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PROCEEDTINGS

10:03 a.m.

PROCEEDINGS BEGIN AT 10:03 A.M.
SAN FRANCISCO, CALIFORNIA, TUESDAY, April 14, 2015

VICE CHAIR RICHARDS: Welcome to the California
High Speed Rail Authority Board Meeting.

Before we start this morning with public comment,
let me announce as you've probably noted Dan Richard is not
able to be here today, so I will be sitting in for him.

And before we actually start the public comment I
wanted to let you know, and those of you who have been
following High Speed Rail and this Board for the last three
or four years, will recognize that we've suffered a large
loss on the High Speed Rail Authority, both the project and
our Board.

Shortly after our last meeting, one of our
members who has devoted much of his life to public service,
has chosen to take a position, which causes a conflict with
being on this Board. He is now the CEO and General Manager
of the San Mateo Transit District, SamTrans and the Transit
Authority. And as you're probably well aware, that is also
one of his responsibilities is Caltrain.

During the time that he was a colleague of ours,
and I think that all of us will continue to think of him as

a colleague, he was critically important both in terms of
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the time he devoted and the job that he had done in the
success that we've achieved and where we are today. His
presence on this Board is missed already, and I'm sure will
be as time goes by, but he will expect the most of us. And

I'm sure we'll deliver in ensuring the success of this

project.

First, we'd like to open with Jim Hartnett.

MR. HARTNETT: Thank you very much, Mr. Vice
Chair, Board Members. It's unusual for me to be standing

before you. I'm a little disappointed that I've been gone
for now just a month, and you can't all sit together
anymore. I did expect more of you.

Serving with you in the mission of high-speed

rail has been one of the great privileges of my career. I
believe in high-speed rail. I believe in what it means to
our state and our country. I am very proud that I was able

to play a small part in shaping the future of high-speed
rail together with you.

The Boards of the past and of the present for
high-speed rail have stayed the course, have exhibited
remarkable vision, a degree of flexibility that's required
to accomplish the mission that is extremely laudable. And
one of the things that I will miss most of all, beyond
working on the mission, is the personal relations that I've

built through the four years that I had the privilege to
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serve on the Board. It is such a hard-working, dedicated
group of wonderful individuals that I will never forget.
I'll always be happy that I had the shared experience with.

And in my new position I will endeavor to also
shape the future of transportation in one of the most
important regions, not just in our state, but in our
country.

As you know from the Bay Area Council reports and
others we are, in this region of California, blessed with
an abundance of economic activity that is also dependent
upon a really good transportation system. Not just in our
cities, but in our region, and in our state.

And high-speed rail is an important part of the
transportation infrastructure, not just for the state, but
for our specific region here as well.

I look forward to working together with you in my
new position, as we continue to shape the future of
transportation in this region and in this state. And you
will always have my great thanks and my personal warmth and
affection. Thank you for allowing me to speak today and
for your friendship. And I look forward to the hard work
to come in accomplishing our respective missions.

Thank you all very much.

VICE CHAIR RICHARDS: And Jim, you may have noted

that I had not opened up the meeting, and the purpose of
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that is I did that purposefully as a friend speaking to

other friends up here before you. I thank you and

certainly your remarks are recorded.

please?

And with that will the Secretary call the roll,

MS. NEIBEL: Vice Chair Richards?
VICE CHAIR RICHARDS: Here.

MS. NEIBEL: Mr. Rossi?

BOARD MEMBER ROSSI: Here.

MS. NEIBEL: Ms. Perez-Estolano?
BOARD MEMBER PEREZ-ESTOLANO: Here.
MS. NEIBEL: Mr. Henning?

BOARD MEMBER HENNING: Here.

MS. NEIBEL: Senator Correa?
BOARD MEMBER CORREA: Here.

MS. NEIBEL: Ms. Selby?

BOARD MEMBER SELBY: Here.

MS. NEIBEL: Chairman Richard?

VICE CHAIR RICHARDS: Here, in spirit anyway, but

not on the telephone.

All right, we'll now have the Pledge of

Allegiance.

(The Pledge of Allegiance is made.)

VICE CHAIR RICHARDS: And if we may also just

take a moment, as you probably also know we have two
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members of our Board who are from the San Francisco -- or
this area —-- Director Thea would like to just make a couple
of comments welcoming us and you to San Francisco.

BOARD MEMBER SELBY: Thank you, Vice Chair
Richards. I am very excited to be here today in San
Francisco, not only because it was five-minute walk from my
office, which was fantastic. But also because I don't
believe that we get a chance to come to San Francisco that
often.

And of the places in California that are sort of
pro or against high-speed rail, I would have to say as a
citizen and a voter in San Francisco, we are very clearly
pro high-speed rail here. So it's really wonderful to be
able to welcome my fellow Board members to San Francisco
and to say thank you for all of you for being here.

We had a chance yesterday to talk to the San
Francisco Chronicle briefly and there's just so much going
on in our neck of the woods. Among other things we have,
of course, two RFPs out -- one for design-build, and
another RFP going out for the cars that we will be using.

We have community outreach working already in
places like for the stations in Gilroy and for the station
in San Jose.

And altogether, when you put it all together the

money that high-speed rail has been able to give to our
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area 1s in the range of $1.5 billion. And those are monies
that are going to connectivity projects. Those aren't just
high-speed rail; it's for the electrification of Caltrain,
which CEO Hartnett is well aware of. And it is for BART.
It is for the central subway. It is for all sorts of
different kinds of projects.

And so I hope you will join me in welcoming the
Board to San Francisco and showing our warm San Francisco
selves. And we look forward to this meeting. Thank you,
so much.

VICE CHAIR RICHARDS: Thank you, Director Thea
Shelby.

This morning I don't know -- only Director Schenk
would know if this isn't true, but it's the first time I
have been aware that we've been offered some entertainment
at our Board meeting.

Our first speakers this morning are Jack London
George and the Choo Choo Boys.

(Musical number plays)

(Applause)

VICE CHAIR RICHARDS: Jack London George and the
Choo Choo Boys. Thank you, gentlemen.

We will now —-- since we have given them two
minutes we will give each of the speakers two minutes

today. We'll start with Roland Lebrun followed by Winifred
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Omadt -- I apologize if that's incorrect -- and Rosa
Jockel.

MR. LEBRUN: Good morning, Directors. So since
we get an extra 30 seconds I'd like to start with something
pleasant and unfortunately I'll have to close up with
something less pleasant.

If you look at the slides for San Francisco and
the airport, and the very last one, slide number 17, it
shows that we could do something really beautiful, which is
to put a real high-speed rail station halfway between San
Bruno (phonetic) and Millbrae. And then we can extend the
A Train, and bang we'll have a direct connection to
everything there is to be in the airport.

Another thing that you may consider, which is
what we're going to do in London, when you come up from
Brisbane instead of taking this curve on the 101 you can
have a straight shot to the airport. Now you've connected
Transbay to the airport in ten minutes. And then starting
inland (phonetic) and why would you stop there?

You can actually carry on —-- your next stop's
going to be Foster City. Guess what's there? That's
Oracle. You carry on, you just follow the PG&E power lines
you're going to hit Google. You're going to hit Facebook.
Eventually you're going to be in San Jose Airport. You can

link the two airports in 20 minutes. You now have a
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virtual airport in London. We call that Heathwick --
Heathrow and Gatwick.

So now let me finish up. And it's unfortunate
Mr. Richard is not here, because he and I have been
communicating on this extensively over the last couple of
years and all our correspondence is here.

So Mr. Richard told me that the Board would be
looking at international systems for guidance and best
practices. And I, unfortunately, assumed that this would
include shared low level platforms similar to those found
in European-blended systems.

So unfortunately your staff and consultants did
not read Mr. Richards letter, so I wrote to you again last
October to share concern about emerging issues with
compatible platform heights. I never received replies, so
I spent last Christmas writing another letter that
explained how European regulations ensure that a French
low-floor double-decker train can share platforms with an
Italian high-speed train. Twenty seconds.

The final straw was last week. Caltrain
announced they had agreed with your technical staff to
remove nearly 200 seats per train to accommodate an extra
set of doors for different platform heights.

In closing, the Authority has now crossed a

bridge too far. And unless things change in the next
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couple of months I'm going to leave you with two
alternatives.

First, I and others will start lobbying for
legislation that will confine your activities to sections

of tracks capable of sustained speeds in excess of 150

miles per hour. And second, we will defund the entire
project and get the job done ourselves. Thank you, very
much.

VICE CHAIR RICHARDS: Thank you, Mr. Lebrun.

Winnifred Ormond? (phonetic)

MS. OMODT: Omodt.

VICE CHAIR RICHARDS: Omodt, thank you.

And then Rosa Jockel followed by Ross Browning.

MS. OMODT: Thank you for this opportunity. I
wasn't expecting to be called, so I apologize for my
clumsiness.

I belong to the Unitarian Universalist Church of
San Mateo. And if you know anything about Unitarians we
tend to be very progressive. And this year we are
undertaking a project to leave a smaller carbon footprint
on the planet. And we would like to know what we can do to
facilitate this project, because we don't believe that the
planet is served by putting down more asphalt.

And if you look at Europe and a lot of the Asian

countries high-speed rail is definitely the way to go. I
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was a Pan Am stewardess. I can tell you that flying isn't
getting more comfortable and I think anyone -- I know our
congregation would love to take the train, you know, have
more train travel available. So we would like to know how
we can help in this. Thank you, very much.

VICE CHAIR RICHARDS: Thank you, Ms. Omodt.

Rosa Jockel followed by Ross Browning and Helen
Sullivan.

MS. JOCKEL: It is a pleasure to study the
connectivity, opportunity and sustainability benefit of
technology with a 51 years record of safety overseas, so
why don't we have it here now?

Three barriers! First is "The Parties Versus the
People." While 88 percent of Americans support high-speed
rail it has become the number one target of one party due
to its inclusion in the other party's economic stimulus
package.

Second is "The Koch Brothers Exposed" U.S. Energy
Analyst Gregor MacDonald observes that fossil fuel and
automobile industries combined can outspend rail and
renewable alternatives 100 to 1 in media campaign and legal
bribery. We now know who is heavily funding the opposing
political party.

Third is exorbitant defense spending at $600.4

billion annually. The U.S. spends the same as the next
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ranked 14 nations combined. The U.S High Speed Rail
Association advocates for a $20 billion annual investment
in a nationwide high-speed rail network. This is only 12
days worth of defense spending.

Effectively balancing the communication of the
benefits and the barriers will help move this project
forward. Thank you.

VICE CHAIR RICHARDS: Thank you, very much.

Ross Browning?

MR. BROWNING: Good morning Mr. Vice Chairman and
members of the Board. Since Chairman Richard isn't here,
the statement that I was going to read, I'm going to
paraphrase. In fact, I'm going to paraphrase two documents
here.

The first one -- a little background -- I had a
discussion with Dan Richard and he identified a member of
the staff to me and said, "That is my person. That's my
go-to guy for matters of speed and times." Okay, and so I
talked to this gentleman several times and over a month we
had several conversations.

And we got into a discussion about me not
believing that they could make the San Francisco to San
Jose segment in 30 minutes with the current level of
Caltrain service on the peninsula. He admitted that there

were in fact, studies that had been done -- up to this
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point he's been telling me no studies had been done. Now,
all of a sudden he admits that they had been done, but that
he couldn't share them with me as they belong to the
Authority.

