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Ordering Paragraphs.

Sincerely,
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: Electric Company”

Erik Jacobson Pacific Gas and Electric Company
Director 77 Beale St., Mail Code B10C
Regulatory Relations P.O. Box 770000

San Francisco, CA 94177

Fax: 415-973-1448
April 5, 2017

Advice 5046-E
(Pacific Gas and Electric Company ID U 39 E)

Public Utilities Commission of the State of California

Subject: Agreements with California High Speed Rail Authority (CHSRA) for
Technical Studies, Initiation of Necessary Land and Environmental
Studies, Engineering and Permitting Related to Electric Utility
Interconnections for the California High Speed Rail Project In
Accordance with General Order 96-B, Section 8.2.3

Purpose

Pacific Gas and Electric Company (PG&E or Company) requests approval of
agreements with the California High Speed Rail Authority (CHSRA or the Authority)
for certain work related to electrical interconnections of power facilities in support
of the High-Speed Rail Project (the CHSRA Project), including the engineering and
permitting work for the electric transmission facilities to be constructed.

As explained in more detail below, PG&E and High Speed Rail (HSR) have entered into
several agreements with resPect to the engineering and electrical interconnection of
power facilites: HSR 10-10", HSR 14-37%, HSR 14-37a1®, HSR 14-37a2*, and now
HSR 16-56°. HSR 14-37, along with HSR 10-10, provided for initial engineering
studies, allowed for the updating of such studies, and began the process for the

' A copy of HSR 10-10 is attached as Attachment 1. Please note that HSR 10-10 was signed
in November and December 2012 and expired June 2013. In Advice 4570-E, PG&E
submitted a copy of HSR 10-10 that was substantively the same scope of work, and the
same amount, but had been signed in 2010 and expired June 2012. HSR 10-10 included
through incorporation by reference to Department of General Services (DGS) Standard
Contract Terms GTC-610, which provides that the agreement is not effective until approved
by DGS. The earlier HSR 10-10 was apparently not approved by DGS and the second HSR
10-10 was approved by DGS. PG&E apologizes for the error of submitting the earlier,
unapproved HSR 10-10 in Advice 4570-E.

A copy of HSR 14-37 is attached as Attachment 2.

A copy of HSR 14-37al is attached as Attachment 3.

A copy of HSR 14-37a2 is attached as Attachment 4.

A copy of HSR 16-56 is attached as Attachment 5.

a b W N
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necessary land and environmental studies. @ HSR 16-56 covers engineering and
permitting work.

PG&E previously submitted Advice 4570-E on January 26, 2015, and Advice 4570-E-A
on December 22, 2015, which superseded Advice 4570-E. Those advice filings
submitted HSR 10-10, HSR 14-37, and HSR 14-37al, but in 2016 PG&E asked the
Commission to suspend its consideration of Advice 4570-E and Advice 4570-E-A, as
PG&E was anticipating the negotiation and filing of HSR 16-56, which was related to
the prior agreements and it seemed more efficient to handle in one Resolution
addressing all of these agreements. After discussion with Energy Division, on March
16, 2017, PG&E withdrew Advice 4570-E and 4570-E A, and is now submitting these
agreements in one filing to be reviewed together.

PG&E respectfully requests approval of HSR 10-10, HSR 14-37, HSR 14-37al,
HSR 14-37a2 and HSR 16-56, pursuant to Section 8.2.3 of General Order (G.O.) 96-
B, and Section 5.3 (8) of the Energy Industry Rules. As originally noted in Advice
4570-E, PG&E has treated HSR 10-10, HSR 14-37, and HSR 14-37al as
effective pending disposition under Section 7.5.3 and Section 8.2.3 of GO 96-B, and
will also treat HSR 14-37a2 and HSR 16-56 as effective pending disposition. This
advice filing provides greater detail about HSR 16-56 than about the other, smaller
agreements, as it is the most complex and involves a larger scope and greater cost
than the prior, smaller agreements.

Background

As explained in Resolution G-3498, CHSRA is responsible for planning, designing,
building, and operating the first high-speed rail system constructed in the United States.
The system will run from San Francisco to Los Angeles/Anaheim (Project Phase 1,
about 520 miles) and is capable of running at speeds of more than 200 miles per hour.
The system will eventually extend to Sacramento and San Diego (Phase 2) and operate
along 800 miles of rail.

The CHSRA Project is expected to require the installation of twelve traction power
stations (Interconnection Sites) for the approximately 345 mile portion of the Project
that will run through PG&E’s service territory. Two of the twelve Interconnection Sites
(Sites 1 and 3) are in the Bay Area and are being addressed as part of the Caltrain
Peninsula Corridor Electrification Project.6 HSR 10-10, HSR 14-37, HSR 14-37al, and
HSR 14-37a2 address preliminary scoping and preliminary engineering. HSR 16-56

® The Master Agreement and Supplement 1 for the Caltrain Peninsula Corridor Electrification
Project were approved by the Commission in Resolution E-4811. Supplements 2 and 5 for
that project have been submitted to the Commission by Advice 4985-E on December 20,
2016.
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covers the engineering and permitting for the remaining ten Interconnection Sites in
PG&E'’s service territory, referred to as Sites 4-13."

Discussion
HSR 10-10

In order to meet the requirements of the CHSRA, PG&E began preliminary
engineering work for the design of the electric interconnections of HSR facilities
in 2012. This engineering work commenced under PG&E’s standard application for
service (Form 62- 0685, Application For Service, Commercial/lndustrial
Development). However, this form was later deemed unacceptable to the CHSRA
as it failled to meet certain State of California General Service Administration
(GSA) requirements which CHSRA is obliged to follow. As a result, PG&E and the
CHSRA subsequently entered into the GSA standard form agreement (HSR10-10).
The State of California GSA standard form agreements depart from the filed
PG&E application for service (Form 62-0685, Application For Service,
Commercial/Industrial Development) and therefore are being filed.

HSR10-10, which had a maximum amount of $500,000, provided for initial studies to be
completed by PG&E, to identify available transmission lines, substations, connection
type, system upgrades, and other system considerations necessary to interconnect the
proposed CHSRA Project. Work under HSR 10-10 has been completed.

HSR 14-37

In June of 2015, PG&E and CHSRA entered into an additional State of California
GSA standard form agreement, HSR 14-37 for a maximum amount of $3,255,476.53.
HSR 14-37 provides for the update of the interconnection studies for Sites 8 —
13 at the request of the CHSRA and initiates the land and environmental studies
necessary to meet G.O. 131-D requirements. Specifically, HSR14-37 provides for
re-examination of the PG&E technical studies performed under HSR10-10 to reflect
updated load and system information, as well as the development and issuance of
requests for proposal (RFP) to identify qualified contractors to complete the necessary
land, environmental, and engineering studies. The agreement also defines a single
phase and regenerative braking system impact study to be completed by the
CHSRA. Work under 14-37 is nearly complete with single phase studies left to be
completed.

" There will be at least one additional Interconnection Site, for a heavy maintenance facility, and
perhaps another for tunnel boring, but the engineering and other work for those and any
other interconnection sites will be handled by separate agreement(s) that will be filed with the
Commission. In addition, materials procurement and construction for the ten interconnection
sites covered by this agreement will also be handled by separate agreements, once
engineering and design are further along.
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HSR 14-37al

In July of 2015, PG&E and CHSRA agreed to Amendment 1 to HSR 14-37 to add
four interconnection sites (Sites 4 — 7) for analysis, a corresponding
increase of $1.7 million in funding to $4,986,355.72 for those additional sites, and to
allow PG&E to utilize subcontractors.

The billing terms under the amended agreement are that PG&E invoices no more
than monthly in arrears and CHSRA shall reimburse within 45 days for actual costs
incurred at the agreed upon rates in the contract.

HSR 14-37a2

In December of 2016, PG&E and CHSRA executed HSR 14-37a2, a second
amendment to HSR 14-37. This amendment reflected changes to funding requirements
and processes for compensation, invoicing and payments. Additionally, the amendment
included an updated PG&E rate sheet and invoice template. It did not revise the scope
or include an increase in funding.

HSR 16-56

HSR 16-56 governs PG&E’s Engineering and Permitting work in connection with
CHSRA’s design, engineering and permitting activities for the intended
network upgrades and transmission extension facilities needed to energize
the Traction Electrification System used to power CHSRA’s trains.

As with the other CHSRA agreements, the first page of the Agreement is State of
California Standard Agreement form STD 213, which identifies the parties, the
maximum amount ($36,034,000), and then identifies and incorporates the exhibits that
contain the substance of the agreement. HSR 16-56 has been heavily negotiated, and
although it follows tariff principles in many areas, it is unique and deviates from the
tariffs in many ways (as shown by the unique provisions discussed below).

HSR 16-56, Exhibit A, Engineering and Permits Scope of Work covers the following
matters:

Section |, Recitals, contains various recitals related to previous technical
studies and agreements between PG&E and CHSRA regarding interconnection of
PG&E and HSR.

Section I, Definitions, defines terms used in HSR 16-56.
Section 1ll, Authority Design Responsibility Items Scope of Work, sets forth

the work to be performed by PG&E and CHSRA to advance the design, engineering,
and permitting of the Authority Design Responsibility Items (ADRIs) for Sites 4-13, as
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set forth in the Technical Study Reports, which were completed under HSR 14-37.
ADRIs are defined in Section Il as the line extensions and other facilities to enable
interconnection and are not located on property owned by PG&E, unless otherwise
agreed. In other words, generally speaking, PG&E will have design responsibility for
substation and network upgrades, and the Authority will have design responsibility
everywhere else. HSR 16-56 only deals with facilities that will ultimately be owned by
PG&E, whether designed by PG&E or CHSRA. PG&E has little involvement with the
interior parts of the traction power stations.

Section Ill explains the Authority’s responsibility for ADRIS, including the
design, engineering and permitting. As explained in Section 3.1(d), PG&E will serve
in a support and oversight role in the Authority’s development of the Engineering and
Design Reports, through, among other things, consultation, sharing PG&E’s standards
and guidance on Good Utility Practice, and other assistance as requested or
necessary. The Authority, or its contractors, will provide Engineering and Design
reports to PG&E at agreed upon intervals, including, at a minimum, at the 30%, 60%
and 90% design levels. If the design does not meet the standards required by the
Agreement, the Authority is obligated to remedy the deficiencies in that portion of the
Authority’s work. Section 3.1(g) addresses final acceptance of engineering and
design reports by PG&E.

Section 3.2 addresses pre-construction activities. Section 3.3 provides that
the new facilities will ultimately be owned and operated by PG&E, and be transferred
to PG&E at completion of construction.

Section IV, PG&E Design Responsibility Items Scope of Work, outlines the
work to be performed by PG&E and CHSRA to advance the PG&E Design
Responsibility Items (PDRIs)?. PG&E will have responsibility for the design and
engineering of PDRIs.

Section V, Cost Allocation, Cost Estimates and Payment, addresses cost
allocation, cost estimates and payment. The agreed principles of cost allocation, cost
estimates and payment are currently as follows:

* The Authority will pay PG&E based on actual costs, not estimated costs, on
a pay as you go basis, with payments due after monthly invoices.” The
concept is that the Authority will appropriately bear the financial risk of
cancelation or modification of the Project. This principle includes payments

® “PDRIs” or “PG&E Design Responsibility Items” are defined in Exhibit A of HSR 16-56 as
improvements to PG&E’s electrical system that are required to enable the interconnection
and operation of the High-Speed Rail System, including new and modified facilities but
excluding any ADRIs. In other words, except as otherwise agreed PG&E has responsibility
for designing network upgrades and upgrades to existing PG&E substations.

° HSR 16-56, Exhibit A, Section 5.3(a) and Exhibit B, Section 1.
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by the Authority for all costs incurred by PG&E for all PG&E Work,
regardless of ultimate cost responsibility.

« PG&E and the Authority will develop and refine a process, criteria,
documentation and data for determining cost allocation consistent with the
general cost allocation rules as set forth in FERC and CPUC rules,
regulations and processes in effect at the time of transfer.™®

* The Authority will ultimately be responsible for (i.e., will not be reimbursed
for)
» (a) any applicable Income Tax Component of Contribution (ITCC)ll
* (b) any increased cost due to any re-work caused by a change in the
Project design.*?

« PG&E will reimburse the Authority for the cost items that PG&E is
responsible for after the California Independent System Operator assumes
operational control of a new facility and the new facility and the portion of
the Project being served by that new facility is in service.®®

« Unlike a distribution extension, the Authority will not receive any
allowances, will not be entitled to refunds under the standard provisions of
Electric Rules 15 and 16, and will not be eligible for the “non-refundable
discount option under Electric Rule 15.D.5.c.™

+ Cost estimates will be developed for the Authority's use, and will
periodically be refined as engineering progresses.16

« The Authority will reasonably support filings at the FERC and at this
Commission provided that the filings are consistent with the Agreement.17

' HSR 16-56, Exhibit A, Section 5.1.

" HSR 16-56, Exhibit A, Section 5.1(d); see also Electric Preliminary Statement J and Electric
Rule 15.D.4.

> HSR 16-56, Exhibit A, Section 5.1(d).

¥ HSR 16-56, Exhibit A, Section 5.3(c). This is a ratepayer protection tool, as it is a means of
having the Authority take the Project cancellation risk. Since PG&E’s obligation to reimburse
the Authority is triggered when the new facility is in service, other customers will not be
burdened with these costs until and unless the new facility is in service,

' Distribution level facilities, if there are any, will be refunded when the new facility is placed in
service. Section 5.3 (c)(ii). The precise timing of the reimbursement, and whether it will be
with or without interest, has been reserved by the parties and will be the subject of a separate
or subsequent agreement. Section 5.3(c)(iii).

! HSR 16-56, Exhibit A, Section 5.2; compare Electric Rule 15.C, 15.D, 15.E, and 16.E.2.

' HSR 16-56, Exhibit A, Section 5.4.

Y HSR 16-56, Exhibit A, Section 5.5.
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The parties will agree on preliminary allocation of all costs as promptly as
reasonably possible.18 As an initial step, PG&E has proposed the following concepts,
which PG&E believes are consistent with current regulatory policy. These concepts
will be discussed along with other concepts and issues that may be raised by either

party:

« The Authority would not be reimbursed for facilities of which it is the sole
beneficiary of the new assets including, but not limited to, the transmission-
level service extensions connecting PG&E’s system to the Authority’s
traction power stations and new switching stations.

» The Authority would not be reimbursed for upgrades required as a result of
the Authority’s request for facilities that exceed the customary or most
economical means to provide service including, but not limited to, work
required to provide a second transmission-level feed.

*+ PG&E will ultimately be responsible (i.e., will reimburse Authority per
Appendix A, Section 5.3(c)), for PG&E’s share of network upgrades that are
customarily provided to similarly situated customers, such as
reconductoring due to incremental load and upgrades to existing PG&E
substations required as a result of the Authority’s request for a single
transmission-level feed from an existing PG&E substation.

Section VI, Property lIdentification Plan, outlines the process for the
development of property identification plans for the new facilities, and the responsibility
for property acquisition.

Section VII, Permits, governs responsibility for permits. The Authority will
develop a Permit Engineering and Design Report for each of the ten Interconnection
Sites.”” The Authority will be responsible to obtain permits where feasible under the
law, although certain permits may need to be obtained bP)/ PG&E (such as any required
notices or authorizations under General Order 131-D).2 The Authority is required to
ensure that the environmental effects of any new facility construction are included and
analyzed in the Authority’s environmental review, regardless of whether the Authority
or PG&E is the entity obtaining the permit(s).21 Finally, no work is to be conducted in
areas not environmentally cleared by the Authority.22

Section VIII, Schedule and Other Administration, addresses schedule and
coordination/hold points. The Authority will create and manage the schedule, but any

'® HSR 16-56, Exhibit A, Section 5.1(b).

Y HSR 16-56, Exhibit A, Section 7.1(a).

?° HSR 16-56, Exhibit A, Sections 7.2 and 7.3.
! HSR 16-56, Exhibit A, Section 7.2.

?> HSR 16-56, Exhibit A, Section 7.1(e).
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scheduling involving PG&E shall be subject to PG&E’s approval.”> HSR 16-56
incorporates the concept of “hold points”, which provide that various tasks being
performed by CHSRA and its contractors must be submitted to, and approved by,
PG&E prior to CHSRA'’s taking further action.?* For example, drafts of agreements for
land rights, other than purchases of fee title, must be approved by PG&E prior to the
acquisition of those land rights unless the Authority is using a form already agreed to
by PG&E. Section VIl also addresses correspondence and periodic progress and
technical meetings.25

HSR 16-56, Exhibit B: Budget Detail, addresses the requirements and logistics
surrounding funding, compensation, invoicing and payment. Section 1 covers funding
requirements, and includes a requirement for the Authority to promptly notify PG&E if
funding may not be available to pay PG&E for work being performed.”® Section 2
contains the compensation, invoicing and payment provisions, including that PG&E will
be reimbursed for actual allowable costs at the rates set forth in Attachment 3.

HSR 16-56, Exhibit C, sets forth the General Terms and Conditions, most of which are
based on “GTC 610", the General Terms and Conditions published by the California
Department of General Services, which the Authority is required to include in its
contracts. Some of these general terms and conditions are not common in utility form
agreements, such as the Conflict of Interest provision. PG&E has accepted these terms
and conditions in other agreements with CHSRA, including HSR 10-10.

HSR 16-56, Exhibit D, contains Additional Terms and Conditions, regarding PG&E
Contractors, Ownership of Data, Confidentiality of Data, Conflict of Interest, Compliance
with federal cost principles, safety, and filing the agreement with the CPUC and FERC,
among others.

HSR 16-56, Exhibit E, contains Terms and Conditions Applicable to Authority
Contractors, in other words, terms and conditions that PG&E requires the Authority to
flow down to its contractors, as PG&E will ultimately own the facilities being engineered
and designed pursuant to this Agreement. Examples of these “PG&E Flowdown
Terms” include Safety Precautions, NERC requirements, the obligation to use Good
Utility Practices, Document Retention and fitness for duty. The Commission approved
similar flowdown terms for HSR 14-49 in Resolution G-3498.

HSR 16-56, Exhibit F, in turn contains Terms and Conditions Applicable to PG&E’s
Contractors, i.e., the terms and provisions that the Authority is requiring PG&E to flow
down to its contractors. These include the federal cost principles, prevailing wage laws,
and other terms from Exhibits B and C.

8 HSR 16-56, Exhibit A, Section 8.1.

** HSR 16-56, Exhibit A, Section 8.2.

%> HSR 16-56, Exhibit A, Sections 8.3 and 8.4
% HSR 16-56, Exhibit B, Section | and I.D.
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Safety

The actual work performed under this agreement (design and engineering) presents no
specific safety risks to the public or employees. All designs and specifications produced
will conform to all current and applicable Commission, industry and Company safety
requirements.

The List of Contracts and Deviations for electric service has been revised to reflect the
agreement; the affected tariff sheets are listed in Attachment 7. This filing will not affect
any rate change, cause the withdrawal of service, or conflict with any rate schedule or
rule.

Protests

Anyone wishing to protest this filing may do so by letter sent via U.S. mail, facsimile or
E-mail, no later than April 25, 2017, which is 20 days after the date of this filing.
Protests must be submitted to:

CPUC Energy Division

ED Tariff Unit

505 Van Ness Avenue, 4™ Floor
San Francisco, California 94102

Facsimile: (415) 703-2200
E-mail: EDTariffUnit@cpuc.ca.gov

Copies of protests also should be mailed to the attention of the Director, Energy
Division, Room 4004, at the address shown above.

The protest shall also be sent to PG&E either via E-mail or U.S. mail (and by facsimile,
if possible) at the address shown below on the same date it is mailed or delivered to the
Commission:

Erik Jacobson

Director, Regulatory Relations

c/o Megan Lawson

Pacific Gas and Electric Company
77 Beale Street, Mail Code B10C
P.O. Box 770000

San Francisco, California 94177

Facsimile: (415) 973-1448
E-mail: PGETariffs@pge.com
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Any person (including individuals, groups, or organizations) may protest or respond to
an advice letter (General Order 96-B, Section 7.4). The protest shall contain the
following information: specification of the advice letter protested; grounds for the
protest; supporting factual information or legal argument; name, telephone number,
postal address, and (where appropriate) e-mail address of the protestant; and
statement that the protest was sent to the utility no later than the day on which the
protest was submitted to the reviewing Industry Division (General Order 96-B, Section
3.11).

Effective Date

PG&E requests that this Tier 3 advice filing become effective upon Commission
approval.

Notice

In accordance with General Order 96-B, Section IV, a copy of this advice letter is being
sent electronically and via U.S. mail to parties shown on the attached list. Address
changes to the General Order 96-B service list should be directed to PG&E at email
address PGETariffs@pge.com. For changes to any other service list, please contact
the Commission’s Process Office at (415) 703-2021 or at
Process_Office@cpuc.ca.gov. Send all electronic approvals to PGETariffs@pge.com.
Advice letter filings can also be accessed electronically at: http://www.pge.com/tariffs/.

IS/
Erik Jacobson
Director, Regulatory Relations

Attachments

Attachment 1 — Standard Form Agreement HSR 10-10 (Redacted Public Version)
Attachment 2 — Standard Form Agreement HSR 14-37 (Redacted Public Version)
Attachment 3 — Standard Form Agreement HSR 14-37al (Redacted Public Version)
Attachment 4 — Standard Form Agreement HSR 14-37a2 (Redacted Public Version)
Attachment 5 — Standard Form Agreement HSR 16-56 (Redacted Public Version)
Attachment 6 — Declaration & Confidentiality Matrix

Attachment 7 — List of Contracts and Deviations

cc: Thomas Fellenz, Chief Counsel, California High Speed Rail Authority
Kendall Darr, Counsel for California High Speed Rail Authority
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ENERGY UTILITY
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Utility type: Contact Person: Yvonne Yang
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ELC = Electric GAS = Gas

PLC = Pipeline HEAT = Heat WATER = Water

Advice Letter (AL) #: 5046-E Tier: 3

Subject of AL: Agreements with California High Speed Rail Authority (CHSRA) for Technical Studies, Initiation of
Necessary Land and Environmental Studies, Engineering and Permitting Related to Electric Utility
Interconnections for the California High Speed Rail Project In Accordance with General Order 96-B,
Section 8.2.3

Keywords (choose from CPUC listing): Compliance, Agreements, Contracts

AL filing type: O Monthly OO Quarterly O Annual ™ One-Time [ Other

If AL filed in compliance with a Commission order, indicate relevant Decision/Resolution #:
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Is AL requesting confidential treatment? If so, what information is the utility seeking confidential treatment for: Yes. See the attached
matrix that identifies all of the confidential information.

Confidential information will be made available to those who have executed a nondisclosure agreement: No

Name(s) and contact information of the person(s) who will provide the nondisclosure agreement and access to the confidential
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Resolution Required? MYes [INo

Requested effective date: Upon Commission’s Approval
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Tariff schedules affected: List of Contracts and Deviations
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No. of tariff sheets: 3

Protests, dispositions, and all other correspondence regarding this AL are due no later than 20 days after the date of this filing, unless
otherwise authorized by the Commission, and shall be sent to:

California Public Utilities Commission
Energy Division

EDTariffUnit

505 Van Ness Ave., 4" Flr.

San Francisco, CA 94102

E-mail: EDTariffUnit@cpuc.ca.gov

Pacific Gas and Electric Company
Attn: Erik Jacobson

Director, Regulatory Relations
c/o Megan Lawson

77 Beale Street, Mail Code B10C
P.O. Box 770000

San Francisco, CA 94177

E-mail: PGETariffs@pge.com
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STANDARD AGREEMENT
STD. 213 (NEW 06/03)

AGREEMENT NUMBER
HSR10-10

REGISTRATION NUMBER
eAlrz230925 ¢

1. _This Agreement is entered into between the State Agency and the Contractor named below

STATE AGENCY'S NAME
CALIFORNIA HIGH-SPEED RAIL AUTHORITY

CONTRACTOR'S NAME
Pacific Gas & Electric Company

The term of this
2. Agreement is: June 15, 2011 to June 30, 2013.

The maximum amount  $ 500,000.00
of this Agreement is: Five Hundred Thousand Dollars

part of the Agreement:

The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a

Exhibit A — Scope of Work and Deliverables
Exhibit B — Budget and Payment Provisions
Exhibit C* — GTC 610 General Terms and Conditions

Exhibit D — Special Terms and Conditions (Attached hereto as part of this agreement)

Exhibit E — ARRA General Terms and Conditions

Attachment 1 — Funding Schedule

20 Pages
4 Pages

1 Page
11 Pages
2 Pages
14  Pages

Items shown with an Asterisk (*), are hereby incorporated by reference and made part of this agreement as if attached hereto.

These documents can be viewed at www.ols.dgs.ca.gov/Standard+Language

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

CONTRACTOR

California Department of General
Services Use Only

CONTRACTOR'S NAME (If other than an individual, state whether a corporation, partnership, etc.)
Pacific Gas & Electric Gompany

BY (Aurhorizef Signature) DATE SJGNED (Do not type)

= 2~/ 1] D P <2002
PRINTED NAME AND TITLE OF PERSON SIGNING i

Bangalore Vijayraghavan, Manager Transmission System Planning

ADDRESS
245 Market Street, PO Box 770000 Mail Code N14K
San Francisco, CA 94177-0001

e ey

APPROVED

FER -4 203

STATE OF CALIFORNIA

AGENCY NAME
CALIFORNIA HIGH-SPEED RAIL AUTHORITY

|lDEPT OF GENERAL SERVICES

BY (Authorized Signatuye DATE SIGNED (Do not type)
NN/ FBAEATE

PRINTED NAME AND TITLE OF PERSON SIGNING
Jeff Morales, Chief Executive Director

ADDRESS
770 L Street, Suite 800, Sacramento, CA 95814

Mfﬂw

[0 Exempt per:

I:Contracts/HSR10-10




Pacific Gas & Electric Company
HSR10-10
Page I of 20

EXHIBIT A
SCOPE OF WORK AND DELIVERABLES

I. PURPOSE

The purpose of this Agreement 1s to determine the technical feasibility of interconnecting a
proposed Traction Electrification System for the California High-Speed Train Project (CHSTP) to
the Pacific Gas & Eleciric (PG&E) system at fifteen (15) proposed sites along a 345-mile portion
of the line running from San Francisco to Bakersficld, CA in PG&Es service territory.,

The studies will identify the available transmission lines or substation connection points and
determine the type of connection to be designed. The studies will also determine the feasibility of
the connection and possible impacts requiring modification to the PG&E network and whether
expected CHSTP loads are within acceptable limits. This work will be performed by PG&E
internal engineering staff familiar with the transmission network in the vicinity of the proposed
connection points.

[I. BACKGROUND

The California High Speed Rail Authority (CHSRA), the Interconnector, is undertaking a project
to design and construct a high speed rail line to connect the major cities in California. The
system is scheduled to begin operation in 2020. The California High Speed Train Project
(CHSTP) will have a nominal end-to-end length of 800 miles, with trains travelling at speeds up
to 220 mph. The CHSTP will operate on approximately 345 miles of rail alignment in the PG&E
grid territory.

The Project will require the installation of a 50 kV (phase to phase), 25 kV {(phase to ground) AC
Traction Electrification System (TES) to power the electric trains. To have adequate capacity for
train operations, the proposed TES will interconnect into local utility networks at 115 kV or 230
kV, with approximately 30-mile intervals between the traction power substations. This substation
spacing requires the study of thirteen (13) interconnection points along the approximate 345-mile
portion of the line running in the PG&E service territory. Additionally, two (2} maintenance
facility interconnection locations will also be studied. The fifteen (15) total sites and alternatives
are listed in the tables in Work Plan Task 1. The tentative early date for energizing the electrical
system is 2015.

II. SCOPE OF WORK

A. The services shall be performed Statewide.

B. This Agreement will commence on the start date July 1, 2011 as presented herein
or upon approval by the AUTHORITY, whichever is later and no work shall begin
before that time. This Agreement is of no effect unless approved by the
AUTHORITY. The Consultant shall not receive payment for work performed
prior to approval of the Agreement and before receipt of notice to proceed by the
AUTHORITY’s Contract Manager. This Agreement shall expire on June 30,
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2013. The services shall be provided during Monday through Friday, except
designated State holidays. The parties may amend this agreement as permitted by
law,

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

THE AUTHORITY THE CONSULTANT [

D. Licenses and Permits

1. The Consultant shall be an individual or firm licensed to do business in
California and shall obtain at its expense all license(s) and permit(s) required
by law for accomplishing any work required in connection with this
Agreement.

2. If'you are a Consultant located within the state of California, you must submit
a business license from the city/county in which you are headquartered;
however, if you are a corporation, you may submit instead a copy of your
incorporation documents/letter from the Secretary of State's Office. If you are
a Consultant outside the state of California, you must submit to the
AUTHORITY a copy of your business license or incorporation papers for
your respective state showing that your company is in good standing in that
state.

3. Inthe event any license(s) and/or permit(s) expire at any time during the term
of this Agreement, Consultant agrees to provide the AUTHORITY a copy of
the renewed license(s) and/or permit(s) within 30 days following the
expiration date. In the event the Consultant fails to keep in effect at all times
all required license(s) and permit(s), the AUTHORITY may, in addition to
any other remedies it may have, terminate this Agreement upon occurrence of
such event.

IV, CONSULTANT REPORTS AND/OR MEETINGS
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A. The Consultant shall submit a schedule for the submittal of reports, and
report content identified in Attachment 1, within the first 30-days of this
Agreement.

B. The Consultant’s Project Manager shall be available to the AUTHORITY's
Contract Manager as needed to discuss progress on the Agreement.

V. WORK PLAN

The following work plan details the PG&LE feasibility analysis tasks fo be performed over the
four CHSTP regions, the target schedule and related deliverables. The four regions include San
Francisco to San Jose, San Jose to Merced, Merced to Fresno, and Fresno to Bakersfield. The
tasks and target schedule may be subject to change. The target dates correspond with the
planning and preliminary engineering work of the CHSTP and will support the engineering and
environmental work being performed in each of the regions. These dates may be adjusted bascd
on the actual start date of the Study following the execution of the agreement between PG&E
and CHSRA. The dates may also be adjusted if the delivery of interconnection data (the locations
and demand data for each interconnection point) is delayed or changed.

VI. PROJECT AND INTERCONNECTION INFORMATION

The proposed interconnection points involve redundant {ransmission sources {at 115 kV or 230
kV) to the TES and connected only to two phases of the {ransmission source. The
autofransformer feed (ATF) system then steps down the transmission voltage to 50 kV (phase-to-
phase), 25kV (phase-to-ground) to power the traction system. Figure 2 below is a simplified
diagram of the proposed interconnection at each location.
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N ] L |
50 kV J/
e 1
¢ Typical CHSTP Traction Power System i

Figure 2 — Simplified Interconnection Diagram

At each interconnection point, the traction power substation will have two 115/50 kV, or
230/50 kV, single-phase transformers as shown in Figure 2. Both transformers will be
rated at 60 MVA. Table 3 below shows an example of loading on transformers on an end
of the line substation during peak period operation. Please note that these loads are only
given to show probable values. Simulation studies will be conducted to produce more
accurate figures, which will be provided to PG&E.
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Table 3: Example Demand Forecast at Two ATF Locations
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Calculated Maximum Demand (MW)

| 15
Transformer 1 Minute | Minutes | 1 Hour
Location Unit Second | (RMS) | (RMS) | (RMS)
ATF-1 A 108.084 | 69.298 | 49954 | 45,844
B 64.316 | 41.752 | 25.861 | 19.819
ATF-2 A 69.066 | 57.459 | 29.722 | 25.126
B 40.920 | 31.107 | 17.656 | 16.253

The loads shown above assumed normal system operation with all substation and transformers in
service.

Under contingency scenarios of the transmission power feeding the traction power system, the
loads can be assumed to be additive. Under a single contingency, the remaining transformer
{Transformer No. A or B in Figure 2) can be assumed to pick up the load of the partner
transformer that’s out of service.

Load demand may start lower but will increase over time. The forecasted load above is for the
anticipated maximum load. The actual forecasted loads will be confirmed or updated at the
commencement of the study.

TASK 1: Identify Points of Interconnection (high voltage substations and lines)

This task includes identifying available transmission lines or substation interconnection points
and has been completed for the following preferred and alternative sites covering all four CHSTP

regions.

ATF Site Preferred Site Alternate Site CHSTP Region

ATF-1 South San Francisco (Alt. 1) South San Francisco (AlL. 1
2)
South San Francisco (Alt.
3)

ATF-2 Ravenswood CCSF {Alt. 1) Ravenswood (Alt. 2)

ATF-3 | San Jose ~ FMC Substation (Al San Jose — FMC 2

1) Substation (Alt. 2)

ATF-4 Gilroy — Day Rd (Alt. 1) Gilroy — Pacheco Pass 2
(Alt. 2)
Gilroy — Pacheco Pass
(Alt. 3)

ATF-5 | O'Neill Site (Alt. 1) 2
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ATF-6 | ElNido (Alt. 1) Ei Nido (Alt. 2)
ATF-7 | Merced — Wilson Substation (Alt. Merced — Sandy Mush Rd
1) (Alt. 2)
Merced — White Rock Rd
(Al 3)
ATF-7 | Merced — Wilson Substation (Alt. Merced — Sandy Mush Rd
1) {Alt. 2)
Merced — White Rock Rd
(Alt 3)
ATF-8 Madera — Storey Substation (Alt. Madera — Borden
1) Substation (Alt. 2)
Madera - Borden
Substation (Alt 3)
ATF-8 Fresng — West of McCall (Alt. 1)
ATF-10 | Hanford — North of Kansas Ave.
(Alt. 1)
ATF-11 | Alpaugh Substation {Alt. 1) Alpaugh Substation (Alt.
2}
AFT-12 | Wasco — Charca Substation (Alt. Wasco — Charca
1) Substation (Alt. 2)
ATF-13 | West Bakersfield - Westpark West Bakersfield —
Substation (Alt. 1) Westpark Substation (Alt.
2)

The following are second priority alternative locations that will be studied only in the case the
preferred and alternative locations in the table above are determined not to be feasible.

ATF Site

Alternate Site

CHSTP Region

ATF-2

San Carlos (Alt. 3)

ATF-14

West Bakersfield — Westpark Sub (Alt. 2) 4

TASK 2:

Conduct System Impact Analysis

PG&YE will conduct system impact analyses, to include but not be limited to, an evaluation of
system capacity and a description of necessary major system upgrades in cach of the proposed
interconnection areas according to the following assumptions:

1. At cach interconnection point, the traction power substation will have two 115/50 kV, or
230/50 kV, single-phase transformers. Both transformers will be rated at 60 MVA.
2. The loads shown above assumed normal system operation with all substation and transformers

in service.

3. Under contingency scenarios of the transmission power feeding the traction power system, the
loads can be assumed to be additive. Under a single contingency, the remaining transformer
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can be assumed to pick up the load of the partner transformer that is out of service.

4. The tentative early date for energizing the system is 2015. Load demand may start lower
but will increase over time. The forecasted load above is for the anticipated maximum
load. The actual forecasted loads will be confirmed or updated at the commencement of
the Study.

PG&E will also evaluate the interconnection of two CHSTP maintenance facilities being
proposed in PG&E’s service territory. A large maintenance facility is planned for the Iresno
arca and is expected to have a demand of 20 to 25 MVA of traction power load. A smaller
maintenance facility is also being planned for the area around South San Francisco and Brisbane.
The evaluation of the maintenance facility interconnections will take place in 2011, once the
facility locations and layouts are finalized.

Deliverables and Proposed Schedule

San Francisco San Jose Merced Fresno
to San Jose fo Merced to Fresno to Bakersfield
System impact analyses Novrmber 2012 | November 2012 August 2012 August 2612

TASK 3:

Based on the system impact analyses at each proposed site, PG&E will develop preliminary
engineering analyses, to include but not be limited to, one-lines, plot plans, HV configuration
changes as required, etc., and rough, order-of-magnitude costs for the design and construction of
the interconnection facilities for each site to support the CHSTP 15% and 30% engineering and
environmental impact analyses. The estimates will be +/-50% order of magnitude for budgetary
purposes only. More detailed cost estimates for PG&E facilities and inlerconnection activities
will be provided when the proposed project progresses to the FFactlity Interconnection Study. A
study report will be presented to CHSRA upon completion of the study. The evaluations and
estimates for the CHSTP maintenance facilities may be included in this study report orin a
separate study report.

Conduct Preliminary Fngineering Analyses

Deliverables and Proposed Schedule

San Francisco San Jose Merced Fresno
1o San Jose {0 Merced to Fresno to Bakersfield
:;:z};;lésaly engineering January 2013 January 2013 October 2012 October 2012
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PROPOSED TRACTION POWER SUBSTATION LOCATIONS

1.  South San Francisco Interconnection Point (ATF-1) with Two Alternate Locations:

All three sites would connect into PG&E’s local 115 kV system near East Grand Substation
(115/50 kV Transformers could be both sides of Transmission Lines)
Ravenswood/San Carlos Interconnection Point (ATF-2) with Two Alternate
Locations:
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Preferred site would connect into 115 kV lines south of Ravenswood;
Alternate site 2 would connect into 230 kV or 115 kV systems at Ravenswood;
Alternate site 3 would connect into 115 kV system near San Carlos Substation

San Jose Interconnection Point (ATF-3) with Alternate Location:
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ATE-3 — Preferred Site and Alternate Site

Both sites would connect into the FMC Substation 115 kV bus or the 115 kV lines feeding the
substation
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4.

Gilroy Interconnection Point (ATF-4) with Alternate Location:

Preferred site would connect into the Morgan Hill-I.lagas and Green Valley-Liagas 115 kV Lines
near Day Road;
Alternate site 2 would connect into Llagas-Gilroy Foods 115 kV Line;
Alternate site 3 site would connect into idle 115 kV lines south of Llagas Substation
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O’Neill PP Interconnection Point (ATF-5) with Alternate Location:

ATF-5 — Preferred Site

Preferred site would connect into 230 kV system NW of O’Neill PP;

1:Contracts/HSR10-10
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Location:

Preferred and alternate sites would connect into Wilson-
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7. Merced Interconnection Point (ATF-7) with Alternate Location:

¢ Wilson Sub

Preferred Site

Iternate Site 2

ATF-7 - Preferred Site and Alternate Site

Preferred site would connect into Wi
Alternate site 2 would connect into the
Alternate site 3 would connect into the

Ison-Oro Loma or Wilson-Merced # 2 115 kV Ling;
Wilson-Le Grand 115kV Line near Sandy Mush Rd;

Le Grand-Chowchilla 115 kV Line near White Rock
Road
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Madera Interconnection Point (ATF-8) with Alternate Location:

ATF-8 — Preferred Sitfe and Alfernate Site

Preferred site could connect into 230 kV system at Storey Substation;
Alternate site 2 would connect into 230 kV system at Borden Substation;
Alternate site 3 would be fed from the 230 kV system at Borden or the 70 kV system could be
converted to a higher operating voltage
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Fresno Interconnection Point (ATF-9):

ATF-9 — Preferred Site and Alternate Site

Preferred and alternate sites would connect info 230 kV or 115 kV systeins
west of McCall Substation;
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10. Hanford Interconnection Point (ATF-10) Location:

ATE-10 - Preferred Site

Preferred site would connect into the 115 kV system
near Jackson Avenue
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11. Alpaugh Interconnection Point (ATF-11):

ATE-11 — Preferred Site and Allernate Site

Both preferred site and alternate site could either connect directly into Alpaugh Substation or
connect into the Corcoran-Smyrna 115 kV Line
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12. Charca Interconnection Point (ATF-12):

ATEF-12 — Preferred Site

Preferred site would connect into 115 kV system at Charca Substation
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13. West Bakersfield Interconnection Point (ATF-13) and Alternate Locations:

ATFE-13 — Preferred Site and Alternate Site

Preferred and alternate sites would connect into Kern-Westpark No. 1 and 2 115 kV Lines
west of Westpark Substation and south of Truxton Avenue
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L. FUNDING REQUIREMENTS

A.

It is mutually agreed that if the Budget Act of the current year and/or any
subsequent years covered under this Agreement does not appropriate sufficient
funds for pursuing work under this contract, this Agreement shall be of no further
force and effect. In this event, the AUTHORITY shall have no liability to pay
any funds whatsoever to Consultant or to furnish any other considerations under
this Agreement and the Consultant shall not be obligated to perform any provision

of this Agreement.

In addition, this Agreement is subject to any additional restrictions, limitations,
conditions or any statute enacted by the Congress or State Legislature that may
affect the provisions, terms or funding of this Agreement in any manner.

If funding for any fiscal year is reduced or deleted by the Budget Act for purposes
of this Agreement, the AUTHORITY shall have the option to either cancel this
Agreement with no liability occurring to the AUTHORITY or Consultant, or offer
an Agreement Amendment to the Consultant to reflect the reduced amount.

IL. COMPENSATION AND PAYMENT

A.

The Consultant shall be reimbursed for billed amounts as services are performed
as specified in Attachment 1 (classes, hourly rates and hours), not to exceed the
total agreed upon amount of this contract. The specified hourly rates shall include
direct salary costs, overhead and a fee. These rates are not adjustable for the

performance period set forth in this Agreement.

The Consultant shall be responsible for any future adjustments to rates including,
but not limited to, base hourly rates and employer payments as determined by the
Department of Industrial Relations. The Consultant is responsible for paying the
appropriate rate, including escalations that take place during the term of the

Agreement.

Progress payments:

1. Progress payments will be made as deliverables are completed and billed
as specified in Attachment 1.

2. There will be no reimbursable Subconsultant costs for this Agreement.

The Consultant shall not commence performance nor will payment be made for
any work performed prior to approval of this Agreement by State and written
notification to proceed has been issued by the AUTHORITY’s Contract Manager,
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nor will any payment be made for work performed after the expiration date of this
Agreement.

E. The Consultant will be reimbursed in arrears for services satisfactorily rendered
and approved by the AUTHORITY s Contract Manager, as promptly as fiscal
procedures will permit upon receipt by the AUTHORITY s Contract Manager of
itemized invoice. Separate invoices itemizing all costs are required for all work
performed under each Work Plan.

F. Invoices shall be submitted showing each detail of work performed on each
milestone, on each project as applicable. Invoicing shall include, but are not
limited to, elements listed in Attachment 1 (classes, rates and hours) for
defined/related services and products. Incomplete invoices shall be returned
unpaid to the Consultant for correction. The AUTHORITY shall not pay disputed

portions of invoices.

G. The total amount payable by the AUTHORITY, for all Work Plans resulting from
this Agreement, shall not exceed $500,000.00, It is understood and agreed this
total is an estimate, and the actual amount of work requested by the
AUTHORITY may be less. There is no guarantee, either expressed or implied, as
to the actual dollar amount that will be authorized under this Agreement,

H. Any written report prepared as a requirement of this Agreement shall contain, in a
separate section of such written report, the number and dollar amounts of all
agreements and sub-agreements relating to the preparation of those reports if the
combined costs for work by nonemployees of the State exceed $5,000.00.

L. Any sub-agreement in excess of $25,000.00, entered into as a result of this
Agreement, shall contain all of the provisions of this Agreement.

J. Invoices

1. Invoices shall reference this Agreement number, project title. Invoices shall
be submitted no later than 45 calendar days after completion of each billing
period. Any credit, as provided under this Agreement, due the AUTHORITY
must be reimbursed by the Consultant prior to the expiration or termination
of this Agreement. All invoices shall be submitted in hardcopy form and
mailed to the AUTHORITY s Contract Manager at the following address:

CALIFORNIA HIGH-SPEED RAIL AUTHORITY
770 L Street, Suite 800
Sacramento, CA 95814
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2. The final project invoice shall state the final cost and all credits due the
AUTHORITY. The final invoice should be submitted within 60 calendar
days after completion of the services.

Payment will be made in accordance with, and within the time specified in,
Government Code Chapter 4.5, commencing with Section 927.

Limitations

If the Consultant fails to satisfactorily complete and submit deliverables according
to the schedule set forth in Attachment 1, payment shall not be made until
acceptable deliverables are received.

In the event the AUTHORITY determines additional work beyond that specified
in the Cost Proposal is desired, the AUTHORITY may increase the additional
work by an agreement amendment. The maximum total cost as specified in this
Exhibit B, shall not be exceeded unless authorized by an agreement amendment.

COST PRINCIPLES

A.

The Consultant agrees that the Contract Cost Principles and Procedures, 48 CFR,
Federal Acquisition Regulations System, Chapter 1, Part 31 et seq., shall be used
to determine the allowability of individual items of cost.

The Consultant also agrees to comply with Federal procedures in accordance with
49 CFR, Part 18, Uniform Administrative Requirements for Grants and
Cooperative Agreements to State and Local Governments.

