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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 31911 

DesertXpress Enterprises, LLC and DesertXpress HSR Corporation - Authority to 
Construct and Operate - Petition for an Exemption from 
49 U.S.C. § 10901 - Dedicated High-Speed Passenger Line 

from Victorville, CA to Las Vegas, NV 

Pursuant to 49 U.S.C. § 10502, DesertXpress Enterprises, LLC and its wholly owned 

subsidiary DesertXpress HSR Corporation (collectively, "DXE") hereby petition the Surface 

Transportation Board ("Board") for an exemption fi-om the prior approval requirements of 49 

U.S.C. § 10901 for the construction and operation by DXE of approximately 190 miles of 

dedicated double-track rail line between Victorville, CA and Las Vegas, NV ("the Project" or 

"DesertXpress"). The purpose of the proposed construction is to establish dedicated high-speed 

passenger rail service between Southem Califomia and Las Vegas, and thereby provide a safe, 

reliable, convenient, and environmentally sound altemative to automobile travel between the two 

destinations on the Interstate-15 freeway ("1-15") - and to air travel between Southem Califomia 

and Las Vegas - which will ultimately result in significantly increased transportation capacity 

along the 1-15 corridor. 

This exemption is subject to the Board's review ofthe Federal Railroad Administration's 

("FRA") Record of Decision (prepared by the FRA in connection with its envirormiental review 



of the Project), and is requested in furtherance of the Memorandum of Understanding executed 

by the Board, the FRA, and DXE on February 2,2006.' 

INTRODUCTION 

As established below, the goals ofthe nation's rail transportation policy will be furthered 

by exempting the proposed line from regulation under § 10901. Furthermore, regulation under § 

10901 is not needed to protect shippers from the abuse of market power. As the Board and its 

predecessor - the Interstate Commerce Commission ("ICC") - have often recognized, the 

construction of new rail lines only serves to enhance competitive options. Moreover, as the line 

will provide dedicated high-speed passenger rail service, there are and will be no shippers in 

need of protection against potential market power abuses. Accordingly, under the standards for 

exemption set forth in § 10502, this Petition should be granted. 

BACKGROUND 

A. Petitioner 

DXE is a railroad entity that does not currently own or operate any rail lines. It is 

organized under the laws of the State of Nevada, and was created for the express purpose of 

developing, constructing, and operating a passenger high-speed rail project between Southem 

Califomia and Las Vegas, Nevada. DXE is owned by the following three private companies: 

DX, LLC; Transmax, LLC; and TXE, LLC.̂  All three companies are Las Vegas-based limited 

liability companies organized pursuant to Nevada law. DXE's majority shareholder is an 

experienced design/builder, architect, real estate developer, and investor with large-scale project 

' See Memorandum of Understanding (attached hereto as Exhibit A). 

^ Corporate information for these entities and the two DXE entities are attached hereto as Exhibit B. 



development, constmction, and finance experience.̂  None of DXE's owners currently owns or 

operates any rail carriers or rail lines. 

DXE anticipates its annual operating revenues will qualify it as a Class I railroad 

pursuant to 49 C.F.R. § 1201.1-1, and plans to operate as a common carrier providing passenger 

rail service on the rail line to be constmcted. DXE anticipates the Project will be implemented 

imder a design/build/operate/maintain procurement approach wherein the design-build contractor 

team will procure, design, constmct, and supply all stmctures, stations, maintenance facilities, 

track, and related signaling and communications systems. DXE also anticipates it will contract 

wdth an operator responsible for supplying the Project's rolling stock, managing and operating 

the system, complying with all applicable safety requirements, and providing system-wide 

maintenance.̂  

B. Description and Purpose of the Proposed Line and Planned Operations 

DXE proposes to constmct, operate, and maintain a high-speed passenger train system 

along the approximately 200-mile 1-15 corridor between Victorville, Califomia, and Las Vegas, 

Nevada.̂  The need for high-speed passenger rail service stems from increasing travel demand 

and capacity constraints along the 1-15 corridor as well as current and future capacity constraints 

with regard to air travel.^ DesertXpress will provide a safe, reliable, convenient, and 

environmentally sound altemative to automobile and air travel. 

^ See The Mamell Companies' Profile (attached hereto as Exhibit C). 

* DXE understands that an additional filing will need to be made with the Board when the operator is selected. 

^ See July 8,2011 FRA Record of Decision at 2 (attached hereto as Exhibit D). 

'SeeW. a t l l . 



The Project will use proven high-speed steel wheel on steel rail electric multiple unit 

("EMU") trains' similar to those currently operating in Europe and Asia. The EMU train sets 

will have a maximum speed of 150 mph.* DXE proposes to constmct the vast majority ofthe 

fully dedicated double track within the 1-15 corridor with no at-grade vehicle or pedestrian 

crossings.̂  Two passenger stations (one in Victorville and one in Las Vegas) will be built in 

areas immediately adjacent to the 1-15 corridor.'" The Project also will include ancillary 

operations and maintenance facilities, as well as utility corridors to link proposed electrical 

substations to extemal sources of power to accommodate the EMU technology." 

The entire mainline section between Victorville and Las Vegas will incorporate dual 

tracks, one northboimd and one southbound, to support the high ridership and frequency of train 

operation.'̂  The nominal direction of travel will follow the North American practice of right-

hand mnning, though all track will be signaled for bi-directional operation should operating in 

reverse become necessary.'̂  State-of-the-art signaling and control systems will be in compliance 

with the FRA's Positive Train Control ("PTC") requirements to ensure integrated command, 

control, communications, and information systems for controlling train movements. By avoiding 

the use of multiple operators, eliminating the presence of slower passenger and freight rail 

traffic, enabling largely directional traffic on each track, and including no at-grade road crossings 

' See March 25, 2011 letter from Jo Strang to Linda Morgan (Docket Number FRA-2010-0098) (attached hereto as 
Exhibit E). 

' See Exhibit D at 2. 

^ See id 

'"See id 

"See id 

'̂  See id 

" See id 



the core DesertXpress system will fundamentally reduce some of the greatest safety risks 

presently faced by most passenger rail systems in the United States. 

The preliminary operations plan assumes that trains will operate between approximately 

the hours of 6 AM and 10 PM every day ofthe year.''* The hours of service could be extended if 

passenger demand warrants additional operations.'̂  

The Project will generate major economic benefits - regionally and across the United 

States - during both the constmction and operation phases. Constmction of DesertXpress will 

not only create jobs directly,'^ but will also provide a substantial indirect economic benefit 

through the placement of material and component orders with U.S. companies and the 

"economic multiplier" effect associated with large-scale infrastmcture constmction projects. 

The Project is expected to create 88,984 primary and secondary jobs in Califomia and Nevada," 

and is expected to have an impact on Clark County's economy of approximately $3 billion and 

on San Bemardino's economy of approximately $5.6 billion.'* 

The Project's total cost is currently estimated at $6.5 billion." It will be financed 

through private capital and a federal loan administered by the FRA's Railroad Rehabilitation and 

Improvement Financing ("RRIF") Program.̂ " On December 17, 2010, DXE delivered its initial 

'"See/rf. 

^̂  See id 

" DXE is currently engaged in discussions with a number of local and national labor organizations that are ready to 
provide resources to the Project. The Project's construction and operations budgets are being developed in 
contemplation ofthe execution ofa Project Labor Agreement, which would include a commitment to pay prevailing 
wage rates. 

" See DesertXpress: Predicted Employment and Economic Impact Analysis at 2 (attached hereto as Exhibit F). 

" See Addendum to DesertXpress: Predicted Employment and Economic Impact Analysis at 1 (attached hereto as 
Exhibit 0) . 

" See Affidavit of Anthony A. Mamell, II (attached hereto as Exhibit H). 

^ DXE has neither sought nor accepted any public grants to support the Project. 



loan application to the FRA. On July 1, 2011, the FRA published its formal solicitation for 

*} I 

proposals from qualified independent financial advisors to evaluate DXE's loan application. In 

parallel with the FRA's financing evaluation, DXE will continue the implementation process. 

DXE currently anticipates that final design will be completed by the end of 2011, and hopes to 

begin constmction shortly thereafter. 

DXE's financial plan is supported by Steer Davies Gleave's April 2011 investment grade 

ridership study.^^ This study forecasts an average annual ridership of over 6.49 million round 

trips in the initial years and 8.93 million round trips in year 35 ofthe Project's operation. Final 

ridership forecasts demonstrate that fare revenues wall cover project and financing costs with a 

going concem valuation that exceeds the collateral requirements ofthe anticipated RRIF loan.̂ ^ 

C. Environmental Review 

DXE has worked diligently since 2006 to support the FRA's extensive preparation of an 

Environmental Impact Statement ("EIS") to satisfy the requirements of the National 

Environmental Policy Act ("NEPA"), 42 U.S.C. § 4321 et seq., and the Council on 

Environmental Quality NEPA regulations, 40 C.F.R. §§ 1500-1508. The FRA has served as the 

lead agency for this environmental review process, while the Board, the Bureau of Land 

Management ("BLM"), the Federal Highway Administration ("FHWA"), and the National Park 

Service have served as cooperating agencies. The Califomia and Nevada Departments of 

Transportation have also been extensively involved throughout the process, and numerous other 

federal, state, regional, and local agencies/entities have been consulted at various stages. 

'̂ See FRA Solicitation, Offer and Award (attached hereto as Exhibit I). 

^̂  See Exhibit H. 

" See id 

" See id 



including (among others) the U.S. Fish and Wildlife Service, the Environmental Protection 

Agency, the Advisory Council on Historic Preservation, the Native American Heritage 

Commission, and the Califomia and Nevada Offices of Historic Preservation. 

The FRA initiated the formal scoping process by publishing a Notice of Intent to prepare 

an EIS in the Federal Register in July 2006, and public meetings were held in Las Vegas, 

Barstow, and Victorville later that month as part of the public scoping process. The FRA issued 

its Draft EIS in March 2009, and additional public meetings were held in Las Vegas, Barstow, 

and Victorville in late April 2009. The FRA issued a Supplemental Draft EIS in August 2010, 

and public meetings were again held in Barstow and Las Vegas in October 2010. The FRA 

issued its Final EIS in March 2011, followed by its Record of Decision ("ROD") on July 8,2011. 

DXE expects that additional environmental permits and approvals will be obtained from the 

cooperating agencies, including the BLM and the FHWA, in the near future. 

As articulated in the ROD, the purpose of this privately-developed Project is to provide 

reliable and safe passenger rail transportation between Southem Califomia and Las Vegas 

utilizing proven high-speed rail technology that adds transportation capacity to the 1-15 corridor 

by providing a convenient altemative to automobile travel on 1-15 (and to air travel to and from 

Las Vegas).^' 

The need for the high-speed rail service to be provided by DesertXpress stems from 

several factors: high existing and anticipated increases in travel demand amidst lagging capacity 

along the 1-15 corridor, constraints to the expansion of air travel in Southem Califomia, and the 

high frequency of accidents along 1-15.̂ * It is estimated that the Project will divert 

approximately 3 million automobile trips from 1-15 each year, a transportation shift that will 

" See Exhibit D at 10. 

^*See/rfatll. 



reduce air pollutant emissions from automobiles, reduce overall fuel consumption, limit the need 

to expand 1-15, and improve highway safety. By providing an altemative to automobile 

transportation between Southem Califomia and Las Vegas, the Project will reduce traffic 

volumes on 1-15, particularly during peak weekend travel periods.̂ * The Project will reduce by 

approximately 500 the number of vehicles per peak hour in the peak direction in the opening 

year, increasing to 1,400 in the horizon year, thereby relieving congestion throughout the length 

ofthe 1-15 corridor between Victorville and Las Vegas.^' The reduction in traffic volumes on 

freeway mainlines could potentially improve safety in a corridor known to have a higher-than-

average accident rate, attributable in large part to excessive levels of congestion.̂ " Such traffic 

reduction also wall contribute to improved air quality, as fewer vehicles on the road will result in 

a corresponding reduction in emission of air pollutants.'" Furthermore, by reducing automobile 

traffic along the 1-15 corridor and allowing for inter-regional mobility via electric-powered 

trains, the Project will result in a net decrease in energy consumption, equivalent to roughly 

440,000 barrels of oil each year.̂ ^ 

DISCUSSION 

A. The Proposed Construction and Operation of DesertXpress are 
Presumptively in the Public Interest 

As a result of the relaxation of the "public convenience and necessity" standard brought 

about by the ICC Termination Act of 1995, the Board has adopted a general presumption that rail 

" See W. at 10. 

*̂ See W. at 45. 

^'SeeW. 

'"See/rf. 

'' See id 

" See i d at 55. 



constmction projects should be approved. See Class Exemption for the Construction of 

Connecting Track Under 49 U.S.C. 10901, 1 S.T.B. 75, 79 (1996); accord Dakota, Minnesota & 

Eastern R.R. Corp. Construction into the Powder River Basin, STB Finance Docket No. 33407 

(STB served Dec. 10,1998) at 17. 

As the Board has explained, 

[I]n enacting the ICC Termination Act of 1995, Pub. L. No. 104-
88, 109 Stat. 803, Congress intended to facilitate rail constmction 
by changing the statutory standard from requiring approval if the 
agency finds that a project is consistent with the public 
convenience and necessity (PC&N) to requiring approval unless 
the agency finds the project is inconsistent with the PC&N. Under 
this new standard, proposed rail constmction projects are to be 
given the benefit ofthe doubt. 

The Burlington Northern & Santa Fe Ry. Co. - Construction and Operation Exemption -

Seadrift and Kamey, TX, STB Finance Docket No. 34003 (STB served June 19, 2001) at 4 

(citation omitted). See also Alaska Railroad Corp. - Construction and Operation Exemption -

Rail Line between North Pole and Delta Junction, AK, STB Finance Docket No. 34658 (STB 

served Jan. 6, 2010) at 5. The Board has further explained that neither "under the exemption 

criteria of § 10502 nor under the prior approval requirements of § 10901 is there a requirement 

ofa showing of public need for the facilities proposed to be constmcted." Illinois Central R.R. 

Co. - Construction and Operation Exemption - In East Baton Rouge Parish, LA, STB Finance 

Docket No. 33877 (STB served May 25,2001) at 2. 

B. The Proposed Construction and Operation Meet the § 10502 Exemption 
Criteria for Line Construction and Operation Under § 10901 

Constmction and operation of a new rail line require prior Board approval pursuant to 49 

U.S.C. § 10901. Under 49 U.S.C. § 10502(a), however, the Board shall exempt a proposed rail 

line constmction from the detailed application procedures of § 10901 if it finds that (1) those 

procedures are not necessary to carry out the rail transportation policy of 49 U.S.C. § 10101; and 



(2) either (a) the transaction or service is of limited scope, or (b) regulation is not necessary to 

protect shippers from the abuse of market power. See, e.g., Alaska Railroad Corp. at 5-6. 

The legislative history of the exemption provisions, as well as ICC, Board, and judicial 

precedent, demonstrates that the Board is to apply these provisions broadly. See, e.g., American 

Trucking Associations v. ICC, 656 F.2d 1115, 1119 (5th Cir. 1981) (explaining that the ICC was 

charged with the responsibility of actively pursuing exemptions for transportation and service 

that comply with the section's standards); H.R. Rep. No. 96-1430, at 105 (1980) (explaining that 

the ICC was charged with removing "as many as possible ofthe Commission's restrictions"). 

As explained in detail below, the proposed rail line constmction and operation complies 

with the § 10502 exemption criteria and therefore should be exempted from § 10901's detailed 

application procedures. 

1. An Exemption Will Promote Rail Transportation Policy 

With regard to DesertXpress, the detailed application procedures are not necessary to 

carry out the national rail transportation policy expressed in § 10101. Rather, granting an 

exemption - as opposed to subjecting the proposed project to unnecessary and burdensome 

administrative regulation - will promote the goals of § 10101 's rail transportation policy and will 

" in 

not mn counter to any of that section's provisions. 

First, the granting of an exemption for the constmction of the proposed line is consistent 

with (a) the mandate of § 10101(4) that the Board ensure the development and continuation ofa 

sound rail transportation system to the meet the needs of the general public; (b) the requirement 

^̂  Furthermore, the Passenger Rail Investment and Improvement Act of 2008 established high-speed rail corridor 
development as an important component of the nation's transportation policy, and in July 2009 it was announced 
that the Department of Transportation ("DOT") had officially extended the Califomia High-Speed Rail Corridor to 
include Las Vegas. See Exhibit D at 63. Implementation ofthe Project thus is consistent with the DOT's vision of 
the important role to be played by high-speed intercity passenger rail service. See id. 

10 



of § 10101(5) that the Board foster sound economic conditions in transportation and ensure 

competition and coordination between rail carriers and other modes of transportation; and (c) § 

10101(14)'s directive to encourage and promote energy conservation. The creation of a 

dedicated high-speed passenger rail line along the 1-15 corridor will contribute to the 

development of a sound rail transportation system - while also ensuring competition and 

coordination between rail carriers and other modes of transportation - by providing an additional 

transportation option to passengers traveling between Southem Califomia and Las Vegas.̂ ^ 

Moreover, the proposed Project will promote energy conservation by (1) using state-of-the-art 

high speed train technology; and (2) providing a transportation altemative that will result in the 

diversion of approximately 3 million automobile trips annually fi-om 1-15,̂ ^ thereby reducing 

auto emissions and saving fuel while also enhancing highway safety. 

Second, consistent with §§ 10101(2) and 10101(7), an exemption would both minimize 

the need for federal regulatory control over the rail transportation system and reduce regulatory 

barriers to entry. See, e.g., Alaska Railroad Corp. at 6. Specifically, an exemption would 

promote these policies by minimizing the time and administrative expense associated with the 

constmction and commencement of operations. Regulatory barriers to new capacity and 

infrastmcture improvements in particular should be minimized when possible in order to 

promote and maintain stable economic growth in this sector ofthe economy. 

The Board and the ICC have repeatedly found that rail constmction and operation 

projects promote the national rail transportation policy as set forth in § 10101 by providing 

*̂ Since July 2009, Las Vegas has been included as a part ofthe Califomia High-Speed Rail Corridor. DesertXpress 
wil] add service and capacity to enhance the national rail system by providing state-of-the-art high-speed rail service 
between two major population centers and tourist destinations where no service presently exists. As the first leg of 
what will ultimately become the westem high-speed rail network, DesertXpress hopes to play a major role in 
introducing high-speed rail transportation to the region and the country. 

" See Exhibit D at 10. 

11 



transportation service options, allowing for competition with other modes, and encouraging the 

provision of more efficient transportation service. See, e.g., id.; Arizona Eastern Ry., Inc. -

Construction Exemption - In Graham County, AZ, STB Finance Docket No. 34836 (STB served 

June 15, 2009) at 3; Itasca County Regional Rail Authority - Petition for Exemption -

Construction ofa Line of Railroad in Itasca County, MN, STB Finance Docket No. 34992 (STB 

served Sept. 8, 2008) at 3; Ameren Energy Generating Co. - Construction and Operation 

Exemption - In Cojfeen and Walshville, IL, STB Finance Docket No. 34435 (STB served Feb 17, 

2006) at 4; Southwest GulfR.R. Co. - Construction and Operation Exemption - Medina County, 

TX, STB Finance Docket No. 34284 (STB served May 19, 2003) at 2; Missouri Pacific R.R. Co 

- Construction and Operation Exemption - Harris and Chambers Counties, TX, 1995 WL 

385792 at *4 (ICC issued June 30, 1995); Gateway Western Ry. Co. ~ Construction Exemption -

SL Clair County, IL & Gateway Western Ry Co -Petition Under 49 U.S.C. 10901(d), 1993 WL 

158814 at *3 (ICC served May 11, 1993) (noting agency "findings in a series of constmction 

[exemption] cases that the rail transportation policy favors the constmction of new rail lines"). 

Moreover, in the modem competitive environment, the market adequately determines the 

value of a potential rail constmction project. As a result, there is no need for extensive 

regulatory oversight to determine whether the proposed project is economically sound or meets a 

specific transportation need. See Illinois Central R.R. Co. at 2 (noting that "[njeither under the 

exemption criteria of section 10502 nor under the prior approval requirements of section 10901 

is there a requirement of a showing of public need for the facilities proposed to be constmcted"); 

Missouri Pacific R.R. Co. at *4-5 (rejecting arguments that an exemption petition for the 

constmction and operation of a new rail line should be dismissed because the line would only 

provide "duplicative" rail transportation service). 

12 



DesertXpress is a straightforward transportation project. It involves approximately 190 

miles of new, freestanding track. Constmction and operation ofthe line raise no concems which 

might justify Board scmtiny under § 10901. As with most constmction and operation projects, 

an exemption from the detailed application procedures of § 10901 will advance a number of 

national rail transportation policy goals, including minimizing the need for federal regulatory 

control, ensuring the development and continuation of a sound rail transportation system, 

fostering sound economic conditions and effective competition and coordination between rail 

carriers and other modes, and encouraging energy conservation. Again, none ofthe national rail 

transportation policy goals established in § 10101 will be undermined by the granting of this 

Petition. 

This conclusion is bolstered further by the Board's recent grant of a petition for 

exemption filed by the Alaska Railroad Corporation ("ARRC"). See Alaska Railroad Corp. at 

14. There, the ARRC filed a petition to exempt the constmction and operation of a new 80-mile 

rail line between North Pole and Delta Junction, AK from the prior approval requirements of 49 

U.S.C. § 10901. DesertXpress is similar in certain important respects to the ARRC project: both 

seek to provide a rail transportation altemative to currently available transportation options, 

which are limited to highway and air travel; both involve the constmction of significant lengths 

of new track; and both involve the provision of passenger rail service along their proposed 

corridors, at least in part in an effort to promote tourism.̂ ^ 

Just as the Board foimd with respect to the ARRC project, see id. at 6, formal and 

potentially protracted Board approval ofthe DesertXpress pursuant to § 10901 is not necessary 

to carry out the national rail transportation policy goals reflected in § 10101. Indeed, the very act 

^' Unlike the DesertXpress project, however, the ARRC project is not limited to the provision of passenger rail 
service. 

13 



of requiring such approval by means other than an exemption - with the potential expense and 

risk of unjustified delay associated with such a process - would itself undermine the policy goals 

of §10101. 

2. Regulation is Not Needed to Protect Shippers from the Abuse of 
Market Power 

The second component of the test for exemption is stated in the altemative - either the 

proposed construction project must be of limited scope or the Board must find that regulation of 

the transaction is not needed to protect shippers from the abuse of market power. The Project 

clearly satisfies the latter test, in that it has been specifically designed to provide dedicated high 

speed passenger rail service. Because the line will not be providing transportation service to 

shippers, regulation of the rail line's constmction and operation as a safeguard against the 

potential for market power abuse is unwarranted. If anything, the proposed Project will enhance 

competitive transportation options for passenger traffic along the 1-15 corridor. Cf id. 

(concluding that the proposed constmction would "provide the affected area with additional 

transportation options and enhanced competition"); Southwest Gulf R.R. Co. at 3 (concluding 

that "the proposed transaction will enhance competition by providing...a rail transportation 

option to go along with existing motor carrier options"). Because regulation is not needed to 

protect shippers from the abuse of market power, the Board need not determine whether the 

transaction is limited in scope. See, e.g., id. ("Given our finding regarding the probable affect of 

the transaction on market power, we need not determine whether the transaction is limited in 

scope."); Missouri Pacific R.R. Co. at *4 ("The transaction appears to be of limited scope...but 

we need not make that finding here because regulation is not necessary to protect shippers from 

market power abuse."). 

14 



CONCLUSION 

For the foregoing reasons, DXE respectfully requests that the Board grant this Petition for 

Exemption to authorize DXE to constmct and operate the approximately 190 miles of rail line 

without requiring a full application pursuant to 49 U.S.C. § 10901. 

Respectfully submitted. 

Linda J. Morgan 
Covington & Burling LLP 
1201 Pennsylvania Avenue, NW 
Washington, DC 20004 
(202) 662-5214 (Phone) 
(202) 778-5214 (Fax) 

Greg Gilbert 
Holland & Hart LLP 
9555 Hillwood Drive, 2nd Floor 
Las Vegas, NV 89134 
(702) 669-4600 (Phone) 
(702) 669-4650 (Fax) 

Counsel for DesertXpress 
Enterprises, LLC and DesertXpress 
HSR Corporation 
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EXHIBIT A 



iMEMORANDUM OF 
UNDERSTANDING 

AMONG FEDERAL RAILROAD ADMINISTRATION, 
SURFACE TRANSPORTATION BOARD, '̂ A 

DESERTXPRESS ENTERPRISES, LLC, AND - \ 
CIRCLEPOINT,INC. '^X 

RE: Environmental Analysis and Preparation of Appropriate Environmental Documents 
Relating to the Construction and Operation ofa Proposed Rail Line by DesertXpress 
Enterprises, LLC, 10816 Iris Canyon-Road, Las Vegas, NV 89135. 

I. Introduction and Puipose 

A. DesertXpress Enterprises, LLC (Applicant) intends to seek authority fiom the 

Federal Railroad Administration ("FRA") and fiom the Surface Transportation 

Board ("Board") to construct and opeiate a rail line between Victorville, California 

and Las Vegas, Nevada. 

B. In considering the request for authority ("Application"), the FRA and the Board 

will consider the potential environmental impacts resulting fiom construction and 

operation ofthe proposed rail line and related altematives pursuant to the National 

. Environmental Policy Act of 1969 (NEPA). The FRA will be the lead agency and 

the Board's Section of Environmental Analysis (SEA) will participate as a 

cooperating agency. The FRA has adopted aspects of the Board's environmental 

procedures for this review and pursuant to 40 CFR lS06.S(c), 49 CFR 1105.4(j), 

and 11 OS. 10(d), FRA has selected and Applicant has agreed to engage, at 

Applicant's expense, Circlqwint, b e ("Contractor") as the Indq)endent Thud Party 

Contractor (Contractor) for tfais proposal. Contractor shall assist the FRA as tfae 

lead Federal agency in conducting tfae envuonmental review and preparing the 
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environmental documentation' related to the Applicant's proposal. As a 

cooperating agency, SEA shall work with FRA to ensure that the Board's NEPA 

responsibilities are met. Contractor's scope of work, qiproach, and activities shall 

be under the sole supervision, direction, and control ofthe FRA. 

C. This Memorandum of Understanding (Memorandum) summarizes tiie relationship 

among Contractor, Applicant, FRA, and SEA, as set forth in qipticable procedures, 

regulations and policy, regaidmg the conditions and procedures each party must 

follow in preparing all environmental documentation. This Monorandum does not 

siq}ersede or amend, and is made expressly su|)ject to, the requirements of NEPA, 

and, to the extent applicable, related environmental laws, and 49 CFR Part 1105 

.and 40 CFR Part 1500 and FRA's JProceduies for Considering EnvuxMimental 

Impacts. 

D. The Applicant, Contractor, FRA, and SEA agree to work within the firamewoik of 

tills Memorandum to develop an efiScient method to complete fhe enviranmeotal 

review fi>r the proposed i^lication. FRA shall maintain overall responsibility for 

die documentadiDn, analysis, methodology, consultation, and mitigation rehited to 

tfae environmental review process. FRA shall direct, evaluate, oversee, and approve 

tiie envuonmeiital review process. 

JL Agreonoit between Applicant and Contractor 

A, Any contract between Applicant and Contractor, and any subcontracts, shall be 

consistent with the provisions of tins Memorandum. 

I The terms '^vironmental documentation" and '^nviionmental documenl(s)" embrace draft, 
snpplemental, and final EAs, EISs, and any otter lepoits, studies, surveys, or related documents. 
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related to tiie Application for ^>plicant or any otho: party and, therefore, can be 

retained as indqiendent third party contractor(s). 

Restrictions on otho: work. 

B. The terms of this Memorandum shall override any contradictory or conflicting 

terms regarding the scope and performance of any woric to be conducted under any 

contract entered mto between Applicant and Contractor, provided, however, that 

the foregoing shall not limit the rights of Applicant and Contractor to contract on 

terms which require tiiat the work be poformed cost-effectively.' 

C. The contract between Contractor and Applicant shall ^specifically provide, and 

Contractor shall represent, tfaat (1) Contractor and any subcontractors do not and 

sfaall not have any financial or economic interest in Applicant or the Application, 

except for payment for services rendered'in connection wifh the preparation of all 

required environment documentation, and except for services rendered pursuant 

. to otiier agreements not prohibited by tiiis Memorandum (provided fhe agreements 

are disclosed to FRA and SEA), and (2) tfaere is no agreement between Applicant or 

any other party and Contractor regarding fiiture employment tfaat is contingent upon 

Contractor's performance under tiiis contract. A complete copy of die final executed 

contract sfaall be provided to fhe FRA. Contractor shall concurroitiy execute a 
•1 
i 

disclosure statement' as mandated by the regulations of tiie Council on il 

Envhxmmaital Quality (CEQ (40 CFR 1506.5(c)) and submit it to FRA, SEA, and ] 
I 

•j 
Applicant, before begmnmg any work under FRA's directkm. It is understood tiiat t 

ii 

Contractor and any subcontractors have not done any envuxmmental analysis I 
i 
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(1) No employee of Contractor or employee of any subcontractor, who is a part 

of Contractor's core team committed to fhe environmental review process 

for the Application shall engage in (a) other work for Applicant, or (b) any 

woik, relating to tiie Application, for any other party to this proceeding 

during tfae course of tfais proceeding. 

(2) No other enqiloyee of Contractor or other employee of .any subconUractor 

shall, unless FRA is provided prior written notice of and qiproves in writing 

such work, engage in (a) other work for Applicant, or (b) any wodc, relating 

to: the ^iplication before tfae FRA .and Board, or any cooperating agoicies 

that may elect to participate in tfais process, or any otiier party to this 

proceeding during fhe course of this proceeding. 

E. AppUcant shall bear fhe costs incurred by CQnb:actor, and by any subcontractor 

approved by FRA in accordance witii Section in.A, in preparing tiie required 

environmental documentation to inqilonent NEPA and related environmental laws 

under the direction of FRA. Applicant agrees to hold harmless and faidemnify the 

United States^f America, tiie FRA, and fhe Board witii respect fo any and all 

claims, demands, causes of action, and tfae like wfaich may arise m performmg the 

woik under the confract between Contractor and Applicant 

F. Any contiact between Contanctor and Applicant shall specifically limit any 

remedies available to Contractor or subcontractors upon termination of tiie contract 

to affiimatively relieve tiie United States of America, tiie FRA, ffae Board, and any 

oflicer, agent, or employee, fixnn any liability finm tenninatmg the contract 
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m. Contractor Responsibilities 

A. Contractor may engage subcontractors fo perform work related to environmental 

review ofthe Application, subject to tiie provisions of Sections n.C and II.D. All 

woik performed by Contractor or any subcontractors shall be under ffae sole 

direction, control, supovision, and final tqiproval of FRA. Contractor and 

subcontractors, if any, will act as tiie agent(s) of fhe FRA^ not Aj^licant, in-

performing its/tiieir duties. 

B. Contractor shall provide: 

(1) Appropriate expertise in fhe areas of envuonmental concem (including, but 

not limited to air qualify, biological resources, geofechnical resources, 

hydrology, land use, safety, noi&, social and econonuc, and cultural/historic 

resources). 

(2) A good woridng knowledge of environmratal laws, qiplicable laws and 

regulations (including environmental regulations) administered or 

promulgated by fhe Board, FRA envuxmmental procedures, CEQ 

reguktieos and guidelines, other applicable federal regulations, state laws 

and regulations, and i^licable local ordinances and regulations. 

(3) The capability to perfonn oivuxinmental inqiacf analysis and prqiare 

appropriate environmental documentation. 

(4) Thorough, readable, technically sound, and mformative environmental 

documents, as well as related charts, nuqis, diagrams, etc. 
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I 
i 

(5) Representatives to attend and/or facilitate meetings with Federal, state, ; 
- . } 

regional, and local agencies, other interested parties and Applicant for the 

purpose of exchangmg and obtaining infoimation, explaining the 

Application and related environmental concems and impacts, and receiving 
I 
I 

comments in preparing tfae required oiviromnental documentation. 
• • • • " . . • , . t 

(6) Expertise m data management 
1 

I 

I 

(7) Assistance to FRA in ensuring that ttie data collection, analyses, and 

metiiodologies for the environmental documents are complete; accurate, and 

relevant fo FRA's needs for the environmenfal review of tiie Application 

under NEPA.". 
' I 

' 1 

Contractor shall maintain and provide FRA upon request: 

(1) Adequate record-keqiing and reporting systems to assure preservation of all 

data gatiioed, including surveys, studies, etc. 

(2) Logs summarizing all felepfaone calls, meetings, document reviews, and 

otfaef ^^sfantive oonomunications wifh FRA, SEA, Applicant, local 

govonments, gov^nmenfal agaides, citizens' groiqis, and any otiier 
1 

interested paities. ! 

(3) Lists of all agencies, other raihnads, citizens' groups, organizations, and 

individuals (including tiieir reflective addresses and telephone nunbers) \ 

contacted in preparing ffae environmental documentation. 
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D.' Contractor shall perfonn the woik in a timely, responsive, satisfactory, and cost-

effective manner, pursuant to a woik schedule developed wifh FRA in coordination 

with Applicant and SEA and qiproved by FRA. 

E. Contractor shall assist FRA in coordinating tfae excfaange of all relevant 

environmental information and fecfanical data/studies related to. the Application in 

preparing all required environmental documentation foruse by.FRA stafl̂  SEA, 

Applicant's staff and representatives. Contractor, and any subcontractors. 

F. Contractor will submit duectiy to FRA any and all woik Contractor perfoims in 

piqiaiing all required oivironmental documentation, studies, surveys, etc. 

Contractor, and any iiubcontractors, shall not disclose the results of tiieir woik nor 

release any of ffae underiying work pafiers, drafts, or other matoials prepared under 

tiie contract to anyone, including Applicant, witiiout FRA's express autiiorization. 

In no case shall Applicant be provided tiie opportunity to modify or edit 

Contractor's woik prior to subnussion to FRA, without FRA's express written 

authorization. 

G. Contractor shall follow tfae directions and instructions of FRA, and incoiporate 

tiion into ffae environmental document(8) in a timely and responsive manna'. 

Contractor shall submit preUminary and final drafts of any documents to FRA fiv 

final review and qiproval. 

H. Contractor shall provide FRA access to and the right to review all procedures and 

underiying data used in Confractoi's development and prqiaraticm of any and all 

environmental documents. This includes, but is not limited to, field rqiorts/surveys, 
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technical studies and analyses, subcontractor reports, and interviews with concemed 

private and public parties, whether or not such infonnation may be reflecfeid in 

draft, supplemental, or final oivironmaifal documents submitted fo FRA. 

L Contractor, and any tqiproved subcontractors, shall cooperate fiilly witfa FRA in 

organizing, participating in, and conducting any scoping, meetings, public 

woikshops, informational meetings, and other meetings, as FRA determines are 

necessary, to fostia public understanding of and/or participation in the 

environmenfal review process, and to assess potential environmental impacts and 

develop mitigation measures related to the Application. 

J. Contractor will assist FRA in reviewing comments received during tiie 

oivironmental review process, will draft a summaiy of comments, and will 

coordinate analysis of tiiese comments witii FRA. 

K. Contractor sfaall assist FRA m preparing ffae required environmental documentation, 

environmental recommendations, selection of alternatives, and development of 

mitigation measures.' 

' ^^ 

L. Tfae Contoactoi's Project Director, Project Manager, and otiier technical eiqierts, as 

sqipropriate, shall be available to attend all me^oigs, briefings, consultations, and 

site visits as FRA deans necessaiy. The Prog'ect Dhecfor and tiie Project Manager 

shall devote as much time to oivironmental review of tiie ^iplicatioa as is 

necessaiy to assure Contaactoi's peifoimance of its reqxmsibilities under tfais 

Memorandum. Tfais woik commibnoit will extend for tfae entire time necessary to 

complete fhe environmental review for fhe Application. 
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M. Except as specifically authorized by FRA, Contractor and any of its subcontractors 

shall refer all media/press inquiries directiy to FRA. 

N. As needed. Contractor will provide technical expertise and administrative support 

to FRA during prqiaration of tiie FRA's and tiie Board's decisions and in 

addressing any envirorunental issues arising in tiie FRA's or Board's considendon 

of this proceeding hi the event of any appeal finm -eitiier an FRA or Board 

decision in this proceeding or other legal challenge, fhe parties faereto sfaall at tfaat 

time detennine tiie need for and terms of Contaw^i's services m connection witii 

judicial review of the decisions. 

IV. Applicant RBq)onsibilitie&' 

A. Applicant shall retain the Contractor to assist in pi^aring all requued 

envnonmental documentation and services, as tiiat assistance and its costs are 

defined by a contract to be negotiated and executed by ^iplicanf and Contractor, 

and in the Work Plan desciibed in Section VIL 

B. Applicant, including its staff and representatives, shall provide to FRA, SEA, and 

Contaactor any requested supportive expertise, resources, data, and technical 

capabilities necessaiy to undertake tiie envuonmental analysis, subject to tiie rigfat 

of Applicant to advise tiie FRA (H: SEA of any request received finom tiie FRA, SEA 

or Contractor tiiat tiie ^ipUcant believes either is not germane to mattos 

qqnopriately reviewed in tiie environmental review process, is contrary to 

applicable statutes and regulations, would inqiose an extraoidinazy burdn on 

Applicant, or is subject to die right of Applicant to maintain confidentiality as to 
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proprietary, privileged, or other infoimation which is not otherwise subject to 

disclosure. In the event that AppUcant so advises the FRA and SEA, FRA, in 

consultation with SEA, shaU defeimine whetiier the request is apptopnaie and shall 

so advise AppUcant and Contractor of its determination. The FRA and SEA, shaU, 

to the exfrait possible and consistent witfa tqipUcable law (including the Freedom of 

faifoimation Act), maintain tiie confidentiality of any information if so iequested by-

AppUcant 

C. AppUcant shall cooperate fiiUy wifh FRA m organizing and participating in any 

pubUc woikshops, hearings, and meetings, as FRA defomines are necessaiy (1) to 

foster pubUc understanding and/or participation m tiie environmental review 

. process, and ^ ) to assess pofoitial enviixmmental unpacts and mitigation measures 

related to tfae ^ipUcation. 

D. Witii respect to all iqiorts, analyses, and documents, including drafts, si^lements, 

and final copies of tiie environmental documents, AppUcant sfaall be responsible for 

Confractoi's adminisbiative and clerical costs, as weU as tiie costs of grqihics, maps, 

layout, maiOii^ and printing, as tiiose costs are defined by a contiact to be 

negotiated and executed by AppUcant and Confracbff. AppUcant sfaall be solely 

responsible for ffae cost of prqiaring and printing fhe i^ipropiiate numbor of copies 

of aU requned environmental documentation. 

E. AppUcant shaU provide complete, accurate, relevant, and timely responses to all 

reasonable requests for infonnation pertaining to ffae AppUcation. 
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V. FRA ResponsibUities 

A. The FRA is responsible for ensuring compliance with fhe requirements of NEPA 

and otiier appUcable environmental statutes and regulations by preparing 

appropriate environmenfal documentation. 

B. FRA shaU: 

(1) Direct review, and approve all phases of̂  prqiaiing all required 

environmental documoitation, including the woik of Contractor, usmg 

FRA's best efforts to ensure tfaat tfae woric is reasonably necessaiy to 

conduct fhe envuonmental review process regarding tiie AppUcation and fhe 

woric is within tiie scope of NEPA requirements. For exanqile, FRA shaU 

ensure that Contractor consider existing data and envuonmental analyses 

available fiom the AppUcant, FRA, SEA, and otiier sources, and tiut 

Contractor does not dupUcate woik aheady done, unless tiie FRA 

detemunes that the existing data is not adequate for use in prqiaring tiie 

envuxnunoital documaitation. 

(2) Designate iqipropriate staff to review and approve aU work as if is 

developed and completed. 

(3) fiisure tiiat its represoitatives attend meetings, as needed, wifh Fedoal, 

stirte, regional, and local agencies, and otiier interested parties, as well as 

any piibUc hearings or me^ings, to exchange infinmation, expkun fhe 

^ipUcation and related oivironmental concems and uxqiacts, obtain 
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technical input, and receive comments in piqiaring all required 

envuonmental documentation. 

(4) Coordinate, with Contractor's assistance, the exchange of infoimation 

among any planning, design, or constauction engmeeis or technical staff 

employed by AppUcant and Contractor. 
• / 

C. FRA will periodicaUy review the work of Contractor to ensure tiurt FRA's and tiie 

Board's responsibilities under NEPA and related environmental laws and 

regulations are bemg satisfied. As each portion of any draft or final document is 

conqileted, FRA staff shall review and approve that portion and those tasks 

conqileted, and/or 4itect fiirther woik with reganl to tfaat poition.or task. 

D. FRA will monitor Contixictor to ensure tfaat Contactor is making adequate progress 

toward meeting specific time fimies estabUshed in tiie Woik Plan described in 

Section Vn. If FRA determines tiiese conunifments are not bdmg met it will notify 

.^ipUcant of its findings. It will be tiie responsibiUty of fhe FRA to recommend any 

necessary corrective action to be taken under tfais Memorandum. 

E. In all instances mvolving questions conceming tfae contoit or relevance of any 

material (includmg aU data, analyses, cfaaits, and conclusions) prepared by 

Contractor, FRA shall make tiie final determination on including, deleting, or 

revismg any such material m the oivironmentid documents. 

F. To coordinate tiie pr^aration of aU required environmenfal documentation, and to 

voify AppUcation-related data, FRA may hold jomt meefmgs witii AppUcant and 
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Contiiactor. As necessaiy, FRA may exclude AppUcant fiom participation. FRA 

may also consult directly wifh jqipropriate Federal, state, and local ofBcials, and 

otiier uiterested parties. 

G. FRA, witii tiie assistance of Contractor, wiU be responsible for organizing and 

conducting any pubUc woikshops or meetings that may be necessary in preparing 

environmental documents during fhe envuonmental review process. 

H. FRA, witii the assistance of CoiUractar, wiU receive aU relevant comments 

submitted during the environmental review process and conunent period. At fhe 

close of any pubUc review and comment period, FRA, in consultation witii 

Contractor, shaU identify the issues and comments that wiU require FRA response. 

FRAmay direct certain comments to ^ipUcanf and to Contractor, as qipropriate, to 

be responded to and included in tfae final environmental document FRA may 

modify tiiese responses as qqnopiiate. 

I. FRA shall retain responsibiUty fisr deciding the enviramnentally preferable 

altemative, and any mitigation measures to be included m ffae final environmenfal 

document 

J. FRA wiU coordinate an consult witii SEA ffarougihout tiie environmental 

documentation preparation process. FRA wiU provide SEA sufficient opportunity 

to oisure timt tiie Board's NEPA responsibiUties area met. 
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VI. Board/SEA Responsibilities 

A. The SEA is responsible for ensuring tiiat fhe environmental documentation satisfies 

the Board's requirements under NEPA and ottier applicable environmoital statutes 

and regulations. 

B. SEAwiU: 

(1) Review and comment as appioptizlbe, on all phases of preparing tiie 

environmental documentation, uicludmg data and environmental analyses and 

portions of any draft or final document as they are completed. 

(2) Designate qipropriate staff to review and conunent. 

(3) Attend meetings^ as needed, witii Federal, state, regional, and local 

agencies, and otiier interested parties, as weU as pubUc hearings or 

meetings, to exchange infonnation, answer questions regarding the 

Board, the Board* role, and tiie Board's environmoifal review 

responsibiUties, and explain ffae AppUcation and related environmoifal 

concons and project related inqiacts, obtain fecfanical iiqiut, and receive 

comments in preparing all requued environmenfal documentation. 

(4) Advise tiie FRA of all questions or concerns about Ihe oonteat or 

relevance of any material (mcluding aU data, analyses, charts, and 

conclusions) prepared by Conbnctor. 

(5) Review relevant conunents submitted during tiie environmental review 

process and comment period and idoitify tiie issues and comments tfaat 
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require tfae participation of SEA and provide tiie FRA with appropriate 

assistance. 

Vn. Woric Plan 

' A. The Contractor, in consultation witfa FRA and ^iplicant shall submit a draft Woric 

Plan fo FRA for preparing tiie required environmental documeidation witfain forty-

five (45) days after all parties have signed tius Memorandum. The draft Woric Plan 

shall contain at least the foUowing elements: 

(1) A description of aU woric to be poformed (including prqparing and sending 

consultation letters; participating m pubUc and agency meetings; outlining 

and' drafl^ig' environmental documents; reviewmg, analyzing, and 

summarizmg pubUc conunents; conducting analyses, etc.). 

(2) The projected scfaedule for conqileting tiie various tasks described. 

(3) Identification of Contancfor's staff members >^o wiU be re^xmsible for 

prqiaiing, analyzmg, and reviewmg tiie woric. 

- 0 < 

(4) An outline ofthe fsnvironmoital analysis. 

B. Following receipt of the draft Woric Plan, FRA, in consultation witii SEA, ffae 

Contractor and AppUcant sfaaU finalize tiie Woric Plan in a timely manner. 

C. Subsequent to consultation witfa tiie Contractor and AppUcant, FRA may amend fhe 

Woric Plan fitom time to time as tfae environmenfal review of ffae ^;>pUcation may 

necessitate. The paities hereto shall consult at least monthly to confiim that the 

Woik is bemg performed in the most efBdenf and cost-effective manner and to 
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consider possible measures to unprove die efRciency and cost effectiveness of 

perfoimance ofthe Work. 

Vm. Nonperfonnance and Termination 

A. The AppUcant or Contractor shaU notify FRA of any concerns either party might 

have wifh respect to tiie otiier party's perfoimance under the-contract between 

AppUcant and Contractor or this Memorandum. All parties will attempt to resolve, 

m good fiutii, any disputes or disagreements. 

B. If FRA determines that dtfaer fhe Contractor or AppUcant is not adequatefy 

performing its responsibiUties and duties in accordance wifh tiiis Memorandum, 

FRA wiU discuss^ts. concerns wifh SEA, Contractor and ^ipUcant If FRA's 
' • . 

concems cannot be satisfactorily resolved, FRA will notify AppUcant tiiat FRA is 

removmg Contractor for cause, or direct AppUcant fo comply witii fhe 

MemoranduuL Upon removal of the Contractor, FRA sfaall cooperate with die 

AppUcant to r^lace tfae Contractor wifh anotiier qualified Contractor as soon as 

practicable. 

' 0 ^ 

C. Botii AppUcant and Ccmtiacfor shall immediately notify FRA of any attenqrt by 

eiffaer party to modify or teimmate tiie contract between AppUcant and Contractor. 

Tennination of tfae Contract sfaall be subject to FRA'S prior ^iproval, aSua 

consultation witii SEA, Applicant and Contractor. Upon q>proving tennination of 

tfae contract FRA sfaaU cooperate witfa the AppUcant to replace tiie Contractor with 

another qualified Contractor as soon as practicable. Notwithstanding tiie 
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foregoing, AppUcant may terminate the contract without FRA'S approval in tiie 

event that it witfadraws its notice of intent or Application. 

IX. Modification 

This Memorandum of Understanding may be modified only by written amendment 

executed by FRA, SEA, Applicant and Contractor. 

APPLICANT 

By: IIJ^M^ J S ^ 

Title: ^fte&it^jJt 

Date: ^ ^ M i 0& 

Titie: V < e ^ PjUUrcH:^^^ 

Date: 

FED; ROAD ADMINISTRATION 

. , _ ,Mvo\tJsy 

By: iiU^ 

Title: C ^ ' - ^ , S ^ 

Date: 
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EXHIBIT B 



iiinniy ueiaiis - decreiaiy oi aiaie, iNevaua r a g e 1 Ui .̂  

DX, LLC 

Business Entity information 
status: 

1 Type: 

Qualifying State: 
Managed By: 

NV Business ID: 

Active 
Domestic Umlted-Liablllty 
Company 
NV 
Managers 

NV20051419629 

File Date: 

Entity Number. 