Well, I got home and I was going through a few
papers on my desk and I came across this Dan Richard
statement that said no speed studies had been done or were
available. Well, which is it Dan? They either exist or
they don't. You've either got them or you haven't. You
can't have it both ways. And I went on to ask him for a
copy of those statements.

I have another document to Mr. -- now I'll
paraphrase the heck out of this one -- Mr. Morales. You've
been quoted on camera saying that the current high-speed
train alignment meets the criteria as outlined in Prop 1A.
The statement was used to justify the elimination of the I-
5 Corridor and most of Highway 99 Corridor as potential
high-speed train alignments.

Research shows that I-5 and portions of Highway
99 were both eliminated from serious high-speed train
consideration, sometimes either in or before 2005. But in
any case well before the arrival of Prop 1A in 2008 and
also your arrival as CEO in 2012

I go on to ask that I would -- I'm formally

requesting a certain amount of documents. Any studies,
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reports, papers, memos, notes, slide shows or other video
presentations that were made or used in a determination
that the current high-speed train alignment through cities,
schools, churches, hospitals, medical facilities, police
and fire stations, playgrounds, museums, historic sites,
offices, municipal buildings, parks, rural roads, farms,
homes, churches, dairies, water discharge basins,
wastewater ponding sites, veterinary facilities, and animal
treatment and disposal facilities were superior to any of
those existing transportation corridors that were not
elected.

I read these two documents, because they were
information that I was requesting from Mr. Morales and from
Mr. Richards. And both of them are dated October 4, 2012.
As of this day today -- you can figure out the time
distance yourself -- I have not either heard that they
received these or that I was getting the information or I
was not getting the information. It either was available
or it was not available. And I think that a little over
two-and-a-half years is time enough.

I'm particularly interested in getting Mr.
Morales comments, because I carry this with me, wherever I
go. This is the fourth one. 1I've worn the others out.
And I keep looking for the statements in here that I hear,

and they aren't there. So I want somebody to show me the
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error of my ways.

Thank you, very much.

VICE CHAIR RICHARDS: Thank you, Mr. Browning.

Ellen Sullivan followed by Mike Whitlatch and
Shelli Andranigian.

MS. ANDRANIGIAN: Richard knows how to pronounce
it, he'll help you.

VICE CHAIR RICHARDS: Thank you very much,
Shelli. He forgot where I was from.

MS. SULLIVAN: Good morning.

VICE CHAIR RICHARDS: Good morning.

MS. SULLIVAN: I'm a resident of Kings County.
When I first got involved in my dealings with the high-
speed rail it was almost by accident and it became very
personal.

My brother as I found out, as I said guite by
accident, that the route going through the San Joaquin
Valley was right through the middle of land that my parents
had had for over 80 years and worked and died to keep for
us. I decided to learn as much as I could about the
project at that point. I soon learned that the rail would
not merely rob me of my inheritance, but it would do so
with total disregard to the everlasting impacts that it
would have on the environment and the economic structure of

our valley.
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As I attempted to learn more about the project by
asking questions of the rail's representatives I received
conflicting, evasive and often completely incorrect
answers. This continues to this day.

It became apparent to me that the HSR
representatives were truly not interested in outreach. And
were not interested in working with us, but only to do --
they were interested in doing their job that they were paid
for, by whatever means necessary. And we were, in effect,
lied to, patronized, and completely disregarded in every
way.

This shabby treatment of those who stand in the
way of the Rail Authority continues today. I am one of the
land owners who received a flash appraisal done without my
notification or input, done from the roadside without
complete information about the specifics of my property.
This appraisal and offer were then mailed to an incorrect
post office box. It incorrectly listed the names of the
landowners. It failed to recognize any legally-binding
leases, easements and the placement of or even the
existence of irrigation pipelines that would have to be
relocated.

Attempts to establish a dialogue with your
representatives are met, as I said, with evasive, confusing

and often untrue and intimidating comments -- intentionally
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intimidating comments. I was told by phone that I had 30
days to respond to this offer. If I did not respond within
30 days legal action would be taken against us. Mind you
that is nowhere in writing in that inch-and-a-half thick
document that I received in the mail. This apparently was
a thinly-veiled attempt to intimidate me into cooperating.
It didn't work.

This whole process is being done wrong. We are
the citizens and the taxpayers of California and we will
ultimately end up paying for this train. We deserve and we
demand to be treated with respect and honesty. Thank you.

VICE CHAIR RICHARDS: Thank you, Ms. Sullivan.

Mike Whitlatch, he will be followed by Shelli
Andranigian and then Jerry Brozell.

MR. WHITLATCH: Good morning. Mike Whitlatch,
Corcoran, Kings County.

I’'m the guy who got a little bit emotional last
time, told you about my wife and my house and so forth. I
just want to thank some of the Board Members that came up
and gave me condolences about my wife. I think you for
that part, told me their stories.

But what I really came here today -- I'm just a
working guy who took a couple of days off to have to do
this, losing wages.

My house, I've told you the story before, but
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your last Board meeting you told Diane Gomez to give you
guys all the good, bad and the ugly. After the meeting she
came to me and gave me her card. "I will contact you or
contact me," she said. I called her that day back from the
meeting, five weeks a day, and I've not heard from her at
all. ©No contact at all. And my biggest thing was telling
her or telling them that I have an appraiser, but I've had
none of the relocation people contact me or anything at
all.

And I talked to an agent this week, because I
finally got my appraisal back. Bad appraisal, typos in it,
they had the acreage wrong, house room size wrong in one
part, the other part. I told the guy, "I just want to be
treated like everybody else." A lot of us, as you just
heard, are not being treated like everybody else. 1It's not
rudely at all, but there's something going on that people
aren't getting organized in their thoughts or lines and so
forth.

I'm not an exotic speaker here and having all
this typed out. Excuse me, my notes here. Also, a
question -- I'm going to skip one thing -- a guestion at
the last Board meeting. There was a comment about -- and
my house has been condemned due to noise, but there's
comments from other people in our group that how many feet

away do they have to be from subline (phonetic) to the




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

23

tracks to be down -- and I don't know if there's any answer
on that at all yet.

Also talking to one of my neighbors, talking
about appraisals, is my neighbor got her second appraisal.
There was all . . . my neighbor got her second appraisal
and there was $100,000 difference between your guys'
appraisal and her second appraisal. That's wrong. You
know, I don't where they're coming up with these numbers.
I got my appraisal back and my house is based on energy
efficiency not having solar. And when I got the appraisal
and looked at it people were getting credits for solar
panels, but the house that I built energy efficient is not
getting any credit line that I can think of.

And my other comment is I called the appraisal
twice and asked for a return phone call, the appraiser that
appraised my house has not returned my phone call at all.
And one of your agents called me and I told him my story.
He was really surprised that the relocation people haven't
contacted me before I got my bid back. And he was
surprised. He said, "Oh, let me contact their appraisal
guy." But he's not an appraiser guy at all. He had all
kinds of stories to walk the appraisal guy.

I'm really, really sad on that -- also she had
senior construction people there. He told her in a

conversation, I wish I had a recording, he told her, "We
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have the money to take the houses down and build a dirt
mound, but we don't have any money to put tracks on this
thing." Told it to a homeowner or landowner; that is
Wrong.

How are you going —-- your people are going out
and telling people, "Well, we'll build and we're going to
destroy your house and destroy your life, but we're not
going to complete and we don't have enough money for the
rails." You're destroying people's lives. You're
destroying mine and everybody in the line of this thing,
this dairy, these people's property. I know it's going to
be and it's going to happen, but life goes on. But I just
wanted to make you guys aware of what's going on in our
community.

You guys sent a group of people to Corcoran. And
then asked the city -- a city meeting about if there was
any place to put us in the city. The city came back and
said, "No, we do not have any property at all."

VICE CHAIR RICHARDS: Mr. Whitlatch, if you
wouldn't mind, could you kind of draw this to a close?

MR. WHITLATCH: I'm sorry, okay.

VICE CHAIR RICHARDS: No, it's quite all right.

MR. WHITLATCH: Just real quick, but --

VICE CHAIR RICHARDS: Your comments are important

to us as were Ms. Sullivan's.
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MR. WHITLATCH: Okay. I'll get out of your hair.
VICE CHAIR RICHARDS: Okay.

MR. WHITLATCH: But there's no property in

Corcoran. Corcoran recommended them making up a
subdivision for us. And they said, "We can't do that at
all. We cannot." I mean, I have to move now. Why do you

have a limit of 50 miles?

And then my last one second is that from what I
understand from another person who's getting their land
taken, the moving companies have told you guys, "We will
not finance you guys at all." We have to pay for it and
they will reimburse us. That's wrong too. Thank you.

VICE CHAIR RICHARDS: All right, thank you sir.

The comments with regards to the appraisal
process are certainly noted. I watch our CEO taking notes.
When we say that we're going to do something it's our
intention to follow up and I'm sure that that will be the
intent here.

The process is so regulated by law what we want
you to know and understand are exactly what your rights
are. And so the idea of a difference of one appraisal or
another is what happens in the appraisal process, but
that's why it's so important that we pay for and you have
the right to get a second appraisal. That's the way the

system works. And that helps to ensure that you get the
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most amount of money for your property. But again, it has
to be supported by the concurrence of appraisal.

Anyway, thank you very much. Thank you.

Shelli Andranigian, please? Thank you. And
followed by Jerry Brozell and Alan Scott.

MS. ANDRANIGIAN: I hope Mr. Richard is doing
well.

VICE CHAIR RICHARDS: Thank you, we'll pass on
your good wishes.

MS. ANDRANIGIAN: Thank you, Acting Chair Mr.
Richards, CEO Morales and Members of the Board, and welcome
Mr. Correa.

My name is Shelli Andranigian and I address you
today as the granddaughter of Armenian immigrants who came
to America over 100 years ago.

Not everyone from our family made it out of
Armenia alive. My mom's dad's younger brother was murdered
while at Euphrates College in Krarphet, Armenia. My dad's
paternal grandfather was murdered in the late 1800s while
on the way home from milling wheat for bread. They are
among the over 1.5 million Armenians massacred by the Turks
during the first genocide of the 19th Century, which began
before 1915. A genocide that has never been properly
recognized as we observe the 100th anniversary this month

on April 24th, 2015.
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Mom's maternal grandfather was a missionary and
foresaw what was happening in Armenia and was able to get
his family out in 1907.

My maternal grandparents settled in Oleander,
which is in the Easton area of Fresno County. In the early
1930s, my maternal grandfather was taken out of his modest
home there in the middle of the night and forced to sign an
agreement for his raisins. The local company's logo is of
a bonneted brunette.

My paternal grandparents who came from Van,
Armenia settled in Kingsburg. My paternal grandmother who
did not speak English had to deal with a number of
situations as a female business owner who as a 26-year-old
widow was raising a farm family of four young sons during
the Depression era.

Dad also farmed in Fresno County and that is
where I was raised. The Home Place of the farming
operation, which is along the Cole Slough of the Kings
River there has been in existence since 1945. Our farms in
the Central Valley have fed and clothed the world.

We inadvertently found out at a meeting in Kings
County in May 2011 that our Home Place was one of two large
properties of ours in the proposed pathway of California's
high-speed rail. The path was, and remains a diagonal one

through each property, which is separated by Highway 43.
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These properties were flash appraised last year
by those who represent the California High Speed Rail
Authority. Our property that we started farming in 1987
and is adjacent to Highway 43 was the first to be flash
appraised.

