
CITY COUNCIL
CITY AND COUNTY OF HONOLULU No 1 2—322

HONOLULU, HAWAII

RESOLUTION

AUTHORIZING THE EXECUTION OF A FULL FUNDING GRANT AGREEMENT WITH
THE FEDERAL TRANSIT ADMINISTRATION FOR FEDERAL TRANSPORTATION
ASSISTANCE AUTHORIZED BY UNITED STATES CODE TITLE 49, CHAPTER 53,
AND OTHER FEDERAL STATUTES ADMINISTERED BY THE FEDERAL TRANSIT
ADMINISTRATION.

WHEREAS, Chapter 1, Article 8, Revised Ordinances of Honolulu 1990, as
amended, requires that any intergovernmental agreement or any amendments thereto
which place an obligation upon the City or any department or agency thereof shall
require prior City Council consent and approval; and

WHEREAS, by enactment of Ordinance 07-01, the City Council approved a
Locally Preferred Alternative (LPA) for the Honolulu High-Capacity Transit Corridor
Project (“Project”) connecting West Kapolei to the University of Hawaii at Manoa with a
Waikiki branch, to address transportation needs of the City and County of Honolulu; and

WHEREAS, although the City Council recognized that a fixed guideway covering
the entire LPA alignment is the long-term goal, in Resolution 07-039, FDI(C), as
amended by Resolution 08-261, the City Council approved the necessary planning,
engineering, design and construction of a 20-mile elevated fixed guideway rail system
known as a Minimum Operable Segment (“MOS”) for the Project between East Kapolei
and Ala Moana Center; and

WHEREAS, the Federal Transit Administration (“FTA”) is an operating
administration of the United States Department of Transportation; and

WHEREAS, the City and County of Honolulu has determined through the FTA-
required planning process for new fixed guideway capital projects that construction of
the Project will require federal funds to complete the MOS for the Project; and

WHEREAS, the Federal Transit Administrator has been delegated authority to
award Federal financial assistance for transportation and public transit projects; and

WHEREAS, the mechanism by which the FTA commits funds authorized under
United States Code Title 49, Chapter 53, Section 5309 a new fixed guideway capital
project (“New Starts”) is known as a Full Funding Grant Agreement (“Grant
Agreement”); and

WHEREAS, the FTA is willing to enter into a Grant Agreement to provide a
maximum Federal financial contribution of $1,550,000,000 in capital New Starts funds
subject to all the terms and conditions set forth in the Grant Agreement; and
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CITY COUNCIL
CITY AND COUNTY OF HONOLULU No 1 2—322

HONOLULU, HAWAII

RESOLUTION

WHEREAS, following execution of the Grant Agreement, the Federal New Starts
contribution will be provided incrementally to the City upon Congressional appropriation;
and

WHEREAS, Section 17-103.2(o) of the Revised Charter of the City and County of
Honolulu 1973, as amended (“RCH”), states, in relevant part, that the Honolulu
Authority for Rapid Transportation (“HART”) shall have the general power to “accept
grants of property, money and services and other assistance offered or made available
to it by any person, government or entity, which it may use to meet capital or operating
expenses and for any other use within the scope of its powers”; now, therefore,

BE IT RESOLVED by the Council of the City and County of Honolulu that the
Council consents to and approves the proposed Grant Agreement attached hereto as
Exhibit A, and by reference made a part of this Resolution; and

BE IT FURTHER RESOLVED that the Mayor or the Mayor’s designee may make
minor or editing changes to the proposed Grant Agreement, provided that no
substantive additions or deletions are made; and

BE IT FURTHER RESOLVED:

1. That the Mayor or the Mayor’s designee is authorized to execute the Grant
Agreement on behalf of the City in substantially the same form as the
proposed Grant Agreement attached hereto as Exhibit A;

2. That the Mayor or the Mayor’s designee is authorized to execute other
documents the FTA may require before awarding the Grant Agreement, so
long as such documents do not incur additional obligations on the part of
the City;

3. That the Mayor or the Mayor’s designee is authorized to furnish such
additional information as the FTA may require before awarding the Grant
Agreement;

4. That the Mayor or the Mayor’s designee is authorized to request from the
FTA the incremental Federal New Starts contributions upon Congressional
appropriation;

5. That the Mayor or the Mayor’s designee is authorized to accept and
receive funds from the FTA on behalf of the City and County of Honolulu;
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CITY COUNCIL
CITY AND COUNTY OF HONOLULU

HONOLULU, HAWAII

RESOLUTION

No. 12—322

6. That pursuant to RCH Section 17-103.2(o), HART is authorized to utilize
funds from the FTA; and

BE IT FURTHER RESOLVED that the Mayor or the Mayor’s designee is directed
to forward to the City Council a copy of the executed Grant Agreement and a copy of
incremental funding awards made by the FTA; and

BE IT FINALLY RESOLVED that the Clerk be, and is hereby directed to transmit
a copy of this Resolution to the Mayor and the Executive Director and CEO of the
Honolulu Authority for Rapid Transportation, 1099 Alakea Street,

17
th Floor, Honolulu,

Hawaii, 96813 and to such other agencies as may be necessary.

DATE OF INTRODUCTION:

NOV 2 1 2012

INT~

Honolulu, Hawaii Councilmembers
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UNITED STATES OF AMERICA
DEPARTMENT OF TRANSPORTATION
FEDERAL TRANSIT ADMINISTRATION

WASHINGTON, D.C.

FULL FUNDING GRANT AGREEMENT

THE CITY AND COUNTY OF HONOLULU
throughits

HONOLULU AUTHORITY FOR RAPID TRANSPORTATION

HONOLULU RAIL TRANSIT PROJECT

HI-03-0047-02

Exhibit A
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UNITED STATES OF AMERICA
DEPARTMENT OF TRANSPORTATION
FEDERAL TRANSIT ADMINISTRATION

FULL FUNDING GRANT AGREEMENT
(FTA FFGA-19, October1, 2012)

OnthedatetheauthorizedU.S. DepartmentofTransportation,FederalTransitAdministration
(FTA) official signsthisFull FundingGrantAgreement,the Government(FTA) hasawarded
Federalassistancein supportoftheProjectdescribedbelow. UponExecutionofthis Full
FundingGrantAgreementbythe Granteenamedbelow, theGranteeaffirms this Awardby the
Government(FTA Award), and entersinto this Full FundingGrantAgreementwith FTA. The
following documentsareincorporatedby referenceandmadepartofthis Full FundingGrant
Agreement:

(1) “FederalTransitAdministrationMasterAgreement,”FTA MA(19), October1, 2012,
[http://www.fta.dot.gov/documents/1 9-Master.pdf];

(2) TheCertificationsandAssurancesapplicableto theProjectthat theGranteehas
selectedandprovidedto FTA, and

(3) Any Awardnotificationcontainingspecialconditionsorrequirements,if issued.

FTA AWARD

TheGovernment(FTA) herebyawardsaFull FundingGrantasfollows:

ProjectNumber(s):HI-03-0047-02

Grantee: TheCity andCountyofHonolulu, throughits HonoluluAuthority for Rapid
Transportation(HART)

Citationof StatutesAuthorizingtheProject:49 U.S.C. §~S5309(b),5309(d)

EstimatedNet ProjectCost: $5,121,693,163

Maximum FTA AmountAwarded[IncludingThis Amendment]:$323,990,000

Maximum FTA New StartsFundsAwarded[IncludingthisAmendment]:$3 19,990,000

AmountofThis FTA Award: $255,000,000

Maximum FederalNew StartsFinancialContribution:$1,550,000,000

Maximum PercentageofFTA Participation:34 percent

MaximumPercentageofNew StartsParticipation:30 percent



Datesof U.S. Departmentof LaborCertificationsof TransitEmployeeProtective
Arrangements:

OriginalProjector
AmendmentNumbers: CertificationDates:

HI-96-X001 July 27, 2009
HI-03-0047 July 7, 2010
HI-03-0047-0l May26, 2011
HI-03-0047-02 August28, 2012

RevenueServiceDate:January31, 2020

ProjectDescription:TheHonoluluRail TransitProject(theProject)consistsofdesignand
constructionofa 20-mile,gradeseparatedfixed rail systemfrom EastKapoleito theAla
MoanaCenterin Honolulu,Hawaii. From EastKapoleitheProjectproceedsto theUniversity
ofHawai’i atWestOahu,theneastto PearlHarbor,theHonolulu InternationalAirport, and
endsatKona Streetadjacentto Ala MoanaCenter. TheProjectwill operatein anexclusive
right-of-wayandwill be gradeseparatedexceptfor a 0.6-mile,at gradesectionnearLeeward
CommunityCollege. TheProjectincludes21 stations,80 rail vehiclesand aMaintenanceand
StorageFacility.

For amoredetaileddescription,seeAttachments1 and2.



UNITED STATES OF AMERICA
DEPARTMENT OF TRANSPORTATION
FEDERAL TRANSIT ADMINISTRATION

FULL FUNDING GRANT AGREEMENT TERMS AND CONDITIONS

THIS FEDERAL TRANSIT ADMINISTRATION FULL FUNDING GRANT AGREEMENT
(Agreement)is enteredinto by theCity andCountyofHonolulu (Grantee),andtheUnitedStatesof
America,actingthroughtheUnitedStatesDepartmentofTransportation,FederalTransit
Administration(FTA or Government).

WHEREAS,theGranteehasdeterminedthroughthelocal planningprocessthat constructionofa
20-mile, elevatedfixedguidewayrail systemfrom EastKapoleito theAla MoanaCenter(Project),
would effectively andefficiently servethetransportationneedsof theCity andCountyofHonolulu.

WHEREAS, the HonoluluAuthority for RapidTransportation(HART) will design,constructand
implementtheProjectin accordancewith theRevisedCharterof theCity and CountyofHonolulu,
Article XVII, which establishedHART as asemi-autonomouspublic transit authorityandunitofthe
City andCountyof Honolulu.

WHEREAS, theGranteehasdevelopedaFinancialPlan,ashereindefined,usingacombinationof
local, state,andFederalfundsto financethecostsoftheProjectand,in accordancewith its plan,has
requesteda Grant,ashereindefined,of Federalfinancialassistancein theProject.

WHEREAS, theGovernmenthaspreviouslyprovidedto theGrantee$4,000,000in American
RecoveryandReinvestmentAct (ARRA) fundsand$64,990,000in capitalNew Startsfunds
authorizedundertheFederalTransitLawsfor developmentoftheProject.

WHEREAS,theGovernmenthasdeterminedto enterinto this Agreementandto supportfinal
designandconstructionoftheProjectup to aMaximum FederalNew StartsFinancialContribution
of $1,550,000,000in capitalNew Startsfundssubjectto all thetermsand conditionsset forth in this
Agreement.

