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MINUTES

Board of Directors Meeting
Ali‘i Place, Suite 150
1099 Alakea Street, Honolulu, Hawaii
(entrance on Richards Street)
Wednesday, June 16, 2016, 10:30 a.m.

PRESENT: Colleen Hanabusa Ivan Lui-Kwan
Damien Kim Mike Formby
Terri Fujii William “Buzz” Hong
Colbert Matsumoto Terrence Lee
ALSO IN ATTENDANCE: Daniel Grabauskas Barbra Armentrout
(Sign-In Sheet and Staff) Randall Ishikawa Natalie Iwasa
Lisa Hirahara Tyler Dos Santos-Tam
Joyce Oliveira Matt Caires
Cindy Matsushita Joshua Noga
Sam Carnaggio Kirk Caldwell
Diane Arakaki Mel Kahele
Michael Yoshida Kymberly Pine
Nicole Chapman Aki Marceau
Joseph Stewart Jesse Souki
EXCUSED: Ford Fuchigami George Atta

L. Call to Order by Chair

HART Board Chair Colleen Hanabusa called the meeting of the Board of Directors to order at
11:38 a.m.

II. Public Testimony on All Agenda Items

Ms. Hanabusa called for public testimony.
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Barbra Armentrout provided testimony urging the Board to hold its committee meetings on
alternate days from the Board meetings in the interest of time. She thanked Board member Ivan
Lui-Kwan for his service on the Board. Ms. Armentrout suggested that the Board authorize part
of the requested provisional sum for the contaminated material change order. She also spoke of
the need for the Pearl Highlands Parking Garage and Transit Center. Ms. Armentrout
commented that HART was again requesting commercial paper despite its previous position that
would only request it once.

Natalie Iwasa pointed out that regarding commercial paper, the memorandum of understanding
requires that the request to Council be made viaa HART Board resolution. Ms. Iwasa spoke of
the need for a monthly cash flow projection. She pointed out a math error in the PowerPoint
presentation for the estimated cash balance at July 29, 2016, which should read $25,700,000.

Mayor Kirk Caldwell testified regarding a conversation he had with Federal Transit
Administration (FTA) Acting Administrator Carolyn Flowers, Region Nine Administrator Leslie
Rogers and Honolulu City Council Chair Ernie Martin, in which Mr. Rogers requested a
proposal on how HART would meet its funding gap and build a fully functional system with
sufficient ridership. Mr. Rogers followed up with a request for a recovery plan by August 7,
2016. Mr. Caldwell expressed his uncertainty as to whether HART would meet that deadline in
which to study all of the options presented by its staff in terms of cost, revenue, and ridership.
He requested that HART make a recommendation to the Council of ending the project at Middle
Street for consideration via public hearing and resolution. Upon Council’s action, HART would
develop a recovery plan for presentation to the FTA in negotiation for a new Full Funding Grant
Agreement (FFGA). Mr. Caldwell said that he agreed with Mr. Martin that the locally preferred
alternative, which was voted on by the people of the City and County of Honolulu, should not be
altered. He said that Middle Street was achievable with the funds available, and made sense as a
multimodal transportation center. The rest of the system should be built later. Mr. Caldwell
thanked the Board members for their work on the largest construction project in the city’s
history.

Mel Kahele of the Ironworkers Stabilization Fund testified in support of building the entire 20
miles, citing the need for traffic relief for west side residents. He also urged the Board to
examine the issue of transferring contaminated materials into the Leeward coast.

I11. Approval of the May 12, 2016 Minutes of the Meeting of the Board of Directors

Ms. Hanabusa called for public testimony. There was none. She called for corrections or
comments to the minutes. There were none. She called for a motion to approve the May 12,
2016 Board of Directors minutes. Board member Colbert Matsumoto so moved, and Board
member Damien Kim seconded the motion. All being in favor, the minutes were unanimously
approved.
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V. Board Committee Membership

Ms. Hanabusa proposed adding Mr. Matsumoto to the membership of the Project Oversight
Committee. There being no comments, Mr. Matsumoto was thereby included as a member of the
Committee.

V. Board Leadership Election

Ms. Hanabusa called for the prerogative of the Board regarding leadership.

Mr. Kim made a motion for Ms. Hanabusa to remain Chair of the Board of Directors. Mr.
Matsumoto seconded the motion.

Ms. Hanabusa called for public testimony.
Ms. Armentrout testified in support of Ms. Hanabusa as Chair.

Ms. Hanabusa called for a vote on the motion. All being in favor, Ms. Hanabusa was re-elected
as Board Chair.

On the matter of Board Vice Chair, Board member Ivan Lui-Kwan made a motion to re-elect
Vice Chair Damien Kim. Board member Michael Formby seconded the motion.

Ms. Hanabusa called for public testimony. There was none.
All being in favor, Mr. Kim was unanimously re-elected Board Vice Chair.

VI.  Resolution 2016-17 In Acknowledgement and Appreciation of Ivan Lui-Kwan

Ms. Hanabusa called for public testimony on Resolution 2016-17, a copy of which is attached
hereto as Attachment A.

Mr. Kim thanked Mr. Lui-Kwan for service to the Board since its inception, and for serving as
Vice Chair and Chair.

Board member Michael Formby congratulated and thanked Mr. Lui-Kwan on behalf of the
administration, and lauded him for his commitment to the project.

Board member Terrence Lee expressed his gratitude and appreciation to Mr. Lui-Kwan, noting
his extraordinary dedication to the project and the residents of the City and County of Honolulu.

Board member William “Buzz” Hong expressed his appreciation for Mr. Lui-Kwan for his
dedication in guiding the Board throughout the various lawsuits faced by the project and for
accepting the chairmanship.
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Ms. Hanabusa stated that she considered Mr. Lui-Kwan family, having shared a hanai mother, as
well as serving alongside him on the Board of Trustees of St. Andrews Priory. She echoed the
sentiments of other members.

HART Executive Director and CEO Daniel Grabauskas noted HART staff’s appreciation of Mr.
Lui-Kwan, whose commitment to the project made everyone’s load lighter.

Ms. Hanabusa called for the adoption of Resolution 2016-17. Mr. Kim made the motion, and
Mr. Hong seconded the motion. Resolution 2016-17 was unanimously adopted.

Mr. Lui-Kwan expressed his deep appreciation for his fellow Board members, HART staff and
the people of the City and County of Honolulu. He thanked U.S. Representative Tulsi Gabbard
for urging him to become a member of the HART Board of Directors. He thanked Honolulu
City Council Chair Ernie Martin and former Councilmember Nestor Garcia. He expressed his
appreciation for Mayor Caldwell and his support of the project. Mr. Lui-Kwan thanked members
of the public, such as Ms. Armentrout and Russell Honma, noting his appreciation for their
acknowledgement. He thanked the HART Board members, particularly Mr. Hong, Mr. Kim, and
former Chair Donald Horner, who were part of the inaugural Board of Directors. Lastly, Mr.
Lui-Kwan thanked HART staff, especially Mr. Grabauskas.

VII. Discussion of the Federal Transit Administration’s Recovery Plan Request

Ms. Hanabusa said that both Mayor Caldwell and Council Chair Martin had expressed their
preference for stopping rail at Middle Street, and both had requested that the HART Board of
Directors make a recommendation to the City Council regarding options to build to the project’s
budget. The Council would then consider the HART Board’s proposal via resolution, with the
Mayor’s input. Following Council’s action, HART would then direct staff to negotiate with the
FTA on the recovery plan.

Mr. Grabauskas said that the FTA had emphasized that the recovery plan should focus on
building the project to the available $6.8 billion budget.

HART Project Director Charles “Sam” Carnaggio said that staff was preparing a letter advising
that HART was proceeding with some of the FTA’s recommendations, such as re-baselining the
cost schedule, hiring a permanent risk manager, and updating the Project Management Plan.
HART had advised Mr. Rogers that while the extensive effort required by a full evaluation of the
options would not likely be accomplished prior to August 7, 2016, HART would send the FTA a
schedule for formulating the recovery plan. Mr. Rogers said he understood and appreciated
HART’s position. Mr. Carnaggio said that on the FTA’s suggestion, HART was also working to
develop a peer review with other transit agencies.

Mr. Grabauskas asked for the Board’s direction to staff to explore options other than Middle
Street. Mr. Formby indicated his support of Chair Martin and the Mayor’s position, and
requested that staff examine the excess funds after building to Middle Street, including
associated costs such as the crossover to the Middle Street Transit Center. He said that the
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Council had approved it as the minimum operating segment of the locally preferred alternative,
and HART has ridership data up to Middle Street.

Mr. Kim requested that staff also examine the impact of the full alignment deferral on Kakaako
development, general excise tax (GET) revenue surcharge receipts, and the overall economy.

Mr. Hong asked about the impacts to contracts. Mr. Carnaggio responded that both Mr. Kim and
Mr. Hong’s points should be taken into consideration, and that stopping at Middle Street would
affect contracts and the budget.

Ms. Hanabusa asked whether the FTA had provided any preliminary reaction to the Middle
Street option, but Mr. Grabauskas said it had not. The FTA indicated that it would consider what
HART presented as its best option, and it was aware of HARTs situation.

Ms. Hanabusa asked about the FTA’s commitment to its $1.55 billion contribution. Mr.
Carnaggio replied that the FTA had not given any indication that it would reduce its contribution.
Mr. Grabauskas added that the FTA had indicated that it wanted the Recovery Plan to be well
within budget and to maximize ridership. He noted the importance of connectivity in
maximizing ridership, and the importance of the terminus making sense with regard to finances
and ridership.

Mr. Lee asked about TheBus capacity to handle the increased traffic from deboarding rail
passengers, should the alignment end at Middle Street. Mr. Formby responded that it did not
presently, but that a ridership study would inform the necessary changes to bus operations. Mr.
Grabauskas said that HART and the Department of Transportation Services (DTS) staff had
already been planning for multimodal integration.

Mr. Lui-Kwan asked about the possibility of additional federal funds. Mr. Grabauskas said that
the FFGA provides for a fixed maximum grant of $1.55 billion, and that any variations either
come in the form of additional moneys from the local jurisdiction or in the recovery process via a
change to the scope.

Ms. Hanabusa asked if the FFGA is amended as a result of HART’s Recovery Plan, whether that
would be considered a new project under the FTA’s New Starts Program. Mr. Carnaggio said it
would not. Ms. Hanabusa asked whether the possibility of additional federal monies would be
addressed after the FFGA amendment, and Mr. Carnaggio said that the option exists, but would
have to go through the legislative process.

Ms. Hanabusa sought clarification on the process: the HART Board forwards its proposal to the
City Council, who could agree or disagree via resolution. If the Council agrees, the HART
Board would then direct staff to negotiate with the FTA for an FFGA amendment. Mr.
Carnaggio said that the proposed working group would probably not be engaged if the Mayor
and Council Chair agree with the process as detailed by Ms. Hanabusa. However, he opined that
HART would develop the numbers, and the City would participate in the negotiations instead of
HART. Ms. Hanabusa agreed that the City is the grantee of the FFGA, but that HART was
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designated as its agent. She speculated that the City would need to make the decision as to who
should negotiate with the FTA.

Mr. Formby agreed that the proposed working group was no longer being pursued in favor of the
public process as described by Ms. Hanabusa, and with which the Mayor and Council Chair
agreed.

Ms. Hanabusa asked about the FTA process that occurred in May, and Mr. Carnaggio said that it
was a risk refresh, like the ones that were done in 2012 and 2014. She asked about “betas” that
were referenced in the 2014 risk refresh report. Mr. Carnaggio said that betas were factors
similar to probability factors. Mr. Grabauskas added that the term referred to risk factors that are
utilized in probability calculations. Ms. Hanabusa said that she would like to see 100 percent
probability analysis that the FTA would be comfortable with, and would enable HART to build
to budget. She noted that in the 2014 risk refresh, the PMOC’s 100 percent probability analysis
indicated an additional $1.586 billion needed; HART had requested $910 million from the
Legislature and $1.2 billion from the City Council. She said that the PMOC and HART had
been fairly accurate in its estimates, and urged staff to recognize the PMOC’s figures.

Mr. Grabauskas said that the contracted amount up to Middle Street would soon be known, as the
Airport Guideway and Station Group proposals would be received the next day. He noted that
there would be a significant amount of contingency for other issues such as utility relocation for
Hawaiian Electric Co. (HECO).

Ms. Hanabusa asked about the contingency that would be required should the alignment end at
Middle Street. Mr. Carnaggio said that the FTA had indicated it would like a contingency level
greater than the current 15 percent, preferably closer to 20 percent. He added that a Middle
Street terminus would require additional changes, such as a crossover. He said that given the
Board’s direction, HART would be able to provide more detailed cost estimates.

Mr. Formby said that the 2014 risk refresh report was not made available to the Board in 2014.
He stressed the importance of including all costs, as well as a healthy contingency for
unquantified items. Mr. Carnaggio agreed, and said that HART had been working with PMOC,
who would offer its input.

Ms. Hanabusa asked Mr. Carnaggio about his experience with the FTA requiring transit
authorities to reimburse federal funds. He responded that of the several projects highlighted by
the FTA, the only one that had to reimburse the FTA was the New Jersey project; the four or five
others were not required to reimburse monies. Mr. Grabauskas added that the New Jersey Arc
project was canceled outright. He said that the FTA was a partner with HART who would try to
work collaboratively to build the best system for the money available.

VIII. Adoption of Fiscal Year 2017 Business Plan

Mr. Grabauskas reminded members that the FY 2017 Business Plan had been presented by Ron
Tober at the previous meeting, and that Board members had not suggested any changes or
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modifications. He said that staff would recommend adoption of the Business Plan, a copy of
which is attached hereto as Attachment B.

Ms. Hanabusa noted her reluctance to adopt a business plan that did not reflect the current reality
that the project could not be built for $6.8 billion, while recognizing that the plan represented a
snapshot in time. Mr. Grabauskas replied that Mr. Tober could update the plan to reflect
HART’s new direction.

Mr. Lui-Kwan agreed with Ms. Hanabusa, saying that the assumptions in the Business Plan had
changed.

Board member Terri Fujii questioned the wisdom of waiting for a decision on Middle Street,
pointing out that things were constantly changing.

Mr. Grabauskas said that as the Business Plan was not required by Charter, the Business Plan
could either be deferred or footnoted to indicate a future update. Deputy Corporation Counsel
Randall Ishikawa confirmed that the plan was not required by Charter.

Ms. Fujii asked how much the Business Plan costs HART. Mr. Grabauskas said he would
provide her with that information.

Ms. Hanabusa called for public testimony.

Natalie Iwasa testified regarding errors in the Business Plan: page 36 contains a math error of
$100,000, page 18 contains an error in GET collections shortfall of $100 million. She requested
additional review for HART’s financials. She also suggested that some aspects of the plan
regarding operations may not be applicable vis-a-vis the proposal before the Honolulu Charter
Commission regarding HART and DTS. She also raised the question of $20 million in federal
funding that did not match HART’s audits. She urged the Board to defer adoption of the
Business Plan.

Mr. Kim made a motion to defer adoption of the FY16 Business Plan, and Mr. Lui-Kwan
seconded the motion.

Ms. Hanabusa called for the vote. All being in favor, the adoption of the FY16 Business Plan
was deferred until resolution with FTA on the Recovery Plan.

IX.  Resolution 2016-18 Adopting Operating and Capital Budgets for Fiscal Year 2017

HART Chief Financial Officer Diane Arakaki said that the Board must adopt HART’s budgets
by July 1, 2016, and that she would be making a PowerPoint presentation on draft Resolution
2016-18. A copy is attached hereto as Attachment C. She provided a background on the fiscal
year 2017 (FY17) operating and capital budgets. She said that the HART Board had forwarded
its requested budgets and updated reappropriation requests to the City Council, which had
recently adopted the budgets in the form of bills 2016-18 through 2016-20. The bills were
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currently with the Mayor for action. Ms. Arakaki summarized the differences between HART’s
budgets as submitted to Council, and the Council-adopted bills.

Ms. Arakaki said that the Council version reduced HART’s operating budget for labor costs by
$463,000, with current expenses reduced by $1.59 million. The labor reductions are reflected in
planning, engineering and project manager positions in the amount of $463,000, with the
addition of $133,000 for HART Board of Directors-related expenses. The impacts to labor cost
reductions could be achieved through a strategic hiring freeze or slow down. Reductions in
current expenses are reflected in reduced allocations for office rent, legal reserve, parking, and
travel. The reduction in rent could be offset by leasing 11™ floor office space to consultants.
Any new litigation would likely trigger the need for a supplemental budget request. An
additional $2 million was included in the operating budget for a transit mitigation fund. Overall,
there was a net decrease in the FY17 operating budget request for $54,333. Lastly, there is a
reduction in debt service cost of $5 million to reflect a later date for general obligation bond
financing.

Regarding the capital budget, Ms. Arakaki said that the Council had adopted a $2.5 billion
capital budget for FY17 via Bill 19, which contrasts with the $183 million requested, not to
include reappropriations. Ms. Arakaki pointed out the difference of $300 million was due to the
biannual Council budgeting methodology versus HART’s annual budgeting.

Ms. Arakaki said that the Airport Guideway and Stations (ASG), City Center and Pearl
Highlands Garage and Transit Center projects were capped in the capital budget. The project
adjustment account that was included in the Council budget could be used for contracts that
exceed the budgeted amounts, and will require Council approval. The Council also limited the
use of total project revenues to $6.831 billion, which limits HART in offsetting FTA contingency
requirements.

Ms. Arakaki said that Bill 20 requires an updated financial plan prior to any general obligation
bonds. She distinguished these term bonds from the tax-exempt commercial paper that would be
discussed later that day.

Ms. Hanabusa noted that she would like a line item in the budget to reflect Board items, such as
Olelo broadcasting, Board support, and a pay increase for the Board Administrator. She asked
for an amendment to reflect the Board’s control over those items.

Mr. Formby asked about the effect of the budget on the ASG bids, which could come in higher
than budgeted. Ms. Hanabusa explained that she had requested $130 million in contingency be
included in the project adjustment account. However, the Council was clear that although it
wanted to grant HART flexibility, it also desired notification via a resolution that would move
funds into the project adjustment account and out to the applicable budget item. This
arrangement would take 30 days, which fits with the procurement schedule and thus allow the
bid amounts to stand, unlike a bill, which would take much longer, thus putting bid prices at risk
of expiring.
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Mr. Grabauskas pointed out that if ASG best and final offer numbers exceeded the budgeted
$820 million, he could not announce the award amount until the award was made. He asked
about the timing. Ms. Hanabusa replied that the Board needed to discuss the Charter’s grant of
authority to HART vis-a-vis the budget process, with the Board’s attorneys.

Executive Session

Ms. Hanabusa called for a motion to enter into executive session to receive the advice of the
Board’s attorneys on the issue of the Board’s rights in terms of the budget under the Charter.
Mr. Matsumoto made the motion and Ms. Fujii seconded the motion. All being in favor, the
Board entered into executive session at 1:15 p.m.

The Board re-entered public session at 2:15 p.m.

A. Public Hearing

Ms. Hanabusa called for public testimony on Resolution 2016-18 on the FY17 operating and
capital budgets. There was none.

The item was deferred for later decisionmaking, as the Board lacked quorum.

X. Resolution 2016-19 Adopting Six-Year Capital Program for Fiscal Year 2017 — 2022

Ms. Arakaki said that HART annually updates its six-year capital program; a copy of draft
Resolution 2016-19 is attached hereto as Attachment D. Ms. Hanabusa noted that the Charter
requires that the Executive Director prepare and maintain a six-year capital project. She noted,
however, that as all fiscal years succeeding 2017 contained zero appropriations, she could not
support it, as she did not believe it complies with the intent of the Charter. She expressed her
doubts that the City Center or Pearl Highlands contracts would be let in FY17, and said that it
appears from the materials that construction would be done in 2019. Ms. Hanabusa suggested
retooling the six-year capital program once the Recovery Plan was complete.

A. Public Hearing

Ms. Hanabusa called for public testimony. There was none.

B. Decision-making

Ms. Hanabusa called for a motion to defer the six-year capital program for recalculation in light
of upcoming events. Ms. Fujii so moved, and Mr. Lui-Kwan seconded the motion. All being in
favor, the six-year capital program was deferred.
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IX.  Resolution 2016-18 Adopting Operating and Capital Budgets for Fiscal Year 2017
B. Decision-making

Ms. Hanabusa returned to Resolution 2016-18. Mr. Lui-Kwan moved to adopt the resolution,
and Mr. Lee seconded the motion.

Ms. Hanabusa proposed to amend the resolution to reflect that the Board had taken Council’s
recommendations into account in adopting HART’s budgets. There were no objections from
members. Mr. Lui-Kwan moved to adopt the resolution with the amendment. Resolution 2016-
18 was unanimously adopted with amendments.

XV. Extension of Deadline to Evaluate Executive Director & CEQ

Ms. Hanabusa noted that the Board would take up item XV, as it would soon lose quorum.

She noted that there was a draft letter to extend the deadline for Mr. Grabauskas’ evaluation in
members’ materials, a copy of which is attached hereto as Attachment E.

Ms. Hanabusa called for public testimony. There was none.
Ms. Hanabusa called for a motion to accept the letter extending the Board’s deadline to complete
the evaluation to August 20, 2016. Ms. Fujii so moved, and Mr. Matsumoto seconded the

motion. All being in favor, the extension letter was approved.

XI. Change Order: Establishment of a Provisional Sum to Dispose of Contaminated Material
West Oahu Farrington Highway Guideway, Contract No. CT-HRT-10H0137

Ms. Hanabusa called on HART Project Manager for the West Oahu/Farrington Highway
(WOFH) and Kamehameha Highway Guideways (KHG), Mike Yoshida, to present the change
order, the materials of which are attached hereto as Attachment F. Mr. Yoshida was
accompanied by Deputy Director of Construction Kai Nani Kraut. The request was for a
bilateral change order in the amount of $1.875 million for the removal and disposal of
contaminated soil from the work area between Fort Weaver Road and Waikele Stream.

Mr. Yoshida said that there are three options for the disposal of contaminated material. The first
option is to reuse the soil within the work area; this option is not available because of the
contamination. The second option is to reuse the soil off site; but the levels of contamination
rendered the soil unusable off site. The last option — disposal at a soil disposal facility — proved
to be the only viable option. HART’s contract provides for payment to the contractor for the
removal and disposal of contaminated material as a change order. Payment will be made as a
force account, since the volume of material is an estimate.

Mr. Yoshida detailed the price breakdown for roughly 15,000 cubic yards at 10 yards per truck,
for 1,500 truck loads at $75 per load. The projected moving cost of the contaminated material is
$196, making the net difference $121. The total cost is $202,000. The disposal cost estimate is
$48 per ton; at roughly 18 tons per load for 1,500 loads, the total disposal estimate is $1,296,000.



Board of Directors Meeting Minutes
June 16, 2016

The total after taxes is $1.84 million. Mr. Yoshida said that the provisional sum will be
reimbursed to Kiewit on an as-expended basis.

Mr. Lee asked about the calculation of estimated truckloads, since each truck has a capacity of
1,500 cubic yards. Mr. Yoshida replied that the trucks should filled to capacity, to guard against
spilling in transit, so that each truckload was estimated as carrying 1,000 cubic yards.

Mr. Formby asked about Ms. Armentrout’s question regarding the total figure of $1.8 million.
Mr. Yoshida replied that he thought she may not have been adding two numbers together to
include the trucking cost.

Ms. Hanabusa called for public testimony.

Natalie Iwasa thanked Mr. Lee for his question regarding the trucking calculation. She stressed
the importance of clarification in presenting that matter.

Ms. Hanabusa added that soil that has been removed becomes looser and takes up more space,
accounting for the differential between the soil in the ground versus the soil after it has been
placed in the truck. Mr. Yoshida agreed that there was a difference in compacted and non-
compacted soil.

Mr. Matsumoto moved to approve the change order, and Mr. Lee seconded the motion.

Mr. Lui-Kwan disclosed that he had been negotiating with the landfill company involved, PVT.
Ms. Hanabusa asked whether he had a financial interest in PVT, and he responded that he did
not. Ms. Hanabusa noted the uniqueness of the situation, as PVT was the only landfill of its kind
that would accept the contaminated soil. She said that she did not think Mr. Lui-Kwan had a
conflict, and Deputy Corporation Counsel Randall Ishikawa agreed.

All being in favor, the change order was approved.

Ms. Hanabusa recognized Councilmember Kymberly Pine in the audience, who wanted to
provide testimony.

Ms. Pine said that she had been in the Council’s Transportation Committee meeting, at which the
various options for building the project within budget were presented. She said that she did not
like any of the options, particularly the Middle Street option. She expressed her concern about
the effect of eliminating stations on ridership, particularly for the residents of her district in west
Oahu. She requested that the Board examine each option, station by station, before coming to a
decision.

Mr. Formby clarified on behalf of the Mayor, and as described in Chair Martin’s June 14" letter,
that the recalibration of the critical path for project completion within the budget does not
preclude eventual completion of the full 20 miles and 21 stations. However, the FTA had
requested that HART provide a proposal as to what it could build for $6.8 billion by August 7,
2016. He said that the Mayor and Council Chair have not decided that the project would stop at
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Middle Street; that decision would be made in a public setting, with opportunities for public and
Councilmembers’ input. Mr. Formby said that the discussion on options was an effort to keep
the project going.

Ms. Pine requested that the Board examine multiple options with ridership numbers, instead of
one option without any analysis.

Mr. Formby said that the Council will be the decisionmaking body that will direct, through a
public process, the HART Board to guide staff and the City to negotiate with the FTA. He said
that the Council had selected the locally preferred alternative.

Ms. Pine said that the meetings should occur soon.

Ms. Hanabusa said that although some Board members may similarly not like any of the
alternatives presented, the FTA had made it very clear in tasking HART with formulating a plan
to build within budget by August 7®. She said that it would be the Council and Mayor who
decide the course of action on HART staff’s recommendation, and the HART Board would
accordingly direct staff. She said that the Board would work closely with the Council and Mayor
on this.

Ms. Pine thanked the members of the Board for volunteering their time to the rail project. She
reiterated her hope that the future presentation by HART staff to Council on the options would
contain a deeper, station-by-station analysis with regards to finance and ridership. Ms. Hanabusa
said that the Board would engage in a public process to come up with a recommendation to the
City Council.

XII. Eminent Domain

Ms. Hanabusa said that discussion on this item would be deferred until quorum was restored with
the return of Mr. Lee.

XIII.  Discussion and Decision on Pearl Highlands Parking Garage Request for Information

HART Land Use and Sustainability Manager Aki Marceau made a PowerPoint presentation on
the Pearl Highlands Parking Garage and Transit Center (PHPG) request for information (RFI), a
copy of which is attached hereto as Attachment G. The presentation was at the request of the
Board for staff to explore public-private partnership (P3) options. She said that the PHPG had
been deferred as secondary mitigation against cost overruns in July 2015; in October 2015, the
Board had requested that the transit center be restored due to ridership consequences, with the
request that P3 opportunities be explored.

In doing so, HART staff realized that the ramp, parking garage and transit center were integrated
to the degree that they could not be separated. She detailed diagrams of the PHPG, stating that
issuing the transit center as a design-build contract and the parking garage as a P3 would not
only be challenging, but probably inefficient. She said HART issued a request for information
(RFI), to which it receive six responses. Contrary to what most thought, transit-oriented
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development in the garage would not offset development costs. Instead, the respondents
proposed an availability payment model in which they would design, build, finance, operate and
maintain the structure. HART would reimburse the developer as the facility becomes available
over time. This structure would transfer risk to the developer.

Ms. Marceau said that the next steps would be to compare the P3 method to the design-build
method, subject to the Board’s desire.

Mr. Matsumoto asked about ownership of the parking structure. Ms. Marceau responded that
HART would own the structure.

Ms. Fujii asked whether the arrangement would be turnkey. Mr. Matsumoto asked whether the
developer would be responsible for operation and maintenance of the structure. Ms. Marceau
confirmed that was the case, and that those functions would be turned over to HART after 40
years.

Mr. Matsumoto asked about the nature of title held by the developer, and HART Director of
Planning, Permitting and Right of Way Jesse Souki said that the developer would hold a ground
lease, with HART retaining ownership. He said that availability payments is a way to guarantee
funding, but that a guaranteed income stream such as from the GET surcharge would be
required. TOD, on the other hand, does not provide the financing mechanism that P3 does.
However, up-font monies paid by an interested developer would offset construction costs. He
posed the question of whether HART should focus on P3 or TOD. Mr. Souki said that HART
had engaged the services of a P3 consultant, who could provide more insight on the matter. He
also added that the RFI responses indicated little interest in TOD at the PHPG location.

Mr. Formby voiced his concern over the cost of a P3 arrangement versus less expensive bonding.
He also expressed his doubt that HART would be allowed to engage in a 40-year payout for a
capital cost under its FFGA and GET legislation.

Mr. Souki responded that staff was just presenting findings on P3 possibilities. He
acknowledged that the legal issues surrounding funding would have to be examined. He asked
about the Board’s prerogative in directing staff to further explore P3.

Mr. Lee pointed out that the Mayor and Council Chair had encouraged HART to stop the project
at Middle Street. Mr. Formby spoke of exploring the possibility of a private investor building
the remaining five miles, and possibly operating the entire 20 miles.

Mr. Formby said that HART should build Pearl Highlands sooner rather than later, and suggested
examining P3 opportunities along the Dillingham corridor.

Ms. Hanabusa said that she thought HART should build PHPG, as it was an infrastructure
matter. Mr. Souki said that HART may still do so after operations, as it would help with
ridership.
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Mr. Lui-Kwan asked about how HART would pay the investor back when its sources of revenue
were federal monies. He asked whether there were successful examples to look to. Mr. Souki
responded that HART’s GET and federal revenues would need to be subsidized, but the source
was still unknown.

Mr. Lee asked whether the stations could carry additional structures above them. Mr. Souki said
that they were not designed for it.

Ms. Hanabusa suggested deferring the matter, as exploring P3 would not assist in negotiating
with the FTA regarding ridership. She said that the cost of the Pearl Highlands Parking Garage
was included in the capital budget that had just been passed, and any action on P3 may be
contrary to that action. She stated that staff needs to assume that HART will build the PHPG,
but the Board would be open to hearing other ideas from staff.