List of Officers Due: 
Expiration Date: 

Business License 
Exp: 

7/22/2005 1 

E0477182005-4 

7/31/2011 

7/31/2011 1 

Additional Information 
Central Index Key: I 

Registered Agent information 

1 Name: 
Address 2: 

State: 
Phone: 

Mailing Address 1: 
Mailing City: 

Mailing Zip Code: 
1 Agent Type: 

MEREDITH C ELLIS 

NV 

Address 1: 
City: 

Zip Code: 
Fax: 

Mailing Address 2: 
Mailing State: 

222VIAMARNELLWAY 1 
LAS VEGAS 
89119 

NV 

Noncohfimerciai Registered Agent | 

Financial Information 
No Par Share Count: 10 Capital Amount: | $ pT 

No stocl< records ftxind for tliis company 

Officers ^Include Inactive Officers 
Manager - ANTHONY A MARNELL li j 

Address 1: 
City: 

1 Zip Code: 
Status: 

222 VIA MARNELL WAY 
LAS VEGAS 
89119 
Active 

Address 2: 
State-

Country: 
Email: 

NV 1 

Manager-ANTHONY A MARNELL ill I 
Address 1: 

City: 
1 Zip Code: 
1 Status: 

222 VIA MARNELL WAY 
LAS VEGAS 
89119 
Active 

Address 2: 
State: 

Country: 
Email: 

NV 

Actions\Amendments 
1 Action Type: 

Document Number: 
File Date: 

Articles of Organization | 
20050285558-70 
7/22/2005 

# of Pages: 
Effective Date: 

2 

1 
|(No notes for this action) | 
1 Action Type: 
1 Document Number: 

Initial List 1 
20050347108-50 # of Pages: |1 1 

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?lx8nvq=iaJlndS%252fLASMzbRowgx71... 7/26/2011 

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?lx8nvq=iaJlndS%252fLASMzbRowgx71


cnuiy ueiaiis - occreutry ui oiaic, iNcvaua ' a g e ^ Ul ^ 

1 File Date: 8/25/2005 Effective Date: 
|(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Annual List 
20060443683-76 
7/12/2006 

# of Pages: 
Effective Date: 

1 1 
|(No notes for this action) | 

Action Type: 
Document Number: 

File Date: 

Annual List I 
20070466910-35 
7/05/2007 

# of Pages: 
Effective Date: ' 1! 

07-08 1 
1 Action Type: 
1 Document Number: 

File Date: 

Annual List I 
20080452632-92 
7/02/2008 

|08-09 
1 Action Type: 

Document Number: 
File Date: 

# of Pages: 
Effective Date: 

1 1 

Annual List | 
20090527727-41 
7/06/2009 

# of Pages: 
Effective Date: 

' 1 
j(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Annual List I 
20100488812-74 
7/02/2010 

#of Pages: 
Effective Date: 

1 

(No notes for this action) I 
1 Action Type: 

Document Number: 
File Date: 

Amended List j 
20110049584-24 
1/21/2011 

# of Pages: 
Effective Date: 

1 1 
(No notes for this action) 1 
1 Action Type: 

Document Number: 
File Date: 

Registered Agent Change | 
20110053867-33 
1/24/2011 

# of Pages: 
Effective Date: 

1 1 
1 

|(No notes for this action) | 
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TRANSMAX, LLC 

Business Entity Information 
status: 

Type: 

Qualifying State: 
Managed By: 

NV Business ID: 

Active 
Domestic Limited-Llabiilty 
Company 
NV 
Managing Members 

NV20011119243 

File Date: 

Entity Number: 

List of Officers Due: 
Expiration Date: 

Business License 
Exp: 

10/31/2001 

LLC11800-2001 

10/31/2011 
10/31/2501 

10/31/2011 

Registered Agent Information 
Name: 

Address 2: 
State: 

Phone: 
Mailing Address 1: 

Mailing City: 
Mailing Zip Code: 

Agent Type: 

SCOTT LANGSNER 

NV 

Address 1: 
City: 

Zip Code: 
Fax: 

Mailing Address 2: 
Mailing State: 

10816 IRIS CANYON LN 
LAS VEGAS 
89135 

Noncommercial Registered Agent | 

Financial Information 
No Par Share Count: 10 

No stock records found for this company 
1 Capital Amount: j $ 0 

Officers S Include Inactive Officers 
Managing Member-FRANCOIS BADEAU j 

Address 1: 
City: 

Zip Code: 
Status: 

10816 IRIS CANYON LANE 
LAS VEGAS 
89135 
Active 

/Iddress 2: 
State: 

Country: 
Email: 

NV 

Manager - JEFFERY B KIMMEL I 
Address 1: 

City: 
Zip Code: 

Status: 

10816 IRIS CANYON LANE 
LAS VEGAS 
89135 
Active 

Address 2: 
State: 

Country: 
Email: 

NV 

1 
ActionsVAmendments 

Action Type: 
Document Number: 

File Date: 

Articles of Organization 
LLC11800-2001-001 
10/31/2001 

1 
# of Pages: 

Effective Date: 
1 1 1 

(No notes for this action) | 
Action Type: 

Document Number: 
File Date: 

Registered Agent Change | 
LLC11800-2001-003 
2/13/2002 

# of Pages: 
Effective Date: 

^ 1 
CORPORATION TRUST COMPANY OF NEVADA 
6100 NEIL ROAD #500 RENO NV 89511 LMB 
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Action Type: 
Document Number: 

File Date: 

Annual List ] 
LLC11800-2001-005 
4/05/2002 

# of Pages: 
Effective Date: ' 1 

|(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Annual List I 
LLC11800-2001-006 
9/06/2002 

#of Pages: 
Effective Date: 

1 1 
(No notes for this action) [ 
1 Action Type: 

Document Number: 
File Date: 

Annual List | 
LLC11800-2001-004 
9/10/2003 

# of Pages: 
Effective Date: ' 1 

|(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Annual List 
LLC11800-2001-002 
9/14/2004 

lust of Officers for 2004 to 2005 
1 Action Type 

Document Number: 
File Date: 

1 
# of Pages 

Effective Date 
1 1 

1 
II 

Annual List I 
20050407572-52 
9/01/2005 

#of Pages: 
Effective Date: 

1 
1 

I2OO5-20O6 1 
1 Action Type: 

Document Number: 
File Date: 

Annual List || 
20060511655-81 
8/09/2006 

|(No notes for this action) 
1 Action Type 

Document Number 
File Date: 

#of Pages: 
Effective Date: 

' 1 
i 

Annual List || 
20070554961-19 
8/10/2007 

# of Pages: 
Effective Date: 

' 1 
|(No notes for this action) | 
1 Action Type 

Document Number: 
File Date: 

Annual List | 
20080538587-56 
8/12/2008 

#of Pages: 
Effective Date: 

1 1 
|(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Annual List 
20100077978-51 
2/08/2010 

1 
#of Pages: 

Effective Date: 
' 1 

|(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Annual List || 
20100610333-89 
8/13/2010 

# of Pages: 
Effective Date: 

1 

|(No notes for this action) || 
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TXE, LLC 

Business Entity information 
status: 

I Type: 

Qualifying State: 
Managed By: 

NV Business ID: 

Active 
Domestic Limited-Liability 
Company 
NV 
Managers 

NV20071526091 

File Date: 

Entity Number: 

List of Officers Due: 
Expiration Date: 

Business License 
Exp: 

9/11/2007 1 

E0636002007-9 

9/30/2012 

9/30/2012 1 

Additional Information 
Central Index Key: 

Registered Agent information 

Name: 

Address 2: 
State: 

Phone: 
Mailing Address 1: 

Mailing City: 
Mailing Zip Code: 

1 Agent Type: 

DIVERSIFIED REAL ESTATE 
GROUP, LLC 

NV 

Address 1: 

City: 
Zip Code: 

Fax: 
Mailing Address 2: 

Mailing State: 

4255 DEAN MARTIN DRIVE STEl 
J 
LAS VEGAS 
89103 

NV 

1 Noncommercial Registered Agent J 

Financial Information 
I Capital Amount: | $ 0 No Par Share Count: 0 

No stock records found for this company 

Officers E Include Inactive Officers 
1 Manager - FIRST UNIVERSAL CONSULTING. LLC j 

Address 1: 
City: 

1 Zip Code: 
1 Status: 

4255 DEAN MARTIN DRIVE STE J 
LAS VEGAS 
89103 
Active 

Address 2: 
State: 

Country: 
Email: 

NV 
USA 

Actions\Amendments 
1 Action Type: 

Document Number: 
File Date: 

Articles of Organlzsition | 
20070622028-69 
9/11/2007 

# of Pages: 
Effective Date: 

1 1 

|(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Amendment j 
20070689912-74 
10/09/2007 

# of Pages: 
Effective Date: 

1 1 
1 

(No notes for this action) | 
1 Action Type: 
1 Document Number: 
P 

ftogistored Agent Change j 
20070689913-85 # of Pages: j l j 

lj 
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1 File Date: 10/09/2007 Effective Date: II 
|(No notes for this action) j 
1 Action Type: 
1 Document Number: 

File Date: 

initial List 1 
20070691193-18 
10/10/2007 

# of Pages: 
Effective Date: 

' 1 
(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Amended List 
20070707822-85 
10/17/2007 

# of Pages: 
Effective Date: 

|! 
1 

1 
|(No notes for this action) | 
1 Action type: 

Document Number: 
File Date: 

Annual List I 
20080521849-79 
8/05/2008 

# of Pages: 
Effective Date: 

1 1 
|(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Annual List j 
20090651237-45 
8/31/2009 

# of Pages: 
Effective Date: 

1 1 1 
(No notes for this action) || 

1 Action type: 
Document Number: 

File Date: 

Annual List || 
20110086967-30 
2/02/2011 

# of Pages: 
Effective Date: 

1 

i(No notes for this action) || 
1 Action Type: 

Document Number: 
File Date: 

Registered Agent Change || 
20110515504-54 
7/13/2011 

#of Pages: 
Effective Date: 

1 1 
|(No notes for this action) | 
1 Action type 
1 Document Number: 

File Date: 

Annual List || 
20110515340-72 
7/13/2011 

# of Pages: 
Effective Date: 

' 1 
i(No notes for this action) | 
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DESERTXPRESS ENTERPRISES, LLC 

Business Entity Information 

1 status: 
1 Type: 

Qualifying State: 
Managed By: 

1 NV Business ID: 

Active 
Domestic Limited-Liability 

Company 
NV 
Managers 

NV20051199598 

File Date: 

Entity Number: 

List of Officers Due: 
Expiration Date: 

Business License 
Exp: 

2/01/2005 

E0009382005-2 

2/29/2012 
2/01/2505 

2/29/2012 

Additional information 
Central index Key: 

Registered Agent Information 

Name: 

Address 2: 
State: 

Phone: 
Mailing Address 1: 

Mailing City: 
Mailing Zip Code: 

Agent Type: 
Jurisdiction: 

NATIONAL REGISTERED 
AGENTS, INC. OF NV 

NV 

Address 1: 

City: 
Zip Code: 

Fax: 
Mailing Address 2: 

Mailing State: 

1000 EAST WILLIAM STREET 
SUITE 204 
CARSON CITY 
89701 

NV 

Commercial Registered Agent - Corporation 1 
NEVADA 1 Status: [Active | 

Financial information 
No Par Share Count: 10 Capital Amount: $0 

No stocic records found for this company 

Officers E Include Inactive Officers 
1 Manager - DX, LLC | 

Address 1: 
City: 

Zip Code: 
1 Status: 

222 VIA MARNELL WAY 
LAS VEGAS 
89119 
Active 

Address 2: 
State: 

Country: 
Email: 

NV 
USA 

Actions\Amendments 
1 Action type: 

Document Number: 
File Date: 

Articles of Organization | 
20050005731-63 
2/01/2005 

# of Pages: 
Effective Date: 

' 1 
(No notes for this action) | 
1 Action Type: 

Document Number: 
File Date: 

Initial List 1 
20050049486-08 
2/16/2005 

#of Pages: 
Effective Date: ' II 

(No notes for this action) 1 
1 Action Type: 1 Annual List j 

1 
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1 Document Number: 
File Date: 

20050615571-52 
12/14/2005 

#of Pages: 
Effective Date: 

1 

|(No notes for this action) | 
1 Action type: 

Document Number: 
File Date: 

Annual List 1 
20060798856-71 
12/11/2006 

# of Pages: 
Effective Date: 

1 

(No notes for this action) 
Action Type: 

Document Number: 
File Date: 

Annual List j 
20070857335-50 
12/14/2007 

08-09 
1 Action Type: 

Document Number 
File Date: 

Annual List 
20080799824-59 
12/08/2008 

# of Pages: 
Effective Date: 

# of Pages': 
Effective Date: 

1 

1 

09-10 1 
Action Type: 

Document Number: 
File Date: 

Annual List j 
20100040615-09 
1/11/2010 

# of Pages: 
Effective Date: 

1 1 
1 |(No notes for this action) 

1 Action Type: 
Document Number: 

File Date: 

Registered Agent Change | 
20100978940-10 
12/29/2010 

# of Pages: 
Effective Date: 

1 

(No notes for this action) t 
Action type: 

Document Number; 
File Date: 

Annual List 
20110085924-02 
2/01/2011 

# of Pages: 
Effective Date: 

1 1 
1 (No notes for this action) I 

Action Type: 
Document Number: 

File Date: 

Registered Agent Change | 
20110252239-57 
4/01/2011 

(No notes for this action) 

# of Pages: 
Effective Date: 

1 
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DESERTXPRESS HSR CORPORATION 

Business Entity Information 
1 status: 

Type: 
1 Qualifying State: 

Managed By: 

NV Business ID: 

Active 
Domestic Corporation 
NV 

NV20111409678 

File Date: 
Entity Number: 

List of Officers Due: 
Expiration Date: 

Business License 
Exp: 

6/17/2011 
E034g302011-3 
6/30/2012 

6/30/2012 

Additional Information 
Central index Key: 

Registered Agent Information 

Name: 

Address 2: 
State: 

Phone: 
Mailing Address 1: 

Mailing City: 
Mailing Zip Code: 

Agent Type: 
1 Jurisdiction: 

NATIONAL REGISTERED 
AGENTS, INC. OF NV 

NV 

Address 1: 

City: 
Zip Code: 

Fax: 
Mailing Address 2: 

Mailing State: 

1000 EAST WILLIAM STREET 1 
SUITE 204 
CARSON CITY 
89701 

NV 

Commercial Registered Agent - Corporation 1 
NEVADA 1 Status: 1 Active 

Financial Information 
No Par Share Count: 125,OOO.do" Capital Amount: | $ 0 

No Stock records found for this company 

Officers D Include Inactive Officers 

1 President - ANTHONY A MARNELL il 

Address 1: 

City: 
Zip Code: 

Status: 

6720 VIA AUSTI PARKWAY, SUITE 
200 
LAS VEGAS 
89119 
Active 

Address 2: 

State: 
Country: 

Email: 

NV 

Director - ANTHONY A MARNELL il || 

1 Address 1: 

City: 
Zip Code: 

Status: 

6720 VIA AUSTI PARKWAY, SUITE 
200 
LAS VEGAS 
89119 
Active 

Address 2: 

State: 
Country: 

Email: 

NV 

Secretary - ANTHONY A MARNELL ill || 

Address 1: 

City: 
Zip Code: 

Status: 

6720 VIA AUSTI PARKWAY, SUITE 
200 
LAS VEGAS 
89119 
Active 

Address 2: 

State: 
Country: 

Email: 

NV 
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1 Director - ANTHONY A MARNELL III I 

Address 1: 

City: 
Zip Code: 

1 Status: 

6720 VIA AUSTI PARKWAY, SUITE 
200 
LAS VEGAS 
89119 
Active 

Address 2: 

State: 
Country: 

Email: 

NV 

1 
Treasurer-MATTHEW EWOODHEAD j 

Address 1: 

City: 
Zip Code: 

1 Status: 

6720 VIA AUSTI PARKWAY, SUITE 
200 
LAS VEGAS 
89119 
Active 

Address 2: 

State: 
Country: 

Email: 

NV 

1 

Actions\Amendments 
j Action Type: 

Document Number: 
File Date: 

Initial Stock Value: No F 
Capital: $ 0.00 
1 Action Type: 

Document Number: 
File Date: 

Articles of Incorporation | 
20110451432-23 
6/17/2011 

*ar Value Shara i f 25 000 . ~ •>... 

# of Pages: 
Effective Date: 

2 1 

. . . . . . . . ._ . . . . . . . . Tota l A i i thor in t r i 

Initial List 1 
20110550423-13 
7/26/2011 

|(No notes for this action) 

# of Pages: 
Effective Date: 

2 1 

http://nvsos.gov/sosentitysearch/PrintCoip.aspx?lx8nvq=ZG9GfCWSK2Fod7o5M7q2MA... 7/26/2011 

http://nvsos.gov/sosentitysearch/PrintCoip.aspx?lx8nvq=ZG9GfCWSK2Fod7o5M7q2MA


EXHIBIT C 





The AAarnell Companies 

OUR BACKGROUND 
For over 30 years, The Marnell Companies have been dedicated to project planning, project management, 
design and build, real estate and Investment. The Marnell Companies have designed and built many ofthe 
highest-value, first-of-kind, most complex, and largest multi-functional facilities in the world. 

OUR PROJECTS 
The Marnell Companies' project portfolio includes many unique and well-known facilities such as The 
Bellagio, The Wynn, The Mirage, Treasure Island, The Rio, The Excalibur and The M Resort in Las Vegas, Nevada; 
the Borgata in Atlantic City: and Harrah's in New Orleans. These projects require an extremely high level of 
engineering, design and construction complexity, extensive coordination and integration across numerous 
stakeholders and integrated first-of-kind design concepts and features. These projects were delivered in high 
pressure, high expectation environments, with significant, time, cost and performance constraints. 

OUR REPUTATION 
The Marnell Companies' track record is unparalleled in the design, construction, real estate development 
and investment sectors: consistent on-time and on-budget performance for all ofour projects. Perhaps more 
importantly. The Marnell Companies is also known by owners, operators, regulatory agencies, vendors, 
contractors and public officials as a business group that is driven by core principles: 

• Highest Standards 
• Bold Actions 
• Open Communication 
• Teamwork 
• Professional Management 
• Integrity 
• Customer Success 
• Ownership 

OUR STRUCTURE 
The Marnell Companies tradition of value and success is rooted in a unique combination of broad-ranging 
talent and multi-disciplinary skill sets. We are planners, designers, architects, builders, developers and 
operators. The Marnell Companies is organized to deliver all project life-cycle phases from initial planning 
through operation. The Marnell Company key Business Units are: 

• Marnell Consulting: Concept Development, Programming, Master Planning, Business Planning, 
Financial Modeling / Feasibility; Project Finance 

• Marnell Architecture: Design & Engineering, from Conceptual Design through Construction Documents 

• Marnell, LLC: General Contractor, Program / Construction Management, Procurement 

• Marnell Properties: Property Development, Land Acquisition, Zoning, Property Management; 
Marketing & Leasing 

• Marnell Transportation: Project Planning, Project Management, Project Team Development; 
Environmental Planning; Regulatory Approvals 

• Steering Committee: Leadership; Company Governance 

The Marnell Companies' Profile 



OUR APPROACH 
Marnell Companies' projects are typically planned, designed and delivered through a management-intensive, 
process-driven, design-build project delivery approach. 

Marnell Companies design-build approach is unique, for several key reasons: 
• Marnell Companies projects always begin by defining the challenges. 
• After the challenges, constraints, and requirements are identified by all project stakeholders, the 

Core Team is developed. 
• The Core Team is assembled from Marnell Companies Business Units talent pool, drawing upon 

expertise across all project phases and disciplines who are dedicated to the project throughout the 
entire design-build process. 

• Marnell Companies supplements the Core Team with the best technical and specialty consultants 
in the world. 

• Marnell Companies objective is to deliverthe most creative, efficient and effective solutions, while 
simultaneously meeting or exceeding business, technical time and performance objectives. 

The DesertXpress Project 

For the past seven years, the DesertXpress project has progressed with work tasks primarily related to the 
environmental and related regulatory processes, including the EIS, Supplemental EIS, Final EIS, Record of 
Decision, Biological Opinion, Programmatic Agreement, Corps of Engineers Section 404 Clean Water Act 
Permits, and other approvals. Additional significant efforts have included preliminary engineering, obtaining 
approvals from FRA's Cooperating Agencies and related Federal / State Agencies, initiating the project finance 
process, and starting the Implementation Team qualification / selection process. The Marnell Companies has 
supported the Project during this time by providing services such as scheduling, budgeting, cost estimating, 
preliminary construction planning, contract administration, management and coordination of specialty 
consultants, preliminary architectural design, and logistics. 

As the DesertXpress project moves forward to formalized project finance and Implementation Team Selection 
phases, The Marnell Companies will provide comprehensive and formalized Program Management services 
through a Project Management Company, "PMCO". 

The Marnell Companies Business Units will provide management, review and oversight ofthe Design-Build 
Stakeholder's and Rolling Stock Supplier's operations, policies, procedures, designs and installations on 
behalf of DesertXpress. Specifically, The Marnell Companies will provide the following: 

• RRIFLoanAdministration.includingoversightandreviewofRRIFloan draws bythe FRAand Design-
Build Stakeholder. 

• Design Management, including establishing technical design criteria and architectural concepts 
and station planning guidelines for the Design-Build Stakeholder. 

• Program Management, including schedule / cost control, change management construction 
monitoring / review, quality control, contract administration. 

• Procurement Management, including inspection and audits. 
• Process Plan Management, including review and oversight of formalized design, test, and 

verification plans created and implemented by Design-Build Stakeholder. 

The Marnell Companies' Profile 



PROGRAM MANACE/VIENT APPROACH: 

DESIGN & CONSTRUCTION OVERSIGHT 
All of The Marnell Companies Business Units will be fully engaged during design and construction processes. 

The Marnell Companies will be responsible for creating and delivering updated technical design criteria to 
the Design-Build Stakeholder and monitoring its inclusion into the project design and complete construction 
documents including specifications. MarnellArchitecture'sregularreviewsofprogress design work completed 
by the Design-Build Stakeholder will include assurance that technical deliverables are correctly developed 
within each design package. During construction, Marnell Architecture will provide Construction Administration 
oversight. 

The Marnell Companies will perform oversight, review and inspection services to monitor, validate confirm and 
report on design and construction progress. 

COORDINATION 
Program Management begins with coordination and oversight of internal staff, outside subcontractors/ 
consultants/vendors/suppliers, DesertXpress, the Federal Railroad Administration (FRA) the Operator and the 
Design-Build Stakeholder. Coordination in and among these parties is critical to executing approval, planning, 
design and construction deliverables to all project stakeholders involved. 

• 

• 

Coordination & Integration between PMCO and FRA 
The FRA is the primary governing Agency responsible for loan administration, monitoring, auditing, 
reviewing and verifying compliance with FRA regulations, the contract documents and other technical 
project parameters. The FRA's primary relationship is with DesertXpress in overseeing the Railroad 
Rehabilitation & Improvement Rnancing (RRIO loan as well as safety compliance to FRA regulatory 
standards. 

PMCO is responsible for regular reporting, controls and general oversight for design, construction 
and technical/safety compliance. PMCO's deliverables will be distributed to both DesertXpress 
and FRA on a regular basis to ensure to provide FRA transparency into the program management 
process. 

PMCO will include the FRA on all project documentation, updated schedules, updated budgets, 
inspection reports, quality assurance findings, englneeringverifications and overall progress as required. 

Coordination & Integration between PMCO and Design-Build Stakeholder 
The Design-Build Stakeholder will implement design and construction, and is responsible for the 
following management services with respect to its design and construction deliverables: 

Project Management 
Quality Management 
Safety Management 
Contract Administration 
Project Integration 
Project Coordination 
Compliance with Federal Requirements and Regulations 

The Marnell Companies' Profile 



The Design-Build Stakeholder scope of work includes civil Improvements, power supply, systems, 
stations and operations/maintenance facilities. PMCO, while not contracted directly with the 
Design-Build Stakeholder, is responsible for managing the design, program, procurement and 
overall review/oversight for these project elements that are under the Design-Build Stakeholder's 
direct control. 

Marnell Consulting will review designs and processes, and provide oversight ofthe Design-Build 
Stakeholder's scope. Marnell Consulting will provide a summary of findings and suggested 
corrections on an ongoing basis throughout design and construction to DXE, FRA and the Design-
Build Stakeholder. 

Marnell Architecture will establish and manage the following design concepts and criteria, for the 
Design-Build Stakeholder to implement within final designs: 

• Station Design Concepts 
• Station Programming 
• Technical Design Criteria 
• Green Building Criteria 
• Executive Design of Stations and Buildings 

0 Master Planning 
0 Concept Design 
0 Schematic Design 

Marnell, LLC and Marnell Transportation will provide review and oversight of schedule, cost, 
changes, quality and construction processes. 

PROJECT CONTROL PROCESS 
The Marnell Companies define project controls as the management of cost and schedule. 

• Cost Control 
Controlling project costs requires continuous oversight of the project design, specifications, 
requirements, design, procurement and physical construction. At every point in time during the 
implementation process, project costs may be affected. 

Early in the implementation process, the Design-Build Stakeholder will be provided technical 
designandperformancecriteriafromtheFRA,DesertXpress,theOperatorandtheRollingStockSupplier, 
and likely other stakeholders. Marnell Architecture will provide architectural, concept and 
programming criteria. Based upon this information, the Design-Build Stakeholder will create 
budgets, and be expected to manage to their budgets. 

The Marnell Companies will monitor project budgets, for the entire Implementation Team, 
includingDesertXpress.PMCO,theDesign-BuildStakeholder.Budgets,costs,potentialcoatchangesand 
forecasts will be reviewed monthly, and reported to DesertXpress, PMCO, the Design-Build 
Stakeholder. 

The Marnell Companies' Profile 



General steps for establishing a cost control system are as follows: 

• Establish cost documentation routing and process flow procedures for creating budgets, 
modifying budgets, pay applications, and notifications 

• Establish authorization levels & limits for team members to view, approve and handle 
financial documents 

• Establish chart of accounts 
• Establish reporting requirements 

• Schedule Control 
Within 60 days of formal project start, Marnell Transportation, Marnell, LLC, the Design-Build 
Stakeholder, the Operator and the Rolling Stock Supplier will develop an integrated master project 
baseline schedule. The purpose of the master baseline schedule is to identify critical work 
sequences, non-critical work sequences, logical dependencies between work tasks, key milestones 
and key decision points over the life of the implementation process. The master schedule will be 
used as a management tool to measure progress against a defined plan, and quantify impacts to 
longer-term completion milestones due to near-term delays or changed conditions - in real time 
each month. 

General steps for establishing a schedule control system are as follows: 

• Establish a baseline schedule within the first 60 days 
• Ensure the baseline schedule includes the full scope of the project, including tasks for 

design, engineering, procurement, construction, testing, approvals and appropriate 
business matters 

• Ensure the schedule is accurately updated each month, based upon input from all stakeholders 
• Ensure all changed conditions or added scope is included within each update 

PROJECT CONTROL TOOLS 
The Marnell Companies uses several state ofthe art computing tools for across all project phases. In general. 
The Marnell Companies uses the following tools: 

• 

• 

Project Documentation and Document Control Tools 
The Marnell Companies use project management software such as Primavera Contract Manager 
and Prolog capable of electronically registering, tracking, logging and distributing many types of 
design and construction information. These software platforms are available via the internet, and 
allow project team members located around the world to quickly access the same information in 
real time. 

The Marnell Companies use File Transfer (FTP) software such as NewForma, capable of quickly and 
securely transmitting large volumes of data. File transfer software tracks and logs information 
transmittals, downloads, uploads and access times. 

Estimating and Cost Tracking Tools 
The Marnell Companies use estimating and cost control tools and software such as GTCO digitizers, 
QuikRuler, CAD Estimator, and Viewpoint for monitoring and assessing impacts to the quantity 
estimates, cost estimates, budgets, committed costs, actual cost and forecast costs. 
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• Scheduling Tools 
The Marnell Companies use Primavera Enterprise to develop critical path method (CPM) project 
schedules. This tool allows users to manage expected vs. actual work sequence plans the following 
project elements: 

• Design Deliverables 
• Permitting 
• Approvals 
• Procurement 
• Construction Sequencing 
• Testing / Startup 
• Closeout 

INFORMATION & DOCUMENT CONTROL PROCESS 
The volume of information required and documentation generated will be significant. The Marnell Companies 
have extensive experience managing the flow of information and documents by and between project team 
members and stakeholders for complex projects. 

Project information will be stored and accessed via a centralized secure file transfer and document management 
site. General steps for establishing a document management and information control system are as follows: 

• Establish information, document routing and process flow procedures 
• Establish security / access rights for all users 
• Establish file structures & FTP sites 
• Establish logging and recording systems 
• Establish requirements for reporting logs and summaries 

REPORTING PROCESS 
The Marnell Companies will implement reporting requirements between not only our internal business 
units but also with the Design-Build Stakeholder and its designers, engineers, consultants, contractors and 
subcontractors. Reporting criteria will be dictated primarily by FRA and other Federal Agency requirements. 
State Agency requirements, and The Marnell Companies best practices. The Marnell Companies uses numerous 
software and hardware solutions for producing reports, including presentation-quality bound books, large 
scale plots, written documents in any printed or electronic format, videos, and websites. 
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The AAarnell Companies Steering Committee 

SUMMARY 
The Marnell Companies is an integrated planning/design / construction management firm capable of delivering 
complex projects, involving teams of stakeholders, against a backdrop of significant cost, schedule, quality 
and performance objectives. The Marnell Companies key to success is its Steering Committee. Through the 
Steering Committee, The Marnell Companies are able to refine project processes, maximize resource efficiency 
and create solutions that drive success. 

Steering Committee Members include the following executive leaders and company officers: 

0 Anthony A. Marnell II, Founder, CEO & Chairman ofthe Board 
0 Matthew R. Bunin, Chief Financial Officer 
0 Cary A. Rehm, Chief Operations Officer 
0 Ary A. Benoualid, President of the Construction Business Unit 
0 David G. Howryla, President ofthe Architecture & Consulting Business Units 
0 David J. Simard, President of Marnell Properties 
0 Gregory K. Wells, President of Marnell Investments 
0 Chuck Hersh, Director of Risk Management 
0 Matt Woodhead, Special Counsel 
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MEMBER RESUMES 

Anthony A. Marnell II 

Tony is the founder, CEO, and Chairman ofthe Board of The Marnell Companies. 
Through his efforts, he has propelled The Marnell Companiesto be acknowledged as a leaderin the management 
and delivery of large-scale developments around the United States and the World. 

Through decades of education, experience, and working knowledge, Mr. Marnell has propelled The Marnell 
Companies and its associates to become internationally acclaimed for the planning, design, construction and 
overall management of some ofthe world's most recognizable and renowned projects. 

Priorto forming Marnell Corrao Associates in 1982, Mr. Marnell was employed by Corrao Construction Company, 
Inc., Zuni Construction Company, Moffitt & McDaniel Architects, and architect Alfred Caldwell. In 1986 when 
the Rio Hotel & Casino, Inc. was formed, Mr. Marnell held the position of Chairman ofthe Board and served 
as Chief Executive Officer ofthe company and its wholly owned subsidiary Rio Suite Hotel & Casino until its 
acquisition by Harrah's Entertainment, Inc. on January 1,1999. 

Accreditation/Education: 
Tony is a registered Architect in the states of Alabama, Arizona, California, Colorado, Florida, Idaho, Illinois, 
Indiana, Louisiana, Maine. Michigan, Mississippi, Missouri, Montana, Nebraska, Nevada, New Jersey, New 
Mexico, New York, Pennsylvania, Rhode Island, Texas, Texas (Interior Design), Utah, Washington State, 
Wisconsin, and the District of Columbia. He is certified bythe National Council of Architectural Registration 
Boards, an honorary member of AIA (American Institute of Architects), Trustee Emeritus ofthe University of 
Nevada Las Vegas Foundation Board, a member of the USC Board of Councilors, a member of Duck's Unlimited 
and the National Italian American Foundation. 

Tony earned a Bachelor of Arts Degree in Architecture from the University of Southern California and received 
an Honorary Masters Degree in Modular Building from his Alma Mater as well. 
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Matthew R. Bunin 

As Chief Financial Officer for The Marnell Companies, Mr. Bunin is responsible for leading the financial and 
accounting operations within the various business units. Matthew is also a Steering Committee member, 
which provides direction and supervision to all business units of The Marnell Companies. Mr. Bunin practiced 
public accounting from 1994 to 1996, specializing in taxation and practice management. He brings 18 years of 
financial management and reporting experience to The Marnell Companies, specializing in reducing operating 
costs, improving operational and organizational efficiencies, and increasing shareholder/partner returns. 

Accreditation/Education: 
Mr. Bunin is a licensed Certified Public Accountant and earned a Bachelor of Science degree in Accounting 
from the University of Akron. He is a member ofthe American Institute of Certified Professional Accountants 
and a past member of the Institute of Management Accountants. 
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Cary A. Rehm 

As Chief Operations Officer for The Marnell Companies, Mr. Rehm is responsible for all administrative 
management ofthe firm and its affiliates. Cary is a member of The Marnell Companies' Steering Committee 
which provides direction and operational oversight to the various business units. From 1989 to 2001, Mr. 
Rehm served in increasingly responsible roles at the Rio Suite Hotel and Casino, culminating in the position 
of Vice President/General Manager. Priorto joiningthe Rio, Mr. Rehm was with Summa Corporation from 1980 
until 1989 where he was responsible for Slot Operations at the Castaways and Silver Slipper. 

Accred itation / Ed ucatio n: 
Cary earned Technician Certification in 1980 at the Nevada Gaming School, Las Vegas. 
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Ary A. Benoualid 

Ary A. Benoualid is President of Construction for The Marnell Companies and oversees the day-to-day 
administration of the Construction business unit. He is the point of contact for major clients and provides 
project oversight in addition to his involvement with the company's organization and staff development. 
Mr. Benoualid is a member of The Marnell Companies' Steering and Operations Committees, which provide 
directional and operational guidance to the various business units underThe Marnell Companies' umbrella. 

Accreditation/Education: 
Ary is a licensed Contractor in the State of Nevada and attended the University of Arizona, graduating with a 
Bachelor of Science degree in Industrial Engineering. 
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David G. Howryla 

Mr. Howryla is President of both Marnell Architecture and Marnell Consulting and is responsible for the 
operations of each business unit. He is also a member ofthe Marnell Companies Steering Committee which 
provides direction and operational oversight to all business units within the Marnell Family of Companies. 
David is involved in the master planning process and oversees large scale commercial developments. Mr. 
Howryla's tenure with The Marnell Companies began in 1994 where he held the position of Project Architect 
and Vice President of Marnell Architecture. Priorto joining The Marnell Companies, David was employed with 
Ferrari-Sweeney Architects and Giffels-Hoyem Basso, Inc. 

Accreditation/Education: 
Mr. Howryla is a registered Architect in the State of Nevada and is certified bythe National Council of Architectural 
Registration Boards. David is also a LEED Green Associate with the Green Building Certification Institute and 
the United States Green Building Council. He currently is a member ofthe American Institute of Architects, 
the International Code Council, the Construction Specifications Institute, the United States Green Building 
Council, the Honor Society of Phi Kappa Phi and the University of Nevada, Las Vegas Council of Excellence. 

David earned a Master of Architecture degree and Bachelor of Science in Architecture from the University of 
Nevada, Las Vegas. He also holds an Associate Degree in Specialized Technology from the Pittsburgh Technical 
Institute, Pittsburgh, Pennsylvania. 
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David J. Simard 

As President of Marnell Properties, Mr. Simard leads the real estate development, acquisition and sales, 
entitlement and management ofthe corporate real estate portfolio. 

Mr. Simard directs the development of approximately 1.3 million square feet of commercial development 
including the Marnell Air Cargo Center at McCarran International Airport, along with a 40-acre Class "A" 
professional business park, Marnell Corporate Center. In addition, Mr. Simard leads the design and 
development team for McCarran Marketplace, a 75-acre community retail development. 

Mr. Simard brings 18 years of experience to Marnell Properties specializing in real estate acquisition and 
development. As previous President of a private diversified holding company, Mr. Simard was integral in 
constructing quality projects throughout Southern California and led his team through the sale of more than 
550,000 square feet of industrial real estate property for more than $545 million. 

Accreditation/Education: 
Mr. Simard received a Juris Doctorate from Michigan State University College of Law and holds two Bachelor 
of Arts degrees from the University of Windsor. He holds a Nevada real estate license and is certified in 
construction and property management. 
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Gregory K. Wells 

Gregory K. Wells is President of Investments and Real Estate, the strategic investment and financing arm of 
the Marnell Family of Companies, and is responsible for all of the day-to-day management activities of Austi, 
LLC. As President, Mr. Wells has led the financing of all the Marnell Family of Companies' real estate and 
gaming activities, including the acquisitions ofthe Laughlin properties. Saddle West, M Holdings and most 
recently the construction financing of The M Resort. Mr. Wells is a member ofthe Marnell Companies Steering 
Committee, which provides directional and operational oversight to the various business units ofthe Marnell 
Family of Companies. 

From 1999 to 2005, Mr. Wells served as Vice President of Investments for Austi, LLC, where his primary 
responsibility was directing the investments portfolio consisting of private and public equity and debt. Prior 
to his time with The Marnell Companies, Mr. Wells was the manager of a national brokerage firm office in 
Phoenix. Arizona, where he oversaw all investment activities and operations. 

Accreditation/Education: 
Mr. Wells attended the University of Arizona on an athletic scholarship and graduated with a degree in 
Economics. 
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Chuck Hersh 

As Director of Risk Management forThe Marnell Companies. Mr. Hersh has overall responsibility for Insurance 
and Risk Management for the business units. Within his duties over the past 10 years he has developed 
a sophisticated combination of insurance, self-insured, self-funded programs and cost allocations for The 
Marnell Companies' business units. 

Mr. Hersh is also President of Forte Consulting, LLC, where he deals directly with the insurance requirements for 
some 200 organizations and entities. Forte Consulting is a specialist in highly technical insurance solutions 
for corporate clients. Overall, Mr. Hersh represents over 35 years of experience in the Risk Management and 
Insurance industry. 

Accreditation/Education: 
Mr. Hersh is a Professional Engineer (P.E.) and maintains the following designations: 

0 Chartered Property &. Casualty Undenwriter (CPCU) 
0 Construction Risk & Insurance Specialist (CRIS) 

Chuck attended Oregon State University and the University of Washington. He holds a Bachelor of Science 
Degree in Chemical Engineering. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
Harrah's Entertainment • 
Las Vegas, Nevada 

Las Vegas Strategic Master Plan 

Scope of Work: 
Goals & Objectives Assessment 
• Defining the "Problem" 
• Defining Goals & Objectives 
• Analyzing Baseline Documents 

Strategic Business Planning 
• Analyzing Market, Customer and 

Competition Business Fundamentals 
• Analyzing Desired Targeted 

Customer, Branding & Marl<et 
Positioning 

• Analyzing Local / Regional Design 
& Construction Marl<ets 

• Developing Project Delivery Strategy 
• Developing Pro Formats 

Conceptual Design & 
Project Management 
• Creating Conceptual Design 

Documents 
• Creating Master Plan Documents 
• Creating Models & Renderings 

of all Options & Scenarios 
• Creating Construction Phasing Plans 
• Creating Rough Order of 

Magnitude Estimates 
• Creating Summary Level Schedules 

and Sequence Analysis 

Transition to Construction Documents 
• Creating/updating Briefing 

Documents 
• Coordination with Design Team 

Stakeholders 
• Design Oversight & Reporting 
• Design Management 
• Coordination with Project 

Stakeholders 
• Coordination with 

PreConstruction Team 
• Design Coordination 

with Estimate 
• Design Coordination with Schedule 

Transition to Physical Construction 
• Creating/updating Briefing 

Documents 
• Coordination with Construction 

Team Stakeholders 
• Construction Oversight & Reporting 
• Construction Management 
• Coordination with Project 

Stakeholders 
• Field Coordination with Estimate 
• Field Coordination with Schedule 

Summary of Scope of Project: 
Developed master plans for short & long range strategic development 
opportunities for Harrah's Entertainment properties in Las Vegas, including 
the existing portfolio of hotel/casino offerings, vacant land holdings 
and potential land acquisitions. Required extensive coordination and 
integration with numerous Harrah's functional groups, including corporate 
management, development, design & construction, branding, legal, risk 
management, financial planning, etc and property operations. Required 
detailed presentations, models, renderings, descriptions, summaries and 
related materials for all board presentations, senior management team 
meetings and internal Harrah's Entertainment review sessions. 

Key Design Accomplishments: 
• Large-scale integration of multiple property offerings in Las Vegas. 
• Significant considerations included: parking, utility capacities, public 
agency constraints, pedestrian/vehicular circulation, disruption to 
ongoing operations, target customer requirements and projected market 
growth; incorporation of third party investment/partnerships; direction 
of competitor's future offering characteristics including architecture, 
offerings-mix, and sizing. 
• Comprehensive phasing/constructability planning based upon 
regional/ market constraints for design and construction capacity. 
• Development of project delivery approach and integrated project team 
organization. 
• Provided recommendations for Harrah's Entertainment's team 
organization, polices 8i procedures and project management approach for 
large-scale development projects. 
• Release of phase I projects for design and construction. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
Viejas Band ofthe Kumeyaay Indians - Viejas Resort Strategic Plan 
Alpine. California 

Scope of Work: 
Goals & Objectives Assessment 
• Defining the "Problem" 
• Defining Goals & Objectives 
• Analyzing Baseline Documents 

Strategic Business Planning 
• Analyzing Market, Customer and 

Competition Business Fundamentals 
• Analyzing Desired Targeted 

Customer, Branding & Market 
Positioning 

• Analyzing Local / Regional Design 
& Construction Markets 

• Developing Project Delivery Strategy 
• Developing Rough Order Magnitude 

Cost Estimates 
• Proof Pro Formats 

Conceptual Design & 
Vision Planning 
• Creating Conceptual Design 

Documents 
• Providing Site Selection Options 
• Creating Master Plan Documents 
• Creating Models & Renderings 

of all Options & Scenarios 
• Creating Construction Phasing Plans 
• Creating Rough Order of 

Magnitude Estimates 
• Creating Summary Level Project 

Schedules 

Transition to Schematic Design 
• Creating/updating Briefing 

Documents 
• Coordination with Executive Architect 

Summary of Scope of Project: 
Developed Master Plan for expansion of existing Casino, and creation of 
a new Hotel / Casino Resort at the Viejas Indian Reservation in Alpine, 
California. Required coordination and integration with Viejas Design 
Review Committee, Tribal Council, and numerous Viejas functional groups, 
including Enterprise Management, Marketing / Branding, Legal, Financial 
Planning, and property operations. Required detailed presentations, 
models, renderings, descriptions, summaries and related materials for 
all Tribal Presentations, Senior Management Team meetings and internal 
Viejas review sessions. 

Key Design Accomplishments: 
• Separation of new Resort concept from expansion of existing facility; 

customer attraction strategy will simultaneously drive new customer 
groups to the Resort while expanding existing customer groups to the 
existing facility. 

• Significant considerations included: parking, utility capacities, public 
agency constraints, pedestrian/vehicular circulation, disruption to 
ongoing operations, desire for "Green Build"; target customer 
requirements and projected market growth; incorporation of third 
party investment/partnerships; direction of competitor's future offering 
characteristics including architecture, offerings-mix, and sizing; Indian 
Compact and other Regulatory matters. 

• Close attention to Phaseability and Expandability. 
• Development of project delivery approach and integrated Project Team 

Organization. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
CityView Master Plan 
Las Vegas, Nevada 

Construction Amount: 
US$4 Billion 

Scope of Work: 
Land Development/Entitlements 
HIP Application Management 
Regulatory Approval Management 
Master Planning 
Facility Programming 
Executive Design Architect 
Pre-Construction Services 

Summary of Scope of Project: 
The CityView Development is a master planned project involving the 
construction of new hotel/casino/resort offerings including gaming 
venues, hotels, retail/commercial spaces, restaurants, bars, lounges, 
theaters, spas, indoor and outdoor recreational areas, convention 
space and supporting back-of-house components. Above and below 
grade parking structures are planned as well. Podium roofs have 
been extensively landscaped with pools, patios, cabanas, and other 
recreational areas. The exterior of the buildings are primarily curtain 
wall systems with structural glass finishes. The architecture is designed 
with a mix of lineal and curvilinear lines with variations in roof heights 
and wall projections. Overall, the CityView Master Plan is designed to 
accommodate a multitude of entertainment components situated at the 
center ofthe gaming corridor in the Las Vegas Valley adjacent to The Strip. 
Construction costs for the project are estimated at $4 billion with a start to 
occupancy duration of three (3) years for the entire development. 

Project Programmatic Elements: 
• Casino 8i Lowrise Entertainment Component - 1.000.000 sf. 
• Hotel Component - 2,500 keys / 2,000,000 sf. 
• Convention Component - 400.000 sf. 
• Condo Hotel with Lowrise Amenities - 1,000 keys /1,250,000 sf. 
• Retail and Ancillary Entertainment Component - 500,000 sf. 
• Parking - 6,500 spaces. 

' ^ ? ^ -
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
The Mirage Hotel & Casino 
Las Vegas, Nevada 

Contract Value: 
US$600 Million 

Time Frame: 
24 Months 
Completed in 1989 

Scope of Work: 
Architect of Record 
General Contractor 
Construction Management 

^ ^ ^ ^ . 

W^2 
'r^^-\ 

Summary of Scope of Project: 
The Mirage Hotel and Casino was designed to cater to every whim ofthe 
most highly sophisticated international traveler. The Marnell Companies 
provided design and construction services and acted as General Contractor 
for all low-rise facilities and site work. 

The Mirage features 2,049 guest rooms, 100,000 square foot casino, 
8 restaurants, 350,000 square foot Event Center, Danny Gans Theatre, 
Atrium Rain Forest, Mirage Volcano and Water Show, Dolphin Exhibit and 
the Siegfried and Roy Secret Garden. 

Key Design Accomplishments: 
• The Mirage set the standard for what luxury and elegance are all about 

- not only for Las Vegas, but in the international resort industry as well. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
Treasure Island 
Las Vegas, Nevada 

Construction Amount: 
US$303 Million 

Time Frame: 
Oct. 1992 - Feb. 2004 

Scope of Work: 
Architect of Record 
Construction Management 

Summary of Scope of Project: 
When Mirage Resorts came to The Marnell Companies to design and 
construct the Treasure Island Hotel and Casino, schedule was a significant 
factor. The Marnell Companies broke ground in March. 1992 to support 
the owner's request to be open for the 4th anniversary of sister property, 
the Mirage Hotel and Casino. 

Treasure Island Hotel Casino consists of a 75.000 square foot gaming 
area. 9 restaurants. 2.900 guest rooms, 18,000 square foot convention 
center, 1,200 seat showroom, and 1,500 square foot arcade. 

Key Design Accomplishment: 
• Buccaneer Bay was designed as the key attraction at the entry of 

Treasure Island to bring customers to the front door of the casino. 
It has become one of the icons of the Las Vegas strip. The project 
includes scaled pirate village, exploding building and two full 
size galleons, one of which sinks every hour. Combined theatrical 
special efi'ects. actors, pyrotechnics and stage settings with public 
space create an immersive, interactive experience for the customers. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
Rio Hotel & Casino 
Las Vegas. Nevada 

Contruction Amount: 
US$700 Million 

Time Frame: 
Oct. 1986-Dec. 1998 

Actual Completion Dates: 
PhaseVI-Mar 1999 
Twain Connector: Mar 2000 

Scope of Work: 
Facility Programming 
Master Planning 
Executive Architect 
Architectural Design 
Interior Design 
Project Management 
FF8iE Purchasing 
Construction Management 
General Contractor 

Summary of Scope of Project: 
The Rio is a tribute to vision and dedication, which is the core ofThe Marnell 
Companies. One ofthe most successful properties in Las Vegas, the Rio 
utilized every facet of MCA expertise and embodies the very essence of 
the master plan concept. The Rio features numerous restaurants, bars 
and retail spaces, 2,550 all-suite hotel rooms, expansive pool area with 
a sandy beach, a full service health spa, the Masquerade Village Show in 
the Sky feature, parking structures and one valet parking structure. 

Key Design Accomplishments: 
• Six major phased expansions were made to the Rio Property with very 

little disruption and minimal loss of business due to careful master 
planning. 

• First all-suite hotel/casino in Las Vegas. 
• Rio Pavilion Convention Center features ceilings that raise and lower. 

Masquerade Village Show in the Sky features Mardi Gras fioats suspended 
from the ceiling. 

• External elevator cabs on the phase V - 51 story tower. 
• All FF&E purchased and installed by MCA. 
• Twain west connector won "Outstanding Engineering Project Award" in 

1999, presented by Institute of Transportation Engineers. 
• This project required extensive coordination with Clark County Public 

Works, Union Pacific Railroad. NDOT and all public utilities. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
Bellagio 
Las Vegas. Nevada 

Contract Value: 
US$1.2 Billion 

Design Timeline: 
Schematic Design 
4 Months 
Design Development 
6 Months 
Construction Documents 
18 Months 
Construction 
32 Months 
Project Completion 
October. 1998 

Scope of Work: 
Program Management 
Design Management 
Interior Design Management 
Project Management 
Architect of Record 
General Contractor 
Construction Management 

Summary of Scope of Project: 
Continuing their remarkable track record of producing world-class resorts 
with Mirage Resorts Inc., The Marnell Companies met the challenge of 
constructing the largest and most extravagant Mirage property to date 
- The Bellagio. Bellagio has set the standard for beauty and elegance. 
From the impeccably appointed guest rooms, to the distinguished 
designer boutiques, grandeur and splendor is evident throughout this 
first class property. The Marnell Companies leveraged in-house resources 
and a strong client relationship to complete this masterpiece on time 
and within budget. The amount of detail and sheer size ofthe project 
is a tribute to the immaculate organization and professionalism of The 
Marnell Companies' professionals. 

Key Design & Construction Accomplishments: 
• Very large, complicated project of some 5.5 million square feet including 

a hotel tower, parking structure, low-rise with central plant and on-site 
roadway system with tram station. 

• Master planned for future expansion with minimal impact to ongoing 
operations. 

• Complex project requiring the coordination ofa design and construction 
team comprised of over 95 design, engineering, consulting and 
construction firms. 

• Required intense interaction and coordination with public agencies 
and utility companies. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
Wynn Las Vegas 
Las Vegas, Nevada 

Construction Amount: 
US$1.1 Billion 

Time Frame: 
Oct. 2002 - Apr. 2005 

Scope of Work: 
General Contractor 
Construction Management 
Architect of Record 
(Show Venues) 

Summary of Scope of Project: 
World class luxury resort and casino project consisting of a 2.5 million 
square foot hotel tower, over 200.000 square feet luxury low-rise villas, 
over 2.0 million square feet of lowrise building areas including gaming, 
restaurants, retail, convention and meeting space, two showrooms and 
all support areas. Site improvements and exterior features include a 
world-class pool area, lake features and a unique mountain feature over 
200,000 cy in volume with extensive landscaping, water, lighting, and 
show elements. 

Key Contractor/CM Accomplishments: 
• Very large and complex project utilizing the entire project site. 
• Fast-tracked design and construction process required extensive 

interaction with the design team for constructability while maintaining 
the aggressive project schedule and budget. 

• Established coordinated design and construction schedule to allow for 
phased construction of all building areas. 

• Integrated additional project elements into the project scope without 
impacting the original project completion date. 

• Worked with Owner in development of the Master Plan to provide for 
future expansion with minimal impact to ongoing operations. 
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PROJECT PROFILE 

THE MARNELL COMPANIES Name/Location of Project: 
M Resort 
Henderson, Nevada 

Concept to Creation: 
June 2005 - March 2009 

Construction Amount: 
US$750 Million 

Scope of Work: 
Land Development/Entitlements 
Master Planning 
Facility Programming 
Executive Design Architect 
Architect of Record 
Design Management 
Interior Design 
Project Management 
FF&E Purchasing 
Construction Management 
General Contractor 

Summary of Scope of Project: 
The M Resort Spa Casino features the next generation of architectural 
design, state-of-the-art amenities and resort philosophy. Infused with 
originality, quality and value in every amenity, the Resort is designed to 
provide the total guest experience. The M Resort is a fully integrated Hotel 
/ Casino Resort, located within a 90 acre masterplanned site, at the South 
End of Las Vegas Boulevard overlooking the world famous Las Vegas Strip. 
Situated 400 feet higher in elevation than the resort-casinos on Las Vegas 
Boulevard, the M Resort provides optimal views ofthe Las Vegas skyline 
from every room, suite, restaurant and lobby within the resort. The project 
is comprised of some 1.7 million square feet, including 390 guestrooms 
and suites. 92,000 square foot casino; 8 dining outlets; 6 bars and 
lounges, 23.000 square foot spa. 60.000 square foot Conference & 
Meeting Center; and a picturesque outdoor pool and special event venue. 

Key Design & Construction Accomplishments: 
• The M Resort sits 400 ft higher in elevation then other resort-casinos on 

the Las Vegas Strip, providing optimal views ofthe world famous skyline 
from it guest rooms, suites, conference center and restaurants. 

• Uniquely designed, the M Resort does not feature reflective glass and 
includes skylights in the casino floor allowing natural light in - a rare 
feature in the casino industry. 

• The resort features a progressive architectural style incorporating 
horizontal lines, natural lighting and a rich color palette of natural 
materials. 

• the majority ofthe restaurants feature outdoor dining on terraces that 
overlookthe 100,00 square foot pool and special events piazza and the 
Las Vegas Strip. 