WHEREAS, theGranteehassubmittedits requestfor Federalassistance(theApplication)andthe
Governmenthasreceivedandis relyingupontheGrantee’sassurances,certifications,andall other
documentsrequiredasconditionsprecedentto a Grantofassistanceby theGovernmentfor the
Project; and,in its submissions,theGranteehasdemonstratedjustification for theProject,has
demonstratedits financial,organizational,legal, andtechnicalcapacityasis necessaryto Complete
theProjectwithin themaximumamountofFederalassistanceset forth in this Agreement,andhas
demonstratedthecapabilityto securenon-Federalfundsasmaybenecessaryfor suchcompletion.



WHEREAS, the GovernmenthasdeterminedthattheProjectis justified basedon acomprehensive
reviewofits mobility improvements,environmentalbenefits,costeffectiveness,landuse,economic
developmenteffects,andthecongestionreliefassociatedwith theproject;theProjectis supported
by policiesandlandusepatternsthatpromotepublic transportation,includingplansfor future land
useandrezoning,andeconomicdevelopmentaroundpublic transportationstations;andtheProject
is supportedby an acceptabledegreeoflocal financialcommitment,includingevidenceofstableand
dependablefinancingsourcesto construct,maintain,andoperatetheProject.

WHEREAS, theGovernmentandtheGranteehaveagreedthattheirrespectivedutiesand
responsibilitiesasrelatedto thecompletionof theProjectshall bedeterminedby andundertheterms
andconditionsofthis Agreementandhaveagreedthat this Agreementshallbe recognizedasthe
soleunderstandingbetweentheGovernmentandtheGranteein considerationofthemutual
promisesasset forth in thisAgreement.

THEREFORE, in considerationof theaboveandtheparties’mutualpromisesasset forth in this
FederalTransitAdministrationFull FundingGrantAgreement,theGranteeand theGovernment
agreeto thespecific terms,conditionsandprovisionssetforth in thisentireAgreementincluding, in
particular,thespecific termsofthefollowing Sectionsand Attachments:

SECTION1. DEFINITIONS

“Agreement” meansthis FederalTransitAdministrationFull FundingGrantAgreement(FFGA)
andconsistsofall partsanddocumentslisted in Section20 ofthis Agreement,“Contentsof
Agreement,”and will includeall futureaddenda,substitutions,modificationsandamendmentsas
andwhenlegallyexecutedandeffective. (This definition supersedesthedefinition of “Grant
Agreement”setforth in Section1 .j oftheFederalTransitAdministrationMasterAgreement(Master
Agreement),incorporatedby referenceandmadepartofthis Agreement.)

“Application” meansthosedocumentsandwrittensubmissionsfiled by oronbehalfof theGrantee
pursuantto its requestfor Federalfinancialassistancefor supportof theProjectandrelieduponby
theGovernmentassatisfactionofthe legal andpolicy requirementsof Grantaward. The
Application includesall explanatory,supporting,orsupplementarydocumentsrelatedto theProject
thattheGovernmentrelieduponin its determinationto obligateandawardFederalfundsfor the
Project. (This definition is intendedto supplementthedefinition “Application” setforth in Section
l.aoftheMasterAgreement,incorporatedby referenceandmadepartofthisAgreement.)

“Baseline Cost Estimate” meanstheApplicationdocumentdescribedin Section13 ofthis
Agreementandsetforth in theTablesthat compriseAttachment3. Therequirementsof theBaseline
CostEstimatearesetforth in FTA Circular 5200.1A,“Full FundingGrantAgreementsGuidance,”
asmaybe revisedfrom time to time. The BaselineCost Estimatereflectsthetotal anticipatedcost
oftheProjectasoftheDateofthisAgreement.

“Complete the Project” meansto accomplishall ofthescopeandactivitiesof theProjectas
describedin Attachment1, “ScopeoftheProject,”andAttachment2, “ProjectDescription.”
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“Date of this Agreement” meansthedatetheGovernmentawardsthis Full FundingGrant

Agreement.

“Estimated NetProject Cost” meansthe amountthat is calculatedby subtractingthe costthatcan

reasonablybe financedfrom theGrantee’srevenuefrom thetotalanticipatedcostoftheProjectas
reflectedin the“BaselineCostEstimate,”Attachment3. TheEstimatedNet ProjectCost is setforth
in Section7 ofthis Agreement.

“Financial Plan” meanstheplanacceptedby theGovernmentaspart oftheApplicationprocess
describingtheGrantee’sfinancial conditionandcapabilityto CompletetheProjectandto maintain
andoperatetheProjecttogetherwith its existingtransitsystem. It includesall explanatory,
supportingandsupplementarydocuments,commitments,and agreementsacceptedorapprovedby
the Government.

“Government” meanstheUnitedStatesofAmerica,actingthroughtheFederalTransit
AdministrationoftheUnited StatesDepartmentof Transportation.

“Grantee” meansthe City and CountyofHonolulu, actingthroughits HonoluluAuthority for
RapidTransportation(HART).

“Grant(s)” means,in singularandplural forms,theobligationandawardofFederalfinancial
assistanceby theGovernmentpursuantto the lawscodifiedat49 U.S.C. Chapter53.

“Levels of Service” meansthehoursof serviceand theserviceheadwayssetforth in Attachment1,
“ScopeoftheProject.”

“Local Share” meansthat portionoftheGrantee’slocal financialcommitmentthat is theGrantee’s
legally requiredshareoftheNet ProjectCost.

“Master Agreement” meansthestandardtermsand conditionsapplicableto recipientsofFederal
financialassistancefrom theGovernment.It is updatedandpublishedannually. It is incorporated
by referenceandmadepartofthis Agreementandidentified in FederalFiscalYear 2013by FTA
Form MA(19) (October1, 2012).

“Maximum FederalNew Starts Financial Contribution” meansthelimit ofFederalcapitalNew
Startsfinancialparticipationin theProject. (Theamountofthe“Maximum FederalNew Starts
FinancialContribution” is setforth in Section8 ofthis Agreement,“Limitations oftheFederal
FundingCommitment,”andis only aportionofthetotal Federalfinancialcontributionfor the
Project.)

“Maximum FTA Amount Awarded” meansthetotalamountofFederalfundsfrom all sources
administeredby FTA andawardedfor theProject,regardlessofsource,andavailableto the Grantee.
(This amountis setforth in thefirst pageofthis Agreement.)

“Net Project Cost” meansthe costoftheProjectthat cannotreasonablybe financedfrom the
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Grantee’srevenues.

“Project” meansthe transit/transportationimprovementstheGranteehaspromisedto implementas
aconditionof its Full FundingGrant. A descriptionoftheProjectis set forth in Attachment1,
“ScopeoftheProject.” Activities to carryout theprojectscopeareset forth in Attachment2,
“Project Description.”

“Project Costs” meansall costseligible for Federalfinancial participationunderthe termsof this
Agreementandconsistentwith thecostprinciplesset forth in Section9 oftheMasterAgreement,
“Payments.”

“Recovery Plan” meansaplandevelopedby theGrantee,andacceptedby the Government,
wherebytheGranteewill takeeveryreasonablemeasureto minimize anydelayin achievingthe
baselineschedulesetforthin Attachment4 to this Agreement(theBaselineSchedule)and eliminate
or otherwisemitigate[recover]anyincreasein thetotalprojectcostsascurrentlyestimated,as
comparedto thetotal projectcost identifiedin Attachment3 to this Agreement(theBaselineCost
Estimate).

“RevenueServiceDate” meansthe datecertainuponwhich theGranteeshallcommencerevenue
operationsoftheProjectasdefinedin Section5 ofthis Agreement.

SECTION 2. PURPOSESOF AGREEMENT

Pursuantto 49 U.S.C. § 5309, the purposesof thisAgreementareto:

(a)provideFederalfinancial assistanceto theGranteein theform of this Full FundingGrantand
possiblefuture awardsof financial assistanceas contemplatedunderthisAgreement,not to exceed
theMaximum FederalNew StartsFinancialContributionfor theProject,asis andmaybeawarded
underthis Agreementand thelawscodified at 49 U.S.C.Chapter53 for purposesthat areconsistent
with thosestatutes,implementingregulations,and otherapplicablelawsand regulations;

(b) describetheProjectandsetforth themutualunderstandings,terms,conditions,rights and
obligationsof thepartiesrelatedto implementingtheProject,thefuturemanagementandoperation
of theProject,andthemannerin which Projectrealpropertyandequipmentwill be used;

(c) establishtheMaximumFederalNew StartsFinancialContributionfor theProject,and the
mannerin which all futureFederalfundsfor theProject,if any,will be awardedandreleasedto the
Grantee;

(d) establishtheGrantee’sfinancial commitmentto theProjectincludingits obligationto fundthe
Local Share,its obligationto CompletetheProjectwith aspecifiedamountofFederalassistance,its
obligationto achieverevenueoperationoftheProjectby aspecifieddate,its obligationto pay all
costsnecessaryto Completethe Project thatarein excessof the EstimatedNetProjectCostandits
obligationto financethe futuremaintenanceandoperationalcostsoftheProject; and

(e) facilitatetimely andefficientmanagementoftheProject.
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SECTION 3. PREVIOUS FEDERAL DOCUMENTS AND GRANTS

(a) The Government’slaws,policiesandproceduresrequirethecompletionof aproject
developmentprocessandenvironmentalreviewprior to theAward andExecutionofthisAgreement.
PriorGrantsofFederalassistanceawardedby theGovernmentfor thisprojectdevelopmentprocess
aredescribedin Attachment5 to thisAgreement.TheseGrants(andanyotherdocumentsthat are
describedin Attachment5, includingLettersofNo Prejudice)areincorporatedby referenceand
madepartofthis Agreement,exceptfor thetermsandconditionsthereofspecificallysupersededby
this Agreement. Further,in executingthis Agreement,theGranteeassuresthatthecertificationsand
assurances(madeby theGranteeor on behalfof theGranteeor by a third party)uponwhichthe
Governmentrelied in theseprior actionsweremadeto theGovernmentin goodfaith andto thebest
of theGrantee’sknowledgeandbelief, andthat theGranteehasno presentknowledgeoffactsor
circumstancessubstantiallyaffectingthecontinuedvalidity ofthesecertificationsandassurances
that theGranteehasnot formally conveyedto the Governmentprior to theGovernment’sAwardof
funding set forth in thisAgreement.

(b) ThisAgreementdoesnotdischargeorrescindanyoftheterms,conditions,orobligations
establishedunderthedocumentssetforth in Attachment5 unlessspecificallystatedotherwise
herein. Further, theterms,conditionsandobligationsof this Agreementtakeprecedenceoverthe
provisionsofall prior agreementsrelatedto theProjectbetweentheGranteeand theGovernment
andwill becontrollingfor all actionsrelatedto theProjecttakenaftertheDateofthis Agreement,
unlessspecificallystatedotherwiseherein.

(c) No amendmentswill be soughtor approvedto increasethe amountof fundsin theprior Grants
listedin Attachment5 beyondtheamountsdescribedin thisAgreementasavailableto theProject.