XII. Land Acquisition and Eminent Domain Discussion and Actions
Executive Session

Ms. Hanabusa called for a motion to enter into executive session pursuant to Hawaii Revised
Statutes sub sections 92- 5(a)(4) and 92-5(a)(2) to consider matters pertaining to the land
acquisition and eminent domain discussions and actions and the Board's powers, duties,
privileges, immunities, liabilities with regard to eminent domain matters set forth in this part.
Mr. Matsumoto made the motion, and Mr. Lui-Kan seconded the motion.

The Board entered into executive session at 3:22 p.m.

The Board returned to public session at 4:03 p.m.

Ms. Hanabusa said that, given the situation HART was faced with, that the eminent domain
matters be deferred until the Board had a better sense of what the City Council would do. Mr.

Matsumoto made the motion, and Mr. Lui-Kwan seconded the motion. All being in favor, items
XII A through D were deferred.

XIV. Resolution No. 2016-24 Relating To The Honolulu Authority For Rapid Transportation’s
Request To The City And County Of Honolulu To Draw From The City’s General
Obligation Tax Exempt Commercial Paper Program

Ms. Arakaki provided an update relating to commercial paper, a copy of which is attached hereto
as Attachment I. She said that staff was requesting authorization to draw on commercial paper
as authorized by the Board and the City Council. She clarified that she was not requesting
adoption of a resolution, but rather, providing an update.

Ms. Arakaki said that in April 2015, the Council authorized HART to issue general obligation
bonds. In November 2015, the Board requested approval from the City Council for the issuance
and sale of commercial paper, which was enacted in Ordinance 15-86. City Council Resolution
15-314, also adopted in November 2015, authorized the sale of commercial paper not to exceed
$350 million. Ms. Arakaki said that HART would soon need to borrow to continue financing the
project.
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Ms. Arakaki detailed HART’s current estimated cash balance through the end of June in the
amount of $65 million, as well as the expenditures through the end of July which are
approximately $60 million per month. Estimated grant revenues were $38.7 million. The
estimated cash balance at the end of July was $27.8 million. Ms. Arakaki said that HART was
required to maintain an average minimum cash balance of $25 million, pursuant to the
memorandum of understanding with the City, and would therefore be in the position to borrow
sometime in July or shortly thereafter for cash flow purposes.

Ms. Hanabusa asked whether the HART Board would be required to pass a resolution in order to
call upon the $350 million dollar commercial paper. Ms. Arakaki responded that no further
resolution was necessary. Ms. Hanabusa asked that Ms. Arakaki notify Board members when
HART would draw down on the commercial paper, and Ms. Arakaki said she would. She said
that the Board would be provided a copy of any draw requests to the City made by Mr.
Grabauskas.

Ms. Hanabusa also requested an update on the federal fund drawdown, stating that commercial
paper may be needed if federal funds were not being drawn down appropriately. She asked Ms.
Arakaki to confirm that HART had not drawn down nor called upon commercial paper since
January, when Ms. Arakaki had previously informed the Board that commercial paper would be
needed. Ms. Arakaki confirmed that was the case. Ms. Hanabusa expressed her hope that as
HART had $250 million in federal funds still outstanding, that commercial paper would not have
be utilized.

Ms. Arakaki said that the July commercial paper timeframe is based on current assumptions on
right of way acquisition expenditures, and the Airport Guideway and Stations contract award.
She said she would inform the Board as to any changes that impact cash flow. Ms. Hanabusa
asked about the next GET surcharge receipt. Ms. Arakaki said that it was expected at the end of
July, and the commercial paper drawdown would need to occur prior to that unless something
changed.

Mr. Formby asked whether cash would be needed for change orders currently being negotiated.
Ms. Arakaki said it would, and that she would obtain an update prior to drawing down. Mr.
Formby said that it was important for contractors to know that change orders are processed in a
timely manner, as it impacts cash flow, as well as federal reimbursements. He said that he did
not want to draw down on commercial paper unless necessary.

XVII. Sale of AnsaldoBreda and Ansaldo STS to Hitachi

Ms. Hanabusa said that item XVII would be taken out of order.

HART Director of Procurement Nicole Chapman and outside counsel Joseph Stewart provided
an overview of Ansaldo Hawaii Joint Venture’s (AJHV) request that HART consent to the
change and control of AnsaldoBreda STS. Mr. Stewart said that AHJV had two constituent
members in the joint venture, AnsaldoBreda and Ansaldo STS. HART had given preliminary
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approval for AnsaldoBreda to sell its assets to Hitachi Rail Italy, a wholly owned subsidiary of
Hitachi, subject to the accuracy of their representations.

Mr. Stewart said that at the end of April, Ansaldo Honolulu had made an additional request for
consent to a change of control of Ansaldo STS, as required by the joint venture agreement.
HART would remain the counterparty, and STS would remain a member in the joint venture.
Upon approval and amendment of the contract, the other joint venture partner would be Hitachi
Italy, but the same Ansaldo entity would be the counterpart. He said that Ms. Chapman had sent
a request for documents that would be reviewed to determine whether more information is
needed or whether HART could provide that consent required under the AHJV operating
agreement. He said that all bonds are in place, guaranties for the contract are in place, and staff
was ensuring that HART remains protected to the fullest extent.

Mr. Matsumoto said that he understood AHJV to be a partnership between AnsaldoBreda and
Ansaldo STS. Mr. Stewart said that Hitachi Rail Italy was purchasing the assets of
AnsaldoBreda, and its role in AHJV; it would replace AnsaldoBreda as the joint venture partner
in Ansaldo Honolulu. Ansaldo STS would remain the other joint venture partner. Mr. Stewart
explained that the request was for a change of control of Ansaldo STS, a publicly traded
company. Hitachi Rail Italy Investments purchasing a majority of the interest of the shares of
Ansaldo STS, and upon completion it will be majority owner of Ansaldo STS, which will remain
the other joint venture in Ansaldo Honolulu, counterpart to this. Mr. Matsumoto asked if Hitachi
Rail Italy was the 100% owner of AnsaldoBreda, and Mr. Stewart said it was. He clarified that
Ansaldo Honolulu was requesting the consent because it was the counterpart of the contract on
behalf of its members.

Mr. Matsumoto asked if AnsaldoBreda and Ansaldo STS were equal partners. Mr. Stewart said
they are jointly and severally liable. Mr. Grabauskas said that Ansaldo STS had 60%, and
AnsaldoBreda had 40%.

Ms. Hanabusa said that she understood that AnsaldoBreda was purchased by Hitachi Rail Italy,
who also purchased 40% of Ansaldo STS. She said that was probably equivalent to control of a
publicly held company. Hitachi Rail Italy Investments having purchased the remaining portion,
she asked what Hitachi Rail Italy do with the 40% of Ansaldo STS. Mr. Stewart said that
Hitachi Rail Investments intended to make a tender offer to purchase all outstanding shares of
Ansaldo STS.

Ms. Hanabusa asked for clarification on the ownership by Hitachi Rail Italy Investments. Mr.
Stewart explained that Hitachi Rail Italy Investments owns 50.77% of the shares of Ansaldo
STS, which is the subject of the request. In addition, Hitachi Rail Italy ultimately owned 46%.
The combination of the two constitutes a change of control.

Ms. Hanabusa asked who HART would be dealing with, as it would be important to have clarity
regarding the parties. Mr. Stewart said that it was dealing with Ansaldo STS joint venture. He
said that part of the review process for the documents provided by Ansaldo STS is to confirm the
relationships. Ms. Hanabusa said that if the Charter amendment passes, the operations and
maintenance of the rail system would transfer to the Department of Transportation Services. As
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Ansaldo STS has the operations and maintenance portion of the joint venture, she said she
wanted to ensure that there were no issues in severing the joint venture contract. Mr. Stewart
said that he would be able to advise on the issue after looking at the Charter amendment.

Ms. Chapman said that in November 2015 when the initial sale agreement was executed, 40% of
Finmeccanica shares transferred to Hitachi Rail Italy Investments. Ms. Hanabusa agreed, but
said that it was important to know who the entities and their relationships are, particularly since
they are Italian corporations. She expressed her concern over the Board and the Executive
Director’s roles, and the implications of severing the core systems contract, and asked Ms.
Chapman to follow up on the matter.

Mr. Formby asked about the time frame for resolution of the sale. Mr. Stewart replied that one
of the last items is for HART to give consent regarding the chain of control of Ansaldo STS,
which would be done after receipt of their documentation.

Ms. Hanabusa asked for clarification regarding who gives consent. Mr. Grabauskas said that he
would come to the Board prior to consent.

Mr. Matsumoto asked about the effect of the Charter amendment to the core systems contract.
Mr. Stewart said that he would have to look over the Charter amendment and the core systems
contract.

XVIII. May Monthly Progress Report

XIX. May Project Management Oversight Consultant Report
XX. Construction and Traffic Update

XXI. Right of Way Update

XXII. Executive Director & CEQ’s Report

Ms. Hanabusa said that items X VIII through XX.would be deferred, as the Board had one last
item to address.

XVI. Executive Director & CEO’s Performance Evaluation and Upcoming Performance

Objectives
Executive Session

Ms. Hanabusa called for a motion to enter into executive session pursuant to Hawaii Revised
Statutes Section 92-4 and Subsections 92-5(a)(4) and 92-5(a)(2), as consideration of matters
affecting privacy would be involved and to consult with the Board's attorneys on questions and
issues pertaining to the Board's powers duties privileges immunities and liabilities with regard to
these matters. Mr. Matsumoto made the motion, and Ms. Fujii seconded the motion. All being
in favor, the Board entered into executive session at 4:35 p.m.

The Board re-entered public session at 5:07 p.m.



Board of Directors Meeting Minutes
June 16, 2016

XXIII. Adjournment

There being no further matters before the Board, Ms. Hanabusa adjourned the meeting at 5:08
p.m.

Respectfully Submitted,

Board Chair

JUL 7 ¢
Date |
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Honolulu Authority for Rapid Transportation
RESOLUTION NO. 2016-17
IN ACKNOWLEDGEMENT AND APPRECIATION OF IVAN M. LUI-KWAN

WHEREAS, Ivan M. Lui-Kwan has served on the inaugural Board of Directors (Board) of the
Honolulu Authority for Rapid Transportation (HART) since its inception in 2011; and

WHEREAS, Mr. Lui-Kwan served two terms as the Board’s Chair from 2013 to 2015; and

WHEREAS, Mr. Lui-Kwan served as the Human Resources Committee Chair from 2011 to 2013;
and

WHEREAS, Mr. Lui-Kwan served as the Finance Committee Chair from 2015 to 2016; and

WHEREAS, as an attorney with a distinguished career of over 40 years in both private practice,
focusing on land use, administrative and real estate law, as well as in government as the Director
of Budget and Fiscal Services for the City and County of Honolulu, Mr. Lui-Kwan brought to the
Board significant legal, public policy, and public administration insight, and contributed in numerous
ways to the success of the Board;

WHEREAS, Mr. Lui-Kwan has been an extremely engaged and dedicated Board member,
investing innumerable hours in ensuring the rail project’s success and shepherding the agency
through many difficult situations; and

WHEREAS, Mr. Lui-Kwan has been a staunch supporter of HART staff, and is very highly regarded
by them; and

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of HART as follows:

1. That the Board of Directors of the Honolulu Authority for Rapid Transportation officially
recognize Ivan M. Lui-Kwan'’s distinguished and devoted service as a member of the Board
and extend to him its sincere appreciation for his many contributions to HART and the
people of Honolulu; and

2. That a certified copy of this statement of appreciation be transmitted to lvan M. Lui-Kwan.

ADOPTED by the Board of the Honolulu Authority for Rapid Transportation on

Board Chair

ATTEST:

Board Administrator
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HART FY 20167 Business Plan

| ntr oduction and Executive Summary

This document constitutes the sixth annual Business Plan for the Honolulu Authority for
Rapid Transportation (HART) covering fiscal year 2017 (July 1, 2016, through June 30,
2017). The Business Plan describes HART’ s business strategies, planned work activities and
resource allocations during fiscal year 2017 in accordance with the agency’ s responsibility
for building and ultimately operating the Honolulu Rail Transit Project (HRTP), from East
Kapolei in West Oahu to Ala Moana Center currently expected to begin operationsin early
calendar year 2022.

The FY2017 HART Business Plan describes why HART exists as an organization; the goals
and performance measures the agency has established; what it will seek to accomplish during
its sixth year; and how it will go about performing its responsibilities. The HART Board of
Directors (BOD) will review and approve the FY 2017 Business Plan in conjunction with its
final approval of an FY 2017 Budget. The annual Business Plan provides historical
information and a projection of key operating and financial information for the fiscal year
which isthe focal point of the Plan. When the agency completes construction and testing of
the HRTP, and should HART become the operating agency, future business plans will
provide not only historical information but also include |ook-ahead projections of operating
and financial information two years beyond the fiscal year which isthe focus of the Business
Plan.

FY 2017 Executive Summary

FY 2017 will be another critical year for HART coming on the heels of the difficulties the
agency has faced over the past several years. Events during FY 2015 and FY 2106 caused
HART to take affirmative steps to work on resetting the HRTP budget and schedule with the
latest information available. As of the end of FY 2016, the revised project cost estimate is
$6.8 billion and the schedul e for the start of operations has been reset to 2019 for interim
operations and 2022 for full service operations over 20 miles. With these changes, during

FY 2017 HART will have four key priorities:

Cost Containment and change order oversight
Risk mitigation

Schedule adherence, and

Enhanced communications and transparency

Despite these challenges, as the agency enters the new fiscal year, there are reasons to be
positive about where things are at. All but two of the construction contracts for the project
will have been awarded by the end of FY 2016 and the western ten miles of the rail guideway
will be substantially completed in FY 2017. Construction has started on the first rail stations,
the Rail Operations Center (ROC) is near completion and the first railcars have been
delivered to the island. No new litigation has been initiated on the project and construction
work is proceeding in an effort to catch-up with delays caused by past litigation. Federal
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support for the project is strong and running close to plan. There remains a high level of
interest in creating transit-oriented development (TOD) and more affordable housing around
rail stationswith severa projects in the works. And the agency’s financial situation has
improved with approval of an extension of the general excisetax (GET) surcharge that will
help cover increased construction costs and an expected shortfall in the project’s GET
revenue sources.

Degspite these positives, HART will face very big challengesin FY 2017 and over the next
several years. Magjor construction contracts will be awarded during the year totaling nearly
$1.8 billion in contract value. The agency will need to issue short term debt to help deal with
cashflow needs for theincreasing level of expenditure that will occur as aresult of all the
construction activity on the project. The agency’s Financial Plan will need to be updated to
reflect arevised project budget, schedule and current revenue picture. Finally, and of critical
importance, will be HART’ s efforts to manage the ongoing construction against the reset
schedule and budget for the project while mitigating traffic impacts and maintaining close
communications with businesses and residents along the route under construction.

Under the work program planned for FY 2017, by the end of the fiscal year, HART will have
achieved several milestones for the project. Approximately 50% of the rail guideway will
have been completed with track installed and installation of needed systems underway.
Construction will be underway on all of the nine stations on the western portion of the
alignment. Contracts for construction of the remaining sections of guideway and the
remaining 12 stations will have been awarded. Property acquisitions, third party agreements
and any needed permitting are targeted for completion by the end of FY 2017 in time for work
on the Airport and City Center sections to begin during late FY 2017 and in FY 2018.

Aesthetic columns at
the site of the
Waipahu Transit
Center Station

During FY 2017, the HART Board and the agency’ s management and staff will need to
undertake severa actions including some major policy decisions. These include:

e Updating the agency’s Financial Plan to reflect the extension of the GET surcharge,
the results of solicitations for the remaining major construction contracts and the final
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resolution of utility relocation matters with Hawaiian Electric Company (HECO) and
others
e Taking actionsto address specific findings from recent audits
e Awarding the final major construction contracts for the project
e Making adecision on how to proceed with the Pearl Highlands Parking Garage and
whether it isfeasible to have a public-private partnership (P3) for TOD at the Station
that would include the planned parking for therail line
e Making adecision on whether to initiate planning for future extensions of the rail line
during FY 2017 or delay any such effort until afuture time
e Making aseries of key Fare Policy decisionsto guide the final design of therail and
bus fare collection system need to be made by the middle of FY 2017
e Making decisions that concern the future operations and maintenance of the
integrated rail and bus system including:
0 Theintegration of administrative functions between the rail operation and the
City and County’ s bus operation to save money and provide good customer
service
o How therail line will be policed by law enforcement and security personnel
o How HART would execute oversight of the operating contractor and carry
out the functions such as inspections and repairs of stations and the aerial
guideway structure
0 Progress on determining how the operations and maintenance of the
combined rail and bus public transportation system will be funded by the City
and County of Honolulu in the future

Note: Several of these decisions will be informed and guided by the results of a possible
Honolulu City Charter amendment currently being considered by the Honolulu Charter
Commission established by the City and County of Honolulu and a possible vote of the
public in November 2016.

During FY 2017, HART will once again have to face a number of risk factors that could
adversely impact the schedule and budget for the project and the underlying assumptions and
projections that have been made on both aspects. This includes the following:

e Thehighlevel of construction on Oahu has and will continue to result in greater
competition for resourcesin a confined, remote marketplace and thus higher costs for
materials, labor and construction equipment

o Timely award of the last major design-build construction contracts for the project
which could be subject to delays in the evaluation process and/or protests from
proposers

o Timely availability of construction sites for contractorsto avoid costly delays
Timely relocation of utilities along the alignment at reasonable costs
Interest rate increases driven by marketplace dynamics, world events and federal
policy actions

e Actud vs. planned GET surcharge growth in the future.

HART has experienced the impacts of some of these risks over the past several years. The
agency has and will continue to take steps to address the impacts by re-setting the project’s
budget and schedule and will do so again if circumstances require action to be taken. HART
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will continue to take steps to minimize or protect against potential impacts to the maximum
extent possible while carrying out the implementation of the HRTP. Specific actionsinclude
at least the following:

e Monitoring and controlling the pace of construction and carefully evaluating change
ordersthat arise

e Taking stepsto foster greater competition for any new construction contracts
Timely award of these construction contracts
Completing permitting, utility relocations and property acquisitionsin atimely
manner to avoid construction delays

e Managing the project scope and budget carefully to maintain a cost cushion against
exceptional cost increases and/or underperforming revenue receipts while still
delivering aquality product for the public to use and one that is consistent with the
commitments HART has made and with the project’ s Final Environmental Impact
Statement (FEIS)

e Making needed policy decisionsin atimely fashion

e Maintaining the organization’s technical capability and financial capacity to
successfully carry out implementation of the project as well as preparations for the
start of passenger service.
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HART Business Strategy

Public transportation is a service business that utilizes both human and physical assetsto
deliver its product in the marketplace. A transit agency isin competition with the automobile
to increase its share of the travel market. Successin achieving a greater market share
requiresthat atransit agency have aclear strategy for how it will go about delivering its
product to prospective consumers. Asa public agency, HART’ s business strategy must not
only be easily understandable to the agency’ s employees and contractors but must also be
understandabl e to the general public.

This section of the FY 2017 Business Plan describes the basic elements of the HART business
strategy. The elements include statements on why the agency exists and what it istrying to
achieve, aswell as aframework for how HART will go about accomplishing what the public
has asked it to do. Thisframework includes Goals and a“Balanced Scorecard” (BSC) for
measuring and tracking over time how well HART isdoing itsjob. A later section of the

FY 2017 Business Plan describes the organizational development strategy HART is utilizing
to achieve its Mission and Vision and accomplish the Goals the BOD has established.

Mission Statement (why the agency exists under Revised Charter of the City & County of
Honolulu provisions)

HART’ s Mission isto plan, design, construct, operate and maintain Honolulu’s high-
capacity, fixed guideway rapid transit system.

Vision Statement (what HART istrying to achieve)

In accomplishing its Mission, HART will contribute to the quality of life on Oahu by:

e Mohility: Improving mobility for all residents, visitors, and businesses on Oahu
particularly in the densely populated and congested corridor along the urbanized
southern shore of the island.

o Reliability: Improving the reliability of travel in the corridor by offering a travel
choice that will not be subject to at-grade level traffic congestion.

e Land Use: Supporting the City’s land development policy by providing access to an
areatargeted for development of a new urban center and helping create TOD along
therail line.

e Equity: Providing people who are dependent on public transportation with an
improved means of accessing economic and social opportunities and activities.

e Sustainability: Protecting the environment and lessening dependence on non-
renewable fossi| fuels.
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Note: ThisVision Statement is based in part on the EIS prepared for the HRTP.

Goals (how HART will go about accomplishing the Vision and fulfilling its Mission)

In order to accomplish its Mission and realize the benefits described in the Vision, HART
must accomplish the following goals:

1. Project Delivery: Complete the project in conformance with the revised project
budget and schedule while:

o Ensuring the safety and security of the public, HART employees, and
construction workers;

e Minimizing the impacts on adjacent natural, cultural, and built environments and
communities; and

o Fulfilling environmental mitigation commitments.

2. Service Delivery: Ensurethat the design and actual construction of the project will
facilitate the delivery of safe, high quality, and cost-efficient service in the future.

3. Stewardship of Resources: Maintain public trust through the prudent and transparent
use of financial, human, and environmental resources.

4. Livability: Support the creation of mixed use, pedestrian-friendly, compact
development aong therail line.

5. Partnerships. Pursue partnerships with the private sector to create economic
opportunities and generate income and cost savings for therail transit system.

6. Agency Culture: Foster an organization that is open, accountable, inclusive, and
delivers better than promised results.

Perfor mance Metrics

Performance expectations and metrics flow out of the Vision and Goals for the agency and
are intended to help an organization measure its progress toward achieving the Vision and
Goals. Performance metrics for HART will help the BOD and agency management, as well
asthe Authority’s stakeholders and the general public, measure and eval uate the agency’ s
progress and will aid in maintaining transparency on what HART is doing with taxpayer
money. Management staff will compile and provide periodic reports to the BOD on the
performance metrics. The information will also be reported to the City Council and the
community in an annual report.

Performance metrics for HART have been incorporated into a BSC for the agency. The BSC
establishes and will track over time metrics that measure performance in achieving the Goals
which the BOD has established for the agency. The proposed HART BSC isshown in
Appendix A of the Business Plan.
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Asshown in Appendix A, the HART BSC is structured to provide performance measures and
metrics encompassing the six Goals the BOD has approved. The BSC establishes the fiscal
year objectives for each measure. Space is provided for HART management to provide
information on actual results or status for each of the performance measures and metrics
delineated in the BSC during quarterly reports to the HART BOD. These reports will include
asummary of any material changesin the status of performance measures to enhance the
transparency of the progress being made on implementing the HRTP.

In FY 2017 and for the next several years HART will be engaged in completing the
construction of the HRTP. The earliest that actual operation of rail service will begin is 2019
with the start of interim operations on the western section of therail line. Assuch, the BSC
shown in Appendix A is heavily oriented toward project implementation. The BSC does
include some measures dealing with Service Delivery asit relates to the current project
implementation stage of the project. Additional metrics will become meaningful when actual
revenue service begins. Illustrative examples of such metrics include:

e Ridership level

e Reliability measuresincluding:
0 On-time departured/arrivals
0 Miles between mechanical failures
0 Elevator and escalator availability (% of time available during operating hours)
0 Fare collection equipment availability (% of time available during operating
hours)

o Safety and Security measures including:
0 Accidents per 100,000 passengers
0 Security incidents per 100,000 passengers
0 Employee on-the-jobinjuries

e Financial measures including:
0 Operating Ratio
0 Cost per vehicle hour and vehicle mile
0 Cost per passenger
0 Accident Claims received/closed/outstanding

Given the current project implementation focus of HART’ s business activities, HART
management provides quarterly updates of the HART BSC in reports to the BOD and the
public. When actual revenue service begins on the rail line, monthly BSC reports will
become relevant.

Using aBSC which tiesto the Goals that HART has established will enable the agency to

evaluate its progress on achieving the agency’ s Mission and Vision and to report to its
stakeholders and to the community
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Agency Progress: FY 2016 Highlights

The period from July 1, 2015 thru June 30, 2016 was HART’ s fifth year of existence. During
the year, the agency did make progress toward achieving the vision of bringing
transformative rapid transportation to Oahu despite the challenges many of which were
created by the super-heated level of construction underway on the island and past delaysto
the project schedule. Shown below is a brief summary of major events, challenges and
accomplishments that occurred during HART’ sfifth year:

Litigation M atters:

No new litigation concerning the project was initiated in FY 2016. However, the 13 month

project schedule delay caused by that previous litigation continued to bedevil the project in
FY 2016. This delay has contributed to the approximately $170 million in delay claims the

project has incurred which have all been resolved.

Project Delivery:

e Significant construction progress was made in FY 2016. As of the third quarter, the
following construction had been completed on the western guideway section and at the
ROC:

0 320 guideway support columnsin place

430 column foundations compl eted

4,300 guideway segments had been cast

270 spans erected

4.6 miles of track on the guideway has been installed

95% of the ROC completed and al track isin place

Thefirst four-car train set has been delivered and is at the ROC

[elNelNeolol oo

The Rail
Operations Center
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While the construction of the guideway is behind schedule, approximately 7seven miles of
the guideway will be up and with track in place by the end of FY2016. The Core Systems
contractor Ansaldo Honolulu Joint Venture (AHJV) is on schedule with the design and
manufacture of the project’srailcars.

e Asof thethird quarter of FY 2016, overall project completion is approximately as
follows:
0 Percentage of overall project completed = 45.0%
0 Percentage of design completed = 88%
0 Percentage of construction completed = 37%
0 Percentage of utility work completed = 41%

e While progress was made in FY 2016 under previously awarded construction and
systems contracts, the letting of new construction contracts ran into major problems.
Bids received in FY 2015 for the nine station Westside Station Group greatly exceeded
budget estimates. This occurrence resulted in the cancellation of the solicitation and the
temporary suspension of the procurement for the Pearl Highlands Garage. A major effort
was then undertaken to review the project including an analysis of the new
circumstances now facing HART with the high level of construction underway on Oahu.
This effort considered ways to reduce costs and achieve a 2022 opening date for the
project and included extensive contractor interviews.

e Updated cost estimates were devel oped for the Westside stations and the remaining
portions of therail alignment in the fall of 2015. The result of these efforts was a new
plan for how construction of the remaining project elements should be carried out. This
revised plan includes a re-packaging of contracts and a change in the delivery method
for the eastern 10 mile section of the rail alignment with the following specific elements:

o Construction of the nine Westside stations was broken up into three packages of
three stations each to increase competition.

0 The schedule for the start of interim service on the Westside was pushed back
from 2017 to 2019 to ease schedule pressure on prospective contractors.

0 The construction of the eastern portion of the rail alignment, including both the
guideway and the stations, was broken into two sections, both of which will be
procured using the design-build (DB) project delivery method.

0 Utility relocation and miscellaneous civil work in the City Center areawere
included in planned DB contract for that section.

e During FY 2016, results under the above described plan and progress on previously
awarded construction contracts has been as follows:

o Bidsfor the three packages of Westside stations were advertised starting in late
FY 2015. The bids received were significantly better then when all nine stations
were advertised as a group and were at or close to estimates. Three contracts,
one for each package of three stations, were awarded, resulting in a savings of
$38 million.

0 A groundbreaking for the first of the nine stations (West Loch and Waipahu
stations) was been held and construction work will start in early FY 2017.
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Groundbreaking at
the West Loch Station

0 A solicitation for the Airport Guideway and stations DB contract was issued.
Three potential proposerswere qualified and proposals were received from them
in April. A contract to the firm selected is expected to be awarded in May of
FY 2016.

0 A solicitation for the Center City guideway and stations DB contract was also
issued. Proposals are due in October of the current calendar year.

o Construction of the H2R2 ramp was suspended when contaminated soil was
discovered at the site. HART and State of Hawaii Department of Transportation
(HDOT) have worked cooperatively to address the problem and construction
will resume in FY 2017.

0 The Pearl Highlands Parking Garage project remained on hold pending a
determination on the feasibility of a possible P3 for a development that would
include the parking garage for the station. A Request for Interest (RFI) was
issued in March and responses are due in May FY 2016. The expressions of
interest in aP3 that HART receives will determine whether a P3 project will be
pursued or, alternatively, construction bids for the garage will be sought. The
full cost of HART building the Garage isincluded in the current $6.8 billion
estimate to complete the project. A decision on how to proceed with this
important element of the project’s scope is expected in the first quarter of
FY2017.

0 Work on manufacturing the Elevators and Escalators to go into the stationsis on
hold pending resolution of final schedules with Kiewit for the west guideway as
well asthe station construction schedules particularly on Kamehameha
Highway.

e Third Party Agreements — HART made significant progress reaching third party
agreements with other governmental units and private interests in the corridor. These
agreements include partnering arrangements that will advance elements of the HRTP
while assisting the partners to accomplish improvements they would like to make. The
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agreements will save money, minimize conflicts and help avoid repeat disruptionsto
adjacent communities and businesses along the rail alignment. Specific cases include the
following:

0 Roadway improvement along Farrington and Kamehameha Highways— HDOT
and HART worked together to have the HART guideway contractor put in place
needed road changes and improvements that HDOT would normally be
responsible for. This means that the adjacent businesses and residential areas
will only be impacted once during rail construction. HDOT will reimburse
HART for the costs of the roadway work.

0 A new road at the UH-West Oahu campus— HART's contractor building the
temporary park-n-ride lot contractor will build the new roadway for UH to avoid
the costs of obtaining and mobilizing a separate contractor to build the roadway.
UH will reimburse HART for the costs involved.

0 Specia maintenance equipment for HECO — HART and HECO are testing
special trucks for HECO to use to maintain power lines along the Farrington and
Kamehameha Highways to avoid much of the cost of relocating the power lines.

0 Additional parking at the Ho' opili Station — DR Horton has worked with HART
to possibly expand the temporary parking that will be provided at this station
utilizing DR Horton land.

e Fare Callection System — A significant step was taken in FY 2016 to put in place ajoint
fare collection system for the rail line and Honolulu’s bus system. After issuing a
Request for Qualifications (RFQ) for afare system contractor in FY 2015, a best value
RFP competitive procurement was initiated in the first quarter of FY2016. A $31 million
contract to design, build, operate and maintain (DBOM) the joint bus-rail fare system
was awarded in March to Init, Innovations in Transportation, Inc., based in Virginia
The fare system will be account based using smart card technology for payment with
electronic tickets and passes. It will provide for seamless transfers between rail and bus
services. Customerswill be able to load fare value on their farecardsin rail stations, via
the web and at terminals that will be located at the Middle Street Transit Center, satellite
City Halls and at approximately 200 retail outlets across the island.