We met with the team that did so and had them do
an appraisal on this property with us, the landowner,
present in December during the holidays. You shouldn't
need to have an attorney and accountability group members
also present to assure everyone acts civilly. The Home
Place property was to have an appraisal with the same team
and us present in late March. However, the right-of-way
team changed.

The right-of-way team that flash appraised our
properties last year was replaced with a new team sometime
earlier this year. ©No one has given us a straight answer
as to when. Meantime, our Home Place property that has fed
and clothed the world the past seven decades and was
scheduled for an appraisal that included us, the landowner,
ended up on the State Public Works Board Agenda in late
March. We were wrongly placed on the Resolution of
Necessity, RON, agenda and as of this date are not exactly
sure who placed us on the fast track, pun intended, to
eminent domain.

I have good reason to believe it was the
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overzealous right-of-way team who had been replaced by the
new right-of-way team, but have no proof. I just know our
family and others in the pathway have had to continue to
deal with shenanigans at every step of the way. And many
continue to be mistreated by those who represent the Rail
Authority. We are currently working with the new right-of-
way team and everyone's schedule to have their appraisal
with us included, scheduled for May before harvest begins.

The RON for our Home Place was rightfully pulled,
which kept us off the path to eminent domain, at least for
the time being. There were a total of five properties
pulled from the 43 parcels on the agenda that were RONed at
the State Public Works Board this past Friday, April 10,
2015 in Sacramento. How many other impacted properties
that were also flash appraised should have been rightfully
pulled that day and in the months prior? Especially since
the Authority has been coordinated with the State Public
Works Board to acquire that includes properties that have
been flash appraised before being presented to Public Works
Board

Our family, and those who remain in the proposed
paths of the California high-speed rail including many in
the neighborhood of Easton and Fresno County, where my
maternal grandparents settled after arriving here over a

century ago from Armenia and where my mom was raised, must
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be treated with respect by being included in the process.
Thus far, this has not been the experience for many despite
repeated requests and assurances.

I leave you with an excerpt of a speech I made
before the Board on September 10, 2013 in Sacramento.

I kindly ask you as Authority Board Members,
Chairman and CEO included, and everyone else affiliated
with the high-speed rail project to start treating all in
the proposed pathways with respect. Please stop taking
advantage of everyone, especially those whose first
language is not English. It may have worked nearly 100
years ago, but this is the 21st Century. Bullying, lying
to, and trying to cheat those in the proposed paths of the
California high-speed rail to make the largest flawed
infrastructure project in the world happen at any cost
confirms the desperation of those at every level who are
involved.

It's time to wipe the slate clean. Wipe the
slate clean, you'll earn the respect of everyone including
yourself. Thank you and safe travels.

And I'm here to speak on behalf of those who are
not able to speak. And I have copies for everyone. Thank
you very much for your time.

VICE CHAIR RICHARDS: For our transcriber, would

you like a copy of what she's just stated?
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MS. ANDRANIGIAN: I have copies.

VICE CHAIR RICHARDS: Can you leave a copy for
the transcriber? Thank you.

MS. ANDRANIGIAN: And this is my speech from
September 2013, the one different from that. Thank you,
very much.

VICE CHAIR RICHARDS: Next is ---

MR. BROZELL: Thank you and good morning.

VICE CHAIR RICHARDS: -- Jerry Brozell, okay Mr.

Brozell.

MR. BROZELL: My comments (indiscernible)
reference to Item 5 on today's agenda, high-speed rail in
the San Francisco Airport.

If adjustments aren’t made with the BART system

then the northbound high-speed rail stop at Millbrae

connecting to the San Francisco Airport will be worthless.

I'll tell you why.

From San Jose rather as you're taking Caltrain

North, and in the future high-speed rail, if you get off in

Millbrae and want to go the San Francisco Airport by BART
you get off at Millbrae. You cross with your luggage and
everything else to get on BART, but then you have to take
BART north into San Bruno. Where you get off of BART in

San Bruno cross with your luggage again to the other side

of the platform and take BART south to the airport.
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That's a three-seat ride. Now that means a
three-seat ride, and it should be a direct ride from
Millbrae to the airport, but it's not.

In the Army I was taught about the six Ps: prior,
planning prevents a pretty poor performance. So I'm hoping
that with correct planning you'll correct this somehow and
the problem with the connection from Millbrae to SFO will
be corrected. Thank you.

VICE CHAIR RICHARDS: Thank you. Alan Scott
followed by Diana LaCome and Lee Cunningham.

MR. SCOTT: Good morning, Vice Chair Richards,
Members of the Board.

Unfortunately I have to follow in the same theme
that's been started already. And I need to read this,
because it is absolutely disastrous.

Once again, I come before you with another
extremely troubling communication failure by the California
High Speed Rail Authority's land acquisition group.

On March 10, the Board meeting, six residents
from Kings County provided some very specific information.
However, one situation stands out as it is very disturbing.
It is a very disturbing communication that has resulted in
ongoing harassment condition to Mrs. Alicia Gomez of
Corcoran. Why is it disturbing? It appears that the Board

nor the Authority did anything to resolve this serious lack
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of professional due diligence. The Gomez family should not
have to be worrying about errors created, because of some
lack of due diligence by the acquisition group.

On April 10th, last Friday, at the Public Works
Board meeting I addressed the concerns occurring on March
18th, eight days after the 10th. Mrs. Alicia Gomez's ex-
husband of ten years was re-contacted by the land
acquisition group. And I will read, "He has no fiduciary
or license or anything else, whatever you want to call it,
in the property in question." Why are they now calling
again when she said they are calling and no one on this
Board, or the Authority, took the time to stop an egregious
situation?

So what you have is her ex-husband got another
call and she got text messaging from this individual. And
I've seen the messaging and it's not good.

I need to continue Mr. Richards.

Since February, the land acquisition team had
contacted the ex-husband. Anyway I'll move on a little
bit. At the completion of State Works Public Works Board
meeting I talked to Don Grebe. I will admit in the
beginning it was a little bit heated, but the bottom line
is we ended up mutually agreeing on some things. I did
find out this. He never knew about Diana Gomez's -- I'm

sorry, not Diana, but Alicia Gomez's issue with the ex-
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husband being contacted by the land acquisition. He did
not know that. He did not know that on the 18th that the
land acquisition people had contacted the ex-husband again.

On top of that, on the 19th she went to her
attorney in Hanford California and registered with him. So
being an ex-HR person I can tell you right now harassment
is not fun. And harassment can cause some things. I use
the operative term, the attorney now has it. At this time
Mr. Grebe was not aware of the issues.

And then in September of 2014 at the Board
meeting in Palmdale Ms. Schenk was aware of the issues,
spoke to Ms. Andranigian and we had thought at the time
that we should be getting some information. We fast
forward to January 13th Board meeting and at the meeting
Ms. Schenk asked Scott Jarvis how things are going in the
Valley. Well, I was watching with Frank Oliveira at his
home, because we thought the fog was going to get us. And
Mr. Jarvis said everything is going well, am I right? Why
am I here? Why am I here and all these other people here?

So I will say this here in closing. Therefore
our question is to the entire HSR operational environment
is, are these reports and incidents acceptable practices?
If not, how long will is the Board going to allow these
problems to continue. Remember since September assurances

have been given that all is well, without question, and it
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is not.

What will the Board do today, because it's very
clear nothing has happened during the last Board meeting?
I mean, eight days later she's getting harassed. And is
the Board going to do anything to ensure that the land
acquisition process regards of what part shall be
professional, within bounds of existing California law and
codes? And in closing will include competent, due
diligence that shall be accomplished prior to any
contacting of land owners.

VICE CHAIR RICHARDS: Alan, (indiscernible)

MR. SCOTT: I thank you very much and I am
providing a copy to you folks.

VICE CHAIR RICHARDS: Thank you, Mr. Scott

Diana LaCome followed by Lee Cunningham and our
final speaker is David Cameron.

MS. LACOME: Good morning, Vice Chair Richards,
Members of the Board, Mr. Morales.

Two items I wanted to discuss with you today. I
notice that you're having certification workshops, I
believe in Bakersfield and Fresno. I'd like to recommend a
couple of things. One, is that you add the DBE
certification as well, the Disadvantaged Business
Enterprise, add that to the certifications as well.

The other is that we have mentioned to this
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Board, and recommended to this Board, that a separate
certification process needs to be established in order to
use these federal funds. And we also said that BART, in
order to use these funds, set up its own certification
process. Something which this body can actually do, join
with them instead of just reopening or duplicating what
they're doing. And so I think that's very important.

If you don’t feel that you need to have this
separate certification, it would be great to have something
in writing by FRA and from, you know, the High Speed Rail.
But I think that that needs to be looked at.

The second item is the Small Business
Participation in Jobs Report. I know we got the first
quarter report for 2014 and 'l5. And then we got July
through September 30th, 2014, which was released on
December 19th of 2014. What happened to the second quarter
report? Am I only the one that noticed there was one
missing or was it supposed to be included somewhere else?
I'm not sure about that.

The last report that you set out was in March,
March 2015, but that only went until the end of 2014, so
that's my question. Is there another report I haven't
seen? Thank you.

VICE CHAIR RICHARDS: All right, we’ll look into

that. Thank you, Ms. LaCome.
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Lee Cunningham and then David Cameron.

MS. CUNNINGHAM: My name is Lee Cunningham and I
am the President of Women Construction Owners and
Executives, a national organization that luckily has an MOU
with the California High Speed Rail. I am here today to
thank the Board and thank Chairman Richard for having flown
back to D.C. about a year ago and signed an MOU with us,
which hit national press for us and for you at that time.
Since that occurrence we have flown your Request for
Proposal and your job openings, over 40,000 people, we do
that on a monthly basis.

We also now have established a liaison with every
congressional district in the nation so that your logo
appears there, giving all of your work that goes also out
in our newsletters.

I also am a member of the High Speed Rail
Advisory Council. And I need to tell you, I own a steel
company. I sell steel. I'm a small business owner. And
what you have done setting a benchmark at 30, is an example
not only for California, but for the nation. And that is
publicized as much as I possibly can do that.

So on behalf of my organization, and for the
small businesses, especially women-owned businesses within
the nation and specifically California we thank you.

VICE CHAIR RICHARDS: Thank you, Ms. Cunningham.
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We appreciate your comments.

David Cameron?

MR. CAMERON: Hello. 1I'm David Cameron and I'm
an assistant to the Director of the Teamsters Rail
Conference in Washington D.C. And we represent locomotive
engineers and maintenance flay guys.

I think it’s quite remarkable how far this
current Board has come and Jim, if Jim is still around, in
moving this project forward. And I think we've seen it
here today, that the folks here who are complaining about
the process are complaining about the process, not the
system. We're not seeing people come forward in wanting to
stop this system. And I know that this Board is listening
conscientiously to these people's concerns, because I'm
sure we'd all feel it if we were in their position, owning
a home or owning land. And it needs to be dealt with
conscientiously.

Facts are stubborn things and successful
economies depend on an efficient and effective
transportation system. We have a growing population. We
have airports to capacity. We can't pour concrete fast
enough to keep up with growth. Doing so would cost two or
three times as much as building this high-speed rail
system. And we have, for those who have talked about the

environment, the worst air not in California, we have the
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worst air in the nation in the Central Valley.

This system is going to be a boon for the
economic growth of the Central Valley and for the
environmental conditions in the Central Valley.

And I just wanted to take a moment to come up
here and thank all of you for your work. And I look
forward to working with you continuing into the future.
Thank you.

VICE CHAIR RICHARDS: Thank you, Mr. Cameron.