SECTION 4. OBLIGATION TO COMPLETE THE PROJECT

(a) The Governmenthasno obligationto provideanyfinancial assistancefor the Projectbeyondthe
MaximumFederalNew StartsFinancialContribution. If thetotal Federalfundingprovidedunder
Section8 of this Agreement,“Limitations oftheFederalFundingCommitment,”is insufficientto
undertakerevenueoperationsoftheProjectandthesubsequentactivitiesnecessaryto Completethe
Project,theGranteeagreesto CompletetheProjectandacceptssoleresponsibilityfor thepayment
ofany additional costs(overruns).

(b) If at anytimeduring its efforts to CompletetheProjecttheGranteedeterminesthatthetotal
project costwill exceedtheBaselineCostEstimate,theGranteemustimmediatelynotify the
Governmentof theamountofthedifferenceandthereasonsfor thedifference. Further,theGrantee
mustprovidetheGovernmentwith a RecoveryPlanthatdemonstratestheGranteeis takingandwill
takeeveryreasonablemeasureto eliminate[recover] thedifferencebetweenthetotal projectcost
andtheBaselineCost Estimate. Insofarasanydifferencebetweenthetotalprojectcostandthe
BaselineCostEstimatecannotbeeliminated[recovered],theGranteemustsecureandprovidesuch
additionalresourcesasarenecessaryto meettheadditionalcostsandexpeditiouslyCompletethe
Projectwithout furtherfinancialassistancefrom theFederalcapitalNew Startsprogram. Further,in
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its RecoveryPlan,theGranteemustidentify the sourcesof fundsit will drawuponto meetthe
additionalcostsandcoverthe differencebetweenthe totalprojectcostandtheBaselineCost
Estimate.

SECTION 5. REVENUE SERVICE DATE AND LEVELS OF SERVICE

(a) The Granteeagreesandpromisesto achieverevenueoperationsof the Projecton or before
January31,2020,the RevenueServiceDate,in accordancewith thetermsandconditionsof this
Agreement.

(b) TheRevenueServiceDateis asignificanttermofthis Agreement.The Grantee’sfailure to
achievetheoperationalfunctionsof theProjecton or beforethe RevenueServiceDatewill
constituteabreachof this Agreement.Uponthe Grantee’srequest,theGovernmentmay determine,
at its solediscretion,to waiveabreachoran anticipatorybreachofthis Agreementandto extendthe
RevenueServiceDateif thereis an unavoidabledelayin achievingtheoperationalgoalsofthe
Projectresultingfrom an eventor circumstancebeyondthecontrolofthe Grantee,or if the
Governmentdeterminesthat allowing thedelayis in thebestinterestof theGovernmentandthe
successof theProject. Requestsby theGranteefor waiverofabreachoranticipatorybreachofthis
Agreementand extensionof theRevenueServiceDatefor thereasonssetforth hereinshallbe
submittedpromptly(with appropriatedocumentation)to theGovernment.In theexerciseof its
discretionto waivethebreachandextendtheRevenueServiceDate,theGovernmentwill takeinto
considerationtheactionsand measurestakenby theGranteeto ensureadherenceto its promiseto
achievetheoperationalgoalsoftheProjectonor beforethescheduledRevenueServiceDate.

(c) Delaysin appropriationsof funds from Congressshallnot constituteabasisfor extensionof the
RevenueServiceDate.

(d) TheGovernment’sconsentto extendtheRevenueServiceDatepursuantto Paragraph(b) ofthis
Section5 doesnot constituteabasisfor additionalFederalfinancialassistancebeyondtheMaximum
FederalNewStartsFinancialContribution.

(e) Set forth in Attachmentito this Agreement,“ScopeofProject,” arethehoursofserviceand
headwaystheGranteewill maintainoncetheProjectis openedto revenueserviceandfor no less
thanfive yearsthereafter.ThesespecifiedLevelsof Servicearea significanttermof this
Agreement. The Grantee’sfailure to achieveandmaintaintheseLevelsof ServiceattheRevenue
ServiceDateandfor five yearsthereafterwill constituteabreachofthis Agreement.Uponthe
Grantee’srequest,theGovernmentmaydeterminein its solediscretionto waiveabreachof the
Grantee’sobligationto maintainthesespecifiedLevelsof Servicefor eventsorcircumstances
beyondthecontrolof theGrantee,or if theGovernmentdeterminesthat awaiver is in the interests
of theUnitedStates.In theexerciseof its discretionwhetherto waiveabreachof thespecified
LevelsofService,theGovernmentwill takeinto considerationtheactionsandmeasurestakenby the
Granteeto achieveandmaintaintheoperationalgoalsoftheProjectandthe Grantee’sentirepublic
transportationsystemfor at leastfive yearsbeyondtheopeningof theProjectto revenueservice.

SECTION 6. NET PROJECT COST

(a) This Grantis to assistin thepaymentof actualeligible costswithin theScopeof theProject
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underthisAgreement,minusany amountthatcanreasonablybe financedfrom revenuesofthe
Grantee.If the fundsawardedunderthis grantexceedtheamountnecessaryto financetheFederal
share,thoseexcessfundsarenot availableto theGranteefor paymentofcostsbeyondtheScopeof
this Projectsupportedby this Grant.

(b) In accordancewith 49 C.F.R.Part18, theUniform AdministrativeRequirementsfor Grantsand
CooperativeAgreementsto StateandLocal Governments,arefundor reductionoftheGrantee’s
Local ShareoftheNet ProjectCostrequiresarefundto theGovernmentof aproportionalamountof
theFederalfinancialassistanceprovidedunderthis Agreement.

(c) Theportionof theNet ProjectCostthatmaybe financedby theGovernmentwith capitalNew
Startsfundsmaynot exceedtheamountof theMaximum FederalNew StartsFinancialContribution
for this Projectasstatedin Section8 ofthis Agreement,“Limitations oftheFederalFunding
Commitment.”

(d) TheGranteeacknowledgesthatFederalfunds maybeusedonly to reimburseeligible expenses
for theProject. ShouldFTA determinethat Federalfundshavebeenusedto reimburseanyexpenses
thatwereineligible for Federalreimbursement,FTA will directtheGranteeeitherto reimburseFTA
with local fundsnot alreadycommittedto theProjector to reducethetotal projectcostsby the
amountsfoundto havebeenineligible.

SECTION 7. ESTIMATED NET PROJECT COST

(a) TheGovernment’sdeterminationto providefinancialassistancefor theProjectis based,in
significantpart,upontheGrantee’sestimatedcostsassetforth in the “BaselineCostEstimate,”
Attachment3 to this Agreement. TheEstimatedNet ProjectCostreportedin Attachment3 is
$5,121,693,163.

(b) TheEstimatedNet ProjectCost financedwith theExecutionofthis Agreementis limited by the
amountof theMaximum FTA AmountAwarded. The amountoftheEstimatedNet ProjectCostand
the amountoftheMaximum FTA AmountAwardedarestatedin the first pageof this Agreement.
The amountreimbursableby theGovernmentis limited to the lesserofeithertheamountofthe
Maximum FTA AmountAwardedorthemaximumpercentageofFTA participationpermittedby
Federallaw andregulations.Additional funds will notbeprovideduntil a Grantamendment
awardingadditionalfundsandamendingthisFull FundingGrantAgreementis executed.

SECTION8. LIMITATIONS OF THE FEDERAL FUNDING COMMITMENT

(a) With its Award setforth in this Agreement,the Governmentobligates$255,000,000for atotal
awardof$319,990,000in FederalcapitalNew Startsfinancialassistancefor theProject. The
sourcesofthis Federalfinancial assistanceareset forth in the “Project Budget,“ Attachment3A.
Thesefunds arein additionto all previousFederalfinancial commitmentsto thedevelopmentof the
Project,including$4,000,000in ARRA funds,assetforth in the scheduleof “Prior Grantsand
RelatedDocuments,”Attachment5 ofthisAgreement.

(b)(l) With its Award set forth in thisAgreement,theGovernmentalsoacknowledgesits intentto
provideFederalcapitalNew Startsfinancialassistancefor theProjectin an amountthat will not
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exceed$1,230,010,000.TheanticipatedsourcesofFederalfinancialassistancein this amountare
listed in Attachment6 to this Agreement,“ScheduleofFederalFundsfor theProject.” All Federal
capitalNew Startsfunds obligatedpursuantto this Paragraphwill besubjectto all theterms,
conditionsand obligationsestablishedby this Agreement.Accordingly,it is expectedthat theaward
ofadditionalfunds will be processedthroughamendmentsto this Agreement.

(b)(2) Theawardby theGovernmentof additionalFederalcapitalNew Startsfinancialassistanceto
theProjectunderParagraph(b)(l) of this Section8 is subjectto thefollowing limitations:

(A) theavailability of appropriatedfunds,and

(B) theGrantee’scontinuedperformanceunderthetermsandconditionsofthis Agreement.

(c) TheMaximumFederalNew StartsFinancialContributionfor this ProjectunderthecapitalNew
Startscategoryoffundsis limited to $1,550,000,000which is thesumoftheamountssetforth in
Paragraphs(a) and(b )(i) ofthis Section.

SECTION 9. FEDERAL FUNDING—OTHER SOURCES

The MaximumFederalNew StartsFinancialContributionspecifiedin Section8(c) of this
Agreementdoesnot includefundsotherthanfrom the capitalNew Startsprogramunder49 U.S.C.
Chapter53. ShouldsuchotherFederalfundsbeprovided for the Projectin addition to theFederal
capitalNew Startsfundsset forth in Attachment6 of thisAgreement,the limitation on theFederal
fundingcommitmentset forth in Section8 ofthisAgreementshall not applyto thosefunds.
Accordingly, suchadditionalfundsshallbe excludedfrom thecalculationof theMaximum Federal
New StartsFinancialContribution. Fundsawardedpursuantto this Sectionwill besubjectto all
otherterms,conditionsandobligationssetforth in theAgreement.

SECTION 10. LOCAL FINANCIAL COMMITMENT—CAPITAL COSTS

(a) As aconditionof the Government’sAwardof this Full FundingGrant,theGranteehas
developedandadopteda FinancialPlanfor financingall ProjectCostsnecessaryto completethe
Project. In additionto theamountof Federalfundsrequested,the FinancialPlanincludesa
statementidentifyingtheState,local andprivatesourcesoffunding andtheamountoffunds
availablefor andcommittedto theProjectfrom eachsuchsource. This FinancialPlan, asaccepted
by theGovernment,with thesupportingdocumentation(including formal fundingagreementsand
commitments)is herebyincorporatedby referenceandmadepartofthis Agreement.

(b) TheGranteeherebycommitsandcertifiesthat it will providefundsin an amountsufficient,
togetherwith theFederalcontribution(acknowledgingthelimitations assetforth in this Agreement),
to assuretimely andfull paymentoftheProjectCostsasnecessaryto CompletetheProject.