• The 90 acre site was previously undeveloped and required the design 
and construction ofthe project infrastructure. 
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EXHIBIT D 



U.S. Department ofTransportation 
Federal Railroad Administration 

Record of Decision 

Deser tXpress High-Speed Passenger Tra in 

Summary 

This is the Record of Decision (ROD) of the Federal Railroad Administration (FRA), an 
operating administration ofthe U.S. Department ofTransportation. with regard to the 
DesertXpress High-Speed Passenger Train Project (Project) proposed by DesertXpress 
Enterprises, LLC (Applicant), a private entity not part of any federal, state, or local 
government agency. The Applicant has proposed to construct and operate the Project 
subject to the approval of appropriate authorities, which include FRA, the federal Lead 
Agency for the Project; the federal Cooperating Agencies for the Project (Federal Highway 
Administration (FHWA), Surface Transportation Board (STB), and the Bureau of Land 
Management (BLM)); and other federal agencies with specific review, consultation, 
and/or permitting roles, including but not limited to the Federal Aviation Administration 
(FAA), the U.S. Fish and Wildlife Service (USFWS), and the U.S. Army Corps of Engineers 
(USAGE). 

In making this decision, FRA considered the information and analysis contained in the 
2009 Draft Environmental Impact Statement (EIS), 2010 Supplemental Draft EIS, and 
2011 Final EIS for the Project (collectively "EIS Documents"). FRA also considered public 
and agency comments received during the public comment periods for all ofthe above 
documents. 

The ROD has been prepared in accordance with the Council on Environmental Quality's 
(CEQ) regulations implementing the National Emironmental Policy Act (NEPA), (40 CFR 
Section 1505) and FRA's Procedures for Considering Environmental Impacts (64 Fed. 
Reg. 28545, May 26,1999). Specifically, this ROD: 

• Provides background ofthe NEPA process leading to the March 2011 publication of 
the Final EIS, including a summary of public involvement and agency 
coordination. 

• States and reaffirms the Project's Purpose and Need. 
• Identifies the alternatives considered by FRA in the EIS Documents. 
• Summarizes the altematives considered but dismissed in the Draft EIS. 
• Identifies the Selected Altemative. 
• Identifies the environmentally preferable altemative. 
• Summarizes environmental benefits and adverse effects. 
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• Summarizes the comments received on the Final EIS. 
• Discusses the measures to avoid and minimize environmental harm and requires a 

monitoring and enforcement program for all mitigation measures. 

• Presents the FRA Decision, determinations and findings on the proposed Project 
and identifies and discusses the factors that were balanced by FRA in making its 
decision. 

I 

1.0 Project Introduction 

The Applicant has proposed to construct, operate, and maintain a high-speed passenger 
train system along the approximately 200-mile corridor between Victorville, Califomia, 
and Las Vegas, Nevada. The Applicant proposes to constmct the vast majority of the fully 
grade-separated, dedicated double track, passenger-only railroad within the Interstate 15 
(I-15) highway corridor. Two passenger stations would be built, one in Victorville, the 
other in Las Vegas; each would be located immediately adjacent to the I-15 corridor. The 
Project also includes ancillary operations and maintenance facilities as well as utility 
corridors to link proposed electrical substations to external sources of power to 
accommodate the preferred electrically-powered technology option as described in more 

. detail below. 

Figure 1 shows the routing ofthe Selected Alternative rail alignment. 

The entire mainline section between Victorville and Las Vegas would incorporate dual 
tracks, one northbound and one southbound, to support the high ridership and frequency 
of train operation. The nominal direction of travel would follow the North-American 
practice of right-hand running. All tracks would be signaled for bi-directional operation 
should operating in reverse on a track be necessary. 

The preliminary Operations Plan assumes that trains would operate between 
approximately 0600 hours and 2200 hours (6 AM to 10 PM), 365 days per year. The 
hours of service could be extended if passenger demand warrants additional operation. 

The Applicant has proposed using existing, proven intercity high-speed train technology, 
customized for the unique setting ofthe corridor. Both diesel-electric multiple unit train, 
(DEMU) train and electric multiple unit (EMU) train were considered as high-speed train 
technology options. The DEMU train set is projected to operate at a maximum speed of 
125 mph. The EMU train set could have a maximum speed of 150 mph. The EMU option 
would require the addition of 17 autotransformers and three electrical substations along 
the route. The autotransformers would be located at approximately 10-mile intervals 
along the rail alignment. 
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The initial train composition would be a ten vehicle train. Passenger capacities for DEMU 
trains would be about 478; for EMU trains, which have slightly longer and wider cars, 
capacity would be about 675 passengers. On either train, one ofthe ten cars would be 
configured as an entertainment car. 

FRA, as Lead Agency for NEPA compliance, commenced the environmental review 
process in 2006. Based on anticipated permits and licenses needed for constmction and 
operation ofthe Project (identified in Table 1 below), FRA requested and received the 
participation ofthe following Cooperating Agencies: STB, FHWA, BLM, and NPS'. 
Specific roles and responsibilities of each federal agency, including permitting agencies, 
are further described below. 

Table 1 : Federal Permits or Approvals Anticipated for Action Alternatives 

Agency Permit/Approval 

Federal Railroad Administration Regulations related to high-speed train operation and safety 

Bureau of Land Management Right-of-Way 

Surface Transportation Board Authority to Construct and Operate Railroad 

Federal Highway Administration Concurrence for Highway Right-of-Way (ROW) Occupancy 
and/or Disposal 
Access Justification Report or Access Modification Report̂  
Concurrence on Project Design Elements Related to Highway 
Operations 

U.S. Army Corps of Engineers Sec. 404 Permit (waters of the United States) 
Sec. 401 Certification 

U.S. Fish and Wildlife Service Section 7 Biological Opinion 

Federal Aviation Administration Determination under 14 CFR Part 77 that the Project does not 
pose an obstruction to aerospace navigation 

Source- Circlepoint, 2009-2011. 

' The NPS was in\'ited to be a Cooperating Agency because a 1.55-mfle long portion of one ofthe proposed rail 
segments (Segment 4 A) would have traversed lands within the boundaries of the Mojave National Preserve. 
No other rail alignment or facilitj' was proposed to be located within the Mojave National Preser\'e or on any 
other land under NPS control. 

' The current project design does not include creating new access points to the interstate freeway (I-15), nor is 
direct access to the I-15 freeway envisioned during construction or rail operations maintenance. Howe\'er if 
project designs or plans change to require permanent access modifications to I-15 or temporai>' direct access 
for construction, approval of an Access Modiflcation Report would be required. 

^ 
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Federal Railroad Administration 

Under 49 U.S.C. 20101 et seq., FRA has authority over the safety of railroads. The Project 
would use trains and other features that do not comply with current FRA safety 
regulations, including track and locomotive safety regulations. 

FRA will exercise jurisdiction over this issue and all other railroad safety issues during 
design and operation ofthe Project. As part ofthe FRA's oversight and regulation of 
railroad safety issues, FRA expects that the Apphcant comply with, at a minimum, the 
technical criteria and procedures of FRA's Tier 1 or Tier III Guidehnes as developed by 
FRA's Engineering Task Force ofthe Passenger Safety Working Group of the Railroad 
Safety Advisory Committee, FRA's pre-revenue service acceptance testing requirements as 
outlined in 49 CFR section 238.111, and all other applicable railroad safety regulatory and 
statutory requirements. 

In addition, DesertXpress may become eligible for federal funds through the Railroad 
Rehabilitation and Improvement Financing Program (RRIF), which is administered by 
FRA. The RRIF program was established by the Transportation Equity Act for the 2is« 
Century (TEA-21) and amended by the Safe, Accountable, Flexible and Efficient 
Transportation Equity Act: A Legacy for Users (SAFETEA-LU) and the Rail Safety 
Improvement Act of 2008. Under this program, the FRA Administrator is authorized to 
provide, in the aggregate, direct loans and loan guarantees up to $35 billion. In general, 
RRIF funds may be used to (1) acquire, improve or rehabilitate intermodal or rail 
equipment or facilities including track, bridges, yards, building and shops, (2) refinance 
' eligible debt, and (3) develop new intermodal or railroad facilities. 

When an eligible applicant applies for a RRIF loan, numerous preconditions to the 
issuance ofthe loan must be met. These include completion ofthe NEPA process and a 
determination that the applicant is eligible for financial assistance. Should DesertXpress 
receive financial assistance through a RRIF loan, it would be required to comply with 
various Federal laws including compliance with the requirements ofthe Uniform 
Relocation Assistance and Real Property Acquisition Policies Act of 1970, as 
amended (Uniform Act) (42 U.S.C. 4601 et seq.) and its implementing regulations. 

Bureau of Land Management 

The BLM has approval authority over the use of public lands under their control under 43 
U.S.C. 1761, the Federal Land Policy and Management Act (FLPMA). This authority 
encompasses the granting of transportation rights-of-way, including for rail 
transportation purposes, as outlined under the ROW regulations at 43 CFR Part 28001 

The FLPMA governs the way in which the public lands administered by the BLM are 
managed. The FLPMA recognizes the value ofthe public lands, declaring that these lands 
would remain in public ownership. As stated in Title V, Section 501 ofthe FLPMA, "[t]he 
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Secretary, with respect to public lands...[is] authorized to grant, issue, or renew rights-of-
way over, upon, under, or though such lands for...roads, trails, highways, railroads...or 
other means of transportation, except where such facilities are constructed and 
maintained in connection with commercial recreation facilities on lands in the National 
Forest System, or such other necessary transportation or other systems or facilities which 
are in the public interest and which require rights-of-way over, upon, under, or through 
such lands." 43 U.S.C. i76i(6)-(7). 

Surface Transportation Board 

Under 49 U.S.C. 10901, the STB has exclusive jurisdiction over the constmction and 
operation of new rail lines. Associated with this jurisdiction, the STB has authority to 
preempt state and local environmental review, land use requirements, and other 
associated permitting requirements. 

In response to a request for a declaratory order filed by DesertXpress, the STB issued a 
decision in DesertXpress Enterprises. LLC-Petition for Declaratory Order. STB Finance 
Docket No. 34914 (STB served June 27, 2007) (June 2007 Dec. Order) stating that the 
Project would not be subject to state and local environmental review, land use, or to other 
permitting requirements. The STB determined that DesertXpress would first be required 
to file an application under 49 U.S.C. 10901 for STB authority to build and operate the 
new line. 

In its June 2007 Dec. Order, the STB concluded that construction and operation of 
DesertXpress' planned interstate passenger rail line would be within the agency's 
jurisdiction under Section 10501 because DesertXpress would be a rail carrier providing 
interstate common carrier rail transportation. Accordingly, the STB found that the broad 
preemption at 49 U.S.C. 10501 (b) would attach, and environmental review would be 
under NEPA and related federal environmental laws and that the individual laws and 
regulations of Califomia and Nevada, such as the Califomia Environmental Quality Act 
(CEQA) would not apply.3 

Subsequent to the March 2009 publication ofthe Draft EIS, the California-Nevada Super 
Speed Train Commission and the American Magline Group asked the STB to reopen and 
reverse the June 2007 Dec. Order. The STB held an oral hearing on the matter in October 
2009. In a decision issued on May 6,2010, the STB reaffirmed its 2007 decision that the 

3 Although the DesertXpress project does not require a CEQA rexiew, the EIS includes the t\'pe of anal)'sis that 
would have been conducted under the regulations and guidance of CEQA. See Cit\' of Aubum v. United States. 
154 F.sd 1027,103131 (9"' Cir. 1998) fCit>' of Aubumt. Moreover, state and local agencies and concerned 
citizens have had ample opportunit>' to participate in the ongoing EIS process. A number of state agencies 
have participated in the ongoing EIS process, including Caltrans and NDOT. 
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DesertXpress Project falls within the STB's jurisdiction and would require Board authority 
under 49 U.S.C. 10901. 

Aside from these orders and decisions issued fi-om the STB (meaning the Board comprised 
of three members appointed by the President and confirmed by the Senate), the STB has 
delegated Cooperating Agency activities for the Project to its Office of Environmental 
Analysis (OEA). 

Federal Highway Administration 

Under 23 U.S.C. 111 and 142(f), for the portions ofthe proposed Project that would be 
within the existing highway ROW under the jurisdiction ofthe FHWA, the implementing 
regulations in 23 CFR 1.23 provide the FHWA authority over approval of temporary or 
permanent occupancy or use within the boundaries of federal-aid highways. Most 
critically, the FHWA must conclude that the Project does not pose a hindrance to the 
ongoing use ofthe I-15 corridor as an interstate highway. The BLM decision to grant right-
of-way for the Project requires this determination by the FHWA. 

Throughout the environmental review process, FHWA divisions in California and Nevada 
coordinated closely with the State Departments ofTransportation (Caltrans and the 
Nevada Department ofTransportation) in their respective states. Ultimately, the State 
Departments ofTransportation will need to issue encroachment permits to allow 
constmction of the proposed rail lines within designated freeway right-of-way areas. 

U.S. Army Corps of Engineers 

Concurrently with the NEPA process, the Applicant initiated the Clean Water Act (CWA) 
Section 404 permitting process with the USAGE in May 2010. The CWA Section 404 sets 
forth a program to regulate the discharge of dredged or fill material into waters ofthe 
United States, including wetlands. As part of this CWA Section 404 permitting process, 
the Apphcant prepared formal jurisdictional delineation reports for the Ivanpah Valley 
area and the Las Vegas watersheds. Jurisdictional determinations and issuance ofa 
permit for the discharge of fill material into waters ofthe United States associated with 
construction of the DesertXpress Project will be part of the CWA Section 404 permit 
process administered by the USAC3E. 

In addition to the CWA Section 404 permit, the Applicant will apply for certification under 
Section 401 ofthe CWA.̂  Section 401 Certification is administered in California through 
the Regional Water Quality Control Boards (in the case ofthe DesertXpress Project, the 

4 Under the CWA Section 401, exeiy applicant for a federal permit or license for any acti\it)' that may result in 
a discharge to a water body must obtain State Water Quality Certification (Certification) that the proposed 
acti\ity will comply with state water qualit}' standards. Most Certifications are issued in connection ^^ith 
USACE CW'A Section 404 permits for dredge and fill discharge. 
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Lahontan Regional Water Quality Control Board) and in Nevada by the Nevada Division of 
Environmental Protection. 

Given the relatively minor agency permitting issues for the Project, the USACE was not 
invited to participate as a (Cooperating Agency for the DesertXpress Project. 

U.S. Fish a n d Wildlife Service 

Concurrently with the NEPA process, FRA initiated the Endangered Species Act Section 7 
consultation process, pursuant to 50 CFR Part 402. Section 7 ofthe Endangered Species 
Act requires all federal agencies to consult with the USFWS for any action that may affect 
listed species or their designated habitat. 16 U.S.C. 1536. FRA's informal and formal 
consultation with the USFWS has been ongoing and was instnimental in scoping the 
biological resource analysis for the EIS Documents as well as for the Biological 
Assessment (BA) submitted consistent with Section 7 requirements. 

FRA developed and submitted a draft BA to the USFWS in August 2010. The BA 
evaluated direct, indirect, and cumulative eftects ofthe Project on federally listed, 
threatened, endangered, or proposed listed species and their designated habitat. The 
USFWS provided specific comments on the August 2010 BA. FRA developed a revised BA 
in response to those comments and as a result of additional coordination between the 
USFWS and FRA. FRA submitted the revised BA on the Agency Preferred Alternative to 
the USFWS in December 2010. 

Following USFWS review and additional consultation and coordination, the USFWS 
issued a Biological Opinion (BO) for the Project on April 26,2011. The USFWS concluded 
in the BO that the Project would not jeopardize the continued existence of identified 
species nor would the Project adversely modiiy designated critical habitat areas. 
(Consistent with Section 7 requirements, the BO stipulates several reasonable and prudent 
conservation measures to avoid or reduce potential impacts. These have been 
incorporated as mitigation commitments; please see Appendix A of this ROD. The BO 
also includes an incidental take statement authorizing activity associated with 
constmction and operation ofthe Project. 

Federal Aviation Administration 

The FAA is responsible for the safety of civil aviation. FAA regulations are codified at 14 
CFR Parts 1 through 1399 and include FAA's responsibility to ensure the safe, efficient use 
and preservation ofthe United States' navigable airspace. FAA describes its Airport 
Design Standards in FAA Advisory Circular 150/5300-13, Airport Design. Compliance 
with this Advisory Circular is mandatory for federally obhgated airport sponsors and for 
land uses within designated Runway Protection Zones. 
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Rail alignments associated with the Project would be located near existing and proposed 
aviation facilities, including McCarran Las Vegas International Airport (LAS), the planned 
Southem Nevada Supplemental Airport (SNSA) near Primm, and a private sport aviation 
facility near Jean. Under the authority of 14 CFR Part 77, the FAA determines whether 
proposed new objects/stmctures would be an obstmction to air navigation near these 
existing and proposed facilities. 

2.0 NEPA Process Background 

FRA, as Lead Agency for NEPA compliance, commenced the environmental review 
process in 2006. Based on anticipated permits and licenses needed for constmction and 
operation ofthe Project, FRA requested and received the participation ofthe following 
Cooperating Agencies: STB, FHWA, BLM, and NPS. 

Table 2 below summarizes major NEPA milestones ofthe Project. 

Table 2: Summary of Major NEPA Milestones 

Milestone 

Notice of Intent & Public Scoping Meetings 

NoUce of Availability Published/Circulation of Draft 
EIS/Draft Section 4(f) Evaluation 

Public Hearings: Victorville, Barstow, Las Vegas 

Notice of Availability Published/Circulation of 
Suppleinental Draft EIS, Supplemental Section 4(f) 
Evaluation 

Public Hearings: Barstow, Las Vegas 

Notice of Availability and Publication of Final EIS and 
Final Section 4(f) Evaluation 

Date 1 

July 2006 

March 2009 

AphI 2009 

August 2010 

October 2010 

March 2011 

Source: FRA, 2006-2011. 

The environmental process for the DesertXpress Project began formally in July 2006. 
Scoping Meetings for the DesertXpress Project were held in August 2006 and a Draft EIS 
was published on March 27,2009. 

The Draft EIS presented the purpose and need for the Project, the reasonable range of 
altematives for rail alignment, station site, maintenance facility, and train technology 
options, the existing environmental setting, potential eff'ects ft"om constmction, and 
operation, and identified mitigation measures to reduce or ehminate potential adverse 
environmental effects. 
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The Draft EIS informed decision makers, interested parties, and the public about the 
differences and tradeoffs among various altematives and options. The alternatives were 
organized to allow the Lead and Cooperating agencies to "mix and match" by choosing 
various segments and site options in composing a Preferred Altemative. The Draft EIS 
was circulated for 56 days for pubhc review and comment. Public hearings were held in 
Las Vegas, Barstow, and Victorville to provide additional opportunity for the public to 
comment on the Draft EIS. 

Subsequent to the publication ofthe Draft EIS, the Apphcant proposed several 
modifications and additions to address comments received on the Draft EIS and to reduce 
or avoid significant environmental effects. FRA prepared a Supplemental Draft EIS to 
evaluate these modifications and additions, which included an additional station site 
option in Victorville, two new rail alignment options, modifications to the Victorville and 
Las Vegas maintenance facilities, and rail alignment adjustments. 

FRA puWished the Supplemental Draft EIS on September 3,2010 and circulated it for a 
46 day public review and comment period. FRA held public hearings on the Supplemental 
Draft EIS in Las Vegas and Barstow to provide additional opportunity for the public to 
comment. 

The information presented in and the comments received on the Draft EIS and 
Supplemental Draft EIS were considered when preparing the Final EIS. The Final EIS, 
published April 1,2011, addressed changes to the DesertXpress I*roject as a result of 
public and agency comments on the Draft EIS and Supplemental Draft EIS and an 
evaluation ofthe potential environmental effects ofthe Preferred Altemative. The 
Preferred Alternative was selected by the Lead and Cooperating Agencies from the range 
of altematives presented in the Draft EIS and Supplemental Draft EIS. Mitigation 
measures for the Preferred Altemative were included in the Final EIS to reduce or 
eliminate adverse environmental effects ofthe Preferred Alternative. 

3.0 Purpose and Need 

As articulated in the Draft EIS and reconfirmed in the Final EIS, the purpose ofthe 
privately proposed Project is to provide reliable and safe passenger rail transportation 
using proven high-speed rail technology between southern California and Las Vegas that is 
a convenient altemative to automobile travel on the I-15 freeway, or air travel to and from 
Las Vegas, and that adds transportation capacity in the I-15 corridor. 

It is estimated that the Project would divert approximately 3 milhon annual automobile 
trips from Interstate 15 (I-15) each year. This transportation shift would reduce air 
pollutant emissions from automobiles, reduce fuel consumption for automobile use on the 
I-15 corridor, limit the need to expand the I-15 highway, and improve highway safety. 
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Future increases in ridership demand for the high-speed train would be handled by adding 
more trains to the service as needed. 

The need for a high-speed rail service stems from several factors: high existing and 
anticipated increases in travel demand amidst lagging capacity on the I-15 corridor, 
constraints to the expansion of air travel in Southem Califomia, and frequent accidents in 
the I-15 corridor. In part, the need this Project will address is the increase in travel 
demand between southern Califomia and Las Vegas that has placed increasing pressures 
on the highways and airports serving the region. For motorists traveling to Las Vegas 
from southem Califomia, the major highway systems, including Interstate 215 (I-215), 
Interstate 10 (I-io), U.S. Route 395 (U.S. 395), Interstate 210 (I-2io)/California State 
Route 210 (SR 210), and Califomia State Route 138 (SR 138), converge with the I-15 
freeway near 'S^ctorville. Figure 2 illustrates this transportation connection. The 
convergence of major transportation corridors funnels automobiles onto the I-15 freeway 
corridor, which results in traffic congestion on the I-15 freeway near Victorville and along 
the I-15 freeway corridor between Victorville and Las Vegas. The number of automobiles 
traveling on the I-15 corridor between these two locations has been steadily increasing and 
the projected growth will add more automobiles to the existing roadway system. It is 
estimated that approximately 75,000 automobiles will use this portion ofthe I-15 freeway 
every day in 2015 and up to 100,000 automobiles per day in 2025.5 Given these vehicle 
volumes, projections for DesertXpress assuming a Victorville passenger station show an 
anticipated ridership of over 2.4 million riders during the opening years of operation, 
increasing to over 6.5 milhon riders by 2030. Please see Final EIS Sections 1.3.1 and 2.2.2 
for further discussion of travel demand and ridership projections. 

4.0 A l te rnat ives 

4.1 ALTERNATIVES CONSIDERED AND DISMISSED IN THE 
DRAFT EIS AND SUPPLEMENTAL DRAFT EIS 

In the EIS Documents, FRA and the Cooperating Agencies considered alternative rail 
routing alignments, facilities, and technologies. These altematives were evaluated against 
a series of environmental, technical, operational, and financial criteria developed 
cooperatively between FRA, the Cooperating Agencies, and the Applicant and identified in 
the EIS Documents. Based on a thorough evaluation against these criteria. 

5 Initial Study/Emnronmenta] Assessment, Victorville to Barstow-Add Southbound Mixed-Flow Lane, 
Caltrans, FHWA, Countv- of San Bernardino, May 2001. 
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FRA jind the Cooperating Agencies dismissed from ftirther consideration several 
altematives, summarized below. 

4.1.1 ALIGNMENT 

Several rail alignment segments were considered in the Draft EIS but dismissed from 
further consideration based on a thorough evaluation of environmental, technical, 
operational, and financial criteria. These are summarized below. 

Between Victorville and Barstow, routing options along the existing Burlington 
Northem Santa Fe (BNSF) railroad were considered but dismissed due to numerous 
environmental constraints, including potential impacts to environmental justice 
communities, sensitive biological resources, and historic architectural resources along 
Historic Route 66. 

From Barstow to Primm, a routing option following the existing Union Pacific Railroad 
(UPRR) corridor on new tracks through the Mojave National Preserve was considered but 
dismissed based on potential effects to sensitive biological resources in the Preserve, the 
Preserve's status as a Section 4(f) resource and the longer travel time of this route. In 
addition, the possibility of sharing these tracks was not considered further due to the 
heavy freight railroad traffic on these tracks, resulting in a substantial impairment to' 
reliable high-speed rail service as well as existing and future freight service. 

Between Mountain Pass and Primm, a routing option remaining within the I-15 -
corridor was dismissed due to the existing steep grade of this area and the related adverse 
effects on rail operations. To create the grade of 4.5% or less in this area, which is 
required as a technical criteria for the high-speed operations ofthe Project, extensive 
grading and/or tunneling would be required, which could dismpt freeway operations 
during constmction and impair an existing hydrological resource, with potential 
downstream effects. 

Within the urbanized Las Vegas area, routings outside existing transportation 
corridors (namely, the I-15 freeway and the UPRR corridor) were considered but 
dismissed based on extensive areas of existing or planned residential development, which 
would have required substantial displacements. 

4.1.2 FACILITIES 

During public review ofthe Draft EIS, the Clark County Department of Aviation (CCDOA) 
advised that the Sloan Road Maintenance and Storage Facility (MSF) would result in a 
conflict with the location of a proposed "super arterial" roadway that would provide future 
vehicle access to the planned Southern Nevada Supplemental Airport (SNSA) to be located 

O 
vs. Deportment 
of Transportation 
Federal Railroad 
Administration . o 



Record of Decision for DesertXpress High-Speed Passenger Train 

north of Primm. As described in Section 2.2.5 ofthe Supplemental Draft EIS, the 
Applicant proposed a modified location for the Sloan Road MSF in response to comments 
on the Draft EIS. The Supplemental Draft EIS evaluated the "Relocated Sloan MSF," 
replacing the Sloan Road MSF considered in the Draft EIS located approximately two 
miles further south. 

4.1.3 TECHNOLOGY 

The Applicant considered various proven train technologies for the DesertXpress Project, 
and sought particularly to identify a system with proven reliability that could be readily 
adapted to a desert environment and deliver reliable and rapid performance on the long 
and relatively steep grades along portions ofthe route. The Applicant found steel-wheel 
train systems with distributed propulsion (meaning that most ofthe passenger cars on the 
train are powered) to be the only viable technology. 

A conventional locomotive-hauled train with non-motorized passenger cars was initially 
studied by the Applicant, but this technology was eliminated after train simulation models 
projected unsatisfactory results in performance and reliability on the route's long, steep 
grades. 

The magnetic levitation (maglev) technology option was also considered but rejected 
because it does not meet the Project's purpose and need and was therefore not a 
reasonable technology alternative. In part, the Project's purpose and need is to provide a 
"reliable and safe passenger rail transportation using proven high-speed rail technology." 
Currently there is no existing high-speed rail train system employing magnetic levitation 
ofthe type of intercity service and over a similar distance proposed by the Apphcant 
anywhere in the world, let alone the United States. In addition, designing and 
constmcting such a system would require a substantially different safety regulatory and 
oversight regime than for existing rail technology as well as the associated change in 
projected development time. The absence of a high-speed train system demonstrating the 
technical feasibility of maglev technology and the difference in the safety regulatory 
approach and Project development creates conflicts with the Project's purpose and need to 
select a "proven rail" technology. Magnetic levitation technology would also limit the 
potential for future system expansion and interoperability with other planned rail systems. 

In addition, the Applicant determined magnetic levitation technology is too costly for a 
private company to implement in terms of design, constmction, and operations. While 
there is a possibility that Apphcant may pursue a federal loan, the Project remains 
privately proposed and the range of reasonable action altematives were informed by those 
which that the Applicant is wilUng to construct and operate, taking into account its 
legitimate business interests. 
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4.2 ALTERNATIVES CONSIDERED IN THE DRAFT EIS, 
SUPPLEMENTAL DRAFT EIS, AND FINAL EIS 

4.2.1 No ACTION ALTERNATIVE 

In each ofthe EIS Documents, FRA and the Cooperating Agencies considered a no-build 
altemative, which would not provide high-speed passenger rail service between southem 
Califomia and Las Vegas. Travel demand between the two points would continue to be 
met by existing modes, including automobile, air, and bus travel. Accordingly, the No 
Action Altemative is comprised of existing physical characteristics plus planned and 
programmed (funded) improvements to the freeways and air facility systems serving 
people travehng between Southem Califomia and Las Vegas. The No Action Alternative, 
assumes the constmction and use of several planned and programmed improvements that 
would increase freeway capacity or otherwise improve freeway operations. Such planned 
and programmed improvements include I-15 freeway interchange improvements in 
Victorville and Barstow and several in the Las Vegas areas; widening ofthe I-15 freeway 
near Barstow and in Clark County, Nevada. The vast majority of these planned and 
programmed improvements would occur within or immediately adjacent to the I-15 
freeway right-of-way, largely the same physical area in which much ofthe proposed rail 
alignment would be constmcted and operated. The constmction of new freeway lanes 
would lead to many ofthe same temporary environmental effects associated with 
constmction of proposed rail alignments, including but not limited to impacts to 
biological, cultural, and hydrological resources; temporary emissions of localized air 
pollutants; and other short-term impacts. Operations of such new facilities would result 
in permanently increased automobile traffic and associated increased levels of noise and 
air pollutants, permanent impacts to biological, cultural, and hydrological resources, and 
other effects as described more specifically in Sections 4.3 and 5.0 below. 

4.2.2 ACTION ALTERNATIVES: RAIL ALIGNMENT OPTIONS 

For evaluation purposes, the distance between Victorville and Las Vegas was divided into 
seven segments. For each segment, one or more action alternative alignment routing was 
considered in addition to the No Action Alternative. The various segments were then 
grouped into the following general categories: 

• Action Altemative A: primarily in the I-15 median 
• Action Altemative B: primarily along the north/west side ofthe I-15 freeway, 

within the freeway right-of-way, tĵ pically a fenced area. 
• Option C: other action alternative alignment options 

Table 3 summarizes the ahgnment options considered. 
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T a b l e 3 : S u m m a r y o f A l i g n m e n t Rou t ings C o n s i d e r e d 

Segment Action Alternative A Action Alternative B Option C 

1: Victorville to Starting from the Victorville Station, Segment 1 would run along the NA 
Lenwood west side of the 1-15 corridor 

2: Lenwood to 
Yermo 

Segment 2 A/B, would cross 
the Mojave River and run 
through northem Barstow, then 
Segment 2A would continue 
about 1 mile north of 1-15 to 
Yermo 

Segment 2 A/B, would cross the 
Mojave River and run through 
northem Barstow, then Segment 2B 
would continue about 0.5 mile north 
of l-15toYenmo 

Segment 2C, within 
the 1-15 comdor 
through Barstow; side 
running and median 
options considered; 
then same as 
Segment 2A from Old 
Hwy 58 to Yermo. 

3: Yermo to 
Mountain Pass 

Segment 3A: Within 1-15 
median 

Segment 3B: West of 1-15, running 
alongside freeway, except where 
modified near Halloran Springs 
Road 

NA 

A: Mountain 
Pass to Primm 

Segment 4A: 1.55 miles of 
alignment would divert from I-
15 corridor via the Mojave 
National Preserve, rejoining I-
15 corridor near Primm 

Segment 4B: Through new tunnels 
northwest of 1-15, then overiand until 
rejoining 1-15 comdor at Primm 

Segment 4C: similar 
to Segment 4B, but 
avoids planned solar 
energy projects north 
and west of Primm 

5: Primm to 
Sloan Road 

Segment 5A: Within 1-15 
median 

Segment 5B: Along east side of I-
15 

NA 

6: Sloan Road 
to Las Vegas' 

Segment 6A: Within 1-15 
median 

Segment 6B: Varying from east to 
west side of 1-15, except for 1.5 
miles in an adjacent county 
transportation corridor 

Segment 6C: Along 
UPRR Corridor, on 
new trades, separate 
from existing railroad 

7: To 
Downtown Las 
Vegas Station 

Segment 7A: Within 1-15 
median 

Segment 7B: West side of 1-15 Segment 7C: UPRR 
Corridor, on new 
traci^s, separate from 
existing railroad 

Source' ClrclePoinl, 2009-2011. 

4.2.3 ACTION ALTERNATIVES: FACILITIES 

Built facilities evaluated included passenger stations and operations and maintenance-
related facilities. The following action alternatives were considered, along with the No 
Action Altemative. 

• Victorville passenger station: Three site options on the west side of the I-15 
freeway corridor between Stoddard Wells Road and Dale Evans Parkway. 

^ Option C cannot terminate at the Southern Station but could connect to the other three station site options. 
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Victorville Station Sites i, 2, and 3 ( W i , W 2 , and W 3 ) . For W3, two site 
layouts were evaluated (W3A and W3B), differing mainly in the location of 
surface parking lots. 

• Victorville Operations, Maintenance, and Storage Facility (OMSF): Two 
site options (OMSF 1 and OMSF 2), in close proximity to the Victorville station 
site options on the west side ofthe I-15 freeway. 

• Baker Maintenance of Way (MOW) facility: One site option adjacent to the 
I-15 freeway near the community of Baker. 

• Las Vegas area Maintenance and Storage Facility (MSF): Four site 
options: Sloan Road MSF, Relocated Sloan Road MSF, Wigwam Avenue MSF, and 
Robindale Avenue MSF. 

• Frias Substation: To provide electrical power in the Las Vegas area for train 
operations. 

• Las Vegas area passenger station: Four site options in Clark County/City of 
Las Vegas (Southem Station, Central Station A, Central Station B, and Downtown 
Station). 

In addition to these permanent facilities, 29 sites for Temporary Constmction Areas 
(TCAs) were considered. Several of these sites would be located within permanent facility 
areas, such as OMSF and station sites. TCA sites range in size from less than 1 acre to 
about 15 acres, excepting the larger TCA sites that would be located at permanent facility 
locations. Every OMSF and Station site evaluated was secondarily considered a TCA with 
the caveat that only the OMSF and Station sites included in the Selected Alternative would 
ultimately be used for temporary constmction purposes. Other sites would be outside 
permanent facilities but would be occupied only for the duration of rail constmction, 
estimated to be approximately 3 years. Several ofthe TCA sites could serve any ofthe 
proposed rail alignments for a given area; several, however, were unique to specific 
ahgnments. For example, Segment 4C diverges substantially from the other Segment 4 
rail alignments; accordingly, TCAs unique to Segment 4C were proposed. Accordingly, the 
Selected Altemative incorporates 16 ofthe 29 TCAs considered. 

4.2.4 ACTION ALTERNATIVES: TECHNOLOGY OPTIONS 

Two locomotive technologies were evaluated to serve the action altemative alignment and 
facilities options: DEMU and EMU. The two technologies have similar ROW width 
requirements and largely the same constmction footprint. However, the EMU option has 
the following added features, all of which have been considered. 
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• Overhead catenary wires and supports located along the length of the rail 
alignment. 

• Three electrical substations, co-located on maintenance facility sites except for the 
proposed Frias Substation near Las Vegas. 

• Three electrical utility connection corridors between existing power sources and 
the proposed three electrical substations. 

• About 17 transformers located along the rail corridor at about 10 mile intervals. 

4.3 SELECTED ALTERNATIVE 
The Selected Altemative is the altemative which the FRA finds would most closely aUgn 
with FRA's statutory mission and responsibilities, giving consideration to economic, 
environmental, technical and other factors. The Selected Altemative is the same as the 
Preferred Alternative as identified in the Final EIS. 

FRA as Lead Agency consulted with the Cooperating Agencies (FHWA, BLM, NPS, and 
OEA) and considered the Draft EIS, including the analysis ofthe No Action Altemative, all 
action altematives, and all Project modifications and additions presented in the 
Supplemental Draft EIS, as well as all public and agency comments received during the 
review periods for the EIS Documents in identifying the Selected Alternative. The 
cooperating agencies will issue their own decision documents, as appropriate, consistent 
with their statutory and regulatory responsibilities. 

As further articulated in detail below, the FRA did not identify the No Action Altemative 
as the Selected Altemative because it would not meet the purpose and need and it would 
not produce the benefits that would only occur as a result of constructing and operating an 
action alternative and the associated reduction in automobile traffic from I-15, including 
reduced traffic congestion, improved air quality, and reduced energy consumption. The 
No Action Alternative is discussed in each part ofthe discussion below. FRA concluded 
that the beneficial eifects of any ofthe Action Altematives (including reduced traffic, 
improved air quality, and more efficient use of energy, among others) outweighed the 
adverse effects associated with constructing the rail hne and the passenger stations and 
maintenance facilities in Victorville and Las Vegas. 

The Selected Altemative is composed of certain rail alignments, facilities, and a 
propulsion technology option, all of which are listed below. Following is a discussion of 
the reasoning for selections by Project element. 

• Alignments 

• Segment 1 

• Segment 2C Side Running 

• Segment 3B (Modified) 
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• Segment 4A, if legislative action allows; otherwise Segment 4C 

• Segment 5B 

• Segment 6B 
• Facilities 

e Victorville Station: W3B 

• Las Vegas Station: Las Vegas Central Station B or Las Vegas Southern . 
Station 

• Victorville OMSF: OMSF 2 

e Las Vegas MSF: Wigwam Avenue MSF 

• Las Vegas Substation: Frias Substation 
• Technology 

e EMU: Electric Muhiple Unit 

Segment 1 

The altematives evaluated for this segment were the Action Altemative (Segment 1 rail 
alignment) and the No Action Alternative. As discussed in Section 4.1.1 above, other 
ahgnments from Victorville to Barstow were considered and ultimately rejected from 
further analysis based on feasibility constraints and possible substantially adverse 

' environmental impacts. 

The No Action Altemative is comprised of intersection improvements in the Victorville 
area that are proposed to improve operations ofthe I-15 freeway at the local level and the 
introduction ofthe High Desert Corridor roadway project, which would ultimately link the 
Victorville and Palmdale areas, providing enhanced regional mobility. The constmction 
and operation of these facilities would hkely result in temporary and permanent physical " 
environmental effects associated with new or expanded freeway facilities. These effects 
include but are not limited to increased levels of air pollutants and ground disturbance 
that would hkely result in adverse impacts to adjacent biological, cultural, and/or 
hydrological resources. For Segment 1, the No Action Alternative would result in 
worsened traffic, air quality, and energy impacts relative to the Preferred/Selected 
Altemative. 

Taking all ofthe above into consideration, FRA chose the Segment 1 rail ahgnment action 
alternative as the Selected Alternative, owing to superior environmental effects in terms of 
•air quality, energy, and traffic. 

Segment 2: 2C Side Running 

The Alternatives evaluated for Segment 2 were Segment 2A/2B, Segment 2C Median, 
Segment 2C Side Running, and the No Action Alternative. 
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The No Action Altemative consists of widening a i-mile portion of I-15 to 6 lanes and 
reconstmcting an I-15 interchange in Barstow. Although not immediately in Segment 2, 
the High Desert Corridor project (linking Victorville to Palmdale) would likely contribute 
to increased levels of traffic on the I-15 corridor beyond Victorville, and by extension, 
between Victorville and Las Vegas. 

The City of Barstow has stated to FRA that it is heavily rehant upon visitor-serving 
commerce (retail outlets, eating and drinking places, and gas stations) for tax revenues. 
The No Action Altemative is assumed to result in no immediate or direct downward effect 
on automobile travel between Southem California and Las Vegas; accordingly, the No 
Action Altemative is projected to have less of a downward economic growth effect on the 
City of Barstow than any ofthe Action Altematives. 

Segment 2C, including both the Side Running and Median options, were proposed in 
direct response to comments/concerns from officials from the City of Barstow with regard 
to Segment 2A/2B. In April 2009, the City of Barstow submitted numerous comments on 
the Draft EIS; one specific comment requested that Segment 2 be moved to the I-15 
freeway corridor so as to avoid potential impacts to a proposed industrial park in the 
Lenwood area. The Segment 2C Side Running rail ahgnment would run within the I-15 
freeway corridor and accordingly would avoid any potential for the cited land use conflicts 
in Lenwood. In its comment on the Draft EIS and in subsequent correspondence, the City 
of Barstow stated that this land use conflict would discourage development ofthe 
proposed industrial park, thereby adversely affecting the tax revenue stream the City 
anticipates from the possible future development of this area. 

Relative to Segment 2A/2B, the Segment 2C Side Running alignment would have fewer 
adverse land use effects, would avoid impacts to farmland and grazing lands, would affect 
fewer sensitive cultural resources, would affect fewer linear feet of surface water resources, 
would have lesser visual quality impacts, and would result in less adverse impacts to 
sensitive biological resources, including plant and wildlife species/habitat areas. In 
addition. Segment 2C (Side Running or Median) would allow for a more direct route of 
travel relative to Segment 2A and Segment 2B, remaining within the I-15 freeway right-of-
way, whereas Segments 2A and 2B would have utilized lands not in a current 
transportation use. In terms of noise, Segment 2C Side Running would have similar or 
lesser noise effects than Segment 2A/2B, but would result in more severe noise impacts 
than Segment 2C Median, owing to the side-running alignment's closer proximity to 
sensitive receptors. 

Taking all of the above into consideration, FRA chose Segment 2C Side Running as part of 
the Selected Alternative. Segment 2C Side Running (similar to all other action 
altematives) would lead to the beneficial environmental effects associated with lower 
levels of traffic, including reduced air pollutant emissions and more efficient use of energy 
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resources. In addition. Segment 2C Side Running would also have the advantage of 
fostering beneficial economic growth. Direct and indirect benefits from constmction of 
the rail line would likely accme to the City of Barstow and the region during the years of 
anticipated constmction. The No Action Altemative has lesser adverse economic growth 
impacts to the City of Barstow, but FRA believes that the beneficial effects of the Project as 
a whole would also beneflt residents of Barstow. Segment 2C Side Running was also 
found to be preferable to Segment 2C Median, as constmcting the train.in the median 
would be more costly, more difficult to constmct and maintain, and would pose more 
highway and raD operational and safety concems than the side-mnning option. The 
Segment 2C Side Running option would also ultimately be more harmonious with 
proposed widening of I-15 travel lanes in Barstow. 

Segment 3: 3B (Modified) 

The Altematives evaluated for Segment 3 were Segment 3A, Segment 3B, Segment 3B 
(Modified), and the No Action Altemative. 

An approximately 10 mile portion of Segment 3B as examined in the Supplemental Draft 
EIS was further modified in the Halloran Springs area to reduce impacts to sensitive 
resources in the area and incorporated into the Preferred Alternative identified in the 
Final EIS. This modification. Segment 3B (Modified) involves rerouting the rail hne from 
the north side ofthe freeway right-of-way to the south side ofthe freeway right-of-way and 
was evaluated in detail in the Final EIS. 

The No Action Altemative does not include any proximate programmed transportation 
system improvements. In much ofthe I-15 corridor for the extent ofthe Segment 3 area, 
the freeway offers just two travel lanes in each direction, although work has been 
completed on the addition of programmed truck climbing lanes on steep grades, in 
particular on eastbound I-15 east of Baker towards Halloran Summit. There are no 
planned but unfunded improvements for this corridor identified in long-range planning • 
documents. While there are no planned or programmed capacity improvements specific 
to this Segment, the I-15 freeway through this area is part of a larger system influenced by 
changes made in offsite locations. The No Action Alternative would result in increased 
traffic over either ofthe Action Alternatives, as traffic levels are expected to continue to 
increase without the introduction of passenger rail service. Along these lines, the No 
Action Altemative would also result in worsened air quality and a less efficient use of 
energy resources. 

In regard to the Action Alternative rail alignments, Segments 3B (Modified) and 3A would 
result in essentially similar potential environmental effects in the areas of land use, 
growth, farmlands and grazing lands, utilities and emergency services, traffic, visual 
resources, geology and soils, hazardous materials, air quality, and energy resources. 
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For the following environmental topic areas, Segments 3B (Modified) and 3A differ in 
potential effects relative to cultural resources, hydrology and water resources, and 
biological resources, as described below. 

Compared to Segment 3A, Segment 3B (Modified) has somewhat greater potential to 
affect archaeological resources eligible or assumed ehgible for hsting in the National 
Register. This is due largely to the disturbed nature ofthe freeway median in which 
Segment 3A would have been constructed. Freeway constmction either removed or 
severely damaged archaeological resources in what is now the freeway median. The vast 
majority of Segment 3 traverses non-urbanized areas; consequently, lands adjacent to the 
freeway, such as in the area proposed for Segment 3B (Modified), are somewhat more 
likely to yield intact resources than freeway median areas. However, Segment 3B has been 
designed to avoid both direct and indirect effects on sensitive cultural resources identified 
in Segment 3, which meet criteria for Section 4(f) protection. 

Segment 3B (Modified) would affect more linear feet of water resources than Segment 3A. 
This is due in part to the location of Segment 3B at lesser distances from such resources. 
While Segment 3A would be bounded on both sides by freeway lanes. Segment 3B 
(Modified) would have freeway lanes only to one side, allowing for greater proximity to 
existing water resources. In addition, Segment 3B (Modified) would impact 2.7 acres of 
the lOO-year floodplain, relative to zero acres for Segment 3A. 

While some effects are similar between Segments 3B (Modified) and 3A (including the 
extent to which the Project imposes a barrier to wildlife movement). Segment 3B 
(Modified) would result in a greater extent/degree of biological resource impacts for many 
types of resources. This is the result of Segment 3B's closer proximity to substantial 
resource areas outside freeway right-of-way as well as the degraded/hmited nature of 
resources within freeway right-of-way. 

Constmcting Segment 3A in the median would be more costly, more difficult to constmct 
and maintain, and would pose more highway and rail operational, safety, and 
maintenance concems than Segment 3B (Modified). In addition, Segment 3B (Modified) 
was selected because it would be located immediately adjacent to the 1-15 freeway, would 
better allow for possible future widening and improvement activities on I-15 relative to 
Segment 3A, and reduces impacts to known sensitive resources. 

Taking all ofthe above into account, FRA chose Segment 3B (Modified) as part ofthe 
Selected Altemative, acknowledging that the benefits of Segment 3B(Modified) outweigh 
the impacts relative to Segment 3A in terms of biological, cultural, and hydrological 
resources. FRA has also identified mitigation measures to address and minimize the 
potential adverse impacts of Segment 3A. 
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Segment 4:4A, if legislative action allows; otherwise 4C 

The Alternatives evaluated for Segment 4 were Segment 4A, Segment 4B, Segment 4C, and 
the No Action Altemative. 

The No Action Altemative does not include any proximate programmed capacity 
expansion improvements. A new I-15 Joint Point of Entry is to be constmcted between 
Nipton Road and Yates Well Road, replacing the existing agricultural inspection facility 
near Yermo. Otherwise, there are no planned or programmed improvement or expansion 
projects contemplated for the I-15 corridor between Mountain Pass and the Califomia/ 
Nevada state line.? Accordingly, effects associated with the constmction/expansion of 
freeway facilities would not be expected to occur in this vicinity. 

In much of the I-15 corridor for the extent of the Segment 4 area, the freeway offers just 
two travel lanes in each direction. There are no programmed or planned capacity-
enhancement improvements for this corridor in any long-range planning document. The 
I-15 freeway through this area is nonetheless part of a larger system influenced by changes 
made in offsite locations. Proposed freeway expansions on I-15 in Nevada (see the 
discussion of Segment 5 below) could have effects on portions of Segment 4. With no 
planned or programmed capacity improvements for this area, the No Action Altemative 
would result in increased traffic over any ofthe Action Altematives, as traffic levels are 
expected to continue to increase without the introduction of passenger rail service. The 
No Action Alternative would also result in worsened air quality and the less efficient use of 
energy resources. 

For several environmental topic areas, the three Action Altematives would result in 
similar potential environmental effects. These topic areas include growth, utilities and 
service systems, transportation, geology, hazardous materials, air quality, noise and 
vibration, and energy. 

The three Segment 4 Action Alternatives differ in terms ofthe potential effects relative to 
land use and community impacts, farmlands and grazing lands, Ansual resources, cultural 
resources, hydrology and water resources, and biological resources, as described below. 

Segment 4C was developed specifically to avoid the Preserve, the Ivanpah Desert Wildlife 
Management Area (DWMA), and the planned solar power energy project. A 1.55 mile 
portion of Segment 4A would traverse the Mojave National Preserve near Nipton Road as 
well as a portion ofthe nearby Ivanpah DWMA. Segment 4B would avoid the Preserve 

^ Segment 4C extends into the State Nevada for about 2 miles, the remainder ofthe 14 to 20 mile length ofthe 
Segment 4 action alternatives would be in the State of California. For this reason, roadway improN'ements to 
the I-15 corridor in Ne\'ada are considered as part ofthe No Action Alternative for Segment 5. 
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and the DWMA, but would create adirect conflict with a planned solar power project 
located to the west of Ivanpah Dry'Lake that could not be mitigated. 

The Segment 4C rail alignment is the longest route ofthe Segment 4 rail ahgnment 
options. At 20 miles. Segment 4C is about 6 miles longer than Segment 4A. Segment 4C 
diverges substantially from the existing I-15 freeway right-of-way and is less compatible 
with the undisturbed, natural land uses. In a contrast, except the portion that would 
encroach into the Mojave National Preserve, Segment 4A would be primarily located 
within the existing I-15 freeway right-of-way, which is disturbed by the existing 
transportation corridor and has more compatible land uses. 

Both Segment 4B and 4C pass through a large grazing allotment located to the north of I-
15. This allotment includes lands managed by the BLM as well as portions ofthe Clark 
Mountain Unit ofthe Mojave National Preserve. The NPS advised FRA that water sources 
within this grazing allotment as a whole are largely concentrated within lands ofthe Clark 
Mountain Unit. The introduction of a rail line into this allotment would result in potential 
severance effects; given the known location of water sources, the NPS indicated that the 
rail hne would also have the effect of intensifying cattle usage/grazing activities within the 
Clark Mountain Unit. Segment 4A avoids this area and therefore has substantially fewer 
potential impacts to Farmlands and Grazing. 

Segment 4C and Segment 4B each traverse currently undeveloped areas, resulting in a 
more substantial overall visual change. Except for the 1.55 mile portion of Segment 4A 
that would traverse the Preserve, Segment 4A otherwise most closely adheres to the 
visually disturbed I-15 corridor area. 

Compared to Segments 4A and 4B, Segment 4C has somewhat greater potential to affect 
archaeological resources eligible or assumed eligible for listing in the National Register. 
This is due in part to the fact that Segment 4C would diverge the furthest from the freeway 
of all alignment options considered. Segments 4A and 4B are closer to the freeway 
corridor and freeway adjacent areas that have seen a somewhat greater level of 
disturbance than the lands identifled for Segment 4C. Because Segment 4C is longer than 
the other segments and traverses lands less likely to have been disturbed, Segment 4C is 
more likely to involve intact cultural resources than the other segments. 

Segment 4C involves substantially greater impact to water resources, as measured in 
linear feet, relative to the other routing options. This is a function of the location of 
Segment 4C closer to water resources as well as its longer length. Segment 4C involves a 
higher number of stream crossings than either Segment 4A or 4B. Similarly, Segment 4C 
may impact more sensitive plant and desert tortoise habitat than either ofthe other 
routing options. 
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While Segment 4C would avoid the Ivanpah DWMA, Segment 4C would nonetheless result 
in adverse effects to desert tortoise habitat north ofthe I-15 freeway. However, legislative 
action is required to grant a ROW through the Mojave National Preserve to implement 
Segment 4A. As of June 2011, no legislation is pending that would facilitate any such 
grant. 