Components of the system include the following based upon the preliminary design:

0 Back office account management system, data warehouse and financial
accounting management system
Rail ticket vending machines— 110 units with 22 spares
Station faregates — 139 units with 27 spares
Bus card readers — 605 units with 120 spares
Customer service terminals— 15 with 3 spares
Various ancillary equipment including bus driver display units, spare parts, a test
bed, mobile data routers and routersin rail stationsto communicate data for
station-based fare equipment.

[elNelNeolNolNeo]

The preliminary schedule for implementing the new joint fare system is as follows:
=  Bus system pilot implementation in the 4" quarter of FY2018
= Full bus system implementation and start of back office operationsin 1%
quarter of FY 2019
= Interim rail operation at 9 stationsin early 2019
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= Full rail operation at additional 12 stationsin early 2022

The procurement, implementation and future operation of the joint system is guided by
two Memoranda of Understanding (MOU) between HART and the City Department of
Transportation Services (DTS), one dealing with capital aspects and one dealing with
future operations of the fare system. These two MOUs provide for the following:
» Capital and future operating costs will be split 50/50 between HART and
DTS and the two agencies will have joint ownership of system assets
= Oahu Transit Services (OTS), the City’ s Transit Services Management
Contractor (TSMC), will be responsible for customer service, account
management and maintenance of the rail station fare equipment as well as
the bus fare equipment
= Init will provide system maintenance for two years after startup of system
operations as well as back office operation of the system thru the 10-year
timeframe of their contract
= HART will utilize athird party security firm to collect cash from the rail
stations

e Core Systems and Rail Equipment — For this key element of the project, severd

significant events occurred during FY 2016:

0 A change order was negotiated with the Core System contractor AHJV to
change the train configuration to four cars from the originally planned two-car
consist. Thisresulted in a$5.2 million credit to HART.

0 Thefirst four-car train was delivered to Oahu and transferred to the ROC for
inspection and testing. AHJV is on schedule to deliver the remaining 19 four-car
trains.

The first rail cars
arrived at the Rail
Operations Center
in April

0 AHJV is 30 months behind their original schedule for systems elements of the
project primarily due to delays in construction of the west half of the guideway
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and stations. However, they are positioned to have al systemsin place to meet
the current schedule to start interim operations in 2019 on the western 10 miles
of the project.

o HART wasableto resolve AHIV's 277-day delay claim for $8 million.

0 In November 2015 the sale of Ansaldo Bredato Hitachi was closed. HART staff
isworking to insure that the pending transition of Ansaldo STS to Hitachi will
not affect the schedule, quality or performance of the railcars and project
systems and that all prior assurances and protections will carry forward under
the new ownership.

o Utility Relocation: During FY 2016, work was underway along the length of the first 10
miles and in the section between Aloha Stadium and the Middle Street Transit Center
past the Honolulu Airport. HART staff and HECO made substantial progress in working
through issues associated with the need to either relocate or leave in place power linesin
various sections of the rail alignment. For the area along Farrington and Kamehameha
Highways, HART borrowed special bucket trucks for HECO to test for maintenance of
overhead linesin the vicinity of the elevated guideway structure. These trucks are
currently being tested by HECO. If the testing is successful, the trucks would avoid
having to relocate or underground the power lines along the two highways saving the
cost and disruption involved with moving the lines. Along Dillingham Boulevard, with
itstight cross section, HART has agreed to pay for undergrounding the lines. HART and
HECO are currently working together to determine when the undergrounding should
occur — prior to guideway construction, after the guideway isup, or perhapsin a phased
manner to minimize costs and conflicts. The estimated cost ($120 million) of the
undergrounding has been included in the current $6.8 billion cost estimate for the
project.

o Property Acquisition: HART has obtained construction access to approximately 92% of

the land area required for the project. To date, the real estate expenses are running $7
million under budget. The following table provides a snapshot of the status of property
acquisitions at the end of the third quarter of FY 2016:

Current No. Site Acquisitions  Relocations Properties
of Parcels Control Completed Completed Available for
Needed Obtained Contractor
Full Acquisitions 44 41 39 31 39
Partial Acquisitions 94 25 13 -- 14
Easements 85 51 13 -- 50
Totals 223 117 65 31 103

Asthe project proceeds, there may be additional parcelsidentified as needed. Of the
currently identified parcels needed, 146 are privately owned and 77 are government
owned. Acquisitions Completed includes 49 that were privately owned. There are 16
agreements completed for the transfer or joint use of government owned parcels.

Of particular note, during FY 2016 an agreement was reached with the US Navy for the
use of nine parcelsin the vicinity of Pearl Harbor. Also, by the end of FY 2016, HART
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expects to reach agreement with the US Postal Service and the Aloha Stadium Authority
for use of properties owned by both entities.

Procurement Activities: In late FY 2015 and during FY 2016, the following significant
procurement actions were taken:
o Farrington Highway Stations contract awarded June 2015
West Oahu Stations contract awarded July 2015
Construction Engineering & Inspections contract awarded September 2015
Kamehameha Highway Stations contract awarded January 2016
Fare Collection System contract awarded April 2016
0 Independent Financial Auditor contract awarded March 2016
For the eastern half of the rail alignment, the following was accomplished:

0 Pre-qualification of firmsfor the two remaining east segments of the rail
alignment was completed resulting in the identification of three qualified firms
for each segment to submit proposals for the DB contracts

0 Technical and price proposals for the Airport ssgment DB contract were
received from all three firmsin April and are currently under review and
evaluation

o Technical and price proposals for the Center City segment are due in the 3"
quarter of FY 2017

0 Undertook procurements of outside specialty legal counsel and appraisal
services to assist in property acquisitions and related litigation that may occur

O O OO

Finally, a number of actions were completed or arein progress involving procurement of
miscellaneous consulting services for real estate support, Kakaako planning activities,
fare collection technical support, construction claims support and art-in-trangit.

Contract Administration Activities— During FY 2016, the Contract Administration group
accomplished the following key activities on top of normal business requirements:
o Got fully staffed up to three Contract Administrators and three Assistant Contract
Administrators plus the Director
0 Began are-write of the agency’ s contract administration procedures
0 Issued anew Change Order procedure which helped streamline the process
greatly, improved documentation and resulted in more complete Change Oder
files
0 Made significant progress on processing non-construction related invoices

Job Creation: In FY 2015, the number direct jobs working on the project increased to
1,550 of which about 63% are local jobs
Planning: Key activities completed in FY 2016 included:
o Completed negotiations with HDOT for an agreement for construction of the
H2R2 ramp
0 Issued an RF for identifying the potential to create a P3 that would involve
construction of the needed station parking garage at Pearl Highlands
0 Reviewed project designs to identify excess parcels that could be made available
for possible future station area TOD devel opment in coordination with the City’s
Department of Planning and Permitting (DPP)
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0 Hosted the annual meeting for FTA and Section 106 Programmatic Agreement
stakeholders

0 Continued efforts to monitor approved permits and mitigation plans for
compliance by the contractors involved.

0 Coordinated with DTS on bus integration

0 Lead efforts on project elements that support multimodal integration including
bike share and bike/pedestrian path connectors

0 Secured green energy rebate from the State of Hawaii clean energy program

o Ensured photovoltaic and other energy efficiency actions are incorporated in
project el ements.

TOD: In FY 2016, HART continued to devote staff time to land use planning and
coordination with partner agencies and surrounding landowners. HART staff worked
with DPP on TOD community plan development efforts for several station groupings.
Also, HART staff collaborated with DPP which received a US Environmental Protection
Agency Brownfields Assessment Grant and Federal Transit Administration Technical
Assistance

Grant for TOD. During the year, HART participated in State TOD Meetings composed
of representatives from HART, the City, the State and various other organizations and
groups.

Construction and Traffic Impact Mitigation: HART continued to take a multi-pronged
approach in FY 2016 in keeping the public informed about construction and traffic
impacts to communities and businesses along the aignment. HART had the following
programs and activities underway in this multi-pronged approach including:

0 Open for Business Initiatives: Our “Open for Business’ initiatives include signage,
collateral, coordinating our work schedules when possible to allow for busy times
and deliveries, and making sure our contractors keep access to businesses clear. The
contractor also provides notices and detour maps for businesses to give to their
customers, email to contacts and place on their websites.

0 HART's Business Alliance Program: More than 1,000 businesses are currently
signed up for the program that provides regular updates on business outreach
programs, including free workshops and other business development programs. The
Alliance also provides feedback to help refine and enhance existing mitigation
programs. One-on-one meetings and construction updates for businesses are also
provided.

o Monthly Business and Community Meetings: In addition to the regular Business
Alliance meetings, additional monthly business and community meetings are held to
provide project updates and traffic information.

0 Business Briefings:. HART holds tailored briefings regularly for various business
groups along the route, including businesses in the Dillingham and Kakaako areas.
These targeted briefings are designed to answer questions specific to individual
business and business groups’ concerns.

0 Shop & Dine on the Linee HART’'s Shop & Dine on the Line Program is a
partnership with businesses to assist them during construction. About 100 businesses
in the Waipahu, Pearl City, and Aiea areas are currently participating in the program,
which includes discount offers pulled together under and encourages people to visit

Draft FY 2017 Business Plan

17




businesses impacted by construction and mention the Shop & Dine on the Line
Program to receive special discount offers as an incentive to generate additional
customers during construction. The specia offers are distributed in brochures, using
social media, and can also be found at www.ShopAndDineOnThelLine.com and via
our mobile site.

o Shop, Dine & Shuttle: This free trolley service is provided to customers and area
residents so that they can patronize businesses along therail corridor. HART' sinitial
service started at Aloha Stadium, which encouraged swap meet goers to participate,
and ran along Kamehameha Highway, stopping at various shopping centers and
plazas. A similar program will be considered for the Waipahu community.

Art-In-Transit (AIT) Program: The Transit Art Committee (TAC) composed of art and
design professionals and HART staff completed its evaluation of the artist applications
received and recommended a pool of artists for all 21 stations and for the Operations and
Service building at the ROC. Confidential negotiations with the artists for the nine
westside stations and the ROC building began. Selection of the artist for each art
opportunity is made public upon the execution of the contract. Three have been
completed: UH-West Oahu and Ho' opili stations and the ROC/Operations and Service
Building. These three artists are presently working on conceptual designs for their art
work. Negotiations with the remaining seven artists are on-going at the end of FY 2016.

Finances:

Project Cost Estimate — The continued escalation of construction costs on Oahu driven by
ahigh level of construction activity continued to be amajor problem for the project. This
fact plus challenges associated with utility relocations, in particular with HECO, has
necessitated the need for staff and the agency’ s consultant team to update the
Independent Cost Estimate for the project in the fall of 2015. The current project cost
estimate is $6.8 billion, an increase of $800 million. This revised estimate does include
$539 million in contingency. The project cost estimate will be updated again in FY 2017
following the results of the procurements for the two remaining guideway contracts and
negotiations with HECO on afinal utility relocation plan.

Project Revenues — In early FY 2016, the bill to extend the GET tax by five more years
was signed into law by the Governor. In January of 2016 the Honolulu City Council
approved the extension and it was signed into law by the Mayor on February 1st1, 2016.
These actions will provide the project an additional $1.8 billion thru 2027. Additional
revenue results in FY 2016 include:

0 GET collections during the year are expected to total $236.2 million, bringing the
total collected to date to $1.38 billion, which is $45 million less than forecast in
the project’ s June 2012 Financial Plan. Recent receipts have comein better than
expected, but the projected $100 million GET shortfall in the future remains an
issue.

0 HART expectsto receive $161.5 million in FY 2016 from the FTA. bringing total
federal funding actually received to date for the HRTP to $573 million.
Congressional appropriations for the project are $1.306 billion, which is
approximately 85% of the $1.55 billion committed to the project in the Full
Funding Grant Agreement (FFGA). The President’s FY 2017 budget includes
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another $244 million for the project which if appropriated will complete the

federal commitment to the project under the FFGA.
Financial Reporting — Staff continued to work on improving HART’ s financia reporting
to the HART Board, the City Council and the State Legidature and to the community
through the HART website. The monthly reports and the agency’ s quarterly Balanced
Scorecard are distributed widely and regularly.
Financial Audit — Completed the agency’ s fourth annual financial audit cycle, which
yielded overall favorable conclusions and only one finding concerning compliance with
the federal Davis-Bacon Act prevailing wage requirement, specifically, that some
contractors on the project were not timely submitting the required payroll reports. Staff
has taken action to insure that al contractors and subcontractors are submitting payroll
reportsin atimely manner.
Construction Insurance —HART continued administration and oversight of the project’s
Owners Controlled Insurance Program (OCIP) which provides coverage for Workers
Compensation, General Liability and Excess Liability for Construction Contractors
performing work within the physical geographical limits of the project. The OCIP aso
includes such coverage for designated sites not within the physical limits of the project
such as the casting yard and storage facilities. HART also provides Builders Risk
coverage for Construction Contractors while performing construction work on the project
within the project limits, including designated sites not within the physical limits of the
project. The On-Call Construction Contracts are not covered by the OCIP and are not
covered by Builders Risk. Marsh isthe HART OCIP consultant and Aon Hawaii is
providing brokerage services.

Organizational Development:

Staffing — In FY 2016, HART continued its efforts to insure that the organization has the
technical and administrative capability needed to meet the challenges the project faces.
Several key positionswere filled with highly qualified people including:

Director of Planning, Right-of-way and Utilities

Director of Operations and Maintenance

Director of Design and Construction

Safety Certification Manager

Director of Communications

Chief Financial Officer

These efforts are mindful of the need for HART to continue to have the technical
capacity needed to carry out the largest public works project in Hawaii’ s history and to
meet FTA requirements in accordance with the FFGA. All of the above positions were
filled with people that have substantial experience in dealing with the type of
construction and technology that are inherent in the HRTP and the administrative and
management functions needed in a public agency that is undertaking the largest public
works project in Hawaii history. In addition, HART continued the transition of consultant
provided embedded staff in several positionsto positions held by HART employees.

Training activities for HART staff continued in FY 2016 covering awide variety of areas
including ethics awareness, safety awareness, the Contract Management System and
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various other computer systems, procurement, quality assurance, civil rights, and
environmental related areas.

Preparing for future operations:

0]

Operations Management — A highly qualified new Director of Operations and
Maintenance was recruited. Theindividua hired has 35 years of experiencein
transportation operations including as a senior operations manager for the
Vancouver, BC Rapid Transit system which is an automated, driverlesstrain
system very similar to the HRTP.

Bus— Rail Integration: The working group established with DTS and its transit
management contractor OTS continued its work on exploring how best to
integrate bus and rail services, aswell as opportunities for consolidating
administrative and other functions between HART and DTS/OT S to enhance cost
efficiency and customer service.

Maintenance Management Information System (MMIS) — The subcontractor
hired by AHJV advanced work on developing the MMIS system. This system
will be used by AHJV, HART Operations management, and other vendor
contractors as an integrated mai ntenance tracking and scheduling system.
Policing — Staff continued work with the Honolulu Police Department (HPD), the
State Sheriff office, the FBI Division and the Transportation Security
Administration (TSA) on refining a plan for providing security on therail line
and at rail facilitiesin preparation for the HART Board to adopt a plan.

On Safety and Security, several things were done in FY 2016 including:

o

Achieved an outstanding on-the-job injury rate of 0.16 injuries per 200,000 work
hours, well below the 3.8 injuries per 200,000 work hours typically experienced
by projects of asimilar size and complexity and well below the 4.6 ratein
Hawaii. Work stand-downs were ordered twice for Kiewit and six times for
various subcontractors when problem trends or unsafe practices were observed by
HART staff.

Various HART committees continued to meet regularly including the Fire-Life-
Safety Working Committee, the Safety and Security Review Committee for
design reviews, and the System Safety Executive Committee made of senior
HART staff.

Training was held for emergency and first responders at the ROC. No other
formal training exercises or table-top exercises were held during the year.

On Safety Certification, work continued on verifying itemsin the Design and
Construction phase to ensure compliance with Federal, State, City, local laws and
regulations, and that best practice codes and guidelines are followed and hazards
are mitigated to ensure the safest transit system possible. Work was done to
prepare for safety certification of the ROC and yard in preparation for final
occupancy in late FY 2016.

In the area of Federal Rail Safety Oversight requirements, HART staff meets
weekly with HDOT and quarterly with FTA representatives to review awide
range of matters associated with project design, construction and future
operations.

Staff continued to hold regular meetings with the Core Systems contractor AHJV
on planning for operations and safety certification efforts.
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On Equal Employment Opportunity (EEO) matters, HART will have achieved the
following in FY 2016:

o Disadvantaged Business Enterprise (DBE) participation on the project to date
totals 6.3% of FTA funding drawdowns against the approved project goal of
13%. Thisisan improvement over the FY 2015 level of 5.7%. Participation
results are expected to improve with the construction contracts awarded in
FY 2016 and as additional construction contracts are let in FY 2017 and beyond.

o Staff undertook efforts to work with contractors whose DBE performance was
lacking, making use of specific DBE participation requirements incorporated in
newer contracts let by HART. These efforts include working to see if contractors
are making good faith effortsto utilize DBEs. Monthly reports on this area are
submitted to the FTA.

0 Theagency’sworkforce utilization profile remains very close to matching the
service ared s population make-up with underutilization existing in only three
areas, one of which has less than 2% workforce availability. Recruitment efforts
for all three will continue to be afocusin the future.

o Staff worked with DTS representatives to update the combined EEO Program in
accordance with FTA requirements and expectations. A new three-year update of
the combined program was submitted by DTSto FTA in June 2015.
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FY 2017 Work Program

Agency Business Oper ations

HART functions as a semi-autonomous agency of the City & County of Honolulu
government. During FY 2017, HART will continue to use various City business systems and
administrative practices as appropriate when conducting the agency’ s business activities. On
an ongoing basis, HART will evaluate the extent to which it should develop its own business
systems to improve efficiency and delivery of needed business services consistent with the
agency’ s Mission as described in the previous section.

During FY 2017, HART will continue to take steps to further develop the organizational
capacity and capability to fulfill its Mission. Several of the actions that will be taken are
designed to ensure that HART will maintain eligibility to receive Federal funding for the
HRTP. A preliminary listing of the priorities and tasks that will be pursued in FY 2017 isas
follows:

e Recruit and hire key management, technical, and support staff to fill key vacancies as
they occur or needs arise.

e Update the project’s Financial Plan in mid-year FY 2017 to reflect:

0 The costsof the Airport and Center City guideway and stations based upon
the competitive proposals that are received and negotiated

0 Updated cost estimates of other project elementsincluding utility relocations,
property acquisitions and ongoing construction and systems contracts

0 Updated estimates of income sourcesincluding GET receipts

o Final actionsto issue short term debt to meet the project’ s cashflow needs as
construction proceeds over the next five years or so.

e Monitor ongoing construction activities to control or reduce costs and insure
schedules are being met and to insure work is being completed in accordance with
contractual requirements, best safety and environmental practices and minimizes
impacts on communities and businesses

e Maintain a management reporting system on key performance metrics and financial
information including:

o Continueto develop internal processes that will enhance the control over
fiscal processes while increasing processing efficiencies.

0 Achieve zero findings in the Authority’ s annual audit, specifically addressing
any deficienciesidentified in previous audit reports.

o Continue to build finance, accounting and internal controls capability.

0 Address audit findings or recommendations as described in the Financial
Strategy, Plans and Budgets chapter.

Continue emphasis on safety and security as top priorities during construction and
ultimately during future operations.
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Council, state and federal officials, the Oahu Metropolitan Planning Organization
Policy Committee and the general public to ensure transparency by providing a flow
of information regarding the progress of the HRTP through electronic means, printed
materials and the availability of HART staff. Submit the required annual report to the
Governor and Legidature stemming from the extension of the GET

Continue efforts to increase local business and DBE participation in the project.

Continue the creation of an organizational structure and agency culture that will
enable the fulfillment of the agency’ s Mission and Vision. Thisincludes:

0]
0]
0]

o

Provide ongoing staff training, employee develop and succession planning
Ensure that effective cost control measures are in place

Ensure that processes, policies and work practices are interpreted and applied
consistently and effectively

Encourage internal communication, teamwork and collaboration across all
functions and activities

Continue to add and/or modify administrative procedures and practices that are
specific to atransit agency in areas such as procurement and contract administration,
safety and security, employee relations and devel opment, management reporting and
those needed in preparation for HART to become an operating agency.

HRTP Project |mplementation

Project Description:

The scope of the HRTP has remained unchanged despite the increased cost to complete and
the revenue shortfalls that came to light in FY 2015. Appendix C hereto provides a summary
description of the project along with background on the planning for the project. Completing
the project description shown is essential in order for HART to comply with the terms of the
Full Funding Grant Agreement (FFGA) executed by the City and the FTA.

FY 2016 Project |mplementation Work Activity:

Construction and Design — During FY 2017, HART expects to undertake the following

work:
0

(0]

O O Oo0Oo

Completion of construction work, including track installation and the required
safety certifications, on the western 10 miles of the rail alignment

Begin close-out of theinitial DB contracts for the western 10 miles of
guideway

Initiate closeout of ROC contract

Start construction on all 9 stations on the western portion of the alignment
Start construction on the H2R2 ramp

Start of final design development in the 3" quarter by the Airport segment DB
contractor for the guideway and stations in the segment
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Core Systems and Rail Equipment — During FY 2017, the following activities are
expected to occur:

o Délivery of the 2™ 4-car trainset in the 1% quarter of FY 2017
Completion of ROC systemsinstallation and testing 1% quarter of FY 2017
Start Train qualifications testing in 2™ quarter of FY 2017
Complete power installation and testing from Waipahu to West Loch
Complete functional track systems installation for testing Waipahu to Ho' opili
Initiate Automatic Train Control testing in the second half of FY 2017
Participate in safety certification el ements of the first 10 miles of guideway
Participate in the fare collection system design process

O O0OO0OO0OOo0OO0o0OoOo

Fare Collection System — In order to meet the previously described schedule for
starting up the new fare collection system in late FY 2018, the contractor Init must
provide a conceptua design for the system in July 2016 for review by HART and
DTS. Init must then completeitsfinal design for the system for review by the 3"
quarter of FY 2017.

In order to inform the system final design, several key fare policy decisionswill need
to be made by the end of calendar year 2016. These include:
0 A farerecovery policy for the rail system must be decided on
0 Farelevelsand any discounts must be established
0 Any changesin fare products to be used by customers must be determined
0 A policy on how revenueswill be split between the bus and rail systems must
be decided

Design Work — The only significant design work that will occur in FY2017 will be as
part of the two DB contracts for the eastern sections of the project guideway.

Consulting Contracts — Consulting contracts will be continuing for various design,
engineering, construction management and inspection services; and for support in
various areas including real estate, cultural resource monitoring, safety and security
and oversight of the core systems and equipment contract. During FY 2017, a new
solicitation for Program Management Support Consultant (PM SC) services will be
undertaken.

Utilities— During FY 2017, the following key activities will occur:

o Determination of whether any power lines along Farrington and Kamehameha
Highways will need to be relocated based upon the results of the test of the
special bucket trucks HART has arranged for HECO.

0 Airport segment relocations will continue until such time as the DB contractor
that is selected is able to mobilize on site to complete any remaining work that
IS needed.

o0 A final agreement between HART and HECO on the plan for sequencing
undergrounding the power lines along Dillingham Blvd. asrelated to
construction of the aerial guideway thru this stretch of roadway.

0 During the second half of FY2017, HART will work with the City, affected
utilities and the DB contractor selected to build the Center City Guideway and
stations on how utility work will be accomplished.
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e Property Acquisition and Third Party Agreements — The objective for FY 2017 isto
obtain 100 percent site access for identified right of way needs for the contractor
including intergovernmental agreements with various government agencies for access
and use of real property under their jurisdiction for the Project. Final disposition of
property acquisition transactions will extend beyond 2017, which may include quit
claim deeds, permanent disposition through intergovernmental agreements, long-term
easements, orders of possession through eminent domain, or other real property
instruments that convey site control for the life of the Project. Similar work will be
pursued for design changes that require additional, yet unidentified right of away, and
for utility easements outside of the right-of-way which are currently being identified.
Additional support services will be procured as needed to assist in these transactions.

Note: Risks to advancing the planned construction work described earlier include any
delaysin utility relocations and delays in acquisition of needed parcels of property as well
as contractor difficulty in obtaining needed permits, materials, labor and other resources
needed for their particular contract; and challenges in resolving interface issues between
contractors.

e Planning & Permitting- During FY 2017, activitieswill include:

0 Monitoring of construction to identify the presence of iwi kupuna.

0 Continued coordination and consultations with stakeholders and project
partners on AlS and Programmatic Agreement matters.
Obtaining all needed permits for the Airport and City Center sections.
Monitoring for permit compliance and any renewals required.
Work on station naming with the community advisory committee.
Support for Board deliberations on possible changes to the project scope and
on whether to initiate planning for future extensions of the rail line.

O O oo

e Contracting — Procurement and contract administration activities planned for FY 2017
are described in the Procurement and Contract Administration sections found later in
this chapter.

e Pearl Highlands Parking Garage — A determination on how to proceed with this
project element will be made in the 1st quarter of the fiscal year following the results
of the solicitation to explore whether the garage could be built as part of a P3 to create
aTOD at the Pearl Highlands Station designed to both save HART money and achieve
the level of customer parking envisioned for the rail line in the project EIS and the
FFGA. It should be noted again that at present the full cost of HART building the
Garage isincluded in the current cost estimate to complete the project.

e Project Labor Agreements (PLAS) — HART and its PLA contractor Solis Group will
work with both labor and contractor interests to ensure that the HRTP retains |abor
stability in the years ahead as the project moves toward completion.

o Safety and Security - Planned activities include:
0 Continued design reviews and pre-safety certification activities.
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o Final safety certification of the ROC (MSF) and the issuance of a certificate of
occupancy permit.

0 Involvement in the testing of the first railcars.

0 Preparation of anew System Safety and Security Plan which AHJV is
responsible for and HART must approve for submittal to the HDOT oversight
consultant and the FTA.

0 Beginning safety certifications and the issuance of occupancy permits for
completed portions of the guideway and related facilities.

0 Conduct of additional TVA’sfor the project.

0 Conduct of thefirst forma emergency preparedness drills using both table top
exercises and field drills at the sections of the guideway in place on the
western end of the alignment.

0 Additional training for emergency responders including military interests and
TSA.

0 Board adoption of a plan for how the rail system will be policed and what the
role of private security firms might be.

0 Continued implementation of the Owners Controlled Insurance Program
(OCIP).

Planning for Operations — During FY 2017, planning and decision-making for the start
of rail operationsin 2018 will continue. Specific activities planned include:

0 Operations Management — Recruit an Assistant Director and an experienced
mai ntenance person to oversee AHJV operations planning activities. Thiswill
include working with AHJV on their staffing plans particularly in maintenance
areas and on operating policies and protocols.

0 FarePalicy — Providing support to policy makers for final adoption by the
mid-year of a Fare Policy for therail system including farebox recovery
regquirements; fare structure elements including fare levels and discounts, types
of fare media and how revenues collected by the joint bus-rail fare system will
be split between rail and bus operations.

0 Service Integration — Continue work on bus—rail service plansin conjunction
with DTS and its transit management contractor OTS for coordinated bus
services in anticipation of the start both interim and ultimately full rail
operations

0 Maintenance and Support Functions — Plans for how various ongoing
operating functions will be handled including: an integrated customer service
function for both bus and rail services, facilities maintenance including station
maintenance and repairs and guideway structural inspections and repairs.

0 Maintenance Management Information System — Work will continue on
development and populating of the MMIS for the rail operation and how it
will interface with all other rail-related systems

0 Administration — Finalization of plansto combine or integrate administrative
and other functions between HART and DTS/OTS to improve cost efficiency
and effectivenessin delivering quality public transportation services. (Note:
These effortswill be informed by possible Charter amendments approved by
the voters that may involve responsibility for rail operationsin the future.)
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e Art-In-Transit Program — Activity planned for FY 2017 includes:

o During the 1% and 2™ quarters, complete negotiations with the artists for the
remaining 7 stations on the westside of therail alignment.

o During the 1¥ quarter undertake negotiations with the artists for the 4 Airport
segment stations and complete them in time for the start of final design work by the
contractor selected for the Airport DB contract.

0 During the second half of FT2017, begin negotiations with the artists for 8 stations in
the City Center segment of the rail aignment.

L and Use Connection: TOD

Federal, State, and City policy direction to concentrate growth around transit stations is designed
to achieve several public policy goals and support greater utilization of the public transit system.
It will aso enhance the value of real property adjacent to transit stations and create attractive
investment opportunities for the private sector while facilitating local economic development and
affordable housing goals and redevel opment efforts.

Under the City’s Charter, HART is authorized “to promote, create and assist TOD projects near
fixed guideway system stations that promote transit ridership, and are consistent with the intent of
the adopted community plans and zoning.” In addition, the HART Executive Director isto
“administer programs promoting appropriate developments near transit stations, including
compilation of city incentive programs,” and “review development projects having significant
impact on the operation of the fixed guideway system.”

With the exception of areas under the authority of the Hawaii Community Development
Authority (HCDA), the City controls planning and permitting for all of the land along the 20-mile
corridor. State owned land makes up the mgjority of landholdings within half mile of the 21 rail
stations. Commercial, residential or mixed use development located on lands acquired for the
Project require FTA approval for development. Caoordination of these activities between the
respective agenciesis necessary to successfully leverage public and private investment in the
corridor. Both the HCDA and the City are preparing TOD plans for the 21 transit station areas
and investigating revisions to the land use regulatory regquirements, which will provide the policy
framework for private devel opment. The responsibilities for station area TOD planning is as
follows:
e The Civic Center and Kakaako Stations are within a state-designated Kakaako
Community Development District (KCDD) which is under the jurisdiction of the HCDA.
The State has approved for the Final TOD EIS for this area.
e The City and County of Honolulu Department of Planning and Permitting (DPP) is
responsible for TOD plansfor 19 of the 21 stations, which are outside of the state-
designated KCDD.

