contingency
$46,629,249.00 $117,456,991.00 $0.00 $164,086,240.00
TOTAL $2,552,556,231 $2,505,771,231 $6,000,000 $5,058,327,462
PROJECT COORDINATION

CHSRA will perform all tasks required for the Project including necessary coordination with all
involved Federal and State agencies, local governments, and all railroad owners and operators
and stakeholders using processes already in place. CHSRA’s project coordination process is
based on ongoing practice, executed Memoranda of Understanding and other Agreements, and
public involvement processes developed for the NEPA/CEQA phase of the Project.

PROJECT MANAGEMENT

The Authority’s staff organization currently consists of a Chief Executive Officer, a Chief of
Staff, a Chief Financial Officer, Chief Counsel and two Deputy Executive Directors (for
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Communication, Policy and Public Outreach, and for Environmental Review and Planning), a
small support staff, as well as a Chief Engineer contractor, a Project Management Oversight
(PMO) contractor, a Government Relations Management contractor, a Program Management
Team, and seven RC Teams (plus an additional team for the “Altamont Corridor Rail Project”).
Additionally, CHSRA employs a financial consultant contractor and a public outreach and
communications contractor. CHSRA plans to hire a Construction Management consultant for
this Project. The Authority’s organization for this work will be supported by appropriate legal
services.

CHSRA will engage contractors through the competitive bidding process established by the State
of California for all construction activities and in compliance with Federal regulations. CHSRA
will provide construction oversight and will give direction to the construction engineering and
contractor.

CHSRA shall satisfy the requirements of this Agreement including providing all of the
deliverables in a timely manner for FRA’s review, acceptance, or approval. FRA approval is
specifically required for all Project deliverables, as laid out in Attachments 3 and 3A of this
Agreement. Failure to satisfy the deliverables within the prescribed timeframes may result in
FRA withholding grant payments or any other action consistent with the terms of the
Cooperative Agreement and Federal law. FRA normally requires a minimum of 30 calendar
days for review and approvals.

Nothing herein is intended to, or shall be construed to or shall operate to, preclude or to limit
CHSRA from negotiating such changes in its contracts with its consultants as it finds are
necessary and appropriate to secure the performance of the work described herein in an adequate
and timely manner, provided, however, that CHSRA shall provide FRA timely written notice of
all such contractual changes relevant to the work to be performed under Attachment 3 of this
Agreement.
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10. The Grantee will carry out the Project, to include all individual work efforts covered by the
Statement of Work, Attachment 3, and all supplemental Statements of Work, in accordance
with the terms of the Agreement.

11. Except as specifically amended hereby, all terms, conditions, and attachments of the original
Agreement will remain in full force and effect, and the parties hereto agree thereto.
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