Stakeholder agencies in the area have recommended selection of Segment 4A over 
Segment 4C. In a Febmary 2011 letter to FRA, the NPS acknowledged the lack of 
legislative authority at present to grant such a ROW, but indicated the NPS's preference 
for Segment 4A because the vicinity of Segment 4A would adhere more closely to the I-15 
corridor than Segment 4C and would traverse lands that have been largely disturbed, 
unlike portions of Segment 4C. In addition, in its April 2011 BO, the USFWS 
recommended that FRA select Segment 4A over Segment 4C, citing that Segment 4A 
would result in far fewer impacts to desert tortoise and would result in less 
fragmentation/disturbance of desert tortoise habitat relative to Segment 4C. Segment 4B 
was not chosen as part ofthe Selected Altemative because ofthe insurmountable conflict 
of this altemative with a solar energy project. 

Segment 4A has several environmental advantages over Segment 4C, and as such, 
Segment 4A is selected by the FRA as the superior alignment altemative in consideration 
ofthe economic, environmental, and technical factors used to identify the Selected 
Alternative. However, since Segment 4A cannot be implemented at present due to a lack 
legislative authorization, FRA also included the Segment 4C rail alignment as part ofthe 
Selected Altemative, as a contingency. In making this selection, FRA considered the 
adverse effects of Segment 4C (including biological, cultural, and hydrological resources 
impacts) and adopted mitigation to address these impacts. 

Segments: 5B 

The Alternatives evaluated for Segment 5 were Segment 5A, Segment 5B, and the No 
Action Alternative. 

In terms ofthe No Action Altemative, several transportation system improvements are 
programmed or planned for the area between Primm and Sloan. Programmed 
improvements include a new interchange at mile 3 of I-15, intended to serve the SNSA, 
even though planning efforts for the SNSA were halted in 2010. A planned but unfunded 
improvement would widen I-15 from six lanes to eight lanes between the Califomia State 
line and Sloan Road. 

The construction and operation of these roadway system improvements would likely result 
in temporary and permanent physical environmental effects associated with new or 
expanded freeway facilities. Ground disturbance within the I-15 corridor associated with 
the expansion of freeway lanes would have many similar effects to biological, cultural, and 
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hydrological resources as those associated with constructing a rail alignment in the same 
general location. 

For several environmental topic areas. Segment 5B and 5A would result in generally 
similar potential environmental effects. These topic areas include land use, growth, 
farmlands/grazing lands, utilities and service systems, transportation, visual resources, 
geology, hazardous materials, air quality, noise and vibration, and energy. 

The Segment 5 alignment routing options differ in terms of potential effects relative to 
cultural resources, hydrology, and biological resources, as described below. Compared to 
Segment 5A, Segment 5B has somewhat greater potential to affect archaeological 
resources eligible or assumed eligible for listing in the National Register. This is due 
largely to the disturbed nature ofthe freeway median in which Segment 5A would be 
constmcted. Freeway construction has been found to have either removed or damaged 
archaeological resources in what is now the freeway median. The vast majority of 
Segment 5 traverses non-urbanized areas; consequently, lands adjacent to the freeway, 
such as in the area proposed for Segment 5B, are somewhat more likely to yield intact 
re.sources than freeway median areas. 

In terms of hydrology, the two alignment routings are generally similar, but Segment 5B 
would impact about 1 acre of the 100-year flood plain, whereas Segment 5A would involve 
no use ofthe 100-year flood plain. 

Owing to its distance from the freeway and thus closer proximity to relatively undisturbed 
lands. Segment 5B would result in more substantial impacts to biological resources (in 
particular, desert tortoise habitat) than Segment 5A. Other notable biological resource 
effects are similar, including the extent to which the Project would impose a barrier to 
wildlife movement. 

Constmcting Segment 5A in the median would be more costly, more difficult to constmct 
and maintain, and was determined by the FHWA and the Nevada Department of 
Transportation (NDOT) to pose more highway and rail operational concerns than 
Segment 5B. The Segment 5B rail alignment would be on the outside edge ofthe I-15 
freeway right-of-way, more readily accommodating ofthe anticipated future widening of 
the I-15 freeway. 

Taking all ofthe above considerations into account, FRA chose Segment 5B for the 
Selected Altemative, acknowledging that the potential adverse effects associated with 
Segment 5B are outweighed by the substantial feasibility, operations, maintenance, and 
safety concerns of Segment 5A. FRA has also identified mitigation measures to address 
and minimize the potential adverse impacts of Segment 5B. 
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Segment 6: 6B 

The Alternatives evaluated for Segment 6 were Segment 6A, Segment 6B, Segment 6C, and 
the No Action Alternative. 

In terms ofthe No Action Altemative, NDOT has programmed or planned numerous 
capacity expansion/system enhancement projects for the I-15 corridor between Sloan and 
metropolitan Las Vegas. These improvements include widening the I-15 corridor from 6 
to 10 lanes between Sloan Road and Blue Diamond Road, several new or reconstmcted 
interchanges, and improvements to adjacent roadways. Between I-215 and I-515 to the 
north (near downtown Las Vegas), NDOT has programmed widening the I-15 freeway 
from 10 to 14 lanes. These improvements, albeit considerable, would primarily serve 
existing and anticipated future traffic needs in the metropolitan Las Vegas area. These 
improvements would not expand freeway capacity outside the metropolitan area and thus 
would have marginal benefit to traffic on the larger I-15 corridor towards southern 
Califomia. 

The constmction and operation of these roadway system improvements would likely result 
in temporary and permanent physical environmental effects associated with new or 
expanded freeway facilities. These effects include but are not limited to increased levels of 
air pollutants and adverse impacts to any adjacent or proximate biological, cultural, 
and/or hydrological resources. When in operation, these improvements are expected to 
lead to additional automobile traffic, which would result in related increased air pollutant 
emissions and continued inefficient use of energy resources. 

For several environmental topic areas, the three Segment 6 Action Alternative routing 
options would result in generally similar potential environmental effects. These topic 
areas include growth, farmlands/grazing lands, utilities and service'systems, 
transportation, visual resources, geology, hazardous materials, air quality, and energy. 

The Segment 6 routing options differ in termsof potential effects relative to land use, 
cultural resources, hydrology and water resources, noise and vibration, and biological 
resources, as described below. 

Near McCarran International Airport, the alignment options differ in terms of potential 
effect relative to preserving adequate clearance under "one engine inoperative" (OEI) 
conditions associated with aircraft on takeoff. Segment 6A would be the closest ofthe 
three rail alignments to the runway and would result in the most substantial impact 
relative to OEI. Segment 6B is further west ofthe airport than Segment 6A, resulting in 
less intmsion into the OEI area compared to Segment 6A. Given its substantial distance 
from the airport, Segment 6C was found to be outside the OEI area of concem; however, 
the Union Pacific Railroad, which owns the corridor in which Segment 6C is proposed. 
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advised FRA that it would not allow the construction of additional tracks for DesertXpress 
in its corridor. This represents a substantial land use conflict for Segment 6C. 

Much of Segment 6 is in the developed metropolitan Las Vegas area. Segments 6A and 6B 
traverse the core of metropolitan Las Vegas; extensive development throughout this area 
has resulted in substantial disturbance and consequentially, FRA found relatively few 
intact cultural resources eligible or assumed ehgible for listing in the National Register. 
Freeway constmction and freeway adjacent development has been found to have either 
removed or damaged archaeological resources. On the other hand, Segment 6C would 
follow the Union Pacific Railroad corridor from Sloan toward central Las Vegas, following 
a somewhat less developed route. Accordingly, Segment 6C has the greatest potential to 
result in effects to cultural resources owing to the relatively less disturbed nature ofthe 
Union Pacific Railroad corridor, particularly near Sloan. 

Segment 6B would affect more linear feet of water resources (about 3,900 feet) than 
Segment 6A (zero feet) or Segment 6C (77 feet). Segment 6B would have freeway lanes 
only to one side, allowing for greater proximity to existing water resources than Segment 
6A, which would be bounded on both sides by freeway lanes. In addition. Segment 6B 
would utilize more acreage ofthe 100-year floodplain than either Segment 6A or 6C. 

Segment 6B would have fewer impacts and severe noise and vibration impacts on sensitive 
receptors compared to Segment 6A. While Segment 6B would have impacts to sensitive 
receptors to the west ofthe I-15 corridor. Segment 6A (median) would have impacts to 
sensitive receptors on both the west and east sides ofthe I-15 corridor. Segment 6C would 
result in no noise or vibration impacts; it would traverse an existing rail corridor that does 
not include a substantial number of nearby sensitive receptors. 

Owing to greater distance from the freeway and thus closer proximity to relatively 
undisturbed lands. Segments 6B and 6C would result in more substantial impacts to 
biological resources (in particular, desert tortoise habitat) than Segment 6A. Other 
biological resource effects are generally similar, including the extent to which the Project 
would impose a barrier to wildlife movement. 

Taking all ofthe above into account, FRA chose Segment 6B for the Selected Altemative. 
FRA acknowledges that the adverse effects identified for Segment 6B are outweighed by 
other factors, including the infeasibility of constmcting Segment 6C in the Union Pacific 
right-of-way, the substantial feasibility and safety concerns of constructing and operating 
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Segment 6A in the median.^ FRA has also identified mitigation measures to address and 
minimize the potential adverse impacts of Segment 6B. 

4.3.1 FACILITIES 

As part of composing a complete Selected Altemative, FRA identified facilities needed for 
rail constmction and operation. 

Victorville Station and Maintenance Facility Site Options - Victorville Station 
Site 3B and OMSF2 

FRA and the Cooperating Agencies evaluated a total of 4 Victorville Station site options 
(Wl, W2, W3A, and W3B) and two Victorville maintenance facilities (OMSF 1 and 
OMSF 2). 

FRA and the Cooperating Agencies also considered the No Action Altemative, which 
would not constmct a new high-speed rail passenger station and a new ancillary 
maintenance facility in Victorville. Freeway system improvements would be constmcted 
as discussed above with regard to Segment 1. The No Action Alternative would result in 
ongoing expanded use ofthe I-15 freeway corridor with no reduction in traffic associated 
with the introduction of high-speed passenger rail service. The No Action Altemative 
would entail few if any ofthe physical environmental impacts associated with any ofthe 
action alternatives, as transportation demand in the I-15 corridor would continue to be 
served by existing modes (auto, bus, airplane) with no foreseeable need to constmct 
transportation-related facilities in the Victorville area. However, the No Action 
Alternative would result in increased traffic over either ofthe Action Altematives, as 
traffic levels are expected to continue to increase without the introduction of passenger 
rail service. Along these lines, the No Action Alternative would also result in worsened air 
quality and a less efficient use of energy resources. 

Given the proximity of the Victorville station and maintenance facility site options, the 
action alternatives would result in generally similar environmental effects for most topics 
considered. Areas in which the action altematives would result in substantially different 
effects are summarized below. 

Passenger traffic associated with W 3 (both A and B) and W 2 would result in local 
intersection impacts that can be adequately mitigated. Expected passenger traffic 
associated with W i would result in local intersection impacts that cannot be adequately 
avoided or lessened with mitigation measures. 

^ As further articulated below, the Southem and Central B Stations were included in the Selected Altemative. 
Consequently, the rail alignment would terminate with Segment 6. Therefore, the Selected AIternati\'e does 
not include any Segment 7 rail alignment. 
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Relative to other action altematives, W 3 (both A and B) and OMSF2 would result in 
substantially greater impacts in terms of linear feet of affected water resources and 
alteration of existing drainage patterns. This is because these sites are located over an 
existing natural wash. 

Relative to the other site options considered, W 3 (A or B) and OMSF 2 would impact a 
greater total acreage of desert tortoise habitat, related in part to the larger size of W 3 (A 
or B) and the presence ofthe aforementioned wash within the facility footprints. 

FRA thus ultimately chose W3B for the Selected Alternative due to the reduced traffic 
impacts at local intersections and cumulative effects compared to W i and W2. 
Furthermore, W3B was selected because it avoids locating the parking areas and 
stmctures beneath the LADWP electric utility corridor, as associated with W3A. 

In selecting W3B for the Victorville Station, FRA also opted for its paired, immediately 
adjacent maintenance facility site option, OMSF2. OMSF 1 was rejected due to its 6-mile 
distance from W3B to allow for a greater efficiency of land use and more efficient rail 
operations. An additional benefit ofthe selection of W3B is that it is the closest ofthe 
three station options to the City of Barstow, and accordingly, residents of both the City of 
Victorville and the City of Barstow would be realistic candidates for operational period 
jobs at the station and/or the maintenance facility. 

Las Vegas Station and Maintenance Facilities - Southem Station or Central 
Station B; Wigwam Avenue MSF, and Frias Substation 

FRA and the Cooperating Agencies evaluated a total of four Las Vegas area station site 
options (Southern, Central A, Central B, and Downtown); four maintenance facility sites 
(Sloan Road, Relocated Sloan Road, Wigwam Avenue, and Robindale Avenue); and a 
substation site (Frias Substation). Two ofthe maintenance facility sites (Sloan Road and 
Relocated Sloan Road) included substations and associated electrical utility corridors 
needed to deliver electrical power to the Project from the existing energy network in the 
event the EMU technology option was selected. The Wigwam Avenue and Robindale 
Avenue facility sites did not include substations or electrical utility corridors. Accordingly, 
a stand-alone substation site (Frias Substation) was also evaluated so that either the 
Wigwam Avenue or Robindale Avenue sites could be selected in the event the EMU 
technology was also selected. 

Following pubhcation ofthe Draft EIS, the Sloan Road site was found to be incompatible 
with proposed roadway improvements associated with the planned Southem Nevada 
Supplemental Airport (SNSA). Owing to this conflict, FHWA and NDOT requested that 
the facility site be relocated. To this end, the Applicant identified a new site for the facihty 
(Relocated Sloan Road MSF); the new site was evaluated in the Supplemental Draft EIS. 
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Because ofthe conflict with the planned roadway improvements associated with the 
SNSA, FRA rejected the Sloan Road site from consideration as part ofthe Selected 
Altemative. 

For these and all built facilities, FRA and the Cooperating Agencies also considered the No 
Action Altemative, which would not constmct a new high-speed rail passenger station and 
new ancillary maintenance facilities in Las Vegas. In the area proposed for these built 
facilities, freeway system improvements would be constmcted as discussed above with 
regard to Segment 6. The No Action Altemative would result in ongoing expanded use of 
the I-15 freeway corridor with no reduction in traffic associated with the introduction of 
high-speed passenger rail service. The No Action Altemative would entail few if any ofthe 
physical environmental impacts associated with any of the action altematives, as 
transportation demand in the I-15 corridor would continue to be served by existing modes 
(auto, bus, airplane), taking into consideration planned expansions and improvements. 
However, the No Action Altemative would result in increased traffic over either ofthe 
Action Altematives, as traffic levels are expected to continue to increase without the 
introduction of passenger rail service. Along these lines, the No Action Altemative would 
also result in worsened air quality and a less efficient use of energy resources. 

As noted in the Final EIS, the environmental effects associated with the station sites are 
generally similar with a few notable differences, ftirther discussed below. 

The Southern Station is in close proximity to the southem end ofthe Las Vegas Strip as 
well as McCarran International Airport. The Southem Station site is undeveloped and 
would not require displacement or demolition of any existing de\'elopment. There is also 
no residential development in proximity to the Southern Station. The Southern Station 
would also result in an overall shorter alignment length of about 2 to 6 miles when 
compared to the Central A/B or Downtown station sites. As most of Segment 6B through 
metropolitan Las Vegas would be placed on elevated stmctures within or immediately 
adjacent to the I-15 corridor, the Southern Station would avoid the need to constmct a 
substantial amount of elevated trackway that would be needed to access the Central or . 
Downtown station sites. 

The Central A and B stations are also proximate to the visitor-serving attractions ofthe 
. Las Vegas Strip. The Central B station would require the displacement of existing 
industrial businesses and is near residential development; an apartment complex lies 
immediately across the Union Pacific Railroad tracks adjacent to the Central B site. 
Central A and B require a smaller facility footprint than the Southern Station and would 
produce less stormwater mnoff. 

The Downtown Station would require the longest track length of all the station sites 
considered and would terminate the train the furthest from the visitor-serving attractions 
ofthe Las Vegas Strip. 
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FRA included the Las Vegas Southern Station as well as the Central Station B site as part 
ofthe Selected Altemative. While the environmental effects of both station sites were fully 
analyzed, FRA opted to allow for flexibility in the design-build process while 
simultaneously addressing the assumed lower cost to construct at the Southem Station 
site (due to lower overall track mileage). 

FRA then selected the Wigwam Avenue MSF as the Las Vegas area maintenance facility 
site. The Wigwam Avenue MSF site option was selected because it would result in fewer 
impacts to sensitive biological resources compared to the Relocated Sloan Road MSF and 
Robindale Avenue MSF site options. 

As the Wigwam Avenue MSF would not include a substation or utility corridor on site, the 
Frias Substation would be required in addition to this MSF to provide electricity to the rail 
alignment. The Frias Substation would be located west ofthe I-15 freeway at the 
intersection of West Frias Avenue and South Dean Martin Drive. The Frias Substation is 
located immediately adjacent to an existing electrical transmission hne. 
Because FRA selected action altematives for the rail alignment and the built facilities, the 
Selected Alternative also incorporates associated Temporary Construction Areas (TCAs). 
TCA sites were identified specific to various rail segments and/or facilities. In identifying 
specific rail segments and facilities, FRA included associated TCAs as part ofthe Selected 
Alternative. The rail segments and facilities associated with the Selected Altemative entail 
the need for a total of 16 TCAs, a subset of the 29 evaluated. Several TCA sites are co-
located on the sites of permanent facilities. 

4.3.2 TECHNOLOGY 

FRA and the Cooperating Agencies considered the EMU and DEMU technology options as 
the two proven train technologies, having rejected other technologies as cost-prohibitive 
for a private project or unsuitable to provide reliable high-speed service given the terrain. 
The No Action Alternative was also considered, consisting of all planned and programmed 
transportation system improvements as identified in Final EIS Section 2.3.1.1. 

Both the DEMU and EMU options would result in beneficial effects relative to the No 
Action Alternative. The use of either technology option would reduce the number of 
automobiles on I-15, improving traffic conditions, reducing auto-related air pollution, and 
resulting in a more efficient use of energy resources. The No Action Altemative would 
perpetuate the existing transportation system and not provide any new alternative that 
could reduce auto travel between Southem Califomia and Las Vegas. 

Relative to the DEMU technology, the EMU technology would result in faster top and 
average train speeds, which would reduce overall travel time and would thus be expected 
to have a positive effect on projected ridership. The EMU trainsets also serve larger 
passenger capacities than the DEMU trains, further enhancing ridership and contributing 
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to a further reduction in freeway vehicle miles traveled. The EMU's greater reduction in 
freeway vehicle miles traveled relative to the DEMU allows for related improvements in 
terms of energy consumption and air pollutant emissions. However, the EMU option 
requires additional facilities not necessary with the DEMU option. These include utility 
corridors linking Project facilities to extemal sources of electricity, the catenary system 
needed to provide continuous electric power to the trains along the entire route, a total of 
17 autotransformers located at intervals immediately adjacent to the alignment, and a 
free-standing electrical substation in the Las Vegas area (at Frias Avenue). The additional 
facilities and catenary system would result in the EMU option having greater visual effects 
than the EMU option. 

Considering the EMU would result in greater ridership, an estimated 1.4 million more. 
riders than the DEMU option by 2030, and have the greatest potential benefit in terms of 
air quality and energy, which would outweigh the greater visual effects of the EMU, FRA 
chose the EMU over the DEMU for the Selected Alternative. 

4.4 ENVIRONMENTALLY PREFERABLE ALTERNATIVE 
The Council on Environmental Quality (CEQ) regulations implementing NEPA require 
that a ROD specify the altemative or alternatives considered to be environmentally 
preferable.9 "Environmentally preferable" is defined as "the altemative that will promote 
the national environmental policy as expressed in the NEPA, Section 101."'° Ordinarily 
this means the alternative that causes the least damage to the biological and physical 
environment; it also means the altemative that best protects, preserves, and enhances 
historic, cultural, and natural resources. 

FRA, FHWA, BLM, NPS and OEA identified an environmentally preferable altemative in 
Chapter 2.5 of the FEIS. 

In determining an environmentally preferable altemative, FRA and the Cooperating 
Agencies considered all action alternatives as well as the No Action Altemative. FRA and 
the Cooperating Agencies weighed and balanced the physical environmental effects 
associated with the action altematives as well as those associated with the No Action 
Alternative. FRA determined that the adverse environmental effects associated with the 
Selected Action Altemative were less substantial than the consequences associated with 
the No Action Altemative in terms of air quality, energy, and traffic, and thus identified an 
action alternative as environmentally preferable. 

9 40 CFR 1505-2 
"> Fort}' Most Asked Questions Concerning CEQ's National En\ironmental Policy Act Regulations, 46 FR 
18026 (March 23,1981)., 
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In addition, numerous economic, environmental, technical and other factors led the FRA 
to deviate from the environmentally preferable alternative in favor ofthe Selected 
Alternative identified above. The environmentally preferable altemative identified by FRA 
and the Cooperating Agencies is discussed in detail below: 

4.4.1 ALIGNMENT: ENVIRONMENTALLY PREFERABLE ALTERNATIVE 

Segment i: Segment i, the only action altemative in this location, is environmentally 
preferable. 

Segment 2: 2C, Median. The "median option" for Segment 2C reduces the degree of 
noise, vibration, and visual effects from the perspective ofthe northem side ofthe I-15 
corridor through Barstow. Similarly, lands in the freeway median area are more highly 
disturbed (as a result of freeway constmction) relative to areas alongside the freeway or 
outside the I-15 corridor entirely. To this end, the Segment 2C Median alignment would 
result in the lowest level of impacts to biological, cultural, and hydrological resources, 
owing to substantial existing ground disturbance in the I-15 freeway median. However, 
Segment 2C Median would result in noise and vibration impacts occurring on both sides of 
the I-15 corridor, not solely on the north side, because it would be close to additional 
sensitive receptors. In addition, constmcting the train in the median is more costly, is 
more difficult to constmct and maintain, and poses more highway and rail operational and 
safety concems than the side-mnning options in general. 

Segment 3: 3A (Median). Outside the urbanized areas. Segment 3A typically results in 
fewer impacts to biological and cultural resources, insofar as the median ofthe freeway is 
usually a highly disturbed area with relatively few resources. However, in the Halloran 
Springs area, the median option would result in a greater degree of effects to sensitive 
resources relative to Segment 3B (Modified). Moreover, Segment 3A's location in the 
median would be more costly and difficult to constmct and maintain and poses more 
highway and rail operational and safety concems than side-running options. 

Segment 4: 4A, via Nipton Road. Segment 4A is the shortest of the three options for 
Segment 4, and adheres most closely to the I-15 corridor, but a 1.55 mile portion of 
Segment 4A would traverse the Mojave National Preserve near Nipton Road. Segment 4A 
would avoid and/or minimize many ofthe impacts associated with Segment 4C, including 
fragmentation of wildlife/habitat areas, severance of grazing lands, and impacts to 
hydrological features. Segment 4C was designed to avoid the approved Ivanpah Solar 
Electric Generating System (ISEGS) utility project. 

As described above, FRA has included Segment 4A as the Selected Altemative and 
Segment 4C as a contingent Selected Alternative in the absence of legislation permitting 
the implementation of Segment 4A. At present there is no legal mechanism for the NPS to 
grant a transportation right-of-way use through the Mojave National Preserve. 
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Nevertheless, both the NPS and the USFWS in its BO stated a preference for Segment 4A 
over Segment 4C. As of May 2011, however, no legislation is pending before Congress that 
could, if enacted, allow the use of the Preserve as a transportation right-of-way. 

Segment 5: 5A (Median). Outside the urbanized areas, constmcting and operating the 
train in the freeway median (where Segment 5A would be located) typically results in 
fewer impacts to biological, cultural, and hydrological resources, because the 
developed/disturbed nature ofthe median has ehminated or compromised the integrity of 
such resources. However, Segment 5A would be more costly and difficult to constmct and 
maintain and would pose more highway and rail operational and safety concerns than 
Segment 5B, mnning along the freeway corridor. 

Segment 6: 6A (Median). Segment 6 comprises an area that transitions from relatively 
undeveloped desert in the south to the core of metropolitan Las Vegas in the north. 
Outside the urbanized areas, constructing, and operating the train in the freeway median, 
as proposed in Segment 6A, would typically result in fewer impacts to biological, cultural, 
and hydrological resources, because the developed/disturbed nature ofthe median has 
eliminated or compromised the integrity of such resources. However, Segment 6A would 
be more costly and difficult to constmct and maintain and poses more highway and rail 
operational and safety concerns than either ofthe side-mnning options considered 
(Segments 6B and 6C). 

4.4.2 FACILITIES 

Victorville Station Site Option: W2. This site has a smaller footprint than both 
W3A and W3B; both W2 and W3B (the latter included in the Selected Alternative) and 
avoids potential land use conflicts with lands beneath Los Angeles Department of Water 
and Power overhead electrical utility hues. The selection of W 2 would result in 
significant traffic impacts to the Stoddard Wells Road interchange, but these impacts 
could be mitigated successfully. W3B was identified as preferable because Caltrans 
expressed concem about W 2 having potential conflicts with planned freeway 
improvements in the area. 

Victorville OMSF Site Option: OMSF 2 (same as Selected Altemative). In identifying 
W 2 as the environmentally preferable station site option, the proximity of OMSF 2 to W 2 
makes it the environmental preferable Victorville OMSF option. 

Las Vegas Station: Generally, the four Las Vegas Station Site options do not 
substantially differ in terms of potential environmental impacts. All Las Vegas Station 
options would be located within the existing urban context ofthe metropolitan Las Vegas 
area. However, the Central Station B and Downtown Station sites would result in the 
displacement of industrial uses, whereas the Central Station A and Southern Station sites 
are currently used for surface parking or are undeveloped, with no business 
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displacements. The Southem Station would allow for the shortest overall rail length while 
achieving reasonable proximity to the visitor-serving attractions ofthe Las Vegas Strip 
and also proximity to McCarran Intemational Airport. 

Las Vegas Maintenance and Storage Facilities: Wigwam MSF and Frias Substation 
(same as Selected Altemative). Although the Wigwam MSF option requires the relocation 
of existing businesses, the Robindale MSF site is closer to residential development, posing 
a potential land use conflict. Moreover, the Relocated Sloan Road MSF site is outside the 
boundary of urban infrastmcture districts, such as water and wastewater, thus requiring 
either connections to urban infrastmcture or costly transport of water/sewage to and from 
the site. 

4.4.3TECHNOLOGY 

The EMU technology option is both the Selected Altemative and the environmentally 
preferable altemative because the EMU option would result in greater ridership and have 
the greatest potential benefit in terms of air quality and energy. 

5.0 Summary of Potential Effects and Measures to 
Avoid and Minimize Harm 

FRA and the Cooperating Agencies conducted a comprehensive review and analysis ofthe 
potential impacts ofthe Preferred Altemative in the Final EIS, building upon the impact 
analysis ofthe Draft and Supplemental Draft EIS documents. This included impacts to 
both natural and human resources. Consistent with NEPA, FRA and the Cooperating 
Agencies identified and compared both adverse and beneficial effects associated with the 
Preferred Alternative, all other action altematives and the No Action Alternative. The 
effects ofthe Selected Alternative (which is the same as the Preferred Altemative from the 
Final EIS), which is approved as the "Project" in this ROD, are summarized below. 

Beneficial Environmental Effects 

• Reduce traffic along the I-15 freeway 
• Economic growth near station areas 
• Reduced air pollutant emissions, resulting in improved operational period air 

quality 
• Reduced operational period energy consumption 

Adverse Environmental Impacts: 

• Sensitive biological resources, including protected species and habitat areas 
• Cultural resources, including archaeological resources 
• Hydrologic resources 
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• Increased traffic near stations 
• Land use and community impacts, including business displacement 
• Water supply and service 
• Noise level increase 
• Emissions of air pollutants during construction 
• Dismption/severance of grazing land allotments 

Consistent with 40 CFR 1505.2(c), all practicable means to avoid or minimize 
environmental harm from the Project have been identified and included as mitigation 
measures in Appendix A, which are formal commitments associated with Project 
approval. 

In designing, constmcting, and operating the proposed railroad, the Apphcant is required 
to adhere to all mitigation measures described Appendix A. FRA and the Cooperating 
Agencies will incorporate this requirement in Project approvals. 

Consistent with 40 CFR 1505.3, FRA as Lead agency and certain Cooperating Agencies will 
monitor constmction and operation ofthe Project to ensure that all Agency decisions are 
carried out. This will include but is not limited to a comprehensive mitigation and 
monitoring plan that FRA and certain Cooperating Agencies will require and oversee as a 
means to ensure that all commitments identified in Appendix A are upheld during 
constmction and operation ofthe Project. It is anticipated that the mitigation and 
monitoring plan, comprised ofthe mitigation measures in Appendix A, will be developed 
by the Applicant in close coordination with FRA and the Cooperating Agencies. The 
Applicant will submit the completed plan for FRA review and approval prior to 
implementation. In approving the comprehensive mitigation monitoring plan, FRA will 
coordinate with relevant agencies on mitigation issues within their specific area of 
expertise. This will include FAA's Regional Administrator's Office, Airports Division, and 
Flight Standards Division for constmction activities near McCarran International Airport 
ih Las Vegas and the proposed Southem Nevada Supplemental Airport between Primm 
and Jean, Nevada. 

5.1 LAND USE AND COMMUNITY IMPACTS 
Land use and community impacts could occur if the Project resulted in incompatibility 
with adjacent land uses, incompatibility with land use plans, a substantial number of 
housing units displaced, extensive community dismption/severance, or a substantial 
number of environmental justice communities crossed or within one mile of facilities. 

Where the Project is within or close to the existing I-15 corridor, the Project is most 
typically compatible with adjacent land uses. The Project is generally compatible with 
several land uses typical along the I-15 corridor, including industrial lands, most public 
facilities, and certain commercial uses. Lower compatibility is associated with both 
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Segment 4A and Segment 4C. Segment 4A would traverse through a portion ofthe Mojave 
National Preserve; both Segment 4A and Segment 4C would result in low compatibility 
with BLM Multiple Use Class M and L lands. At several locations along the Project 
corridor, residential development is located in close proximity to the I-15 freeway, in some 
locations without any protective sound barriers or other separation. Such existing 
residential uses are considered incompatible with the existing freeway use. The Project's 
addition of a secondary transportation use in the freeway corridor would increase the 
degree of existing incompatibility. Where the Project would have a noise impact, the 
installation of soundwalls that fiilly mitigate identified impacts is a commitment associate 
with project approval. Mitigation is also provided to fully address other compatibility 
impacts, including locations where the DesertXpress rail alignment would conflict with an 
existing or proposed aviation use; see additional discussion below. Appendix A of this 
ROD details the mitigation measures detailed in the Final EIS and incorporates these 
mitigation measures as formal commitments associated with Project approval. 

Similarly, effects related to compatibility with land use plans are highly location-specific. 
For much ofthe Project corridor, existing land uses are consistent with what goveming 
land use plans permit. As noted above, the additional transportation use is generally 
compatible with several existing land uses; by extension, the Project is also compatible 
with planned land uses. One exception to this relates to the extensive amount of land 
identified for residential uses outside of estabhshed communities. In particular, 
substantial areas of land along the I-15 corridor near Segment 3B are designated for 
residential use in governing land use plans. Both Segment 4A and Segment 4C would 
have low compatibility with residential land use designations near Mountain Pass along 
the I-15 freew;ay corridor. However, very little residential development exists in these 
areas. The lack of necessary infrastmcture in these areas, particularly related to water 
delivery, strongly suggests that any additional residential development in these isolated 
areas would be at a very small scale, thus leading to minimal future compatibility 
concerns. 

Potential incompatibility with existing and proposed aviation facilities were the only 
significant adverse land use effects identified in the analysis requiring mitigation. A 
mitigation measure was modified to address a potential identified conflict between the 
DesertXpress rail alignment and the "one engine inoperative" zone associated with 
Runway 25R at McCarran Las Vegas Intemational Airport. The modified mitigation 
measure would ensure that the rail alignment does not penetrate the one-engine 
inoperative zone. In addition, this ROD includes a modified mitigation measure to 
address identified conflicts between the DesertXpress rail alignment in a designated 
Runway Protection Zone (RPZ) for the planned Southern Nevada Supplemental Airport 
(SNSA) near Primm. The modified mitigation measure would involve further 
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coordination with FAA during the Project's detail design phase to ensure the Applicant 
complies with FAA Airport Design Standards. 

FRA also notes that planning for the SNSA was indefinitely suspended in June 2010 with 
no clear indication as of June 2011 as to when work may resume. In the event that the 
SNSA project is more formally canceled or modified, this mitigation measure may be 
changed. Appendix A of this ROD incorporates these mitigation measures as formal 
commitments associated with Project approval. 

The Project would not require the removal or displacement of any housing units. There • 
are no existing housing units within the path ofthe rail alignment, nor in areas where 
permanent facilities or temporary constmction areas are proposed. The extent of 
displacement is limited to business displacement in metropolitan Clark County in the 
locations of the Wigwam Avenue MSF and Las Vegas Central Station B. The Applicant 
would be responsible for complying with all applicable federal, state, and local laws 
pertaining to the displacement of these businesses. 

A severance or community dismption impact would occur if any element ofthe Project 
resulted in the physical division of an existing community. With the exception of a portion 
of Segment 2C east of Barstow and most of Segment 4C, the entire rail alignment would be 
located within the existing I-15 corridor. All ofthe rail alignment would be fully grade-
separated and would otherwise not pose any new barrier or physical division in a 
community. Where the alignment deviates from the I-15 corridor, such as the eastem 
reaches of Segment 2C or all of Segment 4C, grade-separations would still be required to 
maintain local access, limiting the potential for any severance effect to occur. Further, no 
Project facility would cause or result in community dismption or severance. 

An effect related to environmental justice would occur if the adverse environmental effects 
ofthe Project were disproportionately borne by one or more defined "environmental 
justice" communities. These are defined as U.S. Census block groups with majority 
populations of lower-income people or ethnic minorities. The analysis identified 
numerous environmental justice communities in the immediate Project area between 
Victorville and Las Vegas. In several locations, portions ofthe rail ahgnment and certain 
permanent facilities (such as W3B) would be located within or immediately adjacent to 
an environmental justice community which could result in adverse environmental effects 
in terms of air quality, noise, and traffic impacts. However, required mitigation, as 
detailed in Appendix A, will avoid or minimize any residual environmental effects so 
there is no potential for disproportionate air quality, noise, and traffic impact to 
environmental justice communities in the vicinity of the Project. The Project would in fact 
result in several beneficial impacts to regional air quality and traffic that would be of a 
general benefit, including to environmental justice communities. 
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Appendix A of this ROD details the land use and community impact mitigation 
measures, which are formal commitments associated with Project approval. No residual 
impacts from the Project are anticipated after implementation of mitigation. 

5.2 GROWTH 
Growth impacts could occur as a result ofthe Project in association with changes to 
permanent employment, removal of growth obstacles, fostering transit-oriented 
development, or effects to economic vitality. 

The Project's stations and maintenance facilities would provide several hundred new 
permanent job opportunities in and near their respective communities. The Victorville 
Station and maintenance facilities would create approximately 361 to 463 permanent jobs 
in the area. In the Las Vegas area, the Las Vegas Station and maintenance facilities would 
create approximately 154 to 251 permanent jobs. These permanent jobs could cause an 
increase in spending in each area, resulting in a secondary regional economic benefit. 

Lack of utilities and urban facilities are the most common impediments to growth of 
undeveloped areas. The Project would traverse significant areas of undeveloped lands that 
have little to no utilities or urban services, it would not extend utilities to these areas in a 
way that would remove an impediment to growth. The Project would constmct additional 
transportation, electrical and communications infrastmcture; however, this infrastructure 
would not remove an impediment to growth because it would not be readily available to 
adjacent land uses, with the exception of areas in close proximity to stations and 
maintenance facilities. Such facilities would all be located within already urbanized areas 
or areas planned for urbanization. 

The Project could foster limited transit-oriented development (TOD) within the vicinity of 
the station facilities, but the amount is anticipated to be small. Unlike other rail lines, the 
Project would primarily serve non-work trips between the two stations; use ofthe rail line 
for frequent commute trips is expected to be minimal. Notwithstanding, the Project could 
potentially attract people to live in the near vicinity of one ofthe stations in order to take 
advantage of high-speed rail service between the two ends. Although anticipated to be 
small, there is potential for the Project to result in beneficial TOD effects within the 
vicinity ofthe stations. 

The addition of new permanent jobs through operation ofthe Project may indirectly affect 
the economic vitality ofthe local economy in the greater Victorville and metropolitan Las 
Vegas areas. With new employment opportunities, spending in the areas could increase, 
thus contributing to local economic growth, potentially of benefit to surrounding areas. 

The Project's economic effects in the City of Barstow elicited substantial commentary. 
With its comments on the Supplemental Draft EIS, the City of Barstow submitted a report 
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assessing the economic impact of DesertXpress to the City of Barstow ("Barbieri Report"). 
After careful consideration and analysis ofthe Barbieri Report, FRA identified concems 
over the methodology of conclusions of this report in its own economic study prepared by 
regional economist John Husing, Ph.D. ("Husing Study"; Final EIS Appendix F-E), which 
was prepared for FRA to provide further insight into the potential economic impacts ofthe 
Project on the City of Barstow. The Husing Study acknowledged that over the long term, 
rail operations are projected to result in a modest negative influence on the Barstow 
economy. The Husing Study notes that the Barstow economy is heavily dependent upon 
revenues generated from taxable retail sales attributed to people driving through Barstow 
via the I-15 freeway to and from Las Vegas, the Colorado River, and other regional 
destinations. Taxes collected from fuel sales and retail stores catering to passing travelers 
contribute substantially to the City's revenues. With the anticipated shift of freeway-
related traffic to the high-speed passenger train, the Husing Study projected fewer 
automobile passengers would travel through Barstow, which would in turn reduce the 
City's capture of tax revenues associated with certain visitor-serving uses. However, the 
Husing Study also demonstrated that the Project would not be expected to substantially 
alter the volume of tractor-trailer traffic through Barstow since DesertXpress trains would 
carry only passengers, not freight. Therefore, there would be no foreseeable downward 
influence on the substantial complement of Barstow's tax revenue attributable to high-
volume sales of diesel fuels and services to commercial operators. While some adverse 
economic growth effects would be experienced in Barstow, the projected effect is well 
below a level that would result in secondary physical environmental effects, such as urban 
decay. Notwithstanding, the Applicant has proposed a voluntary mitigation measure 
entailing the close coordination with the City of Barstow and San Bernardino County 
economic development authorities in an effort to match available constmction period and 
permanent jobs with appropriately qualified local residents. 

With a subsequent comment letter on the Final EIS, the City of Barstow included a second 
report from its economist ("Barbieri Commentary") that sought to rebut several 
conclusions ofthe Husing Study. To this end, FRA commissioned a subsequent review to 
address issue raised within the Barbieri Commentary ("Husing Review"); the results of 
this review are included as Appendix B to this ROD. The Husing Review directly 
addresses each substantive point ofthe Barbieri Commentary and provides additional 
detail and evidence to support FRA's previous conclusions regarding the economic impact 
of DesertXpress upon the City of Barstow. 

5.3 FARMLANDS AND GRAZING LAND 
Impacts to farmlands and grazing lands could occur if the Project directly uses farmlands, 
is in such proximity to farmland to have an indirect effect, or severs or otherwise impairs 
the use of grazing lands. 
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The Project would not directly impact any farmlands. Approximately o.ooS acres of 
farmland would be indirectly impacted by the Project due to the alignment's proximity to 
an orchard in the Newberry Springs area. Constmction activities would result in a 
temporary increase in dust that could affect those portions ofthe orchard closest to the 
rail alignment. Measures requiring the Applicant to acquire conservation easements over 
agricultural lands of equal quality procured at a i:i ratio would mitigate these impacts. 

The rail alignment would cross through several designated grazing land aUotments, all 
within Califomia. Approximately 442 acres of grazing lands would be directly and 
permanently converted to transportation uses, assuming the constmction of Segment 4C. 
Most of this acreage consists ofthe W3B site (205 acres) and the Segment 4C rail 
alignment north of I-15 in the Mountain Pass area (176 acres). Segment 4A would greatly 
reduce the direct effect on grazing lands because it would avoid impacts to grazing lands in 
the Mountain Pass area by following the existing I-15 freeway ROW rather than traversing 
a grazing allotment. 

Indirect impacts to grazing lands may result when the Project has secondary effects, such 
' as severance of a larger grazing allotment that could limit movement on either side ofthe 
rail ahgnment. The Project may cut off or impede livestock access to water sources or 
result in the removal of livestock fencing, which wovdd allow livestock to trespass or 
become lost. Specifically, Segment 4C may create a barrier within the Clark Mountains 
Allotment, which includes lands within the Mojave National Preserve, in addition to BLM-
managed lands. Segment 4C could have the effect of concentrating livestock closer to the 
water sources ofthe allotment, which are disproportionately located on NPS lands in the 
Mojave National Preserve. This could in turn result in ovemse ofthe Preserve via grazing 
activities. Segment 4A would avoid these indirect effects on grazing lands in the Mountain 
Pass area. Mitigation is provided to address these indirect effects; the BLM and NPS 
indicated to FRA that an acceptable mitigation would be for the Apphcant to purchase the 
Clark Mountain Allotment, effectively ceasing grazing activity in this area. Alternate 
mitigation, in lieu of purchasing the allotment, would require modifications to the rail 
alignment to permit adequate opportunities for cattle undercrossing ofthe rail alignment 
such that no concentration of use in the Mojave National Preserve would be foreseeable. 

Appendix A of this ROD details the farmlands and grazing land mitigation measures, 
which are formal commitments associated with Project approval. Implementation ofthe 
mitigation measures outlined in the Final EIS would minimize effects to farmlands and 
grazing lands, including the indirect effects to grazing lands and activities. However, even 
with mitigation, the Project would result in residual impacts from the direct conversion of 
442 acres of grazing lands to transportation uses. 
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5.4 UTILITIES/EMERGENCY SERVICE 
Impacts to utilities/emergency services could occur if the Project resulted in an 
exceedance ofthe capacity of utility or service systems or if it conflicted with existing 
utility distribution systems, such as pipelines or electrical transmission lines. 

Permanent facilities (passenger station sites and maintenance facilities) would require 
extended infrastmcture, such as electricity and gas, water, sewer/wastewater, stormwater, 
and solid waste disposal as well as public services like pohce, fire, and emergency 
response. Electrical energy would also be needed as a power source for the EMU trains. 
The Project includes two electrical utility corridors near Victorville and Baker that would 
be used to deliver electrical power from existing transmission lines to Project facihties. (In 
the Las Vegas area, the Frias Substation is immediately adjacent to and would be directly 
connected to the existing Arden-Tolson electrical transmission line; no separate utility 
corridor would be needed). Both Southem California Edison (SCE) and Nevada Power 
have indicated the ability to provide electrical service. Southwest Gas Corporation (SGC) 
anticipates that current operating conditions are sufficient to provide gas service to the 
stations and maintenance facilities. 

Water services to the Victorville Station and maintenance facility (OMSF 2) would be 
provided by Victorville Water District (VWD). Due to the distance of the Victorville 
Station and maintenance facility from existing VWD water mains, constmction and/or 
expansion of new water facilities (including storage facilities, wells, and/or transmission 
and distributions pipes) would be required for service. Mitigation would require the 
Applicant to pay for connection and/or user/service fees established by the utility 
provider. 

Las Vegas Valley Water District (LWWD) would provide water services to the Las Vegas 
Station and maintenance facility. The location of Project facilities and the amount of 
water demanded by these facilities would not require the construction ofany new 
infrastmcture. Mitigation requiring the Applicant to obtain a "water commitment" from 
the LWWD would ensure these facilities would have enough water for operational use. 
Further mitigation would require the Project facilities to minimize water usage through 
the incorporation of water saving devices wherever required or feasible and to use 
drought-tolerant landscaping at all facilities. 

Wastewater services at the Victorville Station and maintenance facility sites would be 
provided by the Victor Valley Wastewater Reclamation Authority (WWRA). The WWRA 
anticipates that the additional demand created by the Project facilities would not require 
additional wastewater equipment, facilities, or personnel, but a service area expansion 
would be required to serve these facilities. Mitigation would require the Applicant to bear 
the cost of connection and/or user/service fees established by the utility provider. 
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The Clark County Water Reclamation District (CCWRD) would provide wastewater 
services to the Las Vegas passenger station and maintenance facilities. CCWRD indicated 
that it has adequate capacity to serve the Project's Las Vegas facilities without the need of 
additional equipment, facilities, or personnel. 

The Project would have the potential to generate stormwater at stations, maintenance 
facilities, and along rail segments. Mitigation would require rail segments within the I-15 
freeway right-of-way to tie into the existing freeway stormwater conveyance devices, 
upsizing such conveyances as warranted by the amount ofthe incremental increase. 
Where it is not possible to connect to existing freeway stormwater conveyance devices, 
mitigation requires the Apphcant to coordinate with local agencies to develop appropriate 
stormwater conveyance stmctures/systems to serve such areas. 

Construction and operation ofthe station and maintenance facilities could convert 
unimproved lands to paved and/or built facilities, decreasing permeability and potentially 
creating stormwater mnoff. Mitigation is included to develop appropriate conveyance 
systems. 

Landfills in the vicinity ofthe Project were found to have sufficient capacity to 
accommodate the predicted solid waste generated by both the constmction and the 
operation ofthe Project. Constmction waste would include a mix of hardscape, plant 
material, and metal. The Applicant has indicated some hardscape, such as tunneling 
spoils, will be repurposed for sub-grade or as ballast in track constmction. For any 
constmction waste n'ot recycled or reused, area landfills indicate that the one-time 
generation of Project-related construction waste could be accommodated given the 
landflll's substantial remaining capacity. 

The Project would be served by police and fire agencies in several involved jurisdictions. 
Several of these agencies advised FRA that the Project could lead to an increased need for 
services and expressed concem about protocols during emergency events. Mitigation is 
included to require Applicant payment of fees for the incremental demand associated with 
the Project and to develop a comprehensive emergency operations plan, including a 
training of local first responders. 

The Project rail alignments and other facilities could overlap/intersect with numerous 
utility conveyance systems, such as gas pipelines, electric transmission lines, and 
water/wastewater infrastmcture. Some overlaps could result in safety concerns, such as 
where a Project rail segment intersected with a high-pressure gas pipeline. Mitigation is 
included to avoid or minimize such conflicts, including protecting infrastructure in place 
or including minor relocations of facilities. 

Incorporation ofthe mitigation measures mentioned above would minimize permanent 
effects related to the adequate proAdsion of utilities and public services as well as conflicts 
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with utility crossings. Appendix A of this ROD details the utility/emergency service 
mitigation measures, which are formal commitments associated with Project approval. 
There would be no permanent or residual impacts to utility/emergency services following 
implementation ofthe mitigation measures. 

5.5 TRAFFIC AND TRANSPORTATION 
The Project passenger stations and maintenance facilities would be the only points of 
access for people to interface with the DesertXpress system. Project railways would be 
fully grade separated from aU existing roadways. Moreover, the Project would require no 
modifications to existing roadways affecting capacity. Therefore, the Project could only 
result in impacts to traffic and transportation if Project-related traffic resulted in a 
substantial traffic increase to (i) freeway mainlines or (2) at intersections near station 
areas. 

By providing an altemative to automobile transportation between southern California and 
Las Vegas, operation of the Project would reduce traffic volumes on the I-15 freeway, 
particularly during peak weekend travel periods. The Project would reduce approximately 
500 vehicles per peak hour in the peak direction in the opening year, increasing to 1,400 
vehicles in the horizon year. This would relieve congestion along the I-15 freeway between 
Victorville and Las Vegas, resulting in a beneficial effect. The reduction in traffic volumes 
on freeway mainlines could potentially improve safety in a freeway corridor known to have 
a higher-than-average accident rate, attributable in large part to excessive levels of 
congestion. Traffic reduction also contributes to improved air quality, as fewer vehicles on 
the road would result in a corresponding reduction emission of air pollutants. 

In addition to these beneficial effects, rail operations would also have certain adverse 
traffic effects. Project trackways, trains, and associated facilities could constitute potential 
new visual obstructions for motorists, thus impairing roadway safety. Mitigation is 
included to ensure that final design-build plans take into account such potential 
obstmctions and include design solutions to avoid or minimize all such effects. 

Near Project stations, increased traffic on roadways associated with passenger activity 
could degrade the level of service at selected intersections. The increased traffic 
associated with passenger stations would worsen delays, potentially resulting in a 
degraded level of service. Mitigation was developed in close coordination with the FHWA 
and both State DOTs that would successfully address all identified effects. Mitigation 
measures would reduce the delay at affected intersections so that all intersections would 
operate at an acceptable level of service. Appendix A of this ROD details the 
traffic/transportation mitigation measures, which are formal commitments associated 
with Project approval. No permanent or residual traffic and transportation adverse 
impacts are anticipated from the Project after implementation of mitigation measures. 
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5.6 VISUAL RESOURCES 
The Project would create a new rail alignment and associated facilities through a variety of 
existing landscapes, primarily within or immediately adjacent to an existing freeway 
corridor. The degree of effects to visual resources in the Project area was evaluated in 
terms ofthe established visual impact criteria of two ofthe Cooperating Agencies, the 
BLM and the FHWA. 

Visual effects were found to vary widely, depending on two key factors based on the 
Federal agency criteria: the existing visual quality of particular locations and the proposed 
design at such locations. 

In urbanized areas including Barstow, Baker, Primm, Jean, and metropolitan Las Vegas, 
motorists and pedestrians on nearby and adjacent local roadways and motorists travehng 
on the I-15 freeway would represent the primary viewer groups of the Project. In these 
areas, the Project would introduce railway elements such as elevated trackways and 
passing trains into motorists' views from the I-15 freeway and would not substantially 
degrade the relatively low visual quality ofthe I-15 freeway area. 

The majority of lands within the urbanized areas are designated as BLM Class III or IV, 
which allow for partial to major modifications to the existing character ofthe landscape. 
With few exceptions, visual effects ofthe Project would be mostly consistent Avith BLM 
criteria. In addition, the Project is mostly consistent vrith the FHWA's visual 
quality/sensitivity guidelines in urban areas. 