Any costs for which payment has been made to the Consultant that are determined
by subsequent audit to be unallowable under 48 CFR, Federal Acquisition
Regulations System, Chapter 1, Part 31 et seq. or 49 CFR, Part 18, Uniform
Administrative Requirements for Grants and Cooperative Agreements to State
and Local Governments, are subject to repayment by the Consultant to the
AUTHORITY.

CONTINGENT FEE

The Consultant warrants, by execution of this Agreement, that no person or selling
agency has been employed or retained to solicit or secure this Agreement upon an
agreement or understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling agencies
maintained by the Consultant for the purpose of securing business. For breach or
violation of this warranty, the AUTHORITY has the right to annul this Agreement
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without liability, pay only for the value of the work actually performed, or in its

discretion, to deduct from the Agreement price or consideration, or otherwise recover, the
full amount of such commission, percentage, brokerage, or contingent fee.
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NOTE: In this Exhibit C — GTC 610, the General Terms and Conditions are included in
this Agreement by reference and made part of this Agreement as if attached hereto. See
http://www.ols.dgs.ca.gov/Standard-+Language/default.htm.
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AMENDMENT (CHANGE IN TERMS)

A.

No amendment or variation of the terms of this agreement shall be valid unless
made in writing, signed by the parties, and approved as required. No oral
understanding or agreement not incorporated in agreement is binding on any of
the parties.

The Consultant shall only commence work covered by an amendment after the
amendment is executed and notification fo proceed has been provided by the
AUTHORITY’s Contract Manager.

There shall be no change in the Consultant’s Project Manager or members of the
project team, as listed in the cost proposal, which is a part of this Agreement,
without prior written approval by the AUTHORITY s Contract Manager. If the
Consultant obtains approval from the AUTHORITY s Contract Manager to add or
substitute personnel, the Consultant must provide the Personnel Request Form, a
copy of the SF330 or resume for the additional or substituted personnel, along
with a copy of the certified payroll for that person.

DISPUTES

A,

The Consultant shall continue with the responsibilities under this Agreement
during any work dispute. Any dispute, other than audit, concerning a question of
fact arising under this Agreement that is not disposed of by agreement shall be
decided by the Chief Executive Officer.

In the event of a dispute, the Consultant shall file a “Notice of Dispute” with the
California High-Speed Rail Authority and the Chief Executive Officer within ten
(10) days of discovery of the problem. Within ten (10) days, the Chief Executive
Officer shall meet with the Project Manager for purposes of resolving the dispute.
The decision of the Chief Executive Officer shall be final.

Neither the pendency of a dispute nor its consideration by the Chief Execulive
Officer will excuse the Consultant from full and timely performance in
accordance with the terms of this Agreement.

TERMINATION

This section regarding termination is in addition to GTC 610.

A.

The AUTHORITY reserves the right to terminate this Agreement immediately in
the event of breach or failure of performance by the Consultant, or upon thirty
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(30) calendar days written notice to the Consultant if terminated for the
convenience of the AUTHORITY.

B. The AUTHORITY may terminate this Agreement and be relieved of any
payments except as provided for under early termination should the Consultant
fail to perform the requirements of this Agreement at the time and in the manner
herein provided. In the event of such termination, the AUTHORITY may proceed
with the work in any manner deemed proper by the AUTHORITY. All costs to
the AUTHORITY shall be deducted from any sum due the Consultant under this
Agreement and the balance, if any, shall be paid to the Consultant upon demand.

IV.  EARLY TERMINATION OF THIS AGREEMENT OR SUSPENSION OF THIS
AGREEMENT

General Conditions

A. In the event this Agreement is terminated, suspended, or a Work Plan is
terminated for the convenience of the AUTHORITY, the Consultant shall be paid
for the percentage of the work completed, relative to the total work effort called
for under this Agreement, and for termination costs. No billable costs will be
considered payable under the Agreement during suspension.

B. Within 30 days of the date the Consultant is notified of the early termination of
Work Plan(s) issued against this Agreement for the convenience of the
AUTHORITY, the Consultant shall prepare and submit to the AUTHORITY s
Contract Manager, for approval, two (2) separate supplemental cost proposals:

1. A final revised cost proposal for all project-related costs for the revised
termination date.

2. A cost proposal specifically addressing the termination settlement costs
only.

V. CONSULTANT’S DELIVERABLES UNDER EARLY TERMINATION

The Consultant shall provide all project-related documents and correspondence required
as part of the Scope of Work/Deliverables. Project-related documents shall be described,
listed, and identified as part of the final revised cost proposal. Project-related documents
shall include all documents that are in complete and final form and which have been
accepted as complete by the AUTHORITY, or documents in draft and/or incomplete
form for those deliverables, which are in progress by the Consultant and have not been
accepted as complete. All documents must be received and accepted before the settlement
cost invoice is paid.
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INVOICE SUBMITTAL UNDER EARLY TERMINATION

Separate final invoices for project-related costs and termination settlement costs shall be
submitted no later than thirty (30) calendar days after the date the Consultant is notitied
of acceptance of the final cost proposals by the AUTHORITY s Contract Manager.
Invoices shall be submitted in accordance with EXHIBIT B. The invoice for termination
settlement costs shall include the following, to the extent they are applicable: lease
termination costs for equipment and facilities approved under the terms of this
Agreement; equipment salvage costs for equipment vatued over $500.00; rental costs for
unexpired leases, less the residual value of the lease; cost of alferations and reasonable
restorations required by the lease; settlement expenses, e.g., accounting, legal, clerical,
storage, transportation, protection and disposition of property acquired or produced under
this Agreement, indirect costs, such as payroll taxes, fringe benefits, occupancy costs,
and immediate supervision costs related to wages and salaries, incurred as settlement
costs.

TERMINATION ISSUES FOR SUBCONSULTANTS, SUPPLIERS, AND SERVICE
PROVIDERS

The Consultant shall notify any Subconsultant and service or supply vendor providing
services under this Agreement of the early termination date of this Agreement. Failure 1o
notify any Subconsultant and service or supply vendor shall result in the Consultant being
liable for the termination costs incurred by any Subconsultant and service or supply
vendor for work performed under this Agreement, except those specifically agreed to in
the termination notice to the Consultant.

COST PRINCIPLES UNDER EARLY TERMINATION

Termination settlement expenses will be reimbursed in accordance with 48 CFR, Federal
Acquisition Regulations System, Chapter 1, Part 31. Subpart 31.205-42 (c) dealing with
initial costs is not applicable to Architectural and Engincering Agreement terminations.

DISPUTES UNDER EARLY TERMINATION CONDITIONS

Disputes under early termination conditions shall be resolved in accordance with this
Exhibit.

AUDIT REVIEW PROCEDURES UNDER EARLY TERMINATION

Audit review procedures shall be in accordance with Exhibit D, Audit Review
Procedures, section XIV below.
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X1.  CONSULTANT CLAIMS AGAINST THIS AGREEMENT UNDER EARLY
TERMINATION

The Consultant agrees to release the AUTHORITY from any and all further claims for
services performed arising out of this Agreement or its early termination, upon
acceptance by the Consultant of payment in the {otal amount agreed upon as full and final
payment of its costs from performance and early termination of this Agreement.

XII.  NON-DISCRIMINATION

This section regarding non-discrimination is in addition to GTC 610.

A.

During the performance of this agreement, the Consuliant and its Subconsultants
shall not unlawfully discriminate, harass or allow harassment against any
employee or applicant for employment because of sex, race, color, ancesiry,
religious creed, national origin, physical disability (including HIV and AIDS),
medical condition (cancer), age, marital status, dental of family and medical care
leave, and denial of pregnancy disability leave. Consultants and Subconsultants
shall insure the evaluation and treatment of their employees and applicants for
employment are free of such discrimination and harassment. The Consultant and
Subconsultants shall comply with the provision of the Fair Employment and
Housing Act (Government Code, Section 12900 et seq.) and the applicable
regulations promulgated thereunder (California Code of Regulations, Title 2,
Section 7285.0 et seq.). The applicable regulations of the Fair Employment and
Housing Commission implementing Government Code, Section 12990 (a-f), set
forth in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations
are incorporated into this Agreement by reference and made a part hereof as if set
forth in full. The Consultant and its Subconsultants shall give written notice of
their obligations under this clause to labor organizations with which they have a
collective bargaining or other agreement.

The Consultant shall include the nondiscrimination and compliance provisions of
this clause in all subagreements to perform work under this clause.

XIIL. RETENTION OF RECORD/AUDITS

A.

For the purpose of determining compliance with Public Contract Code Section
10115, et seq. and Title 21, California Code of Regulations, Chapter 21, Section
2500 et seq., when applicable, and other matters connected with the performance
of the Agreement pursuant to Government Code Section 8546.7, the Consultant,
Subconsultants, and the AUTHORITY shall maintain all books, documents,
papers, accounting records, and other evidence pertaining to the performance of
the Agreement, including but not limited to, the costs of administering the
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SPECIAL TERMS AND CONDITIONS

Agreement. All parties shall make such materials available at their respective
offices at all reasonable times during the Agreement period and for three (3) years
from the date of final payment under the Agreement. The AUTHORITY, the State
Auditor, or any duly authorized representative having jurisdiction under any laws
or regulations shall have access to any books, records, and documents of the
Consultant that are pertinent to the Agreement for audits, examinations, excerpts,
and transactions, and copies thereof shall be furnished if requested.

Any subagreement in excess of $25,000.00, entered into as a result of this
Agreement, shall contain all the provisions of this clause.

AUDIT REVIEW PROCEDURIS

A.

Any dispute concerning a guestion of fact arising under an interim or post audit of
this Agreement that is not disposed of by agreement shall be reviewed by the
Project Manager.

Not later than 30 days after issuance of an interim or final audit report, the
Consultant may request a review by the Project Manager of unresolved audit
issues. The request for review will be submitted in writing to the Chiel Executive
Officer. The request must contain detailed information of the factors involved in
the dispute as well as justifications for reversal. A meeting by the Chief Executive
Officer will be scheduled if the Project Manager concurs that further review 1s
warranted. After the meeting, the Project Manager will make recommendations to
the Chief Executive Officer will make the final decision for the AUTHORITY.
The final decision will be made within three (3} months of receipt of the
notification of dispute.

Neither the pendency of a dispute nor its consideration by AUTHORITY will
excuse the Consultant from full and timely performance, in accordance with the
terms of this clause.

SUBCONTRACTING

The Consultant shall perform the work contemplated with resources available within its
own organization and no portion of the work shall be subcontracted.

PURCHASE OF EQUIPMENT

No equipment identified in this Agreement is approved for purchase.
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XVH. INSPECTION OF WORK

The Consultant shall permit the AUTHORITY to review and inspect the project activities
at all reasonable times during the performance period of this Agreement including review
and inspection on a daily basis.

XVIIl. SAFETY

A.

The Consultant shall comply with OSHA regulations applicable to the Consultant
regarding necessary safety equipment or procedures. The Consultant shall comply
with safety instructions issued by the AUTHORITY’s Safety Officer and other
State representatives. The Consultant’s personnel shall wear whiie hard hats and
orange safety vests at all times while working on the construction project site.

Pursuant to the authority contained in Section 591 of the Vchicle Code, the
AUTHORITY has determined that within such areas as are within the limits of
the project and are open to public traffic, the Consultant shall comply with all of
the requirements set forth in Divisions 11, 12, 13, 14, and 15 of the Vehicle Code.
The Consultant shall take all reasonably necessary precautions for safe operation
of its vehicles and the protection of the traveling public from injury and damage
from such vehicles.

The Consultant must have a Division of Occupational Safety and Health (CAL-
OSHA) permit(s) as outlined in California Labor Code Sections 6500 and 6705,
prior to the initiation of any practice, work, method, operation, or process related
to the construction or excavation of trenches which are five feet or deeper.

XIX. INSURANCE

A.

The Consultant shall furnish to the AUTHORITY, Certificates of Insurance for
the minimum coverage set forth below. The Consultant shall be fully responsible
for all policy deductibles and any self-insured retention. The required insurance
shall be provided by carriers authorized or approved to do business in California.

Types and Amount of Coverage

1. Workers Compensation and Employers Liability Insurance in accordance
with statutory requirements.

2. General Liability insurance in an amount not less the $1,000,000.00 per
occurrence combined single limit for bodily injury and property damage.

I:Contracts/HSR10-10
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3. Automobile liability coverage of not [ess than $1,000,000.00 per accident.

4. A $5,000,000.00 umbrella or excess liability shall include products liability
completed operations coverage. The umbrella or excess policy shall contain
a clause stating that it takes effect (drops down) in the event the primary
limits are impaired or exhausted.

5. Professional Liability insurance in an amount not less than $5,000,000.00
per claim and $5,000,000.00 in the aggregaie.

The insurance above shall be maintained in effect at all times during the term of
this Agreement. Failure to maintain the required coverage shall be sufficient
grounds for the AUTHORITY to terminate this Agreement for cause, in addition
to any other remedies the AUTHORITY may have available. Additionally, the
Consultant shall maintain, or make a good faith effort 1o maintain, the
Professional Liability insurance for a period of three (3) years after completion of
its performance under this Agreement.

The Certificates of Insurance shall provide:

1. That the insurer will not cancel the insured’s coverage without 30 days prior
written notice to the AUTHORITY.

2. That the State of California, its officers, agents, employees, and servants are
included as additional insureds, but only insofar as the operations under this
Agreement arc concerned and only for the General Liability and Automobile
Liability coverage required in Exhibit D, section XX, paragraph B, items 2
and 5 above.

The AUTHORITY will not be responsible for any premiums or assessments on
the policy.

An insurance waiver or reduction in coverage may be requested by the Consultant
on certain subconsultants. The waiver request must be submitted to the
AUTHORITY for approval prior to commencement of work. Such approval shall
not be unreasonably withheld.

DAMAGES DUE TO ERRORS AND OMISSIONS

A.

Architect-Engincer (A&L) Consultants shall be responsible for the professional
guality, technical accuracy, and coordination of all services required under this
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Agreement. A Consultant may be liable for the AUTHORITY s costs resulting
from errors or deficiencies in designs furnished under its Agreement.

When a modification to a construction contract is required because of an error or
deficiency in the services provided under this A&E Agreement, the contracting
officer (with the advice of technical personnel and legal counsel) shall consider
the extent to which the A&E Consultant may be reasonably liable.

The AUTHORITY’s Contract Manager shall enforce the liability and collect the
amount due, if the recoverable cost will exceed the adminisirative cost involved
or is otherwise in the AUTHORITY s interest. The contracting officer shall
include in the Agreement file a written statement of the reasons for the decision to
recover or not to recover the costs from the firm.

OWNERSHIP OF DATA

A.

B.

D.

Upon completion of all work under this Agreement, all intellectual property
rights, ownership and title to all reports, documents, plans, specifications, and
estimates produced as part of this Agreement will automatically be vested in the
AUTHORITY and no further agreement will be necessary to transfer ownership
to the AUTHORITY. The Consultant shall furnish the AUTHORITY all
necessary copies of data needed to complete the review and approval process.

It is understood and agreed that all calculations, drawings and specifications,
whether in hard copy or machine readable form, are intended for one-time use in
the construction of the project for which this Agreement has been entered into.

The Consultant is not liable for claims, liabilities or losses arising out of, or
connected with, the modification or misuse by the AUTHORITY of the machine
readable information and data provided by the Consultant under this agreement;
further, the Consultant is not liable for claims, liabilitics or losses arising out of,
or connected with, any use by the AUTHORITY of the project documentation on
other projects, for additions to this project, or for the completion of this project by
others, excepting only such use as may be authorized, in writing, by the
Consultant.

Any subagreement in excess of $25,000.00, entered into as a result of this
Agreement, shall contain all of the provisions of this clause,
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XXI1I. CONFIDENTIALITY OF DATA

A,

All financial, statistical, personal, technical, or other data and information
relative to the AUTHORITY ’s operations, which is designated confidential by
the AUTHORITY and made available to the Consultant in order to carry out
this Agreement, shall be protected by the Consultant from unauthorized use
and disclosure.

Permission to disclose information on one occasion or public hearing held by
the AUTHORITY relating to this Agreement shall not authorize the Consultant
to further disclose such information or disseminate the same on any other
occasion.

The Consultant shall not comment publicly {o the press or any other media
regarding this Agreement or the AUTHORITY s actions on the same, except
o the AUTHORITY s staff, Consultant’s own personnel involved in the
performance of this Agreement, at public hearings, or in response 1o questions
from a Legislative committee.

The Consultant shall not issue any news release or public relations item of any
nature whatsoever regarding work performed or to be performed under this
Agreement without prior review of the contents thereof by the AUTHORITY
and receipt of the AUTHORITY s written permission.

All information related to the construction estimate is confidential and shall not
be disclosed by the Consultant to any entity, other than the AUTHORITY.,

XXI. EVALUATION OFF CONSULTANT

The Consultant’s performance will be evaluated by the AUTHORITY. A copy of the
cvaluation will be sent to the Consultant for comments. The evaluation, together with the
comments, shall be retained by the AUTHORITY.

XXIV. STATEMENT OF COMPLIANCE

The Consultant’s signature affixed herein and dated shall constitute a certification under
penalty of perjury under the laws of the State of California that the Consultant has, unless
exempt, complied with the nondiscrimination program requirements of Government Code
Section 12990 and Title 2, California Code of Regulations, Section 8103,
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XXV. DEBARMENT AND SUSPENSION CERTIFICATION

A

The Consultant’s signature affixed herein shall constitute a certification under
penalty of perjury under the laws of the State of California, that the Consultant or
any person assoctated therewith in the capacity of owner, partner, director, officer
or manager:

1. Is not currently under suspension, debarment, voluntary exclusion, or
determination of incligibility by any federal agency;

2. Has not been suspended, debarred, voluntarily excluded, or determined
ineligible by any federal agency within the past three (3) years;

3. Does not have a proposed debarment pending; and

4, Has not been indicted, convicted, or had a civil judgment rendered against
it by a court of competent jurisdiction in any matter involving fraud or
official misconduct within the past three (3) years.

Any exceptions fo this certification must be disclosed to the AUTHORITY.
Exceptions will not necessarily result in denial of recommendation for award, but
will be considered in determining bidder responsibility. Disclosures must indicate
the party to whom the exceptions apply, the mitiating agency, and the dates of
agency action.

XXVI. CONFLICT OF INTEREST

A.

During the term of this Agreement, the Consultant shall disclose any financial,
business, or other relationship with AUTHORITY that may have an impact upon
the outcome of this Agreement or any ensuing AUTHORITY construction
project. The Consultant shall also list current clients who may have a financial
interest in the outcome of this Agreement or any ensuing AUTHORITY
construction project which will follow.

The Consultant hereby certifics that it does not now have nor shall it acquire any
financial or business interest that would conflict with the performance of services
under this agreement.

The Consultant and its employees, and all its subconsultants and employees, shall
comply with the AUTHORITY’s Conflict of Interest Code.
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D. Any subagreement in excess of $25,000.00, entered into as a result of this
Agreement, shall contain all of the provisions of this clause.

XXVIL.  REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION

The Consultant warrants that this Agreement was not obtained or secured through
rebates, kickbacks or other unlawful consideration either promised or paid to any
AUTHORITY agency employee. For breach or violation of this warranty, the
AUTHORITY shall have the right, in its discretion, to terminate this Agreement without
liability, to pay only for the value of the work actually performed, or to deduct from this
Agreement price or otherwise recover the full amount of such rebate, kickback or other
unlawful consideration.

XXVII,  PROHIBITION OF EXPENDING STATE FUNDS FOR LOBBYING
A, The Consultant certifies, to the best of his or her knowledge and belief, that:

L. No State appropriated funds have been paid or will be paid, by or on
behalf of the Consultant, to any person for influencing or attempting to
influence an officer or employee of any State agency, a Member of the
State Legislature or United States Congress, an officer or employee of the
Legislature or Congress, or any employee of a Member of the Legislature
or Congress in connection with the awarding of any State agreement, the
making of any State grant, the making of any State, the entering into of
any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any State agreement, grant, loan, or
cooperative agreement.

B. This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this
certification is a prerequisite for making or entering into this fransaction imposed
by Section 1352, Title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000.00 and not
more than $100,000.00 for each such failure.

C. The Consultant also agrees by signing this document that he or she shall require
that the language of this certification be included in all lower tier subagreements,
which exceed $100,000.00, and that all such subrecipients shall certify and
disclose accordingly.
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Exhibit E
General Terms and Conditions of ARRA

1. ARRA FUNDED PROJECT: Funding for this contract has been provided through the American Recovery and
Reinvestment Act (ARRA) of 2009, Pub. L. 111-5. Ali contractors, including both prime and subcontractors, are
subject to audit by appropriate federal or State of California (Stafe) entities. The State has the right to cancel,
terminate, or suspend the contract if any contractor or subcontractor fails to comply with the reporting and
operational requirements contained herein.

2. ENFORCEABILITY: Contractor agrees that if Contractor or one of its subcontractors fails to comply with all
applicable federal and State requirements governing the use of ARRA funds, the State may withhold or
suspend, in whole or in part, funds awarded under the program, or recover misspent funds following an audit.
This provision is in addifion to all other remedies available to the State under all applicable State and federal
laws.

3. PROHIBITION ON USE OF ARRA FUNDS: Contractor agrees in accordance with ARRA, Section 1604, that
none of the funds made avaitable under this contract may be used for any casino or other gambling establishment,
aguarium, zoo, golf course, ar swimming pools.

4. REQUIRED USE OF AMERICAN IRON, STEEL AND OTHER MANUFACTURED GOODS (Buy
America): Contractor agrees that in accordance with ARRA, Section 1605, neither Contractor nor its
subcontractors will use ARRA funds for a project for the construction, alteration, maintenance, or repair of a
public building or public work unless all of the iron, steel and manufactured geods used in the project are
produced in the United States in a manner consistent with United States obligations under international
agreements. The Contractor understands that this requirement may only be waived by the applicable federal
agency in limited situations as set out in ARRA, Section 1605 [49 U.8.C. 211.405{(a)]

5. WAGE RATE REQUIREMENTS: In accordance with ARRA, Section 1608, [49 U.S.C. 2105(c}2)] the Contractor
assures that it and its subrecipients shall fully compfy with said Section and notwithstanding any other provision
of law and in a manner consistent with other provisions of ARRA, all laborers and mechanics employed by
contractors and subcontractors on projects funded directly by or assisted in whole or in part by and through the
federal government pursuant to ARRA shall be paid wages at rates not less than those prevailing on projects of a
character similar in the locality as determined by the United States Secretary of Labor in accordance with
Subchapter IV of Chapter 31 of Title 40, United States Code (Davis-Bacon Act). It is understood that the
Secretary of Labor has the authority and functions set forth in Reorganization Plan Numbered 14 or 1850 (64
Stat. 1267; 5 U.8.C. App.) and Section 3145 of Titte 40, United States Code.

6. INSPECTION OF RECORDS: In accordance with ARRA Sections 902, 1514 and 1515, Contractor agrees that it
shall permit the State of California, the United States Comptrotler General or his representative or the appropriate
Inspector General appointed under Section 3 or 8G of the United States Inspector General Act of 1978 or his
representative to; (1) examine any records that directly pertain to, and involve fransactions refating to, this
contract; and {2) interview any officer or employee of Contractor or any of its subconiractors regarding the
activities funded with funds appropriated or otherwise made available by the ARRA. Contractor shall include this
provision in all of the contractor's agreements with its subcontractors from whom the contractor acquires goods
or services in its execution of the ARRA funded work,

7. WHISTLEBLOWER PROTECTION: Contractor agrees that both it and its subcontractors shall comply with
Section 1553 of the ARRA, which prehibits all non-federal Contractors, including the State, and all contractors of
the State, from discharging, demoting or otherwise discriminating against an employee for disclosures by the
employee that the employee reasonably believes are evidence of: (1) gross mismanagement of a confract
relating to ARRA funds; (2) a gross waste of ARRA funds; (3) a substantial and specific danger to public health
or safety related to the implementation or use of ARRA funds, (4} an abuse of authority related to
implementation or use of ARRA funds; or (5) a violation of law, rule, or regulation related to an agency contract
(including the competition for or negotiation of a contract) awarded or issued relating to ARRA funds. Contractor
agrees that it and its subcontractors shall post notice of the rights and remedies available to employees under
Section 1553 of Title XV of Division A of the ARRA.
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8. FALSE CLAIMS ACT: Contractor agrees that it shall promptly notify the State and shall refer to an appropriate
federal inspector general any credible evidence that a principal, empioyee, agent, subcontractor or other
person has committed a false claim under the False Claims Act or has committed a criminal or civit viclation of
laws pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct invelving ARRA funds.

9. REPORTING REQUAREMENTS: Pursuant to Section 1612 of the ARRA, in order for state agencies receiving
ARRA funds te prepare the required reports, Contractor agrees to provide the awarding state agency with the
following information on a monthly (quarterly) basis:

a. The total amount of ARRA funds received by Contractor during the Reporting Period;

b. The amount of ARRA funds that were expended or obligated during the Reporting Period;

¢. A detailed list of all projects or activities for which ARRA funds were expending or obligated, including:
(i.) The name of the project or activity;
(ii.) A description of the project or activity;
(iii.) An evaluation of the completion status of the project or activity; and

(iv.) An estimate of the number of jobs created and /or refained by the project or activity;

d. For any contracts equal to or greater than $25,000:
(i.) The name of the entity receiving the contract;
(it.) The amount of the contract;
(iii.} The transaction type;

(iv.) The North American Industry Classification System (NAICS) code or Catalog of Federal
Domestic Assistance (CFDA) number;

{v.} The Program source;

{vi.} An award title descriptive of the purpose of each funding action;

(vii.) The location of the entity receiving the contract;

(viit.) The primary location of the contract, including the city, state, congressiconal district and country;
(ix.) The DUNS number, or name and zip code for the entity headquarters;

(x.} Aunique identifier of the entity receiving the contract and the parent entity of Contractor,
should the entity be owned by another; and

(xi.) The names and total compensation of the five most highly compensated officers of the company if
it received: 1) 80% or more of its annual gross revenues in Federal awards; 2) $25M or more in
annual gross revenue from Federal awards and; 3} if the public does not have access to information
about the compensation of senior executives through periodic reports filed under section 13(a) or
15(d) of the Securities Exchange Act of 1934 or section 6104 of Internal Revenue Code of 1986.;

e. For any contracts of less than $25,000 or to individuals, the information required above may be reported in
the aggregate and requires the certification of an authorized officer of Contractor that the information

contained in the report is accurate,

Any other information reasonably requested by the State of California or required by state or federal
faw or regulation.

Standard data elements and federai instructions for use in complying with reparting requirements under Section 1512
of the ARRA, are pending review by the federal government, and were published in the Federal Register on April 1,
2008 [74 FR 14824), and are to be provided online at www.FederatReporting.gov. The additional requirements will

he added to this contract(s).
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Attachment 1 - Funding Schedule

California High Speed Train Project - PG&E Study Participants

TP & IGP

System Protection

Substation Engineering

Civil Engineering

T-Line Engineering and Pole-Line Estimating
Land Services

Project Services

System Automation

Substation Asset Strategy

T-Line Asset Strategy
Geographical Information Systems
Operations Engineering

Contracts

Total $680,500
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Attachment 1 - Funding Schedule

California High Speed Train Project - PG&E Study Participants

Transmission Planning & Integrated Grid Planning

Fringe Operating Travel Total
Benefits Expenses Expenses Overhead Equipment Other By Task

Task # Name [ Position $MHr Hours Total

$61,500
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California High Speed Train Project - PG&E Study Participants

System Protection

Fringe Operating Travel Total
Task # Name / Position $iHr Hours Total Benefits Expenses Expenses Overhead Equipment Other By Task

$50.500
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California High Speed Train Project - PG&E Study Participants

Substation Engineering

Fringe Operating Travel Total
Task # Name [ Position $/Hr Hours Total Benefits Expenses Expenses Overhead Equipment Other By Task

$50,800
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California High Speed Train Project - PG&E Study Participants

Civil Engineering

Fringe Operating Travel

Task # Name / Position $/Hr Howrs Total Benefits Expenses Expenses Overhead Eguipmen

$43,100
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California High Speed Train Project - PG&E Study Participants

T-Line Engineering and Pole-Line Estimating

Fringe Operating Travel Totat
Benefits Expenses Expenses Overhead Equipment Other By Task

Task # Name [ Position $/Hr Hours Total

$84,150
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California High Speed Train Project - PG&E Study Participants

Land Services

Fringe Operating Travel Total
Task # Name | Position $MHr Hours Total Benefits Expenses Expenses Overhead Equipment Other By Task

$93,850

7of14



Attachment 1 - Funding Schedule

California High Speed Train Project - PG&E Study Participants

Project Services

Task #

$44,400
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California High Speed Train Project - PG&E Study Participants

System Automation

$36,800
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California High Speed Train Project - PG&E Study Participants

Substation Asset Strategy

$58,200
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California High Speed Train Project - PG&E Study Participants

T-Line Asset Strategy

$65,900
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California High Speed Train Project - PG&E Study Participants

Geographical Information Systems

$24,700
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California High Speed Train Project - PG&E Study Participants

Operations Engineering

$53,600

130f 14



Attachment 1 - Funding Schedule

California High Speed Train Project - PG&E Study Participants

Contracts

$13,000

14 0f 14



SUALE GF CALIFORIA DEPARTHMUENT GF FithanGE

PAYEE DATA RECORD

(Required wheit recaiving payment from the State of California in lieu of IRS W-8)
510 234 (Rev 6.0003)

T INSTRUCTIONS: Compiete all infermation on this form. Sign, date, and return o the State agency (department/offica) address shown at

the botton of this page.  Prompt return of this fully completed form witl prevent delavs when processing paymerts. Indormation provided in
this forin wilf be used by State agencies 1o prepare Information Returns (1099}, See reverse side for more information and Privacy

Statement.
NOTE: Governmental entities, federat, Stale, and local (including school districls), are nol required to submit {his form,

! PAYEE'S LEGAL BUSINESS NAME {Type or Prirt)
FPACIIC GAS AND BELEFCTRIC COMPANY

SOLE PROPRIETOR — ENTER NAME AS SHOWN ON SSN (Last, First, M%) i'iii"iiiiiii B

DATE | TELEPHONE

(o/ﬁ 201 | ;

ease reiurn complete

Department/Office:

Unit/Section:

Mailing Address:

City/State/Zip:

}

Telephone: { } Fax: (

E-mail Address:

MANAGE R TRANSNISSHON P ,\iii

I"MAILING ADDRESS - BUSINESS ADDRESS
FBON 997308 TTBLEALE STRELT
i CITY, STATE, ZIP CGDE CITY, STATE, ZIP CODE -
SACRARMEN O, O 928097300 SAN FRANCISCO, CA 91105
i
] o . i . - ik
- !  ENTER FEDERAL EMPLOYER IDENTIFICATION NUMBER (FEIN): I()f J i - 10 E 7l j 2 [ 6] ()J NOTE:
Y ! Payment will not
D PARTNERSHIP CORPORATION: be processed
PAYEE | {1 MEDICAL (e.g ., dentistry. psychotherapy chirapracte, elc i without an
ENTITY | [ ] ESTATE OR TRUST ] LEGAL (e.q. attorney servces) Pfﬂ(if{ljjp“*{h{{_!lu‘;
TYPE i J  EXEMPT (nongrofit) :iz;’;:‘f” !
@ ALL OTHERS o
| CHECK : D C o .
ONE BOX | [ ] INDIVIDUAL OR SOLE PROPRIETOR ! | , - . ! ! I f | |
ONLY | ENTER SOCIAL SECURITY NUMBER: ST N A ! ! 1,
: (535 requred by aulhonity of Californis Revenue and Tax Code Sccucn 186848) ;
o4 i P [V Cadfornia resident - Qualifisd to do business in California or maintains a permanent place of business in Californs
P , ;
e FR— . . . N .
i [] california nonresidant (see reverse side) - Payments to nonresidents for services may be subject to State income tax
PAYEE | withholding.
RESIDENCY ! 4 No services performed in California.
STATUS {} Copy of Franchise Tax Board waiver of State withholding attached.
i
5 l 3 [ hereby certify under penalty of perjury that the information provided on this document is true and correct.
i i Should my residency status change, | will promptly notify the State agency below.
..... 4 l o
UAUTHORIZED PAYEE REPRESENTATIVE'S NAME (Type or Print) TILE




STATE OF CALIFGRNIA GENERAL SERVICES PROCUREMENT DIVISION
CONTRACT ADVERTISING EXEMPTION REQUEST
(iN CALIFORNIA STATE CONTRACTS REGISTER)

Govemment Code Sectlon 14825 (et seq.) requires thai all
agreements entered Into by state agencies for services shall be
published i the Cafiformia State Contracts Register (CSCR),
unless exempted. Agreements which have been exempted by

Department of General Servises shall be iisted In the CSCR.

SCR. 200

STO. 621 (REV. 10/2008)

YVPE OF REQUEST (Chock ong) EEAVICE TYFE
NON-COMPETITIVELY BID (NCE) EXEMPTION NON-T/TELECOM RELATED SERVICE ITTELEGOM RELATED SERVICES
CONTRACT JUSTIFICATION {atiach NCB) FROM ADVERTISING i D

10200

AGENCY BILLING CODE

DEPARTMENTAL CONTACT INFORMATION

PLEASE TYPE CONTAAGT DESCRIPTICH
mscobE| || To provide specialized engineering services to review technical
HAME: sy r1r . . .
T ——— i ] 1 | ;| and feasibility studies to ensure sufficient capacity on each of the
oeparmient: California High-Speed Rail Authority _ Conitractors awn right-of-way and/or relocation services.
onsion: Procurement and coritracts :
aporess: 770 L Street, Suite 800
GITY, STATE, 2; Liacramento, CA 95814 | | TECEPRUNE NUNBER (Vo1 CALNET-Trclide Avea Cede)
o i
CONTRACT NUMBER AMENDMENT NUMBER (i Appicabla) CONTRACT AMOUNT l AMENTMENT AMOUNT (if Appseable) gm’ﬁnc'r FERIOD 1’\5
Varmus # &, 500,000, 00 o | Varies Ypor Gproval TO Z yeass
pﬂov[DE >CONTRACTOR'S NAME Y T T i E:EJDERAL EMPLOYER IDENTIFICATION ;
CONTRACTOR'S See Attachment #4 (Utilities) NUMBER
NAME AND ADDRESS CONTRACTOR' 5 ADDRESS (Number, Street) ;
ONLY IF A NON- |
TIVELY BID . ]
(CN%T‘;?%ENTRACT s (Clty, State, 2P Coda)
PROPOSED .

" An :éi‘ce'mpﬂd}.i from advertising in the California Stats Contracts Reglster Is not an exeﬁ:piioh from
Disablad Valeran Buslnass Enterprise (DVBE) participation goal aﬁainrnent ‘

EXEMPTION JUSTIF:CA‘I’ION (Armch ad&vans.' shasls H necessary)

A Comprehensive evaluation study was dane to assess and evaluate the viability of various corridors thronghout the State for implementation
as part of a statewide high-speed rail system. The study determined the named Contractors in this NCB are the sole owners of the land where
the proposed California High-Speed Rail system will be aligned in the proposed cortidors. The utilities are the sole owners of the land and
facilities in key statewide corridors and will provide for services for relocation of utilities within their right-of~ways, There are no other

supplies on these properties and based on the EIR/EIS alignments there are no alternate utilities in these corridors,

To comply with Streets and Highways Code section 2704.09, subdivision (g), the Authority and the named Contractors would mutually agree
to enter into & contract to aliow the Authority to construct and operate portions of the high-speed train system within the Contractor's
right-of-way. If the parties are unable to reach a mutually acceptable agreement, the Authority would initiate and excrcise eminent dorain.
The ensuing lawsuits would add significant cost and delays to the completion of these corridors. Moreover, the Authority wounld most certainty

jeopardize the loss of biflions of dollars of federal ARRA funds which must be spent by Septerber 30, 2017.

(\ r
_____ ;AUIHORIZED.SlGN?WML ; - N e ~.PROCUREMENT. DIVISION USE. ONLY N
AG 0 AKEN EST
A, ' APPREVED D DENIED {See Be.'ov-:)
"TELEPHONE NUMBER v DATE SIGNED AUTHORI D SIGNATURE— | / DATESI
[ oauner (916)324-1541 oz[ol {2012 m M / 420/
COMMENTS
SEND TO:
. . hG hEMENT
perasmvent:  DEPARTMENT OF GENERAL SERVI
owson PROCUREMENT DIVISION
aooness: 707 THIRD ST., Secand Fioor ) m
orv.smreze. WEST SACRAMENTO, CA 956
L . \_ )
‘ﬂapanrhent: RE@EWED




Department of General Services R —
Procurement Division ?r DGS Uss only
GSPD-00-008 (Naw 11/09) SCR #:
Special Category NCB Request Expiration Date: 2
: Delegation: # NJA

Maximum § Limit: $ 6 w,

For use when requesting approval for a speclal category NCB for information technology (T} goods and services, non-IT goods and nen-[T services
pursuant to State Contracting Manual Velumes 1, 2 and 3. All approved requests will be issued a Speoclal NCB # for a maximum dollar amount for the
3-year “window” of approval. Al fransactions executed against this approval must reference both the Special NCE # andfor Delegation # as
appropriate. See the Instructions for Use of Special Category NCB attached to this form. This form c¢an be found on the DGS-PD website

wwr oS ea.

This justifieation document consists of two (2} pages plus an attachment for instructions. All information must be provided and all questions must be
answered, The “Required Approvals®™ seetion must include a date for cach sisnature, as appropriate for the transaetion,

Requesting Department Information
Agency: California High-Speed Rail Authority Departmeni:”

{*Includes Boards, Commissions, and Associations)

Institution (if applicable):

Department Contact Information
Contact Name: IR Street Address:
770 L. Street, Suite 800
Telephone: Sacramento, CA 95814
FAX: Mailing Address:

Same as street Address

. - o ..Contract Catégory Information

Contractor Name. lnvestor-owned utimies (See attached) amhm ?;ﬂJt‘ :ﬁ: Ll

Name of Category: investor-owned utilities

Describe types of purchases confemplated: Utility relocation services described below

Contract/Trans. $'s estimated per Calendar Year § Z;, l b b ; Q{@G,@? '3# of yrs (up to 3 yrs) =Total $‘Q FE 60 _avd

—_#ofyrs (upto 3 yrs) = Total #

# of Contracts/Trans. estimated per Calendar Year

Contract/iransaction Type:
Sefect One: {1 Non-IT Goods [ IT Goods E] IT Servace I___I IT Goods&Samces I Non~[T Serwce

- Provide a-description of the goods or; services to be acquired:”. L
The third party utliity companies are the sole owners of their right-of-way and there are no other campetltors servmg tha uttlitles nght—of-

way. The utility companies will provide labor to perform or previde for ulility relocation services,

—_ Required Approvals .- ool D
Agency / D%(. of General Services
] Approved {7 Deni Approved Denled
,oa\a\lzcn_
Signature of DieeGtok or Designee/Date

Signature of Director or Desigp/é\a}Date Signature oWeé?’etary or Designesa/Date
Fred []ase

Roefof van Ark
Type Name of Director or /yﬁa Name of Agency Secretary or Type Name of Director of Designee
. see Instructions see Instructions
Remit completed form to: Procurement Division
Attr: Intake and Analys:s Linit
707 Third Street, 2% Fioor, MS: 201 ‘n_l 12
West Sacramento, CA_ 95605 % A

1




Depaniment of General Services

Procurement Division
GSPD-08-068 (New 11/09)

Complete responses must be provided for all of the following items.

A. WHY IS THIS CATEGORICAL EXEMPTION NECESSARY?

1.

Why can’t the acquisition category be competitively bid?*
(identify any time critical requirements that prevent the exercise of reasonable efforts to compete for the good or service.)

* Reference the Public Contraci Code (PCC) that applies, i.e., 10301/10302, 16340 or 12102.

In 1998, the Authority commissioned Parsons Brinkerhoff to prepare a comprehensive evaluation study to
assess and evaluate the viability of various corridors throughout the State for implementation as part of a
statewide high-speed rail system. The corridors were evaiuated on the basis of capital, operating and
mainfenance costs, travel times and engineering, operational and environmental constraints. The
corridors were compared and evaluated on a regional basis and as part of a statewide system. The
findings of the corridor evaluation study provide a basis for ridership, revenue and financial studies, and
environmental impact statement and impact reports for a comparison of alternatives. The report
documents and assumptions, parameters and methodologies and presents the results and findings used

in this corridor evaluation study.

The study determined the named utility companies in this NCB are the sole owners of the fand where the
proposed California High-Speed Train system will be aligned in the proposed corridors. There are no

other suppliers located on these properties.

Provide the background of events leading to this request.

The Authority needs to contract with utility companies to relocate or provide for the relocation of utilities
within their right-of-ways.

Since these companies are the ones who own the right-of-ways that the CHSRA will be laying track
around or near they are the only ones who can provide the review to ensure that the CHSRA alignment
doesn’t interfere with their infrastructure their utilities or in some cases will need to reiocate the utilities

to accommodate the alignment.

In talking with staff regarding the work to be performed by the Utilities, the Utilities made it very clear they
would only accept contracts from the owners of the High-Speed Train Project {The Authority). Hence, the
third-party Agreements between Utilities and CHSRA. Each Utility will need to review each alignment
they may have a conflict with to determine what action will need to be taken with the Design Builder.

What are the consequences of not purchasing the good and/or service for the proposed category?

‘To comply with Streets and Highways Code section 2704.09, subdivision (g), the Authority and the named
utility companies would mutually agree to enter into a contract to allow the Authority to construct and
operate portions of the high-speed train system in conjunction with the utility company’s right-of-way. If
the parties are unable to reach a mutually acceptable agreement, the Authority would initiate and exercise
eminent domain. The ensuing lawsuits would add significant cost and deiays to the completion.of these
corridors. Moreover, the Authority would most certainly jeopardize the loss of billions of dollars of federal

ARRA funds which must be spent by September 30, 2017,

What market research was conducted to substantiate whether there is competition avaitable for this

category, including evaluation of whether other (substitute) items were considered?
(Provide a narrative of your efforts to identify other similar or appropriate goods/services, including a summary of how the depariment
concluded that such alternatives are either inappropriate or unavailable OR an explanation of why the survey or effort to identify other

goods/services was not performed.)

There are no other Utilities that can compete for their owned right-of-way. See items 1, 2 and 3 above.



Department of General Services

Procureiment Division
GSPD-09-005 (New 11/09)

B. PRICE ANALYSIS

- 1. How was the price offered determined to be fair and reasonable?
(Explain what the basis was for comparison and include cost analyses as applicable.)

These are rates based on industry Standards.

SCE i

| PG&E
Job Titie
T-Line Engineering Supervisor

Job Title
Senior Nuclear Engineer

Senior T-Line Engineer Senior Engineer
Associate Engineer Engineer 1
Senior Engineering Estimator Engineer 3

*See attachment 2 (burdened rates)
*See attachment 3A & 3B (unhurdened rates)

The Authority expects the labor rates for other public municipal utilities to be competitive with rates indicated

above.



ATTACHMENT 2 - Burdened Rate

California High Speed Train Project - PG&E Study Participants
T-Line Engineering and Pole-Line Estimating

84,150




ATTACHMENT 3A - Unburdened rate

Table C-3: PrafessionaliTechnical®!