(c) Exceptasmaybeauthorizedby Federalstatuteor regulation,theGranteeherebycommitsand
certifiesthattheLocal Shareportionof its financialcommitmentwill beprovidedfrom funding
sourcesotherthanFederalfunds,receiptsfrom theuseofProjectfacilities orequipment,orrevenues
ofthepublic transportationsystemin which suchfacilities or equipmentareused.
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(d) GiventheEstimatedNet ProjectCost,assetforth in Section7 ofthis Agreement,the Grantee’s
financial commitmentto theNetProjectCost is estimatedto total $3,357,789,262.This amount
constitutestheLocal Shareneededto matchtheMaximum FederalNew StartsFinancial
Contributionfor theProjectandOtherFederalSources.In theeventthattheactualFederalfinancial
contributionfor theProjectis reducedor is increasedor thefundingpercentageasset forth in this
Agreementis changed,theportionof theGrantee’sfinancialcontributionfor theProjectthatis
identifiedasLocal Shareshallbeadjustedaccordingly.

(e) TheGranteeagreesto notify theGovernmentofanychangein circumstancesor commitments
that adverselyaffecttheGrantee’splanto fundtheProjectCostsnecessaryto CompletetheProject
asset forth in theFinancialPlan. In its notification, the GranteeshalladvisetheGovernmentof
whatactionsit hastakenor plansto taketo ensureadequatefundingresourcesandshall reaffirmits
commitmentto the Governmentassetforth in Paragraph(b)ofthis Section10.

SECTION 11. AUTHORIZATION TO ADVANCE PROJECT WITHOUT PREJUDICE

The Granteemayincur costsor expendlocal fundsfor all phasesof theProjectas is reasonably
necessaryto advancetheProjectprior to an awardof Federalfundingassistancewithoutprejudiceto
possiblefuture Federalparticipationin orreimbursementof theProject Coststo the extentthatsuch
costsareincurredin accordancewith all applicableFederalrequirementsandthisAgreement. It is
understoodthattheauthorityconferredon theGranteeto advancetheProjectwithout prejudicedoes
not constitutea legal commitmentby theGovernmentto obligateandawardFederalfunds.

SECTION 12. LOCAL FINANCIAL COMMITMENT—OPERATING AND
MAINTENANCE COSTS

(a) As aconditionof theGovernment’sAward of funding set forth in this Agreement,theGrantee
hasdevelopedandadopteda FinancialPlanto financethefutureoperationandmaintenanceof the
Projectthat alsotakesinto considerationtheGrantee’scontinuingfinancialresponsibilitiesto
operate,maintainandreinvestin its existingtransitsystem. This FinancialPlan,asacceptedby the
Government,andthesupportingdocumentation(including specificfundingcommitments)
evidencingstableanddependablefundingsourcesis an essentialpartofthe Grantee’sApplication
and is madepartofthis Agreementby incorporationof theApplication.

(b) With theExecutionof this Agreement,theGranteeassuresthat it hasstableanddependable
fundingsources,sufficient in amountandin degreeofcommitment,to operateandmaintainits
entiremasstransportationsystematan adequateandefficientlevel of service,includingthefuture
operationandmaintenanceoftheProjectwithoutadditional Federalassistancebeyondtheamounts
setforth in theFinancialPlan. Theforegoingassurancedoesnotprecludethe Granteefrom altering
servicethroughcontractswith privateprovidersof masstransportationservices.

(c) TheGranteewill notify theGovernmentofanychangein circumstancesor commitmentsthat
adverselyaffectstheGrantee’splanto fund themaintenanceandoperatingcostsoftheProjectasset
forth in theFinancialPlan. In its notification, theGranteewill advisetheGovernmentof actionsit
hastakenorplansto taketo ensureadequatefundingresourcesandwill reaffirm to the Government
its assuranceas setforth in Paragraph(b) of this Section.
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SECTION 13. BASELINE COST ESTIMATE

(a) In its Application,theGranteesubmittedto theGovernmentaBaselineCostEstimatefor the
activitiesconstitutingtheProject. The BaselineCostEstimateis acceptedby theGovernmentandis
set forth in theTablesthat compriseAttachment3 ofthis Agreement. TheBaselineCostEstimateis
derivedfrom costestimatesofthe individual thirdpartycontractsandforceaccountwork that, in
sum,constitutetheProject;it reflectsappropriateescalationandProjectscheduledates.

(b) TheGovernmentintendsto usetheBaselineCostEstimateto monitor theGrantee’scompliance
with certaintermsandconditionsof this Agreement.The BaselineCostEstimateestablishedin
Attachment3 servesasthemeasureofcostestimatesasoftheDateofthis Agreement,andshould
notbe amendedor modifiedduringtheimplementationoftheProject.

(c) TheGranteewill submitcostreportson theimplementationoftheProjectasrequiredby this
Agreementandin aformatconsistentwith theunits setforth in the BaselineCostEstimatesothat
theGovernmentcan,with reasonablediligence,reconciletheGrantee’sreportswith theBaseline
Cost Estimate.

SECTION 14. BASELINE SCHEDULE

(a) In its Application,asapproved,theGranteesubmittedaBaselineSchedulefor theProjectthat
demonstrateshow theGranteeintendsto implementtheProjectandmeettheRevenueServiceDate.
ThisBaselineSchedulehasbeenacceptedby theGovernmentandis Attachment4 ofthis
Agreement.

(b) Theschedulefor theProjectmaybemodifiedfrom time to time at thediscretionoftheGrantee.
However,theBaselineScheduleis not to bemodifiedbecauseit is to beusedasabasisfor
comparingplannedto actualprojectimplementation.TheGranteewill notify theGovernmentwhen
aProjectschedulemodificationhasthepotential to changetheRevenueServiceDateanddescribe
the actionsplannedto recovertheschedule.TheGovernment’sacquiescencein suchnoticewill not
be deemedapprovalby theGovernmentof anextensionof aRevenueServiceDateunlessthe
Governmentexpresslygrantsanextensionin writing.

SECTION 15. PROJECT MANAGEMENT OVERSIGHT

The Projectis a “Major CapitalProject” asdefinedin FTA’ s ProjectManagementOversight
regulationsat49 C.F.R. § 633.5. Accordingly,theGranteeagreesthat all requirementsand
conditionssetforth in therule at 49 C.F.R.Part633 applyto theProjectactivities.Noncompliance
with any regulatoryrequirementsshallconstituteabreachofthis Agreement,unlesstheGovernment
formally waivestheregulatoryrequirement.

SECTION 16. ENVIRONMENTAL PROTECTION

(a) As aconditionprecedentto thisAgreement,the environmentalimpactsof the Projecthavebeen
assessedasrequiredby law. The resultsof thatassessmentandthe adoptedmitigationmeasuresare
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describedin theenvironmentaldocumentsidentified in Attachment7 of this Agreement.These
documentstogetherwith relatedagreementsand supportingdocumentationareincorporatedby
referenceandmadepartofthis Agreement.To assisttheGovernmentin monitoringthe
implementationof theadoptedmitigationmeasures,thesemeasuresarespecificallyreferencedin
Attachment7 ofthis Agreement. It is understoodandagreedthatthedescriptionin Attachment7
shallnot supersedeor in any wayresultin acircumventionoftherequirementssetforth in the
Government’senvironmentalrecordfor theProject.

(b) Certaintermsand conditionsofthis Agreementasrelatedto theGrantee’sresponsibilityto
ensureprotectionoftheenvironmentareset forth in Section25 oftheMasterAgreement,
“EnvironmentalProtections.”UnderSubsection25.1, “Mitigation of AdverseEnvironmental
Effects,” theGranteeis required,amongotheractions,to undertakeall environmentalmitigation
measuresthatareidentified in environmentaldocumentspreparedfor theProject. Accordingly, the
Granteeunderstandsthat it shallnot withdrawor substantiallychangeanyof theadoptedmitigation
measuresasdescribedin the Government’senvironmentalrecordfor theProjectwithout theexpress
writtenapprovaloftheGovernment.

(c) This Sectionis intendedonly to supplementtheprovisionsset forth in Section25 oftheMaster
Agreement,“EnvironmentalProtections.”

SECTION 17. LABOR PROTECTION

The Granteewill carryout the Projectin conformancewith thetermsandconditionsdeterminedby
the Secretaryof Labor to be fair and equitableto protectthe interestsofemployeesaffectedby the
Projectandmeettherequirementsof49 U.S.C. § 5333(b)andU.S. DepartmentofLabor(USDOL)
Guidelinesat 29 C.F.R.Part215. Thesetermsandconditionsareidentified in thelettersof
certificationfrom USDOLon thedatesset forth on thefirst pageof this Agreement. TheGrantee
will carryout theProjectin compliancewith theconditionsstatedin theUSDOL certificationletters.
Thoselettersandanydocumentscited thereinareincorporatedby referenceandmadepart of this
Agreement.

SECTION 18. GOVERNMENTACTIONS

(a) In all caseswherethe Government’sreview,approvalor concurrenceis requiredundertheterms
and conditionsofthis Agreement,theGovernmentwill provideits responsewithin sixty (60)
calendardaysofreceiptfrom theGranteeofall materialsreasonablynecessaryfor theformulation
oftheGovernment’sresponse.

(b) If theGovernmentdeterminesthatits positioncannotbe finalizedwithin that sixty (60)day
period,the Governmentwill notify the Grantee,in writing, within thirty (30)daysfollowing receipt
oftheGrantee’ssubmissionthat theGovernment’sresponsewill bedelayedandadvisetheGrantee
oftheGovernment’santicipatedtimeperiodfor response.
(c) WhenevertheGovernment’sapprovalor concurrenceis neededon anymatterpertainingto or
concerningthis Agreement,theGovernment’sapprovalorconcurrencewill notbeunreasonably
withheld.
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SECTION 19. REMEDIES

(a) Substantialfailure oftheGranteeto CompletetheProjectin accordancewith theApplication
andthis Agreementwill bea defaultofthis Agreement. In the eventof default,theGovernmentwill
haveall remediesat lawandequity, including theright to specificperformancewithout further
Federalfinancialassistance,andtherights to terminationor suspensionasprovidedby Sectionii of
the MasterAgreement,“Right of theFederalGovernmentto Terminate.” The Granteerecognizes
that in theeventof default,theGovernmentmaydemandall Federalfundsprovidedto theGrantee
for theProjectbereturnedto the Government.Furthermore,a defaultofthisAgreementwill bea
factorconsideredbeforeadecisionis madewith respectto theapprovaloffutureGrantsrequested
by the Grantee.