The second type of landscape within the Project area is found outside existing urban areas, 
where motorists traveling on the I-15 freeway would be primary viewers ofthe Project. In 
areas where the rail alignment would be adjacent to the existing I-15 freeway, the concrete 
barriers, trackways, bridges, overpasses, underpasses, and passing trains would detract 
from the vividness, intactness, and unity of views from the I-15 freeway towards the non-
urbanized lands with low lying shrubs, desert soils, and rolling hills. The overhead 
catenary features and fencing structures would hinder views ofthe existing landscape 
features. Since the majority of these views would remain relatively unobstructed when a 
train is not present, the overall visual quality rating for the undeveloped portions ofthe 
Project rail alignment would remain moderate. 

The third type of landscape within the Project area is non-urbanized lands outside the I-15 
freeway corridor, particularly the area near Segment 4A and Segment 4C. Segment 4A 
would adversely affect the visual quality within the boundaries ofthe Preserve. However, 
both FRA and the NPS have noted that the area proposed for the Segment 4A rail 
alignment, including areas within the Preserve, has already been disturbed and used for a 
local mine and as a ROW for several underground utilities. Segment 4A would also 
remain in relatively close proximity to the I-15 freeway corridor as it passes through the 
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Preserve. Segment 4C would diverge several miles from the I-15 freeway corridor and 
traverse undeveloped lands. However views of the Segment 4C rail ahgnment would be 
relatively distant appearing as a distinctly subordinate visual feature in the overall 
landscape. The intactness, unity, and vividness ofthe existing environment would be 
slightly diminished due to the placement ofthe Segment 4C rail ahgnment in an 
undeveloped area, thereby reducing the existing high quality visual environment to a 
moderate visual environment, representing an adverse effect. 

Overall, the Project would reduce the existing visual quality outside some urban areas and 
would be somewhat inconsistent with the FHWA's visual quality/sensitivity guidelines. 
Mitigation measures would require that design-build plans include treatments to ensure 
that rail, station, and maintenance facility features would be minimally disruptive to the 
surrounding environment. Further mitigation would require contour grading to reduce 
the visual appearance of cut and fill slopes associated with the Project and li^t/glare 
reduction strategies to reduce adverse impacts to visual resources. 

Appendix A of this ROD details the visual resources mitigation measures, which are 
formal commitments associated with Project approval. Implementation ofthe mitigation 
measures outlined in the Final EIS would minimize effects to visual resources. However, 
the Project would result in the permanent introduction of new elements to the Project 
area, ultimately resulting in a permanent visual change within the viewshed, despite the 
incorporation ofthe aforementioned mitigation measures. The primary residual impacts 
would be expected to occur in areas with the greatest visual quality and sensitivity, such as 
areas designated as having high visual quality or areas designated as BLM Class I and II 
lands. While the majority ofthe Project rail alignment would be within the I-15 freeway, 
residual visual impacts to the sensitive visual environments north of Yermo and north of 
the Clark Mountains would experience the greatest residual visual effects following 
mitigation. 

5.7 CULTURAL AND PALEONTOLOGICAL RESOURCES 
Impacts to cultural and paleontological resources would occur if the Project would directly 
or indirectly affect cultural resources eligible or assumed ehgible for hsting on the 
National Register of Historic Places (National Register), or adversely affect paleontological 
resources. 

FRA conducted a literature review, pedestrian surveys, and extensive consultation with 
BLM archeologists and tribal representatives to catalogue existing cultural resources 
potentially affected by the Project as well as all other action altematives. All of these 
resources are archaeological sites. No historic architectural resources (buildings or other 
stmctures) were found in the APE for the Project and thus no such resources would be 
affected. FRA evaluated paleontological resources following the guideline ofthe Society of 
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Vertebrate Paleontology using pubhshed geologic and paleontological literature and 
museum databases. 

Constmction ofthe Project would involve extensive ground disturbance, primarily but not 
exclusively within the I-15 freeway corridor. Construction and operation ofthe freeway 
have, in many cases, compromised the intactness and/or integrity of many archaeological 
resources closest to the freeway. Generally, the degree of intactness of such resources 
increases with distance from the previously disturbed freeway corridor. 

In fulfillment of obligations under Section 106 ofthe National Historic Preservation Act 
(16 USC 470 et seq., as amended), a Programmatic Agreement (PA) was developed for the 
.Project. The PA identifies the process for the formal determination of ehgibility of cultural 
resources. Following an approach consistent with 36 CFR 800.4(b)(2), the PA stipulates 
that formal eligibility determinations will be made after the Selected Alternative is 
identified and ratified by the Lead and Cooperating Agencies via Records of Decision or 
other appropriate decision documents on the proposed action. The PA also sets forth 
numerous other requirements, including the potential for Tribal monitoring of ground-
disturbing activities, cultural resource training for all constmction personnel, and periodic 
reporting of findings during constmction. The PA also includes an outline ofthe Historic 
Properties Treatment Plan, a requirement under Section 106, which will provide specific 
avoidance or minimization and, as appropriate, curation/disposition measures for every 
identified and potentially affected resource. The PA further includes the outhne for the 
required "Plan of Action" under the Native American Graves Protection and Repatriation 
Act (25 USC 3001 et seq., "NAGPRA"). The Plan of Action will establish protocols to 
address the potential discovery of human remains during the ground disturbance 
associated with constmction. 

The Final EIS includes a fully-executed copy ofthe PA, signed by the Lead and 
Cooperating Agencies, the State Historic Preservation Officers (SHPOs) for Califomia and 
Nevada, and the Project Applicant. In addition, one Native American Tribe, the Las Vegas 
Paiute, signed as a concurring party. The Area of Potential Effect (APE) for the Project 
assuming construction of Segment 4A includes a total of 225 cultural resources comprised 
of 37 resources previously determined eligible; 90 resources assumed to be eligible; and 
98 that were either previously found ineligible or are otherwise assumed ineligible The 
total number of cultural resource in the APE for the Project assuming constmction of 
Segment 4C includes a total of 239 "-"̂  comprised of 38 resources previously determined 

" The Final EIS incorrectly identifies 254 sites within the APE for the Project (with Segment 4C). The correct 
number of cultural resources sites in the APE for the Project with Segment 4C is 239 sites. 
" The Final EIS incorrectly identifies 8 sites within the APE for Segment 4A. The correct number of cultural 
resources sites in the APE for Segment 4A is 11 sites as identified in Table 3.7-9 ofthe Draft EIS. 
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eligible; 92 resources assumed to be eligible; and 109 that were either previously found 
ineligible or are otherwise assumed ineligible.'^ 

Final determinations ofthe eligibility of archaeological resources are phased under the PA. 
All of these resources could be directly or indirectly affected by train construction. The 
aforementioned stipulations ofthe PA set forth a program of extensive mitigation 
designed to avoid and/or minimize adverse effects to these resources. All effects to 
cultural resources associated with the Project can be mitigated through avoidance, 
evaluation and data recovery, or other mitigation through investigation and monitoring 
during constmction as described above. 

Constmction ofthe Project would likely result in adverse effects on paleontological 
resources in situations where (1) the Project rail alignment or facility would cross 
paleontologically sensitive geologic units exposed at the surface or (2) where the Project 
rail alignment or facility would be situated on relatively recent fill materials that overhe 
highly sensitive materials, and ground disturbance would be deep enough to affect 
underljang sensitive strata. Mitigation is included to avoid or minimize such effects. 

Appendix A of this ROD details the cultural and paleontological resources mitigation 
measures, which are formal commitments associated with Project approval. The 
Apphcant is also bound'to all provisions within the fully executed PA, which encompasses 
more specific measures to avoid or minimize effects to cultural resources. Collectively, 
these measures include training of constmction workers, ongoing monitoring during 
constmction, and appropriate pre-constmction evaluation of specific sites. In the event 
resources are encoimtered, further mitigation requires a stop to constmction to allow for 
resource evaluation, and measures to ensure appropriate recovery and curation. 

5.8 HYDROLOGY AND WATER QUALITY 
Hydrology and water quality impacts could occur if the Project results in a violation of 
water quality standards or otherwise substantially degrades water quality, places 
stmctures \yithin a 100-year floodplain or otherwise impedes or redirects flood flows, 
results in substantial new sources of stormwater discharge, or uses water resources in an 
inefficient manner. 

The rail ahgnment and other facilities would cross the Mojave River, Bell Mountain Wash, 
and numerous other named and unnamed ephemeral washes, some of which meet criteria 
under the CWA to be considered "waters of flie US" (also known as jurisdictional waters), 

>3 The Final EIS incorrectly identifies the Project (with Segment 4C) as impacting 36 resources as previously 
determined eligible; 99 resources are assumed to be eligible; and 119 were either pre\iously found ineligiHsle or 
are othen\ise assumed ineligible. 
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potentially affecting water quality. The Project would have direct permanent effects on 
approximately 20,100 linear feet of hydrological resources assuming Segment 4A is 
constructed; the number increases to approximately 20,851 linear feet if Segment 4C is 
constmcted instead of Segment 4A. As its own component, Segment 4A would impact 734 
linear feet of hydrological resources and Segment 4C would impact 1,485 linear feet of 
hydrological resources. Segment 4A would cross 29 streams, whereas Segment 4C would 
cross 48 streams. No wetlands are located in the vicinity ofthe rail alignment and other 
facilities, so there would be no effect to wetlands. Constmction of the Project would 
permanently affect an estimated 5.96 acres of waters ofthe US. 

Drainage pattems will not be significantly altered as a result ofthe Project. Within the I-
15 freeway area, the rail alignment will at minimum match all existing culverts. Segment 
4A would follow the existing I-15 freeway and would have the potential to connect with 
existing I-15 drainage facilities. Where the rail alignment diverts from the freeway, 
particularly in Segment 4C, mitigation developed in the CWA Section 404 permitting 
process and Section 7 consultation process (and included as a requirement within 
Appendix A of this ROD) requires the rail alignment to span all existing natural 
drainages 4 feet in width or greater, thus avoiding substantial interference with natural 
drainage functions. However, the Victorville Station and OMSF would impact portions of 
Bell Moimtain Wash and related drainages, potentially altering existing drainage pattems. 

Mitigation is included to address these potential water quality effects, including adherence 
to best management practices during construction, the development of site-specific water 
quality treatment devices, and compliance with requirements under the National Pollutant 
Discharge Elimination System Constmction General Permit. Further mitigation requires 
preparation of a spill prevention control, and countermeasure plan and proper design of 
drainage systems. Further, the Apphcant will be required to comply with all conditions 
and mitigation requirements that result from the pending permit from the USACE under 
Section 404 ofthe Clean Water Act (33 USC 1251 et seq.). 

Portions ofthe Project would cross or be located adjacent to 100-year floodplain areas 
associated with the Mojave River or certain washes. The Project would encroach upon 
51.68 to 57.48 acres of 100-year floodplain, depending on which Las Vegas passenger 
station is constmcted; the longer ahgnment to Central Station B involves approximately 
six additional acres of floodplain area. Mitigation is included to reduce encroachment into 
100-year floodplain areas, by means of elevating facilities or relocating certain facilities 
within the identified footprint/area of potential effects. Mitigation also prohibits the 
storage of construction equipment or material within the floodplain. 

At-grade portions ofthe rail alignment would not produce considerable amounts of 
stormwater mnoff given the relatively permeable nature of track on ballast (crushed rock) 
constmction. On elevated rail alignments, the Project would include drainage elements 
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along the trackway that would capture and direct mnoff to existing designated drainage 
features. Passenger stations and maintenance facilities would create additional mnoff. 
Many ofthe mitigation measures related to water quality effects would also address the 
quantity and quality of stormwater associated with the Project. Additional mitigation is 
included to minimize the impact of specific facilities on existing natural drainages. 

Appendix A of this ROD details the hydrology and water quality mitigation measures, 
which are formal commitments associated with Project approval. In addition to the 
mitigation measures outhned in the Final EIS, the Project will also be required to comply 
with all conditions and mitigation requirements resulting from the SWA Section 404 
permit and Section 401 Certification. While required mitigation would reduce both 
constmction and operational effects to water resources, the Project would nonetheless 
result in permanent impacts to existing channels, streams, drainages, and ephemeral 
washes; the Project would also result in an increase in impervious area, increasing the 
amount of stormwater mnoff. 

5.9 GEOLOGY AND SOILS 
An adverse impact could occur if the Project were located in an area of high risk for one or 
more geologic and soils concems. These concems include surface fault rupture, ground 
shaking, liquefaction, dam inundation, differential settlement, corrosive and/or expansive 
soils, or landslides. Construction-related impacts would include the potential for hard-
rock excavation (including tunneling), shallow groundwater, and/or ground fissures. 

Generally, the California portions ofthe Project would be located in a seismically active 
region near active faults. These active faults may result in tectonic activities (i.e., 
earthquakes) in the region. The Nevada portion ofthe Project also includes some active 
and potentially active faults but these faults are attributed to land subsidence rather than 
tectonic activity (i.e. earthquakes). With few exceptions, all components ofthe Project 
face at least some risk of several ofthe identified geologic and seismic hazards during both 
operations and constmction. Mitigation to address potential geologic and soil related 
impacts includes conducting pre-construction surface reconnaissance and subsurface 
assessment for surface fault ruptures and landslides and a site-specific evaluation for 
groimd shaking hazards. Additional construction period mitigation would address 
concems associated with hard rock excavation, introduce protections to ensure safe 
tunneling, and measures to address shallow groundwater or fissures, if encountered. 

All potential geologic and seismic hazards can be controlled successfully through the 
application of standard engineering methods and practices identified in the mitigation 
measures above. Appendix A of this ROD details the geology and soil mitigation 
measures, which are formal commitments associated with Project approval. Following 
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implementation of these mitigation measures, the Project would not result in any residual 
impacts to geology and soils. 

5.10 HAZARDOUS MATERIALS 
An adverse hazardous materials impact could occur if the Project were near a property 
identified as having potential contamination (also known as a property of environmental 
concem) and thus may require disturbance of contaminated soils or groundwater. 
Impacts could also occur if the Project required the demolition of stmctures potentially 
containing hazardous materials (such as lead paint or asbestos) or entailed the use, 
storage, or transport of hazardous materials. 

Constmction activities associated with the facilities and rail ahgnments may encounter 
contaminated soils and/or groundwater or other previously identified hazardous materials 
that must be removed, disposed of, and/or remediated. Investigations, including 
environmental database and aerial photography reviews and field reconnaissance, 
identified several sites where the presence of such contaminated materials is known or 
suspected. Any ground disturbance activity comes with the risk of encountering 
unanticipated areas of contamination. To protect against such risks, mitigation sets forth 
appropriate protocols consistent with accepted professional standards to ensure the safe 
excavation, treatment, and/or encapsulation/disposal of contaminated materials. 
Constmction ofthe Project may also entail the demolition of stmctures suspected to 
contain asbestos and/or lead paint. Mitigation is included to ensure that demolition 
avoids or minimizes the release of any such hazardous material. 

To ensure the safe use and transport of hazardous materials needed for operations (such 
as solvents, paints, compressed gases, and waste products), mitigation requires the 
preparation ofa Hazardous Materials Management Plan and the securing of any required 
Federal, state, or local permits for the installation and operation of any chemical or fuel 
storage tanks. 

All potential effects related to hazardous materials can be controlled successfully through 
the application of standard safety planning methods and practices identified in the 
mitigation measures. Appendix A of this ROD details the hazardous materials 
mitigation measures, which are formal commitments associated with Project approval. 
No residua] effects from hazardous materials would remain. 

5.11 AIR QUALITY AND GLOBAL CLIMATE CHANGE 
Adverse air quality impacts could result if operation ofthe Project exceeded a state or 
federal air quality standard or resulted in a localized concentration of emissions (a carbon 
monoxide (CO) "hotspot.") Adverse construction period effects would occur if the Project 
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resulted in the release of air pollutants in excess ofde minimis thresholds under the 
General Conformity Rule (40 CFR Part 93). 

Operation ofthe high-speed passenger rail system is expected to reduce the number of 
automobiles traveling on I-15 between Victorville and Las Vegas. This expected reduction 
in vehicle trips would reduce the emissions of several air pollutants and greenhouse gases 
relative to existing conditions and a resulting beneficial effect to regional air quality as a 
result, no Federal or State air quality standard would be exceeded. 

At the local level, automobile and bus activity at the Project stations would have the 
potential to result in concentrations of air pollutants associated with vehicle exhaust. 
Within the urban settings where such facilities would be located, the increase in vehicles 
associated with new Project-related traffic at already congested intersections could result 
in concentrations of carbon monoxide (CO hotspot).'^ Analysis in the Final EIS 
documented that the increase in Project-related traffic would slightly increase the 
concentration of CO at certain intersections near the Victorvihe and Las Vegas facilities, 
but the resultant level of CO concentration would remain below the threshold of 
significance set forth in the National Ambient Air Quality Standards (NAAQS). 

Constmction ofthe Project would temporarily generate emissions of fugitive dust 
(particulate matter -PMio and PM2.5), construction equipment tailpipe emissions (reactive 
organic compounds, nitrous oxide, and carbon monoxide), and volatile organic 
compounds associated with paving and painting. Modeling of all construction-related 
activities, including the transport of materials to and from constmction sites was 
conducted for the Final EIS, with results calculated for both ofthe air basins spanned by 
the Project area (the Mojave Desert Air Basin and the Clark County Air Basin). Prior to 
mitigation, these results exceeded de minimis standards for CO under the General 
Conformity Rule. After identifying appropriate mitigation which will be implemented 
during Project constmction, all construction-related emissions fell below the de minimis 
standards. These mitigation requirements include the use of off-road equipment meeting 
the most newest and most stringent air quality standards, the use of low-VOC paints, and 
the use of composite fuels. 

All potential effects to air quality resulting from construction-related activities can be 
controlled successfully through the application the mitigation measures mentioned above. 
Appendix A of this ROD details the air quality mitigation measures, which are formal 

'•* The Project is not subject to the Transportation Conformit}' Rule (codified at 42 U.S.C. 7506(c), Section 
176(c)) as it is not a highway or transit project ofthe FHWA or the Federal Transit Administration. 
Transportation Conformity- Rule requirements apply exclushely to the project sponsored by those agencies. 
Among the requirements under the Transportation Conformity Rule are anah'sis of concentrations of 
particulate matter (PM); there are no similar requirements for projects subject to the General Conformit)' Rule 
(58 FR 63214). 
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commitments associated with Project approval. Overall, the Project would result in a 
beneficial operational effect with regard to regional emissions, no substantial localized 
concentration of carbon monoxide, and construction period emissions below the de 
minimis standards ofthe General Conformity Rule. No residual air quality effects would 
remain. 

5.12 NOISE AND VIBRATION 
Adverse impacts to noise and vibration could occur if the Project resulted in a substantial 
operation or constmction period noise or vibration effect on identified sensitive recievers. 

Operation ofthe Project would result in increased noise levels associated vnth passing 
trains on the rail alignment and increased activity and traffic near the station and 
maintenance facilities. Under FRA's estabhshed criteria, noise and vibration effects 
require the nearby presence ofa sensitive receptor. 

Noise associated with passing trains would increase noise levels for sensitive receptors, 
such as residential, commercial, and hotel uses, in the Barstow, Yermo, and the 
metropolitan Las Vegas areas, potentially resulting in adverse effects under FRA's noise 
criteria. As the Project rail alignment would be located primarily within the existing I-15 
freeway corridor, the high-speed train passbys would incrementally add additional noise 
along the I-15 corridor expanding the areas affected by transportation noise. The amount 
the Project would expand the areas affected by transportation noise varies depending on 
location. In Barstow, the Project would extend the 65 dBA contour an additional 200-250 
feet from the centerline ofthe I-15 in both directions. In metropolitan Las Vegas, where 
existing noise levels are generally much higher than in Barstow, the existing 65 dBA 
contour would be extended an additional 20 feet in both directions from the centerline of 
the I-15 freeway. This expansion ofthe existing noise contour may impact nearby 
sensitive receptors, such as residential uses, particularly in Barstow. Noise impacts were 
then re-analyzed with the incorporation of mitigation in the form of specialized noise 
reducing equipment and appropriate physical noise barriers along the rail alignment. The 
effectiveness of these types of mitigation has been verified through previous uses on 
surface transportation project (freeways and railroads) around the country. The noise 
modeling conducted for the Project showed that all constmction and operation period 
adverse noise effects (all "impacts" and "severe impacts" as defined by FRA's criteria) will 
be fully mitigated. For those areas where noise barriers or specialized equipment would 
not be feasible to implement, altemative mitigation methods will be implemented, 
including the installation of appropriate sound insulation within buildings along the rail 
alignment and/or the acquisition of properties if ultimately necessary. 

Analysis indicated that rail operations would not result in any vibration impacts. Where 
the rail alignment travels through urbanized areas like Barstow and metropolitan Las 
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Vegas, tracks are located on elevated stmctures, which minimize the potential for train-
related vibration as experienced by people in nearby buildings. 

Project constmction could result in localized noise and vibration effects, including effects 
associated with pile driving, motorized constmction equipment, or construction activities 
occurring during noise-sensitive time periods (i.e. nighttime in residential areas). 
Mitigation is included that requires construction to conform to the few applicable local 
noise regulations, perform ongoing monitoring, and limit the timing and location of 
certain activities to avoid the disturbance of sensitive receptors. 

Implementation ofthe noise and vibration mitigation measures would fiilly mitigate noise 
and vibrations impacts, including severe noise impacts, associated with operation ofthe 
Project. Appendix A of this ROD details the noise mitigation measures, which are formal 
commitments associated with Project approval. No residual noise or vibration effects 
would remain. 

5.13 ENERGY 
An adverse impact relative to energy would occur if the Project resulted in a significant 
change in energy consumption either through construction and/or operations. 

Implementation ofthe Project would lower operation energy consumption relative to 
projected future conditions under the No Action Altemative without the addition of rail 
service. This change is associated with an expected shift from automobile usage to train 
usage. By reducing automobile traffic on the I-15 corridor and allowing for inter-regional 
mobility via electric-powered trains, the Project would result in a net decrease in energy 
consumption, equivalent to about 440,000 barrels of oil each year. This is a beneficial 
effect. 

Constmction ofthe Project would require the temporary commitment of energy resources. 
The Final EIS analyzed whether this commitment could be recovered through the energy 
savings associated with ongoing operations. The analysis indicated that the energy 
savings after about two years of train operations would account for all ofthe energy spent 
on construction. This is also a beneficial effect. 

Overall, implementation ofthe Project would result in a beneficial overall reduction in 
total energy consumption (electric power demand and petroleum-based consumption). 
The Project would continue to result in a reduction in automobile energy use that would 
be greater than the new energy required by the railway. 

5.14 BIOLOGICAL RESOURCES 
Construction ofthe Project has the potential to result in effects to various biological 
resources, including sensitive animal and plant species (and habitats associated with such 
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species), native vegetation, special management lands, or wetlands or waters ofthe United 
States. Operation ofthe Project has the additional potential to result in a new barrier to 
wildlife movement. 

Project biologists initiated their investigation with a review of available literature sources 
and databases documenting the presence of biological resources in the potentially affected 
area. The scope ofthe biological resources analysis for the Project was developed in close 
consultation with several resource management agencies with responsibilities and/or 
special knowledge ofthe area, including the BLM, the US Fish and Wildlife Service 
(USFWS), the Califomia Department of Fish and Game, the Nevada Department of 
Wildlife, and others. This scoping helped identify areas of potential effect for different 
species and habitats and thus served to focus subsequent fieldwork and analysis for each 
resource tj?pe considered. 

Following identification ofthe Preferred Alternative, FRA formally initiated consultation 
under Section 7 ofthe Endangered Species Act with the USFWS through the submittal of a 
BA for the Project, focused on federally hsted species, which in this area concerns the 
desert tortoise, whose status is identified as threatened under the Endangered Species Act. 
In April 2011, the USFWS issued its BO for the Project, included as Appendix D of this 
ROD, which included several additional protective measures that have been incorporated 
as mitigation commitments in this ROD. With regard to other agency review and 
comment, the Nevada Department of Wildlife (NDOW) issued a comment on the Final 
EIS noting its support ofthe Project (See Final EIS Comment F-41 within Appendix C of 
this ROD). 

The Final EIS set forth mitigation intended to avoid or minimize impacts to biological 
resources generally. These required measures include a mandatory training program for 
all construction workers, appropriate pre-constmction surveys particular to certain 
species and habitat areas, the use of appropriate construction fencing around sensitive 
resources to avoid damage, constmction period monitoring and controls, the confining of 
constmction equipment to designated work zones, adherence to best practices to avoid the 
unintentional dispersal of invasive weeds and excessive erosion, requirements to restore 
topsoil and natural site topography upon completion of constmction, requirements to 
obtain tree/plant removal permits where necessary from appropriate agencies, and to 
compensate for the loss of sensitive vegetation communities, special-status plant 
populations (if unavoidable), and species habitat. These measures would mitigate 
potential effects to several identified sensitive species, including banded gila monsters, 
Mojave fringe-toed lizards, big homed sheep, American badger, plus several protected bat 
and bird species. Please see below for potential effects related to the desert tortoise. 

The Project would have effects on several specific types of biological resources. Among 
these are sensitive vegetation communities and special-status plant populations. To avoid 
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or minimize such effects, required mitigation includes the requirement for 
preconstmction surveys to pinpoint sensitive areas, incorporation of avoidance measures 
into final design-build plans to avoid special status plan populations, and, in the event 
avoidance cannot be achieved, compensation for any loss of sensitive vegetation 
commtmities at a ratio to be determined by a goveming resource agency. 

The Final EIS and the BO focused extensively on potential effects to the desert tortoise, a 
species considered "threatened" under the Endangered Species Act. Constmction and 
operation ofthe Project have the potential to harm or kill individual tortoises and to have 
permanent or temporary impacts to tortoise habitat. The effects to desert tortoise habitat 
differ substantially for the two Segment 4 alignments included in the Selected Altemative. 
Segment 4C would impact desert tortoise relocation areas for the ISEGS project, further 
degrading the tortoise habitat in this area. Segment 4A would impact the Ivanpah DWMA 
and Mojave National Preserve. In total. Segment 4A, if constmcted, would permanently 
impact 42.2 acres and temporarily impact 371.7 acres of desert tortoise habitat. In 
comparison. Segment 4C would permanently impact 167.7 acres and temporarily impact 
722.23 acres of desert tortoise habitat. Substantial mitigation requirements are 
incorporated in this ROD to address potential impacts to this species. Preemptive 
requirements include the preparation of a tortoise relocation plan to avoid harm to 
tortoises from construction activities, the installation of exclusion fencing to ensure 
tortoises do not enter active constmction areas, and the integration of appropriate culverts 
into final design-build plans to allow continued passage of tortoises following 
constmction. Additional mitigation requirements are included to address the potentiality 
of direct harm to tortoises, including requirements for monitoring constmction areas and 
protocols for the treatment/disposition of injured or killed tortoises. Other mitigation 
requirements include compensation for the disturbance of tortoise habitat by providing 
for suitable habitat elsewhere,'5 measures to limit the roosting of common ravens (a 
predator of tortoise eggs and juvenile tortoises), and measures to monitor and report on 
the effectiveness of mitigation measures. 

Appendix A of this ROD details the biological resources mitigation measures, which are 
formal commitments associated with Project approval. Collectively, these measures would 
mitigate many impacts to biological resources, but residual effects would remain. Even 
with adherence to these mitigation requirements, the Project would result in the 
permanent loss of native vegetation communities, sensitive plant communities, special 
status plant populations, BLM special management lands, and sensitive habitat areas for 

•5 Current requirements for the loss of desert tortoise habitat are based on a formula of 5:1 inside DWMAs and 
1:1 outside DWMAs. For the purposes ofthe Project change to the compensation formula must be reviewed by 
the USFWS, NPA, and CDFG. 
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several species (desert tortoise, banded gila monster, reptile species protected under the 
Clark County MSHCP, burrowing owl, American badger, and bighom sheep). 

5.15 SECTION 4(F) EVALUATION 
The Final EIS included an evaluation required by Section 4(f) ofthe Department of 
Transportation Act of 1966 (23 USC 138 and 49 USC 303(c)). Adverse impacts to Section 
4(f) resources could occur if the Project results in a direct or constructive use of an 
identified Section 4(f) resource. Section 4(f) resources include parks and recreational 
lands. Clean Air Act Class I Areas, wildlife and waterfowl refuges, and historic 
architectural or archeological sites. A direct use occurs when a property protected by 
Section 4(f) is permanently incorporated into a transportation facility or is temporarily 
occupied. A constmctive use can occur when there is no direct use, but the proximity 
impacts (factoring in mitigation measures) ofthe project on the property or resource 
protected by Section 4(f) are so severe that the activities, features, or attributes that 
qualify the property or resource for protection are substantially impaired. 

Two types of Section 4(f) resource classes were screened out, due to lack of existence 
within proximity to the project. There are no wildlife or waterfowl refuges within twenty 
miles ofthe Project; accordingly, FRA concluded that no uses of any such resource would 
occur. Additionally, there are no historic architectural resources within the APE ofthe 
Project. Accordingly, the Project would not result in any uses of any such resource. 

There are approximately 19 parks and recreational lands, including the Mojave National 
Preserve, within one mile of Project facilities and rail alignments. None of these parks 
would be directly used, as Project facilities would be located outside the boundaries of 
such lands. Therefore, the evaluation focused on the potential for constmctive use. FRA's 
investigation examined the potential for the Project to result in noise, vibration, visual, 
access, or ecological intmsion impacts on park lands, ultimately concluding that none of 
these impacts would occur, primarily owing to substantial distance between Project 
facilities and existing park and recreation lands. 

With respect to Segment 4, at present constmction of Segment 4A is not possible absent 
legislative authority because it requires an approximately 1.55 mile encroachment in the 
Mojave National Preserve which is a 4(f) resource. FRA believes, any legislative authority 
is likely to include a land swap that would remove such property from the Preserve 
boundaries which would avoid a direct 4f use. Ideally, such a land swap would include 
enough property to allow the Project to be designed to avoid any potential proximity 
effects to the Park. 

The closest Class I area to any portion ofthe Project is the Cucamonga Wilderness, more 
than 30 miles south of Victorville. The distance ofthe Project to these resources would 
not substantially impair any protected activities, features or attributes which qualify them 
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for protection under Section 4(f). Nor would the Project result in severe proximity 
impacts to aesthetics, noise, vibration, access, or ecological resources at these properties. 
There would be no direct or constmctive uses of these resources. 

FRA thoroughly examined the potential for the Section 4(f) use of archaeological 
resources. In order for a cultural resource to be protected under Section 4(f), it must be 
eligible for the National Register under specific criteria. Archaeological resource sites 
whose importance as a resource can be fiilly documented through a data recovery process 
alone are not protected under Section 4(0. Although the preparation of site records as 
well as formal eligibility determinations were phased per the terms ofthe Programmatic 
Agreement (PA) for the Project, FRA nonetheless consulted with the BLM and interested 
Tribes and ultimately opted to prepare more than 50 site records for resources with the 
potential for protection under Section 4(f). Following a rigorous and collaborative 

' preliminary evaluation process, FRA concluded that one archaeological resource site met 
the criteria for protection under Section 4(f). After modifications to Segment 3B, as 
detailed in Segment 3B (Modified), this resource would not be impacted by the Project or 
cause a Section 4(f) use. 

6.0 Summary of Comments on the Final EIS 

During the 30 day waiting period following publication ofthe Final EIS, FRA received 
substantive comments. FRA received comments from 17 commenters regarding the 
following topics: purpose and need, altematives, air quality, biological resources, cultural 
resources, cumulative impacts, environmental justice, growth, hazardous materials, 
hydrology, land use, noise, Section 4(f), traffic and transportation, utilities, and visual 
resources. The range and types of comments received are summarized below. 

All substantive comments have been addressed in detail in Appendix C of this ROD. In 
many cases, FRA's response identifies where in the EIS Documents (DEIS, SDEIS, FEIS) 
the particular issue raised in the comment had been previously addressed. Other 
responses provide minor clarification about Project details or design issues, or mitigation 
measures. Certain comments warranted further review or consultation and in some cases, 
revision/expansion of mitigation measures. The range and types of comments received on 
the Final EIS are summarized below. 

Regarding the Project Purpose and Need and Alternatives considered, commenters raised 
questions regarding the viability ofthe Project with a terminus in Victorville, asked 
whether other technology or routing altematives should have been considered, and 
inquired about the implications of a possible federal loan for constmction. 
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Commenters asked about potential air quality impacts during Project operations, 
particularly in areas near stations, where air quality could be affected by roadway traffic 
accessing the station. 

Comments regarding biological resources asked for clarification on the scope ofthe 
biological resources assessment and potential effects to certain species. 

Comments regarding cultural resources included clarification regarding the proposed 
phased approach to archaeological resource evaluation through a Programmatic 
Agreement, and raised questions regarding the extent of consultation with Native 
American Tribes. In response to these comments and concems, the number of mitigation 
measures was expanded from what was included in the Final EIS to more completely 
encompass binding provisions ofthe Programmatic Agreement. 

Commenters questioned the adequacy ofthe cumulative impact analysis, noting that 
impacts to certain biological resources (desert tortoise, desert bighorn sheep) should also 
be considered as cultural resource impacts given the significance of these species to 
particular Native American Tribes. 

A commenter inquired whether additional attention was warranted regarding potential 
mobile source air quality impacts near the Las Vegas Central Station B. 

Comments regarding growth issues centered on the anticipated intensity of adverse 
economic impacts on the City of Barstow and the potential for Project stations to induce 
growth in the Victorville area. In response to the comments regarding impacts to the City 
of Barstow, FRA commissioned a supplemental economic impact study to more 
specifically examine the comments ofthe City of Barstow in a separate economic impact 
study it submitted with its Final EIS comments. This supplemental study (the "Husing 
Review") is included as Appendix C to this ROD. The supplemental study addressed the 
issues raised by the City of Barstow in its Final EIS comments and further explained the 
reasoning behind FRA's previous conclusions regarding the extent of adverse economic 
impacts to the City of Barstow. 

Comments regarding hazardous materials issues requested clarification on the scope of 
.the evaluations conducted as part ofthe analysis for the Draft EIS and Supplemental Draft 
EIS. 

Comments regarding hydrology included clarification on the extent of mitigation 
measures that would be included in the ROD, particularly with regard to Segment 4C and 
the Victorville Station. 

Comments regarding land use issues indicated concem regarding compatibility with 
aviation facilities and existing residential land uses in the southwestem metropolitan Las 
Vegas area; and clarification on previously identified impacts in the City of Barstow. In 
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post-Final EIS consultation with the Federal Aviation Administration, FRA revised and 
expanded land use mitigation measures to avoid and minimize impacts to McCarran 
Intemational Airport in Las Vegas and the proposed Southem Nevada Supplemental 
Airport near Primm. 

Comments regarding noise issues sought clarification on the efficacy of noise mitigation 
measures proposed for the Project, particularly near residential areas in metropolitan Las 
Vegas. 

Commenters questioned the methodology ofthe Section 4(f) evaluation, suggesting that 
certain cultural resources were improperly excluded from consideration as properties 
protected under Section 4(f). 

Comments regarding traffic included questions ofthe effectiveness of mitigation identified 
in the Final EIS and questions related to safety of people and vehicles in and near the I-15 
corridor, particularly with regard to existing windy conditions in many places along the 
Project corridor. 

Comments regarding utilities questioned the scope ofthe STB's preemption authority in 
.terms of possible utility system modifications heeded to ultimately serve the Project and 
the efficacy of mitigation identified to address impacts to fire and emergency service 
providers. 

Comments regarding visual effects included the potential for hght pollution in the 
metropolitan Las Vegas area and possible obstmction of advertising signage along the I-15 
corridor. 

Please see Appendix C of this ROD for FRA's responses to these comments. In issuing this 
ROD, FRA has considered all comments received on the Final EIS, as well as the previous 
comments received on the Draft and Supplemental Draft EIS. 

7.0 Corrections to the Final EIS 

The following lists minor corrections to the Final EIS. In all ofthe cases below, 
typographical or editing errors resulted in the misstatement of certain environmental 
effects. None of these errors materially affected the decision-making of FRA or the 
Cooperating Agencies. 

Final EIS p. 3.3-6, Table F-3.3-2 - Farmlands. Table overstated the amount of indirectly 
affected farmland for Segment 3A: the correct amount is 0.0 acres (no effect). The table 
incorrectly stated that 0.31 acres of farmland would be affected by Segment 3A. 
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Final EIS p. 3.7-16 and 3.15-24, regarding archaeological resource CA SBR (00)885: Table 
F-3.7-1 on p. 3.7-16 erroneously indicates that this resource is in the APE; Table F-3.15-2 
on p. 3.15-24 correctly states that this resource is outside the APE. 

Final EIS p. 3.7-10, Section 3.7.2.3: The text overstates the total number of cultural 
resources potentially affected by the Project. 

1. "Preferred Alternative": The count of cultural resources affected by the Preferred 
Altemative assumed the constmction of Segment 4C. The accurate numbers of 
cultural resources associated with this alternative are noted below: 

e 92 resources assumed eligible 
• 38 resources previously identified as eligible 
• 109 resources previously identified as not eligible 

Total: 239 resources (not 254 as noted on Final EIS p. 3.7-10) 

2. Segment 4A: The Selected Altemative identified in the ROD includes Segment 4A 
and notes Segment 4C as a contingent altemative if legislative action to permit the 
implementation of Segment 4A is not adopted. For clarification purposes, the 
number of cultural resources associated with the Selected Alternative 
incorporating Segment 4A instead of Segment 4C is as follows: 

• 90 resources assumed ehgible 
e 37 resources previously identified as eligible 
• 98 resources previously identified as not eligible 

Total: 225 resources 

The Final EIS p. 3.9-7, Table F-3.9-2 - Geology and Soils included two misstatements of 
comparative geologic impacts: 

1. Surface Fault rupture risk: The table overstated the likelihood of surface fault 
rupture for Segments 4A and 4B. These should have been noted as having "low" 
risk of surface fault mpture. 

2. Ground shaking risk: The risk for Segment 6B have been the same as noted for 
Segments 6A and 6C: low to moderate. 

Final EIS p. 3.14-39, Table F-3.14-1, Table 1 of 3. The table overstated the amount of 
desert tortoise impacts related to Segment 6A: the correct amounts are 0.0 for both 
permanent and temporary effects. The table incorrectly stated 40.2 acres of permanent 
impact and 116.6 acres of temporary impact. 

Final EIS p. 3.i4-42,Table F-3.14-1, Table 2 of 3. The table overstated the acreage of 
Mohave ground squirrel (MGS) temporarily affected by Segments 3A and 3B. The correct 
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amounts for both Segment 3A and 3B is zero. This same error was made in the Draft EIS 
within Table 3.14-13 on Draft EIS page 3.14-60. 

8.0 Decision 

8.1 BASIS FOR DECISION 
DesertXpress Enterprises proposes to implement high-speed passenger rail service 
between Victorville, Califomia and metropolitan Clark County (Las Vegas), Nevada. The 
purpose ofthe DesertXpress Project is to offer a safe, rehable alternative to automobile 
and air travel between southem Califomia and Las Vegas using proven rail technology. 
Currently, the overwhelming majority of travelers between southem Califomia and Las 
Vegas travel in automobiles on Interstate 15, contributing to substantial safety and 
congestion concems on that roadway and in adjacent communities. Projected travel 
demand on I-15 is expected to continue to increase commensurate with projected 
population growth in southem California. Implementation ofthe DesertXpress Project 
will help address these needs. 

In addition, the Passenger Rail Investment and Improvement Act of 2008 established 
high-speed rail corridor development as an important component ofthe Nation's 
transportation policy. Moreover, on July 2,2009, U.S. Transportation Secretary Ray 
LaHood announced that the Department ofTransportation had officially extended the 
designation ofthe California High-Speed Rail Corridor to Las Vegas, Nevada. 

Implementation ofthe DesertXpress Project is thus consistent with the Department of 
Transportation and FRA's vision ofthe important role high-speed intercity passenger rail 
can play in certain travel markets (see Vision for High-Speed Rail in America, April 2009 
http://w\vvs'.fra.dot.gov/downloads/rrdev/hsrstrategicplan.pdf). 

The Selected Altemative identified in this ROD as the Project is composed of rail 
alignments, facilities, and a locomotive technology. Section 4.3 of this ROD articulates in 
detail the considerations and factors balanced by FRA in arriving at this decision. These 
considerations extended to the evaluation of numerous Action Altematives and a No 
Action Altemative. The components ofthe Project are as follows: 

• Alignments 

• Segment 1 

• Segment 2C Side Running 

• Segment 3B (Modified) 

e Segment 4A, if legislative action allows; otherwise Segment 4C 

• Segment 5B 
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e Segment 6B 
• Facilities 

e Victorville Station: W3B 

• Las Vegas Station: Las Vegas Central Station B or Las Vegas Southem 
Station 

• Victorville OMSF: OMSF 2 

• Las Vegas MSF: Wigwam Avenue MSF 

• Las Vegas Substation: Frias Substation 
• Technology 

• EMU: Electric Multiple Unit 

The Project also incorporates a total of 16 Temporary Construction Areas (TCAs) 
necessary to construct the selected alignments and facilities. 

FRA, in accordance with the Council on Environmental Quality NEPA implementing 
regulations (40 CFR Parts 1500-1508) and FRA's Procedures for Considering 
Environmental Impacts (64 FR 28545, May 26,1999), finds that the requirements of 
NEPA have been satisfied for the DesertXpress Project. 

The environmental record for DesertXpress Project includes the Draft EIS (March 2009), 
the Supplemental Draft EIS (August 2010), the Final EIS (March 2011), and this ROD, 
which includes comments from the circulation ofthe Final EIS. These documents 
represent the detailed analysis and findings required by NEPA on: 

• The environmental impacts of the proposed Project 
• Altematives to the proposed Project 
• Irreversible and irretrievable impacts on the environment which may be involved 

in the proposed Project should it be implemented. 

On the basis ofthe evaluation of social, economic, and environmental impacts contained 
in the Draft EIS, Supplemental Draft EIS, and Final EIS, as well as the written and oral 
comments offered by the public and by other agencies, FRA determines that: 

• Adequate opportunity was afforded for the presentation of views by all parties with 
a significant economic, social, or environmental interest, and fair consideration 
was given to the preservation and enhancement ofthe environment and to the 
interest ofthe communities in which the proposed Project is located and 

• All reasonable steps were taken to minimize adverse environmental effects of the 
proposed Project, and where adverse environmental effects remain, they have been 
fully reported in Draft EIS, Supplemental Draft EIS, and Final EIS. 

Q US. Deportnrwnt 
of Tronsportotion 

Federal Railroad 
Administration ^ A 



Record of Decision for DesertXpress High-Speed Passenger Train 

The extensive opportunities provided for public and other stakeholder involvement in 
planning and decision-making are described in Chapter 4 ofthe Final EIS. The reasonable 
steps to minimize adverse environmental effects are described in Chapter 3 ofthe Final 
EIS and are detailed as Project commitments in Appendix A of this ROD. 

8.2 SECTION 106 
Section 106 ofthe NHPA of 1966 requires that any federal agency having direct or indirect 
jurisdiction over a proposed federal or federally assisted undertaking take into account the 
effect ofthe undertaking on any district, site, building, stmcture, or other object that is 
Usted or eligible for listing on the National Register of Historic Places. Under this 
provision, in an effort to avoid or minimize adverse effects to cultural resources, a 
Programmatic Agreement (PA) was developed and executed by FRA, all federal 
Cooperating Agencies (BLM, NPS, STB, FHWA), the Nevada and California State Historic 
Preservation Officers (SHPOs), and the Applicant (see Final EIS Appendix F-H). In 
addition, one Native American Tribe, the Las Vegas Paiute, signed as a concurring party. 
Following publication of Records of Decision or other decision documents by the federal 
Cooperating Agencies for the Project, the terms ofthe PA will be implemented. The PA 
sets forth numerous requirements intended to ensure appropriate treatment of historic 
resources is employed during the ground-disturbing activities associated with Project 
constmction. 

The PA also stipulates protocols for how and when fonnal eligibility determinations would 
be made. Specifically, while extensive efforts have occurred to identify potential historic 
resources, the PA describes a phased implementation approach consistent with 36 CF.R. 
800.4(b)(2) permitting formal eligibility determinations to be made after the Preferred 
Altemative is identified and ratified by the Lead and Cooperating Agencies via decisions 
on the proposed action. Eligibility determinations will be made by the appropriate agency 
(in this region, either BLM or FRA) based on information presented in completed state-
appropriate site records forms. Moreover, the PA sets forth requirements for Tribal 
monitoring of construction activities to help ensure protection of cultural resources that 
may be encountered. 

Adherence to the terms ofthe PA will fulfill all obligations under Section 106 of the 
National Historic Preservation Act (16 USC 47of). 

As articulated in Chapter 4 ofthe Final EIS, FRA conducted extensive consultation with 
Native American Tribes and tribal organizations with known or assumed ancestral 
presence in the area ofthe proposed action. Several formal government-to-govemment 
consultations occurred over the course ofthe environmental review as well as numerous 
informational sessions. FRA invited these 13 organizations to comment on draft versions 
ofthe PA and subsequently invited them to sign to sign the PA as concurring parties. 
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Notably, the PA stipulates that a signature as a concurring party is not a condition of 
future participation in the implementation ofthe PA. 

Based upon these findings and implementation ofthe PA, FRA determines that the Project 
is in accordance with requirements of Section 106. 

8.3 SECTION 4(F) 
Section 4(f) ofthe Department of Transportation Act of 1966, codified in federal law at 23 
U.S.C 138 and 49 U.S.C. 303, declares that "it is the policy of the United States 
Govemment that special effort should be made to preserve the natural beauty ofthe 
countryside and public park and recreation land, wildlife and waterfowl refuges, and 
historic sites." Section 4(f) states that the Secretary ofTransportation "may approve a 
transportation program or project... requiring the use of publicly owned land of a public 
park, recreation area, or wildlife and waterfowl refuge of national, state, or local 
significance, or land of an historic site of national, state, or local significance (as 
determined by the federal, state, or local officials having jurisdiction over the park, area, 
refuge, or site) only if: 

1. there is no pmdent and feasible avoidance altemative to the use ofthe land from 
the Section 4(f) property; and 

2. the program or project includes all possible planning to minimize harm to the 
Section 4(f) property resulting from the use. 

In the Final EIS, FRA prepared a Final evaluation under Section 4(f) in compliance with 
all requirements ofthe law as well as FRA's Procedures for Considering Environmental 
Impacts. 

FRA selected a Project alternative that avoids any use of Section 4(0 properties. Based 
upon this evaluation, FRA concludes that the Project is consistent with the requirements 
of with Section 4(f). 

8.4 SECTION 6(F) 
Section 6(f) ofthe Land and Water Conservation Fund Act (LWCFA) concems 
transportation projects that propose impacts, or the permanent conversion, of outdoor 
recreation property that was acquired or developed with LWCFA grant assistance. 

Passed in Congress in 1965, the LWCFA provides grants which pay half the acquisition 
and development cost of outdoor recreation sites and facilities. Section 6(f) ofthe act 
states that property acquired through this grant money cannot be taken out of recreational 
use without approval ofthe Department of Interior's National Park Service (NPS). Section 
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6(0 also holds the NPS "to assure that replacement lands of equal value,, location and 
usefulness are provided as conditions of approval of land conversions." 

The Project would not result in the conversion of any property acquired with funds from 
the LWCFA. The closest qualifying property to the Selected Alternative is the Camp Cady 
Wildhfe Area in San Bernardino County, Califomia. Funds from the LWCFA were 
authorized to acquire land for this resource area (a wildlife refuge) in 1979 and 1984. This 
site is approximately 3 miles from the rail ahgnment; on the basis of this distance, FRA 
also conduded that the site would not be subject to any use under Section 4(0 ofthe 
Department ofTransportation Act of 1966. 

Therefore, FRA concludes that the Project would not result in any impact or conversion of 
property acquired or developed with LWCFA grant assistance. Based upon these findings, 
FRA determines that the Project is in accordance with requirements of Section 6(0. 

8.5 SECTION 7 ENDANGERD SPECIES FINDING 
FRA requested formal consultation with the USFWS under Section 7 ofthe Endangered 
Species Act. A BA was prepared for the proposed action addressing potential impacts to 
the federally-listed threatened species affected by the Project, the desert tortoise 
[gopherus agassizii). In response, the USFWS issued a BO on April 26,2011 stating that 
the proposed action would not jeopardize the continued existence ofthe desert tortoise, 
nor would the proposed action result in an adverse modification of critical habitat. Based 
upon these findings, FRA determines that the Project is in accordance with requirements 
of Section 7. 

8.6 WETLANDS FINDING 
Presidential Executive Order 11990, "Protection of wetlands," directs federal agencies to 
avoid to the extent possible the long- and short-term adverse impacts associated with the 
destmction or modification of wetlands and to avoid direct or indirect support of new 
constmction in wetlands wherever there is a practicable alternative. 

Constmction ofthe Project would not traverse, modify, or destroy any wetlands. Based 
upon these findings, FRA determines that the Project is in accordance with requirements 
of Executive Order 11990. 

8.7 FLOODPLAINS AND FLOODWAYS FINDING 
DOT Order 5620.2 implements Executive Order 11988, Floodplain Management and 
Protection. These orders state that FRA may not approve an altemative involving a 
significant encroachment imless FRA can make a finding that the proposed encroachment 
is the only practicable altemative. The major purposes of Executive Order 11988 are to 
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avoid Federal support for floodplain development; to prevent uneconomic, hazardous, or 
incompatible use of floodplains; to restore and preserve the natural and beneficial 
floodplain values; and to be consistent with the standards and criteria ofthe National 
Floodplain Insurance Program. 

FRA concludes that the Project will not result in any substantial adverse impact on natural 
and beneficial values ofthe floodplains, will not result in a substantial change in flood 
risks or damage, and will not have a substantial potential for intermption or termination 
of emergency service and evacuation routes. Based upon these findings, FRA determines 
that the Project is consistent with requirements of Executive Order 11988. 

8.8 ENVIRONMENTAL JUSTICE FINDING 
Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-Income Populations, requires that each Federal Agency shall make 
achieving environmental justice part of its mission by identifying and addressing, as 
appropriate, disproportionately high and adverse human health or environmental effects 
of its programs, policies, and activities on minority populations and low-income 
populations. The Department ofTransportation (DOT) Order to Address Environmental 
Justice in Minority Populations (DOT order 5610.2 (April 15,1997)) imposes similar 
obligations on DOT operating administrations to promote the principles of Executive 
Order 12898 and incorporate such principles in all programs, policies, and activities 
including the NEPA process. 