That’s the end of our public comments. We'll now

move on to our agenda items.

And item number one 1is the consideration and

approval of our Board meeting minutes from March the 10th.

BOARD MEMBER ROSSI: So moved.

VICE CHAIR RICHARDS: By Direct Rossi; is there a

second?

BOARD MEMBER SCHENK: Second.

VICE CHAIR RICHARDS: Director Schenk, call the

roll please?
MS. NEIBEL: Director Schenk?
BOARD MEMBER SCHENK: Yes.
MS. NEIBEL: Director Rossi?
BOARD MEMBER ROSSI: Yes.
MS. NEIBEL: Director Perez-Estolano?

BOARD MEMBER PEREZ-ESTOLANO: Yes.
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MS. NEIBEL: Director Henning?

BOARD MEMBER HENNING: Yes.

MS. NEIBEL: Director Correa?

BOARD MEMBER CORREA: Yes.

MS. NEIBEL: Director Selby?

BOARD MEMBER SELBY: Yes.

MS. NEIBEL: Acting Chair Richards?

VICE CHAIR RICHARDS: Yes.

Thank you.

Item number two, informational presentation from
the EPA with Mr. Jared Blumenfeld. Welcome, Mr.
Blumenfeld.

MR. BLUMENFELD: Thank you, Vice Chair Richards
and other Board Members. I'm the Regional Administrator of
the United States Environmental Protection Agency. And we
really appreciate the opportunity to speak today.

I want to start off by thanking Jeff Morales.
Jeff has been a great partner with us on this incredibly
complicated project and also Mark McLoughlin who's the
Director of Environmental Services. I also want to take
this opportunity to thank our partner, the Federal Rail
Road Administration.

So our job, you may not know it day-by-day, but
it is to work with you on the issue of the National

Environmental Policy Act and the Clean Water Act and how we
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bring those together to make sure you can deliver a project
on time, and one that meets the high environmental criteria
that we place for you.

I wanted to follow up on the previous speaker and
just state the benefits that we see to this project. We
are the overseers of the federal Clean Air Act. And both
the South Coast, which includes L.A. and a great deal of
Riverside County all the way up through the San Joaquin
Valley, are the two most polluted airsheds in the United
States for both ozone and PM2.5. About 9,800 people a year
die prematurely in California as a direct result of PM2.5
and most of them are in South Coast and San Joaquin.

That's four times the number of people that die
from being hit by cars, so air pollution is very real. We
read about it happening in China and other places, but we
actually -- this week I'm going to Taiwan to explain how we
did it and how we're moving forward to clean up the air in
San Joaquin, so people are looking at this nationally and
globally as a model.

We expect on the issue of greenhouse gas
emissions the President has mandated EPA and other agencies
to move forward very forcefully and aggressively to combat
carbon pollution. And the GHG reductions through high-
speed rail, both through offsetting the number of trips and

the fact that you'll be powered by renewable energy, is
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very significant. So we want to thank you for that.

I also want to take this opportunity to thank you
for inviting the Administrator of the EPA Gina McCarthy to
your ribbon-cutting and groundbreaking event in Fresno.
We've done a lot of work in Fresno with Mayor Swearengin
around that particular rail facility and high-speed rail
station. And I'm going to talk in a minute about what
we're doing in Gilroy.

So when you think about -- and we tout this as an
example to other projects around the state. We have an MOU
with you that clearly delineates the information flow. And
really, the most important thing that we found from the
relationship with you is to get information often and
early, so that we can weigh in and explain the
environmental issues with the project, with an alignment
before it happens rather than after. So we really want to
thank Jeff and his team for making that happen. We want to
continue to get that early input in the planning process,
so we have the opportunity to continue to raise issues as
they're happening.

As construction progresses EPA continues to
applaud the Authority for their commitment to clean
technology including the use of tier 4 engines. Jeff and I
and others were at an event touting the fact that you're

bringing much, much cleaner construction equipment onsite
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than is mandated. That will not only help this project,
but it will help other projects as those contractors
purchase equipment. Nationally, tier 4 equipment for
instance, will avoid premature mortality for about 12,000
people. So these are —-- the tier 0 equipment that's
traditionally used all the way through tier 3 is a lot more
polluting than the choice that you've made. So it will
help local businesses, but most importantly we're touting
the benefits for clean air of high-speed rail. We can now
say that the construction of the project will also be one
of the cleanest projects of its kind in the nation.

So now that construction's begun, it's incredibly
important for the environmental commitments from the record
of decision to be adhered to and monitored. So the more
that can be done -- we work very hard and you worked hard
to get those records of decision. They're only as good as
the implementation, so the more that can be monitored
during construction, the better.

The final issue really is the one that I think is
going to get the most attention soonest, which is the
statewide planning for the rail locations. We picked
around the nation 50 communities at the national level to
work with on sustainability and smog growth. And one of
those is Gilroy. So we are going to work very closely with

Jeff and his team, but also wanted to let you know that we
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want to leverage our resources much in the same way that we
did with Strong City, Strong Communities, which EPA led as
a Whitehouse Initiative in Fresno. We want to bring those
same collective resources to the table when it comes to
Gilroy.

I'm currently the Chair of the federal committee
that oversees 40 agencies in Region 9 of which California
is a part. So if there are issues with other agencies that
you need to troubleshoot feel free to give me a call. Jeff
knows how to get me and we can work with any of those
agencies to work out how to get to a clear path, whether
that's the Army Corps of Engineers or Housing and Urban
Development.

So we're very excited for the future of this
project and look forward to continue to work together to
protect human health and the environment. And wish you
ever success and really I think this is a great model of
how two agencies can work together to make sure that
everyone is on the same page about where we are and where
we need to go in terms of environmental benefits. Thank
you.

VICE CHAIR RICHARDS: Thank you, Mr. Blumenfeld.

Any questions for Mr. Blumenfeld from any of my
colleagues?

BOARD MEMBER PEREZ-ESTOLANO: Excuse me. I don’t
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have a question, I just have a comment, so first of all
thank you very much for coming and joining us today and
having an update in terms of the partnership with the
Authority. 1It's very helpful, because there's lots of
moving parts and so it's nice to hear we know that you're
here in San Francisco, so it's easy for you to come, but
certainly you and EPA Region 9 is welcome at any of the
Board meetings to kind of give us an update.

I'm the representative that's in Los Angeles, and
so we are very focused on addressing greenhouse gas
emission reductions and so anything that we can share in
terms of San Francisco efforts with L.A. we'd appreciate
that. I do thank you for coming and giving us the update,
particularly around Gilroy, I had not heard that so that's
helpful. Thank you.

MR. BLUMENFELD: Thank you.

VICE CHAIR RICHARDS: And I'1ll add mine also, Mr.
Blumenfeld. I know that you're well aware that those of us
in the Valley have been very appreciative of the
collaboration with the EPA Fresno certainly. And the
participation at our groundbreaking by Administrator
McCarthy was greatly appreciated and a real highlight and
if you'd give her our best wishes and thank you again.

MR. BLUMENFELD: I will, thank you.

VICE CHAIR RICHARDS: Thank you.
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Item number three is an informational
presentation on the Transbay Transit Center by Maria
Ayerdi-Kaplan.

MS. AYERDI-KAPLAN: All right, good morning
Directors. I am Maria Ayerdi-Kaplan, Executive Director of
the Transbay Joint Powers Authority. I’d like to thank you
very much for the opportunity to speak today and I would
like to join Director Selby in issuing a very warm welcome
to our beautiful city.

So I'm here to present an update on Phase 1 of
the Transbay Transit Center Project. Just as a quick
reminder, the Transbay Center is under construction in
Downtown San Francisco. It encompasses about four city
blocks. The station, once completed will accommodate all
of the 11 different transit systems in the Bay area
including the East Bay, Marin, San Francisco, the Peninsula
as well as the South Bay will also be accommodating
Greyhound, Amtrak shuttle buses as well as Caltrain. And,
of course, high-speed rail.

So the last time I was before you was almost five
years ago and this is what we had then. We had the old
Transbay Terminal. We had a lot of land that was
underutilized and we had a wall of development to the north
of Market Street.

In a few short years, this is what you're going
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to see. You're going to see the new Transit Center with
the 5.4 acre park on its roof. You're going to have a ramp
that connects directly to the San Francisco-Oakland Bay
Bridge. You're going to have a number of towers directly
to the station including the Salesforce Tower, 181 Fremont,
another tower, and all of the development you see in this
visual here. There are about 19 different buildings under
construction right now in this area all because of the
Transbay Center. It's been the catalyst for the growth and
development of this new neighborhood.

So a few days after I presented to this body we
had our groundbreak at the old Transbay Terminal. We were
joined by then Secretary of Transportation Ray LaHood, our
leader Nancy Pelosi who's been a strong champion of our
project as well as high-speed rail, Senator Boxer,
Congressman Miller and a number of other dignitaries. So
we broke ground in 2010.

And then shortly thereafter we commenced
excavation and then shortly thereafter we commenced
excavation and we were honored when Governor Brown came to
our construction site to sign the then historic High Speed
Rail Bond Measure. You can see our governor there also
joined by a number of the men and women building the
Transbay Project.

So after that we completed the excavation of the
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underground levels. We have about four city blocks that we
excavated. We put in a very extensive geothermal system,
one of the very first in the country for a transit station.
And we built out the train platform level.

Here you can see the west end blockout wall is
for Phase 2 and you can see the areas where the trains will
be coming into the new station. Again, we're designed to
accommodate Caltrain as well as high-speed rail. The
underground levels will be completely done by this summer
and next summer we'll fill out the top 1lid.

So after that we were joined by your Chairman,
Dan Richard, and he single-handedly helped put up the first
steel beam on our site. And you can see him there also
signing the steel beam at our steel ceremony, which took
place on November 7th of last year.

And we are now installing the structural steel
and if any of you have been to our site you can see that
all the levels of the station are pretty much in view.

Here we have a picture of some of our workers out
in Oregon and Kansas building the cast nodes. We are a Buy
America project, so all of our steel and workmanship is
being done in the United States across 20 different states
in the country.

So here's a rendering for those of you who may

not have seen it, of the steel structure and the steel
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installation at First Street. Again, you can see all the
levels, the rooftop park, the bus level and the lower
levels in this view.

So by first quarter of 2016 this is how much of
the station will be completed. We are on schedule to open
Phase 1 by the end of 2017. So again, we've completed
excavation, we're about done with the below-grade
structure, we've commended the superstructure last year in
November. We're now moving into finishing up the
superstructure and then the exterior enclosures. Then we
move into the park landscaping, we finish the interiors and
top it off with the civil site work opening at the end of
2017 for Phase 1.

I mentioned the visual with Oregon and Kansas.
We have again, about 9,000 people working across 20
different states in the United States from Washington to
Kansas, Texas, all the way to Pennsylvania and Vermont.
We're very proud of the fact that we're a Buy America Only
Project and we're proud of the number of men and women that
we're employing.

I also like to mention that it's been one of our
policies from the very inception to give back to the
community. So what we've done is we have a very robust
small business enterprise program. To date, we've awarded

over $260 million to small businesses, to women owned




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

50

businesses, minority owned businesses, veterans, and
disabled veterans. And we're very proud of that fact.

In addition, we've done a lot of outreach and
mentoring and interning inner-city youth. We require
contractors to hire our inner-city youth during the summer
months and also provide classroom credits. We donate to
the trade schools here in San Francisco, John O'Connell in
particular, working very closely with the unions. We have
a PLA, a project labor agreement, with all 28 signatories
who are a union project and they all work very closely with
us in helping to give back to the community.