In FY2017, HART TOD and land use planning staff will:

e Continue to provide technical support to DPP in its planning efforts on areas such as
system description, modal connectivity, multi-modal station access, parking, safety and
security and on the DPP effort to develop and gain approval of a City TOD Specid
District ordinance around station areas under City jurisdiction.

e Work with public and/or private owners of land within close proximity of each planned
transit station to optimize ridership and accessibility.

o Work on identifying and creating devel opment opportunities for parcels acquired by
HART that could be made available for future TOD devel opments.
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e Continue to work with various advisory groups composed of representatives from
stakeholders such as the City, State and private development interests and various other
organizations and groups, including the TOD groups organized by the State L egidature
and facilitated by the State Office of Planning, and the Mayor’ s Subcabinet on TOD

Pr ocurement and Contract Administration Plans

Procurement:

The Procurement section plans to update the agency’ s procurement policies and procedures
during FY 2017. In addition, Procurement will conduct routine operating budget
procurements for needed services, equipment, and supplies to support the conduct of agency
business operations.

On project implementation, Procurement will face major challengesin completing
procurements of several construction contracts including the last two major contracts
involving DB construction of the Airport and City Center guideways and station. These
contracts and any other upcoming construction contracts represent risks because of the
continued high level of construction on Oahu. Agency staff from several departments will
work to ensure that al bids and proposals received are accurate, complete and devoid of
unwarranted risk costs, al of which are of paramount importance. Design and construction
contracts to be awarded or decided in FY 2017 are shown in the following table:

FY 2017 Quarter Contract
First e Airport Guideway and Stations Design-Build
o Pearl Highlands P3 feasibility decision
e Temporary Park-n-Ride Lot at UH-West Oahu
Second o City Center Guideway & Stations Design-Build
Third e Program Management Support Services recompete
Fourth e Permanent Park-n-Ride Lots at E. Kapolei & UH-West Oahu

Contract Administration:

During FY 2017, the Contract Administration group will work to achieve the following
improvements:

e On Change Orders, strive for timelier processing of changes, particularly in the field,
to address issues and avoid festering problems that could become bigger ones later.
Also, formalize the issuance of a quarterly Change Order report.

e Strengthen cost-price analysis capabilities of the staff, particularly for post-award,
and continue to grow the professionalism of the staff.

e Update policies and procedures for Contract Administration to reflect current roles
and responsibilities and incorporate industry best practices.

e Work to address some process improvements in conjunction with other HART
departments.
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2017 EEO and DBE Programs:

In accordance with federal and state laws and requirements, HART maintains active
programs to ensure equal employment opportunities and to foster the involvement of
disadvantaged and small businessesin HART’ s business activities. The EEO Program is
coordinated with DTS. OTS as the ared’ s bus operator maintainsits own FTA approved EEO
Program. HART staff works with DTS to prepare a combined report for both the rail and
DTS programs which DTS submits to the FTA for review and approval. The FTA had
previously approved the combined EEO program for HART/DTS for athree year period
which ended. FTA’sreview of the June 2015 submittal is pending at thistime. During

FY 2017, HART will continue to work with DTS to address FTA requirements and any
comments received on the latest combined EEO Program that was submitted to the FTA for
approval.

HART manages its own DBE Program utilizing the State of Hawaii’ s Unified Certification
Program to identify DBE firms and works with HDOT to reach out to these firms. HART has
an FTA authorized 13% goal for DBE participation in the overall HRTP and does not set
annual goals. Contract specific goals are established when or if appropriate. Program staff
will be working with contractors who have not met their contract goals and will continue to
work with HART’ s procurement and contract administration staffs on gaining increased DBE
participation in the upcoming construction contracts and on previously awarded contracts
whenever possible.

Draft FY 2017 Business Plan 29




HART Organizational Development Strategy

History and Background

Theinitial planning and development of the HRTP was done by DTS. DTS managed the
completion of the required planning, economic, engineering, and environmental studies
needed to advance the project through the stages of the FTA’s New Starts project
development process including: analysis of alternatives; technology and alignment selection;
conceptual and preliminary engineering (PE) work; the preparation of aFEIS; the
development of an initial contracting strategy for building the project; and the procurement of
theinitial construction contracts for the Project.

The implementation of alarge public works project like the HRTP is a complex undertaking
involving planning, civil and systems engineering and operational and community relations
expertise. Theinitial organizational strategy DTS employed was to maintain arelatively
small staff and hire consultants to provide the expertise necessary to perform various aspects
of the required work. The City project staff was supplemented by a PMSC that provided
experienced and technically proficient personnel to fill key positions and roles in the project
organization including professional, technical, managerial and other support servicesto
initiate and complete the PE/EIS phase of the project and initiation of final design and
construction. PMSC personnel essentially functioned as embedded staff assisting City
employees in managing and overseeing the work.

DTS aso retained the services of a Genera Engineering Consultant (GEC) to undertake the
planning, economic, engineering, and environmental work that was required to advance the
project through FTA’s New Starts process. The GEC assisted DTS by preparing competitive
procurement documents for the initial Design-Build (DB) contracts and the Core Systems
Design—Build—Operate-Maintain (DBOM) contract.

Under this organizational strategy, the Project passed the critical milestone of completing the
FEIS and obtained a Record of Decision (ROD) issued by the U.S. Department of
Transportation in accordance with the National Environmental Policy Act (NEPA) and
Hawaii State law. The issuance of the ROD resulted in FTA granting authority to begin
property acquisition and undertake utility relocation work. DB contracts for initial phases of
the project were awarded and construction work started on the initial phases.

In 2010, the voters of the City and County of Honolulu approved a Charter amendment that
provided for the creation of HART to assume responsibility for implementing the HRTP and
ultimately operating the rail line. HART came into existence on July 1, 2011. At that time,
some DTS staff and the embedded PM SC staff were transitioned to become the core staff of
the new agency. HART has utilized the basic components of the original DTS organizational
strategy during its five years of existence. However, the agency’ s organizational strategy will
be evolving as described in alater section of this chapter.

FTA Requirements

Because the HRTP is funded in part with federal dollars through the FTA, HART must
demonstrate that it meets FTA requirements for grantees pursuing a major investment project
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likethe HRTP. Principal among these requirementsis that the grantee must exhibit the
“technical capacity and capability to efficiently and effectively” carry out the project. The
FTA conducts an ongoing assessment of a grantee’ stechnical and financial capacity and
capability by looking at a number of things including the following:

Organizationa structure.
Staff qualifications and experience.

e Roles, responsihilities, and interfaces among key project team memberslaid out in a
responsibility matrix.

o Staffing plan showing labor distribution over the life of a project.

e Copiesof various key procurement documents.

e Description of management processes and procedures including the division of
decision-making authority between the BOD and management staff; financial and
procurement policies and procedures, and community outreach and relations efforts.

e Resumes of senior project team members.

The above information is embodied in a Project Management Plan (PMP). The PMPis
periodically updated as a project moves through the various stages of project development.
With each successive update of the PMP, the expectations for the technical capacity and
capability of the grantee increases. In other words, the grantee must demonstrate a growing
capacity and capability to match the increasing scope, complexity, and magnitude of the
work to be performed in the next project phase in order to receive FTA approval to proceed.
Ensuring that HART will meet the FTA’ stechnical capacity and capability requirementsisa
major factor in the formulation of the organizational development strategy embodied in the
PMP and described herein.

The FTA employs the services of a Project Management Oversight Contractor (PMOC) to
monitor HART’ s activities and progress on implementing the HRTP. The PMOC also
conducts an ongoing assessment of HART’ s technical capacity and capabilities. These
ongoing monitoring and assessment activities include monthly reportsissued by HART and
monthly meetings between HART staff and PMOC representatives. In addition, quarterly
meetings between
representatives of the FTA’s
regional officein San
Francisco and HART
management and technical
staff are held to report on
Project progress and
challenges and to address
any issues that develop as
the Project moves toward
completion. These ongoing
activitiesamount to a
significant level of
independent oversight of
HART and its work
implementing the HRTP.
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HART Organization

Work on the Project isnow in the final phases of FTA’s New Starts process. Work continues
on property acquisitions and owner/tenant relocations, utility relocation and any remaining
design work. Construction work on the western section of the Project alignment has been
underway for some time.

The organizationa approach embodied in the PMP for the current phase of the Project
requires a staff of 139 positions and continues the role of the PMSC but with a diminished
number of positions serving as embedded staff for HART. Appendix B contains a series of
organizational charts that depict the Authority’ s functional structure and show the placement
of the positions that make up the proposed FY 2016 HART staff. Of these positions, 15 or
roughly 11% of them are expected to be PM SC provided staff.

Consultant Roles:

The GEC’ s role has evolved to reflect the evolution status of final design and construction
work. The GEC will provide procurement and engineering support and provide technical
studies and management support for implementation of the Section 106 Programmatic
Agreement Mitigation Support for the ROD. Construction management services and
oversight will be provided by two separate Construction Engineering and Inspection (CE&I)
consultants for roughly one half of the alignment each. A separate contractor will provide
oversight of the Core Systems Contract. These three contractors will perform quality
assurance inspections of all contractor activities; reviews of contract document submittals
including shop drawings and specifications; reviews of contractor invoices; reviews of
requests for information; reviews of requests for changes and change order estimates;
conduct inspections; and do val ue engineering.

The services of engineering design consultants (EDCs) were utilized to develop final detailed
designs of the certain project elements. This has not included several DB contracts or the
Core Systems and vehicles contract since final design is afunction within the scope of those
contracts. The EDCsdid prepare final designs for the 9 stations on the western section of the
alignment, preliminary designs for the 12 stations on the eastern half of the alignment and for
various fixed facilities.

Futur e Organizational Development

At present and for the next five years, HART will be a project development agency with no
daily operating or service delivery responsibilities. This, of course, will change as the rall
transit project gets completed and actual passenger service begins operating initially in 2019
with full service along the entire aignment starting in 2022. The staffing needs and business
systems needs of the agency will evolve over time as the change from project development to
operations and service delivery occurs. How well this transformation is accomplished will be
important to the success HART has on accomplishing its Mission and Vision. The strategy
for managing this evolution is outlined below:

e Phase out use of PMSC and build HART staff capability.

0 ldentify those positions that HART will need long term for operations and the
planning of extensions and seek to fill these positions with direct hires.
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= Examples: Chief Operating Officer, Chief Engineer, Internal Audit,
Marketing, Planning, Property Management.

= Use PMSC to temporarily fill such roles when recruitment for a City
employee is unsuccessful or cannot be completed in atimely fashion.

=  PMSC employees will mentor and help train HART staff and new hires; this
may require some overlapping of positions.

Utilize the services of the City’ s Department of Human Resources for assistance

on organizational development including a classification and compensation

structure, and recruitment and employee devel opment strategies.

Current PMSC contract expiresin 2017. A procurement of a new PMSC contract

will be undertaken during FY 2017.

GEC, CE&I consultants and a few EDCs will continue their roles/scope until the

project construction, system integration and testing, and start-up work is

completed.

e Develop internal business processes and systemsthat fit the needs of the transit system.

e Develop aseamless, integrated multi-modal (bus and rail) transit system.

o

o

Engage in joint planning with DTS and its Transit management contractor OTS
for reconfiguration of the bus system to complement rail.

Implement the joint bus-rail fare collection system (hardware, software and
support systems) along with plans for system maintenance and a revenue
processing set-up to reduce interface problems and achieve economy of scale cost
savings.

Establish plans for how marketing, customer information and relations activities
will be handled for the expanded bus and rail transit system.

Future issues that will need to be addressed:

v

v

v

Fare policy details for the integrated rail and bus system including fare levels and
farebox recovery reguirements.

The sources of ongoing funding for operating and maintenance expenses of the
transit system not covered by fare revenues.

Identify opportunities for advertising, concessions, leases and rents, and possible
joint use of trangit facilities and assets to generate additional streams of operating
income.

Devel opment of operating policies and rules and the identification of any
implications for project design and the operating and capital improvement budget.
Plans for maintenance of elements of therail line that are not covered by the Core
Systems contract operating component.

Staffing and management information systems needed to oversee the operational,
safety, maintenance and customer service performance of the rail line by the Core
Systems contractor AHJV.

Plans for providing security on the rail line and the costs thereof.

Consultant Roles:

The GEC’srole has evolved to reflect the evolution status of final design and construction
work. The GEC will provide procurement and engineering support and provide technical
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studies and management support for implementation of the Section 106 Programmatic
Agreement Mitigation Support for the ROD. Construction management services and
oversight will be provided by two separate Construction Engineering and Inspection (CE&I)
consultants for roughly one half of the alignment each. A separate contractor will provide
oversight of the Core Systems Contract. These three contractors will perform quality
assurance inspections of all contractor activities; reviews of contract document submittals
including shop drawings and specifications; reviews of contractor invoices; reviews of
requests for information; reviews of requests for changes and change order estimates;
conduct inspections; and do value engineering.

The services of engineering design consultants (EDCs) were utilized to develop detailed
designs of the certain project elements. This has not included several DB contracts or the
Core Systems and vehicles contract since final design is afunction within the scope of those
contracts. The EDCsdid prepare final designs for the 9 stations on the western section of the
alignment, preliminary designs for the 12 stations on the eastern half of the alignment and for
various fixed facilities. Final designs for the 12 remaining stations will be done by the DB
contractors selected for the eastern guideway segments.
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HART Financial Strategy, Plans and Budgets

Financial Strateqy Overview

HART maintains a detailed 20-year financia plan in accordance with the requirements of the FTA to
receive federal funding for the HRTP. The HART Financial Plan provides a summary of the capital
costs and funding sources associated with both the HRTP and the City’ s ongoing operating and
capital needs for the existing public transportation system. It also includes a preliminary plan to fund
the future operations and maintenance (O& M) costs associated with the rail line, TheBus, and
TheHandi-Van services. The current HART Financial Plan was prepared in June 2012. The Financial
Planiswill be updated via a Risk Refresh with the FTA to be completed in the August/September
timeframe with the complete update of the Plan completed between December 2016/January 2017.

The financial strategy reflected in the HART Financial Plan can be summarized as follows:

e Implementation of the HRTP will be funded primarily by revenues from a one-half percent
(0.5%) surcharge on the State’s GET and grants from the federal government provided by the
FTA. The 0.5% GET tax is currently set to expire on December 31, 2027.

e Short and medium term debt financing will be used to help manage cash flows during
construction of the HRTP. However, the Financial Plan assumes that al debt will be retired
by the time the GET tax expires.

e Ongoing funding for operation of the integrated bus and rail public transportation will be
provided through a combination of fare revenues from passengers and other operating
income, City and County general funds, and some FTA grant programs.

Events during the past two years caused a reassessment of the above described financia strategy in
light of the roughly $1.4 billion increase in the project’ s estimated cost to compl ete and the estimated
$310 million reduction in project reviews. This revenue gap includes $100 million in lower projected
GET revenues and the withdrawal of $210 million in federal capital grants the City expectsto receive
that were originally expected to be made available for the project. As noted earlier, this reassessment
resulted in an effort in 2015 to gain state approval to extend the GET surcharge beyond the original
2022 termination date to 2027 to cover increased costs and the revenue shortfall.

The Financial Plan will be updated again mid-year in FY 2017 to reflect the results from proposals for
the remaining major construction contacts, the latest estimates of all project costs based upon then
current trends in construction costs on Oahu and the final results from negotiations with HECO on
utility relocations. The update will also reflect the latest projections of revenue sources especially the
GET tax.

Appendix D contains a summary of revenues and expenses as shown in the approved HART 2012

Financial Plan for the HRTP and for operating the City’s integrated bus — rail public transportation
system over the 20-year period covered by the Plan.
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FY 2017 Operating and Capital Expense Budgets

HART staff prepared and submitted preliminary FY 2017 Operating and Capital Budgets to the
HART BOD in September 2015. On December 1, 2015, the HART Executive Director/Chief
Executive Officer transmitted the proposed FY 2017 Budgets to the Mayor and the City Council. This
section of the FY 2017 Business Plan describes in summary form the proposed Operating and Capital
Budgets. City Council requested further detailed information of the HART proposed budget during
the spring of 2016, and will ultimately include the HART budgets in the City’ s budget bills
anticipated to be approved before June 30, 2016. The HART Board is scheduled to discuss and adopt
the FY 2017 Operating and Capital budgets by June 30, 2016. The final version of the FY 2017
Business Plan will reflect the final FY 2017 Operating and Capital Budgets adopted by the HART
BOD. The total budget request for FY 2017 was as follows:

Operating Budget $ 31,380,800
Capital Improvements 182,299,000
Total FY 2015 Budget Request $ 213,679,800

Appendix D includes a summary table which provides actual operating and capital expense historical
information for FY 2014-15 actual expenses, FY 2016 budget and projected actual information, and
the proposed FY 2017 Operating and Capital Budgets which are described in more detail in the
sections that follow.

FY 2017 Operating Budget

The following table summarizes the FY 2017 Operating Budget:

Expense Category FY 2016 FY 2016 FY 2017

Budget Projected Proposed
Per sonnel $14,019,000  $12.912,448  $14,577,200
Current Expenses 7,187,800 4,919,768 6,797,600
Equipment & software 6,000 17,625 6,000
Subtotals $21,212,800  $17,849,842  $21,480,800
Debt Service 8,000,000 619,339 10,000,000
TOTALS $29,212,800  $18,469,181  $31,480,,800

The HART Operating Budget includes expenses for HART staff and administrative expenses (i.e.
office and equipment rent and supplies, legal services, telecommunications and various
administrative services). It aso includes expenses related to the support HART receives from other
City departments as well as a contribution to City overhead expenses. The HART Operating Budget
has four major expense categories as shown in the table above. The table provides a breakdown of
these cost components for FY 2017 and a comparison against the budget and projected actual
amounts for FY 2016. The FY 2016 projected amounts shown in the table are preliminary; there will
be adjustments made through August 2016 to record payable amounts.

The Personnel category of the FY 2017 Operating Budget includes funding for 139 full-time
equivalent (FTE) positions, the same level since FY 2013. As described in the Organizational
Development Strategy section, the staffing level proposed is designed to ensure that HART has the
technical capacity and capability to manage the implementation of the HRTP and meet the
requirements of the FTA.
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The following chart provides a summary breakdown of the number of positionsincluded in the

FY 2017 staffing plan by major functional category. The chart also shows that the number of PMSC
(labelled PMC in the chart below) provided staff will decrease by 1 position in Other Professional
area. See Appendix B for detailed organizational charts.

FY No. No. Diff. in Diff. in
2015 of 2016 of Diff. in PMC 2017 No. of Diff. PMC
FTE PMC FTE  PMC FTE FTEs FTE PMC inFTE  FTEs
Function Count FTEs Count FTEs Count Count FTEs Count
Executive 10 4 10 2 2 -2 10 2 0 0
Project 13 2 13 2 0 0 13 2 0 0
Control
Financial,
Procurement 23 3 23 1 0 -2 23 1 0 0
& Contracts
Planning,
Utilities, & 229 1 22.9 0 0 -1 22.9 0 0 0
ROW,
Engineering
& Const. 41 9 41 9 0 0 41 9 0 0
Mgmt.
Other 18 5 18 2 0 3 19 1 0 1
Professional
Gl 111 0 111 0 0 0 11.1 0 0 0
Srvcs.
Totals 139 24 139 16 0 -8 139 15 0 -1

The following table provides a breakdown of the reimbursements to other City departments included
in the proposed FY 2017 Budget under the Current Expenses line item:

‘ City Department/Pur pose Amount
Cor poration Counsel — Staff Salaries $633,400
Corporation Counsel — Current Expenses 40,300
Design & Construction — Staff Salaries 50,000
Budget & Financial Services— Staff Salaries 10,000
Fringe Benefits Associated with Above Salary Items 319,000
Adjustments 0
CASE — Central Administrative Services Expenditure 1,018,100
TOTAL $ 2,070,800

FY 2017 Capital Budget

Construction activities currently underway and most of the construction contracts currently planned

to belet just before or in FY 2017 have been funded thru prior year HART Capital Budgets. Some of
these funds must be re-appropriated for FY 2017. The proposed FY 2017 Capital Budget includes the
additional fundsrequired and is smaller than what was provided for in recent HART Capital Budget
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requests. The following table provides a summary of planned FY 2017 capital appropriations by
major project budget component.

FY 2017 Proposed Capital Program Proposed FY 2017
Contract Name Expenditure

Park-n-ride L ots Construction $7,351,000
Proj ect-wide Elevator/Escalator Design-Furnish-Install-Operate 15,354,000
Westside Construction Engineering & Inspection (CE& |) Services 5,923,000
HDOT Coordination Consultant —W. Oahu/Farrington Section 750,000
HDOT Coordination Consultant — Kamehameha Section 1,000,000
HDOT Coordination Consultant — Airport Section 2,000,000
HDOT State Safety Oversight Agency (SOA) Consultant 591,000
Kako' o Consultant 400,000
On-Call Contractor 2 1,000,000
Owner-Controlled Insurance Program (OCIP) Broker + Insurance 8,000,000
Core Systems Contract Oversight Consultant 8,770,000
Safety & Security Certification Consultant 800,000
L EED Commissioning Servicesfor M SF 15,000
Programmatic Agreement — Humanities Program 110,000
Programmatic Agreement — HPC Park I mprovements 113,000
Contracts Total $52,177,000
Project Contingency 70,000,000
Unallocated Contingency 60,122,000
Contingency Total $130,122,000
GRAND TOTAL $182,299,000

Debt Financing

Over the next several years HART’ s expenditure level on construction and other project
implementation activities will ramp up significantly. Cash payouts to contractors will exceed
available cash and new receipts from both the GET and FTA reimbursements under the FFGA.
Consequently, it will be necessary for the City & County of Honolulu to issue short term debt to help
meet the project’ s cashflow needs. This occurrence was anticipated in the HART Financial Plan and
is consistent with the financial strategy described earlier in this section. HART expects to begin
issuing this debt using short term 270-day commercial paper to address cashflow needs starting in the
1% quarter of FY2017. Experience with GET receipts and drawdowns of federal funds under the
FFGA aong with the results from the procurement of the two remaining guideway contracts and the
resolution of outstanding utility relocation issues with HECO will inform the planned update of the
HART Financial Plan that is expected to occur midway thru FY 2017. This update will determine if
or when it might be necessary to issue 7-10 year bonds to meet cash needs for completion of the
project.

Audit Reports Follow-up

Several actions are being taken to follow-up and address findings and recommendations from the
Annual Financial Audit and the City Auditor’sreport on HART. These include:
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Davis-Bacon contractor reporting — a corrective action plan has been put in place to insure
the timeliness and completeness of contractor payroll submittals. A staff person assigned to
monitor payroll submittals from both prime contractors and subcontractors.
Contract administration — Several actions are being taken including:
o Contract administration training for project managers
0 Re-alignment of on-site construction oversight between consultant resident engineer’s
and HART project managers.
o Contract administration procedures will be updated and will clarify roles and
responsibilities.
Contractor Progress Payments — The procedure will be updated and a contractor invoice
procedure will be prepared to standardize the invoice payment process.
Operations and Maintenance — A highly qualified Director with automated guideway
experience has been hired and a deputy director position will be added. In addition the
Operations and Maintenance Plan has been updated and is under review by the PMOC. It will
likely be necessary to update the Plan again after Fare Policy decisions are made in FY 2017
and should there be further changes to the schedule for the start of operations or other
operational characteristics or responsibilities..

Project Risk Factors

Any public works project is subject to a variety of risks that can impact its schedule and budget. The
HRTP is subject to such risks some of which are amplified because of Honolulu’ s geographic
location far from the U.S. Mainland. Managing and protecting against risk factorsisimportant to
insure the successful completion of the HRTP. The project has the following risks that are not within
HART’ sdirect control but could impact both the project schedule and budget performance. Several
of these risk factors did impact the project during FY 2016 and are likely to continue to be present in
FY 2017 and beyond. They include the following:

The significant level of construction currently on Oahu may continue to impact the availability
of skilled labor and the pricing of materials such as steel, copper and concrete

The current level of construction and Oahu’ s remoteness from the mainland may impact the
amount of competition that HART for upcoming construction contracts

Delaysin utility relocations and/or property acquisitions that delay construction work and
cause contractor delay claims

Complications that might arise in completing construction work on the remaining portions of
the project’s alignment such as unforeseen site conditions and any extraordinary efforts
required to mitigate construction impacts

The possibility of interest rate increases that could impact any debt service payments

GET surcharge revenue receipts continuing to come in below the assumed rate of growth
The important thing is to recogni ze the existence of these risks and to take steps to minimize
or protect against potential impacts to the maximum extent possible while carrying out the
implementation of the HRTP.
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@)  immediste attention needed; Requires recovery/resolution.

£ Mocwrent targetfactivity to date; Action pending.

() Monitaring: Reguires special attention. Nfk Nt Applcable. TRE To be determined.

[ mMew Balanced Scorecard items are shaded in Blue for ease of identification. [ Jstatus color changes are shaded in yellow.

For Project Finances, reporting will be based on Current Quarter, Fiscal Year, FFGA Financial Plan and Inception to Date data as appropriate.

Project Finances

pital Expenditures

For Current Cusarter monitaring purposes: 521 20 FY1E Total Budget (before debt sec. |54 qu-rt.:r::ﬁ!d“.
[The Plan numbaer for Inception to Dute = the FY1EX to Q2 FYLE budgets + actual expenditures for fiscal years 2007 through 2011,

[The Plan number for the Finandal Plan = the Fr12 to 02 FY16 badgets + actuad expenditures for Oct. 16, 2008 through Fy11.
*Inception i from January 2007 when GET surchange revenoe, interest revenue and expenditares were first reported in the City's FY2007 Comprehensie Annual Financial Report {CAFR) inthe

Fan amounts are per the Full Funding Grant Agreement Financial Plan.

Transit Fund which also includies expenditures for other City Departments [e.g.. DPP for TOD expenditunes, BFS and City Council which were paid with GET surcharge revenues)

*inception is from January 2007 when GET surchange revenue, interest revenue and expenditures were first reported in the City's FY2007 Comprehensiee Annual Financial Report [CAFR]) inthe
Transit Fund.

Thet Man numbers for inception to Date = the Plan amounts fram 20162009 to 12313015 + actual experditunes for fisol year 2007 through 10715/ 2009,
[Thee expenditures for fiscal years 2007 to 2001 were recondled to the expenditures reported in the Transit Fund induded in the City's CAFR report.

i
Ot Now,, Dec. 2015 546 453 (50,7 @
FYZ016 Tatal
- Ay
ludy 2015 - Decernber 2015 +13 s106 | (s ®
FEGA Financial Plan
Dct. 16, 2009 - December 2015 smag | saoms | sz i
Inception® to Date
lan_ 2007 - December RS 5877 | S11LE | (520 &
e Il =
Current Quarter (02 FY18)
1465 776 | (5311
Dct., Nov,, Dec. 2015 5 1 |
FY2016 Tatal
Juby 2015 - December 2015 52815 3646 [477.1)
FEGA Finanscial Plan ,
18700 | 34117 |iea5m0
Oct. 16, 2009 - December 2015 | * =4 131582 3)

Inception® to Date
Jan, 3007 - December 2015

51,9129

53,4952

151 543 3§

Design-Build packages, both of which are under procuremnent.

The "Curment Quarter” and "Fy 16 Total™ achual amounts are on a cash basis. All audit adjustments for the presious years ane now reflected in the "FFGA Finandal Plan® and "inception to Date”
attual amounts.

tual expenditure amaounts continue to be below plan due to contracor work lagging, slow station construction starts, and schedule of milestones billing. The Master Project Schedule was
presemted to the Board in October and in Movemnber. Key remaining bid packages are Kamehameha ighway Stations Group |bid, swarded, awand under protest], and the Airport and City Center

Oct 16, 2008 - December H015

Carrent Quarter Fi1E
Det., Hov uﬁﬁ ; S4B 556.5 4583 @  Jcer receipts are reparted on 2 cash basis, The $64.8M received in October 2015 s for the July-Sept 2015 quarter, The Current Quarter plan is based on annual reporting.
43, 701 = Totad Met GET Surcharge revenuee forecast for Frfs 2000-2023, Actual amounts from inception are the collections from January 2007 to 10/31/2015. The 51,617.0M Plan amount s
FY2016 Total £117.3 £117.3 5000 . equal to the Financial Plan amount of $1,738.6M from the Project Start date of 10,/18,/2009 1o 10/31 /3015 plus S378.4M collected prior to the Project Start Date.
et GET Surcharge Beceipts uly 2015 - December XS |I'.'-T|'5|.rd-'pemmm-l:nllndm:lp'h:lrml'_'h:'r_ii,h]:fBi:id.ldtd:hHanﬁllPhnhcglmlﬂgnshhnhrunfﬁﬂw[ﬂdﬁﬂ:ﬂnﬁﬁnrﬁdﬂ?ﬁdhﬁl‘:ﬂﬂ_iﬁ,m,hu
i FPGA Financial Fan : Jeupenditures of S8084 during that same period].
Oct. 16, 2009 - Decamber 2015 51,2080 | 512386 (330.5] *Inception iz from January 2007 when GET surcharge revenue, imterest revenue and expenditures were first reported in the City's FY2007 Comprehensiee Annual Financial Report {CARR) inthe
[Transit Fund.
Inception® to Date — 5 tartus for the Current Quarter and FY 2016 Total have changed from yellow to green
1an.2007 - Decamber 2075 | $15364 | SLEIZG | (S305)
Current Quartsr FY18
ot Now uﬂu ' 5423 sa #5421 ]
leral Grant Funds New Start F'ﬂﬁ'il..ll'l"uﬂ AFarecasted FTA Lises by fisml years, per HARTs 5/2012 Financial Plan, are FY2001 SZ1M: FY2012 55996; FY2013 52586, FY2014 S242M, FY2015 $250M, 00 FY2016 50, 02 FY2016 S0 Tatal
55308 (Reimbursed] July 2015 - Decamber 205 | 3777 R B ® [romm
LﬁFm ek [ Thee variance for FFGA Financial Plan indicates the prior fiscal years’ appropriated amounts not yet used,
ol e [}
Oct. 16, 2009 . December 2015 $4E33 | SLOMMD | [S5ED.T)
Current Quarter (02 FY18) - _ N/
Oct Mo, Dec HiS
ederal Gramt Funds $5307 FY2016 Total
ru e N/A Totad forecasted §5307 funds the ARG A finanicial is 5210M. This section will be remowed after the FFGA financial has bes ted.
Feimbursed] Juby 2015 - Decemnber 2015 v § e plan is 52 w e plari n upda
FFGA Finamcial Pan oA
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M current forecasted vs. onginad Extimate at Completion (EAC = tontract values 2 budgetad or awarded + execoted change anders +
panding and potential changes]. Forecast inciudes revised oost estimartes presented at the Dot 15, 2015 HART Board of Directors
[

G Basnina Project Budge: WA NA HiA O 55,122 25122 MiA &

mitted {5) 56 - . 53,154 4481 [51.307)

mitted | %) [1KL ] — -
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finou rred %) i - —

[Estimae ar Compdetion (EAC) MfA NA HiA SE473 ) MiA
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Froject Contingency ws. ths Basaline Budget Allocated Project Contingency. Revised cost estimates for futurs constnsction confracts
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[Sehadule Contingancy o /A H/A . o a {Fin] . Project Scheduie b5 expected by Juna 2016, The target Full Dpening s 4thiquartar 2021, which was presentod to the HART Board of
DHnectoers during the Oct. 15, 2015 HART Board mesting.
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progress curee and the interim opendng will Fooly be 3012 HART has canceled the soliciation to hulld the first nine rail stations and
H Profect Frogress Coonpeted 3B% 4% LIE%) 430 b1 (1B HART has ropackaged the original comtract into thnee srealier bid packages. All three have bean bid, and FHSG and WOSG have
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Comract and has repackaged the Alnport Secion Guideway and Statiors & Oy Center Guideway' and Stations Info Design-Bulld
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rebanefined and the interim opening will iborly be 2018, Duse to Dids coming fn highes than HART had Wﬂ. HART has canceied the
solicitation to bulld the first nine ral stations and repackaged that contract inta thres smaler cofrtracts. Vafoe Enginsering and design

rall Design Progress Compieted o= 15% Al e84 98.1% {105

1™
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rall stathons and HART has repackaged the original contract Into three smaller contracts. The change will Hioely delay by one yoar the
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DOFEITUCTHON paciEge
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lnception to Date
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ﬂ On track or ahad of plan. - Immadlate sronton readed, Ragulres moowenresabution.
) Monitorng. | Mo CusTEIt Carg et/ ctviny to date; Action pending.