The majority ofthe Project would be within or adjacent to an existing transportation 
corridor and would not bisect minority or low-income neighborhoods nor require the 
displacement of residences in those neighborhoods. The anticipated human and 
environmental effects ofthe Project would not be disproportionately home by the 
minority or low-income populations within the study area. Based upon these findings, 
FRA determines that the Project is consistent with requirements of Executive Order 
12898. 
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9.0 Conclusion 

FRA has reached a decision based on the information contained in the Draft EIS, 
Supplemental Draft EIS, and Final EIS. FRA approves the Project identified as the 
Selected Altemative in this ROD. FRA has selected this altemative because the alternative 
i) best satisfies the Purpose and Need for the proposed action; 2) minimizes impacts to 
the natural and human environment by utilizing an existing transportation corridor where 
practicable and incorporating other mitigation measures. Accordingly, this alternative has 
been selected based on processes in compliance with NEPA and other applicable 
reqmxaments, and may be advanced. 

n / E tl 
Josepn-C. Szabo C / Date 
Administrator 
Federal Railroad Administration 

Attachments: 

Appendix A: Mitigation and Commitments 
Appendix B: Husing Review 
Appendix C: Final EIS Comments and Responses 
Appendix D: Biological Opinion 
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EXHIBIT E 



Q 
U.S.- Department ' 200 New Jersey Avenue. SE 
of Transportation Washington, DC 20590 

Federal Railroad 
Administration 

MAR 2 5 2D j) 

Ms. Linda J. Morgan, Esq. 
Counsel for DesertXpress Enterprises, LLC 
Covington & Burling LLP 
1201 Pennsylvania Avenue, NW 
Washington, DC 20004-2401 

Re: Docket Number FRA-2010-0098 

This letter is in response to DesertXpress Enterprises, LLC's (DXE) May 6,2010, petition to the 
Federal Railroad Administration (FRA), in which DXE requests v/aivers of compliance from 
certain provisions ofTitle 49 ofthe Code of Federal Regulations (CFR) Parts 229 (Railroad 
Locomotive Safety Standards), 231 (Railroad Safety Appliance Standards), and 238 (Passenger 
Equipment Safety Standards). Specifically, DXE is seeking relief from 49 CFR Sections 
229.141,231.14,238.115(b)(4)(ii), 238.121(c)(2), 238.403-238.413,238.417,238.419,238.429. 
238.435, and 238.447(f)(1). 

Citing the U.S. Secretary of Transportation's July 2,2009, announcement ofthe extension of 
California's high-speed rail corridor to include the corridor from Victorville, CA, to Las Vegas, 
NV, DXE indicates in its petition that it seeks this relief in connection with its intent to design, 
develop, and construct an intercity high-speed passenger rail system connecting Victorville to 
Las Vegas. DXE indicates that the rail system will extend along a 183-mile long, dedicated 
right-of-way, parallel to the Interstate 15 (1-15) highway corridor. According to DXE, the 
operation will be grade-separated without highway-rail grade crossings, and provide passenger 
service only, with no firei^t trains or any other dissimilar trains operating on the line. DXE 
further explains that the system will use fixed-length, 10-car trainsets, operating in the same 
orientation in either direction of travel (i.e., no push-pull operating method), at speeds of up to 
150 mph. DXE proposes to use electric multiple unit (EMU) trainsets designed to meet 
European Standards (EN) for crashworthiness and related safety measures, but which do not 
meet all FRA regulatory requirements. Specifically, DXE proposes to use EMU trains designed 
to meet the requirements of EN 12663 and 15227.' EN 12663 sets forth structural requirements 
related to railroad passenger vehicles in revenue service in Europe and includes requirements for 
occupied volume integrity; EN 15227 includes requirements for crash energy management. 

' EN 12663, "Railway Applications - Structural Requirements of Railway Vehicle Bodies - Part 1: Railway Vehicles 
Other than Freight Wagons," Ref. No. prENI2663-l:2007; EN IS227, "Railway Applications - Crashworthiness 
Requirements for Railway Vehicle Bodies," Ref. No. prENS227:2007:E. 



DXE also states that it intends to build additional safety features into the system, including: a 
fully-compliant positive train control (PTC) system (the INTERFLO 550 Automatic Train 
Control System); systems for intrusion protection and detection, detection of track buckling, pull 
apart, and broken rail; detection of dragging equipment; on-board systems to detect problems in 
the operation of individual trucks and the degradation of track quality; hot-box detectors; and 
seismic detectors. DXE asserts that using trains designed to meet EN (which DXE asserts offer 
higher reliability than typical, FRA-compliant equipment, higher energy efficiency due to the 
light vehicle weight, and better performance due to a power-to-weight ratio that will enable these 
trainsets to climb steep grades), in conjunction with eliminating the typical hazards that exist in 
North American railroad operations (e.g., mixed commuter/freight operations, grade crossings, 
and non-PTC signaling systems), and implementing the additional safety features that it is 
proposing, will result in a safe and reliable high-speed rail system. 

In considering DXE's request for relief, FRA's Railroad Safety Board (Board) has taken into 
consideration the U.S. Department of Transportation's desire to facilitate the development and 
implementation of a nationwide, high-speed passenger rail network. In order to achieve a 
functioning, efficient, national high-speed passenger rail network, FRA believes that it is 
imperative that each high-speed rail trainset be interoperable with other conventional and high­
speed rail trainsets. Therefore, FRA believes that it is critical that individual high-speed rail 
systems are compatible with and can connect with other high-speed rail and passenger systems. 

Compatibility and interoperability can be ftirthered by ensuring that altemative, currently-non-
FRA-compliant equipment used in individual high-speed rail systems comply with 
the engineering guidelines developed by the Engineering Task Force (ETF) ofthe Railroad 
Safety Advisory Committee (RSAC) Passenger Safety Working Group. These guidelines were 
approved on September 16,2010, by the full RSAC. These guidelines are titled, "Technical 
Criteria and Procedures for Evaluating the Crashworthiness and Occupant Protection 
Performance of Alternatively-Designed Passenger Rail Equipment for Use in Tier I Service" 
(Tier I Guidelines) and are available for review on FRA's Web site at 
http://www.fia.dot.gov/downloads/safety/RSAC_REPORT-%209-16-10.pdf With the exception 
ofthe static end-strength requirement of 49 CFR § 238.203, the Tier I Guidelines form a 
technical basis for making determinations concerning altemative compliance with the Tier I 
crashworthiness and occupant protection standards of FRA's Passenger Equipment Safety 
Standards (see 49 CFR § 238.201 (b)). 

Nonetheless, DXE's proposed operating speeds exceed those covered by 49 CFR Part 238's 
Tier I standards, which are limited to speeds up to, but not exceeding, 125 mph. DXE proposes 
to operate at speeds of up to 150 mph, which are currently authorized by 49 CFR Part 238's Tier 
II standards (see Subpart E of Part 238). The ETF is currently developing additional guidelines 
for trainsets that operate at Tier II speeds and higher. These new guidelines (Tier III Guidelines) 
are intended to apply to trainsets that operate on an exclusive right-of-way without grade 
crossings, at maximum speeds between 125 and 220 mph, and would therefore be appropriate for 
DXE's proposed system. At speeds of 125 mph and below, the Tier III trainsets would be 
capable of operating intermixed with Tier I traffic under Tier I conditions. These Tier III 
Guidelines are expected to be completed by the ETF in the next few months. The structural 
performance criteria under discussion are very similar to the Tier I Guidelines with some 

http://www.fia.dot.gov/downloads/safety/RSAC_REPORT-%209-16-10.pdf


potential modifications to better support high-speed operation. Compliance witli the Tier III 
Guidelines would likely maximize the flexibility ofthe DXE operation by potentially allowing 
DXE operation on other high-speed lines. 

FRA notes that DXE's petition was filed with the agency in May 2010. Given the subsequent 
development ofthe Tier I Guidelines and the anticipated development ofthe Tier III Guidelines 
in the near term, the Board has concluded that in lieu of granting DXE's specific requests for 
relief, DXE's passenger equipment should, at a minimum, demonstrate compliance with either 
the Tier I or, when completed, the Tier III Guidelines. Accordingly, the Board is conditionally 
approving DXE's use of either the Tier I or Tier III Guidelines as applicable to the equipment 
intended to be operated on the DXE system as proposed in its May 2010 petition. 

The Board reminds DXE that this approval to use either the Tier 1 or Tier III Guidelines for the 
equipment DXE proposes to operate in accordance with the proposed passenger rail system in 
DXE's May-2010 petition does not constitute FRA'sapproval pursuant to 49 CFR § 238.111(b) 
for placing the equipment in service. For Tier II passenger equipment, such as that proposed by 
DXE, this section requires, among other things, (1) FRA's approval of a pre-revenue service 
acceptance testing plan, and (2) approval from FRA's Associate Administrator for Railroad 
Safety/Chief Safety Officer prior to placing the equipment in service. See 49 CFR § 
238.111(b)(2) and (b)(7). 

In addition to demonstrating compliance with the Tier I or Tier III Guidelines (and obtaining 
FRA's approvals pursuant to 49 CFR § 238.111(b)), DXE must comply with all other applicable 
railroad safety regulatory and statutory requirements, including, but not limited to: 
49 CFR Parts 219 (Control of Alcohol and Drug Use), 225 (Railroad Accidents/Incidents: 
Reports Classification, and Investigations), 228 (Hours of Service of Railroad Employees), 236 
(Rules, Standards, and Instructions Goveming the Installation, Inspection, Maintenance, and 
Repair of Signal and Train Control Systems, Devices, and Appliances, including Subpart I 
pertaining to PTC systems), 239 (Passenger Train Emergency Preparedness), and 240 
(Qualification and Certification of Locomotive Engineers). Pursuant to these regulatory 
requirements applicable to all passenger raihoads, DXE must obtain several additional FRA 
approvals prior to beginning operation. For example, DXE will need FRA's approval of an 
inspection, testing, and maintenance program under 49 CFR Part 238, Subpart F; an emergency 
preparedness plan under 49 CFR Part 239; and a locomotive engineer qualification program 
under 49 CFR Part 240. In addition, DXE must qualify its trainsets in accordance vnih FRA's 
requirements for vehicle/track interaction safety in 49 CFR Part 213 and suspension system 
safety in 49 CFR § 238.427. The RSAC Passenger Safety Working Group's Vehicle/Track 
Interaction Task Force bias been assisting FRA with amending these regulations. (See the Notice 
of Proposed Rulemaking published on May 10,2010, at 75 Fed. Reg. 25928.) A final rule is 
scheduled to be published in 2011. 

In addition to the above regulatory requirements, before final FRA approval of DXE's proposed 
operation, DXE shall submit for FRA approval a detailed technical description ofthe following 
systems to be incorporated into DXE's proposed operation for (1) intrusion protection and 
detection, (2) track buckling detection, (3) dragging equipment detection, and (4) seismic 
detection. DXE shall also submit for FRA approval a System Safety Program Plan developed in 



accordance with either the American Public Transportation Association's Manual for the 
Development of System Safety Program Plans for Commuter Railroads or an equivalent, formal 
safety methodology. 

For any future correspondence regarding this approval letter, please refer to Docket Number 
FRA-2010-0098. 

If you have any questions,*please contact Mr. Robert Lauby, FRA's Deputy Associate 
Administrator for Regulatory and Legislative Operations, at (202) 493-6474 or 
Robert. Lauby(gdot.gov. 

Sincerely, 

^ J i a ^ ^ ^ ^ _ 

Jo Strang 
Associate Administrator for Railroad Safety/Chief Safety Officer 
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Thomas Carroll and 
Associates, Lid 

8935 Souih Pecos Road Phone:(702)263.8044 

Suite 22-C FW (702) 263-8740 

HendeRoii,NVB9074 

E âaOs IRBWInalftlTBIlSlffiPiniiaflifflni 

Web-page thoma8earmllandM8iid«lM.cmn 

DESERT XPRESS: 
PREDICTED EMPLOYMENT AND 
ECONOMIC IMPACT ANALYSIS 
At the request of DesertXpress, Thomas Carroll and Associates' chief economist 

Thomas Carroll (Ph.D., Economics, Sjn^cuse University, 1973); with assistance from 
associate economist Michael Madison (BA, Economics, University of Nevada, Las Vegas, 
2010), prepared the following employment and economic impact analysis ofthe proposed 
DesertXpress high speed rail project The following section provides a synopsis of Dr. 
Carroll's credentials for preparing such a report To view Dr. Carroll's cv visit 

PREPARED BY THOMAS CARROLL & ASSOCIATES KVOSQOIO 



DESERTXPRESS: 

EMPLOYMENT AND ECONOMIC IMPACT ANALYSIS 

THOMAS CARROLL, & ASSOCIATES, FOUNDED 1995 

Chief Economist Thomas M. Carroll, Ph.D., Economics, Syracuse University, 1973, has 
been a professor of economics at UNLV since August 1986 and chief economist at Thomas 
Carroll and Associates since its incorporation in 1995. Dr. Carroll participated in his first 
economic impact study while a Ph. D. student at Syracuse University when he worlced as a 
research associate and later a research fellow at the Educational Policy Research Center (EPRC) 
in 1973. While at EPRC Dr. Carroll consulted with the US Office of Education on the Nixon 
Administration initiative. Career Education. After leaving Syracuse University Dr. Carroll spent 
two years at California State University Northridge, followed by eleven years at Memphis State 
University (now the University of Memphis). At Memphis Dr. Carroll completed a study on the 
employment impact ofthe 1964 Civil Rights Act on Memphis, Tennessee, employment patterns 
(for the Memphis State University Center for Manpower Research) and helped design a 
congestion alleviation charge for the inland Waterway System for the Memphis State Bureau of 
Business Research. After coming to UNLV in 1986, Dr. Carroll worked closely with the late 
director of the Center for Business and Economic Research, Keith Schwer. Together they 
studied the economic impacts of the Nevada Test Site, Nellis Air Force Base, the Fallon Naval Air 
Station and the Hawthorne Armory as part ofthe Special Nevada Report ("The Nevada Regional 
Models: Forecasting and Simulation," Nevada Review of Business and Economics, Fall, 1990). 
Drs. Carroll and Schwer also collaborated on "Estimating the Employment Impacts of a Hub 
Airline Serving a Tourist Destination: The Case of America West Airline and Las Vegas Nevada," 
International Journal of Public Administration, 1994. Dr. Schwer and I collaborated with Dr. 
William T. White on a report ofthe impact of a water-imposed secession of construction on the 
Claric County economy on behalf ofthe Southern Nevada Water Authority. 

Our consulting practice has performed economic analysis for parties (either plaintiffs or 
defendants) engaged in personal injury, wrongful deaths, discrimination, business damage, 
breach of contract, eminent domain and construction defect litigation. We also evaluate 
business startups, product development, and economic growth issues for public and private 
clients. 
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SUMMARY 

To estimate tfie employment impact of the Desert Xpress train proposed to 
connect Las Vegas Nevada and Victorville Califomia we used weekly eamings 
data from the Monthly Earner Study of the Current P o p u M m Sun/eyto predict 
the number of full time equivalent jobs in construction and real estate for Clark 
County Nevada and San Bemardino Couniy Califbmia for 2011,2012, and 2013. 
V\fe extracted monthly data for primary employment (agriculture, mining, 
construction, manufacturing, wholesale trade and military lyases) and for 
secondary employment (retail trade and services) from the Currsnf Peculation 
Survey from May 2004^ through [December 2009. We then arranged the data by 
month and place (either metropolitan area or mral area of each state) to generate 
a panel data set. We used a random effects regression to predict the change in 
secondary employment due to variations in basic (e.g., construction or real 
estate) employment We inferred that each new basic job would create 0.94 
additional secondary jobs. Our preliminary estimates are that the construction 
phase of the Desert Xpress project will generate 17,469 primary jobs (payroll = 
$1.33 billion) in Clark County and 28,384 primary jobs (payroll = $2.16 billion) in 
San Bemardirx) County. Expected secondary employment is 16,432 (payroll = 
$852 million) for Clark County and 26,699 (payroll = $1.52 billion) for San 
Bemardino County. Summing yields 88,984 total jobs with projected payrolls of 
$5.87 billion. 

- • • • - - .::^,•3...^;'' 
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ASSUMPTIONS 

DesertXpress provided the following assumptions upon which we have based our 
calculations. The construction phase ofthe DesertXpress project is to be completed over a 
three year period, with 20% of the work to be done in 2011,50% in 2012, and the 
remaining 30% in 2013. The budgetary assumptions for work to be done and the percent of 
that budget going to labor can be found in the following table. The labor force associated 
with the Civil/Track Work, Electrical Work, Maintenance Facilities, Control/Signal Work, 
and Stations portions of the project are to be staffed entirely by union employees. Project 
Management and Environmental Mitigation work will be staffed by white collar non union 
labor. 

I l i l l i l l l l i l H U t l H l n l l l l i M I I I • l l l l l i i i h I l l l l • l . l i - l l i i l l l i n l l i i l i i l l l l - i l l | . i i . i i | i l i l l . i | . i i i l l l I i l i i i l i l i i l i i l | | i i i . | l i l i i . | | i i i l i | 

Sa,t»7,7a44»0 8 0 » $814,17U00 

%' r « wl- wn *fll 4Ht4- ' w ( A ' 4-H«- -ItHf 

da rk Countv, iXrhnary Amount to 
NV i a to r Primary Labor 

i l l • i i i i i h i i i i H i i i i i i i i i i i i i i i n i i i i i i i i i i i i i i i i i i n i i i i i i i i i i i i i n n i t n i H i H i i n 
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DETAILED EMPLOYMENT IMPACTS 

Table l a on page 9 shows the calculation of primary (i.e., construction and real-estate] 
emplojmient for 2011,2012 and 2013 in Clark County. The first column shows each tjrpe of 
expenditure and the expenditures on primary labor are shown for 2011 (column 2), 2012 
(column 5), and 2013 (column 8). The average wage rate for the construction industry in 
Nevada (including fringe benefits) for 2011 (column 3), 2012 (column 6) and 2013 (column 
9) are taken from page 23. The first equation on page 20 finds a 4.5% higher wage for union 
workers in the construction industry living in Nevada than the national average. Dividing 
the expenditure on labor by the average wage rate yields the employment for each 
expenditure class by year. Adding the employment for each category yields total 
employment of 17,469 for the three-year period. Adding the total wage payments for each 
year yields the 3 year increase in wages for primary workers, equal to $1,330,067,600. 

Table lb on page 10 continues the analysis for Clark County by evaluating the secondary 
employment (e.g., retail and service workers) that would be generated by the construction 
employment The first equation on page 22 implies that for each extra primary worker, 
labor markets tend to generate an extra 0.94 secondary workers. Multiplying the primary 
employment In Table la by 0.94 generates the predicted secondary employment in 2011 
(3,398), 2012 (8,243) and 2013 (4,791) for a total of 16,432. The descriptive statistics on 
page 21, under the heading Secondary Workers, imply that the average wage rate for 
secondary workers in 2009 was $795.38 ($41,360 in full-time equivalent earnings). The 
equation on the top of page 21 implies that the elasticity ofthe wage rate for secondary 
workers with respect to the cost of living is 0.937. Multiplying this elasticity by the 
predicted consumer price index for 2010,2011,2012 and 2013 (as shown on pages 27 and 
28) implies that the average eamings (including fringe benefits) for secondaiy workers will 
be $50,295 in 2011, $51,720 in 2012, and $53,270 in 2013. Multiplying secondaiy 
employment for each year by the average secondary pay for each year implies total wage 
payments of $170,905,624 In 2011, $426,334,386 In 2012, and $255,213,368 In 2013, for a 
total pay to secondary workers equal to $852,453,377. Adding primary and secondary 
workers together, we predict that total Clark County employment generated by Desert 
Xpress will be 33,901 workers, and a total of $2,182,520,977 in payrolls. 

Table 2a on page 11 computes the Impact of construction expenditures on construction 
wages and emplojmient for San Bemardino County. Using the average annual eamings of 
construction and real-estate workers, we predict 5,898 jobs in 2011 ($432,063,600 in 
payrolls), 14,238 jobs In 2012 ($1,080,159,000 in payrolls), and 8,248 jobs in 2013 
($648,095,400 In payrolls) in 2013. Summing yields 28,384 jobs and a total construction 
payroll of $2,160,318,000 over the threeyear construction period. 

Table 2b on page 12 performs the same calculations for secondary employment for San 
Bemardino County implying 5,548 jobs in 2011 (payroll of $307,765,236), 13,393 jobs In 
2012 Qiayroll of $763,950,588) and, 7,758 jobs In 2013 (payroll of $455,791,189), for a 
total of 26,699 secondaiy jobs ($1,527,507,013 in wages and fringe benefits). Adding 
construction and secondaiy employment effects, we predict an addition of 55,083 total jobs, 
with a payroU of $3,687,825,013 for San Bernardino County. 
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Table 3a on page 13 combines construction expenditures for Clark and San Bemardino 
Counties for 2011, finding 9,511 total construction jobs, with earnings (wages and fringe 
benefits) equal to $698,077,120. Table 3b on page 14 makes the same computation for 
2012, finding 23,001 total construction jobs, with earnings (wages and fringe benefits) 
equal to $1,745,192,800. Similarly, table 3c from page 15 combines construction 
expenditures for Clark and San Bernardino Counties for 2013, finding 13,341 total 
construction jobs, with earnings (wages and fringe benefits) equal to $1,047,115,680. The 
projected 3 year increase to construction jobs for Clark and San Bemardino Counties are 
45,853 with earnings (wages and fringe benefits) equal to $3,490,385,600. 

Table 3d on page 16 shows the combined secondary employment for 2011, equal to 8,946 
secondary jobs and payrolls of $478,670,860. Table 3e f̂ om page 17 shows the combined 
secondary employment for 2012, equal to 21,636 secondary jobs and payrolls of 
$1,190,284,974. Table 3f from page 18 shows the combined secondaiy employment for 
2013, equal to 12,549 secondary jobs and payrolls of $711,004,557. The projected 3 year 
Increase to secondary jobs for Clark and San Bernardino Counties are 43,131 with earnings 
(wages and fringe benefits) equal to $2,379,960,390. Adding the total construction and 
secondary employment yields 88,984 total jobs and $5,870,345,990 total wages and fringe 
benefits. 

STATISTICAL ANALYSIS OF WAGES AND EMPLOYMENT 

The first equation on page 19 predicts the average hourly wage rate for construction 
workers based on the monthly consumer price index and the monthly unemployment rate. 
This equation predicts that for each 1% Increase In the cost'of living (the consumer price 
Index), the average wage rate for workers In the constmction industiy increases by 1.05% 
(which Is significantly greater than zeip but not significantly greater than 1). The 
descriptive statistics after the first equation predicts that the average weekly pay for 
constmction workers in 2009 was $851.40. 

The second equation on page 19 predicts the average hourly wage rate for union 
constmction workers based on the monthly consumer price Index and the monthly 
unemployment rate. This equation predicts that for each 1% increase in the cost of living 
(the consumer price index), the average wage rate for workers in the construction Industry 
increases by 1.01%. The descriptive statistics after the first equation predicts that the 
average weekly pay for union constmction workers in 2009 was $1,073.93. 

The first equation on page 20 predicts the average hourly wage rate for union construction 
workers based on the monthly consumer price index, the monthly unemployment rate, and 
an indicator variable for those living in Nevada. This equation predicts that for each 1% 
increase in the cost of living (the consumer price Index), the average wage rate for union 
workers in the construction industry Increases by 1%. The equation also predicts that 
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living in Nevada has a statistically significant and positive 4.5% affect on the earnings of 
these workers^. 

The second equation on page 20 predicts that the elasticity of hourly wages in the real-
estate Industry with respect to the cost of living Is 0.87. The descriptive statistics below the 
second equation Imply that In 2009 the average weekly pay in the real-estate industry was 
$802.60. 

The first equation on page 21 Implies that the elasticity ofthe average wage rate for 
workers In secondary jobs (e.g., retail trade and sendees) with respect to the cost of living is 
0.937. The descriptive statistics imply that the average weekly pay was $795.38. 

The second equation on page 21 implies that secondary workers living in Califomia earn on 
average 103% more in. wages than the national averaged This equation also predicts that 
for each 1% Increase in the cost of living (the consumer price Index), the average wage rate 
for secondary workers increases by .92%, when the affect of living In Califomia is accounted 
for. 

The first equation on page 22 shows the panel regression (random effects model) that 
predicts the number of secondary jobs for each job in the primary (export) sector: 
agriculture, mining, construction, manufacturing and military bases. The data relate the 
number of basic and secondary jobs across 330 locations (metropolitan areas and the rural 
areas of states) between May 2004 and December 2009. The equation indicates that if one 
city creates one additional basic job (e.g., from govemment financed construction), that city 
will generate an additional 0.94 job In the secondary sector. Ofthe unexplained (stochastic) 
variation in secondary employment, 95.4% is due to difference In labor markets, while only 
4.6% Is due to variations over time within labor markets. 

PREDICTING WAGE AND EMPLOYMENT CHANGES 

Page 23 shows our calculations of future annual wage and fringe benefits for construction, 
real estate, and secondary workers. From page 25 we find that the fringe benefit rate In 
2009 was 23.78%; because this time-serlies takes a random walk, we assume that the fringe 
benefit rate will remain constant through 2013. On page 27 we estimate that the Inflation 
rate will average 2.71% In 2011,3.02% In 2012, and 3.20% In 2013. Starting with tiie 
average constmction (industry) annual wage of $44,273, we add the fringe benefits and 
predict constmction wages from 2010 through 2013, based on an elasticity of 1.0545. We 
take the 2009 average union constmction wage of $55,844 (national average) and $58,362 
(adjusted for living in Nevada), adjust for elasticity of 1.01 and 1 respectively, and apply the 
fringe benefit rate. We take th,e average real-estate (industry) wage of $41,735, apply die 
fringe benefit rate, and adjust for an elasticity of 0.8712. Finally, we start with the average 

* LMng In CeEfomia doee not have a stalistlcally significant impact on wages for union constnietion woil<ei8 

' Living in Nevada does not have a slatislieally significant impact on wages for secondaiy woriwrs 
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secondary wage of $41,360 (nationally) and $45,616 (adjusted for living in California), add 
fringe benefits, and then adjust future wage predictions by the elasticity of 0.94 for each. 

Pages 24 and 25 show the historical data on personal Income, including wage and salaries 
and fringe benefits that we used to compute the fringe benefit rate. Pages 26 and 27 show 
the consumer price index from April 1913 to 2010, the inflation rate (the percent change in 
the consumer price index) from April 1914 to April 2010, and the unemployment rate from 
May 1948 to May 2010. Page 27 shows the predicted future Inflation, cpl, and 
unemployment rates, based on the equations on pages 29 and 30. 

Page 29 shows that the Inflation rate does not follow a random walk and that It can be 
predicted by the equation i ^ , =l.S3%+.SS14d!qp/,_,,where dq)j, Is the predicted 

inflation rate for the current year and dcpii-i Is the Inflation rate for the previous year. Page 
30 confirms that the unemployment rate does not follow a random walk and that it can be 
predicted by the equation ue, = 1.86% + .682Me,_, +. 177(«e,_, - «e,_2). where He, is the 

predicted unemployment rate in year t, uet-i Is the unemployment rate In the previous year, 
and uetj Is the unemployment rate two years ago. 

Finally, page 31 confirms that the fringe benefit rate follows a random walk, impljring that 
the best predictor of future fringe benefit rates is its last known value, which was 23.78% in 
2009. 
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Desert Xpress: 
Employment Impact Analysis 

Construction Industry 
reg Iwage Icpi lue if const==l, cluster(time) 

Linear regression 

Iwage Coef. 

Number of obs = 
F(2, 71) = 
Prob>F = 
R-squared = 
Root IVISE = 

(Std. Err. adjusted for 72 clusters in 
Robust 
Std. Err. t P>t [959 i Conf. 

49770 
153.29 

0 
0.0151 

0.43095 
time) 

Interval] 

Icpi 
lue 
cons 

1.054537 0.06026 17.5 
0.14145 0.025996 5.44 

-3.104296 0.333598 -9.31 

0 0.934382 1.174691 
0 0.089617 0.1932842 
0 -3.76947 -2.439121 

su wklypay if construction~l & year~2009 

Variable 
wklypay 

Obs 
9335 

Mean 
851.3965 

Std. Dev. 
520.1919 

IVIin 
0 

Max 
2884.61 

Union Workers In the Construction Industry 
reg Iwage Icpi lue if const==l & union==l, cluster(time) 

Linear regression 

Iwage 

Icpi 
lue 
cons 

Coef. 

1.009939 
0.095278 
-2.464598 

Robust 
Std. Err. 

0.087291 
0.047689 
0.493003 

Number of obs = 9309 
F( 2. 71) = 
Prob>F = 
R-squared = 
RootMSE = 

68.62 
0 

0.0164 
0.41235 

(Std. Err. adjusted for 72 clusters in time) 

t P>|t| 

11.57 0 
2 0.05 
-5 0 

[95% Conf. Interval] 

0.835885 1.183993 
0.000188 0.1903681 
-3.447618 -1.481578 

su wklypay if constructional & union==l &. year»2009 

Variable Obs IŜ ean Std. Dev. Min Max 
wklypay 1570 1073.931 497.8953 0 2884.61 

Prepared by 
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Union Workers in the Construction Industry with Affect Adjustment for Living in Nevada 
. reg Iwage Icpi lue nevada if construction==l & union==l, cluster(time) 

Linear regression 

Iwage 
Icpi 
lue 
nevada 
cons 

Coef. 
1.003667 
0.094499 
0.045075 

-2.431792 

Robust 
Std. Err. 
0.087247 
0.047568 
0.019467 
0.492342 

(Std, 

Number of obs = 9309 
F{ 3, 71) = 50.55 
Prob > F = 0 
R-squared = 0.0168 
Root MSE = 0.41229 

. Err. adjusted for 72 clusters in time) 

t P>|t| [95% Conf. Interval] 
11.5 0 0.829702 1.177632 
1.99 0.051 -0.00035 0.1893474 
2.32 0.023 0.00626 0.08^8904 

-4.94 0 -3.413494 -1.45009 

Real Estate Industry 
reg Iwage Icpi lue if realestind==l, cluster(time) 

Linear regression 

Iwage 

Icpi 
lue 
cons 

Number of obs = 
F(2, 71) = 
Prob > F = 
R-squared = 
Root MSE = 

6162 
39.15 

0 
0.0128 

0.40195 

Coef. 

0.871159 

0.046368 
-2.201753 

Robust 
Std. Err. 

0.098673 

0.042346 
0.539782 

t 

8.83 

1.09 
-4.08 

P>t 

0 

0.277 
0 

(Std. Err. adjusted for 72 clusters in time) 

[95% Conf. Interval] 

0.674411 1.067907 
-0.038067 0.1308035 
-3.278049 -1.125458 

su wklypay if realestind==l & year=2009 

Variable Obs Mean Std. Dev. Min Max 
wklypay 2205 802.5956 620.6943 0 2884.61 

Prepared by 
Thomas Carroll Associates 
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Secondary Workers 
reg Iwage Icpi lue if secondary==l, cluster(time) 

Linear regression Number of obs = 
F(2, 71) = 
Prob > F = 
R-squared = 
Root MSE = 

304074 
473.87 

0 
0.011 

0.47427 

Iwage 

Icpi 
lue 
cons 

Coef. 

0.937092 
0.03285 

-2.525984 

Robust 
Std. Err. 

0.041318 
0.020951 
0.243892 

t 

22.68 
1.57 

-10.36 

P>t 

0 
0.121 

0 

(Std. Err. adjusted for 72 clusters in time) 

[95% Conf. Interval] 

0.854706 1.019478 

-0.008925 0.0746237 

-3.01229 -2.039678 

su wklypay if secondary~l 8i year==2009 

Variable Obs Mean Std. Dev. Min Max 
wklypay 88835 795.3791 611.8022 0 2884.61 

Secondary Workers with Affect of Living In California 
. reg Iwage Icpi lue California if secondary==l, cluster(time) 

Linear regression Number of obs = 
F(3, 71) = 
Prob>F = 
R-squared = 
Root MSE = 

304074 

533.79 

0 

0.0141 

0.47354 
(Std. Err. adjusted for 72 clusters in time) 

Iwage 
Icpi 

lue 
California 

cons 

Robust 
Coef. Std. Err. t 

0.929091 0.040981 
0.034532 0.020801 

0.102907 0.004069 
-2.493759 0.241783 

22.67 
1.66 

25.29 
. -10.31 

P>|t| 
0 

0.101 
0 
0 

[95% Conf. Interval] 
0.847377 1.010805 

-0.006944 0.0760081 
0.094795 0.1110191 

-2.975859 -2.011658 

Prepared by 
Thomas Carroll Associates 
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xtreg secondary basic, re 

Random-effects GLS regression 

Group variable: place 

R-sq: within =0.3003 

between = 0.8908 

overall = 0.8804 

Random effects u J ~ Gaussian 

corr(uJ, X) = 0 (assumed) 

Number of obs = 

Number of groups = 

Obs per group: min = 

avg = 

max = 

Wald chi2(l) = 

Prob > chi2 = 

20591 

330 

4 

62.4 

68 

10035.46 

0 

secondary Coef. Std. Err. 

basic 

_cons 

sigma_u 

sigma_e 

rho 

0.940635 0.00939 100.18 0 

82.14173 4.679492 17.55 0 

82.10699 

17.95275 

0.954373 (fraction of variance due to uJ ) 

P>z [95% Conf. Interval] 

0.922231 0.9590383 
72.9701 91.31337 

reg Isecondary viconst sblconst Iconst 

Source SS df MS Number of obs-

F( 3,20587) = 

Model 20796.34 3 6932.113 Prob > F = 

Residual 4820.389 20587 0.234147 R-squared = 

Adj R-squared = 

Total 25616.73 20590 1.244134 Root MSE = 

20591 
29605.79 

0 
0.8118 
0.8118 

0.48389 

Isecondary Coef. Std. Err. P>t [95% Conf. Interval] 

viconst 0.025351 0.013339 1.9 
sblconst -0.024474 0.014557 -1.68 

Iconst 0.83608 0.002834 295.05 

cons 2.604671 0.00706 368.94 

0.057 -0.000795 0.0514973 
0.093 -0.053007 0.0040585 

0 0.830526 0.8416344 
0 2.590833 2.618509 

Prepared by 

Thomas Carroll Associates 

10/6/2010 22 



cn 
(N 

I f l 

1 
RI 

c 
Ul I i 
•- S D. O . 
X E 
t : :;: 
01 c 

s » 
° I 

_o 
Q. 
E 

m m 
•vy 

SSi 

^ ^ eS 

° ^ §> 

.S 01 c 
e 00 o 
3 g «j 
0) > c 
a c p 
C .9 E 
g tJ 3 
^ E -5 

o o S 
CN o < 

LO VD T-i m 
r» m o> 1 * 
<n 01. in m 
i-T cn uT of 
f s . t>« r s IS. 
t /V t A t A t A 
o rH rsi m 
T-I rH r i i H o o o o 
fvi IN CN O l 

SR i ^ ^ 
00 5 t rH 
r « CN 1 ^ 

IN O 
O CN 

CN CN m m 

I** 

CN 

1" 

f, 
f, 
n 

1 

rH 
O 
CN 

' C 
Q. 
< 
n 
a 

1 
t 
s. 
c 

1 

rH 
rH 

« 
3 
o 

(N 

C 
c 

1 

CN 
rH 

^ 
B 
f H 
rH 
O 
CN 

S 
c 
o 

c 

m 
rH 

S 
s 
CM 
CN 

Si 
c 
c •l 

8!i 
IU 

c 
u 
t ; 

1 
8!i 
2 

1 < 

ni 

1 

o 
tt 

1 
c 

8 

8!i 
c 

•»: c8 

?s 

uc
tio

n
 

$5
9,

0
 

« 

fl s _ o 

A
nn

ua
 2 

s 

rH 
rH 
O 
CN 

rH 

CN 

o «N 

i n 
fM 

1 

a o 
CN 

« 5 
rs o 

O 
•5 " 
III 01 

S .iJ 00 1 ^ -M 10 
Ul 1/1 ^ Ul ig 3 
WW a 

a i ^ 
I » « 
« « i 
o ^ c 

£ < 

§1 

81 
i 
01 

ts 
IU 

o 
CN 

CN 00 01 m 
rH 01 cn 00 
o^ o . cn M> 
uf fsT'oo a\ 
tn- •X tn- tn-
O rH PM m 
rH rH i- i tH 
0 0 0 0 
PM CN CN CN 

N g * 
U) 'R rH 
m rH i n 
CO * 
m 
tn-

c 
.0 

01 
00 

^ 
c 

g 
til 
c-
5 
e 0 
e 
3 

a 
2 
1 
f̂t ^ j 

^ j 
p^ 

(0 

1 
s 
^ 
IP 
is 
0) 
01 

1 
c 
0 
u 
3 

r 
8 
c n 
u 
3 

M 
C 

JB 
as 

£ u 

I ̂  
=• o 

s s 
Z li! S 
Z c CN 
— c f^ 
.IB O ^ ' ^ 

11 
I?! " 2 
•° E S 
a^ 
i l 

VO O (N S 
•fl"" 2 m 
^ iH m 
t n •£ 

ID 

•B I iS 
n ^ bo 
^E m c 
.E -S 'C 

3 Q ^ ^ ̂  i 
JS * C t ^ rH m rH 
01 — c ® f^ 5t in 
01 .S « Os ^ °» '* i 
M "K "S * m ps 00 
n s E in in in m $ c P m in- w <n 
& £ ^ O rH pg CCI 
10 2 : _ rH rH rH rH 

• a ^ To o o o o 
e 01 3 PM P4 PM P4 
O M -U 10 S 

m o 

u> 
^ rH 
U>" 
r>s 
•in-

r^ 
rH 
0 
PM 

fs. 
in 
•*, 00 
r̂  
•cn-

fM 
rH 
0 
PM 

<* 
Ps. 
01 
0 
00 
<n 

cn 
r i 
O 
fM 

a m 
$ 
£• 
n 
^ Q 
y 

Ji 
01 
BO 

2 01 

> < 

•s 
c 
3 

s .ss 
in 
iS 01 

(0 
2 

£• 
I I 11 

s 
r 
•c 
u. 
<S 

a A 

^ 
?• 
M 

c 
0 

fs 

s 
e 

a\ 

s 
of ^ 

0 
i H 
0 
PM 

in 
a\ PM 
0 * 
L ) 
w 

rH 
lH 
0 
PM 

O ' 
PM 
ps 
rH 
m 
t n 

PM 
rH 
0 
PM 

0 
rs. 
r j 
f 1 
L l 
i n 

ro 
rH 
0 
PM 



Desert Xpress: 
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Ygar 

1929 
1930 
1931 
1932 
1933 
1934 
1935 
1936 
1937 
1938 
1939 
1940 
1941 
1942 
1943 
1944 
1945 
1946 
1947 
1948 
1949 
1950 
1951 
1952 
1953 
1954 
1955 
1956 
1957 
1958 
1959 
1960 
1961 
1962 
1963 
1964 
1965 
1966 
1967 
1968 
1969 

1 1970 

Tax and Fringe Benefit Rates, 1929- 2009 

Personal 
Income 
billions 
$84.9 
$76.1 
$65.2 
$49.9 
$46.8 
$53.7 
$60.3 
$68.6 
$74.1 
$68.4 
$72;9 
$78.4 
$96.0 
$123.4 
$152.1 
$166.0 
$171.6 
$178.6 
$190.9 
$209.7 
$207.0 
$228.9 
$257.9 
$275.2 
$291.7 
$294.3 
$316.0 
$339.5 
$358.5 
$368.9 
$392.3 
$411.3 
$428.8 
$456.4 
$479.5 
$514.3 
$555.5 
$603.8 
$648.1 
$711.7 
$778.3 
$838.6 

Personal 
Taxes 
billions 

$1.7 
$1.6 
$1.0 
$0.7 
$0.8 
$0.9 
$1.1 
$1.3 
$1.9 
$1.9 
$1.5-
$1.7 
$2.3 
$4.9 
$16.7 
$17.7 
$19.4 
$17.2 
$19.8 
$19.2 
$16.7 
$18.9 
$27.1 
$32.0 
$33.2 
$30.2 
$32.9 
$36.6 
$38.9 
$38.5 
$42.3 
$46.1 
$47.3 
$51.6 
$54.6 
$52.1 
$57.7 
$66.4 
$73.0 
$87.0 
$104.5 
$103.1 

Tax 
Rate 

percent 
2.00% 
2.10% 
1.53% 
1.40% 
1.71% 
1.68% 
1.82% 
1.90% 
2.56% 
2.78% 
2.06% 
2.17% 
2.40% 
3.97% 
10.98% 
10.66% 
11.31% 
9.63% 
10.37% 
9.16% 
8.07% 
8.26% 
10.51% 
11.63% 
11.38% 
10.26% 
10.41% 
10.78% 
10.85% 
10M% 
10.78% 
11.21% 
11.03% 
11.31% 
11.39% 
10.13% 
10.39% 
11.00% 
11.26% 
12.22% 
13.43% 
12.29% 

Wages & 
Sararies. 
billions 
$50.5 
$46.2 
$39.2 
$30.5 
$29.0 
$33.7 
$36.7 
$42.0 
$46.1 
$43.0 
$46.0 
$49.9 
$62.1 
$82.1 
$105.6 
$116.9 
$117.5 
$112.0 
$123.1 
$135.5 
$134.8 
$147.2 
$171.5 
$185.7 
$199.1 
$197.3 
$212.2 
$229.0 
$240.0 
$241.3 
$259.8 
$272.9 
$280.5 
$299.4 
$314.9 
$337.8 
$363.8 
$400.3 
$429.0 
$472.0 
$518.3 
$551.6 

Prepared by 

Fringe 
Benefits 
billions 

$0.7 
$0.7 
$0.6 
$0.6 
$0.5 
$0.6 
$0.7 
$1.0 
$1.8 
$2.0 
$2:2 
$2.3 
$2.7 
$3.2 
$3.8 
$4.5 
$5.8 
$7.6 
$7.0 
$6.4 
$7.1 
$8.0 
$9.8 
$10.5 
$11.2 
$11.9 
$13.5 
$15.5 
$17.6 
$18.2 
$21.1 
$23.6 
$24.8 
$27.8 
$30.4 
$32.9 
$35.7 
$42.3 
$46.1 
$52.3 
$59.3 
$65.7 

Thomas Carroll Associates 
10/6/2010 

FB j 
Rate. 

percent 
1.39% 
1.52% 
1.53% 
1.97% 
1.72% 
1.78% 
1.91% 
2.38% 
3.90% 
4.65% 
4.78% 
4.61% 
4.35% 
3.90% 
3.60% 
3.85% 
4.94% 
6.79% 
5.69% 
4.72% 
5.27% 
5.43% 
5.71% 
5.65% 
5.63% 
6.03% 
6.36% 
6.77% 
7.33% 
7.54% 
8.12% 
8.65% 
8.84% 
9.29% 
9.65% 
9.74% 
9.81% 
10.57% 
10.75% 
11.08% 
11.44% 
11.91% 

24 



Desert Xpress: 
Employment Impact Analysis 

1971 
, 1972 

1973 
1974 
1975 
1976 
1977 
1978 
1979 
1980 
1981 
1982 
1983 
1984 
1985 
1986 
1987 
1988 
1989 
1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 

jSource: 

Tax and Fringe Benefit Rates, 1929- 2009 

$903.1 
$992.6 

$1,110.5 
$1,222.7 
$1,334.9 
$1,474.7 
$1,632.5 
$1,836.7 
$2,059.5 
$2,301.5 
$2,582.3 
$2,766.8 
$2,952.2 
$3,268.9 
$3,496.7 
$3,696.0 
$3,924.4 
$4,231.2 
$4,557.5 
$4,846.7 
$5,031.5 
$5,347.3 
$5,568.1 
$5,874.8 
$6,200.9 
$6,591.6 
$7,000.7 
$7,525.4 
$7,910.8 
$8,559.4 
$8,883.3 
$9,060.1 
$9,378.1 
$9,937.2 
$10,485.9 
$11,268.1 

. $11,894.1 
$12,238.8 
$12,072.1 

airprasseif In Bttllans ol eumnt doOaia 
$101.7 
$123.6 
$132.4 
$151.0 
$147.6 
$172.3 
$197.5 
$229.4 
$268.7 
$298.9 
$345.2 
$354.1 
$352.3 
$377.4 
$417.3 
$437.2 
$489.1 
$504.9 
$566.1 
$592.7 
$586.6 
$610.5 
$646.5 
$690.5 
$743.9 
$832.0 
$926.2 

$1,026^4 
$1,107.5 
$1,232.3 
$1,234.8 
$1,050.4 
$1,000.3 
$1,047.8 
$1,208.6 
$1,352.4 
$1,490.9 
$1,432.4 
$1,107.6 

11.26% 
12.45% 
11.92% 
12.35% 
11.06% 
11.68% 
12.10% 
12.49% 
13.05% 
12.99% 
13.37% 
12.80% 
11.93% 
11.55% 
11.93% 
11.83% 
12.46% 
11.93% 
12.42% 
12.23% 
11.66% 
11.42% 
11.61% 
11.75% 
12.00% 
12.62% 
13.23% 
13.64% 
14.00% 
14.40% 
13.90% 
11.59% 
10.67% 
1034% 
11.53% 
12.00% 
12.53% 
11.70% 
9.17% 

$584.0 
$638.8 
$708.8 
$772.8 
$814.7 
$899.6 
$994.1 

$1,120.3 
$1,253.5 
$1,373.5 
$1,511.3 
$1,587.5 
$1,678.0 
$1,844:7 
$1,982.8 
$2,102.3 
$2,256.3 
$2,439.8 
$2,583.1 
$2,741.1 
$2,814.5 
$2,973.5 
$3,076.6 
$3,230.8 
$3,418.0 
$3,616.3 
$3,876.6 
$4,181.6 
$4,460.0 
$4,827.7 
$4,952.2 
$4,997.3 
$5,139.6 
$5,425.7 
$5,701.0 
$6,068.9 
$6,408.9 
$6,545.9 
$6,330.6 

http://www.bea.gov/national/nipaweb 

$74.4 
$86.4 
$102.5 
$118.0 
$134.3 
$159.6 
$186.4 
$214.9 
$245.0 
$274.2 
$308.3 
$332.1 
$358.0 
$400.5 
$429.2 
$455.3 
$479.4 
$514.4 
$548.3 
$585.1 
$623.9 
$673.6 
$714.1 
$750.1 
$760.8 
$771.4 
$792.0 
$842.3 
$888.8 
$961.2 

$1,027.1 
$1,113.5 
$1,228.0 
$1,282.7 
$1,359.1 
$1,406.9 
$1,453.8 
$1,496.6 
$1,505.7 

12.74% 
13.53% 
14.46% 
15.27% 
16.48% 
17.74% 
18.75% 
19.18% 
19.55% 
19.96% 
20.40% 
20.92% 
21.33% 
21.-71% 
21.65% 
21.66% 
21.25% 
21.08% 
21.23% 
71.35% 
22.17% 
22.65% 
23.21% 
23.22% 
22.26% 
21.33% 
10A3% 
20.14% 
19.93% 
19.91% 
20.74% 
22.28% 
23.89% 
23.64% 
23.84% 
23.18% 
22.68% 
22.86% 
23.78% 

Prepared by 
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Year 
1913 
1914 
191S 
1916 
1917 
1918 
1919 
1920 
1921 
1922 
1923 
1924 
1925 
192e 
1927 
1928 
1929 
1910 
1931 
1932 
1933 
1934 
1935 
1936 
1937 
1938 
1939 
1940 
1941 
1942 
1943 
1944 
1945 
1946 
1947 
1948 
1949 
1950 
1951 
1952 
1953 
1954 
1955 
1956 
1957 
1958 
1959 
1960 
1961 

CPI 
9.8 
9.9 
10 

10.4 
12 

14.1 
16.2 
19.5 
18.4 
16.9 
16.8 
17.2 
17.2 
17.9 
17.4 
17.1 
17.i 

17 
15.7 
14.1 
12.7 
13.3 
13.7 
13.8 
14.1 
14.1 
13.9 

14 
14.1 
15.8 
16.9 
17.4 
17.8 
18.1 
21.5 
23.5 
23.8 
23.5 
25.7 
76.3 
26.5 
26.9 
26.7 
26.8 
27.7 
28.6 
78.9 
29.4 
29.8 

Inflation 

1.02% 
1.01K 
4.00% 

15.38% 
17.50% 
14.89% 
20.37% 
-5.64% 
-8.15% 
-0.59% 
2.38% 
0.00% 
4.07% 

-2.79% 
-1.72% 
0.00% 

-0.58% 
-7.65% 

-10.19% 
-9.93% 
4.72% 
3.01% 
0.73% 
2.17% 
0.00% 
-1.42% 
0.72% 
0.71% 

12.06% 
6.96% 
2.96% 
2.30% 
1.69% 

18.78% 
9.30% 
1.28% 

-1.26% 
9.36% 
2.33% 
0.76% 
1.51% 

-0.74% 
0.37% 
3.36% 
3.25% 
1.05% 
1.73% 
1.36% 

UE 

3.8 
4.7 
6.4 
3.4 
3.1 
2.6 
5.2 
4.7 
3.9 
3.9 
6.4 
5.9 
4.8 
6.9 
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Desert Xpress: 

Employment Impact Analysis 

Year 
1962 
1963 
1964 
1965 
1966 
1967 
1968 
1969 
1970 
1971 
1972 
1973 
1974 
1975 
1976 
1977 
"1978 
1979 
1980 
1981 
1982 
1983 
1984 
1985 
1986 
1987 
1988 
1989 
1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 

CPI 
30.1 
30.4 
30.9 
31.2 

32 
32.9 
34.2 
35.8 

38 
39.9 
41.3 
42.9 
47.2 
52.5 
55.8 
59.1 
62.'9 
69.1 
78.9 
87.9 
94.6 
97.9 

102.4 
106 

109.3 
111.6 

116 
121.6 

128 
134.8 
138.6 
143.1 
146.7 
150.9 
154.9 
159.6 
161.9 
164.5 
169.8 
175.8 
177.8 
183.1 
186.2 
191.8 
198.7 
203.5 
211.7 
212.2 
216.7 

Inflation 
1.01% 
1.00% 
1.64% 
0.97% 
2.56% 
2.81% 
3.95% 
4.68% 
6.15% 
5.00% 
3.51% 
3.87% 

10.02% 
11.23% 
6.29% 
5.91% 
6:43% 
9.86% 

14.18% 
11.41% 
7.62% 
3.49% 
4.60% 
3.52% 
3.11% 
2.10% 
3.94% 
4.83% 
5.26% 
5.31% 
2.82% 
3.25% 
2.52% 
2.86% 
2.65% 
3.03% 
1.44% 
1.61% 
3.22% 
3.53% 
1.14% 
2.98% 
1.69% 
3.01% 
3.60% 
2.42% 
4.03% 
a24% 
2.14% 

UE 
5.5 
5.9 
5.4 
5.1 
3.8 
3.8 
3.8 
3.4 
4.2 
5.9 
5.7 

5 
5.2 
8.1 
7.7 
7.6 
6.3 
5.9 
6.3 
7.4 
8.9 

10.4 
7.8 
7.2 
7.2 
6.6 
5.7 
5.2 
5.3 
6.6 
7.4 
7.1 
6.6 
5.4 
5.5 
5.2 
4.6 
4.4 
4.1 
4.2 
5.7 
5.9 
5.6 
5.4 
4.8 
4.5 
4.8 
8.2 
9.7 
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Desert Xpress: 
Employment Impact Analysis 

Year 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2®6 . 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 
2041 
2042 
2043 
2044 
2045 
2046 
2047 
2048 
2049 
2050 
2051 
2052 
2053 
2054 
2055 
2056 
2057 
2058 
2059 
2060 

CPI 
222.6 
229.3 
236.7 
244.5 
252.6 
261.2 
270.0 
279.2 
288.7 
298.8 
308.7 
319.2 
330.1 
341.3 
353.0 
365.Q 

' f f lM 
390.3 
403.6 
417.4 
431.6 
446.3 
461.6 
477.3 
493.5 
510.4 
527.8 
545.7 
S64.3 
583.6 
603.5 
624.0 
645.3 
667.3 
690.1 
713.6 
737.9 
763.1 
789.1 
816.0 
843.8 
872.5 
902.3 
933.0 
964.8 
997.7 

1031.7 
1066.9 
1103.3 
1140.9 

Inflation 
2.71% 
3.02% 
3.20% 
3.29% 
3.34% 
3.37% 
3.39% 
3.40% 
3.40% 
3.41% 
341% 
3.41% 
3.41% 
3.41% 
3.41% 

3 4 1 % 
341% 
341% 
341% 
3.41% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
3.41% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
341% 
3.41% 
341% 

UE 
8.75 
7.66 
6.90 
643 
6.17 
6.02 
5.95 
5.91 
5.88 
5.87 
5.87 
5.86 
5.86 
546 
5.86 

5.86 
5.86 
5.86 
546 
5.86 
5.86 
5.86 
5.86 
5.86 
5.86 
5.86 
8.86 
5.86 
5.86 
5.86 
546 
546 
5.86 
546 
5.86 
546 
5.86 
546 
546 
5.86 
5.86 
546 
546 
546 
5.86 
8.86 
5.86 
546 
546 
546 
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Desert Xpress: 
Employment Impact Analysis 

dfuller Inf. regress lags(O) 

Dickey-Fuller test for unit root Number of obs 96 

Z(t) 

• Interpolated Dickey-Fuller -
Test 1% Critical 5% Critical 

Statistic Value Value 
-5.219 -3.516 -2.893 

10% Critical 
Value 
-2.582 

MacKinnon approximate p-vaiue for Z(t) s 0.0000 

D.inf 

inf 
Ll . 