(b) UndertheprovisionsofSection15 ofthis Agreement,“Project ManagementOversight,”and
underthetermsandconditionsoftheMasterAgreement,the Governmentwill reviewperformance
by the Granteeto determinewhethersatisfactoryprogressis beingmadeto completetheProject. In
the eventthat theGovernmentdeterminesthattheGranteeis in breachofthis Agreement,the
Governmentmaywithhold its approvalsoffurther funding andsuspenddrawdownoffunds,under
theprovisionsof Section11 oftheMasterAgreement,“Right of theFederalGovernmentto
Terminate,”until anynecessarycorrectiveaction,which mayberequiredby theGovernment,is
accomplished.Any breachof this Agreementthatis not correctedwithin areasonableperiodoftime
will be a defaultof thisAgreement. The Governmentin its discretionmaypermit thecostof such
correctiveactionto be deemedaProject Cost,providedthat suchcostis an allowablecostunderthe
requirementsof Section9.c oftheMasterAgreement,“CostsReimbursed,”andso long asit remains
within the limits of theMaximumFederalNew StartsFinancialContributionset forth in Section8 of
this Agreement,“Limitations of theFederalFundingCommitment.”

(c) In theeventof abreachof thisAgreementby theGranteeandbeforetheGovernmenttakes
actioncontemplatedby this Section,theGovernmentwill providetheGranteewith ninety(90) days
writtennoticethat the Governmentconsidersthat suchabreachhasoccurredandwill providethe
Granteeareasonableperiodoftimeto respondandto takenecessarycorrectiveaction.

SECTION 20. CONTENTSOF AGREEMENT

This Full FundingGrantAgreementconsistsof thetext of thisAgreement,which includesthefirst
pagessettingforth significantcharacteristicsof theAgreement(suchasthemaximumFederalfunds
obligatedandawardedfor expenditureon theProjectandthefundingratioofFederalandlocal
fundsto be expendedfor theProject,andsuchotherdata),followed by the TermsandConditions
andtheAttachmentsto theAgreement.TheAgreementalsoincludesthefollowing documents
incorporatedby referenceandmadepartof this Agreement:the“FederalTransitAdministration
MasterAgreement,”FTA Form MA (19) (October1, 2012)asmayberevisedfrom timeto time, the
Application,theGovernment’senvironmentalrecordfor theProject,relatedagreements,and prior
GrantAgreementsfor theProjectreferencedin Attachment5 ofthis Agreement.ShouldtheFederal
assistanceawardletter includespecialconditionsfor theProject,thatletter is incorporatedby
referenceandmadepart of thisAgreement.Any inconsistencybetweentheApplicationandthe
termsandconditionsof thisFull FundingGrantAgreementwill beresolvedaccordingto the clear
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meaningoftheprovisionsof this AgreementandAttachmentshereto.
SECTION 21. SIMULTANEOUS CREATION OF AGREEMENT IN ELECTRONIC
FORMAT

Simultaneousto theAwardandExecutionofthis Agreementsetforth in typewrittenhardcopy, the
Agreementis beingawardedandexecutedby electronicmeansthroughFTA’s electronicawardand
managementsystem.To theextentanydiscrepancymayarisebetweenthetypewrittenversionand
theelectronicversionofthis Agreement,thetypewrittenversionwill prevail. Shouldany special
conditionsor requirementsfor the Projectbe addedseparatelyin theelectronicversion,those
conditionsorrequirementsareincorporatedby referenceandmadepartof thisAgreement.

SECTION 22. AMENDMENTS TO AGREEMENT

Amendmentsto anyofthedocumentsreferencedin Section20, “ContentsofAgreement,”will be
madein accordancewith therequirementsandproceduressetforth in FTA Circular 5010.1D
(November1, 2008),“FTA GrantManagementRequirements”,asmaybe amendedfrom time to
time, andFTA Circular 5200.1A(December5, 2002),“Full FundingGrantAgreementsGuidance,”
asmaybe amendedfrom time to time.

SECTION 23. ATTACHMENTS—INCORPORATION

EachandeveryAttachmentto thisAgreementis incorporatedby referenceandmadepartof this
Agreement.

SECTION 24. NOTICES

Noticesrequiredby this Agreementwill be addressedas follows:

As to theGovernment:

Mr. Leslie T. Rogers
RegionalAdministrator
FederalTransitAdministration
201 MissionStreet,Suite 1650
SanFrancisco,CA 94105
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As to theGrantee:

Mr. DanielA. Grabauskas
ExecutiveDirector andCEO
HonoluluAuthority for RapidTransportation
1700Alakea Street,Suite1700
Honolulu,HI 96813

SECTION 25. APPLICABLE LAW

If neitherFederalstatutenorFederalcommonlaw governsthe interpretationof theprovisionsof this
Agreement,thestatelaw oftheStateof Hawai’i will apply. Thisprovisionis intendedonly to
supplementSection2.c of theMasterAgreement,“Application of Federal,State,andLocal Laws,
Regulations,and Directives.”

SECTION 26. AWARD AND EXECUTION OF AGREEMENT

Thereareseveralidenticalcounterpartsofthis Agreementin typewrittenhardcopy;eachcounterpart
is to befully signedin writing by thepartiesandeachcounterpartis deemedto be an original having
identicallegal effect. Whensignedanddatedby the authorizedofficial of theGovernment,this
instrumentwill constitutean Awardthat shouldbe executedby theGranteewithin ninety (90)days
of thedateoftheGovernment’sAward (FTA Award). TheGovernmentmaywithdraw its Award of
financialassistanceandobligationoffundsif thisAgreementis not executedwithin theninety (90)
dayperiod. Uponfull ExecutionofthisAgreementby the Grantee,theeffectivedatewill bethe
datetheGovernmentawardedfundingunderthis Agreementasset forth below.

THE GOVERNMENT HEREBY AWARDS THIS FULL FUNDING GRANT THIS

DAYOF __________ ______

Signature:
PeterRogoff
FederalTransitAdministrator
FEDERAL TRANSIT ADMINISTRATION
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EXECUTION BY GRANTEE

The Grantee,by executingthisAgreement,affirms this FTA Award; adoptsandratifies all
statements,representations,walTanties,covenants,andmaterialsit hassubmittedto FTA; consents
to thisAward; andagreesto all termsandconditionssetforth in this Agreement.

THE GRANTEE HEREBY EXECUTESTHIS FULL FUNDING GRANT THIS
DAY OF________ ____

Signature:_______________________________________

ATTESTEDBY:

Signature:

Name: DanielA. Grabauskas
Title of Attesting Official: ExecutiveDirectorandCEO
NameofOrganization:HonoluluAuthority for RapidTransportation
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AFFIRMATION OF GRANTEE’S ATTORNEY

As theundersignedAttorney for the Grantee,I affirm to theGranteethat I haveexaminedthis
Agreementandtheproceedingstakenby theGranteerelatingto it. As aresultof this
examinationI herebyaffirm to theGranteetheExecutionoftheAgreementby theGranteeis
duly authorizedunderstateand local law. In addition,I find that in all respectstheExecutionof
this Agreementis dueandproperand in accordancewith applicablestateand local law. Further,
in my opinion,this Agreementconstitutesa legal andbindingobligationoftheGranteein
accordancewith thetermsof theAgreement.Finally, I affirm to theGranteethat, to thebestof
my knowledge,thereis no legislationor litigation pendingor imminentthatmight adversely
affect thefull implementationoftheProjectin accordancewith thetermsthereof~otherthanthe
following litigation: Kaleikini v. Yoshioka,et al., Civil No. 11-1-0206-01 GWBC (onappeal
SCAP-11-0000611,SupremeCourtofthe StateofHawaii), filed on January31, 2011, involving
Plaintiff PauletteKa’anohiokalaniKaleikini and DefendantsWayneYoshioka,City andCounty
ofHonolulu,HonoluluCity Council,PeterCarlisle,City andCountyofHonoluluDepartmentof
TransportationServices,City andCountyofHonoluluDepartmentofPlanningandPermitting
andvariousStateof Hawaiidefendants;HonoluluTraffic.com,et al. v. FederalTransit
Administration,etal., Civil No. 11-00307AWT, UnitedStatesDistrict Court for theDistrict of
Hawaii, filed on May 12, 2011,involving Plaintiffs HonoluluTraffic.com,Cliff Slater,Benjamin
J. Cayetano,WalterHeen,Hawaii’s ThousandFriends,theSmall BusinessHawaii
EntrepreneurialEducationFoundation,RandallW. Rothand Dr. MichaelUechi,andIntervenor
Plaintiff OutdoorCircle, andDefendantsFederalTransitAdministration,LeslieRogers,Peter
Rogoff,United StatesDepartmentof Transportation,Ray LaHood,City andCountyofHonolulu
andWayneYoshioka,andIntervenorDefendantsFaithAction for CommunityEquity, Pacific
ResourcePartnershipandMelvin Uesato;andBombardierv. Director,DepartmentofBudget
andFiscalServices,et al., Civil No. 11-1-1778-08(on appealCAAP-i 1-0000756,Hawaii
IntermediateCourtofAppeals),filed August 15, 2011, involving Petitioner-Appellant
BombardierTransportation(Holdings)USA Inc., and AppelleesDirector,DepartmentofBudget
andFiscal Services,City andCountyof Honolulu,AnsaldoHonolulu JV, andDepartmentof
CommerceandConsumerAffairs, StateofHawaii.

DATED DAY OF ,2012.

AFFIRMED BY:

Signature:_________________________________________________

Name:RobertCarsonGodbey
Title of Official: CorporationCounsel
Nameof Organization:City andCountyofHonolulu
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ATTACHMENT 1

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Scope of the Project

The Honolulu Rail Transit Project (the Project) consists of design and construction of a 20-mile,
grade-separated fixed rail system from East Kapolei to the Ala Moana Center in Honolulu, Hawaii.
The Project begins in East Kapolei, proceeds to the University of Hawaii at West Oahu, then turns
east to Pearl Harbor and the Honolulu International Airport, and ends at Kona Street adjacent to
the Ala Moana Center. The Project will operate in an exclusive right-of-way and will be elevated
except for a 0.6-mile, at-grade section near Leeward Community College. The Project will be
powered with third rail electrification.

The Project scope includes 80 light metro fully automated (driverless) rail vehicles and a
Maintenance and Storage Facility (MSF) on a 44-acre parcel near Leeward Community College.
The MSF includes four buildings, maintenance facilities, a vehicle wash area, storage track, a
system control center, and employee parking. The MSF buildings will be designed to meet
Leadership in Energy and Environmental Design silver certification requirements.

The Project includes 21 stations with passenger canopies, seating areas, and art work. All stations,
except for the Leeward Community College Station, are elevated. There are four park-and-ride
facilities with 4,100 total spaces. The park-and-ride facility at the Pearl Highlands station will be a
parking structure, which includes construction of an access ramp from the H-2 freeway into the
parking structure.

The Revenue Service Date for the Project is January 31, 2020. Hours of operation in the opening
year will be from 4:00 a.m. to midnight on weekdays. On weekends and holidays, service will run
from 6:00 a.m. to midnight. In the opening year, service will operate every three minutes during
weekday peak periods, every six minutes during weekday off-peak periods, and every 10 minutes
on weekday evenings. On weekends in the opening year, service will operate every six minutes
during the day and every 10 minutes in the evenings. In the forecast year of 2030, service will
operate every three minutes during weekday peak periods, every five minutes during weekday off-
peak periods, and every eight minutes on weekday evenings. On weekends in the forecast year,
service will operate every five minutes during the day and every eight minutes in the evenings.
Average weekday boardings are projected to be 99,800 in the opening year, and 114,300 in 2030.