SCE Jab
L Code SCE Job Titte
‘63 ACC2 Acreantont 2
64 ACCY Acconntant 3
F_g_ ACCA Aronotent 4
58  [ABUL Anahat-Business 3
BT IAENZ T [AsalystFndneid 2
58 __(AEMS AnabeatFinhneind 3
59 {ATNA Afityst Financial A
70_IAPP3 Anabysh-ProtaaBoiect 3
71 lasve AratyytSystems 2
72 JASYD Anskat Systerns 3
73 |ASV4 AnshstSyslamt & :
TG o Develontr &
15 _JADNV3 Applisation Develoner 3
76 |ADVA o0t Davatoner 4
b ALKSY Auditot-Lorporate 3
78__[AUCA [ Aucitor-Coronate 4
78 _|CCi3 ComatructionMaterisl Crdate &
10 IC Corparate Repr 1
8y _[CRI2 aiw Fept 2
82 lcRad Wy Beprd
Y 1ENGT i
84 _|ENG2 Encyioeer 2
55 IENG3 Enaineer ?
85 JENN2 inearNuclays 2
&1 [ENNE (e rthwionrd
28 (HRC2 Hum Res Conaidtant 3
89 iHRCS Hurn Res Consuttaat 3
Ll (el g Eontrot 3
99 _JIWS2 [ inets 2
$2 78] T S g UEnginaer 3
93 [ITS4 rs UEngineer 4
84 TS5 [0d Cat/Engineer &
85 PGt =F m/Contract
08 _IMPC2 AT onis et
YR =) | M4 AMICONINCE
3 _JMFF PrefecyProduct 1
S  IPLAZ Planoar2
100 _jENGA {Seiice’ T RS ettt
1103 | ENN ‘SMM.‘I‘EMMH
4z {SES) Stty & Errimnt Spcist 3
103 ATTI Se 1
108 _{ 1503 Techn! Spebi/Sciantiat 3
05 |TRS1 rad aFel 2
106 {TRS3 Teaning Specialist 3

u Reprasents average pay data for SCE and comparator {market) data,

| S [Avg, 3900}
[

Bate Cash

SCE o/ Market
X




ATTACHMENT 3B - Unburdened rate

Table C-4: ManageriSupervisor®

Market {Avy, 5000 ) TCE He Mark

SCEJol
Code SCE Job Title

Represents average pay data for SCE and eomparator {(market) data,

SCE {Ava, 30
o fAvs, 3000)




#OF

ENITY NAME TYPE CONFLICTS BUDGET
Alpaugh irrigation District frrigation 5§ 24,995.00
Alta Irrigation District irrigation 5{S 24,995.00
Angiola Water District Water Utility 318 14,997.00
Antelope Valley -East Kern Water Agency Water Utility 318 14,997.00
Arvin-Edison Water Storage District Water Utility 5% 24,995.00
AT&T Telecomunications 46{$  229,954.00
Atwell sland Water District Water Utility 3]s 14,997.00
Belridge Water Storage District Water Utility ETE 14,997.00
Berrenda Mesa Water District Water Utility 315 14,997.00
British Petroleum Oil Pipeline 518 24,995.00
Broadview Water District Water Utility 3i s 14,997.00
Burrel Ditch Company irrigation 5 8 24,995.00
Buttonwillow County Water District Water Utility 2|8 9,998.00
CA Water Service Water Utility 58 24,995.00
Cawelo Water District Water Utility 318 14,997.00
Central Valey Flood Protection Board Flood Control 15(5 74,985.00
Charter Communications Telecomunications 2(s 9,998.00
Chemical Waste Management, Inc, Waste Disposal 3]s 14,997.00
Chevron Pipeline Company Qii Pipeline 5|8 24,995.00
Chowchilla Water District Water Utility 518 24,995.00
Clark's Fork Reclamation District #2069 Water Utility 5|8 24,995.00
Comcast Telecomunications 25 9,998.00
Comcast Cabie Vision ¢/o AC Square Inc Te[ecomunicatic;ns 45|$  224,955.00
Conoco Philips Crimson Pipelines Oil Pipeline 20(8 99,980.00




# OF

ENITY NAME TYPE CONFLICTS BUDGET
Consolidated irrigation District Irrigation 5l 24,995.00
Corcoran lrrigation District Irrigation 51§ 24,995.00
Crescent Canal Company Water Utility 2/s 9,998.00
Cross Creek Flood Control District Flood Control 5/ 24,995.00
Crown Castle Telecomunications 1S 4,999.00
Delano-Earlimart Irrigation District Irrigation 58 24,995.00
Devils Den Water District Water Utility 2] 8 9,998.00
Ducor irrigation District Irrigation 518 24,995,00
Dudley Ridge Water District Water Utility 2{s 9,998.00
Earlimart Public Utility District Water Utility 218 9,998.00
Empire West Side Irrigation District Irrigation 51§ 24,995.00
Enos Lane Public Utility District Water Utility 15 4,999.00
Exeter Irrigation District frrigation 518 24,995.00
Exxoniviobil Corporation Oil Pipeline 58 24,995.00
Farmers Water District Water Utllity 5|8 24,995.00
Firebaugh Canal Water District Water Utility 515 24,995.00
Free Water County Water District Water Utility 3]s 14,997.00
Fresno Irrigation District irrigation 25| 124,975.00
Fresno Metropolitan Flood Control District Flood Control 40| S 199,960.00
Fresno Slough Water District Water Utility 5|8 24,995.00
Garfield Water District Water Utility 2] S 9,998.00
Green Valley Water District Water Utility 518 24,995.00
Hills Valley irrigation District Irrigation 5/ 24,995.00
Indian Wells Valley Water District Water Utility 3{S 14,997.00
Internation Water District Water Utility 2|$ 9,998.00




# OF

ENITY NAME TYPE CONFLICTS BUDGET
lvanhoe Public Utility District Water Utility 28 9,598.00
James irrigation District irrigation 5/S  24,995.00
James Resources Conservation District Water Conservation 6| $ 29,994.00
JG Boswell Water District Water Utility 20| S 99,980.00
John Heinlen Mutual Water Company Water Utility 5/  24,995.00
Kaweah-Delta Water Conservation District Water Conservation 1096 49,990.00
Kern County Water Agency Water Utility 5§ 24,995.00
Kern Deita Water District Water Utility 5[5  24,995.00
Kern-Tulare Water District Water Utility 518 24,995.00
Kinder Morgan Pipeline Company Utility 10]S  49,990.00
Kings County Water District Water Utility 5|$  24,995.00
Kings River Conservation District Water Conservation 2|8 9,998.00
Kings River Water Association Utility Association 2| S 9,998.00
Kings River Water District Water Utility 5§ 24,995.00
Laguna Irrigation District Irrigation 5% 24,995.00
Lakeside irrigation District Irrigation 5/S  24,995.00
Last Chance Water Ditch Company Irrigation 51 24,995.00
Le Grand - Athlon Water District Water Utili{y 5/ 24,995.00
Lemoore Canal & irrigation Company Irrigation 518 24,995.00
Level 3 Communications Telecomunications 518 24,995.00
Lewis Creek Water District Water Utility 48 19,896.00
Liberty Canal Company Irrigation 518 24,995.00
Liberty Mill Race Company Water Utility 5/$  24,995.00
Liberty Water District Water Utility 5/$  24,995.00
tindmore Irrigation District Irrigation 518 24,995.00




#OF

ENITY NAME TYPE CONFLICTS BUDGEY
Lindsay-Strathmore Irrigation District {rrigation 5§ 24,995.00
Lovelace Water Corporation Water Utility 518 24,995.00
Lower Tule River Irrigation District irrigation 58 24,995.00
Madera Irrigation District Irrigation 8| $ 29,992.00
Melga Water District Water Utility 5/S  24,995.00
Mereed Irrigation District Irrigation 75|55  374,925.00
Mercy Springs Water District Water Utility 35 14,5997.00
Mid-Valley Water District Water Utility 2{ S 9,998.00
Mojave Public Utility District Water Utility 5/$  24,995.00
Murphy Slough Association Water Conservation 218 9,998.00
North Edwards Water District Water Utility 51S  24,995.00
North Kern Water Storage District Water Utility 5/S  24,995.00
North of River Sanitation District (NORSD) Water Utility 5[ 24,995.00
North of the River Municipal Water District Water Utility 5/S  24,995.00
Olcese Water District Water Utility 58 24,995.00
Oro Loma Water District Water Utility 3|S  14,997.00
Orosi Public Utility District Water Utility 518 24,995.00

Gas & Electrical
Pacific Gas & Electric (PG&E) Utility 145/S  724,855.00
Panoche Drainage District Water Utility 2|8 9,998.00
Panoche Resource Conservation District Water Conservation 8{S 38,992.00
panoche Water District Water Utility 5(S  24,995.00
Paramount Petroleum Oil Company Qil Pipeline 20} S 99,980.00
Peoples Ditch Company irrigation 518 24,995,00
Pinedale County Water District Water Utility 5/% 24,995.00
Pinedale Public Utility District Water Utility 5/s  24,995.00




# OF

ENITY NAME TYPE CONFLICTS BUDGET

Pixley Irrigation District irrigation 5ls 24,995.00
Pleasant Valley Water District Water Utility 5§ 24,995.00
Portervilie Irrigation District Irrigation 5/S  24,995.00
Qwest Communications Telecomunications 16 4,999.00
Rag Gulch Water District Water Utility 518 24,995.00
Raisin City Water District Water Utiiity ) 24,995.00
Rand Communities Water District Water Utility 5% 24,995.00
Reclamation District No. 761 Water Conservation 2lS 9,998.00
Reed Ditch Company Irrigation | 5|8 24,995.00
Riverdale Irrigation District irrigation 518 24,995.00
Riverdale Public Utility District Water Utility 58 24,995.00
Rosamond Community Services District Other 2fS 9,998.00
Rosedale-Rio Bravo Water Storage District Water Utility 58 24,995.00
Salyer Water District Water Utility 5!8 24,995.00
Saucelito irrigation District Irrigation 5|8 24,995.00
Selma Kingshurg Fowler Co. Sanitation Dist Water Utility 5/ 24,995.00
Semitropic - Rosamond Water Bank Authority Water Utility 58 24,995.00
Semitropic Water Storage District {aka Pond-

Poso Improvement District) Water Utility 518 24,995.00
Sempra Energy Company Gas Utiity 10{ 8 49,990.00
Shafter-Wasco Irrigation District Irrigation 5[S  24,995.00
Shell Oil Company Qil Pipeline 518 24,995.00
South San Joaquin irrigation District Irrigation 6! 8 29,994.00
Southeast Lake Water Company Water Utility 5/ 24,995.00
Southern California Edison Electrical Utility 100| $  499,900.00
Southern California Gas Gas Utility 100{ S  499,900.00




# OF

ENITY NAME TYPE CONFLICTS BUDGET
Southern San Joaquin Municipal Utility District  {Water Utility 55 24,995.00
Sprint-Nextel Telecomunications 5{$  24,995.00
Stinson Cahal & irrigation Company frrigation 518 24,995.00
Stone Corrai Irrigation District irrigation 56 24,995.00
Stratford Irrigation District Irrigation 5{S  24,995.00
Tea Pot Dome Water District Water Utility 5l8 24,995.00
Terra Bella Irrigation District irrigation 5/S  24,995.00
Tranguility Irrigation District Jrrigation 5/S  24,995.00
Tranquility Public Utility District Water Utility 5/S 2499500
Tri Valley Water District Water Utility 5/S  24,995.00

Tribal Lands Tribal Land UtHity 3518 174,965.00
Tulare County Waterworks District No. 1 Water Utility 2ls 9,998.00
Tulare Irrigation District Irrigation 5($  24,995.00
Tulare Lake Basin Water Storage District Water Utility 518 24,995.00
Tulare Lake Canal Company Irrigation 5/  24,995.00
Tulare Lake Reclamation District #761 Water Conservation 2i s 8,998.00
Upper San Jose Water Company Water Utility 51S 24,995.00
Vandalia Irrigation District irrigation 5|8 24,995.00
Vaughn Water Company Water Utility 10; 6 49,990.00
Verizon {MCl, WorldCom, MFS) Telecomunications ‘2 S 9,998.00
Westlands Water District Water Utility 516  24,995.00
Widren Water District Water Utility 31S  14,997.00
Woodbville Pubiic Utility District Water Utility 5|8 24,995.00
Zalda Reclamation District #801 Water Conservation 6|5  29,994.00

$ 6,453,709.00
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STATE OF CALIFORNIA

STANDARD AGREEMENT
STD 213 (Rev 06/03) Agreement Number
HSR 14-37
Registration Number
1. This Agreement is entered into between the State Agency and the Owmer named below:
STATE AGENCY'S NAME

California High-Speed Rail Authority

OWNER'S NAME

Pacific Gas and Electric Company

2. The term of this Agreement is September 30, 2014 through Séptember 30, 2017
or upon DGS approval, whichever is later

3. The maximum amount of this Agreement is § 3,255,476.53

Three Million Two Hundred & Fifty-Five Thousand, Four Hundred & Seventy Six Dollars and Fifty-Three cents

4. The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a part of

the Agreement,

Exhibit A — Scope of Work 15 page(s)

Exhibit B — Budget 3 page(s)

Exhibit B — Budget Sheet Attachments 7 page(s)

Exhibit C — General Terms and Conditions 5 page(s)

Exhibit D — Special Terms and Conditions 4 page(s)

Exhibit E — Additional Terms and Conditions 9 page(s)

* Attachment 1 — Rate Sheet 1 page h

Attachment 2 — Invoice Templates 5 page(s)

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto,

OWNER

OWNER'S NAME (if other than an individugl, state whether a corporition, parmership, etc.)
Pacific Gas and Electric Company

BY {duthorized Signature) DATE SIGNED (Do not type)

o

PRINTED NAME AND TITLE OF PERSON SIGNING
Gregg Lemler, Vice President Transmission Operations

ADDRESS
245 Market Street, N14L, San Francisco, CA 94105
STATE OF CALIFORNIA
AGENCY NAME
California High-Speed Rail Authority
BY (duthorized Signanire) DATE SIGNED (Do not type)
5

PRINTED NAME AND TITLE OF PERSON SIGNING

Jeff Morales, Chief Executive Officer

ADDRESS

770 L. Street, Suite 620, MS 3, Sacramento CA 95814

California Department of General Services
Use Only

O Exempt per:




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR14-37
PAGE 1 of 15
EXHIBITA
SCOPE OF WORK

1. BACKGROUND

The California High-Speed Rail Authority (“Authority”) is responsible for the planning, design,
construction and operation of the California High-Speed Rail (“HSR”) System, which will run
from San Francisco to the Los Angeles basin and eventually extend to Sacramento and San Diego,
totaling 800 miles of electrified rail service. Of the 800 miles of electrified rail service,
approximately 345 miles of service operation will be in the Pacific Gas and Electric Company
(“PG&E®) service territory (“Territory™).

Under contract HSR10-10, PG&E provided the Authority technical study reports, detailing the
necessary HSR and PG&E interconnection facilities and associated network upgrades needed in
meeting the electrical needs of the HSR Project Phase 1, which will extend from San Francisco to
the Los Angeles basin as defined in the Authority’s 2014 Business Plan (“Project Phase 17).

2. WORK PLAN

This agreement {“Agreement”) between Authority and PG&E is to take the next step and progress
towards a permitted, construction ready design. The following work plan details the tasks,
schedule, and deliverables under this Agreement. The table below contains the list of the
interconnection sites to be analyzed under this Agreement.

Site No. | Site Name Section

8 Madera Merced to Fresno

9 Fresno Fresno to Bakersfield
10 Hanford Fresno to Bakersfield
11 Alpaugh : Fresno to Bakersfield
12 Wasco Fresno to Bakersfield
13 West Bakersfield Fresno to Bakersfield




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR14-37

PAGE 2 of 15
EXHIBITA

SCOPE OF WORK

2.1 TASKS

2.1.1. REVIEW, RERUN AND RESUBMITTAL OF TECHNICAL STUDY REPORTS

Under a prior contract, PG&E performed studies of the technical system requirements to serve
HSR Project Phase 1 based on preliminary electric load data provided by the Authority
(“Preliminary System Study”). The Authority has informed PG&E that it has since made
changes to the electric load requirements for HSR Project Phase 1. The Authority now seeks to
have PG&E re-run its studies of the technical system requirements based on updated electric
load data and feedback (“Updated Load Data”) from the Authority. The Authority will
provide new electric load data and other information which may include final locations for the
HSR traction power stations and analysis of PG&E’s Preliminary System Study report. If
requested by the Authority, PG&E agrees to re-run some or all of the technical system
studies. The re-run of the technical studies will include updated data and information provided
by the Authority as detailed above and utilize the most current transmission plan, grid
configuration, queued generation projects and PG&E service requirements. The results of the
re-run technical studies will be provided in the form of a “Draft Technical Systems Study
Report.”

The Authority shall review the Draft Technical Systems Study Report and provide PG&E a
Due Diligence Review of High Voltage Interconnection for Traction Power Substations
(referred to herein as the “Due Diligence Review”) detailing any alternative interconnection
and network/facility upgrade proposals, approaches, modifications and/or suggested
improvements (“Additions”). PG&E shall consider the Additions presented in the Due
Diligence Review and consult with the Authority to document all Additions PG&E determines
need to be incorporated into its proposed final system design. The documentation of PG&E’s
proposed final system design must occur prior to proceeding with the Single Phase and
Regenerative Braking System Impact Study.

In the event that the actual HSR operations exceed the twelve traing per hour as set forth in the
HSR 2014 Business Plan, excluding temporary anomalies and/or conditions outside of the
Authority’s control, PG&E will consult with the Authority and re-assess the High Speed Rail’s
load demands and facility requirements needed to support the High Speed Train, This
assessment shall include updated changes to the PG&E utility grid, including increases and
decreases in demand and new or improved facility upgrades not considered in the original or
re-run technical studies. In determining the necessary facility upgrades or re-configuration
needed to support the new load demand, PG&E shall consult with the Authority.
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The Authority shall only be responsible for the cost to redesign and reconfigure the PG&E
utility system needed to meet High Speed Rail’s additional load requirements due to a change
in operations increasing the number of trains per hour above twelve, as set forth in the 2014
Business Plan. To the extent there exists any benefit to PG&E’s other customers as a result of
the redesign and reconfiguring of PG&E’s utility system pursuant to this Section, the
Authority shall be entitled to proportional credit therefor.

In the event that there is not an increase to the twelve trains per hour as set forth in the 2014
Business Plan and nevertheless HSR operations exceed the load forecast, excluding temporary
anomalies and/or conditions outside of the Authority’s control, PG&E, in consultation with the
Authority, will re-assess the High Speed Rail’s load demands and facility requirements needed
to support the High Speed Train. This assessment shall include updated changes to the PG&E
utility grid, including increases and decreases in demand and new or improved facility
upgrades not considered in the original or re-run technical studies. The results of the
re-assessment will permit PG&E to determine the necessary facility upgrades or retrofit
needed to support the increased load demand. The Authority shall only be responsible for the
cost to redesign and retrofit the PG&E utility systems as required to meet High Speed Rail’s
additional load requirements. Additionally, the Authority shall be entitled to a credit for that
portion of the system upgrade that benefits other utility customers. However, the Authority
shall not be responsible for redesign or retrofit costs attributable to PG&E’s error in
interpreting the original load demands and implementing the original system design. This
responsibility shall survive the term of this Agreement. In the event that system redesign or
reconfiguration is not a result of changes in HSR operation or HSR understatement of original
load requirements but PG&E error in interpreting the load data or implementing the design,
PG&E shall be responsible for any system upgrades. This responsibility shall survive the term
of this Agreement.

2.1.2. SINGLE PHASE AND REGENERATIVE BRAKING SYSTEM IMPACT
STUDY

The Authority, in collaboration with PG&E, will produce a Single Phase and Regenerative
Braking System Impact Study. The Single Phase and Regenerative Braking System Impact
Study is required to interconnect the HSR system into PG&E’s electric grid and is a precursor
to PG&E’s preparation of the CPUC application(s) pursuant to General Order 131-D.

The Authority will secure the services of a consultant (Consultant) to conduct the Single Phase
and Regenerative Braking System Impact Study, using a scope of work to be agreed-upon by
both the Authority and PG&E. The Authority and PG&E’s agreement with the scope of work
shall not be unreasonably withheld. Each interconnection site will require an individual
analysis by the Consultant of the single phase and regenerative braking system impact and will
be presented to PG&E as individual site studies.
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PG&E and the Consultant will collaborate as needed through completion of the Single Phase
and Regenerative Braking System Impact Study. PG&E will supply Consultant with the
necessary data to analyze the High Speed Trains’ power loads, including regenerative braking
impacts to the PG&E electrical grid.

PG&E will review and advise of its agreement with the methodology, model and data inputs
used to run the Single Phase and Regenerative Braking System Impact Study. The Consultant
will develop a study evaluating, at a minimum, voltage and current unbalance, voltage and
current harmonic distortion, electromagnetic interference, power factor, voltage flicker and
internal short-circuit fault for each traction power substation location to analyze the response
of the utility system to the traction loads. Working with PG&E, the Consultant will compare
the results of the Single Phase and Regenerative Braking System Impact Study with PG&E’s
operational standards. If the study results indicate that they are not compatible with PG&E’s
operational standards, the Consultant will work with PG&E and make recommendations to
address any incompatibilities (“Incompatibilities™). In the event that the PG&E system
modifications resulting from the Single Phase and Regenerative Braking System Impact Study
do not remedy the Incompatibilities and therefore require future modification, PG&E, in
consultation with the Authority, will re-assess PG&E’s systems and determine what remedies
are needed to address the Incompatibilities. The Authority shall be responsible for the cost for
the redesign and retrofit of PG&E’s utility systems as needed for proper operation of the
High-Speed Train, provided that the system specifications supplied to the Consultant by
PG&E have not changed. This section excludes situations resulting from temporary anomalies
and/or conditions outside of the Authority’s control and shall not apply to the extent that
PG&E provides the Authority’s consultant incorrect information, disregards, or fails to
implement or improperly implements the recommendations resulting from the Single Phase
and Regenerative Braking System Impact Study.

In the event that a portion of the system upgrade/modification, which are implemented
pursuant to the terms of this section, provide a benefit to other utility customers, the Authority
shall be entitled to a proportional credit therefor, This entire Section 2.1.2 shall survive the
term of this Agreement.

2.1.3. LAND STUDIES AND DOCUMENT PREPARATION

PG&E will develop the Scope of Work and Request for Proposal needed to secure bids from
potential contractors to perform the necessary land studies. The land studies scope will address
the land services related to the HSR interconnection for the sites listed in Section 2 hetein. The
land studies scope will include all items necessary to meet GO 131-D requirements with
sufficient detail to meet the needs of a Proponent’s Environmental Assessment (PEA) or
equivalent document. Additionally, PG&E’s Land Department will concurrently develop a
contractor bid list to identify potential contractors with the resources, experience, and
availability to meet the HSR’s electrification schedule,
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PG&E will submit the land studies scope of work to the Authority for comment and approval.
PG&E will also submit the contractors bid list to the Authority, Using the contractors bid list
and the scope of work, the Authority will conduct a conflict check to clear bidders of potential
conflicts that arise from doing work for both entities. The Authority will supply PG&E the
results of the conflict check identifying the nature of the conflict and the bidders with or
without conflicts.

PG&E will not secure, nor is any budget allocated to, securing any contractors for the land
studies scope under this Agreement,

2.14. PG&E FACILITY UPGRADES — ENGINEERING AND DESIGNS

PG&E will develop the Scope of Work and Request for Proposal needed to secure bids from
potential contractors to perform the necessary engineering and design. The engineering and
design work scope will address the engineering and design work related to HSR
interconnection for the sites listed in Section 2 herein. The engineering and design work scope
will include all items necessary to meet GO 131-D requirements with sufficient detail to meet
the needs of a PEA or equivalent document and the needs of the CPUC’s Permit To
Construct/Certificate of Public Convenience and Necessity (PTC/CPCN) process.
Additionally, PG&E’s Engineering and Design Department(s) will concurrently develop a
contractor bid list to identify potential contractors with the resources, experience, and
availability to meet the HSR’s ¢lectrification schedule.

PG&E will submit the Engineering and Design studies scope of work to the Authority for
comment and approval. PG&E will also submit the contractors bid list to the Authority. Using
the contractors bid list and the scope of work, the Authority will conduct a conflict check to
clear bidders of potential conflicts that arise from doing work for both entities. The Authority
will supply PG&E the results of the conflict check identifying the nature of the conflict and the
bidders with or without conflicts.

PG&E will not secure, nor is any budget allocated to, securing any contractors for the
engineering and design work scope under this Agreement.

2.2 SCHEDULE

Sites 8,9, 10,11, 12, 13

The Authority and PG&E agree to use best efforts to pursue the following schedule. Asa
result of the progress meetings described in Section 4.1, the schedule may be updated
periodically. In particular, the parties recognize that the deliverables are interdependent and a
delay in the completion of one deliverable task in the table below may delay the
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commencement of another deliverable task. In addition, while completion of some
deliverables is within one party's control, responsibility for completion of other specified
deliverables is shared, making it impossible for either party to commit with certainty to
completion by a specified date. The table below illustrates the estimated schedule in
accordance with the parties intent that all work contemplated in this Agreement will be
complete no later than June 30 2017.

TASK

Task 2.1

ITEM

NUMBER

DELIVERABLE

PG&E and Authority
Reimbursement
'Agreement Execution

DEPENDENCY

1 Review and Resubmittal of Technical Study Reports

N/A

EXPECTED
TIME TO
COMPLETE
(DAYS)

15

Delivery of Traction
Power Simulations Data
by Authority

30

PG&E and Authority
Technical Study Review
Meeting

10

PG&E Draft Technical
System Report Re-run
and Re-submittal

210

2.1.1

Internal Authority
Review of the PG&E’s
Draft Technical System
Report

90

2.1.1

Authority Due Diligence
Review of PG&E
Technical System Report

60

4.2

PG&E and Authority
Technical System Report
Review Meeting

30

2.1.1

Task 2.1

2.1.2

PG&E Finalization and
Documentation of Draft
Technical Systems
Report

Delivery of the Single
Phase Regenerative

30

15
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Braking Scope of Work
to PG&E

212

10.

PG&E review and
comment of Single Phase
Regenerative Braking
Scope of Work

30

4.1

11.

PG&E and the Authority
agreement regarding the
Single Phase and
Regenerative Braking
Scope of Work

10

30

4.1

12.

PG&E and the Authority
Single Phase
Regenerative Braking
System Impact Study
Kick Off Meeting

11

10

2.1.2

13.

Initiation of Authority
Single Phase and
Regenerative Braking
Studies

12

60

2.1.2

14.

Creation and Submittal of
the collaborative Single
Phase and Regenerative
Braking System Impact
Studies

13

180

4.2

15.

PG&E and Authority
Single Phase and
Regenerative Braking
Review and Acceptance
Meeting

14

10

212

Task 2.1
4.1

16.

17.

.3 Land Studi

PG&E Single Phase and
Regenerative Braking
Study Conditional
Acceptance

es and Document Preparati

PG&E and the Authority
Land Services and
Engineering Pre-Scope
Creation Kick Off
Meeting

15

45

10

2.1.3

18.

PG&E’s Land Studies

17

150
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Scope of Work Creation

2.1.3

19.

PG&E’s Submittal of the
Land Services Scope of
Work to the Authority

18

10

2.1.3

20.

Authority Review and
Comment on the Land
Services Scope of Work

19

30

21.

Authority Land Services
Scope of Work Approval

20

30

Task 2.1
2.1.4

22.

4 PG&E Fac
23.

PG&E and the Authority
Land Services Scope of
Work Review and
Acceptance Meeting

ility Upgradecs - Engineeri
PG&E’s Engineering
Scope of Work Creation

21

ng and Design

17

10

150

214

24,

PG&E’s Submittal of the
Engineering Scope of
Work to the Authority

23

10

25.

Authority Review and
Comment on the
Engineering Scope of
Worl

24

30

26,

Authority Engineering
Scope of Work Approval

25

30

27.

28.

PG&E and the Authority
Engineering Scope of
Work Review and
Acceptance Meeting

' Task 2.1.3 Land Studies and Documen

PG&E Land Services Bid
List Creation

26

t Preparation

17

10

30

29,

PG&E Land Services Bid
List Submittal to the
Authority

28

10

30.

Authority Conflict Check
on Land Services Bid List

29

60

31.

Authority Response to
PG&E on Land Services
Bid List

30

10

- Task 2.1.4 PG&E Facility Upgrades - Engineering and Design




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR14-37
PAGE 9 of 15
EXHIBITA
SCOPE OF WORK

2.1.4 32. PG&E Engineering Bid | 17 30
List Creation
2.14 33, PG&E Engineering Bid | 32 10
List Submittal to the
Authority

2.1.4 34, Authority Conflict Check | 33 60
on Engineering Bid List
2.14 35. Authority Response to 34 10
PG&E on Engineering
Bid List _
Task 2.1.3 Land Studies and Document Preparation
2.1.3 36. PG&E Land Services 22 60
Request For Proposal
Creation

2.1.3 37. PG&E Land Services 36 10
Request For Proposal
Submittal to the
Authority

2,13 38. Authority Review and 37 30
Acceptance of the Land
Services Request For
Proposal

- Task 2.1.4 PG&E Facility Upgrades - Engineering and Design
2.1.4 39. PG&E Engineering 27 60
Request For Proposal
Creation

2.1.4 40, PG&E Engineering 39 10
Request For Proposal
Submittal to the
Authority

2.1.4 41. Authority Review and 40 30
Acceptance of the
Engineering Request For
Proposal
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The table below represents the list of deliverables to be provided by and to the Authority and
PG&E is subject to change or periodically update as a result of progress meetings described

in Section 4.1,

Regenerative Braking
Scope of Work (2.1.2)

Single Phase and Regenerative Braking
scope of work to PG&E for review and
comment.

Deliverable Description Responsibility
PG&E and Authority PG&E and the Authority will collaborate | PG&E/Authority
Reimbursement on the Reimbursement Agreement Scope
Agreement Execution of Work, Terms and Conditions, Schedule
and Budget to achieve final execution.
Delivery of Traction The Authority will provide PG&E the Authotity
Power Simulations Data | pertinent data from the traction power
by Authority (2.1.1) simulations studies to re-run and revise the
technical studies for sites 8, 9, 10, 11, 12,
and 13, as requested by the Authority.
PG&E and Authority PG&E and the Authority will meet to PG&E/Authority
Technical Study Review | discuss the traction power data and
Meeting (4.2) necessity for re-running the technical
studies.
PG&E Draft Technical PG&E will re-run and re-submit, to the PG&E
System Report Re-run and | Authority, a draft technical analysis using
Re-submittal (2.1.1) the most up-to-date PG&E grid
information and data supplied by the
Authority.
Authority Review of High | The Authority will review and submit an | Authority
Voltage Interconnections | analysis suggesting proposed alternatives
for Traction Power and/or modifications to the Draft Technical
Substations (2.1.1) System Report for PG&E’s review,
PG&E and Authority PG&E and the Authority will meet to PG&E/Authority
Technical Study Review | review and discuss the Authority’s
and Agreement Meeting suggested changes to PG&E’s initial or
(4.2) revised technical system reports.
PG&E Finalization and PG&E to determine, document and finalize | PG&E
Documentation of Draft technical system reports
Technical Systems Report
(2.1.1)
Delivery of Single Phase | The Authority will deliver the proposed Authority

Review and comment of

PG&E will review and comment on the

PG&E
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Single Phase Regenerative

proposed Single Phase and Regenerative

Braking Scope of Work Braking scope of work and return
{2.1.2) comments, if any, to the Authority for
review,
Single Phase and The Authority and PG&E will review and | PG&E
Regenerative Braking discuss any proposed comments for /Authority
Scope of Work agreement | inclusion in or exclusion from the proposed
(2.1.2) scope of work. The parties shall agree on a
finalized Single Phase and Regnerative
Braking scope of work prior to the
commencement of the Single Phase
Regenerative Braking study.
PG&E and the Authority | Using the Agreed upon scope the Authority | PG&E/Authority
Single Phase Regenerative | and PG&E will meet to discuss the Single
Braking System Impact Phase Regenerative Braking System
Study Kick Off Meeting | Impact Study and the rolls and
(4.1) responsibilities of each party.
Initiation of Authority 'The Authority and its consultant will Authority
Single Phase and review the initial or revised PG&E
Generative Braking technical studies and request the necessary
Reports (2.1.2) data, from PG&E, in order to start and
complete the Single Phase and
Regenerative Braking Study.
Creation and Submittal of | The Authority’s consultant, using the Authority
the collaborative Single technical studies and requested PG&E data
Phase and Regenerative will create and submit the Single Phase
Braking System Impact Regenerative Braking System Impact
Studies (2.1.2) Studies to PG&E.
PG&E and Authority The Authority and PG&E will meet to PG&E/Authority
Single Phase and discuss the results of the Single Phase
Regenerative Braking Regenerative Braking Study and PG&E’s
Review and Acceptance conditional acceptance of the Single Phase
Meeting (4.2) Regenerative Braking Study.
PG&E Single Phase and | PG&E will provide, to the Authority, PG&E
Regenerative Braking conditional acceptance of the Single Phase
Study Acceptance (2.1.2) | Regenerative Braking Studies and results.
PG&E and the Authority | The Authority and PG&E will meet prior to | PG&E/Authority
Land Services and the start of both the Land Services and :
Engineering Pre-Scope Engineering Scope Creation.
Creation Kick Off Meeting
(4.1)
PG&E’s Land studies PG&E will develop the Land Services PG&E
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Scope of Work Creation | Scope of Work.
(2.1.3)
PG&E’s Submittal of the | PG&E will submit the Land Setvices PG&E
Land Services Scope of Scope of Work to the Authority for review.
Work to the Authority
(2.1.3)
Authority Review and The Authority will review and comment on | Authority
Comment on the Land the Land Services Scope of Work.,
Services Scope of Work
(2.1.3)
Authority Land Services | The Authority to provide PG&E approval | Authority
Scope of Work Approval | of the Land Services Scope of Work upon
(2.1.3) satisfaction of completeness,
PG&E and the Authority | PG&E and the Authority to meet discuss | PG&E/Authority
Land Services Scope of and accept the Land Services Scope of
Work Review and Work.
Acceptance Meeting (4.1)
PG&E’s Engineering PG&E will develop the Engineering Scope | PG&E
Scope of Work Creation | of Work.
(2.1.4)
PG&E’s Submittal of the | PG&E will submit the Engineering scope | PG&E
Engineering Scope of of work to the Authority for review.
Work to the Authority
(2.1.4)
Authority Review and The Authority will review and comment on | Authority
Comment on the the Engineering Scope of Work.,
Engineering Scope of
Work (2.1.4)
Authority Engineering The Authority to provide PG&E approval | Authority
Scope of Work Approval | of the Engineering Scope of Work upon
2.1.4) satisfaction of completeness.
PG&E and the Authority | PG&E and the Authority to meet discuss | PG&E/Authority
Engineering Scope of and accept the Engineering Scope of Work.
Work Review and
Acceptance Meeting (4.1)
PG&E Land Services Bid | PG&E will create a list of potential bidders | PG&E
List Creation (2.1.3) to conduct the work detailed in the Land
Services Scope of Work.
PG&E Land Services Bid | PG&E will submit the Land Services PG&E

List Submittal to the
Authority (2.1.3)

bidders list to the Authority.
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Authority Conflict Check | Authority will run a conflict check on the | Authority
on Land Services Bid List | proposed Land Services bidders.
(2.1.3)
Authority Response to Authority will respond to PG&E on the Authority
PG&E on Land Services | outcome of the Land Services conflict
Bid List (2.1.3) check.
PG&E Engineering Bid PG&E will create a list of potential bidders | PG&E
List Creation (2.1.4) to conduct the work detailed in the
Engineering Scope of Work.
PG&E Engineering Bid | PG&E will submit the Engineering bid list | PG&E
List Submittal to the to the Authority.
Authority (2.1.4)
Authority Conflict Check | Authority will run a conflict check onthe | Authority
on Engineering Bid List proposed Engineering bidders,
(2.1.4) '
Authority Response to Authority will respond to PG&E on the Authority
PG&E on Engineering Bid | outcome of the Engineering conflict check.
List (2.1.4)
PG&E Land Services PG&E will create a Request for Proposal | PG&E
Request For Proposal for the Land Services bidders.
Creation (2.1.3)
PG&E Land Services PG&E will submit the Land Services PG&E
Request For Proposal Request for Proposal to the Authority.
Submittal to the Authority
(2.1.3)
Authority Review and The Authority will review and provide Authority
Acceptance of the Land acceptance of the Land Services Request
Services Request For for Proposal upon the Authority’s
Proposal (2.1.3) satisfaction of completeness.
PG&E Engineering PG&E will create a Request for Proposal | PG&E
Request For Proposal for the Engineering bidders.
Creation (2.1.4)
PG&E Engincering PG&E will submit the Engineering PG&E
Request For Proposal Request for Proposal to the Authority.
Submittal to the Authority
(2.1.4)
Authority Review and The Authority will review and provide Authority
Acceptance of the acceptance of the Engineering Request for

Engineering Request For
‘| Proposal (2.1.4)

Proposal upon the Authority’s satisfaction
of completeness.
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4. MEETINGS AND COORDINATION

4.1. Progress Meetings

Progress meetings will be hosted on a bi-weekly basis by the Authority, either in person, via
conference call, webinar or other suitable manner as required. The purpose of these mectings
will be to review progress of work under this Agreement, to set, maintain, and refine schedules
to review, refine and control budgets. Where review and/or coordination is required for
completion of a specific deliverable, the parties will agree to reasonable turn-around times for
either party's review of the other's work so as to comply with the desired schedule listed in 2.2
as best as possible.

PG&E’s Project Manager shall be available to the Authority’s Contract Manager as needed.
4.2, Technical Meetings

Technical Meetings shall be hosted upon the request of either PG&E or the Authority. The
content of these meetings can include review, discussion, revisions, submittal and re-submittal
of the PG&E Phase 1 technical studies, the Authority technical study analysis, the Single Phase
and Regenerative Braking Studies. The Technical Meetings will vary from meeting to meeting
depending on progress and need.

The requesting party will be responsible for the meeting content and provide an agenda of
discussion topics prior to the meeting,

Each party will hold the responsibility of inviting the appropriate representation to the
meeting.

The requesting party will provide meeting minutes from the meetings detailing items of
discussion, decision points, action items and requests for information.
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4.3. Requested or Required Meetings

In addition to the progress and technical meetings, additional meetings may be necessary for
coordination, clarification, discussion of urgent topics, or other items related to the HSR
interconnection process. Any meeting under this sub task must be approved by the Authority’s
Contract Manager, approval of which shall not be unreasonably withheld. These meetings
may include parties not subject to this Agreement including; CPUC, local municipalities, State
and Federal entitles or parties with an interest in the HSR interconnection and/or the _
Interconnection Facilities. Funds under this Agreement shall not be expended to fund any third
party’s attendance and/or participation.
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A. It is mutually agreed that this Agreement shall be of no further force and effect if the

Budget Act of the current year and/or any subsequent years covered under this Agreement
does not appropriate sufficient funds for the work identified in Exhibit A. In this event, the
Authority shall have no liability to pay any funds whatsoever to PG&E or to furnish any
other considerations under this Agreement and PG&E shall not be obligated to perform any
provision of this Agreement.

After execution or commencement of this Agreement, if funding for any fiscal year is
reduced or deleted by the Budget Act for purposes of this project, the Authority shall have
the option to either: 1) cancel this Agreement with no further liability occurring to either
Party; or 2} offer an Agreement amendment to PG&E to reflect the reduced amount, and
any revised schedule,

This Agreement is valid and enforceable only if sufficient funds are made available to the
State by the United States Government or the California State Legislature for the purpose
of this program. In addition, this Agreement is subject to any additional restrictions,
limitations, conditions, or any statute enacted by the Congress or State Legislature that may
affect the provisions, terms or funding of this Agreement in any manner.

. If at any time Authority becomes aware that funding will not be available, or has

reasonable grounds for believing that funding may not be available to pay PG&E for work
being performed by PG&E under this Agreement, the Authority shall promptly notify
PG&E in writing of the circumstances (Inadequate Funding Notice). Upon receipt of the
Inadequate Funding Notice, PG&E may suspend its performance under the Agreement
until Authority provides PG&E reasonable assurances that the funding deficiency has been
resolved.

If at any time PG&E has reason to believe sufficient funding may not be available for the
work identified in Exhibit A, it may contact the Authority’s Contract Manager to confer
regarding its belief. In the event this communication with the Authority’s Contract
Manager does not alleviate PG&E’s concerns, PG&E may submit a written request for
reasonable assurances from the Authority as to the availability of sufficient funding. The
Authority will respond to any such request within ten (10) business days after receipt. In
the event the Authority has not provided reasonable assurances within ten (10) business
days after the Authority’s receipt of PG&E’s request, PG&E may suspend further
performance of its work under this Agreement until such time as the Authority provides
reasonable assurances.
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COMPENSATION, INVOICING AND PAYMENT

A,

The total amount reimbursed by the Authority for this Agreement shall not exceed
$3,255,476.53.

It is understood and agreed that this total is an estimate and the actual amount of work
requested by the Authority may be less. PG&E will be reimbursed only for actual
allowable costs incurred at the rates indicated in the budget attached hereto as
Attachment 1. The Authority understands that, since July 1, 2013, PG&E has, in good
faith, performed services under this Agreement’s Scope of Work. Despite the fact that
these services were performed prior to this Agreement’s commencement, the parties
herein authorize PG&E to submit a payment request under this Agreement requesting
compensation, pursuant to the rates herein, for said services previously rendeted.

It is further understood that the allocation of cost to a specific budget is merely an
estimate and that funds not expended on a particular budget item may be reallocated to
another subject to approval of the Authority which approval shall not be unreasonably
withheld.

Invoices shall be in the form set forth in Attachment 2.

The Contract Manager shall approve the invoices for payment or provide PG&E with a
Notice of Dispute within fifteen (15) days of receipt regarding any items for which the
documentation provided by PG&E is deficient for payment.

Authority agrees to timely process payment requests for any services satisfactorily
rendered under this Agreement that are not subject to a Notice of Dispute and pay
undisputed costs within 45 days after receipt of three (3) copies of Owner’s itemized
bill (as set forth in Attachment 2) or be subject to a late payment penalty pursuant to the
California Prompt Payment Act (Cal. Gov’t Code Section 927 et seq.).

PG&E shall provide 3 copies of the invoice for payment. Invoices shall be submitted no
more than monthly in arrears to:

Financial Operations Section
California High-Speed Rail Authority
770 1. Street, Suite 620, MS3
Sacramento, CA 95814
(1 Original & 1 Copy)

AND
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Scott Rothenberg

California High-Speed Rail Authority
770 L Street, Suite 620, MS2
Sacramento, CA 95814

(1 Copy)

H. The final project invoice shall state the final cost due the Authority. The final invoice
shall be submitted within 360 calendar days after completion of the services.

COST PRINCIPLES

A. The Contractor agrees to comply with OMB A-87, OMB A-122, OMB A-21 or 48
C.F.R., Federal Acquisition Regulations System, Chapter 1, Part 31, et seq., as
applicable, to determine the allowability of individual items of cost.

B. The Contractor agrees to comply with 49 C.F.R. Part 18 or 49 C.F.R. Part 19, as
applicable.

C. Any costs for which payment has been made to the Contractor that are determined by
subsequent audit to be unallowable under OMB A-87, 49 C.F.R. Part 18, OMB A-122,
49 C.F.R. Part 19, as applicable, are subject to repayment by the Contractor to the
Authority.

D. Any subagreement in excess of $25,000 entered into as a result of this Agreement shall
contain all the provisions of this clause.

CONTINGENT FEE

A. The Contractor certifies, by execution of this Agreement, that no person or selling
agency has been employed or retained to solicit or secure this Agreement upon an
agreement or understanding for a commission, percentage, brokerage, or contingent
fee, with the exception of bona fide employees or bona fide established commercial or
selling agencies maintained by the Contractor for the purpose of securing business. For
breach or violation of this certification, the Authority has the right to annul this
Agreement without liability, pay only for the value of the work actually performed, or
in its discretion, to deduct from the Agreement price or consideration, or otherwise
recover, the full amount of such commission, percentage, brokerage, or contingent fee.
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1. APPROVAL: This Agreement is of no force or effect until sighed by both parties.

2. AMENDMENT: No amendment or variation of the terms of this Agreement shall be valid
unless made in writing, signed by the parties. No oral understanding or agreement not
incorporated in the Agreement is binding on any of the parties.

3. ASSIGNMENT: This Agreement is not assignable by PG&E, either in whole or in part, without
the consent of the Authority in the form of a formal written amendment.

4. AUDIT; PG&E agrees that the Authority, the Department of General Services, the Bureau of
State Audits, or their designated representative shall have the right to review and to copy any
records and supporting documentation pertaining to the performance of this Agreement.
PG&E agrees to maintain such records for possible audit for a minimum of three (3) vears after
final payment, unless a longer period of records retention is stipulated. PG&E agrees to allow
the auditor(s) access to such records during normal business hours and to allow interviews of
any employees who might reasonably have information related to such records. Further,
PG&E agrees to include a similar right of the State to audit records and interview staff in any
subcontract related to performance of this Agreement.

5. DISPUTES: PG&E shall continue with the responsibilities under this Agreement during any
dispute.

6. INDEPENDENT CONTRACTOR: PG&E, and the agents and employees of PG&E, in the
performance of this Agreement, shall act in an independent capacity and not as officers or
employees or agents of the State.

7. NON-DISCRIMINATION CLAUSE: During the performance of this Agreement, PG&E and
its contractors shall not unlawfully discriminate, harass, or allow harassment against any
employee or applicant for employment because of sex, race, color, ancestry, religious creed,
national origin, physical disability (including HIV and AIDS), mental disability, medical
condition (e.g., cancer), age (over 40), marital status, and denial of family care leave. PG&E
and subcontractors shall insure that the evaluation and treatment of their employees and
applicants for employment are free from such discrimination and harassment. PG&E and
subcontractors shall comply with the provisions of the Fair Employment and Housing Act
(Gov. Code §12990 (a-f) et seq.) and the applicable regulations promulgated thereunder
(California Code of Regulations, Title 2, Section 7285 et seq.). The applicable regulations of
the Fair Employment and Housing Commission implementing Government Code Section




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACTFIC GAS AND ELECTRIC COMPANY
HSR14-37

PAGE 2 of 5
EXHIBIT C

GENERAL TERMS AND CONDITIONS

12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California Code of
Regulations, are incorporated into this Agreement by reference and made a part hereof as if set
forth in full. PG&E and its subcontractors shall give written notice of their obligations under
this clause to labor organizations with which they have a collective bargaining or other
Agreement. PG&E shall include the nondiscrimination and compliance provisions of this
clause in all subcontracts to perform work under the Agreement.