In addition, we're very proud of the fact that
we're the first public project to do extensive business
outreach for the LGBT community and that's been modeled
with the rest of the country. And this job map here, we've
actually been given a lot of kudos by USDOT for putting
this together and really highlighting the importance of
public infrastructure and funding transportation projects
like ours.

If you notice, most of the states where the work
is taking place are red states, so that's interesting. So
it's a huge accomplishment and we're really proud of that
and we like to mention it. In fact, President Obama's
Small Business Administrator Maria Contreras-Sweet was out

recently commending us on the good work we've done.
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So moving into the design of Phase 1, again the
center itself has five levels. You have the two
underground rail levels for Caltrain and high-speed rail,
three platforms, six tracks. Above that you have the lower
concourse level where you will have passenger waiting
areas, baggage handling and so forth.

The below-grade levels will have about 60,000
retail square feet. The above-ground levels will have
about 113,000 retail square feet. To put that into context
the Ferry Building has about 60,000 retail square feet.
Grand Central Terminal has about 135,000 retail square
feet.

So at the ground level will be the entrance into
the station and the upper level, the bus seg level, will be
serviced by Muni Treasure Island buses, Greyhound and
Amtrak shuttle buses, WestCAT AC Transit and Para Transit.
And then topping it off is the park level. And in the
middle of it all we have this very beautiful light column
that's actually being put together out at Mare Island in
Vallejo. And that will allow a lot of light to come into
the new station.

Here we have Natoma Street where you have a lot
of the retail. This will be a pedestrian-only street. And
I want to mention our awning.

The skin of the station, it's a painted metal
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illumine and the design is a design by Dr. Roger Penrose
who's a mathematician and physicist out of Oxford. Dr.
Penrose allowed us very graciously to use his design at no
cost, because he really loved the project and felt that it
was 1important to have math and science as part of the
educational component of the new station.

The Penrose Design was developed in the 1970s by
Dr. Penrose. It's had a number of mathematical
applications in the real world. And if any of you have
seen the movie "A Theory of Everything”" he was in the
movie. He was a mentor to Dr. Stephen Hawkings. He was on
the panel that awarded him the PhD. He's come out to our
site often and because we are at the heart of Silicon
Valley it was only fitting to have, when the new station
opens, a digital display talking about math and physics.

Here's a rendering of Beale Street again, and you
have a very beautiful digital display that can be used for
any kind of signage or community information as may be the
case.

Mission Square, what you see here to my right is
Salesforce Tower. Salesforce Tower will be connected
directly to our park. Persons will be able to walk out of
their fifth level and walk on directly to our park. You
see then Mission Plaza that will be built by the Salesforce

Tower. And they'll have redwoods and right in front of
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that is one of our art pieces.

We have a number of art components as part of our
project. This particular art piece is 40 feet tall. 1It's
been designed by a very eminent world artist, Timothy
Hawkinson. The inspiration are the Inookchiks (phonetic)
people of the Pacific Northwest. And to him it represents
a guardian to the travelers and the people that are coming
to San Francisco. And we've received a lot comments from
children who really have become quite fond of it. to them
it looks like a transformer and we'll take it.

The rendering you see here is of First Street.
You see the park on the top. In the old days with the old
terminal going under First Street was very dark and very
dingy, but we've elevated things so it'll be more of an
open airy feel when you drive or walk under it.

Shaw Alley is another area where we have another
one of our art installations. This art installation is by
Jaimie Carpenter. 1It's the light fins that you see on the
ceiling. There's also going to be light near the benches
as well and again there will be a lot of retail in this
area as well.

Natoma Pedestrian Way, Jjust another rendering of
the station. Here's one more "In the Twilight Hour" and
the Grand Hall. The idea behind the station was to build a

facility that was going to be warm and welcoming. That was
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going to bring in natural light and ventilation to really
make it a pleasant experience for the public who chooses to
take public transportation throughout the nine Bay Area
Counties.

Here we also have another one of our artists, a
local artist, Julie Chang, who's designed a very beautiful
terrazzo floor with poppies and butterflies and
hummingbirds and lady bugs and little cultural icons that
are representative of the rich diversity of the San
Francisco Bay Area.

Here's another rendering of the Grand Hall and
you see the digital display on the right, my right there.

Another artist, Jenny Holzer, she's done a lot of
work across the United States and Europe with LED Designs.
Her words and commentaries will be also displayed
surrounding the light column. That will be another art
component that's part of the project. And here you have a
closer view of Julie Chang's beautiful terrazzo floor. But
there will also be little hidden treasures for children to
go on a treasure hunt as well.

Bus deck level, again connecting all the buses
and directly through a ramp structure that goes directly to
the San Francisco-Oakland Bay Bridge keeping the buses off
the city street.

Here's another rendering and this is the lower
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concourse level in Phase 2. And the lower train level
again with high-speed rail and Caltrain.

The rooftop park is 5.4 acres. We will have also
another art component designed by Ned Kahn on my left. Ned
Kahn has done extensive work with the Exploratorium. This
particular water piece, water feature, will be a place
where children can frolic. It will also announce the
arrival of the buses during peak times and you see a lot of
different -- there will be about 13 different botanical
gardens, lawns. There will be café as well as an
amphitheatre and a restaurant.

The amphitheatre will seat about 1,000 people.
It'll be a place where the public can have concerts, watch
movies, have community events, weddings and it's a perfect
venue, because there's a restaurant right next to it. And
this is the restaurant. It'll be two levels, part of our
retail program.

Here's the Park Main Plaza. In addition to all
of the various elements I mentioned there will be a lot of
events that we hope to plan and program with the help of
somebody who's very good at that, either choirs or other
things that will bring activity and life to the new
station; that's the idea. You want to have a place that's
for travelers and visitors and residents and people that

are just coming to enjoy, perhaps the art or to shop or to
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eat or to take public transportation or just to enjoy the
beautiful park. Here's the park café on the park level.

And here's a rendering of the Transit Center at
night. Again, it's about four city blocks long, a million
(indiscernible) square feet, five levels with the cable
stay connection to the San Francisco-Oakland Bay Bridge.
And we top it off with a video that puts everything in
perspective and hopefully it will play.

While Mike's looking for the video shows the new
neighborhood and here it is.

(VIDEO: instrumental music)

MS. AYERDI-KAPLAN: So thank you for your time
and let's get these trains in here as quickly as possible.
I'm happy to take any questions.

VICE CHAIR RICHARDS: Wow. Let me only begin by
saying wow, that is truly amazing.

Any questions for Ms. Ayerdi-Kaplan?

BOARD MEMBER SCHENK: Yes.

VICE CHAIR RICHARDS: Yes, Director Schenk?

BOARD MEMBER SCHENK: Yeah, thank you. It is
wow, it's magnificent. It looks beautiful in the
renderings and the video.

What are the plans to deal with safety and
security? You know my particular interest is with the

high-speed rail component, but obviously for the whole
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thing. And, you know, San Francisco has quite a homeless
issue. What are the plans to keep the park and other
levels safe for commuters and train users and bus users and
for the public?

MS. AYERDI-KAPLAN: That is a very good question,
Director Schenk, thank you.

We had from the outset engaged in a very
extensive, first of all risk and wvulnerability assessment
to first of all make the facility safe from any manmade or
natural events. We're in a very active seismic zone, so
the construction and design of the station takes into
account ensuring the safety in the event of an earthquake,
in the event of a blast through terrorism.

In addition we have engaged subject matter
experts, that have worked on the World Trade site, to
develop a Concept of Operations Plan that answer Director
Schenk's questions directly. What kind of security are we
going to have? Are we going to have contract guards? Are
we going to have full-time San Francisco police officers?
Will it be a hybrid as you see in some parts of the
country. What will the hours of operation be? When will
quadrants be open, when will they be closed?

That is something we are involved in right now.
We're working on that right now and we expect to have that

ready by the fall of this year.
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And answering all of your questions, first and
foremost what's important for security in addition to sound
design and construction is the activation of the facility
nod the space. There needs to activity. You need to have
a lot of people going through it unlike the old terminal
where it didn't have any retail. After a number of years
everything shut down. It was a very unsafe facility. You
basically took your life into your hands if you went into
the restrooms. We're doing something very different.
That's why the retail is so important to us. We're in the
procurement process right now for that. We want to have as
much of the retail in place and built out by the time the
station opens in 2017, because that helps a lot with safety
and security.

So we do plan to have a strong presence, police
presence, a strong security presence. We also are working
very closely with our neighbors, the towers surrounding the
station, and coordinating how we're going to be managing
our security. We'll have extensive audio and cameras and
surveillance in the facility. And we're also working very
closely when the time comes with Caltrain and High Speed
Rail on how they would like to see their particular
respective areas policed and secured.

This is extremely important to me. It always has

been and I can assure you, we are working with the experts
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to answer all of your questions.

BOARD MEMBER SCHENK: So more to come?

MS. AYERDI-KAPLAN: Yes, more to come. By the
fall we'll have our Concept of Operations completed for
Phase 1.

VICE CHAIR RICHARDS: Ms. Estolano, go ahead?

BOARD MEMBER PEREZ-ESTOLANO: Maria, this has
been wonderful kind of working with you in different ways
over the many years. And I Jjust wanted to check in on kind
of the rollout of the entire program, because I know that
the Transbay Terminal itself was such a cornerstone. But
the other real estate pieces to fill out that entire
vision, is that still under way? I know you had to be
strategic about the releasing of certain property
opportunities to kind of match up with market
opportunities.

I just wanted to check in on the real estate,
because we're thinking about at Union Station in Los
Angeles how to conceive of a development program that
benefits on the real estate side.

MS. AYERDI-KAPLAN: Well, we worked very closely
with the City and County of San Francisco and Mayor Lee was
just wonderful in putting together the Transit Center
District Plan for this new neighborhood. And the upzoning

of the various hi-rises and towers in exchange for their
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providing or paying a special tax to Mello-Roos to help
fund the infrastructure and the surrounding parks and so
forth.

We have sold all of our properties with the
exception of two. The one we have not sold is where the
current temporary terminal is located. That will be
available once we no longer need the site for the buses
while the new station's under construction. That is slated
to be about a 762-new residential units; in addition it
will have a one-acre park.

The second property that we have not yet sold,

but we are -- and I've said this publicly -- if somebody
wants to make us an offer they are welcome to do so. It's
a property that will also be connected to our park. It's

on Howard Street and it's adjacent closer to where the bus
ramps are. Those are the only two that we have not sold.

And what we did throughout the process, is we had
a very good relationship with first the redevelopment
agency an then its successor agency, the Office of
Community Investment and Infrastructure. And they working
with us put out all our RFPs. We never hired a broker. As
a public agency we work better with our sister agency and
that worked really well for us and we got really good
numbers.

And we did -- like you said we waited for the
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economy to get better. We were originally going to start
selling things right around when the markets crashed, so we
held off. We pulled back. We waited until things got
better and it was really to our benefit. We sold the
Salesforce site for 192 million. That's about close to an
acre of the site and we've been doing really well since
then. And that's what we're doing.

VICE CHAIR RICHARDS: Thank you. Any other
questions? Yes?

BOARD MEMBER SELBY: I just wanted to add the
comment thank you. It's a wonderful addition to San
Francisco and I'm so excited to see it. I love the floor.
The floor is really beautiful. That's the first time I've
seen 1it.

I had the opportunity, and I can't remember which
residential site this is, but this is the site that you are
part of that is for formerly homeless people. What's that
called?