Detober, Novernber, Decernber 2015

G Monitoring, Radul re spctal athstion. WA Mot Apphcatie. TED To ba determined.

Actunl

Pign

Vorlonce

Status | Actual

||:| Hesw Balareiad Seorecand i are shaded in s for exse of Wentiication, || States color changes are shased s vellow,

143%

{8 T

% Compdetion of Lallfies progress Saced on the welghied sverage progress of B Design-Bulld and Design-Bld-Bulid wrilties b of
it

Status for the Cirment Ousster and Inception 1o Date are ned as utiity nefocations ane affecting construction progness. HART s CED: and
sEadT arm mabeting with HEmummMmmwmm:H-Muummmummnmmmmm
efforts. Although the twa agencles are working together, the impaots are now affecting both design and construction sfforts.

Cantracts awarded: Fare Collection Technical Support, Programimatic Agresmant 106 "1,* and Finandal Services Small Purchase. Tha
Kamahameha Highway Statlons Group Contract was planned to be awanded thls guarter, but has been delayed,
For a full st of CPP convtracts awanded, pleace soe the HART Frogress Report.

5142

5136.50

-] $3,519.22

Zamnn

=SB0

el s

Tha plarinsad nsmnisiers for the Fane Collaction Technical Support and Fnancial Services Smafl Purchase are Besed on the Indepandent
Dot Estimates Tha plarsned romber for the Kamefemea wmtmmwanthmﬁcmd
Fackaging Plan. Tha Programmatic Agresment 106 I replsces the misting Kaioo Corsuitant and the plan numbaer was derved by a
bundgat tramster of 5277, 500, The award and plan amounts includa the cperating and mainkenance cost for the Cone Systems DBOM

Hi&

MiA

256

Mia

MiA

# Changs Drdars executod this quarter {6 Final Dasign, 13 Corsruction and 2 Professional Sanvces).

Hja

MiA

53340

Mfa

A

M Change Orders esscubed this mmrﬂﬁ.’m Fral Dessign, |ﬁllM|Eﬂuanm and S1M Prodescional Sendoes], DBOM-920

MiA

MiA

J= cizims flied v anticinated.

MiA

|7 claiomes resobven v e,

mratin 10 Didd Iod Aumbers vary mch gt dee B adeoninment of deags.

Uity Agreements - Engineering Servioes

Uity Agreements - Consbruction Agreement

17

Alrport - 3 of the 4 plamined are mseouted.
I:t'.'Eﬂ-I.-r 1 oftha 5 planned ars executed. Tha 01 FYLE plan amount should haes Deen 5.

Dhar LIty AgresmantsMemorandums of Understanding (MO}

Immmmummn-m nummmmm w;rmmmmr:htpmu
HECD Master Agresmient - Executed

HECD 95% Dasign MOL - Exooted

HECD ROE MOU - 1 af 1 Esecuted; 2nd for East i noJonger needed,

HECD Access MOL - Bxpruted

HECD Dl cic Trasok MOL = Executed

HECD MISF Adhiaingad ‘Constraction MOU - Exsecutad

HECD Whest Twaranos MO = Exsnoaten

HECD Difingham Materials MO - Panding

HECD Fower Cpsality MOU - Pending
Thlrtd:l.u?:buldm‘r:‘npd:nnﬁ:ltnrcmshu:ﬁ:ntnhlcﬂmﬂ;thrﬁnilnmm RACAR: aro eepiscted B by emoutasd |mearty
30} FY15 and nol use construction delays.
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1z
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Actuat and Plan numbers may vary sach qearter due to adanoement of design. The actusl numibers ane based on "site control
ohéalned ® Properties for which HART has obta ined sfe control means that the comiractor shall fave wrestriched acoess to the

property no later than the NTP date. High prionty agresments which could Impact ongoing coratruction ane in bold and In red, &
mmasher agreement and s anclary agresmants are counted as one entby.
NEEDED AR SITE CONTRON ~ FET TO 8F DBTAINED

WIOFH, KHG, Adrpsort, Oty Cenber

Chy - \arlows parceds (DFM, OTS, BFS, DR}

| L

Blosg Stadium ertson ek ride

Alnport:

AR5 ot Qe Hontuly Processing Cesmes

| Oy Ceavber:

LRH-HOC {UH Honofulu Commsan ity Colega)

<DCCT [Daept, of Pubiic Safehy]

oA Federal Coaet Houss

HCOA (Hawall Commuenity Development Authority)

DAES [Dept. of Accounting & Genarad Serdons)

OGS DEEDT/HHRDC
AGRESTHENTS SNTH SITE CONTROL DETAINED
WIDIFH, KHG, Adrpeart:

LS. Narey Easemient Agreamepnts

JWNOFH:

DR Horton

DA [Dept. of Land & Matural Resources) for Kapolel Park & Ride
Do (Dept. of Educathon]/DLNRA for Walsaha High School
DMHHL [ Du=pt. of Hawallan Homms Lands) for MSF

PR |City Dept. of Farks & Recreation] for MSF dralnage
AIHLCC §UH Leewand Community College)

UFH-WD |UH - Wast CI'H‘H.I-:I

| L

JUH Wrban Gardens

-Ainha Stadlum guideway

AIRPORT:

<0iFM | Clty Dot of Faciity Maintenance} for Kamehameha Hay/Makalapa Manor
DUNA [Dept. of Land & Maturai Resources) for Keehi Lagoon

*kats i3 Evrand o of Dep. 14, D135 inception o Date Man the ot aunber neredes Jor the Srojert. cretion i Dete Acus sl Man
i Sy iy ech quinlc’ dt 10 afvancsinend of design. The actisd niviilerd oo b o "t conirel aldannt " Prigdrtne o wilnzh HART
mm*mﬂumwumwmummmnu&mﬂ_.pquuipﬂ

Pew) Extete Acguiniion Darabese (READ]

WIOFH Full Aopeicitions

14

11

ISII controd i obtained for all fiol acquil sitiors |n the WOFH section

WOFH Partial Acguistions

IEH:I controd i obtained fior all partial acguistions in tha WORH sscTion.

ary WOFH Acquitsitions (Full + Fartial]

15

Is

Site controd s obtolaed fior olf poroels v ohe WOFH seciion.

KHG Al AcguiErions

ool |a

N RN E-N -

elefele

(]
slele]e

Site controd = obtained for all full acguisitione Inth KRG sacrion.

EHG Partlal Bcquisiions

™

\Wiorking 1o complete negotiatons. Tha eemaining parcel does not imaact the construction schedule and thene ane no known Esues
JEhat may prevent T acqulaition at this tme

avy KHGE Acpusithons (Fual + Povrial)
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APPENDIX A
BALANCED SCORECARD a2 FY16

Praject Implementation/Pre-Revenue Operation Dafa Date: Dec. 23, 2005
Comments ond Legend
Current Quarter [Q2 FY16) Inception to Date £ On track or stwad of plan. () Imimsasadl b attanan resded; Ragquires mecowenyrescbation.
Activity ) Monitoring. ] Wi et target/activity to date; Action pending.
October, November, December 2015 January 2007 - December 2015 {3 Monltaring, Requires spertal attenticn. Wk ot Apphcatiie. THD To ba detormined.
Attun! Pian Varionce Status Actial Blan Variznce Status I:mummxwm:ummmrnrmnm:tam. [ Status eolor changes are shased s yeliow,

She control is obtained for il full sogui siticres In the Alnport Secticn.
Howteaar, status s ur:egldulrn:n bsoe with one of the parcels whose signatony’s suthorty to exscute a ROE & |n questson

P AT o e = s 5 o Carstruction ks nat Impacted, as this parcel is in the rosdway. The status for Inception to Daebe & orange due to continulng negotiations
and on: TRCaThon act £
e " | | : |+ | @ R L vl i el e
OFy ANporT Acgulsitions (R + Porci) 1 i I F g &l
City Canber Full Aoquicitions o o -0 . 15 1s L= - She control i obtained fior all full acquisitiones in the Oty Center section.
Appraising properties and tencerng af offers ane nearly compietod. Whils we have received eminent domain appeoval for somse of the

parcels, HAAT k& striving to reach an agreamant with aach owner to obtaln ske contral and ensure constnaction she amass. S for
City Center Fartlal Arquicitions 4 5 [15]) 13 a7y {SE the Current Ouarer and Inceation to Date arne crange because o chesad = For comiplotlion Himﬁﬁuﬁmwmnmmp
and constructsan timalins adjustmants. HART & working with design and construction on the avallabiity dates for the remaining
parcals, aswell as 5 working through altematives to address the few properties that will not be avaliable by the NTP date.

vy City Center Acquésitions (Full + Fortia) F It 15) 7 L:E! 58] m"‘ﬂ"“m’x L. q"":' ek '“’u"m:mm‘ Tnge becoise e deadine for COmBleTion of SCuLStions has charged tue
e p——— Wik T WA ® 576.3 ) 204 ® | [5M i emoendiures.

Wt Iy Cirrasl o o] Dat. 34, ML Livepdion b Dt s Man nerises dre e S0 Lty Aracied JoF L Sreject Maption b Diste Aty e Man |
vivmbsiia i vy roh guurde dof lo uihiahcs eerd of dewn, The Sétul umber 0 durd s s con el adaned. " P o B fol wheb HANT
fhasl el fabind idre contral s e L controcis sbal et inni niched occm B I @neperty mu ki i bhe ATF datr, Dets i proekded by e

Status for tha Cwment Cuarter and Incaption S Date have changed from crange to green becalss site controd has been obtained forall]
ROT=RoET nmant Eacemen = i the WOFH secfon.

Tharn ars e Non-gIREIMmant easamsents bn the KHG section.

Appratsing properties and tencering of offers are completed. While HART has recehed eminent domsain aporoval, HART ks striving to
rach an agresmant with sach cwnar o obtain site control and ensure CONSTNOCTGN 508 aoogss, TWK 1-2-DE3-020 and TME 1-3-013-
Alrport Easamants 1 X [&] 1 T 1B} D21 ctill have significant lcooes to resoive, bant the remaining excements ane moving forsand.

Status for the Cement Caarter and Inception to Dafe are orange becuse the deading for complation of easements has changed due
mdlsgn ad corsinaction thmaeEee sdjustments.

Whilo HART has mecaived aminant Somain approval, HART ks SAriving f0 reach 30 agreameent wALh o owner to obtain site oontrol and
ensure constnaction site access. Thene may be comples Bues with one owner who oversess 15 parcels. Starbas for the Curnent Duarter

LIy e ¢ 1= L s = i and Incepbion fo Date are orange because the deading for completion of easements has changed due ta deslgn and constrection
timekne adjustnens.
= =S _____________ o= = LR = _ = ______=F=o _________ ;3 __u
e I:mw:wmcmmwmmamm“mum overal risks for olf easemerts ane bedng coeefully monitored
7Y EOSSMEnts | 22 [F, 3 3l (L) il piles i
HART ¥ Docupational Safety and Health Agency [D5HA} Reportatie Injurkes to date. Reportable inddents, reguiving OSHA o be notified |
AT O5HA Reportable njordes o i 0 . o o {0 . witthin 8 hours, include the death of an emplkoyee or hospaliaton of thmee or mone employses.
For additional infomaation on recordatbiis § see the HART =]
Cordractor s B Dorupationgd Satety and Haath Agency | OSHA) Reporabie injuries (o dobe. Beportab Inddonts, requirng D5HA 1o D
practor CSH S Remortabbes Injuries o i 0= . 1} o 0 . niotified within & hodwors, Include the death of an employes or hospitalization of thrse o MOFs S keses.
For additiona Infomeation on recordabls indidents, pleaso see the HART Progress Report.
pletion of O Audis (3 [ o & L] 74 15 [
coasstul Ciossore of DesipnyAwdlt BCRs 3 4 (] I& 7 [
: & Constroction BORs closed vs. kssued. For marne informmation on NCRs, please soe the HART Progress Aeport.
corzsful Doasure of Corstruction MCRs 133 144 [15] a0 =4 154 Tﬂ'mmmntmrtrhasdlir?:lfmirﬂnmpﬂm.
- Multipliers [ogative = balow plan]
— ; . umlummmmmdmm Business Entergrises (DBE) to date since Sapt. 24, 2007, Tre plannad DEE
iE Paniiclpartica [%) Lkl 1 013% LOEH 1L7T% 1% [11.XI%] ca s rita it am anmrall goal.
Parthc partiosn (5] 53.EB £2.29 =5439 SaLEE ] |5u97.44 M atual vs. Target partidpation of DEE to date since Sept. 24, 2007. The planned DEE participation rate |s an overall project goal.
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APPENDIDX A
G2 FY16
Dafa Date: Dec. 23, 25

Activity

Current Quarter {Q2 FY16)

Comments oot Legend
{2} On track or stwad of plan. il ate atton o resded; Raquires mcowengrexolion.
{23 Monitonng. i M TRt target/activiy to date; Action pending.

Octoter, Novernber, December 2015

G Monitonng Requlres speetal attavtion. M ot Apphoatie. TED To ba determingd.

Actunl

Pian

Vorionce

Status

[ Meow Balaesct Sevresuen ineems ane-shaded in blss for sase of Mentiisation, [ | States eolor changes are shased i yellow,

50 | TEECL

ek

JHART Staffing Lowel

Wewkforie

132

1353

& Curnent HART Full: Time Eguvaients [FTES] ws. planmed posilons bn the FY1E Operafing Budges. There ane 132 FTES onboand as of Dec.
31, 015, This Includes 111 0%y amgployess and 21 Projec Maragemant Support Consuftant [PMSC) employess. The actual rember
repartad In “Curment Crarter® reflects all new hires a5 well as departures and Intemal fills. The ®Inception to Date®™ numbers reflect e
total numbear of employesss onboard s of Dec. 33, 2015 Foase soe the HART Progress Report, winsch fsts deialed position il

D4 riect Project Jobs Croated

1,553

E Direct project jobs croated. Adual rumber refects elther baput Pom conbractons o agemndies, or 3 caiasated count based on Invoices
presented to HART.

Transit-Oriented Development [TOD] Plann

*Ton 1n Buing chamrsasn by e ey Dy Trmam L of Phoriniog: snad il L HLGA

City Degartment of Flanning and Permitting Dl TOD Pans

MfA

0

RfA

Oty Dopariment of Planning and Permitting [DFF] i responsible for TOD plans for 19 the 21 statons. & total of 10 stations have
Oraft TOD neignbarhood peans at this time. DFFP stared ﬂtudl:-plng Dwaft TOD péans T the remaining 4 stations: Pear] Harbor Nawed
Eaza, Alrport, Lagnon Drkss and Aloha Stadium. The Als Moans TOD plan & ooty andar patilc roe o, This Eai bl and Downmosm
Diradt T plares weeng sant to Oty Cooncl and ane unmm.MMiﬁmnnhTﬂnﬂmm i ettty D oo el
AN SO d.mnqll'u-ﬁ:t'n.'llfﬂ 016, In the interim, thie Legislatune Kia adopend BH 71 Land Use Oroinance {LUSD Asrsnd mat
Relating ta Interim FMan Development Pesmrits for TOD, which will allow for negotiations on TOD projects as per the Draft TOD plans
bafore moning ks In place.

Harara M Cornmunity D bopmaent Suthority Oraft TOOD Dweslay Plan

A

MNiR

HCDA dewsloped 3 Draft TOD Overlay Flam for the arees around Baka'ako and Chic Center Stations. & will be finatized In the Kaka'ako
Ervironmantal Impadt Statement. HART sobmitted commesnts to the Draft B for TOD in the Eaka'ako Comeoniny District on Feo. 20,
2ES. The Gowennor acospked the HCDA, Kakaako Commundy Devsopmeent Disirict (KECD0) TOD District Dwerlay Plan on Sept_ 16, 2015,
HODA s oarrenty drafting TOO rubes to folow the provisions of Hewall Revised Statues ["HRS®), Chapter 31 and HRS, Chagtar 206E.
Dwice the Draft TOD Planand Rules are adopded by the Suthorty the Plan and Rules will b transmétied to the Gowsmor's office for

Japoroval,

Stathors with Finad TOD Pans

MfA

MfA

Tha Walpahu Metghnorinood TOD plan (Waipaha and 'Waest Loch Stations) and Alsa Paserl Oty TOD plan [LOC, Pear Highlands and
Foearridge Sationsh. and HCOA KCDD TOD Oweriay Pan Fnal B5 have bien adopiod.

Total Sations with Droft or Roal TOD Plass

A

13

TOD plaxs ove being created for 71 stations.

M

2609

HfA

Il of unlque Facebaoos fol o

jProac v Commeaniny Dutraach: Neghoorhood Boand Mostings

3]

MiA

1,034

MiA

II‘ lew Board MHHHEE i wihich HART has partkKipated 1o date sinos 2006

Proactha Commian ity Dutreach: Presentations Events

A

1,909

MIA

II Ewants in wihich HART has particlpated 0 dato oinoe 200E.

The Fare Collection System Technial Sunnont Consuitant has been awarded. Tha Fare Systems Dontract & undor procosremant.

Frn Aol iﬂm.&:-hllm?’atmm“l Eepand. The plare are subdect 1o chr?and do not reflect operating costs.

=

00| [ejee| (o] @

Jreo

o | KOO |ejele] (o] @

HART staff presanted 2 surmmary of HART's sustainab Bty and erergy strategy ta the Board of Directars an Now, 24, 2015.
Status for the Curmant i and | thain o Dt havae Ch froem Wit bo t
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Appendix C
Project Background and Description

The Alternatives Analysis (AA) for the project was initiated in August 2005 and the Honolulu
High-Capacity Transit Corridor Project Alternatives Analysis Report was presented to the
Honolulu City Council in November 2006. The purpose of the report was to provide the City
Council with the information necessary to select a mode and general alignment for high-capacity
transit service on Oahu. The report summarized the results of the AA that was conducted
following the FTA’s planning guidance. It also provided information on the costs, benefits, and
impacts of four alternatives: No Build Alternative, Transportation System Management
Alternative, Managed Lane Alternative, and Fixed Guideway Alternative.

During November and December 2006, public meetings were held on the AA. On December 22,
2006, the Honolulu City Council enacted Ordinance No. 07-001, which selected afixed
guideway alternative from Kapolei to the University of Hawaii at Manoa with a connection to
Waikiki asthe Locally Preferred Alternative (LPA) for the project. Ordinance 07-001 identified
aspecific alignment for the mgjority of the corridor but left options open in two locations. At the
western end of the corridor, the LPA selection identified two alignments (described in the AA
Report as Section | — Saratoga Avenue/North-South Road and Kamokila Boulevard/Farrington
Highway), with the notation “ as determined by the city administration before or during
preliminary engineering.” In the center of the corridor, the LPA selection also identified two
alignments (described in the AA Report as Section |11 — Salt Lake Boulevard and Aolele Street),
also with the notation “ as determined by the city administration before or during preliminary
engineering.”

The LPA selection was made recognizing that the then-identified revenue sources, including
revenues from the 0.5 percent county GET surcharge in place from January 1, 2007, through
December 31, 2022, and a reasonabl e expectation of FTA New Starts funds, would not be
sufficient to fund the capital cost of the LPA. Thus, afinancially feasible project needed to be
identified. On February 27, 2007, the Honolulu City Council initially selected a segment of the
LPA from East Kapolei to AlaMoana Center, via Salt Lake Boulevard (Resolution 07-039,
FD1(c)). However, on January 28, 2009, the Honolulu City Council, under Resolution 08-261,
recommended replacing the Salt Lake portion of thisinitial alignment with aroute that includes
direct service to Pearl Harbor and the Airport. This section of the LPA, from East Kapolel to Ala
Moana Center, which serves the Airport is referred to as “the project” and is shown in Figure 1.
The LPA is now known as the Honolulu Rail Transit Project (HRTP) and described in Project
Description found on the page which follows Figure 1.
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Project Description

The HRTP consists of the design and construction of a 20-mile, grade-separated, fully-automated
fixed rail system following the alignment depicted in Figure 1. Therail line will operatein an
exclusive right-of-way and be elevated except for a 0.6 mile at-grade section near Leeward
Community College. The line will be powered with third rail electrification.

The project scope includes 80 light metro fully automated (driverless) rail vehicles and a Rail
Operations Center (ROC) on a 44-acre parcel near Leeward Community College. The ROC will
have four buildings that will house various maintenance facilities, a vehicle wash areaand a
system control center. The ROC site will aso include atrack storage areafor therailcars and an
employee parking area. The ROC buildings will be designed to meet Leadership in Energy and
Environmental Design silver certification requirements.

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

Thetarget revenue service date for the project is January 31, 2020. Hours of operation in the
opening year will be from 4 am to midnight on weekdays. On weekends and holidays service
will run from 6 am to midnight. In the opening year, service will operate every 5 minutes during
weekday peak periods, every 11 minutes during weekday off-peak periods, and every 18 minutes
on weekday evenings. On weekends in the opening year, service will operate every 18 minutes
all day. In the project forecast year of 2030, service will operate every 5 minutes during weekday
peak periods, every 9 minutes during off-peak times and every 15 minutes during the evening.
On weekends in the forecast year, service will operate every 15 minutes during the day and
evening. Average weekday passenger boardings are projected to be 104,300 in the opening year
and 119,500 in 2030.

System-wide Elements

The selected transit technology is electrically powered, industry-standard steel wheel on steel rail
powered from athird-rail system. The selected vehicleisto be capable of atop speed greater
than 50 mph. The vehicles will be fully automated and driverless although train attendants are
planned to be riding trains for customer relations and emergency situations. The driverless
option is possible because the fixed guideway will operate in exclusive right-of-way with no
vehicular or pedestrian crossings.

The traction power distribution system consists of about 14 substations and main line track
power distribution facilities. The substations will be spaced at approximately one and one-half
mile intervals along the alignment.

Train signaling will use automatic train control and automatic train operations technology. The
communications and security systems include emergency phones, closed-circuit television, and
public address and information display systems.
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The railcars will have alength of roughly 60 feet and the capacity to carry upwards of 160
persons. Trainswill consist of four railcars. Additional vehicles can be added to the fleet as
passenger demand requires in the future. The ROC will have the capacity to maintain and store
up to 150 railcars.

In FY 2014, a decision was made to add platform screen barriers and doors to the project scope.
Asaresult, the project will now utilize a Platform Screen Gate system that is more like afence
with automated openings at all rail stations. Safety is the principal benefit for passengers, as the
installation of these gates will preclude accidental train track guideway incursion and reduce the
risk of accidents, especially when trains are entering the station. Active barrier systems create a
safety separation between the track area and the platform to protect people from falling off the
platform thereby eliminating the potential hazard of being struck by a moving train or being
shocked or electrocuted by the third power rail. This change will also serve to minimize the
potential for service interruptions caused by incursions on the track guideway in station aress.

Fare Collection

A unified fare structure is planned, which will be integrated with the City’ s existing bus system,
TheBus. The HRTP was originally contemplated to have a barrier-free, proof-of-payment fare
collection system utilizing fare vending machines in all stations and fare inspectors riding the
system to verify proof of fare payment. In FY 2015, the decision was made to utilize atraditiona
barrier fare collection system with fare gates that require payment to enter the rail station. This
type of system isfeasible for the HRTP since nearly all rail stationswill be elevated with
controlled access. Fare gate systems cost moreto initially install but are less expensive to operate
long term. They also reduce the potential for fare evasion by train users and provide information
on travel and usage patterns which will help with planning service levels and bus-ralil
connections.

The fare collection system currently planned will be a multi-modal, account-based smart card
system using proven technology. Rail fare system components will include both standard and
ADA gates with smart card readers and ticket vending machines (TVMs) at each station. Bus
fare collection will utilize on-board smart card readers in addition to cash payment. The overall
integrated system will include various back office systems with redundancy. A contract to
implement this joint fare collection system was awarded in April 2016. During FY 2017, a series
of key fare policy decisions will be made to guide the final design of the fare collection system.
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Appendix D
Financial Chartsand Tables

Project and Systemwide Sources and Uses of Funds,
FY2010 - FY2030, YOE $millions

Project Capital Sources of Funds Project Capital Uses of Funds
Project Beginning Cash Balance 298 Project Capital Cost 4,949
Net GET Surcharge Revenues 3,291 Subtotal Project Capital Cost $4,949
FTA Section 5309 New Starts Revenues 1,550 Finance Charges
FTA Section 5307 Formula and ARRA Funds Used for the Project 1/ 214 Interest Payment on GO Bonds Issued for the Project 191
Interest Income 3 Interest Payment on Tax-Exempt Commercial Paper 10
Transfer from Project Cash Balance to Ongoing Rail Capital and O&M Cost (193) GO Bond Issuance Cost 13
Subtotal Finance Charges $215
Subtotal Project Capital Sources of Funds $5,163 Subtotal Project Capital Uses of Funds $5,163
Ongoing Capital Sources of Funds Ongoing Capital Uses of Funds
FTA Section 5309 Fixed Guideway Modernization 80 Additional Railcar Acquisitions 35
FTA Section 5309 Bus Discretionary 116 Project Capital Asset Replacement Program 150
FTA Section 5307 Formula Funds Used for Ongoing Capital Cost 499 TheBus Vehicle Acqusitions 667
FTA Section 5307 and 5309 Grants Carryover from Prior Years 50 Other Capital Cost 235
American Recovery and Reinvestment Act 26 TheHandi-Van Vehicle Acquisitions 138
FTA Section 5316 (JARC) and 5317 (New Freedom) 0
Transfers to the State's Vanpool Program 3)
Transfer from Project Cash Balance to Ongoing Rail Capital Cost 54
City General Obligation Bond Proceeds 404
Subtotal Ongoing Capital Sources of Funds $1,225 Subtotal Ongoing Capital Uses of Funds $1,225
[ TOTAL CAPITAL SOURCES OF FUNDS $6,388 | [  TOTAL CAPITAL USES OF FUNDS $6,388 |
Operating Sources of Funds Operating Uses of Funds
Fare Revenues (TheBus and Rail) 2,098 TheBus O&M Costs 5,459
Fare Revenues (TheHandi-Van) 60 Rail O&M Costs 1,613
Subtotal Fare Revenues $2,158 TheHandi-Van O&M Costs 1,310
FTA Section 5307 Formula Funds Used for Preventative Maintenance 247 Other O&M Costs 55
FTA Section 5316 (JARC) and 5317 (New Freedom) 20
Transfer from Project Cash Balance to Rail O&M Cost 140
City Operating Subsidy 5,871
TOTAL OPERATING SOURCES OF FUNDS $8,436 TOTAL OPERATING USES OF FUNDS $8,436

1/ Includes $4M from American Recovery & Reinvestment Act of 2009
Note: totals may not add due to rounding

Source: 2012 Financial Plan
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Project Sources and Uses of Funds, YOE $millions

Where the Dollars Come From: Where the Dollars Go:
FTA Section 5307 Project Beginning . Transfer from
Formula and Interest Cash Balance, Flnang:;ﬁslﬁrgeS, Project Cash

ARRA Funds Used |, 1 3M 208M Balance to Rail
for the Project, ncome; $ $ Capital and O&M
$214M Cost, $193M

Note: Totals may not add due to rounding
ARRA = American Recovery and Reinvestment Act Source: Financial Plan, June 2012

Source: 2012 Financial Plan
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SUMMARY OF HART FINANCIAL INFORMATION - FY2014 to FY2017

Total Budget
Operating Budget
Capital Budget

Total Budget Request

Operating Expenses

Personnel (includes GASB 68 pension adj. FY15)

Current expenses

Equipment & Software/Depreciation

Interest Expense / Debt origination costs

Reimbursements to Other City Depts.