8. TIMELINESS: Time is of the essence in this Agreement,

9. COMPENSATION: The consideration to be paid PG&E, as provided herein, shall be in

10.

1L

12.

13.

compensation for all of PG&E's expenses incurred in the performance hereof, including travel,
per diem, and taxes, unless otherwise expressly so provided.

GOVERNING LAW: This contract is governed by and shall be interpreted in accordance with
the laws of the State of California.

CHILD SUPPORT COMPLIANCE ACT; For any Agreement in excess of $100,000, PG&E
acknowledges in accordance with Public Contract Code 7110, that:

a. PG&E recognizes the importance of child and family support obligations and shall fully
comply with all applicable state and federal laws relating to child and family support
enforcement, including, but not limited to, disclosure of information and compliance with
earnings assignment orders, as provided in Chapter 8 (commencing with section 5200) of Part
5 of Division 9 of the Family Code; and

b. PG&E, to the best of its knowledge is fully complying with the earnings assignment orders
of all employees and is providing the names of all new employees to the New Hire Registry
maintained by the California Employment Development Department.

UNENFORCEABLE PROVISION: In the event that any provision of this Agreement is
unenforceable or held to be unenforceable, then the parties agree that all other provisions of
this Agreement have force and effect and shall not be affected thereby.

SMALL BUSINESS PARTICIPATION AND DVBE PARTICIPATION :

a. No commitment to achieve small business participation has been made under this
Agreement. No commitment to achieve small business participation has been made under this
Contract.
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15.

16.
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b. No commitment to achieve disabled veteran business enterprise (DVBE) participation has
been made under this Agreement.

LOSS LEADER: If this contract involves the furnishing of equipment, materials, or supplies
then the following statement is incorporated: It is unlawful for any person engaged in business
within this state to sell or use any article or product as a “loss leader” as defined in Section
17030 of the Business and Professions Code. (PCC 10344(e))

COMPLIANCE: PG&E will, unless exempted, comply with the nondisctimination program
requirements. (Gov. Code §12990 (a-f) and CCR, Title 2, Section §103)

DRUG-FREE WORKPLACE REQUIREMENTS: PG&E will comply with the requirements
of the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by taking the
following actions:

a. Publish a statement notifying employees that unlawful manufacture, distribution,
dispensation, possession or use of a controlled substance is prohibited and specifying actions
to be taken against employees for violations.

b. Establish a Drug-Free Awareness Program to inform employees about:
1) The dangers of drug abuse in the workplace;
2) The person's or organization's policy of maintaining a drug-free workplace;
3) Any available counseling, rehabilitation and employee assistance programs; and
4) Penalties that may be imposed upon employees for drug abuse violations.

¢. Every employee who works on the proposed Agreement will:
1) Receive a copy of the company's drug-free workplace policy statement; and
2) Agree to abide by the terms of the company's statement as a condition of employment on
the Agreement.

Failure to comply with these requirements may result in suspension of payments under the
Agreement or termination of the Agreement or both and PG&E may be ineligible for award of any
future State agreements. If the department determines that any of the following has occurred: the
Owner has made false certification, or violated the certification by failing to carry out the

requirements as noted above, (Gov. Code §8350 et seq.)

17. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: PG&E swears under the

penalty of perjury that no more than one (1) final unappealable finding of contempt of court by
a Federal court issued against PG&E within the immediately preceding two-year period
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because of PG&E's failure to comply with an order of a Federal court, which orders PG&E to
comply with an order of the National Labor Relations Board. (Pub. Contract Code §10296)

EXPATRIATE CORPORATIONS: PG&E shall not be an expatriate corporation or
subsidiary of an expatriate corporation within the meaning of Public Contract Code Section
10286 and 10286.1, and PG&E shall be eligible to contract with the State of California,

DOMESTIC PARTNERS: For contracts over $100,000 executed or amended after January 1,
2007, PG&E shall be in compliance with Public Contract Code section 10295.3.

CONFLICT OF INTEREST: PG&E needs to be aware of the following provisions regarding
current or former state employees. If PG&E has any questions on the status of any person
rendering setvices or involved with the Agreement, the awarding agency must be contacted
immediately for clarification.

Current State Employees (Pub. Contract Code §10410):

1)} No officer or employee shall engage in any employment, activity or enterprise from which
the officer or employee receives compensation or has a financial interest and which is
sponsored or funded by any state agency, unless the employment, activity or enterprise is
required as a condition of regular state employment,

2) No officer or employee shall contract on his or her own behalf as an independent contractor
with any state agency to provide goods or services.

Former State Employees (Pub. Contract Code §10411):

1) For the two-year period from the date he or she left state employment, no former state
officer or employee may enter into a contract in which he or she engaged in any of the
negotiations, transactions, planning, arrangements or any part of the decision-making process
relevant to the contract while employed in any capacity by any state agency.

2} For the twelve-month period from the date he or she left state employment, no former state
officer or employee may enter into a contract with any state agency if he or she was employed
by that state agency in a policy-making position in the same general subject area as the
proposed contract within the 12-month period prior to his or her leaving state service.

If PG&E violates any provisions of above paragraphs, such action by PG&E shall render this
Agreement void. (Pub. Contract Code §10420)




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR14-37
PAGE 5 of 5
EXHIBIT C
GENERAL TERMS AND CONDITIONS

Members of boards and commissions are exempt from this section if they do not receive payment
other than payment of each meeting of the board or commission, payment for preparatory time and
payment for per diem, {Pub. Contract Code §10430 (e))

21.

22.

23.

24,

25.

26.

LABOR CODE/WORKERS' COMPENSATION: PG&E is aware of the provisions of Section
3700 of the Labor Code which require every employer to be insured against liability for
workers’ compensation or to undertake self-insurance in accordance with the provisions of that
code. PG&E will comply with such provisions before commencing the performance of the
work of this contract.

AMERICANS WITH DISABILITIES ACT: PG&E will comply with the Americans with
Disabilities Act (ADA) of 1990, which prohibits discrimination on the basis of disability, as
well as all applicable regulations and guidelines issued pursuant to the ADA. (42 U.S.C. 12101
et seq.)

OWNER’S NAME CHANGE: An amendment is required to change PG&E’s name as listed
on this Agreement. Upon receipt of legal documentation of the name change the State will
process the amendment. Payment of invoices presented with a new name cannot be paid prior
to approval of said amendment.

CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA: PG&E is
currently qualified to do business in California.

AIR OR WATER POLLUTION VIOLATION: Under the State laws, Owner shall not be: (1)
In violation of any order or resolution not subject to review promulgated by the State Air
Resources Board or an air pollution control district; (2) Subject to cease and desist order not
subject to review issued pursuant to Section 13301 of the Water Code for violation of waste
discharge requirements or discharge prohibitions; or (3) Finally determined to be in violation
of provisions of federal law relating to air or water pollution,

PAYEE DATA RECORD FORM STD. 204: This form must be completed by all contractors
that are not another state agency or other governmental entity.
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1. TERMINATION

A, Termination for Cause: The Authority reserves the right to terminate this Agreement in
the event of a material breach or failure of performance by PG&E, provided Authority has
first given PG&E written notice of such material breach or failure to perform and PG&E
has not cured any such material breach or failure to perform within thirty (30) days of
PG&E’s receipt of said notice; provided however, that in case of a material breach or
failure to perform that is not reasonably capable of being cured within the thirty (30) day
cure period, PG&E shall have additional time to cure the breach if it commences to cure the
breach within such thirty (30) day cure period and diligently pursues such cure within a
timeline agreed to by the Authority. All costs incurred prior to termination shall be paid to
PG&E.

B. Termination for Convenience: The Authority reserves the right to terminate this
Agreement upon thirty (30) calendar days written notice to PG&E if terminated for the
convenience of the Authority. In the event of termination for convenience, Authority will
pay PG&E all costs PG&E incurred prior to the date of termination, as well as all
reasonable costs the Authority and PG&E mutually agree are necessary to effect the
termination, including but not limited to demobilization costs but not including any lost
profits.

C. Termination Issues For Subcontractors, Suppliers, and Service Providers: PG&E
shall notify any contractor and service or supply vendor providing services under this
Agreement of the termination date of this Agreement. Failure to notify any contractor and
service or supply vendor shall result in PG&E being liable for the termination costs
incurred by any contractor and service or supply vendor for work performed under this
Agreement, except those specifically agreed to in the termination notice to PG&E.

D. Cost Principles Under Early Termination: Termination settlement expenses will be
reimbursed in accordance with 48 C.F.R., Federal Acquisition Regulations System,
Chapter 1, Part 31. Subpart 31.205-42 (c) dealing with initial costs is not applicable to
Architectural and Engineering Agreement terminations.

2. REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION

PG&E certifies that this Agreement was not obtained or secured through rebates, kickbacks or
other unlawful consideration either promised by or paid to any Authority agency employee. For
breach or violation of this warranty, the Authority shall have the right, in its discretion, to
terminate this Agreement without liability, to pay only for the value of the work actually
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performed, or to deduct from this Agreement price or otherwise recover the full amount of such
rebate, kickback or other unlawful consideration.

3. STATE PREVAILING WAGES RATES

The work called for in this contract may involve, in whole or in part, a "public work," as that term
is defined in Labor Code sections 1720 et seq., and one or more employees of the contractor or of
one or more of the contractor's subcontractors may perform work to which federal and state
prevailing wage laws, laws concerning apprentices, and other pertinent laws may apply. It is the
obligation of the contractor to determine whether these laws apply to any of the work to be done
pursuant to this contract.

To the extent that any of the work done pursuant to this contract, including work done pursuant to
any subcontracts, falls within the definition of "public work" as set forth in Labor Code sections
1720 et seq., and involves "workers", as that term is defined in Labor Code section 1723, the
following provisions apply.

A. The contractor shall comply with all obligations imposed on contractors by Labor Code
section 1776. Any subcontracts will contain a provision requiring subcontractors to comply
with all obligations imposed on subcontractors by Labor Code section 1776.

B. The contractor agrees to comply with the provisions of Labor Code section 1775, as it
exists now and as it may be amended from time to time during the duration of this
Agreement.

C. Copies of Labor Code sections 1771, 1775, 1776, 1777.5, 1813, and 1815, To the extent
these sections describe the obligations of a contractor or subcontractor engaged in a public
work, those obligations are made a part of this Agreement as though fully set forth. Any
contract executed between the contractor and a subcontractor shall include a copy of the
provisions of Sections 1771, 1775, 1776, 1777.5, 1813, and 1815, and shall provide that the
subcontractor shall comply with the provisions of those sections.

D. The contractor or subcontractor shall, as a penalty to the state or political subdivision on
whose behalf the contract is made or awarded, forfeit twenty-five dollars ($25) for each
worker employed in the execution of the contract by the respective contractor or
subcontractor for each calendar day during which the worker is required or permitted to
work more than 8 hours in any one calendar day and 40 hours in any one calendar week in
violation of the provisions of this article.
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E. Inaccordance with the provisions of Section 3700 of the Labor Code, the contractor will be
required to secure the payment of compensation to his employees.

F. To the extent the contractor or any subcontractor employs apprentices or employs workers
in any apprenticeable craft or trade, it shall be the responsibility of the contractor to see to it
that the contractor and the subcontractors comply with Labor Code section 1777.5, as it
now exists and as it may be amended from time to time during the duration of this
agreement.

4, DISPUTES

Not withstanding any dispute as set forth in Exhibit C, Paragraph 5, the Authority shall continue to
make timely payments for services rendered under this Agreement that are not subject to the
dispute.

5. FORCE MAJEURE

For the purposes of this Agreement only, neither Party shall be liable to the other for any failure to
perform under this Agreement to the extent such performance is prevented by any occurrence
beyond the reasonable control of the non-performing Party (a “Force Majeure Occurrence™), but
only to the extent that the non-performing Party did not cause the Force Majeure Occurrence or
that by exercise of due foresight such Party could not reasonably have been expected to avoid and
that the Party is unable to overcome by the exercise of due diligence; provided that the
non-performing Party claiming the excuse from performance:

A. Promptly notifies the other Party of the Force Majeure Occurrence and its estimated
duration;

B. Uses reasonable efforts to mitigate the effects of the Force Majeure Occurrence; and

C. Resumes performance as soon as reasonably practicable after the Force Majeure
Occurrence ends.

A Force Majeure Occurrence includes, without limitation: (i) an act of civil or military authority,
(ii) an act of God, epidemic, blockade, rebellion, war, riot, act of terrorism or civil commotion,
fire, earthquake, unusuvally severe weather conditions, flood or inundation, power blackout or
natural catastrophe, (iii) material or facility shortages or unavailability, (iv) actions or inactions of
legislative, judicial, or regulatory agencies of competent jurisdiction, including without limitation,
any failure to obtain, delay in obtaining, or revoeation of, any permit, license or other
governmental approval or clearance or the conduct of any governmental review, (v) discovery at,
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near or on the site of any archaeological, paleontological, cultural, biological or other protected
resources, provided that the existence of resources was not disclosed in the Agreement, (vi) any
lawsuit secking to restrain, enjoin, challenge or delay construction of the Project or the granting or
renewal of any Governmental Approval of the Project, (vii} any strike, labor dispute, work
slowdown, work stoppage, secondary boycott, walkout or other similar occurrence affecting the
Project.

If any such event of Force Majeure Event occurs, if requested by the Authority, the Utility Owner
and the Authority will meet and confer to discuss what additional efforts are mutually acceptable
to reduce impact to the schedule

6. LIMITATION OF LIABILITY

Neither Party, its contractors, subcontractors, consultants, agents, representatives, affiliates,
servants, independent contractors, officers, directors, employees, successors and assigns shall
be liable to the other for any consequential or indirect damages, excluding damages resulting
from willful misconduct or gross negligence, including any loss of funding, whether
foreseeable or not, arising out of, or in connection with such Party’s failure to perform its
obligations hereunder.

7. SEVERABILITY

If any provision of this Agreement or its application is held invalid, that invalidity shall not
affect other provisions of this Agreement which can be given effect without the invalid
provisions, and to this end the provisions of the Agreement are severable,
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. FEDERAL REQUIREMENTS

PG&E understands that the Authority has received Federal funding from the Federal Rail
Administration (FRA) for the Project and acknowledges that it is required to comply with
all applicable federal laws, regulations, policies and related administrative practices,
whether or not they are specifically referenced herein, PG&E acknowledges that federal
laws, regulations, policies and related administrative practices may change and that such
changed requirements will apply to the Project. PG&E shall ensure compliance by its
subcontractors and include appropriate flow down provisions in each of its lower-tier
subcontracts as required by applicable federal laws, regulations, policies and related
administrative practices, whether or not specifically referenced herein.

Notwithstanding anything to the contrary contained in this Agreement, all FRA mandated
terms shall be deemed to control in the event of a conflict with other provisions contained
in this Agreement, PG&E shall not perform any act, fail to perform any act, or refuse to
comply with any Authority requests, which would cause the Authority to be in violation of
FRA requirements,

2. COMPLIANCE WITH FEDERAL REQUIREMENTS

PG&E’s failure to comply with Federal Requirements shall constitute a breach of this
Agreement.

3. FEDERAL LOBBYING ACTIVITIES CERTIFICATION
PG&E certifies, to the best of its knowledge and belief, that:

A. No State or Federal appropriated funds have been paid or will be paid, by or on
behalf of PG&E, to any person for influencing or attempting to influence an officer
or employee of any State or Federal agency, a Member of the State Legislature or
United States Congress, an officer or employee of the Legislature or Congress, or
any employee of a Member of the Legislature or Congress in connection with the
awarding of any State or Federal Agreement, the making of any State or Federal
grant, the making of any State or Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification
of any State or Federal Agreement, grant, loan, or cooperative agreement,

B. If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
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Federal agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with this Federal Agreement,
grant, loan, or cooperative agreement, PG&E shall complete and submit Standard
Form LL, "Disclosure Form to Report Lobbying,” in accordance with its
instructions.

C. This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this
certification is a prerequisite for making or entering into this transaction imposed
by Section 1352, Title 31, U. S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more
than $100,000 for each such failure.

D. PG&E also agrees that by signing this document, it shall require that the language
of this certification be included in all lower-tier subcontracts, which exceed
$100,000, and that all such subcontractors shall certify and disclose accordingly.

4. DEBARMENT AND SUSPENSION

This Agreement is a covered transaction for purposes of 2 CFR 1200. As such, PG&E is
required to comply with applicable provisions of Executive Orders Nos. 12549 and 12689,
“Debarment and Suspension,” 31 U.S.C. § 6101 note, and U.S. Department of
Transportation (DOT) regulations, “Non-procurement Suspension and Debarment,” 2 CFR
Part 1200, which adopt and supplement the provisions of U.S. Office of Management and
Budget (U.S. OMB) “Guidelines to Agencies on Government-wide Debarment and
Suspension (Non-procurement),” 2 CFR Part 180.

To the extent required by the aforementioned U.S. DOT regulations and U.S. OMB
guidance, PG&E must verify that the subcontractor is not excluded or disqualified in
accordance with said regulations by reviewing the “Excluded Parties Listing System” at
http://epls.gov/. PG&E shall obtain appropriate certifications from each such subcontractor
and provide such certifications to the Authority.

PG&E shall include a term or condition in the contract documents for each lower tier
covered transaction, assuring that, to the extent required by the U.S. DOT regulations and
U.S. OMB guidance, each subcontractor will review the “Excluded Parties Listing
System,” will obtain certifications from lower-tier subcontractors, and will include a
similar term or condition in each of its lower-tier covered transactions.
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5. SITE VISITS

PG&E agrees that FRA, through its authorized representatives, has the right, at all
reasonable times, to make site visits to review Project accomplishments and for other
reasons. If any site visit is made by FRA on the premises of PG&E or any of its contractors
under this Agreement, PG&E shall provide and shall require its subcontractors to provide,
all reasonable facilities and assistance for the safety and convenience of FRA
representatives in the performance of their duties. All site visits and evaluations shall be
performed in such a manner as will not unduly delay work being conducted by PG&E or its
contractor.

6. SAFETY OVERSIGHT

To the extent applicable, PG&E agrees to comply with any Federal regulations, laws, or
policies and other guidance that FRA or U.S. DOT may issue pertaining to safety oversight
in general, and in the performance of this Agreement, in particular.

7. ENVIRONMENTAL PROTECTION

The PG&E and any subcontractor under this Agreement shall comply with all applicable
environmental requirements and regulations, including any amendments, as follows:

A, Clean Air: PG&E agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et
seq. PG&E agrees to report each violation to the Authority, and understands and
agrees that the Authority shall, in turn, report each violation as required to assure
notification to the FRA and the appropriate Environmental Protection Agency
Regional Office.

B. Clean Water: PG&E agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 et seq. PG&E agrees to report each violation to the
Authority, and understands and agrees that the Authority shall, in turn, report each
violation as required to assure notification to the FRA and the appropriate EPA
Regional Office.

C. Energy Conservation: PG&E agrees to comply with mandatory standards and
policies relating to energy efficiency which are contained in the State energy
conservation plan issued in compliance with the Energy Policy and Conservation
Act (42 US.C. 6421 ef seq.)
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D. Agreement Not To Use Violating Facilities: PG&E agrees not to use any facility
to perform work hereunder that is listed on the List of Violating Facilities
maintained by the EPA. PG&E shall promptly notify the Authority if PG&E or its
contractor receives any communication from the EPA indicating that any facility
which will be used to perform work pursuant to this Agreement is under
congideration to be listed on the EPA’s List of Violating Facilities; provided,
however, that PG&E’s duty of notification hereunder shall extend only to those
communications of which it is aware, or should reasonably have been aware,

E. Environmental Protection: PG&E shall comply with all applicable requirements
of the National Environmental Policy Act of 1969, as amended, 42 U.S.C. §§ 4321
et seq.

F. Incorporation of Provisions: PG&E shall include the above provisions (1)
through (6) in every subcontract hereunder exceeding $50,000 financed in whole or
in part with federal assistance provided by the FRA.

8. FLY AMERICA

The Authority will not pay for or reimburse any of the PG&E’s international travel
expenses.

9. PROPERTY, EQUIPMENT AND SUPPLIES

No purchase of property, equipment or supplies is authorized under this Agreement.
10. CIVIL RIGHTS

The following requirements apply to this Agreement:

A. Nondiscrimination: In accordance with Title VI of the Civil Rights Act, as
amended; 42 U.S.C. § 2000d, Section 303 of the Age Discrimination Act of 1975,
as amended; 42 U.S.C, § 6102, Section 202 of the Americans with Disabilities Act
0f 1990; 42 U.S.C. § 12132; and 49 U.S.C. § 306, the PG&E agrees that it will not
discriminate against any individual because of race, color, religion, national origin,
sex, age or disability in any activities leading up to or in performance of this
Agreement. In addition, PG&E agrees to comply with applicable federal
implementing regulations and other implementing requirements that FRA may
issue.

B. Equal Employment Opportunity: The following equal employment opportunity
requirements apply to this Agreement:




i.

ii.

iii.
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Race, Color, Religion, National Origin, Sex: In accordance with Title VII of the
Civil Rights Act, as amended, 42 U.S.C. § 2000e, PG&E agrees to comply with
all applicable equal opportunity requirements of U.S. Department of Labor
(U.S. DOL) regulations, “Office of Federal Contract Compliance Programs,
Equal Employment Opportunity, Department of Labor,” including 41 C.F.R 60
et seq. (which implements Executive Order No. 11246, “Equal Employment
Opportunity,” as amended by Executive Order No. 11375, “Amending
Executive Order 11246 Relating to Equal Employment Opportunity,” 42
U.S.C. § 2000e note), and with any applicable federal statutes, executive
orders, regulations, and federal policies that may in the future affect
construction activities undertaken in the course of the Project. PG&E agrees to
take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color,
religion, national origin, sex, or age. Such action shall include the following:
employment, upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. In addition, PG&E agrees
to comply with any implementing requirements FRA may issue.

Age: In accordance with Section 4 of the Age Discrimination in Employment
Act of 1967, as amended, 29 U.S.C. § 623, PG&E agrees to refrain from
discrimination against present and prospective employees for reason of age. In
addition, PG&E agrees to comply with any implementing requirements FRA
may issue.

Disabilities: In accordance with Section 102 of the Americans with Disabilities
Act, as amended, 42 U.S.C. § 12112, PG&E agrees that it will comply with the
requirements of U.S. Equal Employment Opportunity Commission,
“Regulations to Implement the Equal Employment Provisions of the Americans
with Disabilities Act,” 29 C.F.R Part 1630, pertaining to employment of
persons with disabilities. Further, in accordance with Section 504 of the
Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, PG&E also agrees
that it will comply with the requirements of U.S. Department of Transportation,
“Nondiscrimination on the Basis of Disability in Programs or Activities
Receiving Federal Financial Assistance,” 49 C.F.R. Part 27, pertaining to
persons with disabilities. In addition, PG&E agrees to comply with any
implementing requirements FRA may issue.
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PG&E also agrees not to discriminate on the basis of drug abuse, in accordance with the
Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, alcohol abuse,
in accordance with the Comprehensive Alcohol Abuse and Alcoholism Prevention,
Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended, and to comply with
Sections 523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. §§ 290 dd-3, 290
dd-3 and 290 ee-3), as amended, relating to confidentiality of alcohol and drug abuse
patient records. In addition, PG&E agrees to comply with applicable federal implementing
regulations and other implementing requirements that FRA may issue.

PG&E also agrees to include these requirements in each subcontract financed in whole or
in part with federal assistance provided by FRA, modified only if necessary to identify the
affected parties.

11. ARRA FUNDED PROJECT

To the extent that funding for this Agreement has been provided through the America
Recovery and Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 PG&E, including its
contractors, are subject to audit by appropriate federal or State of California (State) entities.
The State has the right to cancel, terminate, or suspend the Agreement if PG&E or its
contractor fails to comply with the reporting and operational requirements contained
hercin. Further, PG&E agrees in accordance with ARRA, Section 1604, that none of the
funds made available under this Agreement may be used for any casino or other gambling
establishment, aquarium, zoo, golf course, or swimming pool.

12. ENFORCEABILITY

PG&E agrees that if PG&E or one of its contractors fails to comply with all applicable
federal and State requirements governing the use of ARRA funds, the State may withhold
or suspend, in whole or in part, funds awarded under the program, or recover misspent
funds allowing an audit. This provision is in addition to all other remedies available to the
State under all applicable State and federal laws.

13. LABOR PROVISIONS/LABOR PROTECTIVE ARRANAGEMENTS

- No work under this Agreement will be performed in a Railroad right of way.
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14. WAGE RATE REQUIREMENTS

The PG&E will comply with the provisions of 40 U.S.C. 3141 ef seq. The PG&E will also
comply with the Copeland “Anti-Kickback” Act provisions of 18 U.S.C. § 874 and 29
C.F.R. Part 3.

A. If there is any conflict between the State prevailing wages and the Federal
prevailing wages, the higher rate shall be paid.

B. Wages in collective bargaining agreements negotiated under the Railway Labor
Act (45 U.S.C. 151. et seq.) are deemed to comply with Davis-Bacon Act
requirements.

C. Any sub-agreement entered into as a result of this Agreement shall contain all of
the provisions of this clause.

D. If requested by the Authority, PG&E must submit, with each invoice, a certified
copy of payroll for compliance verification or other substantiating documentation.

15, INSPECTION OF RECORDS

To the extent that funding for this Agreement has been provided through ARRA, in
accordance with ARRA Sections 902, 1514 and 1515, PG&E agtees that it shall permit the
State of California, the United States Comptroller General, the United States Department
of Transportation Secretary, or their representatives or the appropriate Inspector General
appointed under Section 3 or 8G of the United States Inspector General Act of 1978 or his
representative to:

A. Examine any records that directly pertain to, and involve transactions relating to,
this Agreement; and

B. Interview any officer or employee of PG&E or any of its subcontractors regarding
the activities funded with funds appropriated or otherwise made available by the
ARRA.

PG&E shall include this provision in all of PG&E’s agreements with its contractors from
whom PG&E acquires goods or services in it execution of the ARRA funded work.
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16. WHISTLEBLOWER PROTECTION

PG&E agrees that both it and its contractors shall comply with Section 1553 of the ARRA,
which prohibits all non-federal PG&ESs, including the State, and all contractors of the State,
from discharging, demoting or otherwise discriminating against an employee for
disclosures by the employee that the employee reasonably believes are evidence of:

A. Gross mismanagement of a contract relating to ARRA funds;
B. A gross waste of ARRA funds;

C. A substantial and specific danger to the public health or safety related to the
implementation or use of ARRA funds;

D. An abuse of authority related to implementation or use of ARRA funds; or

E. A violation of law, rule, or regulation related to an agency contract (including the
competition for or negotiation of a contractor) awarded or issued relating to ARRA
funds.

PG&E agrees that it and its subcontractors shall post notice of the rights and remedies
available to employees under Section 1553 of Title XV of Division A of the ARRA.

17. FRAUD AND FALSE STATEMENTS AND RELATED ACTS

A. PG&E acknowledges that the provisions of the Program Fraud Civil Remedies Act
01 1986 (6 C.F.R. 13), as amended, 31 U.S.C. § 3801 et seq., and US DOT
regulations Program Fraud Civil Remedies (49 C.F.R. Part 31), apply to its actions
pertaining to this Project. Upon execution of the underlying Contract, PG&E
certifies or affirms the truthfulness and accuracy of any statement it has made, it
makes, it may make, or causes to be made, pertaining to the underlying Contract or
the FRA assisted project for which this Contract Work is being performed. In
addition to other penalties that may be applicable, PG&E further acknowledges that
if it makes or causes to be made, a false, fictitious, or fraudulent claim, statement,
submission, or certification, the Federal Government reserves the right to impose
the penalties of the Program Fraud Civil Remedies Act of 1986 as cited above on
PG&E to the extent the Federal Government deems appropriate.
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B. PG&E also acknowledges that if it makes, or causes to be made, a false, fictitious,
or fraudulent claim, statement, submission, or certification to the Federal
Government under a contract connected with a project that is financed in whole or
in part with Federal assistance originally awarded by FRA, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307
(n)(1) on PG&E, to the extent the Federal Government deems appropriate.

C. PG&E agrees to include the above two paragraphs in each subcontract financed in
whole or in part with federal assistance provided by FRA. It is further agreed that
the paragraphs shall not be modified, except to identify the subcontractor who will
be subject to the provisions.

D. PG&E agrees that it shall promptly notify the State and shall refer to an appropriate
federal inspector general any credible evidence that a principal, employee, agent,
subcontractor, or other person has committed a false claim under the False Claims
Act or has committed a criminal or civil violation of laws pertaining to fraud,
conflict of interest, bribery, gratuity, or similar misconduct involving ARRA funds.

18. REPORTING REQUIREMENTS

Under this Agreement, PG&E may perform work on projects funded in whole or in part
with American Recovery and Reinvestment Act, 2009 (ARRA) funds. Accordingly, to the
extent that funding is provided by ARRA, pursuant to ARRA requirements, PG&E and all
of PG&E’s contractors will cooperate with the Authority in meeting all of its reporting
requirements under ARRA. PG&E shall provide all information required to meet such
reporting requirements in a timely fashion.,



Position Title

Power System Engineer
Land Agent-Right of
Way

GIS Engineer
Substation Engineer
Land Surveyor
Engineering Planner
Tariff Analyst
Protection Engineer
Land Agent

Contract Management
Project Manager
Substation Project
Manager

Electric T-Line Engineer
Substation
Engineer/Design

Land Planner
Envircnmental Field
Specialist

Electric T-Line Engineer
Power Quality Engineer
Substation Engineering
Project Analyst
Interconnection
Manager

Transmission Line
Project Manager
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High Speed Rail
Rate Sheet
Fully Burdened Rate (Includes Overhead)

Fully Burdened Rate
Minimum Maximum
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INVOICE
Name of Company
California High-Speed Rail Authority Invoice Date:
770 L Street, Suite 620 MS 3 Invoice No.:
Sacramento, CA 95814
Project No:
Attn: Contract No:

For professional services and technical services rendered in connection with the
California High-Speed Rail Authority and PG&E Inter Connection.

Period of Performance:

Current Authorization Value $-

Current Invoice

Services Rendered through ( Service Period) $-
Total Charges & Expenses for current Period

$

Qut Standing Pervious Charges $-
Total Amount Due $
$

Current Authorization Remaining

(Name/Title of person authorized to sign invoice)

Please Remit Payment to:




EMPLOYEE/NENDOR
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EXPENDITURE TRANSACTION TASK
TYPE DATE NUMBER AMOUNT
SUB-TOTAL TASK XXXXX $0.00
SUB-TOTAL TASK XXXXX $0.00
SUB-TOTAL TASK XXXXX $0.00
SUB-TOTAL TASK XXXXX $0.00

TOTAL OTHER DIRECT COSTS $0.00
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Invoice Template

EMPLOYEE
CLASSIFACTION CURRENT | PREVIOUSLY TOTAL BUDGET
TASK DATE {(JOB TITLE) RATE HOURS INVOICE BILLED TO DATE BUDGET REMAINING
4/30/2014 Project Manager $ - 0 g - 5 - $ -
4/30/2014 Project Controls $ - 0 $ - 5 - $ -
$ - v 5 il - 13 -
$ - g $ - I$ - 18 -
$ - 0 $ - |s - |s -
§ - 0 $ - 1% - 18 -
0 3 - $ - 3 - $“ _ 200,00000 $ 200,000.00
TASK 21.2.
4/30/2014 Project Manager $ - 0 5 - 3 - 1% -
4/30/20H4 Project Controls § - 0 3 - 3 - $ -
$ - 0 § o - 13 -
$ - 0 $ S o -
$ - o $ - 18 - 18 -
$ - 0 $ - 13 - 13 -
4/30/2014 Project Manager $ - 0 $ - 1% - |s -
4/30/12014 Project Confrols $ i 0 $ - |8 - |8 -
3 $ - 1s - 1% -
$ $ - 1% - 13 -
$ $ - 1% - 18 -
3 $ - 1Is - I8 -
TASK 2.1.4.

% BUDGET
EXPENDED

P

0.00%
0.00%
0.00%
0.00%
0.00%
0.00%

100.00%

0.00%




EMPLOYEE

CLASSIFACTION CURRENT | PREVIOUSLY TOTAL BUDGET % BUDGET
TASK DATE (JOB TITLE) RATE HOURS INVOICE BILLED TO DATE BUDGET REMAINING | EXPENDED
4/30/2014 Project Manager 3 - 1] $ - $ - $ - 0.0%
4/30/2014 Project Controls 3 - 1] 5 - 3 - $ - 0.0%
3 - g $ - 13 - 13 - 0.0%
& - 0 3 - 13 - 13 - 0.0%
$ - 0 3 - |3 - 1s - 0.0%
5 - 0 $ - e 0.0%

$ 400,000.00 | % 400,000.00 0.00%

TASK 4.1
4/30/2014 Project Manager 3 - 0 b - $ -
4/30/2014 Project Controls $ - 0 8 - 5 -
3 - o $ - s -
$ - 0 $ - $ -
$ - 0 $ = |8 -
- 0 8 - s - s ?
TASK 4.2 I
4/30/2014 Project Manager 3 - 0 & - 3
413012014 Project Controls 3 - 0 $ - 3
5 - O b - 5
$ - Q $ - $
§ - 0 3 - $
$ - 0 $ - 3

$ 60,000.00 | §  60,000.00

TASK 4.3

413072014 Project Manager 3 - g $ - $ -

4/30/2014 Project Conirols $ - 0 $ - $ -




EMPLOYEE
CLASSIFACTION
(JOB TITLE)

RATE

HOURS

CURRENT
INVOICE

PREVIQUSLY
BILLED

TOTAL
TO DATE

TASK 4.4

4/30/2014

Project Manager

4/30/2014

Project Controls

4/30f2014

Project Manager

4/30/2014

Project Controls

BUDGET

BUDGET
REMAINING

% BUDGET
EXPENDED
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Michael Rossi
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GOVERNOR

CALIFORNIA

High-Speed Rail Authority

July 16, 2015

SENT VIA EMAIL & US MAIL
_Project Manager
Pacific Gas & Electric Company
245 Market Street, N14L
San Francisco, CA 94105

RE: Contract No. HSR14-37 Amendment 1

Enclosed you will find a copy of the executed contract agreement with the California High-Speed
Rail Authority (Authority).

You are not authorized to commence work until you have been notified by the State’s designated
Contract Manager to begin work. The Contract Manager is not authorized to approve payment for
any work or services performed prior to contract execution nor is the Contract Manager
authorized to change the terms of the contract without an executed amendment.

The Authority looks forward to working with your firm, if you have any questions or concerns

regarding the agreement, please don’t hesitate to contact the Contract Manager-t

- -

770 L Street, Suite 1160, Sacramento, CA 95814 « T: (916) 324-1541 « F: (916) 322-0827 » www.hsr.ca.gov



STATE OF CALIFORNIA
STANDARD AGREEMENT AMENDMENT

STD. 213 A (Rev 6/03)

CHECK HERE IF ADDITIONAL PAGES ARE ATTACHED 14 Pages AGREEMENT NUMBER AMENDMENT NUMBER

HSR14-37

1

REGISTRATION NUMBER

1. This Agreement is entered into between the State Agency and Contractor named below:

STATE AGENCY'S NAME

California High-Speed Rail Authority

CONTRACTOR'S NAME
Pacific Gas and Electric Company

2. The term of this

Agreement is September 30, 2014 through September 30, 2017

3. The maximum amount of this $4,986,355.72

Agreement after this amendment is:  Four Million Nine Hundred and Eighty-Six Thousand, Three Hundred and
Fifty-Five Dollars and Seventy-Two Cents

4.  The parties mutually agree to this amendment as follows. All actions noted below are by this reference made a part

of the Agreement and incorporated herein:

The purpose of this amendment is to add four (4) interconnection sites for analysis and a corresponding increase
to the budget for those additional sites and allow PG&E to utilize subcontractors. This amendment also amends

Exhibit A, Exhibit B, Exhibit B Budget Sheet, Exhibit D, and Attachment 1.

A. On the STD 213A, Line 3, the Maximum Amount of this Agreement is increased by $1,730,879.19 from
$3,255,476.53 to a total of $4,986,355.72 (Four Million Nine Hundred and Eighty-Six Thousand, Three Hundred

and Fifty-Five Dollars and Seventy-Two Cents).

All other terms and conditions shall remain the same.

IN WITNESS WHEREOQF, this Agreement has been executed by the parties hereto.

CONTRACTOR

CONTRACTOR'S NAME (if other than an individual, state whether a corporation, partnership, efc.)
Pacific Gas and Electric Company

BY (Authorized Signajure) L DATE SIGNED (Do not type)
-
= a— // gty 7 & srp

PRINTED NAME AND TITLE OF PERSON SIGNING
Patrick Hogan, Vice President Electric Operations Asset Management

ADDRESS
245 Market Street, N10A, San Francisco, CA 94105

STATE OF CALIFORNIA

AGENCY NAME
California High-Speed Rail Authority

BY (AumW%@ W DATE SIGNED (Do not type)
5 U J-l6-15

PRINTED NAMEBARD THLE OF PERSON SIGNING
Jeff Morales, Chief Executive Officer

ADDRESS
770 L Street, Suite 620 MS 1, Sacramento, CA 95814

CALIFORNIA
Department of General Services
Use Only

[ Exempt per:SCM Vol 1, §11.00




Pacific Gas & Electric
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Amendment 1

A, In Exhibit A, Section 2, WORK. PL.AN, the following cells are added to the table:

Site No. | Site Name Section

4 Gilroy San Jose to Gilroy

5 O’ Neill Gilroy to Merced (Wye)
6 El Nido Merced (Wye)

7 Merced Merced (Wye)

B. Exhibit A, Section 2.1.3, LAND AND DOCUMENT PREPARATION, the following language is
deleted:

PG&F will not secure, nor is any budget allocated to, securing any coniractors for the land
studies scope under this Agreement.
C. Exhibit A, Add Section 2.1.5, PG&E PRELIMINARY DESIGN DATA

2.1.5. PG&E PRELIMINARY DESIGN DATA

The Authority may require preliminary design data and property visitations for one or more

| interconnection sites and associated facilities for inclusion into the High-Speed Rail’s
applicable environmental document(s). PG&E, at the request of the Authority, will meet with
the Authority to discuss any preliminary design data required and promptly supply the
Authority with the preliminary interconnection data and line routing information needed. The
preliminary design data shall, at a minimum, include maps and coordinates of the expansion |
areas needed for new or upgraded service facilities, line routes, easement widths, and a
preliminary project description depicting the anticipated or assumed scope of work and
stractures needed to support the interconnection facilities. If available, PG&E will provide
information about the type of existing and/or recommended pole material, pole heights,
foundation depth, conductor size, known access routes, pull sites, laydown yards, and
supplemental data or information needed to determine the footprint of the interconnection
facilities.
PG&E, at the request of the Authority, will grant access to land owned and utilized by PG&E
for the purposes of site visits, monitoring and, if needed and agreed to by PG&E, invasive

activities required for environmental assessments and surveys necessary to obtain permits
and/or conduct pre-construction activities for the interconnection facilities and facility
upgrades. The Authority and PG&E will agree upon the reasonable terms of access and the

appropriate PG&E representative(s) will be in attendance during the Authority’s site visits.




Amendment 1

D. Exhibit A, Section 2.2, SCHEDULE, replace entire Section with:

2.2 SCHEDULE

Sites 4, 5,6,7. 8,9,10, 11, 12, 13

Pacific Gas & Electric

HSR14-37

Amendment 1

Page 2 of 4

The Authority and PG&E agree to use best efforts to develop and pursue a project schedule

that meets the HSR’s operation date(s), as detailed in the 2014 business plan. The project

schedule will be developed using agreed-upon software and presented in a format agreed-

upon by both the Authority and PG&E. As described in Section 4.1, the project schedule will

be updated periodically based on the maost current progress and project information.

E. Exhibit A, Section 3, TASK DELIVERABLES, cell in row 2, column 2 of the table should be

changed to the following:

The Authority will provide PG&E the pertinent data from the traction power

simulations studies to re-run and revise the technical studies for sites 4, 5, 6, 7, 8, 9,

10, 11, 12, and 13, as requested by the Authority.
F. Exhihit A, Section 3, TASK DELIVERABLES, add to the following cells to the bottom of the

table:

Authority with available
preliminary data (2.1.5)

available preliminary data to the
Authority.

Authority's request for The Authority will request from PG&E, | Authority
preliminary available preliminary interconnection
interconmection facility | facility data needed for the Authority’s
data from PG&E (2.1.5) | applicable Environmental documents.
Preliminary Design Data | The Authority and PG&E will meet to | Authority/
Meeting (2.1.5) discuss the Authority’s preliminary data | PG&E
request inc]'uding timeframes for
delivery and the data’s applicability to
the Authority Environmental
documents. '
PG&E to provide the PG&E shall provide the requested and  j PG&E

G. Exhibit A, Section 4.1, PROGRESS MEET]I\TGS, replace entire Section with:

“Progress meetings will be hosted on a bi-weekly basis by the Authority or PG&E, either in

person, via conference call, webinar or other suitable manner as required. The purpose of

these meetings will be to review progress of work under this Agreement, to set, maintain, and
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Amendment 1
refine schedules to review, refine and control budgets. Where review and/or coordination is
required for completion of a specific deliverable, the parties will agree to reasonable turn-
around times for either party's review of the other's work so as to comply with the Authority’s
2014 Business Plan, or subsequent editions, schedule as best as possible.”
H. Exhibit A, Add Section 4.4, PROJECT REPRESENTATIVES

4.4 PROJECT REPRESENTATIVI

All inquiries during the term of this Agreement will be directed to the project representatives

identified below:

AUTHORITY HSR Rail Develivery Partner PG&E

Project representatives may be changed through written notice.
I. Exhibit B, Section A of COMPENSATION, INVOICING AND PAYMENT, make the following
changes:

'The not exceed amount is changed from $3,255,476.53 to $4,986,355.72.

J.  Exhibit B, Section D of COMPENSATION, INVOICING AND PAYMENT, append the Section
D with:
“and shall include subcontractor awardess and vendors invoices. In addition {o requirements

listed above, subcontractor invoices shall also include indication of whether a subcontractor
or vendor is a California Certified Small Business, Disabled Veteran Business Enterprise, or

Disadvantaged Business Enterprise.”

K. Exhibit B, Section G of COMPENSATION, INVOICING AND PAYMENT, replace the name

L. Exhibit D, Add Section 8:
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8. SUBCONTRACTS

A. Nothing contained in this Agreement or otherwise, shall create any contractual relation
between the Authority and any subcontractors, and no subconiract shall relieve the
Contractor of his or her responsibilities and obligations under this Agreement. The
Contractor agrees to be as fully responsible to the Authority for the acts and omissions of
its subcontractors and of persons either directly or indirectly employed by any of them as
it is for the acts and omissions of its subcontractors and of persons either directly or
indirectly employed by the Contractor. The Contractor’s obligation to pay its
subcontractor is an independent obligation from the Authority’s obligation to make
payment to the Contractor. As a result, the Authority shall have no obligation to pay or

enforce the payment of any moneys to any subcontract.

B. The Coniractor shall perform the work contemplated with resources available within its
own organization and no portion of the work shall be contracted without written
authorization by the Authority’s Contract Manager, except that which is expressly

identified in the Rate Sheet, Attachment 2 .

C. Unless specifically noted otherwise, any sub-agreement in excess of $25,000 entered into
as a result of this Agreement shall contain all the applicable provisions stipulated in this

Apgreement.

M. Exhibit B - Budget Sheet Attachments will be replaced in its entirety with the attached Exhibit B
- Budget Sheet Attachments.