MS. AYERDI-KAPLAN: The Renee Kasanov apartments.

BOARD MEMBER SELBY: The Renee Kasanov, so I with
Mayor Lee and others had the opportunity to go to its
opening. And I have to say I don't know how many
properties like that, that we've been able to build as a
result of Transbay, but I think it's a fantastic thing.

And I'm really happy that this is continuing.
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I do have a question, which I don't know if this
is in your purview of not. But I'm just wondering if you
have any thoughts about the DTX, because obviously the
Downtown Extension from Fourth and King to the Transbay is
critical if you have any thoughts on that from your --

MS. AYERDI-KAPLAN: Yes. As many of you know the
project —-- this is what I was talking about is Phase 1 and
that's what we're building and that opens at the end of
2017. Phase 2, which is what Director Selby is referring
to, 1is extending Caltrain from its current terminus, which
currently right now is at Fourth and King 1.3 miles
directly into our new station. And building the
underground tunnel up Second Street that will accommodate
both Caltrain and high-speed rail.

As I mentioned the lower deck of the station
accommodates six tracks, three platforms for both Caltrain
and high-speed rail. And where we are right now, we are
environmentally cleared. The entire project is
environmentally cleared. We have completed about 30
percent of the preliminary engineering for Phase 2. So
really depending on whether we went with a design-build
finance maintain and operate or a design-bid build the cost
would only be anywhere between 2.5 billion and 3 billion
and that would be starting around 2018.

Of course the longer you wait the more things
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cost and we've got a very robust funding plan. If you
like, we could present it to you right now. And Scott can
present that. He's really good at that, if we can just
pull that up.

MR. BOULE: Good morning, Directors. My name is
Scott Boule. I'm Legislative Affairs and Community
Outreach Manager at TJPA. I'm a little taller than Maria,
so let me know if you have trouble hearing me.

So in the video you saw a good overview of the
development that's occurring in the area surrounding the
Transit Center. That was actually a big part of the
impetus for the project. The City for many years, had been
looking at how to catalyze development in the south of
Market neighborhood. Because if you look north of Market
in the Financial District, it's essentially built out, so
there's not a lot of room to grow. So that's been a long-
standing City goal, part of the impetus for our project.

You can see here the tremendous success that the
project and the City have had on that front. There are
currently 19 buildings that are underway in the area
immediately surrounding the Transit Center. It's referred
to as the Transit Center District Plan area. It's outlined
in red on this slide.

And just south of that area is the Rincon Hill

development area and you see another eight residential
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buildings that are underway. Those are the blue squares at
the bottom.

So in addition to achieving that long-standing
City goal of catalyzing development this is also a big part
of how we're generating revenue for both phases of the
project including significant revenues for the DTX.

Maria had mentioned our land sale revenues. That
goes back to over a decade ago the state donated about 12
acres of land to the project, developable land in Downtown
San Francisco, so obviously very valuable. We were able to
sell off that land and the revenues from those land sales
go towards construction.

So just as an example, Salesforce Tower, we owned
that parcel previously and sold it to Boston Properties in
the spring of 2013 for 192 million, which at the time was a
record sale price for land sales. And as Maria mentioned,
we do have a couple of parcels that will be available to
sell in Phase 2.

We also get property tax increment from the land
that is developed on those 12 acres. And we received that
property tax increment from the Transbay Redevelopment Area
over a 45-year period, from 2005 to 2015. And we're using
that property tax increment to repay a federal TIFIA loan,
a federal infrastructure loan for Phase 1. That's for 171

million, but the amount that we're going to collect over
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that 45-year period is actually a lot more than we're going
to need to repay that Phase 1 loan. So it's going to allow
us to pursue a Phase 2 TIFIA or RIF loan, those are federal
infrastructure loan programs for Phase 2 that our financial
advisors tell us could be in the range of up to 3 to 400
million.

And then the third way we've generated revenue
for both phases from the development -- Maria alluded to
this a moment ago -- is the Mello-Roos special tax district
that was created. This goes back to the enactment of the
Transit Center District Plan, which the City enacted in
August of 2012. And it essentially was a deal with
developers allowing them to upzone. Upzone means building
taller buildings, taller buildings are worth a lot more
money, because you have more leasable space.

Salesforce Tower, again using that as an example,
that parcel was originally zoned for 550 feet. But because
of the Transit Center District Plan it's going to be 1,070
feet. So you can imagine again, how much more leasable
space that is, huge economic benefit. And so the City said
to developers, "In exchange for that significant economic
development you have to recognize that you're bringing more
people into a dense urban area. So you're going to need
more infrastructure to support those people and you have to

contribute towards those infrastructure costs."
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So just for the parcels that chose to upzone,
which on this map are represented by the six red dots, they
had to agree to participate in this Mello-Roos Special Tax
District. And that Mello-Roos, it's called a Community
Facilities District and that was enacted and signed into
law by Mayor Lee in January of this year. And 82.6 percent
of the revenues from that Mello-Roos District are
designated to the Transbay Program. So we use a portion of
that to complete Phase 1 and then the bulk of it will then
go to Phase 2.

And so you see this is the funding chart that
Maria was alluding to, that lays out all the funding that
we have either already committed or forthcoming for the
project. The first three lines are various local taxes and
bridge tolls that are already committed to the project
totaling about 105 million.

The next line, the Mello-Roos Special Tax that I
just mentioned, just below that you see a very significant
achievement for Phase 2, which is being designated as a
regional priority for the federal New Starts Program. Some
of you who are working in transportation are probably
familiar with New Starts, because it's far and away the
largest discretionary funding stream that exists for this
type of transit expansion.

And so in Plan Bay Area, which was enacted by the
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region in 2013, the DTX was designated as a regional
priority for New Starts. And in Plan Bay Area a funding
plan was put together for DTX. It included at least 650
million from New Starts for construction of the DTX, but
the way you access those federal New Starts funds for
construction, and how gquickly you access them is dependent
on how quickly the City and the region is able to pull
together all the nonfederal funds.

And so you see several other items on this chart
that were included in Plan Bay Area to complete that
funding including a $300 million commitment from MTC from
future bridge tolls. The land sales revenues that we
talked earlier, the Phase 2 TIFIA or RIF loan from our
additional tax increment.

Just below that the line that says tax increment
extension, we have approached the City about potentially
extending that redevelopment period, which would not
require state legislation or reopening redevelopment. It
can be done with local legislation, but allowing us to
continue collecting those property taxes from 2050 to 2060.

And then just below that you see the line that is
probably of greatest interest to this Board, which is in
Plan Bay Area it was contemplated that the DTX would
receive 557 million over time from future high-speed rail

funds. That could come from federal or state future high-
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speed rail funds.

And then 350 million contemplated again in Plan
Bay Area from future local sales taxes.

And then finally -- and then this is an item that
would years from now when we're about to open the DTX we
would be bringing back to this Board. But going back to
our environmental clearance documents it's been
contemplated that we would have some sort of passenger
facility charge on tickets for our two rail components into
the Transit Center, which is Caltrain and high-speed rail,
so small surcharges on those tickets.

And so you see in total we have the potential to
generate between about 3.6 billion and 4.2 billion. Our
current estimates to construct the DTX using a traditional
design-build bid approach are about 3 billion. And we've
been informed by our financial advisors, that if we use a
P3 approach, a public-private partnership approach, we
could reduce that potentially to as low as about 2.6
billion. And that would primarily come from accelerating
construction and reducing the timeline and reducing
escalation.

But under either of those scenarios we've got the
potential for more funds than what we'd need to actually
get a full funding grant agreement for New Starts in

construction.
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VICE CHAIR RICHARDS: Thank you, very much.
That’s it?

MS. AYERDI-KAPLAN: That’s it. Thank you.

VICE CHAIR RICHARDS: Okay. Ms. Ayerdi-Kaplan,
thank you very much, good to see you again. Please keep us
on your schedule for future updates.

MS. AYERDI-KAPLAN: Thank you.

VICE CHAIR RICHARDS: Thank you, very much.

Item number four today is the economic update
from the Bay Area Council and that's Mr. Jim Wunderman.

Welcome, Mr. Wunderman.

MR. WUNDERMAN: Good morning. I'm Jim Wunderman,
President and CEO of the Bay Area Council. So Mr. Vice
Chair and Members of the Board and Mr. Morales it's nice to
have you here in San Francisco and the Bay Area.

And what I was asked to do today is to present a
little information about the Bay Area economy, which I
think most of you know about, is doing quite well. So I'll
try to take you through it quickly.

Bay Area Council is a business organization made
up of the region's largest employers, mostly private
sector, some public sector as well including Maria's group
-- and as usual a great presentation from her, the San
Francisco airport, and some other universities and public

agencies, but mostly private sector. And we engage in
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public policy work on behalf of the region as an advocate
and as a group that studies economic impact. So we'll talk
a little bit about that today.

And one of the things that we've pushed really
hard for over the last generation is for the creation of
the high-speed rail system. So we're really pleased with
the work your Authority has done in getting us to this
point. And we want to do anything that we can help in the
future to push it forward.

Back in the late 1940s and into 1950s, the Bay
Area Council was the group that conceived and legislated
and pushed for the BART system. And so we have a long
history of working for fixed rail projects. That one was
the first fixed rail system built in the country after
World War II. And so high-speed rail is very consistent
with our vision for moving people throughout our region and
throughout our state.

I myself just was in Taiwan last week and had the
pleasure of riding on its high-speed rail system. And you
can get from one side of the country in about two hours
time and it makes the country function really well and
connects well to their regional rail system. So that's the
vision of how we can operate here in California, I think.

I'll try to move through this presentation fairly

quickly. Basically, this is what you would probably know
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is that we have reached pre-recession levels for employment
in the Bay Area, so now probably close to 3.6 million
people working here. That's about the same as we were back
at the height of the dot com boom as we entered the new
millennium.

A lot of those jobs are actually concentrated in
the area that is the Caltrain Corridor that's going to be
served by the high-speed rail system. And that has been
steadily growing, so it's about 55 percent. It seems to
grow relative to the overall growth of the region's jobs,
which has been consistently high.

So the region is growing. The Caltrain
Corridor is growing relative to the rest of the region of
steadily and surely. And, you know, we see this corridor
as being perhaps the most important economic corridor in
the United States if not the world, connecting San Jose and
Silicon Valley with San Francisco for all the reasons that
you can imagine.

Within the job growth, the biggest factor in that
growth is in the category of professional, scientific and
technical services jobs. These are jobs that have an
annual income of approximately a median income of $130,000
a year. So these are those well-paying jobs that other
places around the country and around the world envy.

And they also produce a lot of other jobs, so
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according to a Bay Area Council study, Economic Institute
study done a couple of years ago, there's an economic
multiplier of about 4.3 times. For every job that's
created in that sector produces jobs in other sectors and
in all levels of the economy.

And we've seen growth as you can see from the
slide, even through the recession the Caltrain Corridor was
growing at that time. So this is a truly strong economy.
And most of the folks that we talk to in business and
economists in the region think that it's a fairly resilient
one this time; that businesses and the folks who invest are
in business in a more carefully and thoughtfully planned
and executed economy.

So we're doing really well overall on the economy
side with jobs. We're doing lousy on housing production
and it's hurting our region and it's something that we talk
about all the time. So you can see how on that mountain,
we're on the downside of the mountain when it come to
housing production in our region over the last 40 or 50
years. And we do a little bit better, of course, in the
hot economies. We produce more units, but we do really
poorly in the down times and not so well in the good times.