Salaries, Fringe Benefits & Current Expenses

City Overhead Contribution (CASE)

Other City Depts. Reimbursements Total

HRTP Capital Expenses

Consultant Services

Design Services

Progammatic Agreement

Utility Relocation

Construction, Const. Mgmt. & Inspec.
Core Systems & Equipment

Land Acquisitions

Relocation

Public Art

Insurance (OCIP)

Quality Audits

Contingency & Recertification & others
Re-Appropriations From FY 2015
HART Capital Program Total

Draft FY 2017 Business Plan

FY2014 FY2015 FY2016 FY2016 FY2017
Actual Actual Budget Projection Budget
19,416,780 30,812,675 29,212,800 18,469,180 31,380,800
326,672,087 523,982,051 1,477,058,200 592,800,000 2,145,880,800
346,088,867 554,794,726  1,506,271,000 611,269,180 2,177,261,600
11,268,354 24,852,814 14,019,000 12,912,448 14,577,200
8,111,804 5,942,139 7,187,800 4,919,768 6,797,600
36,622 17,722 6,000 17,625 6,000
0 8,000,000 619,339 10,000,000
19,416,780 30,812,675 29,212,800 18,469,180 31,380,800
403,155 605,672 1,021,400 576,090 1,052,700
923,621 621,389 1,010,100 798,515 1,018,100
1,326,775 1,227,061 2,031,500 1,374,605 2,070,800
54,250,912 14,617,666 26,653,600 15,031,169 1,215,000
51,940,414 16,127,856 1,400,000 14,800,000
42,247 187,226 200,000 62,604 223,000
3,318,174 26,270,445 0 29,298,515
203,858,305 348,238,335 143,976,100 413,174,811 33,969,000
0 72,525,583 0 65,584,639 8,770,000
12,840,014 23,653,347 0 46,022,572
385,435 2,613,410 0 1,678,914
0 0 0 14,950
0 19,748,183 0 7,131,826 8,000,000
36,586 0 20,000 0
0 0 250,000,000 0 130,122,000
0 0 1,054,808,500 0 1,963,581,800
326,672,087 523,982,051 1,477,058,200 592,800,000 2,145,880,800
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Honolulu Authority for Rapid Transportation
RESOLUTION NO. 2016 — 18

APPROVING OPERATING AND CAPITAL BUDGETS
FOR FISCAL YEAR 2017 ENDING JUNE 30, 2017

WHEREAS, the Honolulu Authority for Rapid Transportation (HART or Authority) has been
established pursuant to Article XVII of the Revised Charter of the City and County of Honolulu
1973, as amended (Charter); and

WHEREAS, the Charter empowers the Authority to prepare annual operating and capital
budgets for the fixed guideway transit project and for the Authority's operations; and

WHEREAS, it is in the public interest that the Authority have spending plans for both operating
and capital expenses to ensure that expenditures are properly controlled and accounted for in
the fiscal year 2017; and

WHEREAS, HART prepared both Operating and Capital budgets for fiscal year 2017; and

WHEREAS, the Finance Committee of the Board of Directors (Board) has reviewed the line item
details of the Operating and Capital Improvement Budgets, made recommendations, and
approved said Operating and Capital Improvement Budgets; and

WHEREAS, the Board has reviewed said Operating and Capital Improvement Budgets for the
Authority; and

WHEREAS, the said Operating and Capital Improvement Budgets are fully funded by the
Transit Fund; and

WHEREAS, the Charter empowers the Board to review, modify as necessary, and adopt annual
Operating and Capital budgets which are more particularly described in the attached documents
marked as Exhibit A and Exhibit B, for the Authority;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of HART as follows:

1. Estimated revenues in the amount of $31,326,467 are hereby appropriated from the
Transit Fund for the Operating Budget for the fiscal year July 1, 2016 to June 30, 2017
for the following purposes:

$ 14,114,200 Personnel

$ 7,206,267 Current Expenses
$ 6,000 Equipment

$ 10,000,000 Interest Expense

2. Estimated revenues in the amount of $2,548,302,000 are hereby appropriated from the
Transit Fund for the Capital Improvement Budget for the fiscal year July 1, 2016 to June
30, 2017 for the following:



$ 604,299,000 Transit Project
$ 820,000,000 Airport Section Guideway and Station Group
$ 866,000,000 City Center Section Guideway and Station Group

$ 258,000,000 Pearl Highlands Parking Garage and Bus Terminal
$ 3,000 Project Adjustment Account
$2,548,302,000

. The funds provided from the Project Adjustment Account may be expended to pay for
any excess in contract price(s) or project cost when either amount exceeds estimates.
The Board'’s approval is required when the cumulative sum provided to a project from
the Project Adjustments Account during a fiscal year exceeds either the lesser of
$100,000 or 10 percent of the budgeted amount.

Whenever a project’s contract is executed for an amount less than the project’s
appropriation, only the amount that is in excess shall be transferred to the Project
Adjustments Account. Staff shall report all transactions to and/or from the account to the
Board within 30 days from the date the transfer was approved; and

. No more than $4.815 billion in surcharge moneys may be expended for the mass transit
project. Additionally, no more than $6.831 billion in total revenues may be expended for
the mass transit project; and

. The Executive Director is hereby authorized to manage the revenues and expenditures
of the Transit Fund’s subsidiary fund accounts to ensure proper accounting of the
monies pursuant to the standards for financial administration requirements of Title 49
Code of Federal Regulations Part 18; and

. The Executive Director is hereby authorized to conduct the administrative affairs of the
Authority in accordance with the Authority's Financial Policies utilizing the Operating and
Capital Improvement Budgets established herein; and

. This Resolution shall take effect on July 1, 2016.

ADOPTTEbey the Board of the Honolulu Authority for Rapid Transportation on

Exhibit B — Requested FY 2017 Captial Budget

Exhibit A — Requested FY 2017 Operating Budget (

o \‘r —_—
Board Chair \

Board Administratér




As Amended by
HART Board of

Directors on
6/16/2016
2016 2017 2017
Budget Description Budget Budget Budget
HART Board of Directors
Regular Pay 193,200
Fringe Benefits 92,700
Rental 3,000
Olelo 27,500
Financial Audit Services 80,000
Total HART Board Operating Cost 0 0 396,400
HART Staff
Regular Pay 9,401,600 9,255,600 9,062,400
Overtime, Night Shift, Temp Assign Pay 53,000 53,000 53,000
Accumulated Lump sum Vacation Pay 42,000 42,000 42,000
Fringe Benefits 4,326,400 4,470,600 4,377,900
Service or Merit Awards 1,000 1,000 1,000
OPEB Contribution 195,000 292,000 292,000
HART Staff Sub-total 14,019,000 14,114,200 13,828,300
Current Expenses
Advertising, Publication of Notices 45,000 35,000 35,000
Audit Service Fee 80,000 80,000 0
Communication Svcs 128,000 170,000 142,500
Computer Software Maintenance Agreemen 100,000 100,000 100,000
Fees (Memberships, Registration & Parking) 50,000 40,000 40,000
Insurance on Equip. & Gen. Liab. 73,000 73,000 73,000
Legal Services 1,000,000 250,000 250,000
Meals & Foods 6,500 6,500 6,500
Office & Computer Supplies 150,000 130,000 130,000
Other Fixed Charges (Stipend, Transit Mitigation) 500,000 0 0
Other Repairs to Bldgs & Structures 5,000 5,000 5,000
Parts / Equip 210,300 188,300 188,300
Postage & Shipping 39,000 39,000 39,000
Printing & Binding 1,500 11,500 11,500
Professional Svcs. Direct Reimb 2,031,500 2,070,800 2,070,800
Professional Svcs. Other 170,000 170,000 170,000
R&M - Office Furniture & Equip 12,000 12,000 12,000
Rentals 2,445,000 1,711,667 1,708,667
Safety & Misc Supplies 6,000 6,000 6,000
Telephone 40,000 60,000 60,000
Travel Expense - Out-of-State 95,000 47,500 47,500
Transit Mitigation Fund 0 2,000,000 2,000,000
Current Expenses Sub-total 7,187,800 7,206,267 7,095,767
Equipment
Equipment & Software 6,000 6,000 6,000
Equipment Sub-total 6,000 6,000 6,000
Total Operating Expenses 21,212,800| 21,326,467 21,326,467
Debt Service
Interest Expense 8,000,000 10,000,000 10,000,000
Debt Service Sub-total 8,000,000 10,000,000 10,000,000
Grand Total 29,212,800 31,326,467 31,326,467
TOTAL FULL-TIME EQUIVALENT POSITIONS 139 139 139

EXHIBIT A



Attachment to EXHIBIT A

Honolulu Authority for Rapid Transportation
Detailed Breakdown for FY 2017 HART Board Operating Cost

Description
Regular Pay
Salary for Board Administrator $83,200
Salary increase for Board Administrator $15,000 Budget Amendment, Adopted FY2017 Budget,
HART Board of Directors
Salaries for 2 Board Support Staff $95,000 Budget Amendment, Adopted FY2017 Budget,
HART Board of Directors
Regular Pay Sub-total $193,200
Fringe Benefits
$193,200 x 48% $92,700
Rental
Meeting space rental $3,000 Budget Amendment, Adopted FY2017 Budget,
HART Board of Directors
'Olelo Costs
Online meeting services and closed captioning $7,500
Increased funding for closed captioning of HART ~ $20,000 Budget Amendment, Adopted FY2017 Budget,
Board meetings broadcast on 'Olelo HART Board of Directors
'Olelo Costs Sub-total $27,500
Independent Financial Audit Services $80,000

Grand Total for HART Board Expense $396,400



Original Requested FY 2017 Capital Budget:

Cost Typ«CPP Number Contract Name

Contract DBB600 Park-and-Ride Lots Construction
MI930 Project-wide Elevator / Escalator
MM290 Waestside Construction Eng. & Inspection (CE&I) Svcs.
MM920 HDOT Coordination Consultant - West Oahu/Farrington
Mm921 HDOT Coordination Consultant —Kamehameha Section
MM922 HDOT Coordination Consultant - Airport Section
MM930 HDOT State Safety Oversight Agency (SOA) Consultant
MM940 Kako'o Consultant
MM947 On-Call Contractor 2
MM951 Owner-Controlled Insurance Program (OCIP)
MM962 Core Systems Contract Oversight Consultant
MM964 Safety & Security Certification Consultant
MM975 LEED Commissioning Services for MSF

PA101 Programmatic Agreement—Humanities Program
___PA103 _Programmatic Agreement—HPC Park Improvements
Contract Total

_ Contingency Contingency -

Original Requested FY 2017 Capital Budget

Updated Capital Re-Appropriations and Other:

DB450 Airport Section Guideway and Station Group
DB550 City Center Section Guideway and Station Group
DB275 Pearl Highlands Parking Garage and Bus Terminal
ROW Right of Way

UTIL Private Utility Relocation

New Route Extension Study

New Project Adjustments Account

Contingency Contingency Re-Appropriation
Total Updated FY 2017 Capital with Re-Appropriations and Other

Grand Total HART FY 2017 CIP Budget

$

EXHIBIT B

CIP Budget
7,351,000
15,354,000
5,923,000
750,000
1,000,000
2,000,000
591,000
400,000
1,000,000
8,000,000
8,770,000
800,000
15,000
110,000
113,000
52,177,000

182,299,000

820,000,000
866,000,000
258,000,000
85,000,000
75,000,000
12,000,000
3,000
250,000,000

mmmmmmmmm

2,366,003,000

$ 2,548,302,000



FY 2017 Operating and
Capital Budget

June 16, 2016
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Summary

e HART Board required by charter to “Review, modify
as necessary, and adopt annual operating and capital

budgets ...”
e Adoption of FY 2017 Budget required before July 1,
2016

e City Council adopted Bills 18-20 relative to HART’s FY
2017 Operating & Capital Budgets are included in
your Board package

HONOLULWU RAIL TRANSIT PROJECT 566-2299  www.honolulutransit.org



Background

e Board reviews requested FY 2017 Budget and refers to
Finance Committee (September 24, 2015)

e Finance Committee approves FY 2017 Operating and
Capital Budgets to be transmitted to Mayor and City
Council for their review (November 24, 2015)

e Finance Committee approves re-appropriations to be sent
to Mayor and City Council for their review (April 21, 2016)

e City Council completes their review and adopts their
changes to HART’s FY 2017 Operating and Capital Budgets
(June 1, 2016)

e Mayor’s action on City Council adopted bills

HONOLULU RAIL TRANSIT PROJECT 566-2299  www.honolulutransit.org



FY 2017 Operating Budget Summary

2017 2017
2016 HART Council

Budget Description Budget Transmitted Recommeded Difference
Labor Costs $14,019,000 | $14,577,200 $14,114,200 (5463,000)
Current Expenses $7,187,800 $6,797,600 $5,206,267  ($1,591,333)
Transit Mitigation Fund SO SO $2,000,000 $2,000,000
Equipment $6,000 $6,000 $6,000 SO
Total Operating Expenses $21,212,800 | $21,380,800 | $21,326,467 ($54,333)

Interest Expense $8,000,000 | $10,000,000 $10,000,000 SO
Grand Total $29,212,800 | $31,380,800 | $31,326,467 ($54,333)

e City Council recommends a net reduction totaling <$54,333>
— Gross reductions of <$2,133,000>

— Additions of +52,000,000 for Transit Mitigation Fund, HART Board
support +5110,000, and other current expenses +523,000

HONOLULWU RAIL TRANSIT PROJECT 566-2299  www.honolulutransit.org



FY 2017 Operating Budget:
Labor Budget

Labor Budget Difference

HART Transmitted $14,577,200
Reduce Planning (5200,000)
Reduce Engineering (5200,000)
Reduce Project Managers ($173,000)
subtotal $14,004,200 ($573,000)
Add Board Support $110,000
Council Recommended $14,114,200 ($463,000)

HONOLULU RAIL

TRANSIT PROJECT

566-2299  www.honolulutransit.org



FY 2017 Operating Budget:
Labor Cost Impacts and Options

e |mpacts:

— Equivalent of 6 position reductions at critical point of the
Project

— Potential impacts to Project Controls, Quality Assurance,
Core Systems, Design & Construction, and
Planning/Permitting/Right of Way, and Budget & Finance

— Limits use of total project revenues to $6.831 billion

e Option: Achieve $573,000 in budget savings
— Currently have 10 vacancies

- — Charge CEO to achieve $573,000 through strategic hiring
X | freeze/slow down

HONOLULU RAIL TRANSIT PROJECT 566-2299  www.honolulutransit.org



HONOLULU

FY 2017 Operating Budget:
Current Expenses

Current Expenses

Reduce Rent

Reduce LegalReserve

Reduce Travel

Reduce Parking

All Other

Add Olelo & Room Rental

Subtotal

Transit Mitigation Fund

Grand Total

HART

Council

Transmitted Recommended Difference

$2,515,500 $1,708,667 (5806,833)
$1,000,000 $250,000 ($750,000)
$95,000 $47,500 (547,500)
$30,000 $20,000 (510,000)
$3,157,100 $3,157,100 S0
SO $23,000 $23,000
$6,797,600 $5,206,267 ($1,591,333)
S0 $2,000,000 $2,000,000
$6,797,600 $7,206,267 $408,667

RAIL

TRANSIT

PROJECT

566-2299

www.honolulutra néit.org



FY 2017 Operating Budget:

Current Expense Impacts
e (Office Rent:

— Would need to break 11t floor lease

— Cost to break lease

— Relocation costs and work disruption

— Co-locating consultants saves money
e |Legal Reserve:

— Reduces funding to address any potential law suits

e Pooled Vehicle Parking:

— Reduces funding by 1/3 for HART’s vehicles that transports staff
to work locations. Limited options for lower parking fees.

‘- Travel:

— May impact necessary travel related to quality assurance, safety
inspection, and FTA meetings

HONOLULU RAIL TRANSIT PROJECT 566-2299  www.honolulutransit.org



FY 2017 Operating Budget:
Current Expense Options

e Assign 11t floor lease to Consultants:
— Limits disruption
— Potential to minimize increased consultant rent costs to HART

e Request for supplement budget increase should
actual legal defense costs exceed $250,000 in FY 2017

e Other Requested Budget Changes:

— Reduce Interest/Financing Cost Budget

e Current Cash flow estimates projected G.O. Bond financing in late spring
2017

e Could reduce interest/financing budget from $10 million to $5 million

HONOLULU RAIL TRANSIT PROJECT 566-2299  www.honolulutransit.org



FY 2017 CIP Summary

HART FY 2017 CIP

Transmitted FY 2017 CIP - Nov 2015 $182,299,000

CIP Re-Appropriation - May 2016 $2,354,000,000
Total HART FY 2017 CIP $2,536,299,000

City Council FY 2017 Recommendations

Route Extension Study $12,000,000
Project Adjustments Account $3,000
Gross City Council CIP $2,548,302,000

City Council FY 2016 continued 2 yr ($390,418,200)

City Council Recommended $2,157,883,800

HONOLULU RAIL TRANSIT PROJECT 566-2299 = www.honolulutransit.org




FY 2017 CIP Budget Detail

Original Requested FY 2017 Capital Budget:

City Appropriations

that Continue FY 2017 Council
Cost Typ¢« CPP Numbe1 Contract Name FY 2017 HART Board  through 6/30/2017 Recommendations

Contract DBB600 Park-and-Ride Lots Construction S 7,351,000 S 7,351,000

MI930 Project-wide Elevator / Escalator S 15,354,000 S 15,354,000

MM290 Westside Construction Eng. & Inspection (CE&lI) Svcs. S 5,923,000 S 5,923,000

MM920 HDOT Coordination Consultant - West Oahu/Farrington S 750,000 S 750,000

MM921 HDOT Coordination Consultant — Kamehameha Section S 1,000,000 S 1,000,000

MM922 HDOT Coordination Consultant - Airport Section S 2,000,000 S 2,000,000

MM930 HDOT State Safety Oversight Agency (SOA) Consultant S 591,000 ) 591,000

MM940 Kako'o Consultant S 400,000 S 400,000

MM947 On-Call Contractor 2 S 1,000,000 S 1,000,000

MM951 Owner-Controlled Insurance Program (OCIP) S 8,000,000 S 8,000,000

MM962 Core Systems Contract Oversight Consultant S 8,770,000 S 8,770,000

MM964 Safety & Security Certification Consultant S 800,000 S 800,000

MM975 LEED Commissioning Services for MSF S 15,000 S 15,000

PA101 Programmatic Agreement—Humanities Program S 110,000 S 110,000

PA103 Programmatic Agreement—HPC Park Improvements S 113,000 S 113,000

Contract Total S 52,177,000 $ - S 52,177,000

Contingency Total S 130,122,000 $ - S 130,122,000

Original Requested FY 2017 Capital Budget $ 182,299,000 S - $ 182,299,000

Updated Capital Re-Appropriations:

DB450 Airport Section Guideway and Station Group S 820,000,000 S 820,000,000

DB550 City Center Section Guideway and Station Group S 866,000,000 $ (122,502,100) S 743,497,900

DB275 Pearl Highlands Parking Garage and Bus Terminal S 258,000,000 $ (17,916,100) S 240,083,900

ROW Right of Way S 85,000,000 S 85,000,000

UTIL Private Utility Relocation S 75,000,000 S 75,000,000

Cont. Contingency Re-Appropriation S 250,000,000 S (250,000,000) $ -

| Total Updated FY 2017 Capital Re-Appropriations $ 2,354,000,000 $ (390,418,200) $1,963,581,800

Al Added During City Council Hearings

k| New Route Expansion Study S - $ 12,000,000
W ,".: New Project Adjustment Account S - S 3,000
W FY 2017 HART and City Council Recommended $2,536,299,000 S (390,418,200) $2,157,883,800
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Summary of Bill 19

e Major Remaining Packages Capped
— Airport Segment, City Center Segment, and Pearl Highlands

Garage & Terminal are appropriated separately and capped at
bid solicitation midpoint
e Project Adjustment Account:

— May be used for any excess in contract prices

— City Council approval by resolution required for use of Account
exceeding $100,000 or 10% whichever is less

— Account established at $3,000

e Limits use of total project revenues:
— Total project revenues limited to $6.831 billion
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Impacts of Bill 19

e Award of Airport Segment

— Airport Guideway and Station Group contract is in final review
— Budget is at midpoint of bid solicitation range

— Council approval by resolution would be required if award is
greater than the budget but within the bid solicitation range

— Bid prices are good for up to 180 days from submittal

e Total Revenue Limitation

— Could impact use of revenues to offset FTA contingency
requirements
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Bill 20 G.O Bonds

e Before City Council approves any permanent
General Obligation Bonds

— Requires that an updated Final Financial Plan for
the Full Funding Grant Agreement be submitted
to the City Council for their approval prior to the
submittal to the Federal Transit Administration

LH*
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Board Action

e Review attached resolution that incorporates City
Council recommendations

e Review Mayor’s message

e Make any modifications to the Budget Resolution

e Adopt FY 2017 Operating and Capital Budgets before
July 1, 2016
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Mahalo

Questions?
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ATTACHMENT D



Honolulu Authority for Rapid Transportation
RESOLUTION NO. 2016 - 19
ADOPTING A SIX-YEAR CAPITAL PROGRAM FOR FY 2017-2022

WHEREAS, the Honolulu Authority for Rapid Transportation (HART or Authority) has
been established pursuant to Article XVII of the Revised Charter of the City and County

of
Honolulu 1973, as amended (Charter); and

WHEREAS, Section 17-104(i) of the Charter directs the Executive Director to prepare
and maintain a six-year capital program for the Authority; and

WHEREAS, Section 17-103(3)(e) of the Charter directs the HART Board of Directors
(Board) to review, modify as necessary, and adopt a six-year capital program within six
months of the creation of the Authority and annually update the six-year capital program,
provided that such capital programs shall be submitted by the Executive Director; and

WHEREAS, a six-year capital program has been submitted by the Executive Director to
the Board; and

WHEREAS, the Finance Committee and the Board have reviewed said six-year capital
program for the Authority;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of HART as follows:
1. That the six-year capital program, shown in Exhibit A attached hereto and
made a part hereof by reference, be and hereby is, adopted as the six-year
capital program of HART for FY 2017-2022; and
2. That this Resolution shall take effect immediately upon its adoption.

ADOPTED BY THE Board of the Honolulu Authority for Rapid Transportation on

Exhibit A — SIX-YEAR CAPITAL PROGRAM FY 2017-2022

Board Chair

ATTEST:

Board Administrator



6-Year Capital Program FY 2017-2022

EXHIBIT A

CPP Proposed FY Proposed FY ProposedFY  Proposed  Proposed Proposed  6-Year Total
Number Contract Name 2017 20m8 2019 FY 2020 FY 2021 FY2022 ¢Y 2017-2022
DBB600  Park-and-Ride Lots Construction 7,351,000 0 0 1] 0 o] 7,351,000
MI1930 Project-wide Elevator / Escalator Design-Furnish-Install- 15,354,000 13,713,000 0 0 0 0 29,067,000
MM290  Westside Construction Engrg & Inspection (CE&) Servict 5,923,000 0 0 o] o] 0 5,923,000
MMS01  Program Management Support Consultant 2 {(PMSC-2) 0 14,298,000 4] 0 0 [1] 14,298,000
MMS313  General Engineering Consultant, Construction (GEC-3) 0 15,197,000 1] 0 0 0 15,197,000
MM920  HDOT Coordination Consultant - West Oahu/Farrington ' 750,000 1} 0 0 0 0 750,000
MM921  HDOT Coordination Consultant —-Kamehameha Section 1,000,000 a 0 0 0 1] 1,000,000
MM922  HDOT Coordination Consultant - Airport Section 2,000,000 Q 0 o] 1] a 2,000,000
MM930  HDOT State Safety Oversight Agency (SOA) 591,000 0 0 0 0 0 591,000
MMS40  Kako'o Consultant 400,000 0 0 0 o] 0 400,000
MM947  On-Call Contractor 2 1,000,000 0 0 ¢] 0 4] 1,000,000
MMI51  Owner-Controlled insurance Program (OCIP) 8,000,000 8,000,000 2,970,000 0 4] 0 18,970,000
MMS62  Core Systems Contract Oversight Consuitant 8770000 8770,000 8,770,000 4] 0 0 26,310,000
MM964  Safety & Security Certification Consultant 800,000 0 o] 0 1] 0 800,000
MMS75  LEED Commissioning Services for MSF 15,000 ] 0 0 o 0 15,000
PAI0L Programmatic Agreement—Humanities Program 110,000 0 0 0 4] 0 110,000
PA103 Programmatic Agreement— HPC Park Improvements 113,000 0 (Y] _ 0 g 0 113,000
Subtotal 52,177,000 59,978,000 11,740,000 0 o 0 123,895,000
CONT. _ Contingency _ —_ - — 130122000 50,000,000 50,000,000 45,000,000 44,000,000 44,350,000 363,472,000
Subtotal 182,293,000 109,978,000 61,740,000 45,000,000 44,000,000 44,350,000 487,367,000
Reappropriated and Other
08450 Alrport Section Guideway and Station Group 820,000,000 0 0 1] 0 G 820,000,000
DBS50 City Center Section Guideway and Station Group 866,000,000 0 o 0 0 0 866,000,000
DB275 Pearl Highlands Parking Garage and Bus Terminal 258,000,000 0 0 0 0 0 258,000,000
ROW Right of Way 85,000,000 0 0 0 0 0 85,000,000
um Private Utility Relacation 75,000,000 0 0 0 o 0 75,000,000
New Route Extension Study 12,000,000 ] 0 0 0 0 12,000,000
New Project Adjustments Account 3,000 o} ¢] 0 0 0 3,000
CONT, _ Contingency Re-Appropriation 250,000,000 0 0 .Q 0 0 250,000,000

" 2548,302,000 109,978,000 61,740,000 45,000,000

44,000,000 44,350,000 2,853,370,000
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IN REPLY REFER TO:
H ‘s R , CMS-APOOHART-00053
HONOLULU AUTHORITY for RAPID TRANSPORTATION Daniel A. Grabauskas
EXECUTIVE DIRECTOR AND CEO

June 16, 2016 BOARD OF DIRECTORS

Colleen Hanabusa
Mr. Daniel A. Grabauskas CHAIR
Executive Director and CEO Damien T.K. Kim
Honolulu Authority for Rapid Transportation VICE CHAIR
1099 Alakea Street, Suite 1700 George |, Atta
Honolulu, Hawaii 96813 Michael D. Fo_rmby_

Ford N. Fuchigami

. . Te!"ri Fujii
Dear Mr. Grabauskas: William “Buzz” Hong

Terrence M. Lee
Ivan M. Lui-Kwan

SUBJECT: Letter of Understanding Regarding the Second Extension of Time for the Colbert M. Matsumoto
Executive Director and CEO’s Annual Performance Evaluation

This letter confirms and memorializes the agreement between HART and Daniel A. Grabauskas
(“Grabauskas”), collectively referred to hereinafter as the “Parties,” to extend the Board of Directors’
deadline to complete the annual evaluation of Grabauskas for the 2015-2016 review period.

Paragraph 4 of the Agreement provides that:
The Board will determine whether or not Grabauskas has successfully achieved
the applicable annual performance objectives, and what percentage of the Base
Salary amount, up to fifteen percent (15%), shall be paid to Grabauskas as an
Annual Bonus, within 30 days of Grabauskas’ submittal to the Board of an annual
executive report on the one-year period in question.
By letter dated May 4, 2016, you previously agreed to extend the deadline to June 21, 2016.
On June 16, 2016, the Board voted unanimously to obtain a second extension to the deadline for the
Board’s completion of the evaluation by an additional 60 days from the date of the previous deadline, June
21, 2016. The new deadline will be August 21, 2016. During that meeting, you also consented to the
extension of the deadline.
Please confirm this agreement by signing and returning a copy of this letter.

Sincerely,

Colleen Hanabusa
Chair, HART Board of Directors

AGREED:

Daniel A. Grabauskas
at (C. Matsushita)

T S I M AO§
CITY AND COUNTY OF HONOLULU, Alii Place, Suite 1700, 1099 Alakea Street, Honolulu, Hawaii 96813
Phone: (B08)768-6159 Fax: (808)768-5110 www.honolulutransit.org
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HART

HONOLULU AUTHORITY for RAPID TRANSPORTATION Daniel A. Grabauskas
EXECUTIVE DIRECTOR AND CEO

June 16, 2016

TO: HART Board of Directors

THROUGH: Daniel A. Grabauskas
Executive Director and CEO

FROM: Chris Takashige
Officer-in-Charge

Kai Nani Kraut
Deputy Director Construction West

SUBJECT: Establishment of a Provisional Sum to Dispose of Contaminated Material
West Oahu Farrington Highway Guideway, Contract No. CT-HRT-10HO0137

Overview

Approve bilateral contract change order in the amount of $1,875,000 for payment on a force account basis
for the disposal of contaminated material along the WOFH alignment.

Justification

The Design-Builder, Kiewit Infrastructure West Co. (“KIWC”) has submitted a Claim arising from the detection
of petroleum hydrocarbon contaminates in the soil material excavated from the median restoration areas
along Farrington Highway. Environmental laboratory test results on the soil material confirmed petroleum
hydrocarbon levels in excess of limits set forth by applicable law permitting “unrestricted re-use” and will
require additional hauling/trucking activities to the PVT Landfill as well as applicable disposal fees.
Approximately 15,000 CY (1,500 truckloads) of contaminated soil material will be disposed of at an
estimated cost of $125/CY or $1,875,000.

The added expense of hauling/trucking material to the landfill will be reduced by the base Contract Work
cost of hauling/trucking anticipated “clean” material to a construction site in Kapolei, HI accepting fill
material. KIWC to submit Daily Force Account Reports with invoices/tickets from the landfill which record
the “actual” weight of material and published disposal fee for each truckload. The actual volume of material
is an estimate only, and due to the inability to quantify the exact volume of soil be disposed, paying for the
work on a Force Account basis would ensure HART is paying a fair and equitable price.

WOFH RFP Addendum No. 20 states that the payment for removal of contaminated material will be by
Change Order. Accordingly, this Contract Change Order (CCO) establishes a Provisional Sum in the amount
of $1,875,000 to pay for additional hauling/trucking costs and PVT landfill disposal fees in accordance with
the requirements of GCDB Section 6.10 Force Account. If the Provisional Sum amount is not fully expended,
the remaining balance will revert back to HART.



HART _

HONOLULU AUTHORITY for RAPID TRANSPORTATION Daniel A. Grabauskas
EXECUTIVE DIRECTOR AND CEO

Recommendation

HART Board of Directors to approve bilateral contract change order for provisional sum of $1,875,000 to
increase funding for construction costs resulting from additional hauling/trucking costs and PVT landfill
disposal fees due to the discovery of contaminated material along the WOFH alignment.

Fiscal Impact

This change order would increase the program budget by $1,875,000.