N. Attachment 1 will be replaced in its entirety with the attached Attachment 1.




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR14-37-1
PAGE 1 of 2
ATTACHMENT 1
Budget and Rate Sheet

High-Speed Rail
: Rate Sheet
Fully Burdened Rate (Includes Overhead)

Overheads % Factor=1.18
7.5% Minimum/Maximum Factor = .075

Fully Burdened Rate

PCC Number Position Title Minimun W ax

14459 Manager Strategy &
Technical Planning

10483 Power System Engineer

11926 Land Agent-Right of
Way

11928 GIS Engineer

14176 Substation Engineer

12579 Land Surveyor

12661 Engineering Planner

15342 Tariff Analyst

12960 Protection Engineer

12982 Land Agent

14179 Contract Management
Project Manager

14811 Substation Project
Managet

14116 Electric T-Line
Engineer

15022 Substation
Enginser/Design

15160 Land Planner

15164 Environmental Field
Specialist

15211 Electric T-Line
Enginecr

15309 Power Quality Enginser

15322 Substation Engineering
Project Analyst

12630 Interconnection
Manager

14815 Transmission Line
Project Manager

15355 ‘Management Services




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY

HSR14-37-1
PAGE 2 of 2
ATTACHMENT 1
Budget and Rate Sheet
11929 Environmental Planning
& Permitting

1448 Law

12246 Government Relations

14534 Customer Impact

14651 Governement Relations

14893 Account Services

15347 Transmission Planning

Engincer




BUDGET SHEET ATTACHMENTS

2.1.1 Technical Reviews Sites 4-13

CALIFORNIA HIGH-SP,

EED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY

GROUP

PCC

SAP Libor Rate MONTH

Project Controls

L4811

12661

15160 :

S

15022

Labor Days

Labor Costs|

Accuunt Services

Management Services

Labor Days|
Labor Cost

Project Management

14811

HSR 14-37-1
PAGE 1 OF 8

TOTAL 1

d6063.80]

AR6KR.66]

46063.80]

47688, 66]

47063.80]

A768K.66]

antas.so]

ARGRA.G6G]

4K

%

64]

so152.50]

49527,64]

576370.12]




2.1.2 Single Phase & Regenerative Braking Studies - Sites 4-13

EXHIBIT B CALIFORNIA HIGH-SPEED RAIL AUTHORITY
BUDGET SHEET ATTACHMENTS PACIFIC GAS AND ELECTRIC COMPANY
HSR 14-37-1
PAGE 2 OF 8

PCC |SAP Labor Rate

] GROUP

i‘rOjL‘Ct Controls 14811 .
]iec[ric Planning I26_6_] =
System Prnteutiu_n 12960 |
Power Quality 15309 |
Operations 10483 :
;:'Immgemcnt Services 15355 !
Project Management 14811

MONTH
Labor Days|
Labor Cost
Contract]
Othe
btotal

Labor Daysj
Labor Costs
Contracl]
Othe
Subtotal

Labor Days|
Labor Cost.
Contract
~ Other]
___Subtotal

Labor Days|
| Labor Cost|
| Contract

Other
Subtotal

| Labor Days
| Labor Costs
Contracl

TOTAL

5]
F
=
:
|
~1
]
-]
S

otal

67043.16] 67043.16] 66418.30] 67043.16] 67043.16] 66418.30] 67043.16] 67043.16] 68882.14] 69507.00] 69507.00] 68882.14] 811873.84




2.1.3 Land Studies and PEA Preparation Sites 8-13

EXHIBIT B
BUDGET SHEET ATTACHMENTS

CALIFORNIA HIGH-SI

:D RAIL AUTHORITY

PACIFIC GAS AND ELECTRIC COMPANY

GROUP

PCC  |SAP Labor Rate] MONTH 1

ILand Engineering - South \_fillln}

1 Q | Labor Days]

Environmental Plann

and Permitt]

Land Acquisition

Land Rights Support

Land Rights Services - South Valley |

GI1S Support

ngement Services

Government Relations

(Customer Impact

Acconnt Services

{Environmental Operation (E

Project Management

15160
11926 |
11929
12982
11928
15355 | Labor Days|
14651 __Labor Days
Labor C
Subtotal
14534
Subtotal
14893
Subtotal
15164 Labor D
| _Labor C
Subtotal
14811 Labor Days|

Labor C

Coi
subitotal

TOTAL 8?5?(-0.34

™

82360.34

82360.34]

8236034

82360.34

82360.34

-1

82360.34

82360.34

82360.34

10

82360.34

82360.34

82360,34

l'otal

HSR 14-37-1
PAGE 3 OF 8

D88324.08




EXHIBIT B CALIFORNIA HIGH-SPEED RAIL AUTHORITY
BUDGET SHEET ATTACHMENTS PACIFIC GAS AND ELECTRIC COMPANY
HSR 14-37-1

PAGE 8
2.1.4 PG&E Facility Upgrades - Engineering Sites 4-13 RAOR-S RS

GROUP PCC SAP Labor Rate | MONTH 1 | 2 | 3 4 5 | 0 1 | 8 | 9 10 I 11 12
Project Controls 14811 Labor Days
Labor Cost

Engincering Station 15022

|
Engineering T/L L 15211
Project Management 14811

H TOTAL I 7l490.-|4l 71490.44]  71490.44] 76418.12 s T6418.120  76418.12§ 7 L12]  76418.12]  76418.12 s 002234, 40}




EXHIBIT B
BUDGET SHEET ATTACHMENTS

2.1.5 Preliminary Design Data Sites 4-7

CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 14-37-1

PAGE 5 OF 8

GROLP

Project Controls

Engineering & Design T/L

Customer Impact

Account Services

Management Services

Project Management

PCC SAP Labor Rnte | MONTH
14811
Labor Ci
Contracl
12661
15160
15022
15211
14534 [
|Labor Costs|
Cr
14893
15355
14811

TOTAL |

A4686.64) 42222 80§  42860.00f 44686.64

40396.16,

44686,64

4286000

10 11 12

"otal
515613,9]

_42222.80




EXHIBIT B
BUDGET SHEET ATTACHMENTS

4.1 Progress Meetings

CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 14-37-1

PAGE 6 OF 8

GROUP

rCC

¥}
e
&

h

Project Controls

14811

| SAP Labor Rate MONTH 1

10488

Labor Days

Labor Costs|
Contract

Labor Days|
Labor Costs
Contract
Other

Subtotal

TOTAL

10 11 12

otal
42424.88] 50909856




EXHIBIT B
BUDGET SHEET ATTACHMENTS

4.2 Technical Meetings

CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 14-37-1

PAGE 7 OF 8

GROUP

[¥]
w
S
-

PCC | SAP Labor Raie MONTH 1

Project Controls

14811

12661

|Enviromental Planning and permitting

15160

Engineering & Design Substation

15022

Management Services

Project Management

Contract

Other

I TOTAL 24700.22 24700.22

22230.38

24700.22]




EXHIBIT B
BUDGET SHEET ATTACHMENTS

4.3 Requested or Required Meetings

CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY

HSR 14-37-1
PAGE 8 OF 8

GROUP

RCG

Project Controls

14811

Electric Planning

12661

Law

10448

Tarifts

12954

14811

| SAP Labor
Rate

MONTH 1
Labor D

()
w
e

n

Labor Costs
Contract

Labor Days
Labor Costs

TOTAL 33024.46 33024.46]

33024.46]

33024.46]

10

33024.46

33024.46

33024.46 =
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BOARD MEMBERS

Dan Richard

CHAIR

Thomas Richards
VICE CHAIR

Thea Selby

VICE CHAIR
Lou Correa
Daniel Curtin

Katherine
Perez-Estolano

Michael Rossi

Lynn Schenk

Jeff Morales

CHIEF EXECUTIVE OFFICER

EDMUND G. BROWN JR.

GOVERNOR

CALIFORNIA

High-Speed Rail Authority

November 30, 2016

Patrick Hogan, Project Manager
Pacific Gas & Electric Company
245 Market Street, N10A
San Francisco, CA 94105

Dear Mr. Hogan:

Enclosed is Agreement HSR14-37 Amendment 2 with the California High-Speed Rail
Authority. The original and all copies of the agreement must be individually signed and
dated in blue ink where indicated in the lower left hand corner above the name of the
Contractor.

Standard Agreement Amendment (STD 213A). Sign the first page of the
standard agreement package (STD 213A) and the additional two STD 213 A
enclosed (1 copy), and return for further processing.

All copies of the signed agreement must be returned to this office no later than
Thursday December 8, 2016,

The Agreement cannot be considered binding on either party until approved by
appropriate authorized state agencies. Services should not be extended prior to approval,
as the State is not obligated to make any payments on any agreement prior to final
approval.

A copy of the fully approved agreement will be returned to you. If you do not receive

your copy of the approved contract or if you have any questions, please call this office or
the Contract Manager.

770 L Street, Suite 1160, Sacramento, CA 95814 « T: (916) 324-1541 « F: (916) 322-0827 » www.hsr.ca.gov



Thank you for your expeditious handling of this agreement. Please return all documents
to my attention.

Sincerely,

Enclosures:  (3) STD 213A Standard Agreement Amendment



STATE OF CALIFORNIA

STANDARD AGREEMENT AMENDMENT

STD. 213 A (Rev 6/03)

CHECK HERE IF ADDITIONAL PAGES ARE ATTACHED 15 Pages AGREEMENT NUMBER AMENDMENT NUMBER

HSR 14-37 2
REGISTRATION NUMBER

This Agreement is entered into between the State Agency and Contractor named below:

STATE AGENCY'S NAME

California High-Speed Rail Authority

CONTRACTOR'S NAME
Pacific Gas and Electric Company
2. The term of this
Agreement is September 30,2014 through  September 30, 2017
3. The maximum amount of this $4,986,355.72 Four Million Nine Hundred Eighty-Six Thousand Three
Agreement after this amendmentis:  Hundred Fifty-Five Dollars and Seventy-Two Cents
4,

The parties mutually agree to this amendment as follows. All actions noted below are by this reference made a part
of the Agreement and incorporated herein:
e Exhibit B, Funding Requirements, Section D is replaced in its entirety and shall read as attached hereto.

e Exhibit B, Compensation, Invoicing and Payment, will add new Sections E and F, and shall read as
attached hereto and recognize previous Sections E, F, G, H to G, H, I, J, accordingly.

e Attachment 1 — Rate Sheet is replaced in its entirety and is attached hereto.

e Attachment 2 — Invoice Template is replaced in its entirety and is attached hereto.

All other terms and conditions shall remain the same.

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

CALIFORNIA
CONTRACTOR Department of General Services

CONTRACTOR'S NAME (If other than an individual, state whether a corporation, partnership, efc.)

Pacifje-Gas. and-Electric €ompany

Use Only

BY (Authorized Sigrature) DATE SIGNED (Do not type)

&

[&-85 =~/

PRINTEﬂAME AND TITLE/OF PERSON SIGNING
Greg Gabbard, Senior Manager, Transmission Operations

ADDRESS
245 Market Street, N10A, San Francisco, CA 94105

STATE OF CALIFORNIA

AGENCY NAME
California High-Speed Rail Authority

BY (Authorizpd Signafure) DATE SIGNED (Do not fype)
& ' W [2-2/-16

PRINTED NAME AND TITLE OF PERSON SIGNING
Jeff Morales, Chief Executive Officer

Exempt per: SCM Vol 1, §11.00

ADDRESS
770 L Street, Suite 620 MS 1, Sacramento, CA 95814
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Amendment 2

1. In Exhibit B, Section D of FUNDING REQUIREMENT'S, replace entire section with:

“If at any time Authority becomes aware that funding will not be available, or has reasonable
grounds for believing that funding may not be available to pay PG&E for work being
performed by PG&E under this Agreement, or if the State Controller’s Office will not honor
an invoice due to a change in PG&E rates as contemplated below under-‘Compensation,
Invoicing and Payment’ Paragraph F, the Authority shall promptly notify PG&E in writing of
the circumstances (Inadequate Funding Notice). Upon receipt of the Inadequate Funding
Notice, PG&E may suspend its performance under the Agreement until Authority provides
PG&E reasonable assurances that the funding deficiency has been resolved (which, in the
case of the rate change issue, may necessitate a contract amendment, notwithstanding the

presumption to the contrary in such Paragraph F).”

2. In Exhibit B, add new Section E to COMPENSATION, INVOICING, AND PAYMENT:

“Invoices shall include the Agreement Number, actual hours worked (by activity), actual
direct labor costs (by element), direct non-labor costs, and overhead allocations, and be on
company letterhead, including address and contact information, addressed to the Authority’s
Financial Operations Section. As used herein, the term “activity” shall refer to the activities
set forth in Attachment 1. The activities and the “not (o exceed” billing rates and the
overheads are set forth in Attachment 1. The following usual indirect and overhead charges
attributable to the PG&E work hereunder will be billed in accordance with PG&E’s Cost
Allocation Standards, meaning PG&E’s uniform systems for allocating charges to customers,
which may be an aggregate of internal systems using different nomenclature than “Cost
Allocation Standards,” then in effect: Allowance for Funds Used During Construction
(“AFUDC?), Administrative and General Costs (“A&G™), estimating, mapping, service
planning, working stock, contract management, sourcing, material burden. PG&E may also
bill such other usual direct, indirect, and overhead charges attributable to PG&E’s work
hereunder provided such charges are regularly billed under a Cost Allocation Standard
adopted by PG&EL in the regular course of business during the term of this Agreement, and
may follow PG&E’s own guidelines as to the amounts reimbursable to employees and
documentation required therewith, Documentation to support PG&E’s inveices should be

retained by PG&E and will be available if requested by Authority as described in Exhibit C
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Amendment 2

Section 4 of this Agreement. The form of the invoice is attached as Attachment 2, and may

be changed without an amendment to this Agreement.”

3. In Exhibit B, add new Section F of COMPENSATION, INVOICING, AND PAYMENT:

“During the term of this Agreement, activities, overhead allocations, and rates listed in
Attachment 1 may be changed without an amendment to this Agreement. Any increase in the
“not to exceed” rate of an activity or overhead allocation listed on Attachment 1 must be in
writing; on PG&E’s letterhead; and identify the activity or overhead allocation, rate change,
and reason for the rate or overhead allocation change. PG&E will make reasonable efforts to
provide Authority with rate changes prior to the effective date of said change or as soon as
reasonably possible thereafter. PG&E may apply a new rate to work performed by PG&E
prior to notifying Authority of the new rate, provided that the new rates are provided to the
Authority prior to receipt of any inveice for such work and the new rate does not exceed the
“not to exceed” rate in Attachment 1 by more than 10% per year since the effective date of
Attachment 1 (the date of this Agreement or the date PG&E provided an updated

Attachment 1 as provided herein, as the case may be).”



Pacific Gas & Electric HSR 14-37-2
Attachment 1
PG&E 2016 Rate Sheet

COST ELEMENT DESCRIPTION QUANTITY JUNITS |INVOICE SUMMARY CALL OUT |NOTES
OVERHEAD COSTS | NOT TO EXCEED
Estimating Engineering Applied to all contract and construction costs
|Mapping Engineering Applied to all contract and construction costs
Service Planning Engineering Applied to all contract and construction costs
A&G Overhead Applied to all project direct labor costs
Applied to all project costs when the project is
AFUDC Overhead anticipated to have 30 plus days of construction
Benefits Overhead Applied to all project direct labor costs
Building Services Overhead Applied to all project direct labor cosls
Employee Benefits (Pension, PBOP's, LTD) Overhead Applied to all project direct labor costs
Fleet Overhead Applied to all project direct labor costs
Indirect Labor Overhead Applied to all project direct labor costs
Insurance and Casualty Overhead Applied to all project direct labor costs
IT Device Services Overhead Applied to all project direct labor costs
Material Burden Overhead Applied to all material costs
Minor Materials Overhead Applied to all material costs
Operational Management & Support Overhead Applied to all project direct labor costs
Paid Time Off Overhead Applied to all project direct labor costs
Payroll Taxes Overhead Applied to all project direcl labor costs
[HOURLY LABOR RATE | NOT TO EXCEED
Account Services 1|HRS |Engineering
Account Services DT 1|HRS |Engineering
Account Services OT 1|HRS |Engineering
Administration 1|JHRS |Engineering
Administrative Services - DT 1|HRS |Engineering
Administrative Services - OT 1|HRS |Engineering
Analyst Services 1|HRS |Engineering
Analyst Services DT 1|JHRS |Engineering
Analyst Services OT 1|HRS |Engineering
Build, Develop & Enhance 1|HRS |Engineering
Build, Develop & Enhance - DT 1|HRS |Engineering
Build, Develop & Enhance - OT 1|HRS |Engineering
Civil Construction 1|HRS |Construction
Civil Construction DT T|HRS |Construction
Civil Construction OT 1|HRS |Construction
Civil Design Standard Time 1|HRS [Engineering
Civil Design DT 1|HRS |Engineering
Civil Design OT 1|HRS |Engineering
Civil Eng Standard Time 1|HRS |Engineering
Civil Eng DT 1JHRS IEnginaering
Civil Eng OT 1|JHRS |Engineering
Community Relations Services 1|JHRS |Engineering
Construction 1|HRS |Construction
Caonstruction DT Services 1JHRS |Construction
Caonstruction OT Services 1|HRS |Construction
Consulting Services 1|HRS |Engineering
Corrosion DT 1|HRS |Engineering
Corrosion OT 1|HRS |Engineering
Corrosion Service 1|HRS |Engineering
Design Drafling Services 1|HRS |Engineering
Design Drafting Services OT 1|HRS |Engineering
Electric Estimating 1|HRS |Engineering
Electric Estimating DT 1JHRS |Engineering
Electric Estimating OT 1|HRS |Engineering
Engineering Services 1|HRS |Engineering
Engineering Services - DT 1JHRS |Engineering
Engineering Services - OT 1|HRS |Engineering
Engineering/Mapping 1|HRS |Engineering
Engineering/Mapping DT 1|HRS |Engineering
Engineering/Mapping OT 1|HRS |Engineering
Environmental Planning & Permitting-Misc 1|HRS |Engineering
1
Page 1 of 3
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Page 2 of 3

PG&FE 2016 Rate Sheet
12182016
Ehviron Plan & Parmit DT HRS |Englheering
Enviran Plan & Parmit OT HRS |Engineering
Enviranmental Services HRS |Engineering
Enviranmental Services - DT HR8 |Engineering
Environmental Sarvices = OT HRS [Engiheering
Estimating Services HRE |Engineering
Estimating DT MR8 {Enginsering
Estlmating OT HRS. {Enginsering
Field Sarvioas MRS |Engheerng
Flnld Sarvicas OT HRS_|Engheering
[Fleld Services OT HRS _|Englnering
(3as Estimaling HRS JEngheering
Gas Estimailng DT HRS JEnglheering
Gas Estimating OT HRS - |Engineering
GIS Services HRS IEngheering
BIS Servioss DT HR8 |Engineering
@S Services OT HRS |Engnesring
Ingpaction Sarvices HRS  JCanstruction
Inapaotion Sarvices DT HRS [Construction
Inapection Sarvices OT RS [Constrastion
Land Rights - Misc HRS |Enginearing
Land Rlghta 2T MRS |Englnesring
Land Rights, GT HRS |Erghesring
Land Burveylng & Englneering Suppi-Mise 1|HRS  |Englhaering
Legal Services | MRS |Englneering
Line Daslgn Standard Tima ARS_|Engheering
LIne Design DT HRS  |Englheearng
Line Design OT HRS Englnsering
Line Servicas Standard Time HRS [Enginaering
[ine Saryicea DT HRS [Engineering
(e Servicas OT HRS {Engineering
{Maintain & Operate Sves HRS )Engineering
|Ma[nLaIn & Uperate Svos DT HRS |Enginesring
Malntain & Operate Sves OT HRS |Engineering
. |:Maintananca Sarvices HRS |Engineering
Maintenance Sarvices DT HRS |Engineering
Maintanance Services OT HRS |Engineering
Manage L&EM HRS |Enginaering
Manage L&EM DT HRS |Engineering
Manags L&EM OT HRS |Engineeting
Management Services HRS |Engneering
Menagement Servioes - DT HRS |Engneering
Management Services - OT HRS |Ergneering
Wapplng Services HRES |Engneering
Mapoing Services DT HRS |Engneering
Mapping Servicas QT HRS |Engiheering
Opsrating Services HRS  |Enginsering
Operating Services OT HRS |Engineering
Planning Services HRS {Englheering
Planning Servlees DT HRS |Enginesting
Planning Services OT HRS  |Engineering
Prajsst Managemeant Servicas HRS |Enghearing
Project Managemant BT HRS Englnearing
Prcjact Management OT HRS  [Enginesring
Records Management FRS  JEngnearing
SCADA Bewices HRE  {Engnesring
SCADA-DT HRE {Engihesring
SCADA-OT HRS  {Engnsering
Substatlan Design Standard Time HRS  {Englheerlng
Substation Daslgn DT HRS |Enginesting
Substation Design QT HRE {Erghhesring
Substatlon Eng Standard Tima HRS |Enginesring
Substation Eng 2T 1IHRS {Engnesting
2



Pacific Gas & Electric HSR. 14-37-2
Attachment 1

PG&E 2016 Rate Sheet
1218/2018
Substation Eng OT 1JHRS  |Engiearing
Systam Profection DT 1|HRS |Engiresring
System Protection OT T[FRS |Engiraaring
Gysterm Protection Stralght Time [HR8 [Englresring
Technleal Sarvicas TIHRS |Engireering
Technloal Services-1 ransmizslan T|HRS _[Englraering
Technlsal Svos DT 1|HRS |Englraering
Technloal Sves QT 11HRS  Engireering
Telecom M&C Sves DT 1|MRS |Englrasring
Talacom M&C Sves QT 1]HRS |Erglraaring
Telacom MBC Svas 1[ERS |Englresring
Tasiing 1{HRS [Enginasring
Teating DT T|FRS |Engirwering
Tasiing OT 1JHRS |Englhasering
Vagetation Mgmt Mise DT t{HRS |Engheering
Vagetation Mgmt Mise OT 1JHRE  |Enalnesting
Vagatation Managsmant - Wisc TIFRS |Engineering
3
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Pacific Gas & Electric HSR 14-37-2

INVOICE
Pacific Gas and Electric

California High-Speed Rail Authority Invoice Date:
770 L Street, Suite 620 MS 3 Invoice- No g :
Sacramento, CA 95814

Project No:
Attn: Shareena Ali Contract No:

Attachment 2
PG&E 2016 Invoice

XXXX

9717187
HSR 14-37-2

For professional services and technical services rendered in connection with the

California High Speed Rail - Electric Power Delivery
Period of Performance: January 1 to January 31, 2016

Current Authorization Value $ 4,986,355.72

Current Invoice
Services Rendered from December 1 to December 31, 2015 S

S .
Outstanding Previous Charges
HSR Invoice No. ] (Services Rendered from November 1 to November 30, 2015) $_—_

S TR
Total Amount Due S
Current Authorization Remaining * T

* Current Remaining Authorization amount includes the charges of S for Invoices Nos | through Jij
that HSRA has paid to PG&E

I Frincipal Project Manager, Electric Transmission Line Project Management & Engineering

Please Remit Payment to :
Pacific Gas and Electric

Physical Address: [
PR R e ]

Or-
ACH Payment Remittance Enroliment Details:
Federal Tax Identification Number: S
Bank Name :
Branch:
SWIFT:
ABA:
Bank Addiess: S T AR
Bank Telephone: S
Account Name: i
Account Number: [
Account Type: | lEEEER

Vendor Number:
Cage/NCage Code: |l

DUNS Number: [
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Pacific Gas & Electric HSR 14-37-2
' Attachment 2

Pacitic Gag and Hleatle

Calllornia High Spoed fail Program Managemaeni PG&E 2016 Invoice

Contract No.: HSR 14-37-2

(Company Agresmant No.)s HSR 14-37-2

CTHER DIRECT COSTS (ODC Dotall} FOR PERIOD: Involco gy No.: XXKX January 1 to Jantary 84, 2016
EXPENDITURE TRANSAGTION - TASK
EMPLOYEENMENDOR TYPE _ DATE NUMBER . AMOUNT
mployas Lakor S Tagk 8,441 5
Exponent Contreluni M <. Task 24,4 $
Fosoumas Global Professionols Contractual . < TashZit 8
SUB-TOTAL TASK 2,11 T
Employas Labor .t h  Tesk21a  $
Exponsnt : Contrachuat lo! ) Task 2.1.3 $
Resourcss Globel Profossionals Gontractual lo! Task 2.1.3
‘ SUB-TOTAL TABK 2.1.3 I
Employae : Labor I e Taskd1d4 9
Exponest : Conlrastual . N 1o Task 2.1.4 $
Hascurces Global Profassionals Conlraotual : to S Task 2.1.4 ]
Burns and McDonatd Contraotual = Lo Trek24d4 6 NN
SUB-TOYALTABKZ14 § [ ]
Employes o B Labor - to] Task4.1 3 o
Expanient ‘ Confractual . = lo= Tank 4.1 & ——
Rosourcas Global Profosslonals Contractyal - o Task4d 8 |
] s SUB-TOTAL TASK 4.1 ] |
Employos Labor o ‘ . Task4.2 $ i
Exponent Contractual — mH Tesk42  § b
Resoutona Globat Professfonals Conlraciual LN Task4.2 3
. SUB-TOTAL TASK 4.2 j
Employao Labor 1) Task48  § ‘
Exponant Conltrachual = 'm Tosk4.3 $
Regoyross Globil Prolesslonals Gonfastial I N Task 4.8
SUB-TOTAL TASK 4.3 [
Employes Benefits & Camporale Ovetheads R | % [
Quathead Allocalions (AFUDG, A&G, Matarial Burden) S ol ] -
. SUBTOTAL
TOTAL OTHER DIHECT COSTS MW
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Pacific Gas and Electric

CALIFORNIA HIGH SPEED RAIL PROGRAM MANAGEMENT

CONTRACT NO.:

(COMPANY AGREEMENT NO):

HSR 14-37-2
HSR 14-37-2

INVOICE SUMMARY

INVOICEM NO.: XXXX
INVOICE PERIOD: Januaﬂ 1 to January 31, 2016

Pacific Gas & Electric HSR 14-37-2

TASK DATE

EMPLOYEE

CLASSIFACTION
(JOB TITLE)

RATE HOURS

CURRENT
INVOICE

TOTAL
TO DATE

BUDGET

BUDGET
REMAINING

% BUDGET
EXPENDED

TASK 2.1.1.

Account Sorvices

Canitract Managemen! Projact Manager

Elaclric T-Lina Enginear

w i o

Enginaering Planner

GIS Enginear

Land Agent-Right of Way

w |t ;v |0 ko pa

Jan 1 to Jan 31,

2016

Management Services

o

Jan 1to Jan 31

. 2016

Analysi Sarvices

Manager Stralegy & Tachnical Planning

Jan 1 to Jan 31

2016

Planning Sarvices

Jan 1 lg Jan 31,

2016

Planning Services OT

Power Quality Engineer

Poweor System Engineer

Substalion Project Manager

Jan 1 o Jan 31,

2016

Projoct Manag: Senvices

Substation Engineering Projec! Analys!

in | | | |a [ e e o

System Prolection Enginear

Jan 1 to Jan 31,

2016

System Piotection ST

dJan 1 to Jan 31,

2016

Administration (System Protection)

i o o [0 fn |00 joo Jn

s

Transmission Line Project Manager

v o

Transmission Planning Engineer

lllllflllll Al p| ==

m

CPO LR T I

INVOICE SUMMARY
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Attachment 2
PG&E 2016 Invoice

/2016



Pacific Gas & Electric HSR 14-37-2
Attachment 2
PG&E 2016 Invoice

Pacific Gas and Electric INVOICE SUMMARY
CALIFORNIA HIGH SPEED RAIL PROGRAM MANAGEMENT INVOICEJINO.: XXXX
CONTRACT NO.: HSR 14-37-2 INVOICE PERIOD: January 1 to January 31, 2016

(COMPANY AGREEMENT NO):  HSR 14-37-2

EMPLOYEE
CLASSIFACTION CURRENT TOTAL BUDGET |% BUDGET
TASK DATE (JOB TITLE) RATE HOURS INVOICE TO DATE BUDGET REMAINING | EXPENDED
n 1 to Jan 31 2015 IManagemant Sennc ||
T
TASK 2.1.2.
Management Services e [ | 3 |
Manager Stralegy & Technical Planning - | | 3 | K
Substation Enginsaring Propct Analyst B | | 5 s [~ ]
Transmussion Planmsng Enginear [ ] 3 ] $ =]
1 5 | K s ] &
TASK 2.1.3.
Jan 1 to Jan 31, 2016 |Account Sewvices ] || s 5 i
GIS Engineor |~ [ | 3 $ i)
Jan 1 1o Jan 31, 2016 |GIS Servicos |.__wl | $ | __1E =3
Land Agent-Right of Way 18] [ | s $ [ =i ]
Land Planner ! | | $ $ 1 s
Jan 1 1o Jan 31, 2016 |Evirenmental Plannning & Permit | Bl (s . | [5= Tl
Jan 110 Jan 31. 2016 [Administralion = [ 53 $ . | s
| Jan 1 10 Jan 31, 2016 |Admin Sve-OT | - 1} 3 . | s /9
Land Surveyor | | | 5 - 3 B
Jan 1 lo Jan 31, 2016 |Land Survey & Enging ! | | $ - 3
Jan 1 1o Jan 31, 2016 }Managun\ent Sorvices -_ _- $ ! s e
Jan 1 to Jan 31, 2016 |Analys! Servicas BT | =] 3 E $ T
Substalion Project Manager | || S ] BT

INVOICE SUMMARY 0/ 2016
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Pacific Gas & Electric HSR 14-37-2
Attachment 2
PG&E 2016 Invoice

Pacific Gas and Electric INVOICE SUMMARY
CALIFORNIA HIGH SPEED RAIL PROGRAM MANAGEMENT INVOICEJINO.: XXXX
CONTRACT NO.: HSR 14-37-2

INVOICE PERIOD: January 1 to January 31,2016
(COMPANY AGREEMENT NO):  HSR 14-37-2

EMPLOYEE
CLASSIFACTION CURRENT TOTAL BUDGET |% BUDGET
TASK DATE (JOB TITLE) RATE HOURS INVOICE TO DATE BUDGET REMAINING | EXPENDED
Jan 1 1o Jan 31, 2016 |Projacl Managemen! Services [l | | 3 T | s
Substation Engineering Project Analyst | ] | | $ 1 $
Transmss:on Ling Prosect Managor = $ 1 3
. IE
TASK 2.1.4.

Jan 1 ta Jan 31, 2016 |Accounl Services B | | $ . | s
Jan 1 ta Jan 31, 2016 |Administralive Services == | ] 5 !__ 3
Elachic T-Line Enginser el | ] $ 1 $

Jan 1 to Jan 31, 2018 [Line Sarvices ST = == 3 |
Jan 1 1o Jan 31, 2016 [Administrative Services OT ) - $ . | s
Engineering Estimating =W ] $ I |s
Engineering Planner . [ ] s | I
Land Planner = m $ 1|3
Jan 1 1o Jan 31, 2016 |Managemant Servicos T = $ . |
Jan 1 1o Jan 31, 2016 |Analysi Sarvices T | ] $ N s
Power System Enginser | =] %] $ | I
Jan 110 Jan 31, 2016 |Operating Sewvices | =3 | | 5 . |
|Subslation Enginaer W | =] 3 1 $
Jan 1 1o Jan 31, 2016 |Substation Engineer ST | i = $ T s
Jan 1 to Jan 31, 2016 |Substation Engineer/Design =il = 1 5
Jan 1 to Jan 31, 2018 |Substation Enginear ST _ [ i} $ ! $
Jan 1 1o Jan 31, 2016 [Administration | - (4 $ . | s

INVOICE SURMARY xx/xxf2016
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Pacific Gas & Electric HSR 14-37-2
Attachment 2
PG&E 2016 Invoice

Pacific Gas and Electric INVOICE SUMMARY
CALIFORNIA HIGH SPEED RAIL PROGRAM MANAGEMENT INVOICESE NO.: XXXX
CONTRACT NO.: HSR 14.37-2 INVOICE PERIOD: January 1 to January 31,2016

(COMPANY AGREEMENT NO):  HSR 14-37-2

EMPLOYEE

CLASSIFACTION CURRENT TOTAL BUDGET |% BUDGET
TASK DATE (JOB TITLE) RATE HOURS INVOICE TO DATE BUDGET REMAINING |EXPENDED

Jan 1 lo Jan 31, 2016 |Substalion Enginaer OT

Substation Engineering Project Analyst

Jan 1 to Jan 31, 2016 |Project Management Serwvicas

| Jan 1 to Jan 31, 2016 [Transmission Line Project Manager

| sasi] ]

L.

Substation Project Managar [ | |
R |

||

TASK 2.1.5.

TASK 4.1

Coniract Management Project Manager ===

Jan 1 1o Jan 31, 2016 [Managemenl Services

|
||
| =
Jan 1 lo Jan 31, 2016 |Analyst Services onsd] =]
_

Jan 1 to Jan 31, 2016 [Substation Project Managar

BA
Jan 1 to Jan 31, 2016 |Project Managemant Servicas B
==

Transmission Line Projgect Manager

TASK 4.2

Conliract Management Project Manager

INVOICL SUMMARY 3/9/2016
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Pacific Gas and Electric

CALIFORNIA HIGH SPEED RAIL PROGRAM MANAGEMENT
CONTRACT NO.: HSR 14-37-2

(COMPANY AGREEMENT NO):  HSR 14-37-2

Pacific Gas & Electric HSR 14-37-2
Attachment 2
PG&E 2016 Invoice
INVOICE SUMMARY
INVOICEMINO.: XXXX
INVOICE PERIOD: January 1 to January 31, 2016

EMPLOYEE
CLASSIFACTION CURRENT TOTAL BUDGET | % BUDGET
TASK DATE (JOB TITLE) RATE HOURS INVOICE BUDGET REMAINING |EXPENDED
Jan 1 to Jan 31, 2016 |Enginearing Servicas [ == = | | . N
Jan 1 1o Jan 31, 2016 [Management Seriices =il wi [ | . i
Jan 110 Jan 31, 2016 [Analyst Sorvicos . | [ .}
Substation Engineering Proﬁcl Analyst - -_j l I
Substalion Project Manager g | | fl 1|}
Jan 1 1o Jan 31, 2016 |Project Management Sewvices ] m__ N |
Transmission Line Project Manager e ] || | | |
‘ o] m s 1 [n
T = =
TASK 4.3
CummctManac;arn;m Projct Managar ! ! I l l
Jan 1 1o Jan 31, 2016 |Management Services T m__ i .
Jan 1 ta Jan 31, 2016 |Analyst Sarvicos N (N . R
Substation Engineering Project Analyst ] || 1 |i =
Substation Project Manager == | | | | 1 |n
Jan 1 to Jan 31, 2016 |Proect Management Services - -h] . R it
Jan 1 to Jan 31, 2016 |Transmission Lina Prosct Manager || ] 1 1 R
B |1 ey ey —
TOTAL EEE () N ] S | S D —— __E3
OVERHEAD
ALLOCATION
Jan 1 1o Jan 31, 2016 I_BL-‘”S Ovorhoad | il (]

INVOICE SUMMARY

2016
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Pacific Gas & Electric HSR 14-37-2
Attachment 2

PG&E 2016 Invoice
Pacific Gas and Electric INVOICE SUMMARY
CALIFORNIA HIGH SPEED RAIL PROGRAM MANAGEMENT INVOICERENO.: XXXX
CONTRACT NO.: HSR 14-37-2 INVOICE PERIOD: January 1 to January 31, 2016
(COMPANY AGREEMENT NO): HSR 14-37-2
EMPLOYEE
CLASSIFACTION CURRENT TOTAL BUDGET |% BUDGET
TASK DATE (JOB TITLE) RATE HOURS INVOICE TO DATE BUDGET REMAINING |EXPENDED
Jan 1 to Jan 31. 2016 |Building Services Overhead = ] | | $ [
Jan 1 to Jan 31. 2016 |Flest Cverhaad || m $ [, e |
Jan 1 1a Jan 31, 2016 |indirect Labor - Customer Care 2] ! $ ||
Jan 1 la Jan 31, 2016 |Indiract Labor - Elec Em || s
Jan 1 1o Jan 31, 2016 |indiract Labor - Envid = | $ i
Jan 1 to Jan 31, 2016 |indirect Labar - IT |9 $ iz
Jan 1 1o Jan 31, 2016 |insurance & Casualty Surcharge == ] s .
Jan 1 to Jan 31, 2016 |IT Device Overhoad || (s .
Jan 110 Jan 31, 2015 |Operations Managamant Support - Elac | 5] |
Jan 1 to Jan 31, 2016 |Paid Time Off ;=i B |s -
Jan 1 1o Jan 31, 2016 |Payroll Taxes Ovarhead Em H_ s I
Jan 1 1o Jan 31, 2016 [Pension/PBOP Surch [} §
OVERHEAD
TOTAL Ea N | s
GRAND
TOTAL
| — | E— | — | E—

INVOICE SUMMARY /02016
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Pacific Gas & Electric HSR 14-37-2

PG&E Monthly Invoice Narrative

Contractor:  Pacific Gas and Electric Company

Project: - High-Speed Rail Train
Contract No,: HSR14-37-2
Invoice-XX No..

Invoice Date:
Invoice Period;
Invoice Amount:

Invoice Reimbursement

PG&E Order No,
California High-Speed Train Program
California High-Speed Rail Authority

Task 2. 154

Task 4,1 - PropreggMe: /

Task 4,2 - Technical Meetngs:

Task 4.3 - Requested or Required Meetings;

Page 9 of 10
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PG&E 2016 Invoice




Pacific Gas & Electrle HSR 14-37-2
Attachment 2
PG&E 2016 Invoice

The attached total invoicetsfor . andincludes the following:

+ Cover Sheet that consists of -
*» the invoice period for the services performed
W the current invoice total
» outstanding previous invoice charges
*  fotal amount currently due PG&E
* remaining contract authorization amount

«  Other Direct Costs (ODC) Detail - lists all the costs incurred for the period brolken down by
task item. The costs are identified by Expenditure Type.

¢ Invoice Summary - lists PG&E labor only, broken down by"’tg item and employee }ob title.
Tasks__and__ were notbilled for this period, The total la Aop -8
BXXX XK XX,

Page 10 of 10




Attachment 5

STANDARD FORM AGREEMENT
HSR16-56



FISTATE OF CALIFORNIA

STANDARD AGREEMENT

STD 213 (Rev 06/03) Agreement Number
HSR 16-56
Registration Number

This Agreement is entered into between the State Agency and the Owner named below:

STATE AGENCY'S NAME

California High-Speed Rail Authority

OWNER’'S NAME

Pacific Gas and Blectric Company

The term of this September 30, 2016 or upon execution, whichever is later, through January 30, 2019

2. Agreement is:

The maximum amount  $36,034,000.00
3 of this Agreement is:  Thirty-Six Million Thirty-Four Thousand and No Cents.

The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a part of

4, this Agreement,

Exhibit A - Engineering and Permits Scope of Work

Exhibit B — Budget Detail

Exhibit C — General Terms and Conditions

Exhibit D — Additional Terms and Conditions

Exhibit E — Terms and Conditions Applicable to Authority’s Contractors

Exhibit F — Terms and Conditions Apphcable to PG&E Contractors
Attachment 1 — Budget

Attachment 2 — Invoice Form (SAMPLE), Invoice Natrative (SAMPLE) and Rate Sheet

Attachment 3 — Rate Sheet
IN WITNESS WHEREQOT, this Agreement has been executed by the parties hereto.

16 page(s)

3 page(s)
4 page(s)
7 page(s)

12 page(s)
5 page(s)
1 page(s)
7 page(s)

3 page(s)

OWNER

OWNBR'S NAME (if other than an Individual, state whether a corporation, parinership, etc.,)
Pacific Gas and Electric Compaty

BY (Aulhon‘%w)/ DATE SIGNED (Do ot type)
%\____— frler (¢

PRINTED NAME AND TITLE OF PERSON SIGNING
Patrick Hogan, Senior Vice-President Transmission and Distribution

ADDRESS
77 Beale Street, Mail Code B32, San Francisco, CA 94105

STATE OF CALIFORNIA
AQENCY NAME

California High- Sp eed Rail Authority

BY (Aulhorizea‘ ignatype) [ DATE SIGNED (Do not type)
/=9~

PRINTED 'NA.ME AND *ITLE OF PERSON SIGNING
Jeff Morales, Chief Executive Officer

ADDRESS

- 770 L Street, Suite 620 MS 1, Sacramento CA 95814

Cahfornln Department of General Services
Use Ouly

X Exempt per: PUC 185036




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 16-56
PAGE 1 of 15
EXHIBIT A:
ENGINEERING AND PERMITS SCOPE OF WORK

l. RECITALS

A WHEREAS, Authority is responsible for the planning, design, construction and operation
of the California High-Speed Rail System, which will run from San Francisco to the Los Angeles basin
and eventually extend to Sacramento and San Diego, totaling 800 miles of electrified rail service,
approximately 345 miles of which will be in the PG&E service territory (“HSR System”);

B. WHEREAS, the HSR System will require the installation of a 50 kV (phase to phase)
25 kV (phase to ground) AC traction electrification system to power the trains. In order to provide
adequate capacity for train operations, the proposed Traction Electrification System or TES (as defined
herein) will interconnect with PG&E at 115 kV or 230 kV with approximately 30-mile intervals between
traction power substations;

C. WHEREAS, under contracts HSR 10-10, and HSR 14-37 PG&E has provided and has
been tasked to provide Authority with Technical Study Reports for each Point of Interconnection and
conduct related work necessary to preliminarily identify and design the HSR System, PG&E’s improved
system, PG&E interconnection facilities and associated network upgrades needed in order to meet the
electrical needs of the HSR Project Phase 1;

D. WHEREAS, said Technical Study Reports for Sites 4-13 shall be utilized for the design
and engineering under this Agreement;

E. WHEREAS, the Parties (as defined herein) wish to enter into this Agreement addressing
their respective responsibilities with respect to the design, engineering and permitting activities for the
intended network upgrades and facilities needed to power the TES within the timeframe contemplated by
Authority’s business plan, as updated from time to time; and

F. WHEREAS, the Parties (as defined herein) wish to address payment arrangements and
responsibilities and the allocation of costs; and

G. NOW, THEREFORE, in consideration of the mutual promises set forth below, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree as follows.

1. DEFINITIONS

“AACE Class 2” estimate means that the engineering and design is approximately 90% complete,
materials are ordered, all permits are applied for, land rights secured and Construction plans are complete.

“AACE Class 3” estimate means that the engineering and design is approximately 60% complete,
materials quotes are secured, permit and land right requirements are documented, and Construction site
requirements and associated access plans are complete.

“AACE Class 4” estimate means that the engineering and design is approximately 30% complete,
permit and land right requirements are being developed, and preliminary Construction pull sites and
related data is developed.

“AACE Class 5” estimate means that the estimate is at the project feasibility level, the project
kick-off meeting is held and the project scope for the estimate is based on historical data.



CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 16-56
PAGE 2 of 15
EXHIBIT A:
ENGINEERING AND PERMITS SCOPE OF WORK

“ADRIs”: See “Authority Design Responsibility Items”.
“APN” means Assessor’s Parcel Number.

“Applicable Law” means all local, state and federal laws, rules, regulations, ordinances, building
code or other codes, statutes, or regulations, or lawful orders of Governmental Authorities that are
relevant to proper and safe performance of Authority Work and PG&E Work, including but not limited to,
all applicable FERC, NERC, CAISO, U.S. DOT, and CPUC regulations, rules, orders, decisions and
requirements.

“Approved Material Suppliers” is defined in Exhibit F Section D.9.

“Authority” means the California High-Speed Rail Authority.

“Authority-Cost Item” means any portion of the New Facilities for which Authority will be
allocated the cost in accordance with the Cost Allocation Rules, as referenced in this Agreement.

“Authority Design Responsibility Items” or “ADRIS” means the line extensions and other
facilities (a) that are required to enable the interconnection and operation of the HSR System, and
(b) which, excepting other agreement of the Parties, are to be located anywhere other than on land which
PG&E currently owns or controls. Notwithstanding the above, ADRIs do not include substation upgrades
and/or expansions.

“Authority Property Identification Plan” is defined in Section 6.1(a).

“Authority Work” means the provision of designs, tasks, deliverables, engineering, analysis,
preparation of Technical Documentation, planning, and other activities and services performed under this
Agreement by Authority.

“Business Plan” means the Authority’s bi-annual business plan required by California Public
Utilities Code section 185033.

“CAISO” means the California Independent System Operator, or its regulatory successor, as
applicable.

“CEQA” means the California Environmental Quality Act.

“Contractor” means a Person that enters into a contract with Authority or PG&E or another
Contractor, as applicable, for the performance of any part of the Work, and includes subcontractors at all
levels.

“Construction” means the act of demolition, removal, grading, fill, leveling, digging, erecting,
storage, and placement to build the ADRIs and PDRIs.

“Cost Allocation Rules” is defined in Section 5.1(a).

“CPUC” means the California Public Utilities Commission, or its regulatory successor, as
applicable.

“Engendered Work” has the meaning given in Section 5.3(b).




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 16-56
PAGE 3 of 15
EXHIBIT A:
ENGINEERING AND PERMITS SCOPE OF WORK

“Engineering and Design Reports” means the reports prepared by Authority for the ADRIs as
described in Section 3.1(c).