The Association of Bay Area Governments is the
agency that estimates how many units of housing are needed

to keep up the pace with population and job growth. And
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what you're seeing -- that's the combination of all housing
permits during this period of time. We're at about 50
percent, so we produce about one half a unit for every unit
that's actually needed over item.

So it has caused this, continually rising home
prices and apartment prices as well. So as California's
median home prices have grown by over 11 percent in the
last iteration we've been almost at 15 percent. And it's
not particularly sustainable, and it's forcing people and
their families to make decisions in their lives, which are
not really consistent with good social policy. And it's
caused great conversation to take place about what to do
about it.

One of the things to note is that we have had
more production of multi-family units, so we're seeing more
apartments produced relative to overall housing, which may
mean that more people are moving to city center areas and
so forth, which I think is a good sign for the high-speed
rail system.

So as we have more jobs and we have less housing
the pressure is placed on our transportation systems. And
they are choking as you can see from the slide. We have
seen just increased pressure on the systems that we have.
Anyone in the area who rides BART or Caltrain, for example,

can tell you that a seat is now an almost impossible thing
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to come by. I'm a BART rider and, you know, you sort of
hold your breath, because you have to, because you only
have so much space to stand on the train for a fairly long
period of time. And that's causing really a lot of concern
in the region for how we're able to accommodate this.

You may have heard that Caltrain just brought a
number of cars from Los Angeles, so they're trying to do
their best to accommodate this. BART is putting trains
that were out of service back into service, so a lot of
rather expensive and to some degree inefficient decisions
have to be made in order to do as best as we can to
accommodate this.

At the same time our highway use and congestion
is way, way up. I think it's 65 percent up between 2009
and 2013 and the total levels of delays on our roads is the
worst since the year 2000. And we've built a lot of
projects since that time, so we've invested quite a bit in
the infrastructure both in mass transit as well as in
highway and road. But it's not keeping pace with the
pressure on the system.

Double digit growth rates on Caltrain, Caltrain's
our fastest growing system. So a few years ago we were
lamenting that we had about 26,000, 28,000 riders per day.
We're up around 60,000 riders today. It doesn't feel like

a commuter rail system any more. It now feels like




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

75

something very different to see people kind of hunched over
and standing on a system, which was meant to have people
seated.

And so the implications for this are quite
profound. So we're big believers that high-speed rail, and
the resulting improvements in the Caltrain system, and on
the A system that will occur through the Altamont Corridor
as a result of this investment will be really important for
our region.

We’ve done a couple of studies over the years.
Back in 2008, we did an Economic Impact Report on the
benefits to California and to the Bay Area on the high-
speed rail system itself, which showed a huge increase in
jobs. I believe 100,000 construction jobs, a billion
dollar increase in gross state product, just from the
construction of the project itself a billion dollar
increase in property values.

And so those are really important improvements in
our economy that result just from the construction of the
high-speed rail system itself.

We did another study a couple of years back, June
2012, on electrifying and modernizing the Caltrain system,
which is a necessary precursor to bringing high-speed rail
into the Bay Area. And we found again, extremely powerful

impacts as a result of that; nearly 10,000 jobs again just
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from that electrification alone.

So these are really important benefits within the
region as well as expanding the California labor market.

We had folks here earlier, you know, talking about the
concerns they have for the specific implementation of the
project in the Central Valley, but we believe overall as we
work through those kinds of issues that connecting the Bay
Area to the Central Valley to Southern California is
probably the single biggest thing we can do over time to
make our state resilient in the long term in terms of its
economy. So this is going to be a big boon for the State
of California.

As was said it's much more efficient than any
alternative system of moving people on highways or trying
to expand airports and runways and things like that. So we
want to be your ally and advocate in the Bay Area from
business and the economy to keep talking about all the
benefits that are occurring. And anything that we can do
to be a support for this, we actually want to be.

And again, congratulations and thank you for your
efforts. We know this isn't an easy project. It's a huge
project, but we think you're on a good track.

Thank you.

VICE CHAIR RICHARDS: Thank you, Mr. Wunderman.

Any questions or comments for Mr. Wunderman?
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(No audible response.)

Thank you, very much, sir.

MR. WUNDERMAN: Thanks for having us.

VICE CHAIR RICHARDS: As a request and I wanted
to let the audience know, we're going to move item number
seven, which is an action item, to the next item. And then
we will come back to the informational presentation from
San Francisco International.

So Jon, if you're able to step up this is item
seven, the consideration to adopt the CP2-3 Design-Build
Contract Risk Information Contingency.

MR. TAPPING: Good morning, Vice Chair Richards.

VICE CHAIR RICHARDS: Good morning, Jon.

MR. TAPPING: Good morning, Board Members. It’s
my pleasure to be here in beautiful San Francisco. My
name's Jon Tapping. I'm the Risk Manager of the Authority.

Board Resolution 13-20 approved on August 1st,
2013 provides for a risk-informed approach in determining
appropriate levels of contingency for our design-build
projects.

As earlier provided in CP1l, Authority staff now
seeks the Board's approval to establish a contingency for
CP 2-3 pursuant to the Board’s policy with the same risk
management methodology that we used for CPI.

Project contingency provides for a level of
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protection to the project budget that allows for the
successful completion of the project in the face of
uncertainty and risk.

The establishment of a contingency is managed by
the owner and is standard for design-build processes. The
Authority staff has conducted an exhaustive and
comprehensive risk informed analysis relative to the design
and construction of CP2-3. I'm going to talk a little bit
about the methodology.

First of all we have a comprehensive risk
register for the program, in particular CP2-3. The risk
register identifies dozens of risks and prioritizes the
risks and has mitigation actions for these risks. But it
also quantifies the risks in terms of probability and
impact. For example, what is the probability that a risk
may occur? And if a risk does occur what is the impact?

These imprints are derived from a workshop with
cross—-functional expertise. So we have design people in
the room, right-of-way people in the room, environmental
people, engineers. And through this workshop process then
we input into a Monte Carlo Simulation Model, which I'1ll
talk about a little bit in detail.

To get there though it was quite a complex
analysis this time around and a bit more sophisticated. We

have a baseline schedule, which we actually inserted risk
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and uncertainty into the schedule as well as cost. So we
have an integrated cost schedule, a risk-informed schedule.
And so with the uncertainty and the risks that are in this
schedule you have probabilities and impacts and then you
run it through a simulation.

The simulation basically determines the possible
range of outcomes. And so it gives you a confidence level.
Why it's such great tool, it's not a deterministic one
number, it gives you a range of possible outcomes. So you
can look at the range of possible outcomes and you can
choose a confidence level in moving forward in setting your
contingency, which is really a valuable tool.

So as a result of the analysis on the risk-
informed analysis the simulation and the methodology
basically indicates that a contingency of approximately
261,200,000 results in a 90-percent confidence level. 1In
other words, there's a 90-percent probability that the
project will be successfully completed with this
contingency.

Allocating this contingency will not change the
bottom-line budget. It's accounted for in the budget. As
I said before, contingency is a normal process for managing
owner risk and assigned to a project. A confidence level
of 90 percent is prudent in this case, because of the

steepness of the probability distribution. In other words,
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it gives you bigger bang for your buck in terms of setting
your contingency. For example, it gives you an increased
confidence level for relatively moderate increase in
setting additional contingency. And it's really an outcome
of the probability distribution of this particular project.

So in conclusion, Authority staff recommend that
the Board adopt an amount of 261,200,000 as the
construction contingency for CP2-3. And that the Board
authorize the CEO or his designate to manage the approved
CP2-3 contingency balance with required reporting to the
Finance and Audit Committee at its regular meetings.

Thank you, that concludes and I'll take any
questions that you may have.

VICE CHAIR RICHARDS: Thank you, Mr. Tapping.

Mr. Morales?

CHIEF EXECUTIVE OFFICER MORALES: Just a quick
comment just to reinforce some of what John said.

As I think the Board knows, as John said,
contingency is a function of all projects and it's to
address issues that could arise, largely third-party
issues.

On many projects, state highway projects for
instance, the contingency is Jjust a flat percentage applied
to the project. You take the cost of the contract and

apply a percentage to it.
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The approach we are taking is very different and
it’s worth noting that by going through this risk process
and delineating them, it also then ties directly back into
how we manage the project, because we've gone through the
process of actually identifying where the largest risk
areas are. Then we assign people to specifically work to
minimize those and to mitigate those as we go forward. So
we believe it's a very important and aggressive approach to
managing these projects and delivering them effectively
rather than simply applying a percentage to the
contingency.

VICE CHAIR RICHARDS: Thank you, Mr. Morales.
Before we go any farther I was just wondering whether --
Director Rossi is the Chair of our Finance and Audit
Committee has anything you would like to add to this, Mr.
Rossi?

BOARD MEMBER ROSSI: Well, I would just say that
we reviewed this at length at the Finance and Audit
Committee over several meetings. And the Finance and Audit
Committee is fully recommending that we move forward as
presented by staff.

VICE CHAIR RICHARDS: Thank you, Mr. Rossi.

Ms. Schenk?

BOARD MEMBER SCHENK: Well, I had sort of asked

that question privately of my colleague here and I'm glad
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to hear it, so it can be placed in the record to give us
the confidence to know that it has gone through Finance and
Audit Committee. And that Director Rossi supports it, so
thank you.

VICE CHAIR RICHARDS: Director Schenk, thank you.

Any other questions or comments.

BOARD MEMBER HENNING: I move that we adopt --

BOARD MEMBER SELBY: I just have a quick
question?

VICE CHAIR RICHARDS: Director Selby?

BOARD MEMBER SELBY: Can you tell me what percent
that represents?

MR. TAPPING: Yes, it's approximately 16 percent,
I believe.

BOARD MEMBER SELBY: Which to me is great,
because from what I understand Caltrans has a normal sort
of 10 percent contingency, so to me that helps make me feel
like we have enough in contingency. Thank you.

MR. TAPPING: You're welcome.

BOARD MEMBER ROSSI: If you look at the private
sector 16 -- anywhere from 15 1/2 to 16 1/2 percent would
be where you would like to be.

VICE CHAIR RICHARDS: Director Henning?

BOARD MEMBER HENNING: Move the adoption of the

resolution.
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VICE CHAIR RICHARDS:

for approval.

BOARD MEMBER ROSSTI:

VICE CHAIR RICHARDS:

Any other
Please call the
MS. NEIBEL:
BOARD MEMBER
MS. NEIBEL:
BOARD MEMBER
MS. NEIBEL:
BOARD MEMBER
MS. NEIBEL:
BOARD MEMBER
MS. NEIBEL:
BOARD MEMBER
MS. NEIBEL:
BOARD MEMBER

MS. NEIBEL:

VICE CHAIR RICHARDS:

Thank you,
We're now going

report on high-speed rail

I want to apologize to Ms.

questions or comments,

SCHENK:

ROSSTI:

PEREZ-ESTOLANO:

HENNING:

CORREA:

SELBY:

All right, we have a motion

Second.

A second by Director Rossi.
discussion?

roll.

Director Schenk?

Yes.

Director Rossi?

Yes.

Director Perez-Estolano?

Yes.

Director Henning?

Yes.

Director Correa?

Yes.

Director Selby?

Yes.

Acting Chair Richards?

Yes.

very much.

to go back to item number five, a
in San Francisco International.

Potter for the delay. We were

about to lose one of our members and that is our final
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action item, so welcome and please start.

MS. POTTER: Thank you, Director.