HAR

HONOLULU AUTHORITY for RAPID TRANSPORTATION

Contaminated Soil in WOFH Highway
Median Restoration Areas

June 16, 2016
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Summary

Bilateral contract change order in the amount of $1,875,000 for
payment on a force account basis for the disposal of contaminated
material along the WOFH alignment.
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ldentified Contaminated Soil

Material samples were taken between Fort Weaver Rd and Waikele Stream to
comply with Federal, State, and Local laws to characterize the material prior to
disposal off site as no more fill areas are available along the alignment.

Portion of sample locations for
Decision Units
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Test Results

HDOH has set the Environmental Action Level (EAL) limit for Total
Petroleum Hydrocarbons-Residual Range Organics (TPH-RRO) at
500mg/kg. Test results from HART field samples far exceeded that

threshold.
TPH-DRO AND RRO
EPA 8015M
Matrix: Soil
Units: mg/Kg (ppm)
Date Date
Analyte Result PQL Method Prepared Analyzed Flags
Client ID: 15-498-01
Laboratory ID: 12-225-01
Diesel Range Organics ND 410 EPA 8015M 12-21-15 12-21-15 U1, X1
Residual Range Organics 4200 270 EPA 8015M 12-21-15 12-21-15 X1
Surrogate: Percent Recovery Control Limits
o-Terphenyl 86 50-150
Client ID: 15-498-02
Laboratory ID: 12-225-02
Diesel Range Organics ND 140 EPA 8015M 12-21-15 12-21-15 X1
Residual Range Organics 3400 270 EPA 8015M 12-21-15 12-21-15 X1
Surrogate: Percent Recovery Control Limits
o-Terpheny! 106 50-150

This material is above the EAL limit and is considered “regulated” as solid
waste but not “hazardous” as defined by EPA and DOT.

ONOLULU RAIL TRAMNSIT PROJECT H N —
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Options For Contaminated Soil:

OPTION 1 — Re-use soil within HART work area excluding HDOT R.O.W. since they
will only accept soil that is deemed non-detect (i.e. clean):
- HART does not have any current locations that require fill material,
therefore this option is unavailable.

OPTION 2 — Re-use Soil off-site:
- Results from testing exceeded the Tier 1 EAL for “unrestricted use” and
Commercial Industrial (C/1) use (C/I level is 1,000 mg/kg) thereby requiring
the material to be disposed as indicated in Option 3

OPTION 3 — Dispose of soil at disposal facility:
- The concentration of TPH-RROs in the solil limit HARTSs ability to dispose
of the soil off site and require the use of an approved disposal facility (PVT).

ONOLULU RAIL TRANSIT PROJECT H N\
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Contractual Position:

Contract Addendum No. 20 stated that payment for removal of contaminated material
would be through a change order, if required. Accordingly, this Contract Change Order
(CCO) establishes a Provisional Sum to pay for additional hauling/trucking costs and
landfill disposal fees in accordance with the requirements of GCDB Section 6.10 “Force
Account”.

The actual volume of material is an estimate only, and due to the inability to quantify
the exact volume of soil be disposed, paying for the work on a Force Account basis
would ensure HART is paying a fair and equitable price while expediting the work and
preserving schedule.
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www. HONOLULUTRANSIT.ORG
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ADDED WORK SCOPE AND
ESTIMATED PRICE:

WOFH RFCC-00152 Contaminated Material at Median Restoration Areas

Quantity of Contaminated Soil Material 15,000 CYy
Capacity per Truck Load 15 CY
Required Truck Loads to PVT Landfill 1,500 Load
Base Scope - Hauling/Trucking costs to fill site (Kapolei) $75 / load
Added Scope - Hauling/Trucking costs to PVT Landill $196 / load

NET Hauling/Trucking cost = $121 Load
SUBTOTAL Hauling/Trucking Costs $181,500
Mark-up (Bond, GET, Overhead & Profit) $20,800

[TOTAL Trucking Costs = $202,300 |
Disposal Fee at PVT Landfill $48 Ton
Material Quantity per Truck Load 18 Ton
Required Truck Loads to PVT Landfill 1.500 Load
SUBTOTAL Disposal Fees at PVT Landfill $1,296,000
Mark-up (Bond, GET, Overhead & Profit) $344,700

[TOTAL Disposal Fees = $1,640.700 |
HART is requesting $1.875 Million for Provisional Sum
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Mahalo!
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Pearl| Highlands Parking Garage &
Transit Center
Public Private Partnership

Request for Information
June 16, 2016
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Why an RFI?

= July 1, 2015

» HART cancels Design Build (DB) solicitation for Pearl
Highlands Garage and Transit Center

» Deferred as “Secondary Mitigation” against cost over runs

= QOctober 15, 2015 HART Board Meeting
» Reintroduce DB for transit center

» Develop parking garage as P3
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B Pear| Highlands
L/ Shopping Center
e -
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Next Steps

= TOD will not finance structure

= Exploring other benefits of P3
» Cost

» Schedule
» Maintenance

= Other revenue streams

= Preliminary Options Analysis

H ON OLWUWLWU

R A Il L T RANSIT
www. HONOLULUTRANSIT.ORG

PR O JEUCT

HOROLLLE AUTHORITY v RAPID TRANSPORTATION



Mahalo!

“ |

HONOLULU RAIL TRANSIT

HONOLULU RAIL TRANSIT PROUJECT HNA 21T

www.HONOLULUTRANSIT.ORG HOMOLULL AUTISORITY w RARSD TRANSPORTATION



ATTACHMENT I



Honolulu Authority for Rapid
Transportation

Issuance of Tax Exempt
Commercial Paper
FY2017

HONOLULU RAIL TRANSIT PROJECT 566-2299  www.honolulutransit.org



PURPOSE

e Board resolution authorizing the Executive
Director and CEO of HART to execute and
request a draw on the S350 million of the tax
exempt commercial paper authorized by the
City Council.
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HISTORY

e Revised Charter of the City & County of Honolulu, Section
17-109. Bond Sales —

All bond sales shall be subject to council approval.
At the request of the authority, the council may, by resolution,
approve and director of budget and fiscal services, when so
directed by the board, shall sell such bonds for the acquisition,
construction of the fixed guideway system in accordance with
the procedures prescribed by law for such sales.

e RESO 15-7, FD1 authorized the director of Budget & Fiscal
‘ Services to enter into a Memorandum of Understanding

(MOU) with HART regarding General Obligation Bonds.
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e ORD 15-46 allows the issuance and sale of City &
County general obligation commercial paper for the
purpose of applying the proceeds to include public
improvement to the Honolulu Rail Transit Project.

e HART RESOLUTION NO. 2015-85 requested approval
by City Council of the issuance and sale of
Commercial Paper

HONOLULU RAIL TRANSIT PROJECT 566-2299 = www.honolulutransit.org



e City Council Resolution 15-314 authorized the
sale of HHCTCP Commercial Paper not to
exceed $350 million.

e Proposed HART Board of Directors’ Resolution
authorizing HART’s Executive Director & CEO
to sign the commercial paper draw requests

‘ totaling no more than S350 million.
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Current Cash Projections

e Current Cash Balance @6/8/16 S104,600,000
e Est. Expenditures to 6/30/16 ( 55,600,000)
e Est. Expenditures July 29, 2016 ( 62,000,000)
e Est. grant revenues June & July 38,700,000
e Est. cash balance @7/29/16 25,800,000
e Min. cash bal. required per MOU 25,000,000

e July TECP Draw Request -
‘ 2 weeks notice required 20,000,000
\
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Honolulu Authority for Rapid Transportation
RESOLUTION NO. 2015-85

RELATING TO THE HONOLULU AUTHORITY FOR RAPID TRANSPORTATION'S
REQUEST TO THE HONOLULU CITY COUNCIL FOR APPROVAL OF THE
ISSUANCE AND SALE OF COMMERCIAL PAPER

WHEREAS, pursuant to Section 17-109 of Article XVII of the Revised Charter of
the City and County of Honolulu 1973, as amended (“Charter”), and at the request of
the Honolulu Authority for Rapid Transportation (“‘HART”), the Honolulu City Council
(“Council”) may by resolution approve the issuance and sale of bonds for the
construction of the Honolulu High Capacity Transit Corridor Project (“HHCTCP”), now
known as the Honolulu Rail Transit Project; and

WHEREAS, Ordinance 01-28, as amended by Ordinance 04-36, Ordinance 10-
15 and upon its approval Bill 73 (2015), CD1 and as may be further amended (“CP
Ordinance”), sets forth the authority of the City and County of Honolulu (the “City”) to
issue and sell general obligation commercial paper pursuant to certain specified terms;

and

WHEREAS, the CP Ordinance increases the maximum amount of such
commercial paper permitted to be issued and sold, and expands the purposes for which
proceeds of such commercial paper may be applied to include public improvements,
including equipment, relating to the HHCTCP; and

WHEREAS, HART is required under Charter Section 17-109 and the CP
Ordinance to make a request to the Council for the issuance and sale of bonds and
other forms of indebtedness, which can currently take the form of general obligation
bonds, general obligation commercial paper notes, general obligation bond anticipation
notes and other forms of general obligation indebtedness, which proceeds will be used

for the HHCTCP (the “HHCTCP Commercial Paper”); and

WHEREAS, the CP Ordinance requires HART and the City to have entered into
a memorandum of understanding subject to the provisions of the CP Ordinance; and

WHEREAS, the memorandum of understanding sets forth the obligations of
HART to the City concerning HHCTCP Commercial Paper and providing for HART’s

reimbursement to the City for any payments of principal and interest and any other
¢osts incurred by the City relating to the issuance of HHCTCP Commercial Paper; and

WHEREAS, HART and the City have entered into the memorandum of
understanding pursuant to resolution adopted by or to be adopted by the Council,
approving or reapproving the memorandum of understanding and authorizing its
execution by the Director of the Department of Budget and Fiscal Services, as well as

I



the execution of any incidental or related agreements, amendments and documents in
furtherance of the memorandum of understanding so long as such agreements,
amendments and documents do not incur additional obligations on the part of the City;

and

WHEREAS, the CP Ordinance requires the Council to adopt an ordinance or
resolution, approved by an affirmative vote of at least two-thirds of the members of the
Council, (a) authorizing the issuance, sale and use of proceeds of General Obligation
Bonds (including General Obligation Commercial Paper Notes) for the payment of the
costs of public improvements, including equipment, relating to the HHCTCP, as well as
the payment, refunding or refinancing of the HHCTCP Commercial Paper, and (b)
determining the maximum principal amount of such General Obligation Bonds (including
General Obligation Commercial Paper Notes) to be issued for such issue;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of HART as
follows:

1. That HART hereby requests approval and authorization from the Honolulu
City Council for the issuance and sale of HHCTCP Commercial Paper,
including renewals and extensions thereof, in one or more issuances, in an
aggregate principal amount outstanding at any one time of up to but not to
exceed $350,000,000, relating to the issue currently identified as Issue B
(which designation may change from time to time at the discretion of the City).

2. That the issue of HHCTCP Commercial Paper being requested for approval
above shall have such further details as shall be determined by the Director of
the Department of Budget and Fiscal Services consistent with the provisions
of Chapter 47, Hawaii Revised Statutes, and the CP Ordinance.

3. That copies of this Resolution be transmitted to the Honolulu City Council and
the Director of the Department of Budget and Fiscal Services.

IS

ADOF”ETD/,)y the Board of the Honolulu Authority for Rapid Transportation on
v ' -

(Q,,QW Pl

Board Chair




ZN\ CITY COUNCIL

ﬂ:i CITY AND COUNTY OF HONOLULU No. 15-7, FD1

HONOLULU, HAWAII
RESOLUTION

AUTHORIZING THE DIRECTOR OF THE DEPARTMENT OF BUDGET AND FISCAL
SERVICES OF THE CITY AND COQUNTY QF HONOLULU OR THE DIRECTOR'S
DESIGNEE TO ENTER INTO A MEMORANDUM OF UNDERSTANDING WITH THE
HONOLULU AUTHORITY FOR RAPID TRANSPORTATION HART REGARDING
THE GENERAL OBLIGATION BONDS.

WHEREAS, pursuant to the Revised Charter of the City and County of Honolulu
1973, as amended, Section 17-109, the Honolulu City Council (“Council”), at the request
of HART, may authorize the City and County of Honolulu (“City”) to issue bonds, which
can currently take the form of general obligation bonds, general obligation commercial
paper notes, general obligation bond anticipation notes and other forms of general
obligation indebtedness for the Honolulu High Capacity Transit Corridor Project
(“HHCTCP"), now known as the Honolulu Rapid Transit Project; and

WHEREAS, the Council enacted Ordinance 12-17, which amended the
authorization for the City to issue general obligation commercial paper to increase the
amount of such commercial paper to be issued and to expand the purposes for which
proceeds of such commercial paper may be applied to include public improvements,
including equipment, relating to the HHCTCP; and

WHEREAS, Ordinance 12-17 amended Ordinance 01-28 to require that each
issuance of commercial paper by the City, the proceeds of which will be applied to fund
the payment of costs of public improvements, including equipment, relating to the
HHCTCP (the "HHCTCP Commercial Paper”), shall be subject to the following
conditions precedent:

(1) the Council shall have adopted an ordinance or resolution, whichever is
required, approved by affirmative vote of at least two-thirds of the members of
the Council (a) authorizing the issuance, sale and use of proceeds of General
Obligation Bonds for the payment of the costs of public improvements,
including equipment, relating to the HHCTCP, as well as the payment,
refunding or refinancing of the HHCTCP Commercial Paper, and (b)
determining the maximum principal amount of such General Obligation Bonds

to be issued for such issue;

(2) HART shall submit a request in writing to the Councit in.the form of a
resolution adopted by the Board of Directors of HART setting forth the detalls
of such request and issue of HHCTCP Commercial Paper; and

(3) the City and HART shall enter into a memorandum of understanding subject
to the provisions of Ordinance 01-28, Section 15; and

0CS2015-0275/4/1/2015 1:49 PM 1



CITY COUNCIL

j § CITY AND COUNTY OF HONOLULU No. 15-7. FD1

HONOLULU, HAWAII

RESOLUTION

WHEREAS, Section 15 of Ordinance 01-28, as amended by Ordinance 04-36,
Ordinance 10-15 and Ordinance 12-17, requires that prior to the initial issuance of
HHCTCP Commercial Paper, the City shall submit to the Council a memorandum of
understanding (1) setting forth the obligations of HART to the City concerning the
HHCTCP Commercial Paper and other forms of general obligation indebtedness and (2)
requiring that the City be reimbursed by HART for any payments of principal and
interest and any other costs incurred by the City relating to the issuance of HHCTCP
Commercial Paper and other forms of general obligation indebtedness; and

WHEREAS, a copy of the proposed memorandum of understanding between the
City and HART is attached hereto as “Exhibit A" and incorporated herein by this
reference; now, therefore,

BE IT RESOLVED by the Council of the City and County of Honolulu that:

(1) Pursuant to Ordinance 12-17 and Ordinance 01-28, as amended, the
Council hereby consents to and approves of the memorandum of
understanding between the City and HART, in the form attached hereto as

Exhibit A;

(2) The Director of the Department of Budget and Fiscal Services or the
Director’s designee is authorized to execute the memorandum of
understanding with HART in the form attached hereto as

Exhibit A; and

(3) The Director of the Department of Budget and Fiscal Services or the
Director’s designee is authorized to execute any incidental or related
agreements, amendments and documents in furtherance of the above
agreement so long as such agreements, amendments and documents do not

incur additional obligations on the part of the City; and
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G@N\\ CITY COUNCIL
‘3\03)? CITY AND COUNTY OF HONOLULU No. 15-7. FDL

HONOLULU, HAWAII
RESOLUTION

BE IT FINALLY RESOLVED that copies of this Resolution be transmitted to the
Director of the Department of Budget and Fiscal Services, whose mailing address is 530
South King Street, Room 208, Honolulu, Hawaii 96813; and the Executive Director and
Chief Executive Officer of HART, whose mailing address is 1099 Alakea Street, Suite
1700, Alii Place, Honolulu, Hawaii 96813. ;

INTRODUCED BY:

Emest Martin (BR)

DATE OF INTRODUCTION:

January 8, 2015
Honolulu, Hawaii Councilmembers

0CS2015-0275/4/1/2015 1:49 PM 3



EXHIBIT A

MEMORANDUM OF UNDERSTANDING
BETWEEN THE CITY AND COUNTY OF HONOLULU AND
THE HONOLULU AUTHORITY FOR RAPID
TRANSPORTATION REGARDING THE GENERAL
OBLIGATION BONDS

This MEMORANDUM OF UNDERSTANDING (“MOU”) is entered into and
effective as of , 2015, by and between the City and County of
Honolulu (“City”} whose mailing address is 530 South King Street, Room 208, Honolulu,
Hawaii 96813, and the HONOLULU AUTHORITY FOR RAPID TRANSPORTATION
(*HART"), City and County of Honolulu, whose mailing address is 1099 Alakea Street,
Suite 1700, Honolulu, Hawaii 96813. The City and HART are collectively referred to as

the “Parties.”

WHEREAS, pursuant to amendments to the Revised Charter of the City and
County of Honolulu 1973, as amended (“Charter” or “RCH?”), including Article XVII,
HART was established, effective July 1, 2011, as a public transit authority responsible for
the planning, construction, operation, maintenance and expansion of the Honolulu High
Capacity Transit Corridor Project (now known as the Honolulu Rail Transit Project

(“HRTP"); and

WHEREAS, by Act 247 (2005), codified at Hawaii Revised Statutes (“HRS"”)
Section 46-16.8, a county surcharge on the state general excise and use tax was
authorized to fund public transportation systems; and

WHEREAS, by Ordinance 05-027, codified at Revised Ordinances of Honolulu
1990 (“ROH”) section 6-60.1, there was established a one-half percent general excise and
use tax surcharge for funding the operating and capital costs of the HRTP; and

WHEREAS, in the Charter amendments that created HART, there was established
a special transit fund (the “Transit Fund) pursuant to Article XV1I, Section 17-114 of the
Charter, into which shall be transferred the county surcharge on state tax (the “county
surcharge”) and all revenues generated by the fixed guideway system; and

WHEREAS, pursuant to the Charter amendments that created HART, the
Honolulu City Council (“Council”) when requested by HART may authorize the City to
issue bonds, which can currently take the form of general obligation bonds, general
obligation commercial paper notes, general obligation bond anticipation notes and other
forms of general obligation indebtedness for the HRTP; and

WHEREAS, on December 5, 2012, the Council adopted Resolution 12-322
authorizing the City to enter into a Full Funding Grant Agreement with the federal
government for the HRTP, providing grant funding in the amount of $1.55 billion; and



—

WHEREAS, the Full Funding Grant Agreement, entered into on December 19,
2012 between the City and the Federal Transit Administration, references project capital
cash flow schedules requiring debt financing; and

WHEREAS, such debt financing is to be used only for the completion of the

'HRTP; and

WHEREAS, the City and HART share the mutual objective of financing the
HRTP in the most cost-efficient and effective manner by working together to ensure
timely cash availability at the lowest possible cost to the taxpayers;

NOW, THEREFORE, in consideration of the foregoing, and of any general
obligation bonds, general obligation bond anticipation notes, general obligation
commercial paper notes, or any other form of general obligation indebtedness or
obligation that constitutes a first charge on the General Fund of the City in accordance
with the Constitution and other laws of the State of Hawaii issued by or entered with the
City in whole or in part to finance the acquisition, construction, replacement,
rehabilitation, approved extension or completion of the HRTP or related facilities or
purposes (collectively, “Project Bonds™), HART and the City agree as follows:

ARTICLE I
COVENANTS OF HART

Section 1.0 HART shall, at all times, (a) manage and control moneys made available
to HART in the Transit Fund (and other funds under the control of HART) so that there
will be sufficient moneys available to punctually pay or cause to be paid all amounts
payable under this MOU and the Project Bonds and other related documents and (b) duly
observe and perform all of the conditions, covenants and requirements set forth in this
MOU and the Project Bonds and other related documents.

Section 1.02 So long as any Project Bonds are outstanding, HART shall not suffer or
permit any change, restriction, impairment, modification or alteration to the receipt,
collection, deposit, transfer or payment of HART revenues ( as defined in Section 3.01
hereof) cither hereunder or in any other manner inh any material respect, without the
written concurrence of the City.

Section 1.03 HART hereby grants to the City a first priority security interest in all
amounts held or required to be deposited in the Transit Fund or other applicable accounts
or funds, all HART revenues (as defined in Section 3.01 hereof), and all amounts of
money held by HART derived from HART revenues including investment income
thereon, in order to secure obligations of HART to the City under this MOU.

Section 1.04 HART shall (a) obtain the consent of the City prior to entering into or
issuing any other forms of indebtedness (including, but not limited to, bonds, notes,
leases, federal or state loans and bank lines of credit and letters of credit) either (i)



relating to the HRTP, or (ii) secured by HART funds (as defined in Section 3.01 hereof);
and (b) prior to the issuance or execution thereof, provide to the City any agreement and
other documents relating thereto.

Section 1.05 HART shall promptly notify the City Director of Budget and Fiscal
Services and the Council of

(a)  the existence and status of eny litigation, or the passage of any federal,
state or local ordinance, law or rule not of general applicability to all persons,
either of which could reasonably be expected to have a material adverse effect on
(i) the financial condition or operations of HART, including, but not limited to,
HART revenues (as defined in Section'3.01 hereof), (ii) the Project Bonds or (iii)
the enforceability or validity of any of this MOU ‘or any related documents;

(b)  any change in any material fact or circumstance represented or warranted
in this MOU or in any other related documents; and

(c) any communications, reports or financial statements delivered or received
by it from any taxing authority or rating agency with respect to the transactions
contemplated hereby (together with a copy of such communication, report, or
statement).

Section 1.06 HART shall ensure that all data, certificates, reports, opinions of counsel,
documents and other information furnished to the City and the Council, whether pursuant
to this MOU, or in connection with or pursuant to an amendment or modification of, or
waiver under, this MOU, shall, at the time the same are so furnished, (a) be complete and
correct in all material respects to the extent necessary to give the City and the Council
true and accurate knowledge of the subject matter thereof, and (b) not contain any untrue
statements of a material fact or omit to state a material fact necessary in order to make the
statements contained therein not misleading, and the furnishing of the same to the City
and the Council shall constitute a representation and warranty by HART to that effect. -
Each financial statement furnished to the City and the Council, whether pursuant to this
MOU, or in connection with or pursuant to an ameéndment or modification of, or waiver
under, this MOU, shall, at the time the same is so furnished, fairly present the financial
condition and results of operations of HART.

ARTICLE 11
ISSUANCE AND SALE OF PROJECT BONDS

Section 2.01 The City shall be responsible for the issuance and sale of Project Bonds
pursuant to HRS Chapter 47, County Bonds, to meet the project capital cash flow
requirements as shown in Attachment A to this MOU, entitled “Updated Financing Plan:
Table A-1, Capital Plan Cash Flows” (the “Plan™). Issuance will be a distinct series and
not commingled with other City projects.



Section 2.02 The Plan may be modified by mutual agreement between the City and
HART during the term of the MOU as needed based on updated project cash flow needs
and financial market conditions.

Section 2.03 Pursuant to HRS Section 47-4 and RCH Section 17-109, HART will
submit a request to the Council in the form of a resolution adopted by the Board of
Directors of HART, requesting the issuance and sale of Project Bonds.

Section 2.04 The Project Bonds shall mature on a date not later than December 31,
2023.

Section 2,05 HART shall provide any information requested by the City in connection
with obtaining or maintaining ratings on such Project Bonds, selling those bonds or
complying with any continuing disclosure undertaking the City is required to make in
connection with the sale of the Project Bonds.

Section 2.06 HART consents to the inclusion by the City of any or all of this MOU or

reference to it in any of its documnents comprising a contract with the holders of those

Project Bonds or in its offering or disclosure documents relating to those bonds, and,

whether or not so included, for this MOU to be enforceable against HART by the City or.
_by or on behalf of the bondholders of Project Bonds.

Section 2.07 'HART shall be a party to or otherwise bound by and responsible for
compliance with any tax covenants, certificates or agreements entered into by the City in
connection with the issuance of such Project Bonds, related to establishing and
preserving the (A) exemption of interest on those bonds from federal income taxation; or
(B) treatment of those bonds as tax credit or tax subsidy bonds.

Section 2.08 HART shall keep adequate records and books of account, in which
complete entries will be made (including, but not limited to any applicable records of
HART that relate to Project Bonds, expenditure of Project Bond proceeds and use of
facilities financed with Project Bond proceeds) reflecting all financial transactions of
HART; and at any reasonable time and from time to time, permit and otherwise provide
access to the City or any agents or representatives thereof to examine and make copies of
and abstracts from the records and books of account of, and visit the properties of, HART
and to discuss the affairs, finances and accounts of HART with any of the HART's
officers, trustees and independent auditors (and by this provision, allow HART’s auditors
to discuss with the City or its agents or representatives, the affairs, finances and accounts

of HART).

Section 2.09 HART shall provide to the City Director of Budget and Fiscal Services
and the Council, monthly cash flow schedules detailing and updating the financial
requirements for the HRTP.

Section 2.10 The City shall provide HART with cost estimates of all financing costs
prior to issuance of debt instruments including the cost of bond counsel, underwriters,
consultants, agents, advisors or other counsel (collectively, “finance team members” and
each individually a “finance team member™) for any work undertaken in connection with



this MOU and the issuance of Project Bonds from proceeds of the next issue of general
obligation bonds.

Section 2.11 Upon securing debt financing, the City shall provide HART with all actual
financing costs to be charged to HART.

ARTICLE UL
PROVISIONS AS TO PAYMENT OF PRINCIPAL, INTEREST AND
OTHER PROJECT BOND ASSOCIATED COSTS

Section 3.01 HART hereby consents to the transfer by the City of, moneys derived
from the county surcharge on state tax (the “county surcharge”), lease revenues,
concessionaire revenues, farebox revenues (to the extent necessary to pay debt service
next coming due on Project Bonds), state or federal grant moneys (to the extent not
restricted by the grantor to other purposes), and any other moneys that are deposited into
the Transit Fund or other fund under the control of HART, including any investment
income thereon (*HART revenues”),

(a8)  in the amounts of, and on or before the times as set forth in Section 3.02
hereof, any principal or interest or redemption premium that are from time to time
due and payable on those Project Bonds, and

(b)  in the amounts of, and at the time any costs are incurred by the City in
connection with issuance of those Project Bonds, that are not paid from proceeds
of those bonds, as well as any ongoing costs relating thereto, including but not
limited to, costs relating to post-issuance compliance; tax compliance; rebate;
continuing disclosure; bank, rating agencies, credit enhancement, paying agent,
and remarketing fees; and costs in connection with any audits.

Section 3.02 HART agrees to the transfer by the City, on or before the 25" day in each
month, from the Transit Fund to an account within the city treasury dedicated for the
payment of Project Bonds (the “Project Bond Debt Service Account” in the General
Obligation Bond and Interest Redemption Fund) a sum equal to (a) one-sixth (1/6) of the -
amount of interest becoming due and payable under all Project Bonds on the next
succeeding interest payment date, plus (b) one-twelfth (1/12) of the amount of principal
becoming due and payable under all Project Bonds on the next succeeding principal
payment date, except that no such transfer need be made if there are then moneys in the
Project Bond Debt Service Account equal to the amount of interest becoming due and
payable under all Project Bonds on the next succeeding interest payment date plus the
amount of principal becoming due and payable under all Project Bonds on the next
succeeding principal payment date.



(@)  When the 25" day of a month falls on a Saturday, Sunday or legal holiday,
the transfer shall be due the next succeeding day which is not a Saturday, Sunday
or legal holiday.

Section 3.03 In the event that, at any time, amounts are not conveyed or transferred to
the City as provided in Section 3.02 hereof:

(a)  The City shall immediately deduct from the Transit Fund (or other funds
under the control of HART) the sum of the missed transfer; the amount of the
next scheduled transfer; and any costs referenced in Section 3.01(b) remaining
unpaid.

(b)  If the amount in the Transit Fund (and other funds under the control of
HART) shall be less than the sum of the deductions referenced in Section 3.03(a),
the City shall apply the amount in the Transit Fund in the following order of
priority: (1) any costs referenced in Section 3.01(b) remaining unpaid; (2) the
sum of the missed transfer; and (3) the amount of the next scheduled transfer.

(¢)  The Project Bond Reserve Account as referenced in Section 3.06 hereof
nay be used to satisfy any deficiency resulting from the sum of the missed
transfer and the amount of the next scheduled deposit or transfer.

Section 3.04 HART shall compensate bond counsel, underwriters, consultants, agents,
advisors or other counse] (collectively, “finance team members” and each individually a
“finance team member”) for any work undertaken in connection with this MOU and the
issuance of Project Bonds from proceeds of the next issue of general obligation bonds,
whether or not such genera! obligation bonds are Project Bonds; provided, however, that:

(a) If the next such series of general obligation bonds are Project Bonds, then
such finance team members shall be compensated from proceeds of such Project
Bonds, and HART shall be allocated a higher proportionate share of debt service
of such Project Bonds to compensate for the work performed by such finance
team members that is directly allocable to the HRTP; and

(b)  If the next such issue of general obligation bonds are not Project Bonds,
any work performed by such finance team members shall be compensated from
proceeds of such issue of general obligation bonds and either: (A) HART shall
reimburse the City for the fees paid by the City to such finance team members
from any legally available moneys of HART; or {B) HART shall be allocated a
higher proportionate share of debt service of the next issue of Project Bonds to
compensate for the work performed by the finance team members that should
have been allocated to the prior bond issue had it been for work performed for
Project Bonds that is directly allocable to the HRTP.

Section 3.05 HART shall pay its share of any rebatable arbitrage (as determined by the
City) due with respect to any Project Bonds. The City shall provide HART with the
documentation supporting the allocation of the rebatable arbitrage for its review and
concurrence prior to any payment by HART. {



Section 3.06 HART consents to the establishment by the City of a Project Bond reserve
account in the city treasury (the “Project Bond Reserve Account” in the General
Obligation Bond and Interest Redemption Fund).

(@) From HART revenues as referenced in Section 3.01 hereof, HART shall
convey or transfer to the Project Bond Reserve Account an amount such that the
balance in the Project Bond Reserve Account shall be equal to the greater of (1)
$140 million by June 30, 2018 or (2) if required pursuant to Section 4.02(b)
hereof, an amount up to the maximum annual debt service on outstanding Project
Bonds (“required balance”).