_cons 

reginfl.ini 

Source 

Model 
Residual 

Total 

inf 

inf 
Ll . 

cons 

Coef. 

•0.44859 
J 

0.015291 

, SS . 

0.078286 
0.178781 

0.257067 

Coef. 

0.551413 

0.015291 

Std. En-. 

0.085947 

0.0053164 

df 

1 
94 

95 

Std. Enr. 

0.085947 

0.0053164 

t 

-5.22 

2.88 

MS 

0.07828611 
0.001901921 

0.002705965 

t 

642 

2.88 

P>t 

0 

0.005 

[95% Conf. 

-0.6192368 

0.0047351 

Number of obs = 
F( 1, 94) = 
Prob>F=' 
R-squared = 
Adj R-squared = 
Root MSE » 

P>t 

0 

0.005 

[95% Conf. 

0.3807632 

0.0047351 

Interval] 

-0.2779371 

0.0258466 

96 
41.16 

0 
0.3045 
0.2971 

0.04361 

Interval] 

0.7220629 

0.0258466 
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Desert Xpress: 

Employment Impact Analysis 

dluller ue, regress lags(1) 

Dickey^Fuller test for unit root Number of obs 61 

Z(t) 

interpolated Dickey-Fuller 

Test 1% Critical 5% Critical 10% Critical 

Statistic Value Value Value 

-2.981 -3.565 -2.921 -2.596 

MacKinnon approximate p-value for Z(t) - 0.0367 

D.ue Coef. Std. Err. t P>t [95% Conf. Interval] 

ue 

Ll. -0.31767 0.1065785 
I D : 0:i76B3" 0.1351376 

_cons 1.861704 0.6148992 

reg ue Lue Ld.ue 

-2.98 

1.31 

3.03 

0.004 -0.5310099 

0.196" -0.0936772 

-0.1043298 

0:4473374 

0.004 0.6308491 3.092558 

Source 

Model 

Residual 

Total 

ue 

ue 

L l . 

LO. 

SS 

76.93981 

74.8533 

151.7931 

Coef. 

0.68233 

0.17683 

df 

Std. 

2 
58 

60 

En-. 

0.1065785 

0.1351376 

MS Number of obs = 

F( 2, 58) = 

38.4699049 Prob > F » 

1.29057412 R-squared = 

Adj R-squared a 

2.52988515 Root MSE = 

t P>t [95% Conf. 

6.4 0 04689901 

1.31 0.196 -0.0936772 

61 

29.81 

0 
0.5069 

0.4899 

1.136 

Interval] 

0.8956702 

0.4473374 

cons 1.861704 0.6148992 3.03 0.004 0.6308491 3.092558 
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Desert Xpress: 

Employment Impact Analysis 

dfuller tx, regress iags(O) 

Dickey-Fuller test for unit root 

Interpolated Dickey-Fuller 

Test 1% Critical 

Statistic Value 

Z(t) -2.129 -3.538 

MacKinnon approximate p-value for Z(t) 

D.tx Coef. Std. En-. 

tx 

LY. -0.06603" " 0.0310076 ' 

_cons 0.007849 0.0033091 

dfuller tx, regress lags(l) 

Dickey-Fuller test for unit root 

Number of obs 

Fuller — — 

5% Critical 

Value 

-2.906 

S 

t 

-2.13 

2.37 

S 

10% Critical 

Value 

-2.588 

0.2328 . 

P>t [95% Conf. 

0.036 ^ : i 2 7 7 6 n 

0.02 0.0012606 

80 

Interval] 

^-.0042982 

0.0144365 

Number of obs " 80 

• Interpolated Dickey-Fuller-

Test 1% Critical 

Statistic . Value 

5% Critical 10% Critical 

Value Value 

Z(t) -0.726 -3.538 -2.906 

MacKinnon approximate p^/aiue for Z(t) = 0.1620 

D.fbr Coef. Std. Enr. t 

fbr 

Ll. -0.0061 0.0084095 -0.73 

_cons - 0.003496 0.0012619 2.77 

. dfuller r, lags(O). 

Dickey-Fuller test for unit root Number of obs 

-2.588 

P>t 

0.47 

0.007 

[95% Conf. Interval] 

-0.0228448 0.0106392 

0.0009842 0.0060086 

28 

• Interpolated Dickey-Fuller-

Test 1 % Critical 

Statistic Value 

5% Critical 10% Critical 

Value Value 

Z(t) -0.66 -3.73 -2.992 -2.626 

MacKinnon approximate p-value for Z(t) = 0.8569 preoared bv 

Thomas Carroll Associates 

10/6/2010 31 



EXHIBIT G 



[ADDENDUM TO DESERT XPRESS: PREDICTED ECONOMIC AND 
EMPLOYMENT IMPACT ANALYSIS] 

The first table on pages 2 and 3 summarize the findings ofthe economic and employment impact 
study done by Thomas Carroll & Associates on behalf of Desert Xpress. This study found that the 
proposed Desert Xpress high speed rail project will bring an increase in primary employment spending of 
$1,330,067,600 in Clark County, Nevada and $2,160,318,000 in San Bemardino County, California.* 
Additionally, Desert Xpress is projected to increase spending in secondary employment in Clark County 
by $856,203,699 and $1,552,444,889 in San Bemardino County. 

The second table on each ofthe following pages use final demand output multipliers provided by 
the Bureau of Economic Analysis, Regional Input - Output Modeling System (RIMSII).^ Based on these 
multipliers and the assumptions of spending provided by Desert Xpress, we find an additional 
$779,579,438 will be spent into the economy in Clark County and $1,882,092,709 in San Bemardino 
County. I used data irom the Bureau of Economic Analysis State and Regional GDP^ to find employment 
multipliers for each industry identified by RIMSII to find the expected amount of the induced spending 
that will go to labor spending. Clark County can expect $346,528,619 in labor expenditures from the 
induced spending, and San Bemardino County can expect $852,042,154 of its induced spending to be 
spent on labor. 

The following two tables sum the expected economic increase in Clark and San Bemardino 
Counties as the result ofthe construction phase ofthe Desert Xpress Project. Clark County is expected to 
benefit by $2,965,850,737 and San Bemardino can expect $5,594,855,597 in benefit. 

Primary Employment 

Secondary Employment 

Induced Spending 

Total Impact to Clark County Economy 

$ 1,330,067,600 

$ 856,203,699 

$ 779,579,438 

$ 2,965,850,737 

Primary Employment 

Secondary Employment 

Induced Spending 

Total Impact to San Bernardino Economy 

$ 2,160,318,000 

$ 1,552,444,889 

$ 1,882,092,709 

$ 5,594,855,597 

^ All findings are based on the assumptions provided by Desert Xpress as found on page 3 of the Predicted 
Employment and Economic Analysis 
* http://www.bea.gov/regional/rlms/lndex.cfm 
' http://www.bea.gov/reglonal/gsp/ 

Thomas Carroll & Associates, LTD - Confidential P a g e l 

http://www.bea.gov/regional/rlms/lndex.cfm
http://www.bea.gov/reglonal/gsp/
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EXHIBIT H 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 34914 

Affidavit of Anthony A. Marnell, II in 
Support of the DesertXpress Petition for 

an Exemption from 49 U.S.C. § 10901 

STATE OF NEVADA ) 
) ss. 

COUNTY OF CLARK ) 

I, Anthony A. Mamell, II, being first duly swom under oath, hereby state as follows: 

1. I am the Chaimian of DesertXpress Enterprises, LLC and the Managing Director 

of DX, LLC. DX, LLC is the majority owner of DesertXpress Enterprises, LLC. My business 

address is 222 Via Mamell Way, Las Vegas, Nevada 89119. Additional information about my 

companies and myself can be found in Exhibit C. 

2. The proposed DesertXpress project ("Project") is a privately-developed interstate 

high-speed passenger rail system that, upon completion, will span an approximately 190-mile 

route between Victorville, Califomia and Las Vegas, Nevada. DesertXpress' plan of finance is 

supported by Steer Davies Gleave's April 2011 investment grade ridership study. The study 

forecasts an average annual ridership of over 6.49 million round trips in the Project's initial years 

and 8.93 million round trips in Year 35 of the Project's operation. These ridership forecasts 



confirm that robust ridership and demand exists to support the Project, and demonstrate that 

revenues from passenger fares wall cover project and financing costs with a going concem 

valuation that exceeds the collateral requirements for the anticipated Railroad Rehabilitation and 

Improvement Financing ("RRIF") loan. 

3. The Project's total cost is currently estimated at $6.5 billion. It is currently 

expected that the Project will be financed through a combination of private capital investment 

and a federal loan administered by the Federal Railroad Administration's RRIF Program. The 

current working estimate of approximately $6.5 billion in total direct capital costs for the Project 

takes into consideration: (1) total constmction costs, (2) project management costs, (3) 

administrative and management oversight costs, (4) rolling stock costs, (5) working capital for 

rolling stock operations, (6) commissioning and pre-operation costs, (7) working capital 

requirements, and (8) a credit risk premium required for the RRIF loan. 



"^thony A. M&mell, II 

SUBSCRIBED AND SWORN to before me 
this 3^^" day of Ju lu 2011. 

itary Public in and for said Not; 
County and State 

^Notary Public - State of Nevada 
County of Clark 

MEREDITH C. ELLIS 
_ My Appointment Expires 

I No- 92-0275-1 February 20.2012 
>wu w i i v v w s n u n i w u B i u p v w w v w i n r 

Affidavit of Anthony A. Mamell, II 
Page 3 of3 





EXHIBIT I 



SOLICITATION, OFFER AND AWARD 
I. THIS eoNTiwcr is A M I B D 

ORDER UNOER DPM (19 CFR TOQ 
RATwa RA6E OF PASES 

1 I 56 
2.0aNTIMCrNUMBER I, SOLIOTATJON NUUBER 

DTFR53-11-R-00006 

[RAD-BO 

4,TYi>EOFSOUaTATI0N 

Q SEALED BID (IFB) 

i!0NEOO7UTED(RFP) 

S. DATE ISSUED ».>(EaUISniONIPURCKA$ENUMSER 
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The contract to be awarded from this solicitation shall 
BOTH FIRM FIXED-PRICE and TItlE & MATERIALS ELEHENtTS 
for INDEPENDENT FINANCIAL ANALYSIS SERVICES 

Delivery Location Code: RPD-12 
CREDIT PROGRAMS DIVISION 
1200 NEW JERSEY AVE SE 
WASHINGTON DC 20590 USA 

Period of Performance: 09/15/2011 to 07/15/2012 

B.l Services to be Provided 

Financial Analysis of RRIF Loan Application ID 
#2011-006: DesertXpress 

nc: ude 

Contractor ahall perform financial assessment ser irices tl lat 
determining the creditworthiness of the loan applleant ufdej 
Rehabilitation Improvement Financing" (RRIF) loar 
DesertXpress (a Nevada based consortium), has x e qjested 4 $< 
finance construction of a High Speed Rail network 
California to Las Vegas, Nevada. In accordance with Seciior 
the serviceis to be provided by the contractor may 
one or more of the following: 

will assist 
FRA's "Rail 

The applican 
Billion RRI 

frclm Victorvill i 
C (Statemen 

includi, tjut are not 

n 
oad 

' loan tb 

of Work), 
limited to, 

and 
anal; 

thii 
: zii g 

Evaluate the economic soundness of the project 
for credit assistance. This evaluation will inclube 
(1) the financial viability of the project, incluping 
(capitalization 
plan) and its assumptions 
(2} the financial projections of the borrower and 
overall 
transaction 
(3) the business plan Including all projections fbr reveilue 
financial modeling, and assessment of future abll|Lty to ijieel 
obligations 
(4) project risks. Including reasonableness of 
forecasts, validation of ridership studies, projefst schedule 
(5) cost/benefit analysis regarding the overall 
public benefits derived from the project. 

Product/Service Code: R710 

cxediiwoilthiness of tlie applicant 

of financ : p; an 

other : elc vant parties t o the 
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and project 

government 
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SECTION B (cont'd) - SUPPLIES OR SERVICES AND PRICE/COSTS 

B.2 PAYMENT SCHEDULE 

TASK 

PHASE 1 

Task 1.1 

Task 1.2 

• • • • • • • • • • 
Task 2.1 

- Task2r2 

Task 2.3 

HHHHIHHHHI 
Task 3.1 

Task 3.2 

Task 3.3 

• • • • • • • • • • 
Task 4.1 

Task 4.2 

Task 4.3 

Task 4.4 

Task 4.5 

Final Summary Report 

• • •HIMHIIHI 
TOTAL 

DUE 

fc 

10 days after award 

30 days after award 

10 days after Taskl Report̂  

- ' 3 0 days after Task I Report 

30 days after Task 1 Report 

10 days after Task 2 Report 

30 days after Task 2 Report 

30 days after Task 2 Report 

10 days after Task 3 Report 

30 days after Task 3 Report 

30 days after Task 3 Report 

30 days after Task 3 Report 

30 days after Task 3 Report 

15 days after approval of 
Task 4.5 deliverable 

PHASE 1 FIRM FIXED-PRICE 

PERCENTAGE 
VALVE 

FIRM FIXED-PRICE 

$ 

25% 

$ 

25% 

$ 

25% 

S 

25% 

100% 

$ 

PHASE 2 COSTREIMBERABLE TIME & MATERIALS 

Consultation md 
Advisory Services 

As required during 6 
months after completion of 
Final Summary Report 

to be invoiced on a 
monthly basis 
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SECTION C - DESCRirnON/SPECIFICATIONSAVORK 

DesertXpress Independent Financia! Advisor Scope of Work 

Railroad Rehabilitation and Improvement Financing Program 

Taslcs to be performed by the Independent Financial Advisor ("Contractor'') 

Application Baclcground: 

DescF^press-is-pIanned-to be the fiistinter-state, high speed passenger rail'pfoject 
linking southem Califomia and southem Nevada. Overall costs ofthe project are 
cuirently estimated to be over $6 billion. Potential RRIF financing for this project, if 
approved, may consist of over $5 billion, with tiie remainder coming from equity 
investments. Project highlights include: 

• 188 miles from Victorville, Califomia to Las Vegas, Nevada. 

• New exclusive double track with no at-grade vehicle or pedestrian crossings. 

• Dedicated passenger-only service - no mixing with freight trains. 

• Two stations with no intermediate stops - express service. 

• Primarily within or adjacent to the existing I-15 freeway right of way, 

• Maximum vertical grade of 4.5% and minimum radius curves of 8000 feet deliver 
a trip time of 84 minutes. 

• Proven off-the-shelf standard gauge steel wheel on steel rail high speed train 
technology, operating initially up to ISO MPH. 

• Designed to enable future extensions and enhancements td interconnect to the 
plaimed Califbmia high-speed rail system. 

DesertXpress (DXE) is a privately operated venture and owned by Desert Xpress 
Enterprises, LLC, a Nevada limited liability company. Financing is required to constmct 
and acquire the assets necessary to support the system to include land, track and stmcture, 
buildings, rolling stock, systems and otiher items as summarized in the RRIF loan 
application. Equity and other financing to be finally detennined prior to financial closure 
will supplement the requested RRIF loan. The requested loan amount is still to be 
determined but is expected to be in the range of $S.S-$6.S billion, depending on the fmal 
Environmental Impact Statement and scope to be covered by the loan. 

The DXE system will own significant physical assets with the applicant proposing to 
offer the enterprise as the collateral. DXE is also requesting a potential multiple year 
deferment of principal and interest. Given the scale ofthe loan and the complexity ofthe 
project and the potential degree of Govemment exposure hi financing such a project, a 
careful and thorough review of the risk is required. DXE expects to request that the RRIF 
program contribute above 80% ofthe overall project financing, with the balance coming 
fi?om other debt and private equity sources. The requested financial stmcture will be 
determined once the final cost ofthe project is determined. 
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Overview ofthe Scope of Work: To accommodate the unique concems of this venture, 
the Contractor is required to perfoim analysis organized under four discrete categories. 
The schedule required for tiie completion of each category is included in this statement of 
work. The anticipated period of performance for the four (4) tasks below is four (4) 
months, at which time tiie final report is expected. Thereafter, during the remaining six 
(6) months ofthe total period of performance,̂ the Contractor niay be called upon for 
consultations related to the four tasks completed under this contract. These consultations 
may involve a Key Person(s) from the Contractor's stafTwho worked on the project to 
travel to Washington, D.C. 

TASK 1; Initial Review Support 
The Contractor will perform a preliminary evaluation ofthe proposed venture, project 
approach and institutional stmcture of DXE, and comment on any application materials 
needing further infonnation or clarity needed for-theiiiflancial-fewew-and-analv^ 

TASK 2; Ridership Analysis 
The Contractor will perform a cornprehensive review and evaluation ofthe Investment 
Grade Ridership Study and provide a review ofthe applicant's projected ridership and 
operating revenues to assess the reasonableness ofthe assumpti'ons underlying the 
projections. 

TASK 3; Project Evaluation 
The Contractor will review and evaluate the applicant's submission of high level desijgn 
documents and drawings, detailed cost estimates, project schedule and a loan drawdown 
schedule for the constmction phase. The Contractor will analyze the adequacy of 
forecast project costs, design specifications, constmction schedules, and other 
engineering factors to determine the financial feasibility ofthe project. 

TASK 4; Capacity to Repay and Collateral 
The Contractor will independently evaluate the financial plan and final contracting 
stmcture ofthe project, including a full analysis (to include sensitivity analysis) ofthe 
applicant's ability to repay the loan, and identify any unique project risks. This analysis 
will provide recommendations to FRA to enable the decision to grant or deny a loan, 
provide commentary on risk ofa potential deferment period and detennine the overall 
level of risk and associated credit risk premium. The Contractor will develop detailed 
terms for the financing agreement to include specific financial and legal protections and 
recommendations on loan covenants. The Contractor will perform an evaluation of all 
collateral offered and methodology recommendation on asset valuation (specifically in 
the event of default). 
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TASKS 

PHASE 1 

TASK I: Initial Review Support 
Background: Due to die unique stmcture of this project, with several ofthe critical 
elements being completed in a parallel process, FRA is setting the goal ofa 30-day 
completion of this initial application review. Application sections 1,2,3,4,5,7,12,13, 
21, and 23 will be reviewed under Task 1. In addition, the Environmental Impact 
Statement and Waiver for operation shall be made available to the Contractor to provide 
sufficient background material to clearly understand the project. 

TASK 1.1 - Confirmation that applicant has submitted all elements required under 
Category 1 

Task Description: The puipose of tiie Task 1.1 is to aid the FRA in preparing its request 
to the borrower for supplemental application information. In close consultation with 
FRA, the Contractor will compile a list of additional documents and information needed 
to complete flie tasks listed below. Significant information which the Contractor believes 
is essential to fliis initial review will be submitted to FRA as Report #1-1. 

TASK 1.2 -^Review of proposed institutional structure and project approach 

Task Background: DesertXpress is a private venture that has assumed it would cover 
both operating and capital costs from system revenues. The Southem Califomia - Las 
Vegas corridor accounts for one quarter ofthe 40 million annual visitors to Las Vegas. 
The DXE business model is based on capturing a percentage of those who travel by car. 
Land acquisition related to flie right-of-way has been simplified as most of tiie alignment 
is located within the I-IS corridor. DXE believes tiie constmction phase could begin as 
early as the fourth quarter of 2011 (calendar year). While tiie DXE proposed institutional 
stmcture has aspects not commonly applied in the United States rail industry, some 
conq)onents ofthe proposed stmcture have been successfully applied in other US 
transportation projects and also in railway ventures in other countries. Contractor is to 
provide an evaluation on how DXE compares to other high speed rail lines in Europe and 
around the globe. 

Task Description: To aid tiie FRA in evaluating tiie fundamental viability ofthe 
proposed project approach and general institutional structure, the Contractor shall review 
the proposed legal stmcture of DXE and the project implementation stmcture with the 
understanding that the details of tiie institutional stincture by necessity will not be 
finalized until the final review when the contractual arrangements between the various 
parties are complete. In addition, the Contractor will perform an investigation of all 
ownership parties of DXE and a full review ofthe DesertXpress Operating Agreement 
includmg an assessment of any applicable risks. 
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DELIVERABLES - TASK 1 

The deliverables associated with Task 1.1 shall be submitted electronically to COTR 
within ten (10) days after the task order is awarded. 

All other tasks above shall be delivered within 30 days after the task order is awarded. 
All reports required under tiiis Task (other than the one requireil by Task 1.1) shall be 
submitted to FRA contact in electronic format, along, with 7 paper color copies. 

TASK 2: Projected Ridership and Operating Revenues 

Task 2 background: Several ridership studies have been peifoimed and reviewed for the 
Environmental Impact Statement. Those studies were on a technology that operated at 
speeds of 125 mph top speeds while the DXE RRIF qjplication calls for ISO mph speeds 
with increased frequency. Of most relevance. Steer Davies Gleave (SDG) has conducted 
an "investment grade" ridership study. Application sections IS and 16 shall be included 
in the Task 2 review. 

TASK 2.1 - Determination of Initial Loan Application completeness sufficient for 
Task 2 

Task Description; The purpose ofthe Task 2.1 is to aid the FRA in preparing its request 
to the bonower for supplemental application information. The Contractor will examine 
the applicant's submission. In close consultation with FRA, the Contractor will then 
compile a list of additional documents and information needed to complete the tasks 
listed below. Significant infonnation which the Contractor believes is essential to this 
initial review will be submitted to FRA as Report #2-1. 

TASK 2.2 - Review of projected ridership 

Task Description: The Contractor will perform a review and audit ofthe uivestment 
grade ridership and revenue study used for the final loan application. The Contractor will 
review the development of tiie various historical ridership studies, and assess tiieir 
reasonableness and the assumptions supporting the final SDG investment grade ridership 
study. The Contractor will also provide details of weaknesses and suggestions for 
improving the projections and recommend any additional sensitivity analysis that should 
be undertaken. Contractor will review the economic growth projections including real 
estate and growth in gaming industry as well as tiie competition and growth in altemative 
modes of transportation including auto and air and plans for expansion of highway and 
air facilities in the Corridor. 

TASK 2.3 -Review of operating revenues and deal structure 

It is assumed the majority ofthe revenue will come from tiie sale of train tickets. SDG, as 
part of its study, has conducted a price sensitivity analysis and determined the projected 
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&xes for one-way and round-trip joumeys. The Contractor will review the 
reasonableness and methodology of these sensitivity analyses and indicate whether this 
level of study is sufficiently comprehensive or if additional ridership analysis is still 
warranted. 

DELIVERABLES - TASK 2 

The deliverable associated with Task 2.1 shall be submitted electronically to COTR 
within ten (10) business days after the Task 1 report is completed. 

Tasks 2.2 and 2.3 shall be completed and delivered within 30 days afrer the Task 1 report 
is completed. All reports required under this Task (other than the one required by Task 
2.1) shall be submitted to FRA in electronic format along with 7 paper color copies. . 

TASK 3; Design, Construction, Operations Costs 

Task 3 background: DXE has been under development for eight years and significant 
investment in design, engineering, planning and permitting activities have occuned. In 
addition. Draft and Supplemental Environmental Impact Statements have been 
completed. The FRA has issued a waiver to DXE for operation. 

The system proposed will be composed of new dedicated, grade-separated high-speed 
standard-gauge track over which trains will operate at speeds of up to ISO miles per hour, 
powered by overhead catenary. Extensions and enhancements to this point-to-point 
system are proposed, such as interconnection to the planned state of Califomia high­
speed rail system. However, evaluation of these potential future developments are not 
part ofthe scope of this application review and the application shall be evaluated based 
on the merits ofthe base system scope. Application Sections 6,8,9,10,11,17,18,19, 
and 20 will be included under Task 3. 

TASK 3.1 - Determination of loan application completeness sufficient to accomplish 
Tasks 

Task Description: The purpose ofthe Task 3.1 is to aid the FRA in preparing its request 
to the bonower for supplemental application information. The Contractor will examine 
the applicant's submission. In close consultation with FRA, the Contractor will then 
compile a list of additional documents and information needed to complete the tasks 
listed below. Significant information which the Contractor believes is essential to this 
initial review will be submitted to FRA as Report #3-1. 

TASK 3.2 - Review of project construction plans, schedule and capital expenditure 
projections 

Task Background: The Applicant has prepared design documents and drawings, detailed 
project costs, project schedule and an estimated loan drawdown schedule for the 
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conshiiction phase of flie DesertXpress. It is expected that tiie work will be performed 
under firm fixed prices. 

Task Description: The Conti-actor will analyze the adequacy of forecast project costs, 
design specifications, constmction schedules, and other engineering factors including 
details on consbuction and technology risks. The focus shall be on the following: 

. •. Conceptual designs, high level drawings and functional description of flie system 
e Engineering, Procurement and Constiuction (EPC) implementation stiiicture 
• Construction schedule 
• Reasonableness of budget estimates 
• Evaluation of any currency risk to extent of foreign contracts or financial 

guarantees, if any. 
• All applicable (including local, state, federal) permitting elements and regulatory 

aj^ovafe-
Critical completion risks 
Technology risk elements (with commentary on applicability to schedule risk) 
Ensure essential safety requirements are satisfied 
Provide msurance requirement recommendations 

• Review of Victorville being appropriate starting point for line versus altemative 
Califomia locations 

The Contractor shall identify and assess areas of cost or schedule risk that would impact 
viability ofthe business case or initiation of operations and subsequent debt service 
repayment in accordance witii tiie project plan. This task will include a review ofthe 
major federal, state and local permitting milestones and assessment of their associated 
schedule and cost risk. The Contractor shall evaluate terms and conditions of design-
build and equipment supply contracts for all potential risk to include, but not limited to, 
risk of cost-overrans,'delays, warranties, and system integration risks. 

Task 33 Review of operational plan, maintenance plan and safety plan 

DXE has submitted an operations plan detailing the trip times, load &ctors and 
procedures it will use. They have also submitted a maintenance plan. The IFA will 
review the proposed plans and determine whether they are adequate or require revisions 
and detail what changes should be made. The Contractor shall also review the 
methodology and processes for DXE to receive safety certification for the operation of 
the service. 

DELIVERABLES - TASK 3 

The deliverable associated with Task 3.1 shall be submitted electax>nically to COTR 
within ten (10) calendar days after tiie Task 2 report is con^leted. Tasks 3.2 and 3.3 
shall be completed and delivered witiiin 30 days after tiie Task 2 report is completed. All 
reports required under this Task (otiier tiian tiie one required by Task 3.1) shall be 
submitted to FRA in electronic format along with 7 paper color copies. 
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TASK 4: Analysis of Repayability/CoUateral and ramifications of default to the 
Lender 

Task Background: The DXE system will own significant physical assets. It is 
wticipated that those assets would be insufficient to provide adequate collateral to secure 
the Lender in the case of default. Therefore, the applicant is proposing the "going 
concem" value of the enterprise as the collateral. 

• Please note that DOT will be requiring a full investment grade rating on the 
proposed RRIF debt from a US based rating agency. This information, once 
available, must be factored into tiie analysis ofthe Contractor. Contractor shall 
complete a full analysis ofthe rating, analyze assumptions and overall validity 
and provide their own assessment of an appropriate rating. 

Task Description! The Contiactor shall review tiie methodology for estimating fee going 
concem value ofthe project, and confirm that tiiis metiiodology will enable the 
Contractor to determine fhe final going concem value. 

Task 4 background: DXE has provided detailed financial projections. These projections 
reflect expectations about future ridership, operating revenues, expenses, capital 
expenditures, and other &ctors. Application Sections 22,23,24 and 25, and mnning the 
approved model for going concem shall be included in Task 4. 

TASK 4.1 - Determination of Initial Loan Application completeness sufficient to 
accomplish Task 4 

Task Description: The purpose ofthe Task 4.1 is to aid the FRA in preparing its request 
to the bonower for suppleinental application information. The Contractor will examine 
tiie applicant's submission. In close consultation with FRA, the Contractor will tiien 

^ compile a list of additional documents and information needed to complete the tasks 
listed below. Significant information which the Contractor believes is essential to this 
initial review will be submitted to FRA as Report #4-1. 

TASK 4.2 - Analysis of Financial Forecast 

Task Description: The Contractor will review the information available, and will develop 
projections ofthe financial perfbrmance ofthe applicant, including an analysis ofthe 
applicant's ability to repay tiie loan and identify unique project risks. The Contiractor will 
also undertake sensitivity analysis on both the applicant and lender financial models to 
determine tiie magnitude of revenue reduction and/or cash increases that would 
compromise the repayment ofthe proposed RRIF loan. The analysis should include 
projections ofthe Applicant's planned cash expenditures, including operating expenses, 
planned capital spending, amortization ofthe RRIF loan, other scheduled principal and 
interest payments, and any other anticipated cash expenditures. The analysis should 
include tiie ability to repay any otiier debt as any default on subordinate debt could have a 
strong potential impact on the overall project viability. 

10 
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The amortization schedule will extend for the life ofthe proposed loan and the detailed 
analysis of revenues and expenditures described above should extend beginning with the 
first loan drawdown through a potential six year deferment and extending through the life 
ofthe loan. The Contractor should also discuss any other fectors or conduct oth^ 
analyses it finds relevant in order to assess thoroughly the repayability ofthe proposed 
RRIF loan. 

The Contractor's final report to tiie FRA shall identify and assess the main strengths and 
weaknesses of tiie project, as well as tiie nature and extent of credit risks associated with 
it. 

TASK 4 J > Recommendation.of size and general terms of loan, summary of risks, 
and discussion of alternative stj^ctures and terms 

Task Background: Based on the analysis completed in the tasks above, the Contractor 
will make recommendations for loan terms and other stmctural requirements the 
Contractor believes are necessaiy to evaluate the risk of non-payment ofthe RRIF loan. 
This analysis should include a recommendation ofthe maximum debt capacity ofthe 
bonower and comment on suggested debt/equity ratio. 

Task Description: The Contractor shall review tiie scale and general terms ofthe loan 
requested and sununarize the risks determined during performance ofthe previous tasks. 
If necessary, the Contractor shall make recommendations as to level of financing and 
general terms that FRA could offer the bonower to mitigate the risk of non-payment 
The Contractor's analysis shall include fhe following: 

- Analyze the applicant's creditworthiness. > 
- Analyze risk associated with principal and interest deferment period. 
- Evaluate strength of proposed security interest in rolling stock and 

infrastmcture improvements, including during constmction and acquisition 
periods. 

- Perform detailed financial calculations and establish ratios related to the 
overall financial stmcture ofthe transaction. These calculations may mclude 
coverage ratios, debt capacity, altemative repayment stmctures, sensitivity 
analysis, stress testing and other financial tests. 

- Analysis of overall cost to include the cost ofthe Credit Risk Premium/CRP 
(associated cost of obtaining the RRIF loan in addition to the mterest charges) 
tiiat must be included in all financial modeling. 

- Analysis should include projections of DXE's planned cash expenditures, 
including operating expenses, planned capital spending, amortization of RRIF 
loan, other scheduled principal and interest payments and any other 
anticipated cash expenditures with comparisons to other high speed rail line 
start ups. Analysis to include detailed analysis of revenues and expenditures 
and stiress revenue streams for point of default stress scenario modeling for all 
identified risks. 

11 
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- Evaluate strength of guarantees fixim design-builders and equipment suppliers 
and rights they may have in event of payment default. 

- Full review of ownership expectations on profit and recommend appropriate 
limitations until RRIF debt is repaid. 

- Evaluate legal relationship with states of Nevada, Califomia, federal entities 
and local communities with respect to operating rights, liabilities and taxation. 

- Analysis of various scenarios based upon amounts of equity contribution and 
non-RRIF debt brought into overall project versus only RRIF debt financing. 
Comment on associated risks. 

- Contractor will summarize in the final report to FRA to what degree the loan, 
as proposed, is reasonably repayable. Contractor will provide fiill 
identification ofthe main strengths and weaknesses ofthe loan, as well as the 
nature and extent of credit risks associated with it. Specific attention should 
be given to a discussion of ways to mitigate the main weaknesses ofthe loan. 
If no altematives exist, the contractor shall explain why altemative-s are 
infeasible or unnecessaiy. The contractor may, if necessary, discuss such 
altematives with the applicant However, the main purpose of tiiis task is to 
aid FRA in discussing and negotiating potential altemative stmctures with the 
applicant. 

Task 4.4 - Going Concern Value - Collateral 

Task Background: Based on the complete financial information, the going concem value 
will be determined. Contractor should also consider the net liquidation values in a 
de&ult/liquidation scenario. 

Task Description: The Contractor will review the methodology for the going concem 
reviewed and determined in Task I. The Contractor will use that model with the final 
numbers developed in Tasks 2-4 to detennine the going concem value ofthe operation. 
Commentary on the optimal valuation method in a default scenario should also be 
included. 

Task 4.S - Cost Benefit Analysis 

Task Background: A Cost Benefit Analysis is requested that provides information 
regarding tiie overall public benefits versus fhe overall financial cost associated with the 
transaction. 

Task Description: FRA will assist Contractor with further detail as to tiie numerical 
analysis needed to analyze the overall cost to the govemment compared to the overall 
public benefit derived from constmction of this project 

DELIVERABLES - TASK 4 

The deliverable associated with Task 4 shall be submitted electronically to COTR witiiin 
ten (10) calendar days after Phase 3 report is completed. 

12 
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Tasks 4.2,4.3,4.4 and 4.5 shall be completed and delivered within 30 days after tiie 
Phase 3 report is completed. All reports required under this Task (other tiian the one 
required by Task 4.1) shall be submitied to FRA in electronic format along with 7 paper 
color copies. 

Final Summary Report " 
Witiiin fifteen (15) days after submission ofthe Task 4.S report and approval by FRA, the 
contractor will submit a writien Final Summary Report of all the analyses and findings 
associated with Tasks 1 through 4. This summary report shall reflect any changes made 
as a result of discussions between FRA and the contractor during the course ofthe work 
in Tasks 1 through 4. 

PHASE 2 

Consultation and Advisory Services 

As the RRIF loan moves through the approval process, the contractor will provide 
continuing consultation and advisory support services to FRA, as may be required, 
regarding the transaction until financial closing ofthe RRIF loan is completed. Travel to 
Washington, D.C. may be required by one or more ofthe contractor's representatives 
associated with these additional advisory and consultation services, for purposes to 
include: 

- Intemal DOT meetings (to include Credit Council and/or executive briefings) 
- Assistance in preparing responses to the Office of Management and Budget 

(0MB) questions on the transaction > 

SECTION D - PACKAGING AND MARKING 

D.1 PRESERVATION, PACKING AND MARKING 
All packing, packaging and mailing shall be accomplished in the most economical 
manner in accordance with best commercial practices. 

D.2 MARKING 
All information submitted to the Contracting Officer or the Contracting Officer's 
Technical Representative (COTR) shall clearly indicate fhe applicable contract number 
for which tiie information is being submitied. 

SECTION E - INSPECTION AND ACCEPTANCE 

E.1 FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) 
CLAUSES 

NUMBER 
52.246-4 

DATE 
AUG 1996 

TITLE 
INSPECTION OF SERVICES - FIXED-PRICE 

13 
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52.246-6 MAY 2001 INSPECTION OF SERVICES - TIME-AND-
MATERIAL AND LABOR-HOUR 

E.2 INSPECTION AND ACCEPTANCE 

a. All deliverable items set forth in Sections C and F of this contiiact shall be 
delivered prepaid and clearly identified by contract number to the addressee 
specified in Section F. 

b. Satisfactoiy completion of work under this contract shall be indicated by written 
acceptance of such work by the Contracting Officer or fhe designated Contiracting 
Officer's Technical Representative (COTR). Taking physical delivery shall not 
constitute acceptance. Final acceptance at tiie conclusion ofthe contract shall be 
made in writing by the Contracting Officer. 

SECTION F - DELIVERIES OR PERFORMANCE 

F.1 FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) 
CLAUSES 

NUMBER DATE TITLE 
52.242-15 AUG 1989 STOP-WORK ORDER 
52.242-15 AUG 1989 STOP-WORK ORDER Altemate I (APR 1984) 
52.242-17 APR 1984 GOVERNMENT DELAY OF WORK 

F.2 PERIOD OF PERFORMANCE 

The period of performance for work under this contract shall extend ten (10) months 
after the date of contract award. 

F.3 PLACE OF DELIVERY 

a. All written deliverables under the contract shall be delivered F.O.B. destination, 
under a transmittal letter, to the Contracting OfScer's Technical Representative at 
the following destination: 

(TO BE DETERMINED^ COTR 
Federal Raih-oad Administration 
Office of Research and Development 
1200 New Jersey Avenue, Rm. W36-418 
Washington, DC 20590 
(202)493-XXXX 
XXXX(ifidot.iiov 
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b. A copy of each transmittal letter and a copy of the respective report(s) shall be 
delivered F.O.B. destination to the Contracting Officer at tiie following address: 

Robert Carpenter, Contracting Officer 
Federal Railroad Administration 
Office of Acquisition &. Grants Services, Rm. W34-302 
1200 New Jersey Avenue 
Washington, D.C. 20590 
(202)493-6153 
robcrt.carpL'merrwJdot.gov 

SECTION G - CONTRACT ADMINISTRATION DATA 

G.1 TAR 1252.242-73 CONTRACTING OFFICER'S TECHNICAL 
REPRESENTATIVE (OCT lt»94) 

a. The Contracting Officer may designate Govemment personnel to act as the 
Contracting Officer's Technical Representative (COTR) to perfonn functions 
under the contract such as review and/or inspection and acceptance of supplies, 
services, including constmction, and other fiinctions ofa technical nature. The 
Contracting Officer will provide a written notice of such designation to the 
Contractor within five working days after contract award or for constmction, not 
less than five working days prior to giving the contractor the notice to proceed. 
The designation letter will set forth the authorities and limitations ofthe COTR 
under the contract 

> 
b. The Contracting OfGcer cannot authorize tiie COTR or any other representative to 

sign documents (i.e., contracts, contract modifications, etc.) that require the 
signature of the Contracting Officer. 

G.2 COTR ASSIGNMENT 

(TO BE DETERMINED^ is hereby designated as tiie Contiacting Officer's Technical 
Representative (COTR) for tiiis contiract fTO BE DETERMINED^ can be reached by 
telephone at (202) 493-XXXX. 

As the COTR, (TO BE DETERMINED) has the autiiority to monitor tiie technical 
progress ofthe services tiiat are required to be delivered under the contract. This includes 
visits to the contractor's place of performance, meetings, and telephone conversations 
with the contractor's personnel, inspection, acceptance, or rejection ofthe contracted 
items and otiier duties that may be authorized by the contracting officer. 

The COTR cannot aufliorize or order the cessation of contract work, nor delete, change, 
or waive any ofthe technical requirements or otiier terms and conditions ofthe contract. 
If a change (monetary or otiierwise) to fhe contract is desired, the contractor must submit 
a written request to the contracting officer for consideration. If appropriate, the change 
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will be effected by a contract modification after discussions and/or negotiations. 
Whenever a difference of opinion between the contractor and the COTR occurs, tiie 
contracting officer or contract specialist should be contacted immediately for resolution. 
The contractor should also contact the contracting officer or contract specialist when the 
COTR cannot be contacted on a technical matter and for assistance on all otiier matters 
pertaming to tiiis contract. 

I . 

G.3 INVOICING INSTRUCTIONS 

The contactor shall submit invoices for payment utilizing Standard Form 1034 prepared 
in one original copy sent to be sent to the following address: 

DOT/FRA 
Franchise Commercial Payments Branch, AMZ-150 

P.O. Box 268943 

Oklahoma City, OK 73126 

-OR-

*J-AMC:-AMZ-FRA-hivoices(?rtfiia.t!ov 

Payment will be made by electi-onic funds ti:ansfer to tiie contractor's bank account in 
accordance with tiie banking information to be supplied by tiie conhactor on the SF 3881 
(see Attachment 3). 

G.4 TRAVEL AND PER DIEM 

All travel reimbursable hereunder shall conform to tiie FAR 31.205-46 and flie following: 

a. All travel shall be reunbursed in accordance with current Govemment travel 
regulations at economy class rates when available. If not available, 
reimbursement vouchers shall be annotated that economy class was not available. 

b. Per diem and subsistence: The conbactor shall be reimbursed for actual costs in 
accordance witii current Govemment travel regulations. 

SECTION H - SPECIAL CONTRACT REQUIREMENTS 

H.1 ACCESSIBILITY OF MEETINGS AND CONFERENCES TO PERSONS 
WITH DISABILITIES 

The contractor shall assure that any meeting or conference held pursuant to the contract 
will meet all applicable standards fbr accessibility to persons with disabilities in 
accordance with Section 504 of flie Rehabilitation Act of 1973, as amended (29 U.S.C. 
794) and any implementing regulations. 
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H.2 EXCLUDED FUNCTIONS AND RESPONSIBILITIES 

Functions and responsibilities directiy involved or associated with the 
management of any FRA office are expressly excluded from this contiract The 
parties hereby agree that any instiructions, durectives, or orders issued under this 
contract involving such management functions and responsibilities shall be null 
and void. The following activities are-representative ofthe excluded functions 
and responsibilities that cannot be provided by tiie contractor under this contract: 

(1) Policy making or management of FRA operations; 
(2) Program or project management; 
(3) Technical management of Government contracts; 
(4) Govemment purchasing, contracting, contract administration, acceptance of 

materials and/or performance, and pay and accounting therefor; 
(5> Direction or supervision of other Govemment contracts or Govemment 

agencies, or otherwise acting as an agent to obligate or commit in any 
capacity; 

(6) Clerical and other administrative type functions required to be performed by 
civil service personnel and; 

(7) Supervision of Government employees. 

H J REPRODUCTION OF REPORTS 

a. Federal printing and bindmg regulations require that printing or reproduction of 
reports, data, or otiier written materials produced under contracts or grants which 
exceed 5,000 production units or any page or 25,000 production units in fhe 
aggregate must be processed tiirou^ the U.S. Govemment Printing Office 
(GPO). Accordingly, unless otiierwise specifically approved in advance by the 
Contracting Officer, any project report or other written materials produced under 
this contract expected to exceed these limits must be subniitted to the COTR in 
one camera-ready original. The required number of copies exceeding the above 
limits will be reproduced by the Govemment 

b. All printing funded by this agreement must be done in conformance with Joint 
Committee on Printing regulations as prescribed in Titie 44, U.S.C, and Section 
308 of Public Law 101-163, and all applicable Govemment Printing Office and 
Department ofTransportation regulations. 

H.4 NOTICE OF INCORPORATION OF SECTION K 

Section K, "Representations, Certifications, and Other Statements of Offerois," as 
completed by the contractor via the Online Representations and Certifications 
Application (ORCA) website at ]ittps://<)rci>.h»n.ti«v/login.aspx is mcorporated into this 
contract by reference. 
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H.5 PROHIBITION OF PERSONAL SERVICES 

The Contractor shall not perform personal services under this contract. Contractor 
personnel are employees of the Contractor or its subcontractors and are under fhe 
administrative control and supervision of the Contractor. The Govemment will not 
supervise or direct Contractor employees in tiie performance of their assignments. If at 
any tune fhe Contractor believes tiiat any Govemment action or communication has been 
given that would create a personal service relationship between the Govemment and any 
Contractor employee, the Contractor shall promptiy notify the Contracting Officer of 
such communication or action. 

The Contractor shall not peiform any inherentiy Govemment functions under this 
contract No Contractor employee shall represent, or give the appearance, that he/she is a 
Govemment employee, agent, or representative. No Contractor employee shall state, 
orally or in writing, at any time that he or she is actmg on behalf of the Govemment The 
Contractor is responsible for ensuring that all employees, assigned to this contract 
understand, and are committed to following, these requurements. 

H.6 CONFLICT OF INTEREST 

The FRA and DOT are committed to avoiding situations which may place any of its 
contractors in a position that may subject them to curcumstances involving bias, 
conflicts of interest, or unprofessional conduct. In this respect, the Contractor's 
strategic goals, corporate policies, management practices, and culture must be 
designed to maintain the Offeror's public responsibility of independence without 
regard to remuneration firom other sources. 

It is incumbent upon the Contractor to promptly disclose in writing to the Contracting 
Officer and COTR any actual or apparent confiict of interest, or an interest or interests 
that may give rise to the appearance ofa conflict that could affect the public's confidence in 
FRA's and DOT's execution of federal laws and regulations goveming its financial 
assistance and safety programs. DOTs policy is to award contracts to only those 
Offerors whose objectivity is not impaired due to any related past, present, or planned 
interest, fmancial or otiierwise, in organizations regulated by DOT or in organizations 
whose interests may be substantially affected by Departmental activities. No member 
partner or key personnel ofthe Contractor, or an immediate family member thereof, 
shall have a financial interest in the applicant, project or a real property interest in eitiier 
real property specifically acquired for or to be acquired for a project, or property that is 
adjacent tiiereto, for which the FRA is providing credit assistance. 

The FRA seeks independent financial expertise that will provide the highest caliber of 
service commensurate with the complexity ofthe financial advice requested. The 
Department recognizes that advisory firms often represent a party and provide 
services to a party in one transaction and upon completion of a transaction may 
represent another party. Conflicts are viewed within tfae legal and financial 
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profession on a transactional basis and subject to rules of professional responsibility 
or codes of conduct 

The Contractor shall be bound by, and strictly comply with, applicable Rules of 
Professional Responsibility or Code of Conduct requirements regarding ethical and 
conflict of interest issues that impact the delivery of advisory services provided to the 
Department, and the firm shall promptly distlose to the Contracting Officer and 
COTR, any relationship with an entity that might give rise to an actual or apparent 
confiict of interest 

Any otiier matter that could represent a potential conflict of interest must be promptly 
brought to the attention ofthe Contracting Officer who, after consulting with the 
COTR, FRA's Office of Chief Counsel and/or DOT's Office of General Counsel, will 
make a final decision relative to the transaction for which the Deparbnent is seeking 
advisory services. 

Key Personnel identifled in the contract shall not represent any applicant or 
borrower seeking assistance from the RRIF Program described herein. Key Personnel 
may provide program information that is publicly available to non-key members such 
as tiie RRIF statute, its implementing regulations, and other information that has been 
disclosed to the public. 

Other Offeror members not identified as key personnel may provide such services and 
representation provided that: 

1. Such representation or potential representation is promptly disclosed in writing 
to tiie Contracting OffLc&c and COTR; and 

2. Key Personnel identifled by the Contractor to serve as outside counsel for 
the RRIF program enter into a confldentiality agreement with the 
Contracting Officer that precludes any communicatioin within fhe Offeror 
between key personnel to this contract and other Offeror members, associates, 
and assistants tiiat are representuig a party in a proposed financing. However, at 
no time may an Offeror represent bofli FRA and an applicant or borrower on tiie 
same transaction. 

The Contractor is required to certify compliance witii tiie DOTs conflict of interest 
policy as follows: 

1. Based on fhe names of RRIF applicants on the RRIF website at 
http://www.fi:'a.dotgov/rod/freight/1770.shtml and to be provided by the 
Contracting Officer, the Offeror will determine whether any ofthe entities or 
any related entities are also clients ofthe Contractor. 

2. Whether the contractor ever represented any entity in any proceeding before 
tiie FRA or DOT? 

3. In accordance witfa Federal Acquisition Regulation (FAR) Subpart 9.5, and 
consistent witfa State Code of Professional Responsibility or tfae Model Rules 
of Professional Conduct (depending on which is applicable to the contractor). 
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flie Contractor sfaall conduct a conflict of interest analysis. 
The Contractor shall tiien certify that no actual or potential conflict exists witii 
respect to the services to be provided in connection with tfae task order or 
tiiat any actual or potential conflict of interest that does or may exist has been 
communicated in writing to tfae Contracting Officer. 
Notwitfastanding such certification and communication, the Contracting 
Officer reserves tiie right under 9.504 of tiie FAR to independentiy evaluate 
any potential conflict(s) of interest and take action to avoid, neutralize, or 
mitigate tiie conflict(s) prior to award ofa task order. If the Conti-actor was 
aware of a potential or actual conflict of interest prior to award ofa contract 
or discovered an actual or potential conflict after award, and failed to 
disclose or misrepresented relevant information to the Contracting Officer, 
whether intentionally or not, the Govemment may terminate the contract for 
cause. 