“Environmental Approval” means the environmental and land use authorization required under
federal, state or local laws for the siting, Construction and operation of the HSR System, including
without limitation Authority’s approvals under CEQA and the Federal Railroad Administration and
Surface Transportation Board issuance of Records of Decision under NEPA for approval of an
environmental document.

“EERC” means the Federal Energy Regulatory Commission or its regulatory successor, as
applicable.

“FRA” means the Federal Railroad Administration or its regulatory successor, as applicable.

“General Order 131-D” or “GO 131-D” means California Public Utilities Commission General
Order 131-D, as currently in effect or as amended during the term of this Agreement.

“Good Utility Practice” means any of the practices, methods and acts engaged in or approved by
a significant portion of the gas and electric utility industry during the relevant time period, or any of the
practices, methods and acts which, in the exercise of reasonable judgment in light of the facts known at
the time the decision was made, could have been expected to accomplish the desired result at a reasonable
cost consistent with good business practices, reliability, safety and expedition. Good Utility Practice is not
intended to be any one of a number of the optimum practices, methods, or acts to the exclusion of all
others, but rather to be acceptable practices, methods, or acts generally accepted in the region.

“Governmental Authority” means any federal, state or local government and any political
subdivision or any governmental, quasi-governmental, judicial, public or statutory instrumentality,
administrative agency, authority, body or entity, other than Authority.

“Governmental Authorization” means any approval, authorization, certification, consent,
decision, exemption, filing, license, lease, permit, agreement, concession, grant, franchise, registration, or
ruling, required by any Governmental Authority in order to perform the Work.

“HMF” means the California High-Speed Rail Heavy Maintenance Facility.

“HSR 10-10” means the agreement, including any amendments, between Authority and PG&E
addressing the preparation of certain studies, reports and documentation related to the HSR System, as
detailed therein.

“HSR 14-37” means the agreement originally executed on November 7, 2014, including all
amendments, between Authority and PG&E addressing the preparation of certain studies, reports and
documentation related to the HSR System, as detailed therein.

“HSR Project” means the development and implementation of intercity high-speed rail service as
defined under current provisions of Sections 2704 et seq. of the California Streets and Highways Code
and Sections 185030 et seq. of the California Public Utilities Code.

“HSR System” is defined in Recital A.



CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 16-56
PAGE 4 of 15
EXHIBIT A:
ENGINEERING AND PERMITS SCOPE OF WORK

“Interconnection Handbook” means the PG&E Transmission Interconnection Handbook, at:
http://www.pge.com/includes/docs/pdfs/shared/rates/tariffbook/ferc/tin/combined_version_handbooks.pdf

“ITCC” is defined in Section 5.1(d).

“kV” means kilovolts.

“NEPA” means the National Environmental Policy Act.

“NERC” means North American Electric Reliability Corporation.

“New Facilities” means the ADRIs and the PDRISs.

“Party” refers to Authority or PG&E, as the context may require, and “Parties” means Authority
and PG&E, collectively.

“PDRIs”: See “PG&E Design Responsibility Items”.

“Permit Engineering and Design Reports” means the reports prepared by Authority as described
in Section 7.1.

“Person” means any individual, corporation, company, joint venture, partnership, trust,
unincorporated organization or governmental person.

“PG&E” means Pacific Gas and Electric Company.

“PG&E-Cost Item” means any portion of the New Facilities for which PG&E will be allocated
the cost in accordance with the Cost Allocation Rules.

“PG&E Design Responsibility Items” or “PDRIS” means the improvements to PG&E’s electrical
system that are required to enable the interconnection and operation of the HSR System, including new
and modified facilities, but excluding the ADRISs.

“PG&E Flowdown Terms” is defined in Exhibit F Section 3.

“PG&E Property Identification Plan™ is defined in Section 6.1(a).

“PG&E Work” means the provision of designs, tasks, deliverables, engineering, analysis, and
preparation of Technical Documentation, planning and other activities and services performed under this
Agreement by PG&E.

“Poaint of Interconnection” means each of the 10 points at which the TES will interconnect with
the PG&E electric system, and the HMF point of interconnection, but excluding the two Caltrain sites
near PG&E’s FMC Substation in San Jose and PG&E’s East Grand Substation in South San Francisco.

“Project Schedule” refers to the schedule for completion of Authority Work and PG&E Work, as
described in Section 8.1 and as updated during the term of this Agreement.

“Property ldentification Plan” means, as the context requires, either the PG&E Property
Identification Plan or the Authority Property Identification Plan; and in the plural means both.




CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 16-56
PAGE 5 of 15
EXHIBIT A:
ENGINEERING AND PERMITS SCOPE OF WORK

“System Impact Study” means the final report for each Point of Interconnection incorporating the
agreed upon scope or work as detailed in the Technical Study Reports, Facilities Assessment Study and
Single Phase Regenerative Braking Study developed under HSR 14-37 and similar report(s) that may be
developed under a separate contract.

“Technical Documentation” means all engineering drawings, designs, descriptive text,
engineering analysis, processes, specifications, instructions, manuals, methodologies, simulation
parameters, and documentation supporting any portion of the Work.

“Technical Study Reports” means the Technical Study Reports developed under HSR 14-37 and
any similar contract with respect to the HMF.

“Traction Electrification System” or “TES” means the 50 kV (phase to phase) 25 kV (phase to
ground) AC Traction Electrification System used to power the HSR System.

“U.S. DOT” means the United States Department of Transportation.

“Work” means the provision of designs, tasks, deliverables, engineering, analysis, preparation of
Technical Documentation, planning, and other activities and services performed under this Agreement by
either Party.

1. AUTHORITY DESIGN RESPONSIBILITY ITEMS SCOPE OF WORK

The Scope of Work detailed in this Section Il represents the work to be performed by PG&E and
Authority to progress the design, engineering, and permitting of the Authority Design Responsibility
Items for Sites 4-13 as set forth in the Technical Study Reports. Authority shall have responsibility for
the design, engineering and permitting of the ADRIs. Authority agrees to cause the Authority Work to be
performed by Authority’s Contractors, employed by written contract to perform work of this type, to
provide and furnish all necessary labor, materials, tools, and equipment required, and to prosecute the
Authority Work diligently to completion.

3.1 Design and Engineering.

@ System Impact Studies. Utilizing the System Impact Studies, Authority will advance the design
and engineering of the ADRIs. The design and engineering of the ADRIs may be used to support and further
Authority’s Environmental Approval efforts and, if required or needed, PG&E’s submittal for approval of the
CPUC General Order 131-D permits.

(b) Standards Generally. Contractors shall perform the Authority Work using Good Utility Practice,
and otherwise in compliance herewith. Authority’s engineering of the ADRIs shall comply with all requirements
provided by, or made available by, PG&E to Authority or its Contractors which pertain to engineering of the
ADRIs and specifications of materials consistent with PG&E’s Approved Material Suppliers. For the avoidance
of doubt, PG&E will provide and make available such requirements in the same manner as PG&E would to other
entities designing or engineering facilities to ultimately be owned by PG&E.

(c) Engineering and Design Reports for Points of Interconnection. In coordination with PG&E’s
review and oversight, Authority will develop one Engineering and Design Report for each of the Points of
Interconnection. Each Engineering and Design Report will detail and advance the design of the ADRIs identified
in the System Impact Studies and may be used to support Authority’s Environmental Approval and submittal for
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issuance of any required CPUC General Order 131-D permits, and will include: plans, maps, schematics, project
descriptions, project schedule, equipment and material lists, cost estimates and other information needed by the
Parties to ensure timely permitting, procurement and Construction of the ADRISs.

(d) PG&E Support. PG&E will serve in a support and oversight role in Authority’s development and
advancement of the Engineering and Design Reports through:

(1 Consultation as needed with Authority and its Contractor(s);

(i) Providing and updating PG&E standards and guidance on Good Utility Practice,
including those pertaining to design, engineering, Construction, operation and maintenance,
inputs and any other information and standards needed to verify consistency with applicable
PG&E, CPUC and other regulatory requirements, including in each case any updates thereto;

(iii) Providing and updating as necessary applicable lists of, and information as to,
Approved Material Suppliers;

(iv) Reviewing, commenting upon and approving work performed as part of the
Engineering and Design Report process, including at each stage of progression of the Engineering
and Design Reports as described in Section 3.1(e) below, such that the design and engineering of
the ADRIs conforms to the requirements described above and will allow for the seamless
turnover and operation of the ADRIs, assuming Construction in accordance with design;

(V) Providing lists and consultation regarding industry and PG&E approved vendors,
suppliers, equipment and materials needed to design, engineer, construct, transfer, operate and
maintain the ADRIs;

(vi)  Assisting the Authority, when requested, with the Authority’s interconnection
design-build request for proposals to ensure the scope of work is fully defined and clarified for all
potential bidders; and

(vii)  Other assistance as necessary when requested.

(e) Progression of Engineering and Design Reports. The Engineering and Design Reports will be
updated and submitted to PG&E in an agreed upon format and at agreed upon intervals and milestones. Review
and update of the Engineering and Design Reports shall, at a minimum, occur at the 30%, 60% and 90% design
levels.

0] Remedy of Deficiencies. At any time, should any phase of the design or engineering for the
ADRIs not meet the standards required by this Agreement, Authority shall be obligated to remedy the deficiencies
in that portion of the Authority’s Work, provided that PG&E will perform its support obligations under
Section 3.1(d) in a manner designed to avoid or minimize such deficiencies, timely notify the Authority upon
discovering any deficiencies or upon changes in PG&E standards that could result in deficiencies, and assist the
Authority in addressing deficiencies.

(o) Final Acceptance of Engineering and Design Reports by PG&E. Upon completion of the reviews
and comments, and incorporation of PG&E comments after any necessary discussion, PG&E will provide written
acceptance of Engineering and Design Reports constituting affirmation that the ADRIs design adheres to
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applicable PG&E and Good Utility Practice standards. PG&E’s affirmation and acceptance of the Engineering
and Design Reports shall not be unreasonably withheld.

3.2 Pre-Construction Activities

@ The Parties will assist and be available to each other for discussions regarding pre-Construction
activities needed to progress the ADRIs into the Construction phase. Pre-Construction activities will include
meeting and coordinating with the other Party and its Contractors to verify that:

(1 PG&E’s Construction methods, practices and standards are understood and
complied with;

(i) The Construction schedules constraints, timelines and milestones are understood
and achievable;

(iii)  The Construction zones needed for ADRIs and PDRIs do not conflict with the
other Party’s ability to perform its respective Work;

(iv) The Parties have a common understanding of how and when PG&E will connect
the HSR System with the PG&E utility grid;

(V) PG&E’s clearance, testing and commissioning requirements, including the
Interconnection Handbook, are understood and agreed to by Authority; and

(vi) The conditions, mitigations, surveys, monitoring and/or invasive work required
as part of the HSR Project are incorporated into the Construction timelines prior to Construction
of the ADRIs.

(b) CAISO. Authority and PG&E will work collaboratively to provide CAISO with the required
information, data, plans, design and engineering documentation that may be needed by the CAISO.

3.3 Ownership of New Facilities. The New Facilities will ultimately be owned and operated
by PG&E. All procurement items related to the ADRIs will be the responsibility of Authority until
transferred to PG&E at the completion of construction. The Parties will cooperate as necessary in
performing their obligations under this Agreement so as to ensure a seamless transfer of ownership of the
ADRIs.

(AVA PG&E DESIGN RESPONSIBILITY ITEMS SCOPE OF WORK

The Scope of Work detailed in this Section IV represents the work to be performed by PG&E and
Authority to progress the PG&E Design Responsibility Items. PG&E will have responsibility for the
design and engineering of the PDRIs. PG&E agrees to cause the PG&E Work to be performed by
PG&E’s employees or qualified Contractor(s), and to provide and furnish all necessary labor, materials,
tools, and equipment required therefor, and to prosecute said PG&E Work diligently to completion,
subject to Exhibit D, Section XX.
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4.1 Design and Engineering

@ System Impact Studies. Utilizing the System Impact Studies, PG&E will advance the design and
engineering of the PDRIs. The design and engineering of the PDRIs may be used to support and further
Authority’s Environmental Approval efforts and, if required or needed, PG&E’s submittal for approval of the
CPUC General Order 131-D permits.

(b) Compliance with Environmental Standards. If, at any point in the process of preparation,
updating and completing the full design of the PDRIs, PG&E discovers that any part of the design is not in
compliance with the required environmental standards or within the approved environmental footprint, PG&E
will timely inform Authority and both Parties will work toward a resolution to bring the design into compliance
or, if necessary, to expand or otherwise amend the Governmental Authorization applications.

(c) Compliance with HSR System Needs. PG&E’s design and engineering of the PDRIs shall comply
with all requirements provided by, or made available by, Authority to PG&E or its Contractors with respect to
powering and operating the HSR System.

4.2 Certain Matters Not Part of PG&E Work

Notwithstanding any other provision of this Section, Authority shall be responsible for obtaining
Governmental Authorizations except in limited circumstances, as described in Section VII.

4.3 Pre-Construction Activities

The Parties will assist and be available to each other for discussions regarding pre-construction
activities needed to progress the PDRIs into the Construction phase. Pre-construction activities will
include meeting and coordinating with the other Party and its Contractors to verify that:

@ The Construction schedules, constraints, timelines and milestones are understood and achievable;

(b) The Construction zones needed for New Facilities do not conflict with the other Party’s ability to
perform its respective Work; and

(c) The PDRIs are aligned with and incorporate the HSR System’s power needs and reverse power
flow requirements.

4.4 Buy America Not Applicable

Authority represents that the “Buy America” provisions of the Passenger Rail Investment and
Improvement Act of 2008, Pub. L. 110-432, and applicable regulations, including 49 U.S.C. Section
24405(a), do not apply to the PG&E Work or the eventual construction of the PDRIs.

V. COST ALLOCATION, COST ESTIMATES AND PAYMENT

5.1 Cost Allocation Rules

(@) Cost Allocation Rules Not Restated in Full. FERC and CPUC laws, regulations and processes
applicable to the allocation of costs hereunder (“Cost Allocation Rules”) establish the baseline for determining
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which Party is responsible for the costs of the various ADRIs and PDRIs; and this Agreement does not attempt to
restate the Cost Allocation Rules, or to modify them except as provided in Section 5.2.

(b) Process for Applying Cost Allocation Rules. Authority and PG&E will develop and define the
process, criteria, documentation and data to be used in determining the preliminary cost allocation for all of the
ADRIs and PDRIs and will consult with the CAISO as needed. The Parties will agree on preliminary allocation of
all costs for the ADRIs and PDRIs as promptly as reasonably possible. For the avoidance of doubt, the cost of a
particular item might be shared between Authority and PG&E, in which case it would be both a “PG&E-Cost
Item” and an “Authority-Cost Item.” These cost allocations will be refined as new information becomes available.
Cost allocation shall be timely determined in order to prevent Construction or operational delay to the HSR
System. Final cost allocation will be subject to approval by the CPUC and the FERC and based on the Cost
Allocation Rules in effect at time of transfer.

(c) Adjustment of Cost Allocation. In the event that new information or changed circumstances
subsequently affect the preliminary cost allocation outcome, the Parties will, upon the request of either Party, for
purposes of the respective Parties’ internal planning, meet and confer to discuss the consequences of the new
information or changed circumstances.

(d) Additional Authority Payment Responsibilities. Authority is solely responsible for payment of
(i) the actual and allowable costs of all work performed by PG&E hereunder other than PG&E-Cost Items,
(ii) any applicable Income Tax Component of Contribution (“ITCC”) as described in PG&E’s tariffs, and (iii) the
increased cost due to any re-work caused by a change in HSR System design.

5.2 Exceptions to Cost Allocation Rules

Notwithstanding general CPUC rules regarding cost allocation, the Parties agree to seek CPUC
approval for the following changes to standard distribution line extension CPUC Cost Allocation Rules
for retail load customers under PG&E’s Electric Rules 15 and 16:

@ Authority will not receive any allowances.

(b) Authority will not be entitled to any refunds that would otherwise be provided under Electric
Rule 15 or Electric Rule 16.

(©) Authority will not be eligible to choose the Non-Refundable Discount Option under Electric
Rule 15.D.5.c.

(d) The cost for the extensions will be calculated from the nearest transmission substation, and not
from the nearest distribution point.

5.3 Authority Payment and Prepayment

@) Payments as Incurred. Regardless of ultimate cost responsibility under the Cost Allocation Rules
(which could cause a portion of the payments under this Section 5.3(a) to be reimbursable by PG&E pursuant to
Section 5.3(c)), Authority shall pay PG&E for all PG&E Work hereunder and all Engendered Work, together
with, if applicable, the related ITCC, when invoiced pursuant to Exhibit B, Section I1.

(b) What May Be Invoiced and is Payable by Authority. Design and engineering performed by
PG&E that will benefit both Authority and other PG&E customers and that PG&E performs as a result of the
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HSR Project, but which is not “PG&E Work” under this Agreement (“Engendered Work”), may be invoiced by
PG&E and is payable by HSR pursuant to Section 5.3(a), subject to reimbursement to Authority pursuant to
Section 5.3(c).

(©) Reimbursement According to Cost Allocation Rules. For those costs paid to PG&E pursuant to
Section 5.3(a) which are ultimately concluded to be PG&E-Cost Items,

(M For facilities to be operated at a standard voltage above 50 kV, PG&E will
reimburse Authority after control of the applicable New Facility has been assumed by CAISO and
the portion of the HSR Project which is served by such New Facility is in service.

(i) For facilities to be operated at a standard voltage at or below 50 kV, PG&E will
reimburse Authority after the portion of the HSR Project which is served by such New Facility is
in service.

(iii)  Once a PG&E-Cost Item is eligible for reimbursement under Sections 1 or 2
above, the reimbursement will be made either (i) within 30 days of becoming eligible for
reimbursement, or (ii) if so agreed by the Parties, by (A) credit against other amounts owed or
expected to be owed by Authority to PG&E, (B) installment payments by PG&E, or (C) a
combination of credits and installment payments. This agreement does not address whether
amounts subject to reimbursement under 5.3(c) will include interest. The Parties specifically
reserve this issue for resolution in a separate or subsequent agreement addressing cost allocation
of PG&E-Cost Items.

5.4 Cost Estimates

@) Cost Estimates. Utilizing the summary of cost detailed in the System Impact Studies, the PG&E
Work and Authority Work hereunder, and other available information, Authority and PG&E will create cost
estimates for materials, equipment and labor needed for the Construction of the New Facilities. Cost estimates and
refinements generated for materials, equipment and labor for the sole use of the HSR System that are not part of
the Work may be removed from the cost estimates at the discretion of Authority.

(b) Periodic Updates. The cost estimates described above will be refined by the Parties as new
information becomes available, at a minimum at the stages AACE Class 5, AACE Class 4, AACE Class 3 and
AACE Class 2.

5.5 Authority Support in Filings

Authority will reasonably support any filings by PG&E at the FERC and the CPUC with respect to
implementing the provisions of this Section V, provided PG&E has provided a copy of the filings for
Authority’s review and input before filing and the filings are consistent with the terms of this Agreement.

VI. PROPERTY IDENTIFICATION PLAN

6.1 Property Identification Plans

@) Utilizing the System Impact Studies, (i) Authority in collaboration with PG&E will identify the
properties necessary for the Construction, operation and maintenance of the ADRIs (“Authority Property
Identification Plan™) and (ii) PG&E will identify the acquisition of any additional rights or modification of
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PG&E’s existing real property rights necessary for the Construction, operation and maintenance of the PDRIs
(“PG&E Property Identification Plan). The Property Identification Plans will describe all necessary property
rights, including temporary Construction easements, potential right-of-way conflict and relocation work related
thereto and recommendations on mitigation of the potential conflicts. The Property Identification Plans will
identify the APN and ownership interests, and include a preliminary title report identifying existing property
rights.

(b) The Parties will exchange their respective Property Identification Plans in draft form to assure
that there are no overlooked property rights or other misunderstandings. As needed or required, PG&E and
Authority will exchange information, further draft Property Identification Plans, hold meetings; and each Party
shall deliver to the other Party its final Property Identification Plan.

() Authority will provide maps of the properties identified in the Authority Property Identification
Plan in an agreed-upon format which may include: Adobe PDF, GIS ShapeFile, and/or Google Earth KMZ. The
level of detail needed in the maps will be specified by PG&E and could include, without limitation: APNs and
property ownership information; detailed line routes; boundary surveys, Construction staging; required easement
widths; existing land use and structures; location of any utility conflicts; field notes; and other information
requested by PG&E.

6.2 Responsibility for Property Acquisition

@ Property Acquisition Responsibility. Except as the Parties may otherwise agree as contemplated
by Section 6.2(b), Authority will act as the lead and responsible party for the acquisition of the parcels and real
property rights identified in the Authority Property Identification Plan and the PG&E Property Identification Plan

(b) Exception to Property Acquisition Responsibility. PG&E acknowledges that Authority does not
have the authority to acquire parcels or real property rights. PG&E further acknowledges that the authority to
acquire parcels and real property rights for Authority is vested in the California State Public Works Board (PWB).
Therefore, in the event PWB does not approve the acquisition of any parcel or real property identified in the
PG&E Property Identify Plan, the Parties will meet and confer to discuss and agree upon how to proceed.

(©) Either Party may believe that there are good reasons for PG&E to be responsible for acquisition
of one or more parcels or property rights. In that case, such first Party may make that proposal to the other Party
and if agreed and memorialized in writing, PG&E will assume responsibility for acquisition for those parcels or
property rights.

(d) Land Rights. Prior to performing any Work on third parties’ property, the party performing the
Work shall obtain sufficient rights to occupy the property and perform the Work.

VIl.  PERMITS
7.1 Permit Engineering and Design Reports

@) Based upon the design and engineering for the New Facilities, Authority will develop one Permit
Engineering and Design Report for each of the Points of Interconnection. The Permit Engineering and Design
Reports will identify and detail all information necessary for the issuance of all required permits. The Permit
Engineering and Design Reports will, at a minimum, include Environmental Approval areas needed for the
routing, re-routing, re-conductoring, expansion, Construction, operation and maintenance of the PDRIs identified
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in the System Impact Studies. Authority in collaboration with PG&E may utilize the Permit Engineering and
Design Reports to help further refine and support Authority obtaining Environmental Approval of the PDRIs.

(b) PG&E shall provide and be responsible for the following as part of the Permit Engineering and
Design Reports and process:

(1 Providing the designs for the PDRIs as described in Section 4.1.
(i) Consultation as needed with Authority and its Contractor(s).

(iii) Providing Authority standards, including those pertaining to design, engineering,
Construction, operation and maintenance, as well as inputs and standards needed to verify
consistency and acceptance by the CPUC and other regulators.

(iv) Review and approval of work generated as part of the Permit Engineering and
Design Reports.

) The Permit Engineering and Design Reports will include information needed including: plans,
maps, schematics, project descriptions, equipment and material lists, cost estimates and other information needed
by the Parties to support timely issuance of all required permits for the PDRIs.

(d) The Permit Engineering and Design Reports will be updated and submitted to PG&E in an agreed
upon format and at agreed upon intervals and milestones. Review of the Permit Engineering and Design Reports
shall, at a minimum, include two draft reviews. If needed, and agreed to by both Parties, additional review
intervals may be included.

(e) No work is to be conducted in areas not environmentally cleared by the Authority. In a case
where the design or field evaluation identifies the need for additional environmental footprint, additional
environmental analysis will be conducted after approval of the Authority’s Director of Environmental Services.

7.2 Authority to Obtain Permits

Wherever feasible under Applicable Law, unless otherwise expressly agreed in writing by the
Parties, or unless Applicable Law requires PG&E to obtain a required Governmental Authorization,
Authority shall be responsible, at its sole cost and expense, (i) for compliance with all laws, rules, and
regulations, including all environmental laws, rules, and regulations, applicable to the New Facilities, and
(ii) to obtain, by the time required for performance of the applicable PG&E and Authority Work; all
Governmental Authorizations or other agreements or approvals that may be necessary from Governmental
Authorities or third parties for any New Facilities; Authority does not (1) waive Authority’s rights
regarding the application of the Interstate Commerce Commission Termination Act of 1995 (ICCTA),
including the defense that ICCTA preempts non-federal Governmental Authorizations, and application of
the California Environmental Quality Act, to the HSR Project, or (I1) create an implied agreement that
CEQA and/or such environmental permitting requirements apply to the HSR Project. Authority shall
ensure that the environmental effects of the New Facilities Construction subject to this Agreement are
included and analyzed in Authority’s environmental review, regardless of whether Authority or PG&E
will obtain any Governmental Authorizations associated with the facilities. Prior to commencement of
any New Facilities Construction, Authority shall provide to PG&E documentation showing that analysis
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of the environmental effects of the New Facilities has been included in the applicable CEQA/NEPA
documentation.

7.3 Certain Permits May Need to be Obtained by PG&E

To the extent Applicable Law requires PG&E to obtain a required Governmental Authorization
(such as, potentially, notices to and authorizations from the CPUC under its General Order 131-D),
Authority shall fund the acquisition of such Governmental Authorizations by PG&E (including funding
and preparing supporting applications and other documentation, in coordination with PG&E for PG&E’s
submittal) and cooperate with and assist PG&E in its efforts to obtain them. PG&E shall cooperate with
Authority within reasonable timeframes to obtain such Governmental Authorizations. In advance of any
facility permitting, Authority shall consult with PG&E in evaluating and determining what Governmental
Authorization (including but not limited to from the CPUC), if any, may be required. Authority
acknowledges that PG&E cannot control the timing or outcome of any required CPUC or other
Governmental Authority permit processes, and assumes the risk that any permits that PG&E is required to
obtain for the New Facilities could be delayed, denied, or otherwise delay or increase the cost of
implementation of the HSR Project.

7.4 Compliance with Permits

Authority and/or its Contractors and PG&E and/or its Contractors shall comply with local, state
and/or private utility permitting requirements necessary to complete the Authority Work and PG&E
Work, including but not limited to payment of all fees, furnishing all warranties and insurances,
adherence to design, Construction and safety standards, mitigation measures and complying with all other
required provisions. Whenever feasible under Applicable Law, such actions shall be taken by Authority
rather than PG&E. The Parties shall coordinate and cooperate as needed in order to enable them
respectively to meet such requirements.

VIll. SCHEDULE AND OTHER ADMINISTRATION

8.1 Authority to Create and Manage Project Schedule

Authority will create a Project Schedule for the Work that meets the HSR Project’s operation
date(s). The Project Schedule will be developed using Primavera P6 or other agreed-upon software and
presented in a format agreed upon by both Authority and PG&E, and will include customary project
scheduling features such as critical path analysis, Gantt charting, tasks and deliverables. The Project
Schedule will be updated periodically by Authority based on the most current progress and project
information including the Authority’s Business Plan. PG&E will provide input to Authority as to PG&E’s
progress on the PG&E Work and any required changes to the Project Schedule. Any scheduling involving
PG&E shall be subject to PG&E approval, which shall not be unreasonably withheld.

8.2 Hold Points

Authority shall submit to PG&E the following items in the first column prior to the time/event
indicated in the second column, and shall obtain PG&E’s written approval of the item before proceeding,
as applicable under this or future agreements. Such approval is not to be unreasonably withheld. Each
Party shall promptly respond to requests from the other Party for further information or details on any
item under this Agreement.
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Item for PG&E Approval

Submission and Approval of PG&E Prior To:

Predesign Meeting

Design Review / Approval

Draft agreements for land rights other than purchases of
fee title that do not entail continuing covenants or
representations by PG&E after assignment to PG&E by
Authority (except where the agreement is, in all material
respects, in a form already agreed by PG&E)

Acquisition of land rights

Design Review Approval/Materials Review (may
include request for approval at less than 100%
completion, with any such approval being as
customarily provided for the lesser percentage of
completion)

Construction (or further design, as applicable)

Governmental Authorizations

Construction

Additionally, prior to PG&E performing Work under Section 1V of this Exhibit for a particular
Point of Interconnection, (1) the Parties must agree on the final delineation of PDRIs and ADRIs
associated with the particular Point of Interconnection and (2) Authority must provide PG&E with written
authorization to proceed for said Point of Interconnection.

8.3 Correspondence

@ Correspondence Generally. Except as provided in Exhibit D Section 15, correspondence between

PG&E and Authority will be through the PG&E Program Representative and a designated Authority Contract
Manager and Representative of Authority’s Rail Delivery Partner, as described below. The designated
representatives from the Parties will communicate with their respective employees, agents, Contractors,
consultants, or advisors on all items pertaining to this Agreement. Each Party shall have the ability to
communicate technical project information over multiple mediums including; phone, email, or face-to-face. Other
mediums may be used if available and as agreed to by both Parties.

(b) Project Representatives — Authority and PG&E. All inquiries during the term of this Agreement

will be directed to the project representatives identified below:

AUTHORITY

AUTHORITY

RAIL DELIVERY

PG&E

PARTNER
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8.4 Meetings

@) Progress Meetings. Progress meetings will occur once a month. Necessary participants include
the Authority’s Contract Manager, Rail Delivery Partner Program Representative, and PG&E’s Program
Representative or his/her delegee. The purpose of these meetings is to review progress with regard to: scope;
deliverables (including estimation of budget expended compared to task completion); schedule; and tasks,
together with an identification of any significant obstacles or issues that must be addressed either within the
technical working group or that otherwise must be elevated to management. Progress meetings may occur via
conference call, webinar or other suitable manner as required or otherwise agreed to by Authority and/or PG&E.
Minutes shall be produced for each meeting that are agreed upon by both the Authority and PG&E. Deviations
that appear to either party to have a trending effect in scope, tasks, schedule, and/or budget that could significantly
affect the intent or performance of this agreement will be discussed at the progress meeting.

(b) Technical Meetings. Technical meetings will occur as required herein or requested by either
Party. Technical meetings may occur via conference call, webinar, or other suitable manner as required or
otherwise requested by Authority or PG&E. The purpose of these meetings will be to discuss technical issues
related to this Agreement. The requesting Party will be responsible for the meeting content and provide an agenda
of discussion topics prior to the meeting.

(c) Other Meetings. Other meetings may occur as required or requested by either Party and approved
by Authority’s Contract Manager to accomplish any task or deliverable described in this Agreement or any task
necessary to further interconnection of the HSR System to the PG&E grid. These meetings may include additional
parties not subject to this Agreement including, but not limited to: CPUC; local municipalities; State and Federal
entities; or parties with an interest in the New Facilities. Before a third party is included in a meeting, however,
reasonable notice will be given to the other Party.
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I FUNDING REQUIREMENTS
A It is mutually agreed that this Agreement shall be of no further force and effect if the

California Legislature’s Budget Act of the current year and/or any subsequent years covered under this
Agreement (“Budget Act”) does not appropriate sufficient funds for the work identified in Exhibit A. In
this event, Authority shall have no liability to pay any funds whatsoever to PG&E or to furnish any other
considerations under this Agreement and PG&E shall not be obligated to perform any provision of this
Agreement.

B. After execution or commencement of this Agreement, if funding for any fiscal year is
reduced or deleted by the Budget Act for purposes of this project, Authority shall have the option to
either: 1) cancel this Agreement with no further liability occurring to either Party except for allowable
cost of work performed by PG&E to the date it receives notice of cancellation; or 2) offer an Agreement
amendment to PG&E to reflect the reduced amount, and any revised schedule.

C. This Agreement is valid and enforceable only if sufficient funds are made available to the
State by the United States Government or the California State Legislature for the purpose of this program.
In addition, this Agreement is subject to any additional restrictions, limitations, conditions, or any statute
enacted by the Congress or State Legislature that may affect the provisions, terms or funding of this
Agreement in any manner.

D. If at any time Authority becomes aware that funding will not be available, or has
reasonable grounds for believing that funding may not be available to pay PG&E for work being
performed by PG&E under this Agreement, or if the State Controller’s Office will not honor an invoice
due to a change in PG&E rates as contemplated below under “Compensation, Invoicing and Payment”
Paragraph F, the Authority shall promptly notify PG&E in writing of the circumstances (Inadequate
Funding Notice). Upon receipt of the Inadequate Funding Notice, PG&E may suspend its performance
under the Agreement until Authority provides PG&E reasonable assurances that the funding deficiency
has been resolved (which resolution, in the case of a rate change, may necessitate a contract amendment,
notwithstanding the presumption to the contrary in such Paragraph F).

E. If at any time PG&E has reason to believe sufficient funding may not be available for the
work identified in Exhibit A, it may contact Authority’s Contract Manager to confer regarding its belief.
In the event this communication with Authority’s Contract Manager does not alleviate PG&E’s concerns,
PG&E may submit a written request for reasonable assurances from Authority as to the availability of
sufficient funding. Authority will respond to any such request within ten (10) business days after receipt.
In the event Authority has not provided reasonable assurances within ten (10) business days after
Authority’s receipt of PG&E’s request, PG&E may suspend further performance of its work under this
Agreement until such time as Authority provides reasonable assurances.

1. COMPENSATION, INVOICING AND PAYMENT

A The total amount reimbursed by Authority for this Agreement shall not exceed
$36,034,000.

B. Itis understood and agreed that this total is an estimate and the actual amount of work
requested by Authority may be less. PG&E will be reimbursed only for actual costs incurred
to perform reasonable and necessary PG&E Work at the rates indicated in Attachment 3.



CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY

HSR 16-56
PAGE 2 of 3
EXHIBIT B:
BUDGET DETAIL
C. The Agreement amount was derived from the various categories and amounts set forth on

Attachment 1 (Budget). The amounts on Attachment 1 are general estimates and are subject to change. It
is further understood that the allocation of cost to a specific budget category is merely an estimate and
that costs of a particular budget item may be reallocated to another item.

D. Invoices shall be in the form set forth in Attachment 2 and shall include subcontractor
awardees and vendors’ invoices. In addition to requirements listed above, subcontractor invoices shall
also include indication of whether a subcontractor or vendor is a California Certified Small Business,
Disabled Veteran Business Enterprise, or Disadvantaged Business Enterprise.

E. Invoices shall include the Agreement Number, actual hours worked (by activity), actual
direct labor costs (by activity), direct non-labor costs, and overhead allocations, and be on company
letterhead, including address and contact information, addressed to the Authority’s Financial Operations
Section. As used herein, the term “activity” shall refer to the activities set forth in Attachment 1. The
activities and the “not to exceed” billing rates and the overheads are set forth in Attachment 3. The
following usual indirect and overhead charges attributable to the PG&E work hereunder will be billed in
accordance with PG&E’s Cost Allocation Standards, meaning PG&E’s uniform systems for allocating
charges to customers, which may be an aggregate of internal systems using different nomenclature than
“Cost Allocation Standards,” then in effect: Allowance for Funds Used During Construction
(“AFUDC”), Administrative and General Costs (“A&G”), estimating, mapping, service planning,
working stock, contract management, sourcing, material burden. PG&E may also bill such other usual
direct, indirect, and overhead charges attributable to PG&E’s work hereunder provided such charges are
regularly billed under a Cost Allocation Standard adopted by PG&E in the regular course of business
during the term of this Agreement, and may follow PG&E’s own guidelines as to the amounts
reimbursable to employees and documentation required therewith. Documentation to support PG&E’s
invoices should be retained by PG&E and will be available if requested as described in Exhibit C
Section 4 of this Agreement. The form of the invoice is attached as Attachment 2, and may be changed
without an amendment to this Agreement.

F. During the term of this Agreement, activities, overhead allocations, and rates listed in
Attachment 3 may be changed without an amendment to this Agreement. Any increase in the “not to
exceed” rate of an activity or overhead allocation listed on Attachment 3 must be in writing; on PG&E’s
letterhead; and identify the activity or overhead allocation, rate change, and reason for the rate or
overhead allocation change. PG&E will make reasonable efforts to provide Authority with rate changes
prior to the effective date of said change or as soon as reasonably possible thereafter. PG&E may apply a
new rate to work performed by PG&E prior to notifying Authority of the new rate, provided that the new
rates are provided to the Authority prior to receipt of any invoice for such work and the new rate does not
exceed the “not to exceed” rate in Attachment 3 by more than 10% per year since the effective date of
Attachment 3 (the date of this Agreement or the date PG&E provided an updated Attachment 3 as
provided herein, as the case may be).

G. The Contract Manager shall approve the invoices for payment or provide PG&E with a
Notice of Dispute within fifteen (15) days of receipt regarding any items for which the documentation
provided by PG&E is deficient for payment.

H. Authority agrees to timely process payment requests for any services rendered under this
Agreement that are not subject to a Notice of Dispute and pay undisputed costs within 45 days after
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receipt of three (3) copies of PG&E’s itemized bill (as described below) or be subject to a late payment
penalty pursuant to the California Prompt Payment Act (Cal. Gov’t Code Section 927 et seq.).

l. PG&E shall provide 3 copies of the invoice for payment. Invoices shall be submitted no
more than monthly in arrears to:

Financial Operations Section
California High-Speed Rail Authority
770 L Street, Suite 620, MS3
Sacramento, CA 95814
(1 Original & 1 Copy)

AND

J. The final project invoice shall state the final cost and all credits due Authority. The final
invoice shall be submitted within 360 calendar days after completion of the PG&E Work.

1. TRAVEL AND PER DIEM RATES

As a regulated utility, the state government travel rates are not available to PG&E, therefore,
PG&E shall be reimbursed for approved travel and per diem expenses pursuant to the current travel and
per diem rates set forth in PG&E’s travel policy

(AVA CONTINGENT FEE

PG&E certifies, by execution of this Agreement, that no person or selling agency has been
employed or retained to solicit or secure this Agreement upon an agreement or understanding for a
commission, percentage, brokerage, or contingent fee, with the exception of bona fide employees or bona
fide established commercial or selling agencies maintained by PG&E for the purpose of securing
business. For breach or violation of this certification, Authority has the right to annul this Agreement
without liability, pay only for the value of the work actually performed, or in its discretion, to deduct from
the Agreement price or consideration, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.
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APPROVAL: This Agreement is of no force or effect until signed by both Parties and approved by
the Department of General Services, if required. PG&E may not commence performance until such
approval has been obtained.

AMENDMENT: No amendment or variation of the terms of this Agreement shall be valid unless
made in writing, signed by the Parties and approved as required. No oral understanding or agreement
not incorporated in this Agreement is binding on the Parties.

ASSIGNMENT: This Agreement is not assignable by PG&E, either in whole or in part, without the
consent of the State in the form of a formal written amendment.

AUDIT: PG&E agrees that the awarding department, the Department of General Services, the
Bureau of State Audits, or their designated representative shall have the right to review and to copy
any records and supporting documentation pertaining to the performance of this Agreement. PG&E
agrees to maintain such records for possible audit for a minimum of three (3) years after final
payment, unless a longer period of records retention is stipulated. PG&E agrees to allow the
auditor(s) access to such records during normal business hours and to allow interviews of any
employees who might reasonably have information related to such records. Further, PG&E agrees to
include a similar right of the State to audit records and interview staff in any subcontract related to
performance of this Agreement.

DISPUTES: PG&E shall continue with the responsibilities under this Agreement during any dispute
which may arise between PG&E and Authority regarding this Agreement. Notwithstanding any such
dispute, Authority shall continue to make timely payments for services rendered under this
Agreement that are not subject to the dispute. If a dispute regarding this Agreement arises, Authority
and PG&E shall meet and endeavor to reach resolution. If a resolution cannot be achieved, the
matter may be forwarded to the Chief Program Manager of Authority and the Director, State
Infrastructure Projects of PG&E for resolution, and if no resolution is reached, either or both of the
Parties may refer the matter to non-binding mediation.

INDEPENDENT CONTRACTOR: PG&E, and the agents and employees of PG&E, in the
performance of this Agreement, shall act in an independent capacity and not as officers or employees
of the State.

NON-DISCRIMINATION CLAUSE: During the performance of this Agreement, PG&E and its
contractors shall not unlawfully discriminate, harass, or allow harassment against any employee or
applicant for employment because of sex, race, color, ancestry, religious creed, national origin,
physical disability (including HIV and AIDS), mental disability, medical condition (e.g., cancer),
age (over 40), marital status, and denial of family care leave. PG&E and subcontractors shall insure
that the evaluation and treatment of their employees and applicants for employment are free from
such discrimination and harassment. PG&E and subcontractors shall comply with the provisions of
the Fair Employment and Housing Act (Gov. Code §12990 (a-f) et seq.) and the applicable
regulations promulgated thereunder (California Code of Regulations, Title 2, Section 7285 et seq.).
The applicable regulations of the Fair Employment and Housing Commission implementing
Government Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the
California Code of Regulations, are incorporated into this Agreement by reference and made a part
hereof as if set forth in full. PG&E and its subcontractors shall give written notice of their
obligations under this clause to labor organizations with which they have a collective bargaining or
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10.

11.

12.

13.

14.

15.

16.

other Agreement. PG&E shall include the nondiscrimination and compliance provisions of this
clause in all subcontracts to perform work under this Agreement.

TIMELINESS: Time is of the essence in this Agreement.

COMPENSATION: The consideration to be paid PG&E, as provided herein, shall be in
compensation for all of PG&E’s expenses incurred in the performance hereof, including travel, per
diem, and sales taxes, unless otherwise expressly so provided.

GOVERNING LAW: This Agreement is governed by and shall be interpreted in accordance with the
laws of the State of California.

CHILD SUPPORT COMPLIANCE ACT: For any Agreement in excess of $100,000, PG&E
acknowledges in accordance with Public Contract Code 7110, that:

a. PG&E recognizes the importance of child and family support obligations and shall fully comply
with all applicable state and federal laws relating to child and family support enforcement, including,
but not limited to, disclosure of information and compliance with earnings assignment orders, as
provided in Chapter 8 (commencing with section 5200) of Part 5 of Division 9 of the Family Code;
and

b. PG&E, to the best of its knowledge is fully complying with the earnings assignment orders of all
employees and is providing the names of all new employees to the New Hire Registry maintained by
the California Employment Development Department.

UNENFORCEABLE PROVISION: In the event that any provision of this Agreement is
unenforceable or held to be unenforceable, then the Parties agree that all other provisions of this
Agreement have force and effect and shall not be affected thereby.

SMALL BUSINESS PARTICIPATION AND DVBE PARTICIPATION:
a. No commitment to achieve small business participation has been made under this Agreement.

b. No commitment to achieve disabled veteran business enterprise (DVBE) participation has been
made under this Agreement.

LOSS LEADER: If this Agreement involves the furnishing of equipment, materials, or supplies then
the following statement is incorporated: It is unlawful for any person engaged in business within this
state to sell or use any article or product as a “loss leader” as defined in Section 17030 of the
Business and Professions Code. (PCC 10344(e).)

COMPLIANCE: PG&E will, unless exempted, comply with the nondiscrimination program
requirements. (Gov. Code 812990 (a-f) and CCR, Title 2, Section 8103)

DRUG-FREE WORKPLACE REQUIREMENTS: PG&E will comply with the requirements of the
Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by taking the following
actions:
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17.

18.

19.

20.

a. Publish a statement notifying employees that unlawful manufacture, distribution, dispensation,
possession or use of a controlled substance is prohibited and specifying actions to be taken against
employees for violations.

b. Establish a Drug-Free Awareness Program to inform employees about:

1) the dangers of drug abuse in the workplace;

2) the person’s or organization’s policy of maintaining a drug-free workplace;

3) any available counseling, rehabilitation and employee assistance programs; and,
4) penalties that may be imposed upon employees for drug abuse violations.

c. Every employee who works on the Work will:

1) receive a copy of the company’s drug-free workplace policy statement; and,
2) agree to abide by the terms of the company’s statement as a condition of employment on
the Work.

Failure to comply with these requirements may result in suspension of payments under this
Agreement or termination of this Agreement or both and PG&E may be ineligible for award of
any future State agreements if the department determines that any of the following has occurred:
PG&E has made false certification, or violated the certification by failing to carry out the
requirements as noted above. (Gov. Code 88350 et seq.)

NATIONAL LABOR RELATIONS BOARD CERTIFICATION: PG&E shall provide Authority
with a fully executed National Labor Relations Board Certification in compliance with. Pub.
Contract Code §10296 and shall update the Certification every three (3) years.

EXPATRIATE CORPORATIONS: PG&E shall not be an expatriate corporation or subsidiary of an
expatriate corporation within the meaning of Public Contract Code Section 10286 and 10286.1, and
PG&E shall be eligible to contract with the State of California.

DOMESTIC PARTNERS: For contracts over $100,000 executed or amended after January 1, 2007,
PG&E shall be in compliance with Public Contract Code section 10295.3.

CONFLICT OF INTEREST: PG&E needs to be aware of the following provisions regarding current
or former state employees. If PG&E has any questions on the status of any person rendering services
or involved with this Agreement, Authority must be contacted immediately for clarification.

Current State Employees (Pub. Contract Code §10410):

a. No officer or employee shall engage in any employment, activity or enterprise from which the
officer or employee receives compensation or has a financial interest and which is sponsored or
funded by any state agency, unless the employment, activity or enterprise is required as a condition of
regular state employment.

b. No officer or employee shall contract on his or her own behalf as an independent contractor with
any state agency to provide goods or services.