(b)  The Project Bond Reserve Account shall be applied solely to pay debt
service on Project Bonds in the event that sufficient amounts in the Transit Fund
(or other funds under the control of HART) are not available therefore.

()  [If the amount in the Project Bond Reserve Account shall be less than the
required balance as referenced in Section 3.06(a) above, the City shall deduct
amounts from the Transit Fund (and other funds under the control of HART) upon

the receipt of any HART revenues to satisfy the deficiency.

ARTICLE IV.
EVENTS AND REMEDIES

Section 4.01 Events. If one or more of the following events shall have occurred, then
the City may institute any of the remedies described in Seetion 4.02. HART shall
immediately notify the City Director of Budget and Fiscal Services and the Council of
any event or events that have occurred.

(a) Month-end cash balance in the Transit Fund falls below $25 million for
three (3) consecutive months.

(b)  The State of Hawaii Council on Revenues forecasts of General Excise Tax
revenue for the forthcoming year declines by twenty (20) percent or more.

(©)  County surcharge revenue is less than project to date projected revenue by
twenty (20) percent or more for two (2) consecutive calendar quarter(s) or more.

(@)  Receipt of federal grant reimbursement monies in the Transit Fund is
delayed by three (3) month(s) or more.

(e)  HRTP Project actual or projected contingency amounts enter into the
buffer zone. The buffer zone is the area which is 5% to 10% above the minimum
contingency as established in HART’s Risk and Contingency Management Plan
(RCMP).



® The ending project cash balance per the quarterly Debt and Financial Plan
provided in Section 5.05(a) is less than the average ending project cash balance in
the prior two quarterly Debt and Financial Plans.

(8) HART fails to observe and perform any covenant, condition or agreement
on its part to be observed or performed under this MOU other than as referred to

in Section 3.02 hereof for a period of thirty (30) days.

(h)  Any representation, warranty or statement made by or on behalf of HART
herein or in any related document or in any certificate delivered pursuant hereto
or thereto shall prove to be untrue in any material respect on the date made or
deemed made; or the documents, certificates or statements of HART furnished to
the City by or on behalf of HART in connection with the transactions
contemplated hereby, when taken as a whole, are materially inaccurate in light of
the circumstances under which they were made and as of the date on which they
were made.

Section 4.02 Remedies. If one or more events in Section 4.01 shall have occurred,
HART and the City shall meet to discuss the event(s) to gain a full understanding of the -
causes and to establish action items to address the issues. HART shall immediately
notify the Council of any courses of action, action items or remedies agreed to by HART
and the City. If HART and the City cannot agree on a course of action or acceptable
action items cannot be identified then the City may institute any of the remedies
described below.

(d) HART shall engage and pay for the cost of an independent consuitant
approved by the City having special skill, knowledge and experience in (a)
analyzing the operations of transportation systems substantially similar to the
HRTP, (b) preparing farebox revenue analyses, (c) forecasting the ridership and
revenues of transportation systems substantially similar to the HRTP, (c)
forecasting surcharges and taxes similar to the county surcharge, (d) preparing
feasibility reports respecting the financing of such transportation systems and (e)
advising on the operation of such transportation systems to audit and make
recommendations on the operations and financial viability of HART.

(b) If aProject Borid Reserve Account has not been established, such an
account shall immediately be established by the City and HART shall
immediately convey and transfer an amount such that the sum in the Project Bond
Reserve Account shall be equal to the required balance as referenced in Section
3.06(a) hereof,



(c)  The City, after consultation with the HART Board, shall appoint certain
parties to monitor the financial administration and operations of HART. HART
shall reimburse the City for any costs incurred,

ARTICLE V.
FINANCIAL AND OTHER BOOKS, RECORDS AND REPORTS

Section 5.01 The City shall keep adequate records and books of account, in which
complete entries will be made reflecting all transactions related to the issuance and sale
of Project Bonds by the City per ARTICLE 1I of this MOU, including but not limited to
the principal amounts of each issuance; issuance cost; capitalized cost; annual
amortization amounts; annual principal and interest payments; accrued interest amounts;
long-term and current portions of each issuance; and estimated rebatable arbitrage

amounts.

(e) Such information shall be conveyed to HART as soon as availeble and in
any event within ninety (90) days after the end of each fiscal year of the City for
inclusion in HART"s annual financijal statements.

Section 5.02 'HART shall keep adequate records and books of account, in which
complete entries will be made, reflecting all financial transactions of HART; and at any
reasonable time and from time to time, permit the City or any agents or representatives
thereof to examine and make copies of and abstracts from the records and books of
account of, and visit the properties of, HART and to discuss the affairs, finances and
accounts of HART with any of HART’s officers, trustees and independent auditors (and
by this provision, HART authorizes said auditors to discuss with the City or its agents or
representatives, the affairs, finances and accounts of HART).

Section 5.03 'HART shall provide to the City Director of Budget and Fiscal Services
and the Council a monthly accounting of the receipts, deposits, application and
expenditure of the moneys referenced in Section 3.01 hereof.

Section 5.04¢ HART shall furnish to the City from time to time at HART’s expense, all
further instruments and documents, duly executed and delivered by HART, and take all
further action that may be reasonably necessary, or that the City may reasonably request,
in order to

(a)  protect any security interest or other right or interest assigned, or
purported to be assigned, to the City under or in connection with this MOU or any

related documents; or

(b)  enable the City to exercise or enforce its rights or remedies under or in
connection with this MOU, or any related documents.



Section 5.05 HART shall provide the following reperts to the City Director of Budget
and Fiscal Services and the Council:

(@)  An updated Debt and Financial Plan with the actual revenues and
expenditures to.date to be provided quarterly within fifteen (15) calendar days
after the end of the quarter.

(b)  As soon as available and in any event within one hundred-thirty (130)
days after the end of each fiscal year of HART, the audited financial statements of
HART, including a statement of net position, a statement of revenues, expenses
and changes in net position, and a statement of cash flow of HART setting forth in
comparative form to the budget for such fiscal year and the corresponding figures
for the preceding fiscal year, all in reasonable detail and prepared in accordance
with generally accepted accounting principles for state and local governments
consistently applied;

(©)  Such additional information regatding the financial position or business of
HART as the City may from time to time reasonably request; and

(d)  As soon as available, byt in any event within fifteen (15) days of adoption
by HART, a copy of the annual budget of HART.

ARTICLE VL.
TERM AND MODIFICATION OF
MEMORANDUM OF UNDERSTANDING

Section 6.01 The term of this MOU expires with the later of the repayment of all HRTP
debt financing obligations and other obligations HART has to the City under this MOU
or the expiration date of the county surcharge.

Section 6.02 The terms of the MOU may be modified by mutual written agreement of
HART and the City with prior approval of the Council.

IN WITNESS WHEREOF, the Parties hereto have executed this Memorandum of
Understanding on the date first above written.

APPROVED:
City and County of Honolulu

By

NELSON H. KOYANAGI, JR.
Director, Budget and Fiscal Services
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Honeolulu Authority for Rapid Transportation

By

DANIEL GRABAUSKAS
Executive Director and CEO

APPROVED AS TO FORM AND LEGALITY:

By

Deputy Corporation Counsel
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UPDATED FINANCING PLAN:
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Cash Balance

Project Funding Sources

BBAOBDANDANSD

FTA Section 5307 Formuta Funds Used for the Project

ARRA Funds Used for the Project:
Proceeds from Tax Exempt Commercial Papes (TECP)

FTA Section 5309 New Starts Revenues

Variable Rate Bond Proceeds (net of ssuance cost)
Fixed Rate Bond Proceeds (net of [ssuance cast)
Reserve Fund Release

Net GET Surcharge Revenues

Sources of Funds

Tatal

Oebt Service and Translers

BABANDBNUY g

Principal Payment on Variable Rate Bonds for the Profect (VAR}
Principal Payment on Fixed Rate 8onds lssued for the Project (FOE
tntacest Payment on Fxed Rate Bonds Issuad for the Profect (FRMEC

Interest Payment and Fees on Varlable Rate Bonds
Feeson Varlable Rate Bands issued for the Project (VAR)

Cath Balance

Net Cash

*¢ Dabt Reserve In FFGA Is inchided in the 51,798 Aixed Rate Sond Total but shown separately for comparisan purposes

* Marimum TECP outstanding totals $350 m in the Updated Plan and $100m in FFGA
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CITY COUNCIL
CITY AND COUNTY OF HONOLULU
HONOLULU, HAWALI

CERTIFICATE

RESOLUTION 15-7, FD1
Introduced: 01/08/15 By: ERNEST MARTIN (BR) Committee: BUDGET

Title: RESOLUTION AUTHORIZING THE DIRECTOR OF THE DEPARTMENT OF BUDGET AND FISCAL
SERVICES OF THE CITY AND COUNTY OF HONOLULU OR THE DIRECTOR'S DESIGNEE TO ENTER
INTO A MEMORANDUM OF UNDERSTANDING WITH THE HONOLULU AUTHORITY FOR RAPID
TRANSPORTATION (HART) REGARDING THE GENERAL OBLIGATION BONDS.

Voting Legend: * = Aye w/Reservations

01/14/15 BUDGET RESOLUTION DEFERRED IN COMMITTEE.
02/1115 BUDGET RESOLUTION DEFERRED IN COMMITTEE.
04/01/15 BUDGET CR-108 — RESOLUTION REPORTED OUT OF COMMITTEE FOR ADOPTION,
04/01/15 SPECIAL RESOLUTION AMENDED TO FD1.
COUNCIL 8 AYES: ANDERSON, ELEFANTE, FUKUNAGA, KOBAYASHI, MANAHAN, MARTIN,
MENOR, OZAWA.

"1 ABSENT: PINE.

CR-108 AND RESOLUTION 15-7, FD1 WERE ADOPTED.

7 AYES: ANDERSON, ELEFANTE, FUKUNAGA®*, MANAHAN, MARTIN, MENOR,
OZAWA".

1 NO: KOBAYASHL.

1 ABSENT: PINE.

1 hereby certify that the above Is a true record of action by the Councll of the City an W

.l

RNEST Y. MARTIN, CHAIR AND PRESIDING OFF!

—

Gl HI, ACTING CITY CLERK
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I¥47. OITY AND COUNTY OF HONOLULY BILL _73 (2015), CD2
A BILL FOR AN ORDINANCE ‘

AMENDING ORDINANCE NO. 01-28.

BE IT ORDAINED BY THE PEOPLE OF THE CITY AND COUNTY OF HONOLULU:

SECTION 1. Purpose. The purpose of this ordinance is to amend the
authorization for the City and County of Honolulu (the "City and County") to issue
general obligation commercial paper in order to clarify and facilitate the use of such

debt. :

SECTION 2. Findings and Determinations.

Pursuant to Section 237-8.6 of the Hawaii Revised Statutes ("HRS"), counties
are permitted to establish a 0.5% surcharge (to be collected and distributed by the
State) (the "County Surcharge”) on the existing 4.0% State general excise tax (the
"State Excise Tax") in order to fund transportation projects. On August 15, 2005, the
Council of the City and County of Honolulu (the "Council") adopted Ordinance 05-027
establishing the County Surcharge, the receipts of which must be spent on either: (a)
operating or capital costs of a locally preferred altemative for a mass transit project, or
(b) expenses in complying with the Americans with Disabilities Act of 1990 with respect
to (a). In addition, on December 16, 2009, the Council adopted Resolution 09-252,
CD1, to initiate amendments to the Revised Charter of the City and County of Honolulu
1973, as amended ("Charter"), to create the Honolulu Authority for Rapid Transportation
("HART"), a public transit authority responsible for the planning, construction, operation,
maintenance and expansion of the Honolulu High Capacity Transit Corridor Project (the

"HHCTCP").

On July 14, 2010, the Council adopted Ordinance 10-15 amending Ordinance
01-28 to expand the purposes for which proceeds from the City's general obligation
commercial paper may be applied to include public improvements to the City and
County's wastewater system and the water system managed by the Board of Water
Supply of the City and County (the "Board of Water Supply"). Both the City and County
and the Board of Water Supply are bound by their revenue bond covenants with respect
to the issuance of wastewater system revenue bonds and water system revenue bonds,
respectively, that mandate that they each (a) fix, charge and collect rates and other
charges that produce revenues sufficient to pay debt service and related obligations; (b)
satisfy coverage requirements prior to issuing any additional bonds secured by their
respective revenue streams; and (c) maintain reserves for debt service. In addition,
both the City and County (with respect to its wastewater system) and the Board of
Water Supply have proven credit histories with respect to the timely payments of debt
service and both have demonstrated the self-sustainability of their respective systems.

0CS2015-1135/11/16/2015 2:56 PM 1
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A A T BILL _73 (2015), CD2

A BILL FOR AN ORDINANCE

The Council believes that it is necessary to establish certain conditions through a
Memorandum of Understanding in connection with the issuance of general obligation
commercial paper by the City in connection with the HHCTCP to assure that HART
reimburses the City and County for any payments of principal and interest and any
costs incurred by the City and County relating to the issuance of general obligation
commercial paper and other forms of general obligation indebtedness for public
improvements, including equipment, relating to the HHCTCP.

Therefore, the Council hereby finds and determines: (1) the Council has
heretofore adopted Ordinance 01-28, as amended by Ordinance 04-36 and Ordinance
10-15, authorizing the issuance and sale and specifying certain terms of general
obligation commercial paper of the City and County, and authorizing and providing for
certain retated matters; and (2) it is advisable, expedient, and in the best interests of the
City and County to increase the amount of such commercial paper to be issued and
expand the purposes for which proceeds of such commercial paper may be applied to
include public improvements relating to the Honolulu High Capacity Transit Corridor
Project managed by the HART.

On June 6, 2012, the Council adopted Ordinance 12-17 amending Ordinance
01-28. The Council hereby finds and determines that it is advisable, expedient, and in
the best interests of the City and County that the amendments to Ordinance 01-28
adopted under Ordinance 12-17, Sections 1 through 9, be repealed and replaced in
their entirety with the following amendments to Ordinance 01-28.

SECTION 3. Ordinance 12-17 is repealed and replaced in its entirety by the
following amendments to Ordinance 01-28.

SECTION 4. Ordinance 01-28, as amended by Ordihances 04-36 and 10-15, is
amended by amending Section 2 to read as follows:

"SECTION 2. Authorization of Commercial Paper. Pursuant to Chapter 47,
Hawaii Revised Statutes, as amended, and the Revised Charter of the City and County,
there are hereby authorized for issuance and sale from time to time general obligation
notes (the "Commercial Paper” and each a "Commercial Paper note"} of the City and
County, including renewals and extensions thereof, in an aggregate principal amount at
any one time outstanding not to exceed [Three Hundred Fifty Million Dollars
($350,000,000),] Four Hundred Fifty Million Dollars ($450,000,000), for the purpose of
(a) refunding all or a part of any Generai Obligation Bonds and any Commercial Paper
and any reimbursement obligations to the provider of any credit or liquidity facility as the
Director of Budget and Fiscal Services shall determine to be in the best interest of the
City and County; (b) paying the cost of any public improvements, including equipment,
(1) for which an appropriation is made in a capital budget ordinance, including public

0OCS2015-1135/11/16/2015 2:56 PM 2
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improvements relating to the wastewater system of the City and County, for] (2) public
improvements relating to the water system managed by the Board of Water Supply, or_
(3) if not included in (1) above, public improvements, including equipment, relating to
the HHCTCP, and for which General Obligation Bonds or Revenue Bonds are
authorized to be issued, in advance of the issuance of such General Obligation Bonds
or Revenue Bonds, or, in the case of equipment, instead of the issuance of General
Obligation Bonds or Revenue Bonds; and (c) paying all costs incurred in the issuance of
such Commercial Paper and the refunding of any General Obligation Bonds. The
proceeds of the Commercial Paper shall be applied as provided in Section 8 hereof."

SECTION 5. Ordinance 01-28, as amended by Ordinances 04-36 and 10-15, is
amended by amending Section 8 to read as follows:

"SECTION 8. Application of Proceeds. The proceeds of the Commercial Paper
are hereby irrevocably appropriated for the purposes set forth herein, and such
proceeds, together with any other funds of the City and County which are legally
available therefor, shall be deposited as determined by the Director of Budget and
Fiscal Services and applied as directed by the Director of Budget and Fiscal Services:

(1)  to the payment of costs of public improvements, including equipment, (a)
authorized pursuant to any capital budget ordinance of the City and County, including
public improvements relating to the wastewater system of the City and County, to the
extent the appropriation for such costs has not lapsed or been satisfied, [or] (b) public
improvements relating to the water system managed by the Board of Water Supply, for
which the Board of Water Supply has submitted a request by resolution of the Board of
Directors of the Board of Water Supply to the Council of the City and County to issue
general obligation commercial paper for such improvements(;], or (c) if not included in

(a) above, public improvements, including equipment, relating to HHCTCP;

(2) to pay the principal of, premium (if any) and interest on any General
Obligation Bonds or Commercial Paper or obligations to the provider of any credit or
liquidity facility to be refunded; and

(3) to pay costs of issuance of the Commercial Paper and any related
refunding, including without limitation, the initial fees of any issuing and paying agents
or registrars, the fees of any dealers, financial consultants and bond counsel, rating
agency fees, escrow agent fees, fees for verification of refunding escrow caiculations,
fees and expenses for any liquidity or credit enhancement, the cost of preparation of
any documentation relating to the Commercial Paper, including any offering document
and definitive Commercial Paper, and any cost of publications required by law.

0CS2015-1135/11/16/2015 2:56 PM 3
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Pending the time the proceeds of the Commercial Paper are required to pay any
General Obligation Bonds to be refunded as provided In (2) above, the proceeds of
such Commercial Paper, together with any other funds of the City and County which are
legally available therefor, may be held by the Director of Budget and Fiscal Services in
trust for such purposes or may be held by a financial institution selected by the Director
of Budget and Fiscal Services to serve as escrow agent under an escrow agreement,
such agreement to be in such form and containing such terms and provisions as the
Director of Budget and Fiscal Services deems appropriate, and, in either case, invested
as permitted by law. The Director of Budget and Fiscal Services is hereby authorized
and directed to serve as such escrow agent or to select a qualified financial institution to
serve in such capacity, and to determine the form and terms of any such escrow
agreement and any fee agreement to be entered into with such financial institution. The
Director of Budget and Fiscal Services is hereby further authorized and directed to
determine the date or dates upon which the General Obligation Bonds or portions
thereof are to be redeemed and to give or cause to be given any appropriate notices of

such redemption."

SECTION 6. Ordinance 01-28, as amended by Ordinances 04-36 and 10-15, is
amended by adding a new Section 14 to read as follows:

"SECTION 14. HHCTCP Commercial Paper. Notwithstanding anything to the
contrary contained herein, each issue of Commercial Paper by the City and County, the

roceeds of which wi applied to fund the pa nt of costs of public improvements

including equipment, relating to the HHCTCP (the "HHCTCP Commercial Paper"). shall

be subij o the following conditions precedent:

(1) the Council shall have adopted an ordinance or resolution, whichever is
required, approved by affirmative vote of at least two-thirds of the members of the
Council (a) authorizing the issuance, sale and use of proceeds of General Qbligation
Bonds for the payment of the costs of public improvements, including equipment,

elating to the HHCT as well as the payment, refunding or refinancing of the
HHCTCP Co jal Paper, and (b) determining the maximum principal amount of

such General Obligation Bonds to be issued for such issue;

(2) HART shali submit a request in writing to the Council in the form of a
resolution adopted by the Board of Directors of HART setting forth the details of such

request and issue of HHCTCP Commercial Paper: and

(3) the City and HART shall have entered into a memorandum of
understanding as set forth in the provisions of Section 15."

0CS2015-1135/11/16/2015 256 PM 4
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SECTION 7. Ordinance 01-28, as amended by Ordinances 04-36 and 10-15, is
amended by adding a new Section 15 to read as follows:

"SECTION 15. Memorandum of Understanding Relating to HART. The City and_
County and HART have entered into a memorandum of understanding that sets forth
the obligations of HART to the City and Coun ncerning the HHCTCP Commercial
Paper and other forms of general obligation indebtedness. The memorandum of
understanding requires that the City and County be reimbursed by HART for any

ents of principal interest an er costs incurred by the City and Cou
relating to the issuance of HHCTCP Commercial Paper and other forms of general
obligation indebtedness. The memorandum of understanding entered into by the City
and County and HART shall be subject to approval by Council by resolution."

SECTION 8. Ordinance 01-28, as amended by Ordinances 04-36 and 10-15, is
amended by renumbering SECTION 14 thereof ("Effective Date") as SECTION 16.

SECTION 9. Repeal of Conflicts. All ordinances and resolutions, and any
portions of ordinances and resolutions, heretofore enacted or adopted by the Council
which are in conflict or inconsistent with any provision of this ordinance shall be and are
hereby repealed to the extent of such conflict or inconsistency. Except as amended
hereby and by Ordinance 04-36 and Ordinance 10-15, Ordinance 01-28 shall remain in

full force and effect.

SECTION 10. In sections 4, 5, 6 and 7 of this ordinance, ordinance material to
be deleted is bracketed and new ordinance material is underscored. In these sections,
the titles of the sections are underscored because the titles were underscored in

Ordinance 01-28.

0CS2015-1135/11/16/2015 2:56 PM 5
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SECTION 11. Effective Date. This ordinance takes effect upon its approval.
INTRODUCED BY:

Ernest Martin (BR)

DATE OF INTRODUCTION:

October 8, 2015
Honolulu, Hawaii Councilmembers

APPROVED AS TO FORM AND LEGALITY:

7PN as”
Deputy Cefporation Counsel  AMY R. KONDO
APPROVED this &-P\ day of VUMbV 2015

/ R— \—\J' \/\/\__4—\_'\
KIRK CALDWELL, M

ayor
City and County of Honolulu

0CS2015-1135/11/16/2015 2:56 PM 6
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CITY COUNCIL
CITY AND COUNTY OF HONOLULU
HONOLULU, HAWAII

CERTIFICATE

ORDINANCE 15-46 BILL 73 (2015), CD2

Introduced: 10/08/15

Title:

By: ERNEST MARTIN (BR) Committee: BUDGET

A BILL FOR AN ORDINANCE AMENDING ORDINANCE 01-28.

Voting Legend: * = Aye w/Reservations

BILL PASSED FIRST READING AND REFERRED TO COMMITTEE ON BUDGET.

10/14/15 SPECIAL
COUNCIL 8 AYES: ANDERSON, ELEFANTE, FUKUNAGA, MANAHAN, MARTIN, MENOR, OZAWA,
PINE.
1 NO: KOBAYASHI.
10/21/15 BUDGET CR-411 — BILL REPORTED OUT OF COMMITTEE FOR PASSAGE ON SECOND
READING AND SCHEDULING OF A PUBLIC HEARING AS AMENDED IN CD1 FORM.
10/24/115  PUBLISH PUBLIC HEARING NOTICE PUBLISHED IN THE HONOLULU STAR-ADVERTISER.
11/04/15 COUNCIL/PUBLIC CR-411 ADOPTED. BILL PASSED SECOND READING AS AMENDED, PUBLIC
HEARING HEARING CLOSED AND REFERRED TO COMMITTEE ON BUDGET.
8 AYES: ANDERSON, ELEFANTE, FUKUNAGA*, MANAHAN, MARTIN, MENOR,
OZAWA, PINE.
; 1 NO: KOBAYASHI.
( /1115 PUBLISH SECOND READING NOTICE PUBLISHED IN THE HONOLULU STAR-ADVERTISER.
11/18/15 BUDGET CR-431 —BILL REPORTED OUT OF COMMITTEE FOR PASSAGE ON THIRD READING
AS AMENDED IN CD2 FORM.
11/18/15  SPECIAL CR-431 ADOPTED AND BILL 73 (2015), CD2 PASSED THIRD READING AS AMENDED.
COUNCIL 8 AYES: ANDERSON, ELEFANTE, FUKUNAGA*, MANAHAN, MARTIN, MENOR,

OZAWA, PINE.
1 NO: KOBAYASHLI.

! hereby certify that the above is a true record of action by the Council of the City an

Lf\ LEN I. TAKAHAGH!, CITY CLERK

nolulu onffthis BILL.

cn . C

ERNEST Y. MARTIN, CHAIR AND PRESIDING Ol
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} CITY AND COUNTY OF HONOLULU e
4 HONOLULU, HAWAII No. 15-314

RESOLUTION

AUTHORIZING THE ISSUANCE, SALE AND USE OF PROCEEDS OF GENERAL
OBLIGATION COMMERCIAL PAPER NOTES OF THE CITY AND COUNTY OF
HONOLULU, IN ONE OR MORE ISSUANCES, IN AN AGGREGATE OUTSTANDING
PRINCIPAL AMOUNT NOT TO EXCEED $350,000,000 FOR THE PAYMENT OF THE
COSTS OF PUBLIC IMPROVEMENTS, INCLUDING EQUIPMENT, RELATING TO
THE HONOLULU HIGH CAPACITY TRANSIT CORRIDOR PROJECT (HHCTCP),
NOW KNOWN AS THE HONOLULU RAIL TRANSIT PROJECT

WHEREAS, Ordinance No. 01-28, as amended by Ordinance No. 04-36,
Ordinance No. 10-15 and, upon its approval Bill 73 (2015), CD1 and as may be further
amended, (the “CP Ordinance”), authorizes the issuance and sale and specifies certain
terms of general obligation commercial paper notes (the “Commercial Paper”) and other
forms of general obligation indebtedness of the City and County of Honolulu (the “City
and County”), including renewals and extensions thereof, in an aggregate principal
amount at any one time outstanding not to exceed $450,000,000 for specific purposes;

and

WHEREAS, said CP Ordinance authorizes the issuance, sale, and use of
proceeds from the Commercial Paper for the purpose of funding the payment of costs of
public improvements, including equipment, relating to the HHCTCP (the “HHCTCP

Commercial Paper”) ; and

WHEREAS, said CP Ordinance requires that, prior to the issue of HHCTCP
Commercial Paper, the City and County submit to the Councll of the City and County
(the “Council”) a memorandum of understanding setting forth the obligations of Honolulu
Authority for Rapid Transportation ("HART") to the City and County conceming the
HHCTCP Commercial Paper and other forms of general obligation indebtedness; and

WHEREAS, the City and County has submitted to Council and Council has
approved the executed memorandum of understanding dated May 7, 2015 between the
City and County and HART setting forth the obligations of HART to the City and County
concerning the HHCTCP. Commercial Paper and other forms of general obligation

indebtedness; and

WHEREAS, said CP Ordinance requires that HART submit a request in writing to
the Council in the form of a resolution adopted by the Board of Directors of HART
setting forth the details of such request to issue the HHCTCP Commercial Paper; and

WHEREAS, HART submitted a request in writing to the Council in the form of a
HART resolution adopted by the Board of Directors of HART setting forth the request for
the issue and sale of HHCTCP Commercial Paper; and

1 S 012
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HONOLULU, HAWAII

RESOLUTION

WHEREAS, said Section 17-109 of the Revised Charter of the City and County
and the CP Ordinance authorizes the Council to adopt a resolution approved by
affirmative vote of at least two-thirds of the members of the Councli authorizing the
issuance, sale and use of proceeds of General Obligation Bonds for the payment of
costs of public improvements, including equipment, relating to the HHCTCP, as well as
the payment, refunding, or refinancing of the HHCTCP Commercial Paper, and
determining the maximum principal amount of such General Obligation Commercial
Paper to be issued for such issue; now therefore,

BE IT RESOLVED by the Council of the City and County of Honolulu:

1. That upon the approval of Bill 73 (2015), CD1 and as may be further amended, the
Director of Budget and Fiscal Services be and is hereby authorized to
issue and sell from time to time the HHCTCP Commercial Paper, including renewals
and extensions thereof, in one or more issuances, up to but not to exceed
$350,000,000 in an aggregate principal amount at any one time outstanding, which
issue for purposes of the CP Ordinance is identified as Issue B, which designation
may be changed from time to time by the Director of Budget and Fiscal Services.

2. That the issue HHCTCP Commercial Paper identified above shall have such further
details as shall be determined by the Director of Budget and Fiscal Services
consistent with the provisions of Chapter 47, Hawaii Revised Statutes, and the CP

Ordinance; and



.J CITY AND COUNTY OF HONOLULU i
HONOLULU, HAWAII No. 15 31 4

’"'m-. CITY COUNCIL

RESOLUTION

BE IT FINALLY RESOLVED by the Council of the City and County of Honolulu
that the City Clerk be and is directed to transmit copies of this resolution to the Director
of Budget and Fiscal Services, the Chief of Treasury, and the Honolulu Authority for
Rapid Transportation.

INTRODUGE]

thr)

Councilmembers

DATE OF INTRODUCTION

NOV 12 2015

Honolulu, Hawaii




CITY COUNCIL
CITY AND COUNTY OF HONOLULU
HONOLULU, HAWAII

CERTIFICATE
RESOLUTION 15-314

Introduced: 11/12/15 By: ERNEST MARTIN (BR) Committee: BUDGET

Tite:  RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND USE OF PROCEEDS OF GENERAL
OBLIGATION COMMERCIAL PAPER NOTES OF THE CITY AND COUNTY OF HONOLULU, IN ONE OR
MORE ISSUANCES, IN AN AGGREGATE OUTSTANDING PRINCIPAL AMOUNT NOT TO EXCEED
$350,000,000 FOR THE PAYMENT OF THE COSTS OF PUBLIC IMPROVEMENTS, INCLUDING
EQUIPMENT, RELATING TO THE HONOLULU HIGH CAPACITY TRANSIT CORRIDOR PROJECT
(HHCTCP), NOW KNOWN AS THE HONOLULU RAIL TRANSIT PROJECT.

Voting Legend: * = Aye w/Reservations

1118115 BUDGET CR-433 — RESOLUTION REPORTED OUT OF COMMITTEE FOR ADOPTION.
1118/15 SPECIAL CR-433 AND RESOLUTION 15-314 WERE ADOPTED.
COUNCIL 8 AYES: ANDERSON, ELEFANTE, FUKUNAGA*, MANAHAN, MARTIN, MENOR,
OZAWA, PINE.

1 NO: KOBAYASH..

of Honolulu on this RE. LUTH

a5 nai

ERNEST Y. MARTIN, CHAIR AND PRESIDING OFFICER

| hereby certify that the above is a true record of action by the Council of the

A bcllen

I. TAKAHASHK CITY CLERK

-
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