Attachment 1A

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Project Vicinity Map



Attachment lB

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Project Location Map



ATTACHMENT 2

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Project Description

Narrative Description:
The Honolulu Rail Transit Project (the Project) consists of design and construction of a grade -

separated, 20-mile fixed rail system with 21 stations, a maintenance and storage facility, and 80
light metro automated rail vehicles. The Project extends from East Kapolel to the Ala Moana
Center in Honolulu, Hawaii.

Project Description by Standard Cost Category (5CC):
The following provides a description of the Project by Standard Cost Category (5CC). These
SCCs are the basis for the Baseline Cost Estimate and for the Baseline Schedule contained in
Attachment 3 and Attachment 4, respectively.

SCC Code 10 - Guideway and Track Elements
This SCC includes all elements of trackwork including: procurement, installation, stray current
protection, and all structural work. This SCC also includes all civil work for the alignment,
including roadway work necessary to construct the guideway. Trackwork includes the furnishing
of all rails, ties, fasteners, ballast, concrete, turnouts, switches, and other special trackwork,
spare materials, and all construction materials, labor, tools, and supplies.

SCC 10 includes the following applicable subcategories:

o SCC 10.04 — Guideway: Aerial structure. The Project consists of about 19.45 miles of
elevated guideway. This subcategory includes grading, substructure installation,
superstructure erection, and all work elements required for aerial guideway construction.

o SCC 10.08 — Guideway: Retained cut or fill. The Project includes approximately 0.6 miles of
guideway that is on retained cut or fill near the Leeward Community College.

o SCC 10.09 — Track: Direct Fixation. This includes all work associated with all of the rails
necessary for the Project. The Project includes direct fixation track for all 19.45 miles on the
aerial Guideway.

o 5CC 10.11 — Track: Ballasted. This includes rails, ties and ballast. The Project includes tie and
ballast track for the 0.6 miles of at-grade mainline guideway near Leeward Community
College.



o SCC 10.12 — Track: Special (switches, turnouts). This includes switches, turnouts, track
crossovers, bumping posts and spares.

SCC Code 20 - Stations, Stops, Terminals, lntermodal Traffic & Operations
This SCC includes improvements associated with the construction of 21 new passenger stations
and one park and ride structure. All stations will be ADA compliant. All stations will include
platform screen gates for access from the platform to each vehicle door, which is a safety
measure to prevent entry into the guideway.

o SCC 20.01 At-grade station, stop, shelter, mall, terminal, platform. This 5CC subcategory
provides for the construction, purchase, and installation for elements for the at-grade
station at Leeward Community College. Also associated with this SCC subcategory for the
station are platforms, conduit installation, platform finishes, station canopies, required
ramps and/or railings, fencing, signage and pavement markings, benches, and all other
elements for the construction and safe operation of the rail transit stations.

o 5CC 20.02 Aerial station, stop, shelter, mall, terminal, platform. This SCC subcategory
provides for the construction, purchase, and installation for elements for the aerial stations
for the Project. Also associated with this SCC subcategory for stations are platforms, conduit
installation, platform finishes, station canopies, required ramps and/or railings, fencing,
signage and pavement markings, benches, and all other elements for the construction and
safe operation of rail transit stations. The stations are as follows:

1) East Kapolei station
2) University of Hawaii West Oahu station
3) Ho’opili station
4) West Loch station
5) Waipahu Transit Center station
6) Pearl Highlahds station
7) Pearl ridge station
8) Aloha Stadium station
9) Pearl Harbor Naval Base station
10) Honolulu International Airport station
11) Lagoon Drive station
12) Middle Street Transit Center station
13) Kalihi station
14) Kapalama station
15) Iwilei station
16) Chinatown station
17) Downtown station
18) Civic Center station
19) Kaka’ako station
20) Ala Moana station



o SCC 20.06 Automobile parking multi-story structure. This category includes the construction
of 1,600 structured park-and-ride spaces at the Pearl Highlands station.

o SCC 20.07 Elevators, escalators. This category includes the elevators and escalators needed
for all stations and the park-and-ride structure.

5CC Code 30 — Support Facilities; Yards, Shops, Administration Buildings
This SCC includes design and construction of a Maintenance and Storage Facility (MSF) for the
system. The MSF is located on a 44-acre parcel at the former Navy Drum site east of Farrington
Highway between Waipahu High School and Leeward Community College on the south side of
the alignment.

SCC 30 includes the following subcategories:

o SCC 30.02 Light maintenance facility. This category includes construction of the required
maintenance facility, which will also house the wheel truing machine.

o SCC 30.03 Heavy maintenance facility. This category includes construction of the required
maintenance facility and procurement of machinery for MSF for heavy overhaul
maintenance work. This includes staff offices and welfare facilities; Operation Control
Center; vehicle heavy repair, service and inspection, and component change-out tracks;
equipment maintenance support shops; and system central stores. This also includes the
design and construction of the rail vehicle wash bay, which will be located in a separate
building.

o SCC 30.04 Storage or Maintenance of Way Building. This category includes construction of
the maintenance of way site as part of the MSF. This includes interior and exterior storage,
and parking for maintenance of way vehicles.

o SCC 30.05 Yard and yard track. This category includes the installation of yard tracks, storage
tracks and special trackwork at the MSF. This also includes crossings for rubber tired non-
revenue vehicle circulation.

SCC Code 40 — Sitework and Special Conditions
This SCC includes all construction materials and labor for:

o 5CC 40.01 - Demolition, clearing, and earthwork. This category includes demolition, clearing,
earthwork including concrete pavement and sidewalk re~moval,asphalt pavement removal,
grubbing and stripping, ditch drainage improvement, embankment, foundation stabilization
material, aggregate base course, and modification to existing sanitary sewer.

o 5CC 40.02 - Site utilities and utility relocation. This category includes site utilities and utility
relocation activities, including storm water drainage, sanitary sewer, culver placement and
extensions, electrical, ductbank, fiber optics, communications, placement of water system
service, and street lighting.



o SCC 40.03 Hazardous material, contaminated soil removal/mitigation, ground water
treatments. This category includes hazardous material, contaminated soil removal, ground
water treatment, and all other hazardous materials, contaminated media and treatments.

o SCC 40.04 Environmental mitigation measures including those measures for wetlands and
noise. This category includes all required environmental mitigation work including noise,
stormwater, historic and archeological.

o SCC 40.05 Site structures including retaining walls, sounds walls. This category includes
retaining walls and parapet walls necessary for sound mitigation.

o SCC 40.06 Pedestrian/bike access and accommodation, landscaping. This category includes
irrigation and landscaping at the stations, public art program, fencing, and bike facilities.

o SCC 40.07 Automobile, bus, van accessways including roads and parking lots. This category
includes roadway improvements and construction of the park-and-ride facilities. The park-
and-ride lots and their estimated capacities are as follows:

Station
Approximate

Number of Stalls To
Be Built

East Kapolei 900

UH West Oahu 1,000

Aloha Stadium 600

o SCC 40.08 Temporary Facilities and Other Direct Costs During Construction. This includes
permits, field offices, mobilization, quality control and material testing, maintenance of
traffic, security, all temporary facilities, storm water pollution prevention measures,
temporary access to mitigate construction impacts, payment/performance Bond, warranty
bond, Contractor’s Insurance (not covered by Owner Controlled Insurance Program),
construction management and supervision, Safety Plan and Program administration,
obligations during warranty period, construction survey and layout, public information,
contractor’s fee, and System Testing & Certification.

5CC Code 50— Systems
This SCC provides for the purchase, installation, and construction of all train control, traction
power, communications, and fare collection systems required for the Project.

SCC 50 includes the following subcategories:

• SCC 50.01 Train Control and signals. This category includes the purchase, installation and
testing of the train control system including wiring, cabling, cases, and spare parts.



• SCC 50.02 Traffic signals, striping and pedestrian crossing controls. This category includes
traffic signals at locations necessitated by roadway modifications for the guideway and by
the changes in traffic patterns around stations or other fixed project facilities.

• 5CC 50.03 Traction power supply: substations. This category includes all components for the
traction power system. Included is the purchase, installation, and testing of the traction
power distribution system, which is comprised of approximately 14 traction power
substations and all necessary poles, mounting brackets, feeder cables, spare parts and
power supply.

• SCC 50.04 Traction power distribution: catenary and third rail. This category includes the
purchase, installation, and testing for the system-wide third rail power system.

• SCC 50.05 Communications. This category includes the purchase, installation, and testing for
the entire communication system, which will include the fiber optic backbone, terminals,
displays, computer control hardware and software, central control furnishings, variable
message signs, spare parts, radios, public address system, telephone, alarms and provisions
for closed circuit television system. It will also include required software, training, and
operating manuals.

o SCC 50.06 Fare collection system and equipment. This category includes the purchase,
installation and testing of the self-service fare collection equipment, including a minimum of
42 ticket vending machines (TVMs), spare parts, training and technical support. At least two
TVMs will be located at each station entrance, and additional TVMs will be located at higher
volume stations. Also included is the infrastructure for the addition of future fare gates.

o 5CC 50.07 Central control. This category includes the purchase, installation and testing for
all components needed for the new rail operations control center and backup operations
control center. This includes all necessary components for the automatic train control
system that will include automatic train protection, automatic train operation and
automatic train supervision subsystems and their means of communication.

SCC Code 60 - Right-of-way, Land, Existing Improvements
This SCC provides for the real property costs for the Project, specifically the temporary or
permanent acquisition of or access to all real property required. Real property includes
donated, leased, or purchased land, permanent surface and subsurface leases required;
associated professional appraisal, acquisition and legal services; demolition; and any costs
related to the exercise of eminent domain.

SCC 60 includes the following subcategories:

o SCC 60. 01 - Purchase or lease of real estate. This category includes costs of donated,
leased, or purchased lands and associated acquisition, legal, appraisal services, and
demolition for approximately 40 full parcel acquisitions and approximately 135 partial
acquisitions.



• SCC 60.02 — Relocation of existing households and businesses. This category includes
relocation costs and services for approximately 83 existing residential and business
relocations.

5CC Code 70 - Vehicles
This SCC provides for the procurement of light metro automated rail vehicles.

o SCC 70.02 - Heavy rail. This category includes the design, manufacture, inspection, delivery,
testing and commissioning of 80 new light metro rail vehicles. This category also includes
training and associated equipment, as well as training for start-up and warranty provisions.

o SCC 70.06 - Non-revenue vehicles. This category includes procurement of all non-revenue
vehicles needed for the project such as maintenance vehicles, high-rail vehicles, and other
rail related equipment vehicles.

• SCC 70.07 — Spare parts. This category includes the spare parts, special tools, and manuals
for the new light metro vehicles.