Former State Employees (Pub. Contract Code §10411):
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21.

22.

23.

24,

25.

26.

a. For the two-year period from the date he or she left state employment, no former state officer or
employee may enter into a contract in which he or she engaged in any of the negotiations,
transactions, planning, arrangements or any part of the decision-making process relevant to the
contract while employed in any capacity by any state agency.

b. For the twelve-month period from the date he or she left state employment, no former state officer
or employee may enter into a contract with any state agency if he or she was employed by that state
agency in a policy-making position in the same general subject area as the proposed contract within
the 12-month period prior to his or her leaving state service.

If PG&E violates any provisions of above paragraphs, such action by PG&E shall render this
Agreement void. (Pub. Contract Code §10420)

Members of boards and commissions are exempt from this section if they do not receive payment
other than payment of each meeting of the board or commission, payment for preparatory time and
payment for per diem. (Pub. Contract Code §10430 (g))

LABOR CODE/WORKERS’ COMPENSATION: PG&E is aware of the provisions of Section 3700
of the Labor Code which require every employer to be insured against liability for workers’
compensation or to undertake self-insurance in accordance with the provisions of that code. PG&E
will comply with such provisions before commencing the performance of the Work of this
Agreement.

AMERICANS WITH DISABILITIES ACT: PG&E will comply with the Americans with
Disabilities Act (ADA) of 1990, which prohibits discrimination on the basis of disability, as well as
all applicable regulations and guidelines issued pursuant to the ADA. (42 U.S.C. 12101 et seq.)

PG&E’S NAME CHANGE: An amendment is required to change PG&E’s name as listed on this
Agreement. Upon receipt of legal documentation of the name change the State will process the
amendment. Payment of invoices presented with a new name cannot be paid prior to approval of said
amendment.

CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA: PG&E is currently
qualified to do business in California.

AIR OR WATER POLLUTION VIOLATION: Under the State laws, PG&E shall not be: (1) in
violation of any order or resolution not subject to review promulgated by the State Air Resources
Board or an air pollution control district; (2) subject to cease and desist order not subject to review
issued pursuant to Section 13301 of the Water Code for violation of waste discharge requirements or
discharge prohibitions; or (3) finally determined to be in violation of provisions of federal law
relating to air or water pollution.

PAYEE DATA RECORD FORM STD. 204: This form must be completed by all Contractors that
are not another state agency or other governmental entity.
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I PG&E CONTRACTORS.

Nothing contained in this Agreement or otherwise shall create any contractual relation between
Authority and any PG&E Contractors, and no PG&E subcontract shall relieve PG&E of its
responsibilities and obligations under this Agreement. PG&E agrees to be as fully responsible to
Authority for the acts and omissions of its Contractors and of persons either directly or indirectly
employed by any of them as it is for the acts and omissions of its Contractors and of persons either
directly or indirectly employed by PG&E. PG&E’s obligation to pay its Contractors is an independent
obligation from Authority’s obligation to make payment to PG&E. As a result, Authority shall have no
obligation to pay or enforce the payment of any moneys to any PG&E Contractor.

1.1 No portion of the PG&E Work shall be contracted to a PG&E Contractor without written
approval of such PG&E Contractor by Authority’s Contract Manager, except that which is expressly
identified in the Budget Detail (Exhibit B), and except to a Contractor who has already cleared
Authority’s “Organizational Conflict of Interest Policy” procedures with regard to a specific task.

1.2 Unless specifically noted otherwise, any sub-agreement in excess of $25,000 entered into
as a result of this Agreement shall contain those applicable provisions stipulated in this Agreement as are
indicated by Authority in the “Terms and Conditions Applicable to PG&E Contractors” set forth in
Exhibit F for incorporation in PG&E subcontracts.

1.3 For the avoidance of doubt, any approval of Authority pursuant to Section 1.1 shall be
contingent solely upon the applicable Contractor clearing Authority’s Organizational Conflict of Interest
Policy procedures. For any consultants or Contractors added to this Agreement after execution, a conflicts
analysis must be performed by the Authority prior to the individual/firm to be assigned any work. If
requested by PG&E in writing, the Authority’s conflict check process will be expedited otherwise the
Authority shall process a conflict analysis within 30 calendar days after receipt. Authority assumes all
responsibility for delays caused by such conflict clearance if the analysis extends beyond the above-
referenced timeframes, as Authority acknowledges that it is routine and expected that PG&E will contract
some of the PG&E work hereunder.

1. OWNERSHIP OF DATA

This Exhibit D § Il does not extend to any data related in whole or in part to (1) property owned
by PG&E or (2) the property intended to ultimately be deeded to PG&E pursuant to Exhibit D § X. With
regard to the property intended to ultimately be deeded to PG&E, the Parties will jointly own said
property and related intellectual property rights, reports, documents, plans, specifications, and estimates
produced as part of this Agreement until such time as the property is deeded to PG&E, at which time
PG&E will own such property and related rights.
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2.1 During the term of this Agreement and upon completion of any and all Work under this
Agreement, all intellectual property rights, ownership and title to all reports, documents, plans,
specifications, and estimates produced as part of this Agreement will automatically be vested in the
Authority and no further agreement will be necessary to transfer ownership to the Authority. PG&E shall
furnish the Authority all necessary copies of data needed to complete the review and approval process.

2.2 Generated data shall be the property of the Authority, unless and only to the extent that it
is specifically provided otherwise in this Agreement.

2.3 Itisunderstood and agreed that all calculations, drawings, and specifications, whether in
hard copy, and electronic or machine readable form, are intended for one-time use in the Construction of
the project for which this Agreement has been entered into.

2.4 PG&E is not liable for claims, liabilities or losses arising out of, or connected with, the
modification or misuse by the Authority of the electronic machine readable information and data provided
by PG&E under this Agreement; further, PG&E is not liable for claims, liabilities or losses arising out of,
or connected with, any use by the Authority of the project documentation on other projects, for additions
to this Project, or for the completion of this Project by others, except for such use as may be authorized, in
writing, by PG&E.

2.5 PG&E shall be responsible to ensure that any Contractor providing any work or service
under this Agreement shall be made aware and shall abide by all of the provisions of this Ownership of
Data clause.

1. CONFIDENTIALITY OF DATA

Financial, statistical, personal, technical, or other data and information relative to a Party's
business operations, which is designated confidential by such Party and made available to the other Party
under this Agreement, shall be governed by the Nondisclosure and Use of Information Agreement
between the Parties, dated on or about January 27, 2010 (the “Existing NDA”). Under the Existing NDA,
certain third parties are required to execute a Nondisclosure Certificate agreeing to be bound by certain
terms as described in the Existing NDA.

Furthermore, pursuant to PG&E Electric Rule 9.M, to preserve customer privacy, PG&E will not
release any Authority-related confidential information, including financial information, to a third party
without the Authority’s written consent. Privacy and security of customer usage information will be
maintained in accordance with PG&E’s Electric Rule 27, Privacy and Security Protections for Energy
Usage Data and with CPUC decisions and other PG&E tariffs on customer confidentiality including, but
not limited to CPUC Decisions 90-12-121, 00-12-037 and 01-07-032.

V. CONFLICT OF INTEREST.

PG&E and its employees, and all subcontractors, vendors and service providers or other
individuals/entities providing work under this Agreement, shall comply with Authority’s Organizational
Conflict of Interest Policy.
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V. COST PRINCIPLES.

5.1 PG&E agrees to comply with OMB A-87, OMB A-122, OMB A-21 or 48 C.F.R., Federal
Acquisition Regulations System, Chapter 1, Part 31, et seq., as applicable, to determine the allowability of
individual items of cost.

5.2 PG&E agrees to comply with 49 C.F.R. Part 18 or 49 C.F.R. Part 19, as applicable.

5.3 Any costs for which payment has been made to PG&E that are determined by subsequent
audit to be unallowable under OMB A-87, 49 C.F.R. Part 18, OMB A-122, 49 C.F.R. Part 19, 49 C.F.R.
Part 31, as applicable, are subject to repayment by PG&E to Authority.

5.4 Any sub-agreement in excess of $25,000 entered into as a result of this Agreement shall
contain all the provisions of this clause.

VI. THE CALIFORNIA ENVIRONMENTAL QUALITY ACT.

By entering into this Agreement that mentions or refers to The California Environmental Quality
Act (CEQA), Environmental Impact Report (EIR) and state environmental permitting laws/agencies and
initially authorizes related work, Authority does not: (a) waive Authority’s rights regarding the
application of the Interstate Commerce Commission Termination Act of 1995 (ICCTA), including the
defense that ICCTA preempts CEQA’s application to the HSR Project; or (b) create an implied agreement
that CEQA and/or such environmental permitting requirements apply to the HSR Project.

VIl.  TERMINATION.

7.1 Termination for Cause: Authority reserves the right to terminate this Agreement in the
event of a material breach by PG&E provided Authority has first given PG&E written notice of such
material breach and PG&E has not cured any such material breach within thirty (30) days of receipt of
said notice, provided, however, that, in the case of a material breach that is not reasonably capable of
being cured within the thirty (30) day cure period, PG&E shall have additional time to cure the breach if it
diligently commences to cure the breach within such thirty (30) day cure period and diligently pursues
such cure. All allowable costs which PG&E incurred in performing the Work prior to termination, shall
be paid to PG&E.

7.2 Termination for Convenience: Authority reserves the right to terminate this Agreement
upon thirty (30) calendar days written notice to PG&E if terminated for the convenience of Authority. In
the event of termination for convenience, Authority will pay PG&E all costs PG&E incurred prior to the
date of termination, as well as all reasonable costs mutually agreed are necessary to effect the termination,
including but not limited to demobilization costs but not including any lost profits.
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7.3 Termination Issues For Contractors, Suppliers, And Service Providers: PG&E shall
notify any Contractor and service or supply vendor providing services under this Agreement of the
termination date of this Agreement. Failure to notify any Contractor and service or supply vendor shall
result in PG&E being liable for the termination costs incurred by any Contractor and service or supply
vendor for Work performed under this Agreement, except those specifically agreed to in the termination
notice to PG&E.

7.4 Cost Principles Under Termination: Termination settlement expenses will be
reimbursed in accordance with 48 C.F.R., Federal Acquisition Regulations System, Chapter 1, Part 31.
Subpart 31.205-42 (c) dealing with initial costs is not applicable to Architectural and Engineering
Agreement terminations.

VIIl. REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION

PG&E certifies that this Agreement was not obtained or secured through rebates, kickbacks or
other unlawful consideration either promised by or paid to any Authority agency employee. For breach or
violation of this warranty, Authority shall have the right, in its discretion, to terminate this Agreement
without liability, to pay only for the value of the Work actually performed, or to deduct from this
Agreement price or otherwise recover the full amount of such rebate, kickback or other unlawful
consideration.

IX. STATE PREVAILING WAGES RATES

9.1 The Work called for in this Agreement may involve, in whole or in part, a “public work,”
as that term is defined in Labor Code sections 1720 et seq., and one or more employees of PG&E or of
one or more of PG&E’s Contractors may perform work to which federal and state prevailing wage laws,
laws concerning apprentices, and other pertinent laws may apply. It is the obligation of the Contractor to
determine whether these laws apply to any of the Work to be done pursuant to this Agreement.

9.2 To the extent that any of the Work done pursuant to this Agreement, including Work
done pursuant to any subcontracts, falls within the definition of “public work™ as set forth in Labor Code
sections 1720 et seq., and involves “workers,” as that term is defined in Labor Code section 1723, the
following provisions apply.

@ The Contractor shall comply with all obligations imposed on contractors by Labor Code section
1776. Any subcontracts will contain a provision requiring subcontractors to comply with all obligations imposed
on subcontractors by Labor Code section 1776.

(b) The Contractor agrees to comply with the provisions of Labor Code section 1775, as it exists now
and as it may be amended from time to time during the duration of this Agreement.

(c) To the extent Labor Code sections 1771, 1775, 1776, 1777.5, 1813, and 1815 describe the
obligations of a contractor or subcontractor engaged in a public work, those obligations are made a part of this
Agreement as though fully set forth. Any contract executed between the Contractor and a subcontractor shall
include a copy of the provisions of Sections 1771, 1775, 1776, 1777.5, 1813, and 1815, and shall provide that the
subcontractor shall comply with the provisions of those sections.
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(d) The Contractor or subcontractor shall, as a penalty to the state or political subdivision on whose
behalf the contract is made or awarded, forfeit twenty-five dollars ($25) for each worker employed in the
execution of the contract by the respective contractor or subcontractor for each calendar day during which the
worker is required or permitted to work more than 8 hours in anyone calendar day and 40 hours in any one
calendar week in violation of the provisions of this Section 9.2.

(e) In accordance with the provisions of Section 3700 of the Labor Code, the Contractor will be
required to secure the payment of compensation to its employees.

9.3 To the extent the Contractor or any subcontractor employs apprentices or employs
workers in any apprenticeable craft or trade, it shall be the responsibility of the Contractor to see to it that
the Contractor and the subcontractors comply with Labor Code section 1777.5, as it now exists and as it
may be amended from time to time during the duration of this Agreement.

X. STANDARD OF CARE

Any Contractor, in performing professional services under this Agreement, owes Authority the
following duties of care:

10.1 The duty to use the care and skill ordinarily possessed by reputable member of the
professions practicing in the same or similar locality under similar circumstances

10.2 The duty to use reasonable diligence and his or her best judgment in the exercise of skill
and the application of learning.

XI. SAFETY

The Parties and Contractors hired to perform work under this Agreement will adhere to all
applicable safety standards related to the ADRIs and PDRIs Unless otherwise provided, safety standards
will be imposed and overseen by the Party with the responsibility for the Work as set forth in this
Agreement. All Parties will take the necessary precautions and implement the necessary safety protocols
to ensure a safe work environment.

XIl.  NOAUTHORITY TO BIND OTHER PARTY

Neither Party nor any Contractor hired by such Party, regardless of its being included on the
Approved Contractors list, shall bind or purport to bind the other Party, except as may be specifically
authorized in this Agreement or another agreement between the Parties.

XIl. COOPERATION AND CONTROL OF COSTS

As part of the design, engineering and permitting identified in this Agreement both the Authority
and PG&E will cooperate and use all commercially reasonable efforts in controlling and limiting the cost
of all labor contracted for pursuant to this Agreement.

XIV. LEGAL NOTICES

14.1 This Section X1V is not intended to apply to routine communications between the Parties
related to the progress of the Work. This clause applies to situations where notice is required to be given
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under this Agreement or the Parties are asserting their legal rights and remedies. This section is not
intended to replace any other applicable legal requirements.

14.2 Any communication, notice, or demand of any kind whatsoever which either Party may
be required or may desire to give or to serve upon the other must be in writing and delivered by personal
service (including express or courier service) or by registered or certified mail, postage prepaid, return
receipt requested, or by a nationally recognized overnight delivery service, in each case addressed as
follows:

PG&E: Authority:
Law Department Thomas Fellenz, Chief Counsel
Pacific Gas and Electric Company California High-Speed Rail Authority
77 Beale Street, Mail Code B30A 770 L Street, Suite 620 MS1
San Francisco, CA 94105 Sacramento, CA 95814
Attn: Lead Counsel, Environmental and Telephone: (916) 324-1541
Real Estate
Telephone: (415) 973-7503

14.3 The project representatives identified pursuant to Section 10.3(b) shall be notified via
email when a notice is sent.

14.4 Notice shall be effective when received, unless a legal holiday for the State commences
on the date of attempted delivery. In such cases, the effective date shall be postponed until the next
business day.

XV. NOTICE OF DEVELOPMENT

Each Party will notify the other Party’s representative(s) described in Section 10.3(b) of (a) any
material disputes with third parties which may adversely affect such other Party and (b) material
applications for, and receipt of, Governmental Authorizations which may involve the other Party.

XVI. LIABILITY

16.1 PG&E agrees to indemnify Authority against any loss and damage which shall be caused
by any wrongful or negligent act or omission of PG&E or of its Contractors, agents or employees in the
course of their employment arising from or connected with PG&E’s performance under this Agreement,
provided, however, that this indemnity shall not extend to that portion of such loss or damage that shall
have been caused by Authority’s comparative negligence or willful misconduct. PG&E’s indemnity
obligations under this Agreement shall terminate upon the completion of the Work. In the event the
foregoing indemnity conflicts with the applicable terms of any express indemnity provision set forth in
PG&E’s easement relating to the Relocation work, any such claim shall be governed and responded to in
accordance with PG&E’s easement.

16.2 Authority agrees to indemnify and hold PG&E, its officers, board members, directors,
employees, affiliates and subsidiaries harmless against any loss and damage which shall be caused by any
wrongful or negligent act or omission of Authority or any Contractor in the course of their employment
arising from or connected with Authority’s Work under this Agreement, provided, however, that this
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indemnity shall not extend to that portion of such loss or damage that shall have been caused by PG&E’s
comparative negligence or willful misconduct. Authority’s indemnity obligations under this Agreement
shall terminate upon the completion of the Work, except for such claims or actions that may arise during
the course of the Work. The foregoing indemnity shall not relieve PG&E of its obligations under any
express indemnity provision set forth in any Private Right-of-Way of PG&E.

XVII. NO CONSEQUENTIAL DAMAGES

Neither Authority nor PG&E, or their respective Contractors, subcontractors, agents,
representatives, affiliates, servants, independent contractors, officers, directors, employees, successors
and assigns shall be liable to the other for any consequential or indirect damages, excluding damages for
willful misconduct or gross negligence, including loss of funding, whether foreseeable or not, arising out
of, or in connection with such Party’s failure to perform its obligations hereunder. The provisions of this
Section shall survive the termination or expiration of this Agreement.

XVIII. PG&E SUBJECT TO CPUC AND FERC

Authority understands that PG&E is a public utility and is subject to regulation by the CPUC for
certain actions and operations and by the FERC for certain actions and operations. Authority further
understands that PG&E is required to comply with all applicable orders, rules, regulations, policies and
administrative practices (“CPUC and FERC Rules”) prescribed by the CPUC and FERC. Authority will
not require PG&E to perform any act or fail to perform any act, or require any action, which would cause
PG&E to be in violation of CPUC and FERC Rules.

XIX. AGREEMENT TO BE FILED WITH CPUC AND FERC

Authority understands that this Agreement will be filed with CPUC and FERC and that aspects of
this Agreement, as applicable, are subject to the approval of the CPUC and FERC.

XX.  INSUFFICIENT BUDGET FOR PG&E WORK

Authority understands and agrees that (a) estimates of expenditures and the time by when a
certain amount will be spent are inherently imprecise, often depending on third-party input, which can be
delayed, and on other unknowns, (b) PG&E may cease work if Authority does not increase the contract
amount set forth in Section 3 of the STD 213 by the time PG&E reaches 90% of the contract amount,

(c) if PG&E ceases work under this Section, PG&E may not provide a complete work product to
Authority, and the amount necessary to complete the PG&E Work may increase due to the work
stoppage, and (d) while PG&E understands that Authority may not expend more than the contract
amount, PG&E cannot guarantee that its costs for the PG&E Work will not exceed the contract amount.



CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 16-56
PAGE 1 of 12
EXHIBIT E:
TERMS AND CONDITIONS APPLICABLE TO AUTHORITY CONTRACTORS
(“PG&E FLOWDOWN TERMS”)

1. Contractors Selection.

Any Contractor performing Authority Work shall have been approved in writing by PG&E for the
particular type of Work which will be performed by that Contractor and shall have in place with PG&E a
Non-Disclosure Agreement in PG&E’s customary form. Authority shall only solicit bids from qualified
Contractors who shall: (i) be licensed in California for the appropriate type of work (electrical, general,
etc.) and (ii) employ workers properly certified for specific skills required (plastic fusion, welding, etc.).
Electric workers shall be properly qualified (Qualified Electrical Worker, Qualified Person, etc.) as
defined in State of California High Voltage Safety Orders (Title 8, Chapter 4, Subchapter 5, Group 2).

2. Chain of Responsibility

With respect to work related to ADRIs under this Agreement, Authority shall be responsible for
ensuring (i) that Contractors are informed of the applicable requirements of this Agreement, including
without limitation the PG&E Flowdown Terms, as defined below, and (ii) that Contractors in fact comply
with applicable provisions of this Agreement. PG&E shall have reasonable access during all phases of the
Work for the purpose of inspection and monitoring to assure itself that the Work is being completed in
accordance PG&E’s standards and specifications.

3. Flowdown Terms

Terms of this Agreement to include in Authority’s agreements with Contractors for procurement,
design and Construction of ADRIs are set forth below (“PG&E Flowdown Terms”); provided that in
Authority’s discretion, it may include in its contracts additional terms hereof. The PG&E Flowdown
Terms will apply to the Work beyond supervision and management; Authority employees will not
perform this Work.

4. PG&E Flowdown Terms

A. Recitals.

California High-Speed Rail Authority (“Authority”) and Pacific Gas and Electric Company
(“PG&E”) are parties to an Engineering and Permitting Agreement (HSR -- the “E&P _Agreement”).
Under the E&P Agreement, Authority is responsible for engineering and permitting of certain electric
transmission and other facilities (the “Work™) which will interconnect Authority’s HSR Project [This
defined term to conform to what is used in the subcontract.] to PG&E’s system.
[Name of Subcontractor] (“XYZ”) [Insert identifying name for the Subcontractor instead of “XYZ”,
but it cannot be “Subcontractor” since that has its own definition] has contracted with Authority or a
Subcontractor pursuant to the [Name and date of subcontract] (“Subcontract™)
[Another term could be used here for the subcontract — conform throughout] to provide services and
materials as part of the Work. Authority is bound by certain terms under the E&P Agreement as to which
compliance will be required also of XYZ. Consequently, the Subcontract hereby incorporates by
reference the following terms.
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B. Definitions.

“Subcontractor” means XYZ and any subcontractor at any level performing the work or
providing the materials which XYZ has agreed to perform and provide hereunder.

“You” means XYZ and any Subcontractor; and “Your” is the possessive of “You.”

C. Exemptions.

If You believe that any of the terms and conditions set forth in Section D below does not or
should not apply to You, You may request that the party with whom You have contracted obtain
concurrence from Authority, which will in turn seek concurrence from PG&E. Absent written
acknowledgment from PG&E that any such term and condition does not apply to You, they all do.

D. Flowdown Terms.

1. Safety Precautions and Protection of Property.

a. Regulations and Conduct of Work: You shall plan and conduct the Work to safeguard
persons and property from injury. You shall direct the performance of the Work in
compliance with reasonable safety and work practices and with all applicable federal,
state, and local laws, rules, and regulations, including but not limited to “Occupational
Safety and Health Standards” promulgated by the U.S. Secretary of Labor and the
California Division of Occupational Safety and Health, including the wearing of the
appropriate Personal Protective Equipment (PPE) at the worksite. Work in areas adjacent
to electrically energized facilities and/or operating natural gas facilities shall be
performed in accordance with said practices, laws, rules, and regulations. PG&E may
designate safety precautions in addition to those in use or proposed by Authority. PG&E
reserves the right to inspect the Work and to halt Construction to ensure compliance with
reasonable and safe work practices and with all applicable federal, state, and local laws,
rules, and regulations. Neither the requirement that You follow said practices and
applicable laws, rules, and regulations, nor adherence thereto by You, shall relieve You
of the sole responsibility to maintain safe and efficient working conditions.

b. PG&E’s Safety Program. You represent and warrant that You will perform all applicable
Work in compliance with PG&E’s Contractor Safety Program Standard Contract
Requirements, as may be modified from time to time. The Contractor Safety Program
Standard Contract Requirements can be located and downloaded at:
www.pge.com/contractorsafety and are hereby incorporated by reference into this
Agreement. Notwithstanding the above, You are the “controlling employer” as defined
under Cal OSHA and will remain responsible for all fines and liability arising from
violation of the Contractor Safety Program Standard Contract Requirements and Legal
Requirements.

c. Stopping the Work: PG&E reserves the right to inspect the Work to ensure compliance
with reasonable and safe work practices and with all Applicable Law. If PG&E at any
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time observes You performing the Work in an unsafe manner, or in a manner that may, if
continued, become unsafe, then PG&E may require the applicable person to stop the
performance affected by the unsafe practice and not continue until it can be completed
safely. PG&E may designate safety precautions in addition to those in use or proposed by
You. PG&E’s rights under this section shall not relieve You of the sole responsibility to
maintain safe and efficient working conditions.

d. Controlled Site Access: A distinctive visible identification badge shall be furnished by
Authority and worn by Your employees when on PG&E’s property. Your guests and
visitors shall secure a permit from PG&E to enter any part of the worksite which is
PG&E property, and will be logged in and out of the property with PG&E retaining the
permit at the time of logging out. Your employees shall not enter electrically energized
equipment areas or other areas out of Construction limits except with written permission.

e. Construction Regulation: You will at all times while performing Your obligations under
this Agreement comply with the requirements of CPUC General Orders 95 (Overhead
Electric Construction Standards), 112E (Gas System Construction Standards) and 128
(Underground Electric Constructions Standards), as they apply to this Agreement. It will
be Your duty and responsibility while performing any cutting or welding to comply with
the safety provisions of the National Fire Protections Association’s “National Fire
Codes”, and Factory Mutual Engineering’s cutting and welding procedures and the
applicable requirements specified in PG&E’s associated documents.

f.  Work and Safety Program: You will have a work and safety program and rules for the
Work. You shall enforce Your work and safety requirements for all Work performed on
the work site. You will ensure that all Your personnel receive, read and sign a copy of the
work and safety rules. You shall retain proof of compliance for PG&E’s inspection upon
request. You will designate a safety contact person for all matters concerning Your work
and safety programs.

g. First-Aid Facilities: If first-aid facilities are required, You shall furnish, stock, and
provide the necessary qualified personnel to maintain such first-aid facility at Your
expense. Nothing contained in this Agreement shall relieve You from providing and
maintaining all stretchers, blankets, first-aid material, and first-aid kits as required by
applicable safety order of the State of California Department of Industrial Relations,
Division of Occupational Safety and Health (Cal/OSHA) or as required by other federal,
state or local laws, rules or regulations.

h. Standby Vehicle(s): If one or more standby vehicles is required for the transporting of
seriously injured personnel, You shall furnish, maintain and operate such vehicle(s) at
Your expense. If a standby vehicle is provided for transporting seriously injured project
personnel to medical facilities, You shall have available specifically assigned workers
who are qualified to drive the vehicle and to care for the injured in case of emergency.

i. Site Safety Plan: When required by federal OSHA regulations (29 CFR 1910.120), by
other Legal Requirements, or by PG&E, You shall provide a written site safety plan for
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acceptance by PG&E and the applicable regulatory agency(s) as required, prior to
commencement of Work. The site safety plan shall establish policies and procedures for
protecting the health and safety of personnel during all operations conducted at a site with
Hazardous Materials or suspected Hazardous Materials. The plan shall contain
information about the known or suspected hazards, routine and special safety procedures
that must be followed, and other instructions for safeguarding the health and safety of all
affected personnel.

j.  PG&E’s receipt of Your emergency action plan, safety plan, environmental plan or any
other safety and health related information does not imply that PG&E endorses the plan.
You are solely responsible for performing the Work in compliance with all Legal
Requirements.

2. Standards. You shall perform the Work generally using Good Utility Practice, and
otherwise in compliance herewith. Your engineering, procurement and Construction of PG&E’s Facilities
shall comply with all requirements provided by, or made available by, PG&E, to Authority or to You
which pertain to engineering, procurement or Construction of PG&E’s Facilities. For the avoidance of
doubt, PG&E will provide and make available such requirements in the same manner as PG&E would to
other entities constructing facilities to ultimately be owned by PG&E, in some cases through access to
information on PG&E’s website. Without limitation, You will comply with (a) PG&E’s Transmission
Interconnection Handbook, found here:
http://www.pge.com/includes/docs/pdfs/shared/rates/tariffbook/ferc/tin/combined_version_handbooks.pdf
and (b)) PG&E’s  “Greenbook”  Guiding Principles  for  Interconnection, found  here:
http://www.pge.com/en/myhome/servicerequests/building/greenbook/manual.page.

3. GO 176. You acknowledge that the design of electric and gas utility facilities within
Authority’s right-of-way is governed by General Order 176 (“GO 176”) adopted by the CPUC. Designs
for PG&E’s Facilities which will be located within Authority’s right-of-way must meet the requirements
of GO 176. Any proposed alternative design will be determined on a case by case basis and will require
written approval from Authority, as provided for within GO 176.

4. NERC Requirements. Pursuant to a directive from the North American Electric
Reliability Corporation (“NERC”), all employees and contractors with unescorted access to facilities and
functions that PG&E deems critical to the support of the electricity infrastructure (“Critical Facilities”)
must undergo employment background screening and training before being granted access to any PG&E
facilities. PG&E has included in the category of those with “unescorted access” all Authority and
subcontractor personnel (“Individual”) working within Critical Facilities. The following requirements
apply to any Work subject to the NERC requirements:

a. The background screening program for each Individual includes each of the following: (i) Social
Security number verification; (ii) county criminal check (up to three counties where the applicant
/employee has lived in the past seven years); and (iii) “Global Watch” (check of 19 Federal and
International Terrorist Watch lists).
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b. The NERC directive also requires that Authority or its subcontractor administer to each
Individual with access to Critical Facilities an initial and annual PG&E web-based training
session. This training program will also be provided in CD and hard copy format.

c. Following conclusion of an acceptable background check and certified completion of the above
training courses, You will provide PG&E’s corporate security department with a completion
confirmation for each Individual. PG&E will issue each Individual a keycard to access the
designated PG&E facility to which they are assigned. PG&E will deny access to Critical
Facilities to any Individual who has not passed clearance.

5. Outsourced Gas Asset Management Activities.

a. You must comply with the terms and conditions of PG&E’s Outsourced Gas Asset Management
Activities Program (“OGAMAP”) in the performance of all Work performed for PG&E’s gas
operations organization. The OGAMAP requires that You demonstrate a strong commitment to
gas safety excellence and maintain appropriate controls over the gas infrastructure supply chain.
Any Work performed for PG&E must be completed in full compliance with the following, as it
may be modified from time to time: (i) PG&E’s Code of Conduct for Contractors, consultants,
subcontractors, suppliers and vendors as found through this link (which code of conduct is
incorporated by reference herein):
http://www.pge.com/includes/docs/pdfs/b2b/purchasing/contractor_consultant_and_supplier_code.pdf;

(i) PG&E’s Gas Asset Management Policy TD-01; (iii) PG&E’s Gas Asset Management
Strategy and Objectives; (iv) PG&E’s Gas Operations process for raising safety concerns and
issues; and (v) all terms, conditions, and specifications for Work set forth herein.

b. Should PG&E require, You will obtain a complete understanding of Your role(s) supporting
PG&E in a gas emergency. As a reference guide, PG&E will provide You with a copy of PG&E’s
Gas Emergency Response Plan Volumes 1 and 2 and Gas Safety Plan provided to increase
knowledge and understanding of providing a safe, efficient and coordinated response to
emergencies affecting gas transmission and distribution systems. These documents provide
emergency response guidance consistent with the Incident Command System.

c. You will access and download a copy of PG&E’s Code of Conduct for Contractors, consultants,
suppliers and vendors at the link provided in Section 4(a). You will receive an email invitation to
access PG&E’s third party internet site www.poweradvocate.com to obtain access and to
download the documents referenced in Sections 5(a)(ii) — (iv) and Section 5(b).

d. You represent, warrant, and certify that You and Your employees performing Work under this
Agreement have been provided, and have reviewed, the above-referenced documents and agree to
comply with all terms and conditions contained in those documents.

6. Injury and Illness Prevention Program. In the performance of the Work, You
acknowledge that You have an effective injury and illness prevention program which meets the
requirements of all Applicable Laws, including but not limited to Section 6401.7 of the California Labor
Code. You will ensure that any Subcontractor hired to perform any portion of the Work also has an
effective injury and illness prevention program.
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7. Work on PG&E or Customer Property. The following provisions apply to the extent that

the Work requires You (collectively, “Personnel”) to have access to PG&E assets, premises, customer
property, or logical access to PG&E data or systems (collectively, “Access”).

a. Criminal Background Checks.

You warrant and represent that You will not assign any Personnel to
work requiring Access unless You have performed a criminal
background check on each such individual (either at the time of hiring or
during the course of employment). Prior to assigning work requiring
Access to any Personnel with one or more criminal convictions during
the last seven years, You must consider the gravity of the individual’s
offense, the time since the conviction, the successful completion of
parole/probation, the individual’s age at the time of conviction, the
number of convictions, and the stability of the individual, including
favorable work history. You will also consider the relation of the offense
to the nature of the work or service the individual will perform.

Notwithstanding the foregoing, You will not, under any circumstances,
grant Access to an individual with one or more convictions for a “Serious
Offense(s)”, which is defined as violent and sex offenses, crimes against
children, domestic violence, fraud, theft (including but not limited to
identity theft), embezzlement, all felonies during the last seven years,
and/or two or more DUIs in the past three years.

You will maintain documentation related to Your criminal background
check investigation for all Personnel requiring Access and make it
available to PG&E for audit if requested.

You also agree to notify PG&E if any of Your Personnel requiring
Access are charged with or convicted of a Serious Offense during the
course of Your performance under this Agreement.

b. Fitness for Duty. You must ensure that Your Personnel granted Access report to work fit for duty.
Personnel with Access may not consume alcohol while on duty and/or be under the influence of
drugs that impair their ability to work safely. PG&E expects each supplier to have policies in
place that requires their employees report to work in a condition that allows them to perform the
work safely. For example, employees should not be operating equipment under medication that
creates drowsiness. As a federal contractor, PG&E does not recognize or allow work to be
completed under the influence of marijuana, whether or not is it used for medical reasons.

c. Eligibility for PG&E Work. When assigning any Personnel to perform Work requiring Access,
You will submit each person’s full name and the last four digits of their social security number to
PG&E at the following e-mail address: RecruitingOperations@pge.com. PG&E reserves the right
to decline to accept any proposed Personnel, in which case You will promptly propose a

replacement.
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a.

8. Document Retention and Production Requirements.

You agree to retain all documents and data, whether paper or electronic, created, collected or
received for PG&E in the course of performing the Work, including without limitation,
documents, data, plans, drawings, diagrams, investigative notes, field notes, tests, photographs,
records, calculations, summaries, and reports; provided that You are not required to retain
(i) draft versions of final written documents such as reports, presentations, or other written
deliverables and (ii) documents that are inconsequential or ancillary to performance and
documentation of the Work (“PG&E Documents”) as follows:

You will store PG&E Documents in a secure and organized manner. All PG&E Documents must
be in legible form, whether paper or electronic. In managing and administering PG&E
Documents, You will comply with the requirements of “The Generally Accepted Recordkeeping
Principles®” (see www.arma.org), or with modified requirements approved in writing by PG&E.

Upon completion of the Work, PG&E will specify which of PG&E Documents must be
transmitted by You to PG&E (“PG&E Records™), provided however, unless otherwise agreed by
PG&E:

i.  You will transmit to PG&E, or provide PG&E access to, PG&E Records
on request within 48 hours or sooner if needed (without limitation) for
regulatory, CPUC, safety, audit and/or litigation requirements;

ii. PG&E may specify that PG&E Records be delivered to PG&E on a
regular basis prior to completion of the Work;

iii.  With respect to PG&E Documents not transmitted to PG&E as PG&E
Records, You must retain all such documents for 24 months after
completion of the Work (“Retention Period”). During the Retention
Period, PG&E Documents will be retained by You at no additional cost
to PG&E until disposed of in accordance with Section 7(f) below. To the
extent PG&E requests You to retain PG&E Documents after the
Retention Period, You and Your contracting counterpart will mutually
agree on the terms and conditions of the additional Retention Period,;

iv. If PG&E Records are kept in electronic form, the following formats are
acceptable for transmission to PG&E: (A) PDF, CAD or TIFF for
Drawings and diagrams and (B) PDF for all other documents. If PG&E
Records transmitted to PG&E consist of data in a proprietary format,
You will make available to PG&E the proprietary tools or software
necessary to access the data including after the transfer of the data to
PG&E. This subsection (iv) does not abrogate Your obligation to
produce PG&E Records in an alternative format (e.g., a native format) if
so agreed by You in the course of performance of this Agreement, in
which case You will produce PG&E Records in each of the formats
agreed.
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PG&E Documents will be treated as confidential and will not be disclosed to others unless You
are required to produce the documents pursuant to legal or regulatory requirements, in which case
You will give PG&E maximum practicable advance notice before any production.

You will maintain a system for back-up of electronic PG&E Documents (e.g., files or databases)
so they will be preserved for retrieval in case the originals are lost or destroyed.

If PG&E directs You to dispose of PG&E Documents, and provided the records retention period
required by Authority has expired, You will do so in a confidential and secure manner, whether
the format is electronic or paper. Proof of destruction of PG&E Documents will be submitted to
PG&E upon request.

If PG&E provides paper documents to You in order to convert them to digital electronic format,
You will return both the paper documents and the documents converted to digital electronic
format to PG&E.

9. Materials; Approved Material Suppliers.

You shall be responsible for (i) procurement of all materials in accordance with PG&E
requirements from PG&E-approved Material Suppliers (“Approved Material Suppliers™);
(ii) material storage and security; (iii) disposal of excess materials; and (iv) immediate removal
from the job site of materials rejected by PG&E. Equipment with repairable defects may be
repaired rather than being replaced at the discretion of the responsible PG&E standards engineer.
Equipment to be replaced shall be removed from the job site without undue delay.

Prior to the installation of materials, You shall provide PG&E with the supplier’s certifications
that all permanent materials to be used in the Work comply with the applicable specifications and
Drawings. All material shall be new and in first class condition and shall comply with the
requirements of this Agreement, with the exception of equipment that is pending repair.

Storage and handling of all material shall be in accordance with the applicable PG&E standards
or manufacturer recommendations. Furnishing protective storage facilities for materials shall be
Your responsibility.

You acknowledge that there is a process for a supplier to become an Approved Material Supplier
if it is not already on PG&E’s list of approved material suppliers; and that You will contact
PG&E in such a case to timely complete the process. Certain relevant information can be found
here: http://www.pge.com/en/b2b/purchasing/suppliers/index.page.

If You have a previous relationship with PG&E to supply materials or labor, the warranty under
the Subcontract will be the same as applies for comparable materials or labor supplied by You
directly to PG&E, and in any event shall be for a minimum of one year from the date of final
acceptance of Your work by PG&E. The warranty terms, including duration, shall be provided to
Authority. You agree that your warranty will be assigned by Authority to PG&E.



CALIFORNIA HIGH-SPEED RAIL AUTHORITY
PACIFIC GAS AND ELECTRIC COMPANY
HSR 16-56
PAGE 9 of 12
EXHIBIT E:
TERMS AND CONDITIONS APPLICABLE TO AUTHORITY CONTRACTORS
(“PG&E FLOWDOWN TERMS”)

f. You will not request that PG&E procure for You or provide to You any materials whatsoever for
incorporation in the HSR Project, except through a formal written communication by You to
Authority. You will not incorporate any materials procured for You or provided to You by PG&E
into the HSR Project unless you have a written agreement from PG&E allowing such
incorporation, expressly describing the particular materials.

10. Underground Service Alert Notification. Before digging, You shall contact,
“Underground Service Alert” (USA), and abide by its rules and procedures.

11. Gas Service Records. PG&E will provide to You “gas service records”. The gas service
records must be returned to PG&E with As-Built correction prior to acceptance and pressurization of the
gas services.

12. Not to Bind PG&E. You shall not bind or purport to bind PG&E.

13. Remedy of Deficiencies. At any time during Construction, should any phase of the
engineering, equipment procurement, or Construction of PG&E’s Facilities not meet the standards and
specifications required hereby, You shall be obligated to remedy deficiencies in that portion of PG&E’s
Facilities.

14. Insurance. PG&E shall be named as additional insured on any liability insurance policies
required under this Agreement.

15. PG&E Access. At any time during Construction, PG&E shall have the right to gain
unrestricted access to the Facilities installed under this Agreement by You, to conduct inspections of the
same, and to be present during performance of Work. PG&E has the right to make field and shop
inspections and material tests and to perform all of its customary QA/QC if it so elects. You agree that
neither the making, nor the failure to make, inspections and tests nor the express or implied approval of
the Work by PG&E shall relieve You from the responsibility to complete and guarantee the Work as
specified. Rejected Work shall be remedied at Your expense.

16. Authority’s Engineer(s). You shall require an Authority’s Engineer to be in charge of
each worksite, to supervise the Work, to exercise control as may be required and to be available to PG&E
when Work is being performed.

17. Avoiding Inconvenience to PG&E’s Customers. The Work shall be engineered,
scheduled and performed so as to minimize outage time and other inconvenience to PG&E’s customers.

18. Hazardous Materials. Upon discovery of Hazardous Material in connection with the
Work, You shall confer with Authority to explore all reasonable alternatives and agree on a course of
action, and You shall immediately reschedule the Work to complete the Work in accordance with
Authority’s reasonable schedule and in compliance with Applicable Law concerning the disposition of
Hazardous Material. Each Party retains the right to pursue recovery of its share of any such Hazardous
Material related costs from the other Party or third parties in accordance with existing law.
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19. Records.

a. You shall provide documentation to warrant that the installed facilities meet or exceed the
requirements of this Agreement and are installed in the proper location. In addition, You will
provide As-Built Drawings and marked up service orders (when applicable) in a form specified
by PG&E.

b. You shall provide (A) Certified copies of PG&E’s approved Qualification records for all
welders/plastic joiners; and (B) Testing documents including calibration documents for testing
equipment.

20. Prevailing Wage. Pursuant to Public Works Case No. 2001-059 determination by the
California Department of Industrial Relations dated October 25, 2002, work performed by You, as one of
Authority’s contractors, is a public work under the definition of Labor Code Section 1720(a) and is
therefore subject to prevailing wage requirements. You shall verify compliance with this requirement.

21. Performing IBEW Represented Work.

a. The provisions of this Section 21 will apply if You perform Work that is normally performed by
PG&E employees represented by the International Brotherhood of Electrical Workers (“IBEW?”),
Local 1245.

b. If PG&E identifies any Work as Construction work normally and historically performed by
IBEW-represented PG&E employees in one of the following departments, then such Construction
work must only be performed by a contractor who is signatory to an agreement with IBEW Local
1245 that covers the identified Work: Electric Transmission and Distribution (T&D), Gas T&D,
or Substation Departments (collectively, the “ldentified Departments”). You will not subcontract
such Construction work to a non-signatory contractor or to a contractor who is signatory to a
union other than IBEW Local 1245, unless such contractor has requested and received the prior
written approval of PG&E, which approval may be contingent upon, among other things, receipt
of any necessary third party approvals.

c. The provisions of this Section 21 do not apply to (i) maintenance work normally and historically
performed by IBEW-represented PG&E employees in the Identified Departments or
(ii) Construction and maintenance work normally performed by IBEW-represented PG&E
employees in all other PG&E departments (collectively, “Other Work™”). For Work PG&E
identifies as Other Work not subject to the requirements of this Section 21, Authority will pay its
personnel wages that meet or exceed prevailing wages. For purposes of this Section 21(c),
prevailing wages will be as defined by California Labor Code Sections 1770, 1773, and 1773.1.

d. At PG&E’s request, you will provide PG&E a certified copy of Your and Your subcontractors’
payroll, including benefits, broken out by PG&E department for all Work that is subject to this
Section 21.

e. All requirements of this Section 21 will extend to subcontractors (inclusive of all tiers).
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If the provisions of this Section 21 conflict with the requirements of other sections of this
Agreement, this Section 21 will prevail.

22. Labor Relations.

General. You shall promptly notify PG&E in writing of any labor dispute or anticipated labor
dispute which may affect the time, performance or cost of the Work.

Local Bargaining. In addition to Your legal obligations under the Labor-Management Relations
Act, if You are a subscriber to a multi-employer bargaining association or group, You will, if
PG&E directs, participate to the fullest extent in the collective bargaining of that group with any
labor organizations claiming jurisdiction over any portion of the Work.

Interim Agreements. You will not make interim agreements with labor unions during contract
bargaining designed to avoid strikes sanctioned by an international union or by a local building
trades council or engage in other activities which might undermine management efforts at the
bargaining table.

Strike. In the event of a labor dispute or strike by Your or Your subcontractor’s (inclusive of all
tiers) employees that threatens the progress or cost of the Work or PG&E’s labor relations, or
which disrupts PG&E’s operations, or results in a secondary boycott at PG&E facilities, PG&E
reserves the right to restrict additional hiring of Your or subcontractors’ (inclusive of all tiers)
employees, to suspend or discontinue Your or any subcontractors’ (inclusive of all tiers) Work, or
terminate this Agreement. This Section 22 will be applicable whether or not You or any of Your
subcontractors (inclusive of all tiers) is directly involved in a labor dispute.

