AGREEMENT

THIS AGREEMENT is by and between the California High Speed Rail Authority
(hereinafter referred to as “CHSRA”) and the Peninsula Corridor Joint Powers Board
(hereinafter referred to as “PCJIPB”).

RECITALS

WHEREAS, in January, 2004, the California High Speed Rail Authority and the
Peninsula Corridor Joint Powers Board entered into a Memorandum of Understanding, the
purpose of which was to establish a framework for future cooperation between the agencies
relative to the proposed development of a high speed train system for California that would
share the rail corridor between the City of San Jose and the City and County of San Francisco
owned by PCJPB (the “Caltrain Rail Corridor”) to the mutual benefit of the parties; and

WHEREAS, that agreement provided that any future implementation of the shared
corridor concept would require the preparation of a comprehensive agreement setting forth the
roles and responsibilities of each party and addressing design, construction and operation
issues; and

WHEREAS, since the execution of the Memorandum of Understanding in 2004, several
actions have been taken and developments have transpired that have served to confirm the
wisdom and propriety of establishing a long-term partnership between CHSRA and PCJPB to
coordinate and harmonize the planning, design and implementation of their respective inter-city
high speed and commuter rail programs in a manner that provides for shared use of the Caltrain
Rail Corridor. More specifically, among the key planning decisions and actions undertaken by
each agency are the following:

A. CHSRA has designated as preferred and selected the San Jose to San
Francisco corridor along the Caltrain Rail Corridor as part of the route for the California High
Speed Train System ("HST System") based on its Final Program Environmental Impact Report
for the Bay Area to the Central Valley portion of the system, certified in July 2008; EHRSA
CHSRA issued an updated California High Speed Rail Business Plan in November, 2008
indicating that the system would share the existing rail corridor with the Caltrain commuter rail
system between San Francisco and San Jose; the CHSRA endorsed a phasing plan to
implement sections of the HST system in and around the Los Angeles basin and in the San
Francisco Bay Area in order to provide immediate benefit to local commuter rail service; and
Proposition 1A, as passed by the voters of California in November 2008, authorizes bond
financing for Phase One of the HST System from San Francisco to Los Angeles/Anaheim.

B. PCJPB has planned for and implemented various improvements which are
consistent with accommodation of high speed rail in the Caltrain Rail Corridor, including
implementation of its Baby Bullet program, environmental study and preliminary design of
electrification program, formulation of Project 2015, pursuit of Federal Railroad Administration
approval of mixed rail operations that will fully integrate Caltrain and high speed rail systems;
and

WHEREAS, recent events have created an opportunity to establish a new and
unprecedented level of cooperation and partnership between the PCJPB and the CHSRA
predicated on the assumption of shared use of the existing Caltrain Rail Corridor for both
Caltrain commuter rail rapid transit services and inter-city high speed train service; and
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WHEREAS, the PCJPB'’s readiness to proceed to electrify the Caltrain Rail Corridor and
to implement various other state-of-the-art improvements, including signal and control system
improvements (CBOSS) and the acquisition of new state-of-the-art electric motorized unit rolling
stock, creates an immediate opportunity for phased implementation of the high speed ralil
system utilizing the Caltrain Rail Corridor in keeping with CHSRA's decisions and adopted
business plan; and

WHEREAS, the benefits associated with the partnership and the sharing of personnel
resources as described herein include, but are not limited to, the promotion of efficiency and
economy in the formulation and implementation of actions to achieve integrated high speed
inter-city train service and Caltrain commuter rail rapid transit service, including enhanced
signaling and train control equipment; the promotion of efficiency and economy in working with
federal agencies to achieve such integrated rail service in the Caltrain Rail Corridor; and the
promotion of early action steps for the HST system to the benefit of the Caltrain Corridor;

WHEREAS, based upon the foregoing, the parties desire to coordinate and to the extent
appropriate to consolidate their separate organizations, to share resources and information, and
otherwise to concentrate and to direct their joint efforts to effectuate as a joint project fully
compatible inter-city high speed rail and commuter rail rapid transit systems utilizing the Caltrain
Rail Corridor and to memorialize their joint objectives and understandings in a new Agreement.

NOW, THEREFORE, in consideration of the foregoing, the parties hereby agree as
follows:

l. PURPOSE OF AGREEMENT

The purpose of this agreement is to establish an initial organizational framework
whereby CHSRA and PCJPB engage as partners in the planning, design and construction of
improvements in the Caltrain Rail Corridor that will accommodate and serve both the near-term
and long-term needs of CHSRA inter-city high speed rail service and PCJPB commuter rail
rapid transit service. As the parties embark upon this partnership and begin working together
more closely, it is expected that their experience will illustrate ways in which this agreement
should be amended or replaced in order better to address specific roles and responsibilities of
the parties and other terms and conditions necessary to assure successful achievement of the
goals of each party, that have motivated the parties to enter into this initial agreement.

Il ORGANIZATIONAL STRUCTURE AND GOVERNANCE

To enable CHSRA and PCJPB programs to be planned, designed and implemented to
the extent possible as a joint project, it is the objective of the parties effectively to share, to
coordinate, and/or jointly to direct their resources toward the implementation of a single joint
program/project, including various personnel resources.

At the outset, the Executive Director of CHSRA and the Executive Director of the PCIJPB
(hereafter “Executive Officers”) shall jointly designate an individual to serve as the Program
Director. The Program Director shall report to each of the Executive Officers. Independent
consultants engaged by CHSRA and PCJPB and the respective staffs of each of the parties, as
designated by that party’s Executive Officer, will report to the Program Director. The Executive
Officers will also determine the manner in which the CHSRA's Program Manager will coordinate
and oversee the work of the consultants.
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The Executive Officers shall create one or more working groups to initiate work under
this agreement on the tasks listed below in Section IV and elsewhere in this Agreement.