5CC Code 80 - Professional Services
This SCC includes all of the professional, technical and management services,
intergovernmental agreements and related costs during the preliminary engineering, final
design, construction, and start-up phases of the Project.

5CC 80 includes the following subcategories:
• SCC 80.01 - Preliminary Engineering. This category includes the professional services and

project administration required to complete preliminary design, engineering and
architectural services.

o 5CC 80.02 - Final Design. This category includes further design, engineering, and
architectural services; compilation of as-built documents; environmental mitigation
services; specialty services such as safety and security analyses; value engineering; risk
assessment; cost estimating and scheduling; and surveying.

• SCC 80.03 - Proiect Management for Design and Construction. This category includes the
agency staff and professional service consultants providing project management and
oversight to the entire project. This includes work performed by agency staff, including
assembling information, conducting analyses, and preparing the Before and After Study.

o SCC 80.04 - Construction Administration and Management. This category includes the
agency staff and professional service consultants contracted for construction inspection;
field engineering; design support coordination; project scheduling and construction
coordination; safety certification; change order processing; preparation of independent cost
estimates; field verification and testing; systems integration and testing, and; other
activities required in support of the Project.



o SCC 80.05 — Insurance. This provides for Owner-provided insurance to provide insurance
coverage for project related activities. The insurance will provide the owner,
contractor/sub-contractor, and consultant/sub-consultant with Worker’s Compensation,
Environmental Liability, Employers Liability, Commercial General Liability, Professional
Liability, Builder’s Risk, Excess Liability Coverage, and Railroad Protective Insurance. Some of
these coverages may be consolidated further into an Owner Controlled Insurance Program.

• SCC 80.06 - Legal, Permits, Review Fees. This category includes the cost of legal and
negotiation services for the project, the cost of permits, and required reviews by
government agencies.

o SCC 80.07 - Surveys, Testing, Investigation, Inspection. This category includes the cost of
survey and geological investigation and testing, which includes hazardous material research
and investigation, voluntary investigation and clean-up program support, contamination
remediation oversight, construction testing, and vibration testing.

o SCC 80.08 - Start-up. This category includes the agency staff and professional service
consultants providing support to begin revenue operations.

SCC Code 90 - Unallocated Contingency
This SCC represents the entire unallocated contingency for the Project. It provides a funding
source to cover unknown but anticipated additional project execution costs and uncertainty
due to risk factors such as unresolved design issues, market fluctuations, unanticipated site
conditions and change orders. It also covers unforeseen expenses and variances between
estimates and actual costs. Contingency will be managed over the life of the Project in
accordance with the project Risk and Contingency Management Plan.

SCC Code 100 - Finance Charges
This SCC includes finance charges expected to be paid by the project sponsor/grantee prior to
either the completion of the project or the fulfillment of the New Starts funding commitment,
whichever occurs later in time. It also includes interim borrowing to Project cash flow and
interest on bond issues for local match net of interest earnings.



ATTACHMENT 3

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Baseline Cost Estimate
Table 1 — BCE by Standard Cost Category
Applicable Line Items Only YOE Dollars Total
10 GUIDEWAY & TRACK ELEMENTS (20.05 route miles) $1,275,328,962

10.04 Guideway: Aerial structure $1,175,328,184
10.08 Guideway: Retained cut or fill $8,077,393
10.09 Track: Direct fixation $86,332,027
10.11 Track: Ballasted $3,550,634
10.12 Track: Special (switches, turnouts) $2,040,724

20 STATIONS, STOPS, TERMINALS, INTERMODAL (21 stations) $506,165,689
20.01 At-grade station, stop, shelter, mall, terminal, platform $7,333,599
20.02 Aerial station, stop, shelter, mall, terminal, platform $353,476,148
20.06 Automobile parking multi-story structure $79,690,518
20.07 Elevators, escalators $65,665,424

30 SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS $99,425,456
30.02 Light Maintenance Facility $8,161,279
30.03 Heavy Maintenance Facility $40,906,889
30.04 Storage or Maintenance of Way Building $8,382,270
30.05 Yard and Yard Track $41,975,018

40 SITEWORK & SPECIAL CONDITIONS $1,103,867,264
40.01 Demolition, Clearing, Earthwork $34,695,802
40.02 Site Utilities, Utility Relocation $350,694,801
40.03 Haz. mat’l, contam’d soil removal/mitigation, ground water treatments $7,228,935
40.04 Environmental mitigation, e.g. wetlands, historic/archeologic, parks $30,841,906
40.05 Site structures including retaining walls, sound walls $8,637,582
40.06 Pedestrian / bike access and accommodation, landscaping $48,262,816
40.07 Automobile, bus, van accessways including roads, parking lots $212,536,181
40.08 Temporary Facilities and other indirect costs during construction $410,969,241

50 SYSTEMS $247,460,782
50.01 Train control and signals $91,492,532
50.02 Traffic signals and crossing protection $12,524,011
50.03 Traction power supply: substations $32,873,934
50.04 Traction power distribution: catenary and third rail $36,426,287
50.05 Communications $59,889,234
50.06 Fare collection system and equipment $10,221,753
50.07 Central Control $4,033,031

Construction Subtotal (10_-_50) $3,232,248,153
60 ROW, LAND, EXISTING IMPROVEMENTS $222,188,385

60.01 Purchase or lease of real estate $201,658,907
60.02 Relocation of existing households and businesses $20,529,478

70 VEHICLES (80 $208,501,186
70.02 Heavy Rail $186,061,066
70.06 Non-revenue vehicles $16,011,166
70.07 Spare parts $6,428,954



Table 1 — BCE by Standard Cost Category
Applicable Line Items Only YOE Dollars Total
80 PROFESSIONAL SERVICES (applies to Cats. 10-50) $1,183,826,026

80.01 Preliminary Engineering $95,120,484
80.02 Final Design $257,934,908
80.03 Project Management for Design and Construction $385,825,694
80.04 Construction Administration & Management $218,155,752
80.05 Professional Liability and other Non-Construction Insurance $52,138,030
80.06 Legal; Permits; Review Fees by other agencies, cities, etc. $76,135,125
80.07 Surveys, Testing, Investigation, Inspection $24,955,327
80.08 Start up $73,560,706

Subtotal (10 - 80) $4,846,763,750
90 UNALLOCATED CONTINGENCY $101,871,170
Subtotal (10 - 90) $4,948,634,920
100 FINANCE CHARGES $173,058,243
Total Project Cost (10 - 100) $5,121,693,163



ATTACHMENT 3

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Baseline Cost Estimate
Table 2 — Inflated Cost to Year of Expenditure

STANDARD COST CATEGORY DESCRIPTION Base Year Dollars
without Contingency

Base Year Dollars
Allocated

.

Contingency

Base Year Dollars
TOTAL

.

Inflation
Factor

YOE Dollars TOTAL

10 GUIDEWAY & TRACK ELEMENTS (20.05)
20 STATIONS, STOPS, TERMINALS, INTERMODAL (21 station)
30 SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS
40 SITEWORK & SPECIAL CONDITIONS
50 SYSTEMS
60 ROW, LAND, EXISTING IMPROVEMENTS
70 VEHICLES (80)
80 PROFESSIONAL SERVICES (applies to Cats. 10-50)
90 UNALLOCATED CONTINGENCY
100 FINANCE CHARGES

$955,496,569
$351,187,519

$85,010,215
$891,846,429
$188,203,803
$180,326,879
$159,603,422

$1,024,626,813

$136,579,877
$70,237,503

$6,326,082
$108,839,062

$22,162,982
$22,430,533
$18,513,997
$85,752,595

$1,092,076,446
$421,425,022
$91,336,297

$1,000,685,491
$210,366,785
$202,757,412
$178,117,419

$1,110,379,408
$88,666,000

$140,596,098

1.1678
1.2011
1.0886
1.1031
1.1763
1.0958
1.1706
1.0661
1.1489
1.2309

$1,275,328,962
$506,165,689
$99,425,456

$1,103,867,264
$247,460,782
$222,188,385
$208,501,186

$1,183,826,026
$101,871,170
$173,058,243

Total Project Cost (10 - 100) $3,836,301,649 $470,842,631 $4,536,406,378 1.1290 $5,121,693,163



ATTACHMENT 3

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Baseline Cost Estimate
Table 3 — BCE by Source of Funding

Total Project Cost
in YOE Dollars

Federal 5309
New Starts

Federal Other
(Section 5307)

Federal
Other

(ARRA)
Local

10 GUIDEWAY & TRACK ELEMENTS (20.05 miles) $1,275,328,962 $385,546,858 $54,095,024 $0 $835,687,080
20 STATIONS, STOPS, TERMINALS, INTERMODAL (21 stations) $506,165,689 $153,019,806 $21,469,790 $0 $331,676,093
30 SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS $99,425,456 $30,057,478 $4,217,282 $0 $65,150,696
40 SITEWORK & SPECIAL CONDITIONS $1,103,867,264 $333,711,982 $46,822,214 $0 $723,333,068
50 SYSTEMS $247,460,782 $74,810,288 $10,496,428 $0 $162,154,066
60 ROW, LAND, EXISTING IMPROVEMENTS $222,188,385 $67,170,147 $9,424,459 $0 $145,593,779
70 VEHICLES (80) $208,501,186 $63,032,347 $8,843,896 $0 $136,624,943
80 PROFESSIONAL SERVICES (applies to Cats. 10-50) $1,183,826,026 $356,607,499 $50,213,787 $4,000,000 $773,004,740
90 UNALLOCATED CONTINGENCY $101,871,170 $30,796,846 $4,321,021 $0 $66,753,303
100 FINANCE CHARGES $173,058,243 $55,246,749 $0 $0 $117,811,494
Total Project Cost (10 - 100) $5,121,693,163 $1,550,000,000 $209,903,901 $4,000,000 $3,357,789,262

Sources of Federal Funding and Matching Share Ratios
Costs Attributed to

Source of Funds
All Federal Funds

Federal/Local
Matching Ratio
within Source

Local Funds

Federal 5309 New Starts $4,855,313,286 $1,550,000,000 32/68 $3,305,313,286
Federal Other (Section 5307) $262,379,877 $209,903,901 80/20 $52,475,976
Federal Other (ARRA) $4,000,000 $4,000,000 100/0 0
Total $5,121,693,163 $1,763,903,901 $3,357,789,262
Overall Federal Share of Project 34%
New Starts Share of Project 30%



ATTACHMENT 3A

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Project Budget

Scope
Code

Scope and Activity Line Item
Descriptions

Total
Federal

%
Federal 5309 New Starts Federal Other (Section 5307)

Federal Local Total Federal Local Total

10
GUIDEWAY&TRACK
ELEMENTS

20.05 34% $385,546,858 $822,163,324 $1,207,710,182 $54,095,024 $13,523,756 $67618,780

20 STATIONS, STOPS,
TERMINALS, INTERMODAL 21 34% $153,019,806 $326,308,645 $479,328,451 $21,469,790 $5,367,448 $26,837,238