VICE CHAIR RICHARDS: Thank you.

MS. POTTER: ©No problem with the delay and I'll
try and keep us within our 12:00 o'clock close time here.

My name is Julian Potter. I'm the Chief
Administrative and Policy Officer for San Francisco
International Airport. And we've had a long relationship
with you. We've worked closely with Chairman Kopp in
passing the legislation. We have always been a strong
supporter of high-speed rail, so it's really good to be
here today with you. And Airport Director John Martin
sends his greetings.

And although we're both in the transportation
business there is no competition between us and that is
because we're working together to realize an efficient and
robust transportation system for California. Your trains
are a necessary addition to the airport's current flights
that serve passengers flying from the Bay Area to Southern
California.

In fact, due to runway configuration and
geographic location on the water there is no space to
accommodate increasing flight demand through expanded
runway capacity without engaging in extensive Bay fill.

And that was unsuccessfully tried several years ago. So we
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believe the airport's future is tied directly to high-speed
rail and we are fond of referring to it as our third
runway.

So today, I'll take a few moments to update you
on our traffic growth, the airport's capital plan to
accommodate that growth, and share with you our vision for
the first high-speed rail intermodal airport station in the
United States.

Charts before you about our traffic -- the top
bar chart illustrates passenger traffic. It increased
nearly 5 percent last year to achieve an overall record
high of 47.2 million passengers. Growth over the past ten
years has averaged 4 percent annually, yet this has not
always been the case. And our business is subject to risk.

You'll note the dip in the bar chart between 2000
and 2003. This drop in passengers represents the impact of
9-11. And you can see it took the airport a full decade to
recover.

The bottom chart represents aircraft operations
and that's the number of planes that landed and departed
SFO. This metric has not fully recovered from the record
peak set in 1999. There's two reasons for this. One, the
up gauging (phonetic) of aircraft from smaller to larger
planes accounts for more passengers per flight operation.

And secondly, something we all suffer from, the increased
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load factors. Most of the planes we travel on today are
full.

So although we've seen steady passenger growth
we're utilizing fewer operations to carry those passengers.
Yet that is the good news, because it is actually
operations which limit the airfield capacity.

Recent additions in international service has
resulted in an 11.3 increase in international seat
capacity. In the past eight years we've added 17 new
international carriers. A key area of growth we see today
is from Asia. SFO serves more nonstop destinations in
China than any other U.S. airport. It is precisely this
continuing trend in our international growth that compels
us to ensure that the airport is using its runway capacity
in the most efficient manner possible.

SFO has 95 percent of the international market
share, but if you look at the overall market between the
three Bay area airports SFO settles in at about 70 percent.
Now, when you look at enplanements, those persons who
originate in the Bay Area, all three Bay Area airports
experienced growth last year. In fact, both San Jose and
Oakland grew at a higher percentage than SFO by 6.9 percent
and 6.1 percent respectively.

Now to our corridor. California has one of the

busiest air traffic corridors in the nation. Passengers
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traveling between the Bay Area whether it be San Francisco,
San Jose or Oakland in Southern California, which includes
all the L.A. Basin airports accounts for 23 percent, more
than 7.5 million passengers annually leave the Bay Area to
head to Southern California.

Now, a slightly different look and you might not
have noticed the slight change, but it is different. 1It's
the number of operations, all right? So 27 percent of all
the flights that go out of the Bay Area to Southern
California -- and that's about 220 daily flights leaving.

By 2035 the potential benefits to San Francisco
Airport by high-speed rail would be to reduce annually by
2.4 million the number of passenger trips and to eliminate
5.3 percent of all operations on our runways.

This is why our destinies are tied together. The
success of high-speed rail will free up valuable runway
capacity at SFO and enable us to serve our growing long
haul and international markets.

In serving all of these new passengers it's
important that we build new facilities to accommodate and
support that growth. Terminal 2 if any of you have flown
through SFO lately, which has Virgin and American, that is
the new standard, the new industry for airports. 1It's our
main reason that we're undertaking a ten-year, $4.5 billion

capital plan. And it's our goal to bring the entire
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airport up to that T2 standard.

A key component of bringing it up to that
standard is the guest experience. I'm just going to
quickly run through some of our projects. Terminal 1
serving Alaska and Southwest has long been in need of an
overhaul. It was built as a temporary facility 50 years
ago and it's truly showing its age. We will add six new
gates through a phase construction schedule expected to be
fully operational by 2020. Additionally, to these new
gates there will be swing gates between Terminal 1 and the
International Terminal to allow for more capacity.

Terminal 3, many of you use this today who fly
United, and although we have completed Boarding Area E, we
need to upgrade the entire terminal complex. This project
is ongoing, it's under construction on any given day and it
will be in phases over the next decade.

The air traffic control tower, one of the most
recognizable projects happening at SFO, state-of-the-art
facility and iconic landmark. This tower was first in the
nation. We put together a unigque joint partnership with
the FAA whereby the airport led the design and construction
effort. The physical construction will be done in the next
couple of months and then we turn it over to the FAA and
they will retrofit it and put in all the avionics and all

the technology and it will open in 2016.
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We have a new hotel that's going to be onsite.
Those of you who remember the Hilton Garden Hotel, it was
on the ground right next to the International Terminal,
it's a parking lot today. This new hotel will replace
that.

And then to accommodate the movement of the
passengers we will extend the air train out to the long-
term parking. The current long-term parking, it ends right
now at the rental car facility and we'll also build a new
long-term parking with state-of-the-art technology enabled
parking at the airport.

Our capital plan is being developed and designed
to create a world class passenger experience. And we
believe this guest experience should also be incorporated
in the future connection that high-speed rail passengers
will have when arriving at the Millbrae Station.

So this overview shows the existing airport air
train alignment in yellow. As you can see it runs around
the terminals and then heads out to the rental car center.
We will extend it north to the parking. The blue alignment
is the BART, the current BART coming down to Millbrae and
heading north up into the city. And the bottom left is the
Millbrae proposed high-speed rail station and then the
high-speed rail alignment is in red.

This connection and the guest experience must be
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seamless to the airport. If someone has purchased a ticket
on high-speed rail to SFO we would hope the fare would be
inclusive and ensure that a passenger reaches their gate at
the airport terminal in just one trip. When disembarking
off of high-speed rail at the intermodal station we would
like for passengers to begin to experience the look and
feel of SFO.

We envision a station to operate and function as
a terminal. Check-in kiosks for printing of boarding
passes and bag tags, information and help desks to guide
the passengers, check-in, baggage, drop-off, food and
concession amenities. It will be important that the
passengers, when they're traveling between the airport and
high-speed rail, that we operate at the highest possible
level.

So similar to the public comment this morning,
the best would be an integrated air train system -- the
yellow system integrated -- that connects passengers to the
terminals, the rental cars, hotel, long-term parking.

Right now we're undergoing a civil engineering study to see
if that's even possible. Do we have the grade and the
slope to move the airport current system? Can it connect?
Do we have the capacity? What about the alignment? But
that would be the best, to have people come in, get off a

high-speed rail, get on to our air train, they're at the
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airport, they have arrived.

Second alternatively, would be an upgraded BART
connection. So the blue line from the south, that it would
run with reliable frequency to and from the International
Terminal. And that when you come into the International
Terminal it would be similar from the trip that you're
taking now from San Francisco. You would come in and you
would either go upstairs to get on the air train or you
would walk to your gate. As the gentleman mentioned,
currently BART does not run regular frequency between
Millbrae and the airport.

So in closing I want to thank Jeff who reached
out to us to be here today. We think this is a continuance
of a long-term partnership with you. Our team is very
excited about the possibilities. We look forward to
working with you and the other regional transportation
partners to create a world-class high-speed rail station at
SEFO.

And I can take any questions you may have.

VICE CHAIR RICHARDS: Any questions or comments
for Ms. Potter?

Yes, Director Schenk?

BOARD MEMBER SCHENK: Thank you for coming and
providing this information. What you're saying about SFO

really pertains to every airport up and down our state and
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gives lie to the myth that somehow the somehow the airports

are not going to benefit from high-speed rail. I mean,
it's just -- In San Diego we’ve been in search of a new
airport site ever since I can remember. And it's not going

to happen in anyone's near lifetime and this could even
help relieve there, because when I have to fly
internationally sometimes the flights at LAX aren't
available, but they are at SFO. And with high-speed rail
you can Jjust do it.

So but I just would like to say though that since
my ticket on Southwest was over $500 for this trip I don't
feel 1like a guest. I feel like a customer, but thank you
very much. And I hope we can continue to have this kind of
public information, because it really is important for the
people of California, the taxpayers and others, to know
what an integrated benefit high-speed rail will be. Thank
you.

VICE CHAIR RICHARDS: Mr. Morales?

CHIEF EXECUTIVE OFFICER MORALES: Mr. Chair, I
just want to reinforce the partnership we have with Julian
and with the airport. And that the competitive nature
wasn't always there between high-speed rail and the
aviation industry. Historically the aviation industry
opposed -- and I think SFO has really been -- has had a lot

of foresight in terms of looking at this issue and how we




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

93

can tie the systems together.

This picture makes it imminently clear that
adding a runway is not an option in San Francisco. And so
that's where high-speed rail comes in, in terms of taking
that burden off. And we are working absolutely
collaboratively with the airport to do the kind of planning
that Julian spoke of, to make the trip as seamless as
possible. So that when someone is getting on in Fresno and
heading to Tokyo, they buy a ticket and they're on their
way and it's all seamless. That's the goal and the
objective.

VICE CHAIR RICHARDS: Thank you, Ms. Potter.

BOARD MEMBER PEREZ-ESTOLANO: Can I Jjust add one
more thing? I'm sorry Chairman Richards.

VICE CHAIR RICHARDS: Sure, please.

BOARD MEMBER PEREZ-ESTOLANO: The only other
thing is from Burbank airport we have the same situation
where the airport was looking to add gates and it's not
going to happen, it's not possible. So the whole issue of
how do we coordinate with high-speed rail to afford
intermodal connections and seamlessness is paramount to
Burbank and so High Speed Rail is working in partnership
again with the Burbank Airport authorities.

But I think what you've done here with SFO is

leaps in front of what we've done in Southern California,
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so I'm just excited to hear about that. And we're still
planning in Southern California, so it's exciting to see
actually this kind of dynamic in place. So thank you for
taking the time.

MS. POTTER: Thank you.

VICE CHAIR RICHARDS: And thank you, Ms. Potter.

BOARD MEMBER CORREA: (Indiscernible) to the
Chair?

VICE CHAIR RICHARDS: Yes, Director Correa?

BOARD MEMBER CORREA: I was going to say in
Orange County we have almost a similar situation, that a
few years ago, a decade ago voters in Orange County spoke.
They did not want an airport in E1 Toro and so we have John
Wayne, which is a very limited footprint, very efficient,
but also very limited. So we have I guess, Ontario and LAX
just about at capacity.

So again, same story.

MS. POTTER: Sure.

VICE CHAIR RICHARDS: Ms. Potter, thank you very
much. I would only say that we will be more than proud to
be your third runway.

Colleagues I’ve been informed by Tom Fellenz that
there is not a need for a closed session today, so with
your approval, which I think we have we will now adjourn

the meeting today.
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And thank you ladies and gentlemen, all of you,
for being here.

For those of you who do plan on attending the
Finance and Audit Committee, we'll be starting within the
next five or ten minutes.

(Vice Chair Richards adjourned the Public Meeting of
The High-Speed Rail Authority
at 12:09 p.m.)
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