. PARTNERSHIP PRINCIPLES

A. To enable CHSRA and PCJPB programs to be planned, designed and
implemented to the extent possible as a joint project, it is the objective of the parties to
incorporate high speed rail in the Caltrain Rail Corridor on a phased basis.

B. It is recognized that construction of the high speed rail system will have to take
place while PCJPB rail service remains in regular operation. The customers of the PCJPB must
continue to be served throughout the high speed rail construction program. In furtherance of
this principle, the parties acknowledge that some alterations or improvements in the Caltrain
corridor will be required before construction of many of the high speed rail components can
occur.

C. High speed rail must be designed, constructed and operated in a manner fully
consistent with the operational requirements of the Caltrain commuter rail rapid transit service
and with consideration of the cities on the Peninsula through which the high speed rail system
will be constructed and operated.

D. Ultimate configuration of the Caltrain corridor will e-e—fet+consist of a multiple
track, grade—-_separated high speed rail system, with mixed traffic from Caltrain commuter rail
and the high speed train service capable of operation on all few+tracks to enable Caltrain to
achieve service levels of no less than eight trains per hour in each direction. +a-semeplaces
the-cerriderray-consist-efmere-thanfeurtracksTrack configuration analyses will

consider both horizontal and vertical alignments in the Caltrain corridor.

E. The parties recognize the investments already made by PCJPB, including the
intrinsic value of the rail corridor owned by PCJPB and expenditures made by PCJPB in pursuit
of signal and control center, electrification and related projects. The parties further recognize
that the existing right of way and existing improvements are solely owned by PCJPB.

V. ACTIONS

It is the intention of the parties to incorporate high speed rail in the Caltrain Rail Corridor
on a phased basis. At the outset, various PCJPB projects, sized and designed to facilitate
eventual construction of high speed rail, will be undertaken. Accordingly, both initial and longer
term action plans will be developed by one or more working groups established by the
Executive Officers to implement the objectives of the parties. Study of both the initial actions
and tasks and of the longer term actions and tasks will begin as soon as possible.

A. Initial Actions and Tasks

¢ Formulation of a detailed organizational structure for the joint program,
including the designation or alteration of position titles, reporting
relationships, and the manner in which decisions shall be made.

e Formulation of a plan for community outreach to the affected community,

counties and governmental and regulatory agencies, and other operating
entities in the corridor;
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o Development of a systems engineering integration plan for the joint program;

o Determination of fundamental conceptual design of track alignments,
elevations, station platform configuration and associated issues;

e Aggressively planning the implementation, in a manner consistent with the
eventual shared use of the corridor, of various PCJPB projects currently
under design or otherwise nearly ready for implementation, including but not
limited to a new signal and control system, electrification of the Caltrain Rail
Corridor, grade separations, and rolling stock acquisition, necessary to
maximize system resilience during future high speed rail construction in the
Caltrain corridor; including determinations as to the extent to which these
projects will be pursued jointly or will be pursued separately by PCJPB. This
planning will include determining which party is the appropriate lead agency
for purposes of environmental review.

e Development of financial systems and a detailed financial plan for pursuit of
the projects in the initial action plan.

B. Longer Term Actions and Tasks

e Development of a phased implementation plan which supports both Caltrain
operations and HST operations;

e Determination of the proper means of pursuing environmental clearance for
the various projects in the corridor based, to the extent feasible, on a
comprehensive service assessment and conforming design requirements;

e Completion of designs based on the combined technical requirements for
interoperability with all users and mixed traffic assurance other than
freight;

¢ Determination of construction sequencing that equally represents the most
efficient and cost effective execution of the work while making every effort to
preserve and improve current levels of service.

o Development of financial systems, budget processes, and a detailed financial
plan for pursuit of the projects in the longer term action plan.

o Assessment of liability risks and means to address those risks.

V. OWNERSHIP OF ASSETS

The Executive Officers shall establish a working group to examine issues surrounding
potential rights and interests of the parties, including ownership interests, in the facilities in the
corridor after the overall project is completed.

1829210.3-4



VI. DUMBARTON SERVICE

The parties also agree to the establishment by the Executive Officers of a working or
technical group to share information concerning the possibility of Caltrain service over the
Dumbarton Bridge and possible interconnections between such service and high-speed rail
service on the east side of the San Francisco Bay.

VII.  THIS AGREEMENT IS SUBJECT TO REVISION AS CONDITIONS WARRANT

The parties agree that the structure of the relationship between the PCJPB and the
CHSRA as described in this agreement is not intended to remain static, but that it will evolve as
time goes on and as the parties confront various challenges. Consequently, it is understood
that all or portions of this memorandum will be modified to accommodate the needs of the
parties as planning work progresses, either through direct amendment of this memorandum or
through supplemental memoranda, as suits the convenience of the parties.

VIIl. EFEFECTIVE DATE AND TERMINATION

This agreement is effective upon execution by both parties’ Executive Officers and shall
continue in effect until and unless terminated by both parties through mutual agreement or upon
30 days’ written notice delivered by the party seeking to terminate the agreement to the other

party.
IN WITNESS WHEREOF, CHSRA and PCJPB have executed this Agreement.

California High Speed Rail Authority Peninsula Corridor Joint Powers Board
BY: BY:

Name: Name:

Title: Title:

Date: Date:

Resolution No.: HSRA 09-004 Resolution No.:
Approved as to form: Approved as to form:
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