30
SUPPORT FACILITIES,
YARDS, SHOPS,ADMIN.
BLDGS.

34% $30,057,478 $64,096,375 $94,153,853 $4,217,282 $1,054,321 $5,271,603

40 SITEWORK & SPECIAL
CONDITIONS

34% $333,711,982 $71 1,627,514 $1,045,339,496 $46,822,214 $11,705,554 $58,527,768

50 SYSTEMS 34% $74,810,288 $159,529,960 $234,340,248 $10,496,428 $2,624,106 $13,120,534

60
ROW, LAND, EXISTING
IMPROVEMENTS 34% $67,170,147 $143,237,664 $210,407,811 $9,424,459 $2,356,115 $11,780,574

70 VEHICLES 80 34% $63,032,347 $134,413,969 $197,446,316 $8,843,896 $2,210,974 $11,054,870

80 PROFESSIONALSERVICES 35% $356,607,499 $760,451,293 $1,117,058,792 $50,213,787 $12,553,447 $62,767,234

90 UNALLOCATED
CONTINGENCY 34% $30,796,846 $65,673,048 $96,469,894 $4,321,021 $1,080,255 $5,401,276

100 FINANCE CHARGES 32% $55,246,749 $117,811,494 $173,058,243 $0 $0 $0

Total ProjectCost (10 - 100) 34% $1,550,000,000 $3,305,313,286 $4,855,313,286 $209,903,901 $52,475,976 $262,379,877



ATTACHMENT 3A

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Project Budget (Continued)

Scope I
Code I

Scope and Activity
Line Item
,.~

uescriptions

1
Qty

Total
Federal

%
Federal Other (ARRA) Total Project Cost in YOE Dollars

Federal Local Total Federal Local Total

10 GUIDEWAY &
TRACK ELEMENTS

20.05 34% $0 $0 $0 $439,641,882 $835,687,080 $1,275,328,962

20
STATIONS,STOPS,
TERMINALS,
INTERMODAL

21 34% $0 $0 $0 $174,489,596 $331,676,093 $506,165,689

30
SUPPORT
FACILITIES, YARDS,
SHOPS, ADMIN.
BLDGS.

34% $0 $0 $0 $34,274,760 $65,150,696 $99,425,456

40
SITEWORK &
SPECIAL
CONDITIONS

34% $0 $0 $0 $380,534,196 $723,333,068 $1,103,867,264

50 SYSTEMS 34% $0 $0 $0 $85,306,716 $162,154,066 $247,460,782

60
ROW, LAND,
EXISTING
IMPROVEMENTS

34% $0 $0 $0 $76,594,606 $145,593,779 $222,188,385

70 VEHICLES 80 34% $0 $0 $0 $71,876,243 $136,624,943 $208,501,186

80
PROFESSIONAL
SERVICES 35% $4,000,000 $0 $4,000,000 $410,821,286 $773,004,740 $1,183,826,026

90 UNALLOCATED
CONTINGENCY 34% $0 $0 $0 $35,117,867 $66,753,303 $101,871,170

100 FINANCE CHARGES 32% $0 $0 $0 $55,246,749 $117,811,494 $173,058,243
Total Project Cost (10- 100) 34% $4,000,000 $0 $4,000,000 $1,763,903,901 $3,357,789,262 $5,121,693,163
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ATTACHMENT 4

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii
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ATTACHMENT 5

1. City ordinance adopting the Locally Preferred Alternative
2. Locally Preferred Alternative adopted in the Oahu

Metropolitan Planning Organization’s 2030 Long Range
Transportation Plan

3. Draft Environmental Impact Statement (EIS)
4. Entry into Preliminary Engineering
5. Final EIS
6. Record of Decision
7. Letter of No Prejudice (LONP) for Final Design activities
8. Entry into Final Design
9. LONP for early construction activities
10. LONP for pre-cast yard activities

January 6, 2007

May 4, 2007
October 29, 2008
October 16, 2009

June 14, 2010
January 18, 2011

May 24, 2011

December 29, 2011
February 6, 2012
May 17, 2012

Section III. FFGA Grant History (Grants Under the FFGA)

Grant Number
H196X001
H l-03-0047-00
Hl-03-0047-01

Obligation
Date
08/14/09
09/23/10
07/01/11

Federal
Amount
$ 4,000,000
$34,990,000
$30,000,000

Source
ARRA
5309New Starts
5309New Starts

Purpose

PE/ FEIS
PE/ FEIS
PE/ FEIS

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Prior Grants and Related Documents

Section I. Prior Grants (not included in the FFGA)

Grant Number
None

Section II. Related Documents

Milestone

Obligation Federal Funding
Date Amount Source PurDose

Date

Funding

Total FFGA Grants S 68.990,000



ATTACHMENT6

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Section 20008 of the Moving Ahead for Progress in the 2ft Century Act (Pub. L. 112-141: July 6,
2012) (“MAP-21”) authorizes FTA to award Federal major capital investment (New Starts) funds
for final design and construction of the Honolulu Rail Transit Project (the Project). In
accordance with Federal transit law at 49 U.S.C. Chapter 53 and FTA Circular 5200.1A, Full
Funding Grant Agreements Guidance (December 5, 2002), by the execution of this Agreement
the Government is limiting its commitment to provide New Starts funding for the Project to
those funds that have been or may be appropriated during the term of MAP-21 and subsequent
authorizations. The Government and the Grantee recognize, however, that the period of time
necessary to complete the Project will extend beyond MAP-21, as evidenced by Attachment 4
of this Agreement (Baseline Schedule).

Moreover, the Government has previously awarded American Recovery and Reinvestment Act
(ARRA) funds for the Project.

Currently, the Government and the Grantee anticipate that the New Starts funds and Section
5307 funds will be provided for the Project as follows:

Proposed Schedule of Federal Funds
(Based on Year of Appropriation)

Fiscal Year Federal Local (1) Total

ARRAFunds Section 5309
NewStarts

Funds

Section 5307
Formula Funds

2012 and
Prior

$4,000,000 $319,990,000 - $616,751,367 $940,741,367

2013 - $250,000,000 $32,941,432 $538,610,806 $821,552,238
2014 - $250,000,000 $33,733,543 $540,118,678 $823,852,221

2015 - $250,000,000 $34,543,557 $541,660,631 $826,204,188
2016 - $250,000,000 $35,373,020 $543,239,607 $828,612,627

2017 - $230,010,000 $36,221,856 $506,802,251 $773,034,107
2018 - - $37,090,493 $70,605,921 $107,696,414
Total $4,000,000 $1,550,000,000 $209,903,901 $3,357,789,262 $5,121,693,163

(1) Source of local funding is: local General Excise and Use Tax Surcharge revenues dedicated to the Project.



ATTACHMENT7

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Measures to Mitigate Environmental Impacts

The environmental record for the Project includes the following documents:

1. Honolulu High-Capacity Transit Corridor Project(HHCTCP) Final Environmental Impact
Statement/Section 4(f) Evaluation signed by Federal Transit Administration (FTA) on
June 14, 2010

2. Section 106 Programmatic AgreementAmong the US Department of Transportation
FTA, the Hawaii State Historic Preservation Officer, the United States Navy, and the
Advisory Council on Historic Preservation regarding the HHCTCP in the City and County of
Honolulu, Hawaii signed by FTA on January 11, 2011 and State Historic Preservation
Officer on January 13, 2011

3. Record of Decision on the HHCTCP in Metropolitan Honolulu, Hawaii by the Federal
Transit Administration (ROD) signed by FTA on January 18, 2011

The mitigation measures and other project features that reduce adverse impacts, to which FTA
and City and County of Honolulu committed in the environmental record, may not be
eliminated from the Project, except by FTA’s written consent in accordance with applicable laws
and regulations. City and County of Honolulu’s Honolulu Authority for Rapid Transportation,
transmitted to FTA the Mitigation Monitoring Program (MMP) for Project Management
Oversight of Environmental and Related Commitments in the Final Environmental Impact
Statement (Final EIS), Record of Decision (ROD), and Section 106 ProgrammaticAgreement (PA),
March 15, 2012. The MMP includes a table of 211 mitigation measures and a compliance
monitoring manual. The purpose of the MMP is to facilitate monitoring the implementation of
the mitigation measures during final design and construction. The MMP, and periodic revisions
to update the implementation status of the mitigation measures, is incorporated herein by
reference.



ATTACHMENT8

City and County of Honolulu
Honolulu Rail Transit Project

Honolulu, Hawaii

Implementation of a “Before and After Study”

The City and County of Honolulu’s Honolulu Authority for Rapid Transportation (HART) will
assemble information and conduct analyses of pre- and post- project performance related to
the Honolulu Rail Transit Project (the Project) in terms of its cost and impacts, evaluate the
reliability of technical methods used during the planning and development of the Project, and
identify potential useful improvements to those methods. Specifically, the study addresses the
following requirements:

Required Information
HART will collect data and assemble information on six key characteristics of the
Project and its associated transit services:
a. Physical Proiect Scope: the physical components of the Project, including

environmental mitigation;
b. Service Levels: the operating characteristics of the rail system and bus service in

the corridor, and in the overall system;
c. Capital Costs: total costs of construction, vehicles, engineering, management,

testing, land acquisition, and other capital expenses;
d. Operation and Maintenance Costs: incremental operating/maintenance costs of

the Project and the transit system; and
e. Ridership and Ridership Patterns: incremental ridership, origin/destination

patterns of transit riders on the Project, wait and trip time for passengers,
passenger surveys and incremental farebox revenues for the transit system,
descriptions of surrounding conditions, assumptions made about those
conditions and how they affect forecasts. For examples, conditions may include
housing prices, traffic volumes, Transit Oriented Development, population,
employment and inter-local agreements.

f. Revenues: farebox revenue forecasts and actual revenues.

II. Milestones
HART will assemble those data items that are available at a series of four key
milestones in the development and operation of the Project:
a. Milestone 1 Planning and Project Development Predictions (November 2009):

the predictions developed for the six characteristics of the Project that coincided
with the Preliminary Engineering phase with data from the Honolulu High-
Capacity Transit Corridor Project Environmental Impact Statement/Section 4(f)
Evaluation and associated technical documents.

b. Milestone II Planning and Project Development Predictions Update (September
2011): included the update of predictions documented in Milestone I based on
changes at the conclusion of Preliminary Engineering and information in the
Record of Decision.



c. Milestone Ill Before Conditions: will be submitted after the updated on-board
survey is completed and during construction of Phase 1.

d. Milestone IV: The After/Actual Conditions: the actual outcomes for the six
characteristics of the Project two years after the opening of the Project to
revenue service and associated adjustments to other transit services in the
corridor.

Ill. Plan for Data Assembly and Analysis
HART has prepared a detailed work plan that describes the technical activities and
steps that will be taken to assemble the required information described above and
conduct assessments of the actual results of the Project and the accuracy of
predictions of those results. Milestone I and Milestone II reports have also been
prepared. ETA has reviewed and approved the work plan and the milestone
reports, which is incorporated by reference.