Existing Union Contracts. You will not make any new labor agreements with any local
Construction trade union affecting the performance of the Work or its cost to PG&E or Authority,
independent of or in conflict with agreements in effect between the local contractors’ association
and the union, without first obtaining written approval from PG&E.

National Agreements. You will, within 15 days after award of a contract or notice to proceed,
whichever is later, for any Work hereunder, supply PG&E with copies of national agreements to
which You are a party. No later than five days before the expiration of any local agreement which
may affect the Work, You will meet with PG&E for the purpose of discussing the appropriate
course of action.

Jurisdictional Disputes. You and Your subcontractors (inclusive of all tiers) will take steps to
resolve violations of collective bargaining agreements and jurisdictional disputes, including
without limitation the filing of appropriate process with any court or administrative agency
having jurisdiction to settle, enjoin, or to award damages resulting from violations of collective
bargaining agreements or from jurisdictional disputes.

Labor Supply. You will provide a sufficient number of skilled union workers to fulfill the
requirements of this Agreement.
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i. Apprentices. It is important to PG&E that the Work be performed in the most economical manner
consistent with requirements of this Agreement. It is also in PG&E’s best interest to have an
adequate number of trained workers within its service area to perform Construction work that
may be required. You will actively participate in union apprentice programs and exert Your best
effort to maintain the maximum complement of apprentices in the field work force as permitted
by the local collective bargaining agreements. You will employ during the performance of the
Work the number of apprentices or trainees, or both, in each occupation, called for by each
applicable labor agreement; will take whatever steps may be necessary to assure that 25% of the
apprentices or trainees in each occupation are in their first year of training; and will agree to
maintain and make available for inspection, upon PG&E’s request, Your records on employment
of apprentices, trainees, and journeymen, in each occupation.

j.  Use of Prefabricated Material. You will install prefabricated or preassembled equipment where
specified or purchased by your contracting counterparty, or otherwise where it is deemed to be
the most economical alternative fabricated in a union shop and without necessary change or
rework.

23. Prior to performing any Work on “joint poles”, i.e., those occupied by other utilities or
users besides PG&E, You or Authority’s Contractor will coordinate in a customary manner with all joint
users, including sending advance notices of intent and performing pole loading calculations. After
performing such Work, You will provide all relevant inputs to PG&E’s software application which keeps
records of joint pole users and configurations.

24, You will provide all relevant inputs to PG&E’s “Fast Flow Estimating (FFE) Tool”, a
web based (cloud) software application, and/or any substitute or additional tool. It is designed to
inventory/cost material for PG&E distribution gas and electric designs.
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1. Flowdown Terms: Terms of this Agreement to include in PG&E’s agreements with
Contractors (“Authority Flowdown Terms”); provided that in PG&E’s discretion, it may
include in its contracts additional terms herein. The definitions as stated shall apply to this
section only.

2. Authority Flowdown Terms
a. Definitions

1) “Agreement” means an agreement or contract entered into by PG&E, and
includes subcontracts at all levels.

2) “Authority” means the California High-Speed Rail Authority.

3) “Contractor” means any individual, corporation, company, joint venture,
partnership, trust, unincorporated organization or governmental person that enters into
a contract with PG&E or another Contractor, as applicable, and includes
subcontractors at all levels.

3. COST PRINCIPLES

a. Contractor agrees to comply with OMB A-87, OMB A-122, OMB A-21 or 48 C.F.R.,
Federal Acquisition Regulations System, Chapter 1, Part 31, et seq., as applicable, to
determine the allowability of individual items of cost.

b. Contractor agrees to comply with 49 C.F.R. Part 18 or 49 C.F.R. Part 19, as applicable.

c. Any costs for which payment has been made to Contractor that are determined by
subsequent audit to be unallowable under OMB A-87, 49 C.F.R. Part 18, OMB A-122,
49 C.F.R. Part 19, 49 C.F.R. Part 31, as applicable, are subject to repayment by
Contractor to the Authority.

d. Any subagreement in excess of $25,000 entered into as a result of this Agreement shall
contain all the provisions of this clause.

4, AUDIT: Contractor agrees that the Authority, the Department of General Services, the
Bureau of State Audits, or their designated representative shall have the right to review and to copy any
records and supporting documentation pertaining to the performance of this Agreement. Contractor agrees
to maintain such records for possible audit for a minimum of three (3) years after final payment, unless a
longer period of records retention is stipulated. Contractor agrees to allow the auditor(s) access to such
records during normal business hours and to allow interviews of any employees who might reasonably
have information related to such records. Further, Contractor agrees to include a similar right of the State
to audit records and interview staff in any subcontract related to performance of this Agreement.
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5. INDEPENDENT CONTRACTOR: Contractor, and the agents and employees of
Contractor, in the performance of this Agreement, shall act in an independent capacity and not as officers
or employees of the State.

6. NON-DISCRIMINATION CLAUSE: During the performance of this Agreement,
Contractor and its contractors shall not unlawfully discriminate, harass, or allow harassment against any
employee or applicant for employment because of sex, race, color, ancestry, religious creed, national
origin, physical disability (including HIV and AIDS), mental disability, medical condition (e.g., cancer),
age (over 40), marital status, and denial of family care leave. Contractor and subcontractors shall insure
that the evaluation and treatment of their employees and applicants for employment are free from such
discrimination and harassment. Contractor and subcontractors shall comply with the provisions of the Fair
Employment and Housing Act (Gov. Code 812990 (a-f) et seq.) and the applicable regulations
promulgated thereunder (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable
regulations of the Fair Employment and Housing Commission implementing Government Code Section
12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations, are
incorporated into this Agreement by reference and made a part hereof as if set forth in full. Contractor
and its subcontractors shall give written notice of their obligations under this clause to labor organizations
with which they have a collective bargaining or other Agreement. Contractor shall include the
nondiscrimination and compliance provisions of this clause in all subcontracts to perform work under this
Agreement.

7. CHILD SUPPORT COMPLIANCE ACT:

a. Contractor recognizes the importance of child and family support obligations and shall
fully comply with all applicable state and federal laws relating to child and family
support enforcement, including, but not limited to, disclosure of information and
compliance with earnings assignment orders, as provided in Chapter 8 (commencing
with section 5200) of Part 5 of Division 9 of the Family Code; and

b. Contractor, to the best of its knowledge is fully complying with the earnings assignment
orders of all employees and is providing the names of all new employees to the New
Hire Registry maintained by the California Employment Development Department.

8. COMPLIANCE: Contractor will, unless exempted, shall comply with the
nondiscrimination program requirements. (Gov. Code §12990 (a-f) and CCR, Title 2, Section 8103)

9. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the
requirements of the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by taking
the following actions:

a. Publish a statement notifying employees that unlawful manufacture, distribution,
dispensation, possession or use of a controlled substance is prohibited and specifying actions
to be taken against employees for violations.

b. Establish a Drug-Free Awareness Program to inform employees about:
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1) the dangers of drug abuse in the workplace;
2) the person’s or organization’s policy of maintaining a drug-free workplace;
3) any available counseling, rehabilitation and employee assistance programs; and,
4) penalties that may be imposed upon employees for drug abuse violations.
c. Every employee who performs tasks under this Agreement will:
1) receive a copy of the company’s drug-free workplace policy statement; and,
2) agree to abide by the terms of the company’s statement as a condition of

employment on the tasks under this Agreement. (Gov. Code §8350 et seq.)

10. DOMESTIC PARTNERS: Contractor shall be in compliance with Public Contract Code
section 10295.3.

11. AMERICANS WITH DISABILITIES ACT: Contractor will comply with the Americans
with Disabilities Act (ADA) of 1990, which prohibits discrimination on the basis of disability, as well as
all applicable regulations and guidelines issued pursuant to the ADA. (42 U.S.C. 12101 et seq.)

12. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor certifies
that no more than one (1) final unappealable finding of contempt of court by a Federal court has been
issued against Contractor within the immediately preceding two-year period because of Contractor's
failure to comply with an order of a Federal court, which orders Contractor to comply with an order of the
National Labor Relations Board. (Pub. Contract Code §10296)

13. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA: Contractor
is currently qualified to do business in California.

14, AIR OR WATER POLLUTION VIOLATION: Under the State laws, the Contractor shall
not be: (1) in violation of any order or resolution not subject to review promulgated by the State Air
Resources Board or an air pollution control district; (2) subject to cease and desist order not subject to
review issued pursuant to Section 13301 of the Water Code for violation of waste discharge requirements
or discharge prohibitions; or (3) finally determined to be in violation of provisions of federal law relating
to air or water pollution

15. CONFIDENTIALITY OF DATA: Financial, statistical, personal, technical, or other data
and information relative to the Authority’s business operations, which is designated confidential by the
Authority and made available to the Contractor under this Agreement, shall be governed by the
Nondisclosure and Use of Information Agreement between the Authority and PG&E, dated XXX XX,
XX (the “Existing NDA”). Under the Existing NDA, certain third parties are required to execute a
Nondisclosure Certificate agreeing to be bound by certain terms as described in the Existing NDA.

16. CONFLICT OF INTEREST: Contractor and its employees, and all subcontractors,
vendors and service providers or other individuals/entities providing work under this Agreement, shall
comply with Authority’s Organizational Conflict of Interest Policy. If Contractor hires any consultants,
contractors or subcontractors to perform a task under this Agreement, Contractor must provide PG&E
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with the consultant’s, contractor’s or subcontractor’s information and a conflicts analysis must be
performed by the Authority prior to the consultant, contractor or subcontractor performing work under
this Agreement. Under no circumstances shall any individual/firm commence work under this Agreement
without prior written approval from PG&E after a conflicts analysis by the Authority.

17. STATE PREVAILING WAGES RATES: The work called for in this Agreement may
involve, in whole or in part, a “public work,” as that term is defined in Labor Code sections 1720 et seq.,
and one or more employees of Contractor or of one or more of Contractor’s subcontractors may perform
work to which federal and state prevailing wage laws, laws concerning apprentices, and other pertinent
laws may apply. It is the obligation of the contractor to determine whether these laws apply to any of the
work to be done pursuant to this Agreement.

To the extent that any of the work done pursuant to this Agreement, including work done
pursuant to any subcontracts, falls within the definition of “public work” as set forth in Labor Code
sections 1720 et seq., and involves “workers,” as that term is defined in Labor Code section 1723, the
following provisions apply.

a. The Contractor shall comply with all obligations imposed on contractors
by Labor Code section 1776. Any subcontracts will contain a provision requiring
subcontractors to comply with all obligations imposed on subcontractors by Labor Code
section 1776.

b. The Contractor agrees to comply with the provisions of Labor Code
section 1775, as it exists now and as it may be amended from time to time during the
duration of this Agreement.

C. To the extent Labor Code sections 1771, 1775, 1776, 1777.5, 1813, and
1815 describe the obligations of a contractor or subcontractor engaged in a public work,
those obligations are made a part of this Agreement as though fully set forth. Any
contract executed between the contractor and a subcontractor shall include a copy of the
provisions of Sections 1771, 1775, 1776, 1777.5, 1813, and 1815, and shall provide that
the subcontractor shall comply with the provisions of those sections.

d. The Contractor or subcontractor shall, as a penalty to the state or political
subdivision on whose behalf the contract is made or awarded, forfeit twenty-five dollars
($25) for each worker employed in the execution of the contract by the respective
contractor or subcontractor for each calendar day during which the worker is required or
permitted to work more than 8 hours in anyone calendar day and 40 hours in anyone
calendar week in violation of the provisions of this article.

e. In accordance with the provisions of Section 3700 of the Labor Code, the
Contractor will be required to secure the payment of compensation to his employees.

To the extent the Contractor or any subcontractor employs apprentices or employs workers in any
apprenticeable craft or trade, it shall be the responsibility of the contractor to see to it that the Contractor
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and the subcontractors comply with Labor Code section 1777.5, as it now exists and as it may be
amended from time to time during the duration of this agreement.

18. LIABILITY: Contractor agrees to indemnify Authority against any loss and damage
which shall be caused by any wrongful or negligent act or omission of Contractor or of its agents or
employees in the course of their employment arising from or connected with Contractor’s performance
under this Agreement, provided, however, that this indemnity shall not extend to that portion of such loss
or damage that shall have been caused by Authority’s comparative negligence or willful
misconduct. Contractor indemnity obligations under this Agreement shall terminate upon the completion
of the tasks under this Agreement.



Project:

Date Prepared:
Date Updated:
Prepared By:

High Speed Rail
Interconnection
7/12/2016
12/6/2016

PG&E Engineering and Permits Contract (HSR 16-56) Estimated
Spend FY 2017/2018/2019 - Subject to Change

Cost Category
Project & Program Management
2017
2018
2019

Total Project and Program Management

Engineering
2017
2018
2019
Total Engineering
Construction Support
2017
2018
2019
Total Construction Support
Land/Environmental/Permitting
2017
2018
2019
Total Land/Environmental/Permitting
Overhead
2017
2018
2019
Total Overhead

SUBTOTAL CATEGORIES
Contingency

Total

3,339,522
4,855,583
1,993,612
10,188,717

&0 B H B

1,473,403
9,862,354
1,454,347
12,790,104

& B H B

24,123
191,583
52,446
268,152

&0 B H B

1,044,185
920,585
87,114
2,051,885

&0 B H B

684,758
2,967,417
1,983,011
5,635,186

&0 B H B

$ 30,934,043
$ 5,099,957

TOTAL $ 36,034,000
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INVOICE
Pacific Gas and Electric
California High-Speed Rail Authority Invoice Date:
770 L Street, Suite 620 MS 3 Invoice- NOjjl :
Sacramento, CA 95814
Project No:
Attn: Shareena Ali Contract No:

PAGE 1 of 7

For professional services and technical services rendered in connection with the

California High Speed Rail - Electric Power Delivery
Period of Performance: December 1 to December 31, 2015

Current Authorization Value SN i )

Current Invoice

Services Rendered from December 1 to December 31, 2015 $
$ R

Outstanding Previous Charges
HSR Invoice No. ] (Services Rendered fromNovember 1 toNovember 30, 2015) $ I

S
Total Amount Due S
Current Authorization Remaining * e

* Current Remaining Authorization amount includes the charges of $NENESEg for Invoices Nos jthrough i
that HSRA has paid to PG&E

B Principal Project Manager, Electric Transmission Line Project Management & Engineering

Please Remit Payment to :
Pacific Gas and Electric

Physical Address: S

0 e S S |
Or-

ACH Payment Remittance Enrollment Details:
Federal Tax Identification Number: [N

Bank Name: S

Branch: SRR

SWIFT:

ABA:

Bank Address: R S A R
Bank Telephone: S

Account Name: BN

Account Number: S
Account Type: Checking

Vendor Number: SR
Cage/NCage Code: iR

DUNS Number: i

Page 1
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Client Organization California High Speed Rail Authority Invoice Number 0
Client Name California High Speed Rail Authority Invoice Date | RET e
Client Address 770 L Street, Suite 620 MS 3 Billing Period Begin [isiaail
Sacramento, CA 95814 Billing Period End BEEEa
Project California High Speed Rail Amount Due S BT
Interconnections Payment Due _
Order Number(s) R PG&E Contact i

v

I

cope of Work:

Order

Description Amount

Grand Total

Future Orders
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Client Organization California High Speed Rail Authority  Invoice Number 0
Client Name California High Speed Rail Authority  Invoice Date e iaael
Client Address 770 L Street, Suite 620 MS 3 Billing Period Begin szl
Sacramento, CA 95814 Billing Period End B
Project California High Speed Rail Amount Due S BT
Interconnections Payment Due et aici
Order Number(s) | ekl PG&E Contact [ .

w

cope of Work:

Order

b
3
o
=
3
-

Description

Construction
Contract
Engineering
Contract
Labor
Land & Environmental
Labor
Overheads
Overheads
Project Management
Contract
Labor
Planning
Contract
Labor
Miscellaneous
Grand Total
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Client Organization California High Speed Rail Authority Invoice Number
Client Name California High Speed Rail Authority Invoice Date =
Client Address 770 L Street, Suite 620 MS 3 Billing Period Begin e o}
Sacramento, CA 95814 Billing Period End e
Project California High Speed Rail Amount Due S EET
Interconnections Payment Due I
Order Number(s) PG&E Contact |

Scope of Work:

o
=
o
| @
2

Values
Description Amount Labor Hours
I WL - CA HiSpeed Train Interconnect Study Ea
Construction
Contract
Electric Construction Contract
Engineering
Contract
Consulting Services - Other
Consulting Services - Engineering
Engr/Dsgn & Engr, Proc & Constr Contract
Labor
Electric Estimating
Engineering Services

GIS Services
Line Services Standard Time
Operating Services
Substation Eng Standard Time
System Protection Overtime
System Protection Straight Time
Account Services

Land & Environmental

Labor

Environmental Planning & Permitting-Misc
Land Rights - Misc
Land Surveying & Engineering Supprt-Misc
Manage L&EM

Overheads
Insur & Casualty Intercompany Surcharge
Pension/PBOP Intercompany Surcharge
Conference Facility Charge

Project Management

Contract

Contracts
Staff Augmentation - Labor
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) Values
Description Amount Labor Hours [ BT nE|
I VL - CA Hispeed Train Interconnect Study T i3] ||
Consulting Services - Management $18,750.00 [=—=7=5
Labor e g e
Analyst Services [ it | B
Management Services AR B S
Project Management Services T BER
Project Management Overtime
T e e s TR
Contract [ A ]

Labor

Miscellaneous

Grand Total : BT B
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Invoice No. Period Covered Invoice Date Invoice Amount Estimate When Payment Rec'd NEBS Bill Document Payment Received
© T Ry ] BT BEETT |5 ] ===
> R = === == T E=
- T = =R =) i< =
+ I ] RN T E=ST =3
5 [ 8.7 scw| B e -amaer | [z ) T
flete a5~ amare sl =res [ i ] === B 5~ =]
- T = I [ac s ] = T
| Bnce= - <]
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Project Major Categories

CALIFORNIA HIGH-SPEED RAIL AUTHORITY

PACIFIC GAS AND ELECTRIC COMPANY

PAGE 7 of 7

Orders
Mgy Nawbur, S S i == ) _
1|Engineering Eng'neering Etgmeerm; anincem\g FEngineering
2[Project Management Project Management Project 3 Project Project Management
3jLand & Environmental Land & Environmental Land & Envi Land & Envi Land & Environmental
4]Construction [Construction Construction Construction [Canstruction
5| IE T i Tel i ] ication:
6jMaterials Materials Matarials Materials Materials
7jOverheads Overheads Overheads Overheads Overheads
BMiscellaneous i i Miscall iscail
g Rel Government Relations  |Government Relations  |Government Relations
10}flanning Planning Planning Planning Planning
11fCustomer Impact Customer Impact Customer Impact Customer Impact iCustomer impact

Note: As the project moves forward, work groups/categories may be added or removed as they become relevant.
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PG&E 2016
RATE
NOT TO
COST ELEMENT DESCRIPTION EXCEED |JQUANTITY JUNITS JINVOICE SUMMARY CALL OUT [NOTES
OVERHEAD COSTS / NOT TO EXCEED
Estimating Engineering Applied to all contract and construction costs
Mapping Engineering Applied to all contract and construction costs
Service Planning Engineering Applied to all contract and construction costs
A&G Overhead Applied to all project direct labor costs
Applied to all project costs when the project is
AFUDC Overhead anticipated to have 30 plus days of construction
Benefits Overhead Applied to all project direct labor costs
Building Services Overhead Applied to all project direct labor costs
Employee Benefits (Pension, PBOP's, LTD) Overhead Applied to all project direct labor costs
Fleet Overhead Applied to all project direct labor costs
Indirect Labor Overhead Applied to all project direct labor costs
Insurance and Casualty Overhead Applied to all project direct labor costs
IT Device Services Overhead Applied to all project direct labor costs
Material Burden Overhead Applied to all material costs
Minor Materials Overhead Applied to all material costs
Operational Management & Support Overhead Applied to all project direct labor costs
Paid Time Off Overhead Applied to all project direct labor costs
Payroll Taxes Overhead Applied to all project direct labor costs

HOURLY LABOR RATE / NOT TO EXCEED

Account Services HRS |Engineering

Account Services DT HRS |Engineering

Account Services OT HRS |Engineering

Administration HRS |Engineering

Administrative Services - DT HRS |Engineering

Administrative Services - OT HRS |Engineering

Analyst Services HRS |Engineering

Analyst Services DT HRS |Engineering

Analyst Services OT HRS |Engineering

Build, Develop & Enhance HRS |Engineering

Build, Develop & Enhance - DT HRS |Engineering

Build, Develop & Enhance - OT HRS |Engineering

Civil Construction HRS |Construction

Civil Construction DT HRS [Construction

Civil Construction OT HRS [Construction

Civil Design Standard Time HRS |Engineering

Civil Design DT HRS |Engineering

Civil Design OT HRS |Engineering
Civil Eng Standard Time HRS |Engineering
Civil Eng DT HRS |Engineering
Civil Eng OT HRS |Engineering
Community Relations Services HRS |Engineering
Construction HRS |Construction

Construction DT Services HRS |Construction

Construction OT Services HRS |Construction

Consulting Services HRS |Engineering

Corrosion DT HRS |Engineering

Corrosion OT HRS |Engineering

Corrosion Service HRS |Engineering

Design Drafting Services HRS |Engineering

Design Drafting Services OT HRS |Engineering

Electric Estimating HRS |Engineering

Electric Estimating DT HRS |Engineering

Electric Estimating OT HRS |Engineering

Engineering Services HRS |Engineering

Engineering Services - DT HRS |Engineering

Engineering Services - OT HRS |Engineering

Engineering/Mapping HRS |Engineering

Engineering/Mapping DT HRS |Engineering

Engineering/Mapping OT HRS |Engineering

slelelelelele]l el el el el el el el el el el el el el el el el el el el el =l el el el el el el el el el e -

Environmental Planning & Permitting-Misc HRS |Engineering




Pacific Gas & Electric HSR XXXX
Attachment 1
PG&E 2016 Rate Sheet

12/8/2015

Environ Plan & Permit DT HRS |Engineering

Environ Plan & Permit OT HRS |Engineering

Environmental Services HRS |Engineering

Environmental Services - DT HRS |Engineering

Environmental Services - OT HRS |Engineering

Estimating Services HRS |Engineering

Estimating DT HRS |Engineering

Estimating OT HRS |Engineering

Field Services HRS |Engineering

Field Services DT HRS |Engineering

Field Services OT HRS |Engineering

Gas Estimating HRS |Engineering

Gas Estimating DT HRS |Engineering

Gas Estimating OT HRS |Engineering

GIS Services HRS |Engineering

GIS Services DT HRS |Engineering

GIS Services OT HRS |Engineering

Inspection Services HRS |Construction

Inspection Services DT HRS |Construction

Inspection Services OT HRS |Construction

Land Rights - Misc HRS |Engineering

Land Rights DT HRS |Engineering

Land Rights OT HRS |Engineering

Land Surveying & Engineering Supprt-Misc HRS |Engineering

Legal Services | HRS |Engineering

Line Design Standard Time HRS |Engineering

Line Design DT HRS |Engineering

Line Design OT HRS |Engineering

Line Services Standard Time HRS |Engineering

Line Services DT HRS |Engineering

Line Services OT HRS |Engineering

Maintain & Operate Svcs HRS |Engineering

Maintain & Operate Svcs DT HRS |Engineering

Maintain & Operate Svcs OT HRS |Engineering

Maintenance Services HRS |Engineering

Maintenance Services DT HRS |Engineering

Maintenance Services OT HRS |Engineering

Manage L&EM HRS |Engineering

Manage L&EM DT HRS |Engineering

Manage L&EM OT HRS |Engineering

Management Services HRS |Engineering

Management Services - DT HRS |Engineering

Management Services - OT HRS |Engineering

Mapping Services HRS |Engineering

Mapping Services DT HRS |Engineering

Mapping Services OT HRS |Engineering

Operating Services HRS |Engineering

Operating Services OT HRS |Engineering

Planning Services HRS |Engineering

Planning Services DT HRS |Engineering

Planning Services OT HRS |Engineering

Project Management Services HRS |Engineering

Project Management DT HRS |Engineering

Project Management OT HRS |Engineering

Records Management HRS |Engineering

SCADA Services HRS |Engineering
SCADA-DT HRS |Engineering
SCADA-OT HRS |Engineering

Substation Design Standard Time HRS |Engineering

Substation Design DT HRS |Engineering

Substation Design OT HRS |Engineering

Substation Eng Standard Time HRS |Engineering

Rl el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el el e -

Substation Eng DT HRS |Engineering




Substation Eng OT

Pacific Gas & Electric HSR XXXX
Attachment 1

System Protection DT

System Protection OT

System Protection Straight Time

Technical Services

Technical Services-Transmission

Technical Sves DT

Technical Svcs OT

Telecom M&C Svcs DT

Telecom M&C Svcs OT

Telecom M&C Svcs

Testing

Testing DT

Testing OT

Vegetation Mgmt Misc DT

Vegetation Mgmt Misc OT

Vegetation Management - Misc

PG&E 2016 Rate Sheet
12/8/2015
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering
1JHRS |Engineering




5046-E
April 4, 2017

Attachment 6

Declaration & Confidentiality Matrix



BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

PACIFIC GAS AND ELECTRIC COMPANY (U39 E)

DECLARATION SUPPORTING
CONFIDENTIAL DESIGNATION
ON BEHALF OF
PACIFIC GAS AND ELECTRIC COMPANY

1. I, Brandon Ridley, am a Principal at Pacific Gas and Electric Company (“PG&E”), a
California corporation. Gregg Lemler, the Vice President of Electric Transmission
Operations of PG&E, delegated authority to me to sign this declaration. My business office
is loéated at:

Pacific Gas and Electric Company
77 Beale St
Mailstop B28R
San Francisco, CA 94105
2. PG&E will produce the information identified in paragraph 3 of this Declaration to the
California Public Utilities Commission (“CPUC”) or departments within or contractors
retained by the CPUC in response to a CPUC audit, data request, proceeding, or other CPUC
request. -~
3. Title and description of document(s): Please see the attachment to this declaration for
details related to title and description of the confidential documents.
4. These documents contain confidential information that, based on my information and belief,
has not been publicly disclosed. These documents have been marked as confidential, and the
basis for confidential treatment and where the confidential information is located on the

documents are identified on the following chart, with further detail provided in Appendix A,

which is incorporated into this declaration:

PG&E Confidentiality Declaration - Attachment




Check

[]

[]

Basis for Confidential Treatment

Customer-specific data, which may include demand, loads,
names, addresses, and billing data

(Protected under PUC § 8380; Civ. Code §§ 1798 ef seq.;
Govt. Code § 6254; Public Util. Code § 8380; Decisions
(D.) 14-05-016, 04-08-055, 06-12-029; and General Order
(G.0.) 77-M)

Where Confidential
Information is located on
the documents

Personal information that identifies or describes an
individual (including employees), which may include home
address or phone number; SSN, driver’s license, or passport
numbers; education; financial matters; medical or
employment history (not including PG&E job titles); and
statements attributed to the individual

(Protected under Civ. Code §§ 1798 ef seq. and G.O. 66-C)

Please see Appendix

A for details

Physical facility, cyber-security sensitive, or critical energy
infrastructure data, including without limitation critical
energy infrastructure information (CEII) as defined by the
regulations of the Federal Energy Regulatory Commission at
18 C.F.R. § 388.113

(Protected under Govt Code § 6254(k), (ab); 6 U.S.C. § 131;
6 CFR §29.2)

Please see Appendix

A for details

Accident reports
(Protected under PUC § 315 and G.O. 66-C, 2.1)

Commercial records that, if revealed, would place PG&E at
an unfair business disadvantage, including market-sensitive
data; business plans and strategies; long-term fuel buying

and hedging plans; price, load, or demand forecasts; power

- purchase agreements within three years of execution; and

internal financial information

(Protected under Govt Code §§ 6254, 6276.44; Evid Code §
1060; Civ. Code § 3426 et seq., and G.O. 66-C, 2.2 (b))

Please see Appendix

A for details

Proprietary and trade secret information or other intellectual
property

(Protected under Civ. Code § 3426 et seq., Govt Code

§ 6254.15)

Corporate financial records

PG&E Confidentiality Declaration




(Protected under Govt Code § 6254.15)

Third-Party information subject to non-disclosure or
|:| confidentiality agreements

(See, eg., D.11-01-036)

D ~ Otbher basis:

5. The importance of maintaining the confidentiality of this information outweighs any public
interest in disclosure of this information. This information should be exempt from the public
disclosure requirements under the Public Records Act and should be withhéld from
disclosure.

6. I declare under penalty of perjury that the foregoing is true, correct, and complete to the best
of my knowledge.

7. Executed on this __4th___day of April, 2017 at San Francisco, California.

=

Brandon Ridley
Principal

Pacific Gas and Electric
Company

PG&E Confidentiality Declaration




ATTACHMENT NAME

PACIFIC GAS AND ELECTRIC COMPANY (U 39 E)

ATTACHMENT TO DECLARATION

April 4, 2017

CATEGORY OF

DOCUMENT NAME - CONFIDENTIALITY LOCATION

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - Contact Personal information that Page 4

Information identifies or describes an
individual

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 1. South San Physical facility information Page 10
Francisco Interconnection Point (ATF-1) with Two
Alternate Locations

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 2. Physical facility information Page 11
Ravenswood/San Carlos Interconnection Point
(ATF-2) with Two Alternate Locations

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 3. San Jose Physical facility information Page 12

: Interconnection Point (ATF-3) with Alternate

Location

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 4. Gilroy Physical facility information Page 13
Interconnection Point (ATF-4) with Alternate
Location

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 5. O'Neill PP Physical facility information Page 14
Interconnection Point (ATF-5) with Alternate
Location

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 8. Madera Physical facility information Page 17
Interconnection Point (ATF-8) with Alternate
Location

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 9. Fresno Physical facility information Page 18
Interconnection Point (ATF-9)

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 10. Hanford Physical facility information Page 19
Interconnection Point (ATF-10) Location

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 11. Alpaugh Physical facility information Page 20
Interconnection Point (ATF-11)

HSR 10-10 CONF.pdf Exhibit A: SOW and Deliverables - 12. Charca Physical facility information Page 21

PG&E Confidentiality Declaration - Attachment




ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
CONFIDENTIALITY

LOCATION

Interconnection Point (ATF-12)

HSR 10-10 CONF.pdf

Exhibit A: SOW and Deliverables - 13. West
Bakersfield Interconnection Point (ATF-13) and
Alternate Locations

Physical facility information

Page 22

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 41

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Transmission Planning & Integrated
Grid Planning

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 42

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: System Protection

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 43

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Substation Engineering

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 44

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Civil Engineering

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or

Page 45

PG&E Confidentiality Declaration




ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
. CONFIDENTIALITY

LOCATION

describes and individual

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: T-Line Engineering and Pole-Line
Estimating

Commercial records that, if
revealed, would place PG&E

- at an unfair business

disadvantage AND Personal
Information that identifies or
describes and individual

Page 46

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Land Services

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 47

HSR 10-10 CONF .pdf

California High Speed Train Project - PG&E Study

| Participants: Project Services

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 48

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: System Automation

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 49

PG&E Confidentiality Declaration




ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
CONFIDENTIALITY

LOCATION

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Substation Asset Strategy

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 50

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: T-Line Asset Strategy

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 51

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Geographical Information Systems

Commercial records that, if
revealed, would place PG&E

1{ at an unfair business

disadvantage AND Personal
Information that identifies or
describes and individual

Page 52

| HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Operations Engineering

Commercial records that, if
revealed, would place PG&E

| at an unfair business
‘disadvantage AND Personal

Information that identifies or
describes and individual

Page 53

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants: Contracts

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 54

PG&E Confidentiality Declaration




ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
CONFIDENTIALITY

LOCATION

HSR 10-10 CONF.pdf

Payee Data Record

. Personal Information that

identifies or describes and
individual

Page 55

HSR 10-10 CONF.pdf

Contract Advertising Exemption Request

Personal Information that
identifies or describes and
individual

Page 56

HSR 10-10 CONF.pdf

Special Category NCB Request

Personal Information that
identifies or describes and
individual

Page 57

HSR 10-10 CONF.pdf

B. PRICE ANALYSIS

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 59

HSR 10-10 CONF.pdf

California High Speed Train Project - PG&E Study
Participants - T-Line Engineering and Pole-Line
Estimating

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 60

HSR 10-10 CONF.pdf

Table C-3: Professional/Technical

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 61

HSR 10-10 CONF.pdf

Table C-3: Manager/Supervisor

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 62

PG&E Confidentiality Declaration




ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
CONFIDENTIALITY

LOCATION

HSR 14-37 CONF.pdf

2.1.1 Technical Reviews Sites 9-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 21

HSR 14-37 CONF.pdf

2.1.3 Single Phase & Regenerative Braking Studies -
Sites 8-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 22

HSR 14-37 CONF.pdf

2.1.4 Land Studies and PEA Preparation Sites 8-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 23

HSR 14-37 CONF.pdf

2.1.5 PG&E Facility Upgrades - Engineering Sites
8-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 24

HSR 14-37 CONF.pdf

4.1 Progress Meetings

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 25

PG&E Confidentiality Declaration




ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
CONFIDENTIALITY

LOCATION

HSR 14-37 CONF.pdf

4.2 Technical Meetings

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 26

HSR 14-37 CONF.pdf

4.3 Requested or Required Meetings

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage AND Personal
Information that identifies or
describes and individual

Page 27

HSR 14-37 CONF.pdf

High-Speed Rail Rate Sheet - Fully Burdened Rate
(Includes Overhead)

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 46

HSR 14-37al CONF.pdf

Cover letter

Personal Information that
identifies or describes and
individual

Page 2

HSR 14-37al CONF.pdf

4.4 Project Representative

Personal Information that
identifies or describes and
individual

Page 6

HSR 14-37al CONF.pdf

High-Speed Rail Rate Sheet - Fully Burdened Rate
(Includes Overhead)

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 8

HSR 14-37al CONF.pdf

Budget and Rate Sheet

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 9
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ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
CONFIDENTIALITY

LOCATION

HSR 14-37al CONF.pdf

2.1.1 Technical Reviews Sites 4-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 10

HSR 14-37al CONF.pdf

2.1.2 Single Phase & Regenerative Braking Studies -
Sites 4-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 11

HSR 14-37al CONF.pdf

2.1.3 Land Studies and PEA Preparation Sites 8-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 12

HSR 14-37al CONF.pdf

2.1.4 PG&E Facility Upgrades - Engineering Sites
4-13

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 13

HSR 14-37al CONE pdf

2.1.5 Preliminary Design Data Sites 4-7

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 14

TSR 14-37al CONF .pdf

4.1 Progress Meetings

‘Commercial records that, if

revealed, would place PG&E
at an unfair business
disadvantage

Page 15

HSR 14-37al CONF.pdf

4.2 Technical Meetings

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 16

HSR 14-37al CONF.pdf

4.3 Requested or Required Meetings

Commercial records that, if
revealed, would place PG&E
at an unfair business

Page 17
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ATTACHMENT NAME

DOCUMENT NAME

CATEGORY OF
CONFIDENTIALITY

LOCATION

disadvantage

HSR 14-37a2 CONF.pdf

Cover letter

Personal Information that
identifies or describes and
individual

Page 2

HSR 14-37a2 CONF.pdf

Cover letter

Personal Information that
identifies or describes and
individual

Page 3

HSR 14-37a2 CONF.pdf

PG&E 2016 Rate Sheet

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Page 7-9

HSR 16-56 CONF.pdf

Exhibit A: Engineering and Permits Scope of Work

Personal Information that
identifies or describes and
individual

Pages 16-17

HSR 16-56 CONF.pdf

Exhibit B: Budget Detail

Personal Information that
identifies or describes and
individual

Page 20

HSR 16-56 CONF.pdf

Attachment 1 - Budget

Personal Information that
identifies or describes and
individual

Page 49

HSR 16-56 CONF.pdf

Attachment 3 - Rafe Sheet

Commercial records that, if
revealed, would place PG&E
at an unfair business
disadvantage

Pages 57-59

PG&E Confidentiality Declaration




Attachment 7
Advice 5046-E

Cancelling
Cal P.U.C. Cal P.U.C.
Sheet No. Title of Sheet Sheet No.
40145-E* LIST OF CONTRACTS AND DEVIATIONS 37958-E
(Continued)
Sheet 60
40146-E* ELECTRIC TABLE OF CONTENTS 40136-E
Sheet 1
40147-E* ELECTRIC TABLE OF CONTENTS 37960-E

Sheet 21

Page 1 of 1



Pacific Gas and

- . Cal. P.U.C. Sheet No.
Electric Company

Cal. P.U.C. Sheet No.

40145-E*
37958-E

Revised
Cancelling Revised

&

U 39 San Francisco, California
LIST OF CONTRACTS AND DEVIATIONS Sheet 60
(Continued)
Name and Location Most Comparable
of Customer Regular Tariff
Commission
PG&E Installation Type or Class of Execution and Authorization Schedule or Contract
Reference No. Service Expiration Dates Number and Date Rule No. Difference
CORPORATE CENTER
Federal Agencies
Dept. of Transportation Coml 3-12-79 Rule 15 Cost of Ownership
Federal Aviation Admin. 5 Years*l Charge
General Services Administration Res/Coml/Ind 12-10-14 G.0.96-B Areawide
10 Years Section 8.2.3 Agreement
Dept. of Energy Coml/Ind 3-17-99 G.0.96-A,X.B. Power Delivery
DOE Laboratories and Western 10 Years Service
Area Power Administration
State Agencies
State of California Street and traffic 4-24-00 G.0. 96-A,X.B LS-3, TC-1 Applicability
Dept. of Transportation operations Deviation and
Addendum
California High-Speed Rail Rail Operation 04-25-14 Ref. Advice Letter Rules 15 and 16 Facility Relocation

Authority

3484-G/4443-E,

and Disconnection

3484-G-A/4443-E-A, Procedures
3484-G-B/4443-E-B,
and
3794-G/4986-E
California High-Speed Rail Rail Operation Between 12-12-12 Ref. Advice Rule 15 and 16 Special State (N)
Authority (HSR 10-10, HSR14- to 01-09-17 Letter 5046-E Contract and |
37 and HSR 16-56) Payment Process (N)
U.S. Armed Forces General Service 11-1-15 G.0.96-B Form 79-978 Deviations in
Section 8.2.3 Customer
Ref. Advice Letter Generation
4717-E Agreement for the
U.S. Armed Forces
to Implement SB 83
(2015)
California Department of General Service 10-16-15 G.O. 96-B Forms 79-978 and Deviations in
Corrections and Rehabilitation Section 8.2.3 79-992 Customer
Ref. Advice Letter Generation
4724-E Agreements for the
California
Department of
Corrections and
Rehabilitation
Supplemental Power
N62474-67-0101 Supplemental 10-1-66 G.0.96-A X.B. Special Rate
U.S. Navy: Vallejo, Stockton, 9-30-76 11-28-67
Dixon, Lemoore and Moffett
Field
DWR-855503 Trans. & 11-18-66 G.0.96-A X.B. Special Rate
State of California Exchange 12-18-68 Transmission,
Dept. of Water Resources Exchange and
State Water Project Substation Service
Developers/Subdividers
Various Developers, Domestic Various Res. E-1316 Rule 15 Annual Charge for
Lot-sale Subdivisions: Service 3-21-72 Excess Facilities
24 Cash Advances
35 Performance Bonds
53 Letters of Credit
*1to *4 See last page of Electric Contracts and Deviations Section for explanation of footnotes.
(Continued)
Advice 5046-E Issued by Date Filed April 5, 2017
Decision Robert S. Kenney Effective
Vice President, Regulatory Affairs Resolution




PaC’f’? Gas and . Revised Cal. P.U.C. Sheet No. 40146-E*
EIeCtﬂc company‘ Cancelling Revised Cal. P.U.C. Sheet No.  40136-E

San Francisco, California

ELECTRIC TABLE OF CONTENTS Sheet 1

TABLE OF CONTENTS

CAL P.U.C.
SCHEDULE TITLE OF SHEET SHEET NO.
L Vo T O PO PP T PUPRP P 40146-E* (M
Rate Schedules............cccoocieeennnn. 40115,40116,40117,40118,40119,40120,37981,37720,38141-E
Preliminary Statements..........ccccccveveiineenineeennn 40121,35423,38226,37737,34373,37727,38194*-E
RUIBS .ttt 37165,36649,40137-E
Maps, Contracts and DEVIALIONS .........ccooiiiiieiiiiie ettt 40147-E* m

Sample Forms........ 37166,37631,37180,36604,37632,38236*,35796,37769,37703,36059,37169-E

(Continued)

Advice 5046-E Issued by Date Filed April 5, 2017
Decision Robert S. Kenney Effective
Vice President, Regulatory Affairs Resolution




Pacific Gas and Revised  Cal. P.U.C. SheetNo.  40147-E*

, & EIethic company" Cancelling Revised Cal. P.U.C. Sheet No.  37960-E
U 39 San Francisco, California
ELECTRIC TABLE OF CONTENTS Sheet 21
CAL P.U.C.
TITLE OF SHEET SHEET NO.

Maps, Contracts and Deviations

SERVICE AREA MAPS
Electric Service Area Map.........cocueiieiiiiieiieee et 34575-E

LIST OF CONTRACTS AND DEVIATIONS
13819,13794,37604,37465,12000,12001,13672,12003,19350,11435,
36755,20977,29590,12006,21635,21636,29591,34524,11191,12010,
11193,11194,11195,12969,31155,12012,29592,33251,29670,31469,
12955,19353,12018,12019,12020,12021,12022,12023,30666,17259,
.................. 12026,13092,11211,12027,12028,16703,12030,12031,14035,29593,
12032,23621,11219,12034,20831,12036,11223,11986,11987,40145%,  (T)
16898,11227-E

(Continued)

Advice 5046-E Issued by Date Filed April 5, 2017

Decision Robert S. Kenney Effective

Vice President, Regulatory Affairs Resolution




PG&E Gas and Electric
Advice Filing List
General Order 96-B, Section IV

AT&T

Albion Power Company
Alcantar & Kahl LLP
Anderson & Poole
Atlas ReFuel

BART

Barkovich & Yap, Inc.

Bartle Wells Associates

Braun Blaising McLaughlin & Smith, P.C.
Braun Blaising McLaughlin, P.C.

CENERGY POWER

CPUC

CalCom Solar

California Cotton Ginners & Growers Assn
California Energy Commission

California Public Utilities Commission

California State Association of Counties
Calpine

Casner, Steve

Center for Biological Diversity

City of Palo Alto

City of San Jose

Clean Power

Clean Power Research
Coast Economic Consulting
Commercial Energy

Cool Earth Solar, Inc.

County of Tehama - Department of Public
Works

Crossborder Energy

Crown Road Energy, LLC
Davis Wright Tremaine LLP
Day Carter Murphy

Defense Energy Support Center
Dept of General Services

Division of Ratepayer Advocates

Don Pickett & Associates, Inc.
Douglass & Liddell

Downey & Brand

Ellison Schneider & Harris LLP

Evaluation + Strategy for Social
Innovation

G. A. Krause & Assoc.
GenOn Energy Inc.
GenOn Energy, Inc.

Goodin, MacBride, Squeri, Schlotz &

Ritchie

Green Charge Networks

Green Power Institute

Hanna & Morton

ICF

International Power Technology
Intestate Gas Services, Inc.

Kelly Group

Ken Bohn Consulting

Leviton Manufacturing Co., Inc.
Linde

Los Angeles County Integrated Waste

Management Task Force

Los Angeles Dept of Water & Power

MRW & Associates

Manatt Phelps Phillips

Marin Energy Authority
McKenna Long & Aldridge LLP
McKenzie & Associates
Modesto Irrigation District

Morgan Stanley
NLine Energy, Inc.
NRG Solar
Nexant, Inc.

ORA
Office of Ratepayer Advocates

Office of Ratepayer Advocates, Electricity
Planning and Policy B

OnGrid Solar

Pacific Gas and Electric Company
Praxair

Regulatory & Cogeneration Service, Inc.
SCD Energy Solutions

SCE

SDG&E and SoCalGas

SPURR

San Francisco Water Power and Sewer

Seattle City Light

Sempra Energy (Socal Gas)

Sempra Utilities

SoCalGas

Southern California Edison Company

Southern California Gas Company
(SoCalGas)

Spark Energy

Sun Light & Power

Sunshine Design

Tecogen, Inc.

TerraVerde Renewable Partners

TerraVerde Renewable Partners, LLC
Tiger Natural Gas, Inc.

TransCanada

Troutman Sanders LLP

Utility Cost Management

Utility Power Solutions

Utility Specialists

Verizon
Water and Energy Consulting
Wellhead Electric Company

Western Manufactured Housing
Communities Association (WMA)

YEP Energy
Yelp Energy