If at any time following execution ofthe contract or task order for financial advisory 
services, tiie Contractor determines tiiat it represents a RRIF Program applicant, or a 
related Party, in any capacity whetfaer related to any of tfae RRIF Programs or not, tfae 
contractor shall: a) disclose the representation and (b) allow the Contracting Officer to 
make a determination under this section that there are adequate safeguards to protect 
the DOT'S interest. 

The Contractor agrees that if, after award ofthe contract or a task order, the Contractor 
discovers any other organizational or personal conflict of interest, it shall make an 
immediate and full disclosure in writing to fhe Contractmg Officer, including a 
description of tfae action tfae Contractor faas taken to remedy tfae conflict. Tfae 
confractor shall take any action requested by fhe Contracting Officer to avoid, 
neutralize, or mitigate tiie conflict 

PART n - CONTRACT CLAUSES, 

SECTION I - CONTRACT CLAUSES 

Ll 52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEB 1998) . 

This contract mcoiporates one or more clauses by reference, with tiie same force and 
effect as if they were given in full text. Upon request, the Contracting Officer will make 
their full text available. Also, the full text ofa clause may be accessed electronically at 
the following website: 

htto://www.amet.gov/far/index.html 

1.2 FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES 

NUMBER DATE TITLE 
52,202-1 JULY 2004 DEFINITIONS 
S2.203-3 APR 1984 -GRATUITIES 
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S2.203-5 APR 1984 COVENANT AGAINST CONTINGENT FEES 
S2.203-6 SEPT 2006 RESTRICTIONS ON SUBCONTRACTOR 

SALES TO THE GOVERNMENT 
52.203-7 OCT 2010 ANTT-KICKBACK PROCEDURES 
52.203-8 JAN 1997 CANCELLATION, RESCISSION, AND 

RECOVERY OF FUNDS FOR ILLEGAL OR 
IMPROPER ACnVITV 
PRICE OR F E E ' A D J U S T M E N T FOR ILLEGAL 
OR IMPROPER ACTIVITY 
LIMITATION ON PAYMENTS TO 
INFLUENCE CERTAIN FEDERAL 
TRANSACTIONS 

52.204-4 AUG 2000 PRINTING OR COPIED DOUBLED-SIDED ON 
RECYCLED PAPER 

52204-7 APR 2008 CENTRAL CONTRACTOR REGISTRATION 

52.203-10 JAN 1997 

52.203-12 SEPT 2007 

52.204-9 JAN 2011 

52.204-10 JUL 2010 

52.209-6 

52.209-9 

52.215-1 

52.215-2 
52.215-8 

DEC 2010 

JAN 2011 

JAN 2004 

OCT 2010 
OCT 1997 

PERSONAL IDENTITY VERMCATION OF 
CONTRACTOR PERSONNEL 
REPORTING EXECUTIVE COMPENSATION 
AND FIRST-TIER SUBCONTRACT AWARDS 
PROTECITNG THE GOVERNMENT'S 
INTEREST WHEN SUBCONTRACTING. WITH 
CONTRACTORS DEBARRED, SUSPENDED, 
OR PROPOSED FOR DEBARMENT 
UPDATES OF PUBLICLY AVAILABLE 
INFORMATION REGARDING 
RESPONSIBILITY MATTERS 
INSTRUCTIONS TO OFFERORS— 
COMPETITIVE ACQUISITION 
AUDIT AND RECORDS-NEGOTIATION 
ORDER OP PRECEDENCE-UNIFORM 
CONTRACT FORMAT 

WAIVER OF FACILITIES CAPITAL COST OF 
MONEY 
NOTIFICATION OF OWNERSHIP CHANGES 
SMALL BUSINESS PROGRAM 
REPRESENTATIONS 

a)(1) The North American Industry Classification System (NAICS) code for this acquisition is 
523930. 

(2) The small business size standard is $7.0 M i l l i o n . 
(3) The small business size standard for a concem which submits an offer in its own name, 

other than on a construction or service contract, but which proposes fb fumish a product which it 
did not itself manufacture, ts 500 employees. 

(b) Representations. 
(1) The offeror represents as part of its offer that it D D is, 0 0 is not a small business 

concem. 

52.215-17 OCT 1997 

52.215-19 
52.219-1 

OCT 1997 
APR 2011 

21 



•-ijar-*?rr.T:.-." .• . • 

-DTFR53=li^=00006 

(2) [Complete only if the oReror represented Itself as a small business concem in 
paragraph (b)(1) ofthlspm\^sion.] The offeror represents, for general statistical purposes, that it 
DD is, op is not, a small disadvantaged business concern as defined in 13 CFR 124.1002. 

(3) [Complete only If Uie offeror represented Itself as a small business concem In 
paragraph (b)(1) of this provision.] The offeror represents as part of its offer that it D D is, DQis 
not a women-owned small business concern. 

(4) Women-owned small business (WOSB) concern eligible un'derthe WOSB Program. 
[Complete only If the offeror represented itself as a women-ov/ned small business concem In 
paragraph (b)(3) of this provision.] The offeror represents as part of its offier that— 

(i) It DD is, DD is not a WOSB concern eligible under the WOSB Program, has provided 
all the required documents to the WOSB Repository, and no change In circumstances or adverse 
decisions have been issued that affects its eligibility; and 

(ii) It D D Is, D D is not a joint venture that compiles with the requirements of 13 CFR part 
127, and the representation in paragraph (b)(4}(i) of this provision is accurate in refetBnoe to the 
WOSB concem or concems that are participating in the Joint venture. [The offeror shall enter the 
name or names ofthe WOSB concem or concems that are participating In the joint venture: 

.] Each WOSB concem participating in tiie p in t venture shall submit a separate 
signed copy ofthe WOSB representation. 

(5) Economically disadvantaged women-owned small business (EDWOSB) concem. 
[Complete only If the offeror represented Itself as a women-owned small business concem 
eligible under tiie WOSB Program In (b)(4) of this provision.] The offeror represents as part of Its 
offer that— 

(i) It DD is, DD Is not an EDWOSB concern eligible under the WOSB Program, has 
provided all the required documents to the WOSB Repository, and no change in circumstances or 
adverse decisions have been issued that affects its eligibility; and 

(ii) It DD is, DD is not a joint venture that compiles with the requirements of 13 CFR part 
127, and the representation in paragraph (b)(5)(i) of this provision is accurate in reference to the 
EDWOSB concem or concerns that are participating in the joint venture. [77ie offeror shall enter 
the name or names of the EDWOSB concem or txyncerns that are participating In tiie joint 
venture: .]Each EDWOSB concern participating In tiiejolpt venture shall submit a 
separate signed copy ofthe EDV\^SB representation. 

(6) [Complete only If the offeror represented itself asa small business concem In 
paragraph (b)(1) of this provision.] The offeror represents as part of its offer that it DD is, DD is 
not a veteran-owned small business concern. 

(7) [Complete only if the offeror represented itself as a veteran-owned small business 
concem In paragraph (b)(6) of this provision.] The offeror represents as part of its offer that it DD 
is, DDis not a service-disabled veteran-owned small business concern. 

(8) [Complete only ff the offeror represented Itseff as a small business concem In 
paragraph (b)(1) of this pron^sion.] The offeror represents, as part of its offer, that— 

(I) It DD is, DD is not a HUBZone small business concern listed, on the date of this 
representation, on the List of Qualified HUBZone Small Business Concems maintained by the 
Small Business Administration, and no material changes in ownership and control, principal 
office, or HUBZone employee percentage have occuned since it was certified in accordance with 
13 CFR Part 126; and 

(ii) It D D is, D D is not a HUBZone Joint venture that compiles with the requirements of 13 
. CFR Part 126, and the representation in paragraph (b)(8)(i) of this provision is accurate for each 

HUBZone small business concem participating in the HUBZone Joint venture. [TTie offeror shall 
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enter the names of each ofthe HUBZone small business concems participating In tiie HUBZone 
Joint venture: .] Each HUBZone small business concem participating In the HUBZone 
joint venture shall submit a separate signed copy of the HUBZone representation. 

(c) Definitions. As used in this provision— 
"Economically disadvantaged women-owned small business (EDWOSB) concern" means a 

small business concem that is at least 51 percent directiy and unconditionally owned by, and the 
management and daily business operations of which are controlled By, one or more women who 
are citizens of the United States and who are economically disadvanteged In accordance with 13 
CFR part 127. It automatically qualifies as a women-owned small business concem eligible under 
the WOSB Program. 

"Service-disabled veteran-owned small business concern"— 
(1) Means a small business concern— 

(i) Not less than 51 percent of which is owned by one or more sen/Ice-disabled veterans 
or, in the case of any publicly owned business, not less than 51 percent of the stock of which is 
owned by one or more service-disabled veterans; and 

(ii) The management and daily business operations of which are controlled by one or 
more service-disabled veterans or. In the case of a service-disabled veteran with permanent and 
severe disability, the spouse or permanent caregiver of such veteran. 

(2) "Service-disabled veteran' means a veteran, as defined In 38 U.S.C. 101(2). with a 
disability that is service-connected, as defined in 38 U.S.C. 101(16). 

'Small business concem" means a concem, including its affiliates, that Is Independentiy owned 
and operated, not dominant in the field of operation in which It is bidding on Government 
contracts, and qualified as a small business under the criteria In 13 CFR Part 121 and the size 
stendard in paragraph (a) of this provision. 

"Veteran-owned small business concern" means a small business concem— 
(1) Not less than 51 percent of which is owned by one or more veterans (as defined at 

38 U.S.C. 101(21) or, in the case of any publicly owned business, not less than 51 percent of the 
stodk of which Is owned by one or more veterans; and 

(2) The management and daily business operations of which are controlled by one or more 
veterans. 

"Women-owned small business concem" means a small business concern— 
(1) That is at least 51 percent owned by one or more women; or, in the case of any publicly 

owned business, at least 51 percent ofthe stock of which is owned by one or more women; and 
(2) Whose management and daily business operations are controlled by one or more 

women. 
"Women-owned small business (WOSB) concem eligible under the WOSB Program" (in 

accordance with 13 CFR part 127), means a small business concem that is at least 51 percent 
directiy and unconditionally owned by, and the management and daily business operations of 
which are controlled by, one or more women who are citizens of the United Stetes. 

(d) Notice. 
(1) If this sollcitetion Is fbr supplies and has been set aside, in whole or in part, for small 

business concerns, then the clause in this solicitetion providing notice ofthe set-aside contains 
restrictions on the source of the end Items to be furnished. 

(2) Under 15 U.S.C. 645(d). any person who misrepresents a firm's stetus as a business 
concem that is small, HUBZone small, small disadvanteged, service-disabled veteran-owned 
small, economically disadvanteged women-owned small, or women-owned small eligible under 
the WOSB Program in order to obtein a contract to be awarded under the preference programs 
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esteblished pursuant to section 8 ,9 ,15 ,31 , and 36 of the Small Business Act or any other 
provision of Federal law that specifically references section 8(d) for a definition of program 
eiigibility, shall— 

(i) Be punished by imposition of fine, imprisonment, or both; 
(ii) Be subject to administrative remedies. Including suspension and debannent; and 
(iii) Be ineligible for participation In programs conducted under the authority of the Act 

52.219-8 JAN 2011 UTILIZATION OF SMALL BUSINESS 
CONCERNS 

52.219-9 JAN 2011 SMALL BUSINESS SUBCONTRACTING 
PLAN Altemate H (OCT 2001) 

52.219-16 JAN 1999 LIQUIDATED D A M A G E S -
SUBCONTRACTING PLAN 

52.219-28 APR 2009 POST-AWARD SMALL BUSINESS 
PROGRAM RBREPRBSENTATION 

g) If the Contractor does not have representations and certifications in ORCA, or does not 
have a representetion in ORCA fbr the NAICS code applicable to this contract, the Contractor is 
required to complete the following re-representetion and submit it to the contracting office, along 
with the contract number and the date on which tiie re-representetton was completed: 

The Contractor represents that it DD Is, DD Is not a small business concem under NAICS 
Code 523930 assigned to contract number . 

[Conbvctor to sign and date and Insert authorized signer's name and titie]. 

Signature Date 

Name 
52.222-3 
52.222-21 

52.222-26 
5? ??,2-35 

52.222-36 

52.222-37 
52.222-40 

52.222-50 
52.223-6 
52.223-14 

JUN 2003 
FF,B 1999 

MAR 2007 
SEPT 2010 

OCT 2010 

SEPT 2006 
DEC 2010 

FEB 2009 
MAY 2001 
AUG 2003 

Title 
CONVICT LABOR 
PROHIBITION OF SEGREGATED 
FACILITIES 
EQUAL OPPORTUNITY 
EQUAL OPPORTUNITY FOR SPEQAL 
DISABLED VETERANS, VETERANS OF THE 
VIETNAM ERA, AND OTHER ELIGIBLE 
VETERANS 
AFFIRMATIVE ACTION FOR WORKERS 
WITH DISABILITIES 
EMPLOYMENT REPORTS ON VETERANS 
NOTIHCATION OF EMPLOYEE RIGHTS 
UNDER THE NATIONAL LABOR 
RELATIONS ACT 
COMBATING TRAFFICKING IN PERSEONS 
DRUG-FREE WORKPLACE 
TOXIC CHEMICAL RELEASE REPORTING 
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52.224-1 
52.224-2 
52.227-1 
S2.227-2 

52.232-1 
52.232-7 

APR 1984 
APR 1984 
DEC 2007 
DEC 2007 

APR 1984 
FEB 2007 
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52.223-18 SEP 2010 CONTRACTOR POLICY TO BAN TEXT 
MESSAGING WHILE DRIVING 
PRIVACY ACT NOTIFICATION 
PRIVACY ACT 
AUTHORIZATION AND CONSENT 
NOTICE AND ASSISTANCE REGARDING 
PATENT AND COPYRIGHT INFRINGEMENT 
PAYMENTS 
PAYMENTS UNDER TIME-AND-
MATERIALS AND LABOR-HOUR 
CONTRACTS 

52.232-9 APR 1984 LIMITATION ON WITHHOLDING OF 
P A Y M E N T S 

52.232-16 A U G 2010 PROGRESS P A Y M E N T S 
(I) Due date. The designated payment ofiice will make progress paymente on the 3 0 ^ " dav 

after tiie designated billing office receives a proper progress payment request In the event that 
tiie Govemment requires an audit or other review of a specific progress payment request to 
ensure compliance with the terms and conditions ofthe contract, the designated payment office is 
not compelled to make payment by tine specified due date. Progress paymente are considered-
contract financing and are not subject to the interest penalty provisions of ttie Prompt Payment 
Act 

INTEREST 
LIMITATION OF COST 
ASSIGNMENT OF CLAIMS 
PROMPT PAYMENT 
PROMPT PAYMENT Altemate I (FEB 2002) 
PAYMENT BY ELECTRONIC FUNDS 
TRANSFER PAYMENT-CENTRAL 
CONTRACTOR REGISTRATION 
DISPUTES 
PROTEST AFTER AWARD Altemate I (JUN 
1985) 
APPLICABLE LAW FOR BREACH OF 
CONTRACT CLAIM 
PRODUCTION PROGRESS REPORTS 
CERTinCATION OF FINAL INDIRECT 
COSTS 

CERTIFICATE OF FINAL INDIRECT COSTS 

This Is to certHy that I have reviewed this proposal to establish final indirect cost rates and to the 
best of my knowledge and belief: 

1. All costs included in this proposal (identify proposal and date) to establish final Indirect cost rates 
for (Identify period covered by rate) are allowable in accordance with the cost principles ofthe Federal 
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52.232-17 
52.232-20 
52.232-23 
52.232-25 
52.232-25 
52.232-33 

52.233-1 
52.233-3 

52.233-4 

52.242-2 
52.242-4 

OCT 2010 
APR 1984 
JAN 1986 
OCT 2008 
OCT 2008 
OCT 2003 

JUL 2002 
AUG 1996 

OCT 2004 

APR 1984 
JAN 1997 
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Acqulsltion Regulation (FAR) and Its supplements applicable to ths contracts to which the final indirect 
cost rates will apply; and 

2. This proposal does not include any costs which are expressly unallowable under applicable cost 
principles of the FAR or Its supplements. 

Rmn: 

signature:. 

Name of CertHyIng OHtclal:. 

TiUo: 

Dale of Execution: 

52.242-13 JUL 1995 BANKRUPTCY 
52.243-1 AUG 1987 CHANGES - FIXED PRICE, Altemate I (APR 

1984) 
52.243-3 SEPT 2000 CHANGES - TIME-AND-MATERIALS OR 

LABOR HOURS 
52.243-7 APR 1984 NOTIFICATION OF CHANGES (Insert "10" in 

blanks appearing in paragraphs (b) and (c)). 
52.244-2 OCrr2010 SUBCONTRACTS 
52.244-6 DEC 2010 SUBCONTRACTS FOR COMMERCIAL. 

ITEMS 
52.253-1 JAN 1991 COMPUTER GENERATED FORMS 

U PAYMENT FOR OVERTIME PREMIUMS 

This dollar figure does not apply to the exceptions in subparagraphs (a)(1) through (a)(4) 
of FAR clause 52.222-2. If one ofthe exceptions under FAR clause 52.222-2 applies 
during the period of perfomiance, the conhactor is required to gain approval fiom the 
Contracting Officer before incurring any costs for overtime premiums that exceed zero 
dollars. The contractor shall submit requests for estunated overthne premiums to the 
Contracting Officer in accordance with FAR 52.222-2. 

L4 TAR 1252.242-72 DISSEMINATION OF CONTRACT INFORMATION 
(OCT 1994) 

The Contractor shall NOT publish, permit to be published, or distribute for public 
consumption, any information, oral or written, conceming the results or conclusions 
made pursuant to the performance of this contract, without the prior written consent of 
the Contracting Officer. Two copies of any material proposed to be published or 
distributed shall be submitted to the Contracting Officer. 

1.5 TAR 1252.215-70 KEY PERSONNEL AND/OR FACILITIES (OCT 1994) 

a. The peraonnel and/or facilities as specified in paragraph (c) are considered 
essential to the work being performed hereunder and may, with the consent ofthe 
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contracting parties, be changed from time to time during the course ofthe contract 
by adding or deleting personnel and/or facilities, as appropriate. . 

b. Prior to removing, replacing, or diverting any ofthe specified individuals or 
facilities, the Contractor shall notify, in writing, and receive consent from, the 
Contracting Officer reasonably in advance ofthe action and shall submit 
justification (including proposed substitutions) in sufficient detail to permit 
evaluation ofthe impact on this contract. 

c. No diversion shall be made by the Conbractor without the written consent of the 
Contracting Officer. The Contracting Officer may ratify, in writing, tiie change 
and such ratification shall constitute ttie: consent ofthe Contracting Officer 
requked by this clause. The Key Personnel and/or Facilities under this Contract: 

[To be provided in the offeror's proposal.] 

~L6 ADDITIONAL TRANSPORTATION ACQUISITION REGULATION 
(TAR) CLAUSES BY REFERENCE 

TAR 1252.223-71 APR 2005 ACCIDENT AND FIRE REPORTING 
TAR 1252.223-72 APR 2005 PROTECTION OF HUMAN SUBJECTS 
TAR 1252.223-73 APR 2005 SEAT BELT USE POLICIES AND 

PROGRAMS 
TAR 1252.237-70 APR2005 QUALIFICATIONS OF CONTRACTOR 

EMPLOYEES 
TAR 1252.242-72 OCT 1994 DISSEMINATION OF CONTRACT 

INFORMATION 
TAR 1252.242-73 OCT 1994 CONTRACTING OFFICER'S 

TECHNICAL REPRESENTATIVE 

SECTION J - UST OF ATTACHMENTS 

Attechment 1 Non-Disclosure Agreement (Sample Form) 
Attechment 2 Past Performance Survey Form QBlank) 
Attachment 3 ACH Vendor/Miscellaneous Payment Enrollment Form (Blank) 

SECTION K -REPRESENTATIONS, CERTIFICATIONS, AND OTHER 
STATEMENTS OF OFFERORS 

Note: To be eligible for a contract with the Federal Govemment, an 
offeror MUST be registered in the Federal Central Contractor 
Registration system, and the associated ORCA element. 

K.1 52.204-8 ANNUAL REPRESENTATIONS AND CERTIFICATIONS 
(FEB 2009) 

(a) (1) The North American Industry Classification System (NAICS) code for this 
acquisition is 523930 
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(2) The small business size standard is $7.0 Million 
(3) The small business size standard for a concem which submits an offer in its own 
name, other than on a construction cr service contract, but which proposes to fumish a 
product which it did not itself manu&cture, is 500 employees. 

(b) (1) If the clause at 52.204-7. Central Contractor Registration-, is included in this 
solicitation, paragraph (d) of this provision applies. 
(2) If the clause at 52.204-7 is not included in this solicitation, and the offeror is currently 
registered in CCR, and has completed the ORCA electronically, the offeror may choose 
to use paragraph (d) of this provision instead of completing the corresponding individual 
rq>resentations and certifications in the solicitation. The offeror shall indicate which 
option applies by checking one ofthe following boxes: 
[ ] (i) Paragraph (d) applies. 

[ ] (ii) Paragraph (d) dGeg-aotapp^i.and tfaeofferorhas completed the individual 
representations and certifications in the solicitation. 

(c) The offeror has completed the annual representations and certifications electronically via 
the Online Representations and Certifications Application (ORCA) website at 
http://orca.bpn.gov. After reviewing the ORCA database infomiation, the offeror verifies 
by submission ofthe offer that the representations and certifications currentiy posted 
electronically that apply to this solicitation as indicated in paragraph (c) of tiiis provision 
have been entered or updated within the last 12 months, are cunent, accurate, complete, 
and applicable to this solicitation (including the business size standard applicable to the 
NAICS code referenced for tiiis solicitation), as ofthe date of this offer and are 
incorporated in this offer by reference (see FAR 4.1201): exc^t for the changes 
identified below [offeror to Insert changes, identifying change by clause number, title, 
date]. These amended representation(s) and/or certification(s) are also incorporated in 
tfais offer and are current, accurate, and complete as ofthe date of this offer. 

FAR Clause # Title Date Change 

K.2 SUBCONTRACT CERTIFICATION 

This contract does { } does not { } provide for any subcontracting possibilities. 
If answer is in the affirmative, offeror will submit { } a subcontracting plan in 
accordance witii the requirements of 52.219-9 
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SECTION L - INSTRUCTIONS, CONDITIONS AND NOTICES TO 
OFFERORS 

L. 1 52.215-1 INSTRUCTIONS TO OFFERORS—COMPETITIVE ACQUISITIONS 

(JAN 2004) 

(a) Definitions. As used in this provision— 
"Discussions" are negotiations that occur after establishment ofthe competitive range that 
may, at the Contracting Officer's discretion, result in tiie offeror being allowed to revise its 
proposal. 

"In writing," "writing," or "written" means any worded or numbered expression that can be 
read, reproduced, and later communicated, and includes electronically transmitted and stored 
infhrmation. , 

"Proposal modification" is a change made to a proposal before the solicitation's closing date 
and time, or made in response to an aihendment, or made to correct a mistake at any time 
before award. 

"Proposal revision" is a change to a proposal made after the solicitation closing date, at die' 
request of or as allowed by a Contracting Officer as the result of negotiations. 

'Time," if stated as a number of days, is calculated using calendar days, unless otherwise 
specified, and will include Saturdays, Sundays, and legal holidays. However, if the last day 
falls on a Saturday, Sunday, or legal holiday, then the period shall include tiie next working 
day. 

(b) Amendmente to solicitations. If this solicitation is amended, all terms and conditions that 
are not amended remain unchanged. Offerors shall acknowledge receipt of any amendment to 
this solicitation by the date and time specified in the amendment(s). 

(c) Submission, modification, revision, and withdrawal of proposals. 
(1) Unless other methods (e.g.. electronic commerce or facsimile) are permitted in the 
solicitation, proposals and modifications to proposals shall be submitted in paper media in 
sealed envelopes or packages (i) addressed to the office specified in the solicitation, and 
(ii) showing the time and date specified for receipt, the solicitation number, and fhe name 
and address of tfae offeror. Offerors using commercial carriers should ensure that the 

proposal is marked on the outermost wrapper with the infomiation in paragraphs (c)(l)(i) 
and (c)(l)(ii) of this provision. 

(2) The first page of the proposal must show— 
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(i) The solicitation number; 

(ii) The name, address, and telephone and facsimile numbers ofthe offeror (and 

electronic address if available); 

(iii) A statement specifying die extent of agreement with all terms, conditions, and 

provisions included in the solicitation and agreement to fumish any or all items upon 

which prices are offered at the price set opposite each item; 

(iv) Names, titles, and telephone and facsimile numbers (and electronic addresses if 

available) of persons authorized to negotiate on the offeror's behalf with the Govemment 

in connection with this solicitation; and 

(v) Name, titie, and signatere of person authorized to sign the proposal. Proposals signed 

hy an agftnt shall he accompanied by evidence of that agent's authority, unless fliat 

evidence has been previously furnished to tiie issuing office. 

(3) Submission, modification, revision, and withdrawal of proposals. 

(i) Of&rors are responsible for submitting proposals, and any modifications or 

revisions, so as to reach the Govemment office designated in the solicitation by 

the time specified in.the solicitation. If no time is specified in the solicitation, the 

time for receipt is 4:30 p.m., local time, for tfae designated Govemment office on 

the date that proposal or revision is due. 

(ii) (A) Any proposal, modification, or revision received at thb Government office 

designated in the solicitation after the exact time specified for receipt of offers is 

"late" and will not be considered unless it is received before award is made, the 

Contracting OfGcer determines that accepting tfae late offer would not unduly delay 

the acquisition; and— 

(1) If it was transmitted through an electironic commerce method authorized by the 

solicitation, it was received at the initial point of entiy to fhe Govemment 

inflastractore not later tiian S:00 p.m. one working day prior to the date specified 

for receipt of proposals; or 

(2) There is acceptable evidence to establish tfaat it was received at the Govemment 

installation designated for receipt of offers and was under the Govemment's control 

prior to the time set for receipt of offers; or 

(3) It is the only proposal received. 
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(B) However, a late modification of an otherwise successful proposal tiiat makes its terms 

more favorable to the Government, will be considered at any time it is received and may 

be accepted. 

(iii) Acceptable evidence to establish the time of receipt at the Govemment 

installation includes die time/date stamp of that installation on the proposal 

wrapper, other documentary evidence of receipt maintained by the installation, or 

oral testimony or statementa of Govemment personnel. 

(iv) If an emergency or unanticipated event intermpts normal Govemment processes 

so that proposals cannot be received at the office designated for receipt of 

proposals by tiie exact time specified in the solicitation, and urgent Govemment 

requirements preclude amendment ofthe solicitation, the time specified for 

receipt of proposals will be deemed to be extended to the same time of day 

specified in the solicitation on the first work day on which normal Govemment 

processes resume. 

(v) Proposals may be withdrawn by written notice received at any time before award. 

Oral proposals in response to oral solicitations may be withdrawn orally. If the 

solicitation autiiorizes fecsimile proposals, proposals may be withdrawn via 

facsimile received at any time before award, subject to tfae conditions specified in 

the provision at 52.215-S. Facsimile Proposals. Proposals may be witiidrawn in 

person by an offeror or an authorized representative, if the identity ofthe person 

requesting withdrawal is esteblished and the person signs a receipt for the 

proposal before award. ' 

(4) Unless otherwise specified in the solicitation, the offeror may propose to provide any 

item or combination of items. 

(5) Offerors shall submit proposals in response to tiiis solicitation in English, unless 

otherwise permitted by the solicitation, and in U.S. dollars, unless the provision at 

FAR 52.225-17. Evaluation of Foreign Currency Offers, is included in tiie solicitation. 

(6) Offerors may submit modifications to tiieir proposals at any time before tfae 

solicitation closing date and time, and may submit modifications in response to an 

amendment, or to correct a mistake at any time before award. 

(7) Offerors may submit revised proposals only if requested or allowed by the 

Contracting Officer. 

(8) Proposals may be withdrawn at any time before award. Withdrawals are effective 

upon receipt of notice by the Contracting Officer. 
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(d) Offer expiration date. Proposals in response to this solicitation will be valid for the 

number of days specified on the solicitation cover sheet (unless a different period is 

proposed by tfae offeror). 

(e) Restriction on disclosure and use of data. Offerors that include in their proposals 

data tfaat they do not want disclosed to the public for any purpose, or used by tfae 

Govemment except for evaluation puiposes, shall— 

(1) Mark the titie page with the following legend: 

This proposal includes data that shall not be disclosed outside the Government and shall not 

be duplicated, used, or disclosed—in whole or in part—for any purpose other than to 

evaluate this proposal. If, however, a contract is awarded to this offeror as a result of—or in 

connection witii—the submission of this data, the Govemment shall have the right to 

duplicate, use, or disclose the data to tiie extent provided in tiie resulting contiract. This 

restriction does not limit the Government's right to use information contained in tfais data if 

it is obtained from anotfaer source without restriction. The data subject to this restriction are 

contained in sheets [insert numbers or other identification of sheets]', and 

(2) Mark each sfaeetof data it wishes to restiict witii tiie following legend: 

Use or disclosure of data contained on this sheet is subject to the restriction on the titie page 

of this proposal. 

(f) Contract award. 

(1) The Govemment intends to award a contract or contracte resulting fiom this solicitation 

to tiie responsible offeror(s) whose proposals) repiesenta the best value after evaluation in 

accordance with tiie factors and sub-factors in the solicitation. 

(2) The Govemment may reject any or all proposals if such action is in tfae Govemment's 

interest. 

(3) The Govemment may waive informalities and minor irregularities in proposals received. 

(4) The Govemment intends to evaluate proposals and award a contract without discussions 

with offerois (except clarifications as described in FAR lS306(a)). Therefore, tiie offeror's 

initial proposal should contain tiie offeror's best tenms from a cost or price and technical 

standpoint The Govemment reserves tfae right to conduct discussions if the Contracting 

Officer later determines them to be necessaiy. If the Contracting Officer determines that the 

number of proposals tiiat would otherwise be in tiie competitive range exceeds the number 

at which an efficient competition can be conducted, tfae Conbacting Officer may limit tfae 
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number of proposals in the competitive range to the greatest number that will permit an 

efficient competition among tiie most highly rated proposals. 

(5) The Govemment reserves the right to make an award on any item for a quantity less than 

tiie quantify offered, at the unit cost or prices offered, unless the offeror specifies otherwise 

in the proposal. 

(6) The Govemment reserves the right to make multiple awards if, after considering the 

additional administrative coste, it is in the Govemment's best interest to do so. 

(7) Exchanges with offerors after receipt of a proposal do not constitute a rejection or 
counteroffer by the Govemment. 

(8) The Govemment may dBtermine that a proposal is unacceptable if the prices proposed 

are materially unbalanced between line items or subline items. Unbalanced pricing existe 

whra, despite an acceptable total evaluated price, the price of one or more contract line 

items is significantly overstated or understated as indicated by the application of cost or 

price analysis techniques. A proposal may be rejected if the Contincting Officer determines 

that tfae lack of balance poses an unacceptable risk to the Govemment 

(9) If a cost realism analysis is performed, cost realism may be considered by the source 

selection authority in evaluating performance or schedule risk. 

(10) A written award or acceptance of proposal mailed or otherwise fomished to the 

successfol offeror within tfae time specified in tfae proposal shall Result in a binding contract 

witfaout further action by either party. 

(11) If a post-award debriefing is given to requesting offerors, the Govemment shall 

disclose the following information, if applicable: 

(i) The agency's evaluation of the significant weak or deficient factors in the 

debriefed offeror's offer. 

(ii) Tfae overall evaluated cost or price and technical rating ofthe successful and the 
debriefed offeror and past performance information on the debriefed offeror. 

(iii) The overall ranking of all offerors, when any ranking was developed by the 
agency during source selection, 

(iv) A summaiy of tfae rationale for award. 

(iv) For acquisitions of commercial items, the make and model ofthe item to be 

delivered by the successful offeror. 
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(vi) Reasonable responses to relevant questions posed by the debriefed offeror as to 
whetfaer source-selection procedures set forth in the solicitation, applicable 
regulations, and otiier applicable authorities were followed by the agency. 

(End of provision) 

L.2 52.216-1 TYPE OF CONTRACT (APR 1984) 

The Govemment contemplates award ofa contract composed of both Firm Fixed-Price 
and Time & Materials elements resulting fijom this solicitetion. 

L J PROPOSAL FORMAT AND SUBMISSION INSTRUCTIONS 

AU proposals must be submitted as follows: 
*—one (1) electronic copy nn Compact Disc (CD-ROM) or Digital Versatile Disc— 

(DVD), in Microsoft Word and/or Excel formats or Adobe PDF 
• four (4) printed copies 

Proposals must be submitted to: 

Federal Railroad Admimstration (FRA) 
ATTN: Anthony Terrell, Conteact Specialist 
1200 New Jersey Avenue, SE 
West Building, Room W36-111 
Washmgton, DC 20590 

PROPOSALS MUST BE RECEIVED NO LATER THAN 
4:30PM EST, TUESDAY, AUGUST 2,2011 

NO faxed or e-mailed proposals will be accepted. Offerora are solely responsible for 
ensuring that their offer is received at the designated place and time for receipt of offers. 

L.4 INQUIRIES/QUESTIONS PERTAINING TO THIS SOLICITATION 

Inquiries conceming the solicitetion requirements shall be in writing and must be 
received by the Point of Contact, Anthony Terrell, within fifteen (IS) calendar days after 
issuance ofthe RFP, via e-mail at Aiithonv.Tcncllfi/^dot.gov. In tiie event of an 
amendment to the solicitetion, questions must be received within tiiree (3) calendar days 
after issuance ofthe amendment. 

L.S PROPOSAL CONTENT 

Proposals shall be submitted in three (3) parts, clearly marked and separated as follows: 
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VOLUMEl - TECHNICAL PROPOSAL 
(A) Technical Proposal 
Technical proposals shall include concise summary ofthe offeror's understanding and 
general approach to each ofthe tasks. The technical proposal shall not exceed 25 pages 
(excluding Parte B and C). 

(B) Key Personnel Resumes »• 
This section should include resumes of key peraonnel, demonstrating the experience and 
education level relevant to tiie requirement. 

(C) Subcontracting Plan 
Any proposed Subcontracting Plan must conform to the requirements of FAR 52:219-8, 
52.219-9, and 52.219-16. 

VOLUME 2 - PRICE PROPOSAL 
The offeror shall provide a price proposal in accordance with the delivery schedule 
provided in this synopsis/solicitation. The proposal shall include a spreadsheet 
identifying individual price elements, rates, and all charges contributing to the total firm 
fixed price. The proposal shall clearly indicate a Total Firm Fixed Price for PHASE 1 
which will be divided mto four equal 25% parts for the payment schedule. For PHASE 2, 
an estimated cost of $100,000 shall be applied in each offeror's proposal for the purpose 
of proposal evaluation. PHASE 2 estimated effort and cost will be determined as needed 
on a cost-reimbursable time and materials basis after contract award. 

VOLUMES - PAST PERFORMANCE INFORMATION 

General Instructions > 
Offerora should note the difference between organizational experience and past 
performance. Organizational experience pertains to the types and amounte of work 
experience previously performed by a contractor, whereas, past performance relates to 
tiie quality and how well a coiitcactor performs the services. Past performance 
information is an indicator ofthe Offeror's ability to perform the contract. The 
assessment of past performance is separate fiom the responsibility determination required 
in accordance with FAR 9.103. The number and severity of an Offeror's problems, tiie 
effectiveness of corrective action taken, the Offeror's overall work record, and the age 
and relevance of past performance information shall be considered. Offerors lacking a 
record qf relevant past performance or for whom information on past performance is not 
available, shall be evaluated neitiier favorably nor unfavorably in this area. 

It is the responsibility ofthe Offeror to ensure all information supplied as references is 
current and accurate (i.e., contacte peraons, phone numbera and fax numbera.) Offerora 
should contact their references prior to submittal of their written proposal to inform them 
ofthe urgency of their response to our past performance survey. The Contracting Officer 
will not contact Offerora if the information provided is incorrect, incomplete or no longer 
current. Lack of reference response may affect the Govemment's evaluation ofthe 
Offeror's past performance record. The collection of past performance information is not 
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meant to violate the protection and guarantees of Attorney-Client privilege. In the event 
disclosure of any ofthe required information might constitute, or give the appearance of 
constituting, a violation of Attomey-Client privilege, the Offeror shall contact the 
Contracting Officer for guidance. 

The Govemment shall not be limited to the infonnation or references provided solely by 
the Offeror. Information offered or obtained independent of this solicitetion may be used 
in the evaluation ofthe Offeror's past performance. 

Specific Instructions 

Offerora shall provide at least two (2) references of past performance on directiy related 
or similar relevant contracte it has held in the last 3 years. The information must clearly 
state if the work was completed as the prime or subcontractor. Offerors who describe 
sunilar contracte and subcontracts shall provide a detailed explanation demonstrating the 
similarity ofthe contracte to the requirements ofthe solicitatiotL 

The offeror shall utilize the Contractor Past Performance Survey fomi (Attachment 2) 
for all Past Performance references. 

L.6 ORAL PRESENTATIONS 

Offerora in tiie competitive range, provided that a competitive rand is esteblished, may be 
required to participate in an oral presentation. At tfae time the Offeror is notified to 
provide an oral presentation, the Govemment will provide specific guidance on the 
expected content, location, date(s), time, and any other requurements. The team making 
the Offeror's presentation and responding to questions must include Key Peraonnel 
proposed to perform on Tasks 1 through 4. 

L.7 NOTICE OF'AWARD 

Information conceming award of competitive solicitations will be disclosed to offerors as 
required by regulations applicable to negotiated procurements at tiie Federal Acquisition 
Regulation 15.S03(b). Debriefing of unsuccessful offerora is not anticipated, unless 
requested by the Federal Acquisition Regulation. 

L.8 DISPOSITION OF PROPOSALS 

Following selection ofthe successful contiractor and contract award, the original 
unsuccessful proposals will be retained for the contract file at the contracting office and 
the remaining copies will be desti:pyed. 

L.9 52.233-2 SERVICE OF PROTEST (SEP 2006) 

(a) Protesta, as defined in section 31.101 ofthe Federal Acquisition Regulation, that are 
filed directiy with an agency, and copies of any protests that are filed with the 
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Govemment Accountebility Office (GAO), shall be served on the Contracting Officer 
(addressed as follows) by obtaining written and dated acknowledgment of receipt from: 

U.S Department of Tiransportation/Federal Railroad Administration 
Office of Acquisition and Grant Services, Rm. W34-304 
1200 New Jeraey Avenue, Washingtott, DC 20590 
Attn: Robert Carpenter, Contracting Officer 

(b) The copy of any protest shall be received in tfae office designated above within 
one day of filing a protest with tiie GAO. 

SECTION M - EVALUATION FACTORS FOR AWARD 

M.1 FAR 52.252-1 Solicitation Provisions Incorporated By Reference (FEB 1998) 

This solicitetion incorporates one or more solicitetion provisions by reference, with the 
same force and effect as if they were given in full text Upon request, the Contracting 
Officer will make their full text available. The offeror is cautioned tfaat the listed 
provisions may include blocks that must be completed by the offeror and submitted with 
ite quotation of offer. In lieu of submitting the full text of tiiose provisions, the offeror 
may identify the provision by paragraph identifier and provide the appropriate 
information with ite quotation or offer. Also, the full text ofa solicitation provision may 
be accessed electronically at this address: 

http://www.amet eov/far/index.html 

M.2 TECHNICAL PROPOSAL EVALUATION 

Technical proposals will be evaluated in accordance witii the faqtora listed below m 
descending onier of importance, with factors 1 and 2 bemg of equal importance and each 
more important than factor 3. 

FACTOR 1 - Understanding of Requiremente and Approach to the Statement of 
Work 

Description ofthe offeror's underatanding ofthe work objectives and the 
methodology and approach proposed to be used in performing tfae Statement of 
Work, with emphasis on assessing the validity of riderahip study results. 

FACTOR 2 - Key Personnel Experience 
The professional experience and subject matter expertise necessary to perform the 
Statement of Work. Qualifications of personnel, including specific experience m 
project financings, sbncture, magnitude and complexity similar in nature to tiiat to 
be performed under tiie Statement of Work. 
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FACTORS- Staffing/Management Plan 
Description ofthe staffing stmcture, organizational responsibilities in conducting 
the work, and management of inter-relationships between fiinctional parties 
witiiin the offeror's intemal organization and/or with suboonfractors. If 
subcontracting is proposed, refer to Section L.6 for Subcontracting Plan 
requiremente. If subcontracting includes any key personnel, the offeror should 
describe previous working relationship(s) witii the respective subconfractor 
organization and peraonnel on similar projecte. 

Scoring Adjectives. The following adjectives will be used as general guidance in 
assessing each technical sub-criterion and the technical proposal as a whole: 

OUTSTANDEVG 
Very significantly exceeds most or all solicitation requiremente. Response exceeds a 
"Good" rating. The Offeror has clearly demonstrated an underatanding of all aspects of 
flie requirements to tiie extent that timely and highest quality performance is anticipated. 

GOOD 
Fully meete all solicitation requiremente and significantiy exceeds many ofthe 
solicitetion requiremente. Response exceeds an "Accepteble" rating. The areas in which 
the Offeror exceeds tiie requiremente are anticipated to result in a high level of efficiency 
or productivity or quality. 

ACCEPTABLE 
Meete all solicitetion requirements. Complete, comprehensive, and exemplifies an 
understanding ofthe scope and depth ofthe task requirements as well as the Offeror's 
understanding ofthe Govemment's requirements. » 

MARGINAL 
Less than "Accepteble." There are some deficiencies in tiie technical proposal. However, 
^ven the opportunity for discussions, the technical proposal has a reasonable chance of 
becoming at least "Accepteble." (Areas ofa technical proposal which remain "Marginal" 
after "Best and Final" offera shall not be subject to furdier discussion or revision.) If 
award is made on initial offers, tiiere will not be an opportunity for discussions, nor a 
chance to become at least "Accepteble." 

UNACCEPTABLE 
Technical proposal has many deficiencies and/or gross omissions: Failure to imderstand 
much of tiie scope of work necessary to perform the required tasks; feilure to provide a 
reasonable, logical approach to fiilfiUing much of tiie Govemment's requiremente; failure 
to meet many peraonnel requiremente ofthe solicitation. (When applying tiiis adjective to 
tiie technical proposal as a whole, the technical proposal must be so unacceptable in one 
or more areas that it would have to be significantly revised to attempt to make it otiier 
than unaccepteble.) 

38 



-DTFR«^n^=00006-

M.3 EVALUATION OF COST/PRICE 

The total firm fixed price for PHASE 1 will be evaluated based on fairness and 
reasonableness. For PHASE 2, an estimated cost of $100,000 will be applied to each 
offeror's proposal for evaluation purposes. An offeror's coste used in developing tiie 
evaluated price may be modified by the resulte ofa Cost Realism analysis, if one is being 
performed. " 

M.4 COST REALISM 

(a) Cost realism may be performed as part of tiie proposal evaluation process, in 
accordance with FAR 15.404-l(d). The purpose of this evaluation shall be: 

(1) to verify tfae Offeror's underatanding ofthe requirements; 
(2) to assess the degree to which the cost/price proposal reflecte the approaches 
and/or risk assessmente made in the technical proposal as well as the risk that tiie 
Offeror will provide the supplies or services for the offered prices/costs; and 
(3) assess the degree to which the cost included in the cost/price proposal accurately 
represente the work effort included in the technical proposed 

(b) Proposed coste may be adjusted, for purposes of evaluation, based upon the resulte of 
the cost realism evaluation. When this cost realism is performed, tiie resulting cost 
realistic cost estimate shall be used in the evaluation of cost. 

M.6 EVALUATION OF PAST PERFORMANCE 

(a) In relation to the evaluation of other non-cost &ctora, tfae ev^uation of past 
performance will be considered equal to cost/price, but slightly less tiian all technical 
factora combined. 

n 

(b) The Govemment will evaluate the quality ofthe offeror's past performance. This 
evaluation is separate and distinct from the Contiiacting Officer's responsibility 
determination. The assessment of tiie offeror's past performance will be used to eyaluate 
the relative capability ofthe offeror and otiier competitora to successfully meet the 
requirements of tfae RFP. Past performance of significant and/or critical subcontractora 
will be considered to the extent warranted by the subcontiactor's involvement in tiie 
proposed effort Past performance of "key peraonnel," if any, may be considered. 

(c) The Govemment reserves the right to obtein information for use in the evaluation of 
past performance from any aiid all sources including sources outside of tiie Govemment 
Offerora lacking relevant past performance history will receive a neufaral rating for past 
performance. However, tiie proposal of an offeror with no relevant past perfbrmance 
history, while rated neufral in past performance, may not represent the most advantageous 
proposal to the Govemment and thus, may be an unsuccessful proposal wfaen compared 
to tiie proposals of otiier offerora. The offeror must provide the information requested 
above for past performance evaluation or affumatively stete that it possesses no relevant 
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directly related or similar past performance experience. The Govemment reserves the 
right not to evaluate or consider for award the entire proposal from an offeror which fails 
to provide the past performance infonnation or which fails to assert tfaat it faas no relevant 
directiy related or similar past performance experience. 

(d) The Govemment will consider the following elemente of past performance: 

QUALITY OF SERVICE 
Assess the offeror's conformance to contract requirements and standards of good 
workmanship. 

SCHEDULE 
Assess the timeliness ofthe offeror against fhe completion of tfae contiract task 
orders, milestones, delivery scfaedules, administrative requirements. 

COST CONTROL 
Assess tfae offeror's effectiveness in forecasting, managing, and controlling costs. 

BUSINESS RELATIONS 
Assess the integration and coordination of all activity needed to execute ihc 
contract, specifically the timeliness and quality of problem identification, 
corrective action plans, proposal submittals, the offeror's history of reasonable 
and cooperative behavior, customs satisfaction, timely award and management of 
subcontracte and whether the offeror met small/small disadvanteged, HUBZone 
small business, and women-owned business participation goals. 

(e) Contracting Officers will use tiie following adjectival definitions as guidelines in 
evaluating past performance: 

NEUTRAL 
No relevant past performance available for evaluation. Offeror has asserted tiiat it 
has no relevant directiy related or similar past performance. Proposal received no 
merit or demerit for thisr factor. 

EXCEPTIONAL 
No risk anticipated witii delivery of quality product, on time, or any degradation 
of performance or lack of customer satisfaction (br cost growth if applicable) 
based upon the offeror's past performance. 

VERY GOOD 
Very little risk anticipated witii delivery of quality product, on time, or of 
degradation of performance or lack of customer satisfaction (or cost growth if 
applicable) based upon the offeror's past performance. 
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SATISFACTORY 
Some potential risk anticipated with delivery of quality product, on time, and of 
degradation of performance or lack of customer satisfaction (or cost growth if 
applicable) based upon the offeror's past performance. 

MARGINAL 
Significant potential risk anticipated with delivery of quality product, on time, and 
of degradation of perfomiance or lack of customer satisfaction (or cost growth if 
applicable) based upon the offeror's past performance (A rating of marginal does 
not by itself make a proposal ineligible for award.). 

UNSATISFACTORY 
Significant potential risk of anticipated failure of performance based upon the 
offeror's past performance. 

M.7 RISK ASSESSMENT 

Risk assessment may have a negative impact in the technical evaluation. It refiecte the 
degree to which there is a concem tfaat the cost^rice proposal is too low and not 
consistent with the technical proposal, and that the offeror cannot provide quality 
services/peraonnel over the life ofthe contract at the price proposed. Unrealistically low 
pridng whicfa leads to such a concem may result in a reduced fecfanical rating (sucfa as 
determining that an'otherwise accepteble "peraonnel qualifications" section is "Marginal" 
or "Unacceptable"). 

M.8 CONTRACT AWARD - BEST VALUE 

(a) The Federal Railroad Administration (FRA) intends to evaluate and award a contract 
without discussions with Offerors. However, the FRA reserves the right to conduct 
discussions if later determined by the FRA Contracting Officer to be necessary. 
Therefore, each initial Offeror should contain the Offeror's best terms firom a cost or 
price and technical standpoint 

The FRA contemplates award ofa single confract conteining Firm Fixed-Price and Cost-
Reimburaable Time and Materials elements resulting firom this solicitation. 

(b) Proposals received in response to this solicitation will be evaluated by the FRA 
purauant to the criteria set forth herein, the Federal Acquisition Regulation (FAR), and 
the Transportation Acquisition Regulation (TAR). Multiple contractora will be selected 
for award on tiie basis of their proposal being tiie best value to fhe Govemment, price and 
other &ctora considered. 

(c) Each technical proposal will be evaluated qualitetively and categorized as 
Exceptional, Very Good, Satisfactoiy, Marginal, or Unsatisfactory in relation to tiie 
evaluation fiictora set forth in this solicitation. A finding of Unsatisfactory in one 
technical factor may rcsult in the entire technical proposal being found to be 
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Unsatisfactory. The Past Performance factor will be evaluated qualitetively and 
categorized as Exceptional, Very Good, Satis&ctory, Marginal and Unsatisfactory as set 
forth in the Past Performance Questionnaire in Attachment 2. 

(d) When combined, all evaluation &ctors other than price/cost are more important than 
price/cost 

(e) Prospective Offerora are forewarned tfaat an acceptable technical proposal and 
marginal past performance witii the lowest price may not be selected if award to a higher-
priced proposal affords the FRA a greater overall benefit The FRA may elect to pay a 
price premium to select an Offeror whose non-cost/price evaluation factors (e.g. technical 
and past performance) are superior. 

M.9 AWARD WITHOUT DISCUSSIONS 

Offeror's are advised an award may be ihade witiiout discussions (see provision 52.215-
1, Instmctions to Offerora Competitive Acquisition). The Contracting Officer cannot 
overemphasize the necessity for the initial proposal of an offeror to provide the 
Govemment with sufficient information identifying the offeror's best terms from.a cost 
or price and technical/management standpoint 

[END OF SOLICITATION] 
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ATTACHMENT 1 

NON-DISCLOSURE AGREEMENT 
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Federal Railroad Administration 
a i-axcx MENl^'OF; issg?s? 

NON-DISCLOSURE AGREEMENT (CONTRACTORS) 

To: 
Source Selection Authoiity 

From: 
Individual (Print or Type) 

Program/Contract No.: 

The contractor,, 
employee,, 

forint Contractor name), and its 
(print employee name) recognize that in the 

porformanco of duties for or with the United States Department of Transpoilation, 
Federal Railroad Administration under the above listed Program/Contract, the contractor 
employee will become knowledgeable of Government and proprietary 
Infomnatlon/software. In consideration of being given access to information/software 
required to perfbrm the contract duties for or with the Federal Railroad Administration 
(FRA) Source Selection Evaluation Board (SSEB) on the above listed 
Program/Contract, it is specifically agreed that the contractor's employee wlH not use, 
release, or disclose in whole or in part, outside of the FRA SSEB information made 
know to him/her through the perfbrmance of this contract or through any and all FRA 
SSEB defined efforts on the above listed progrann/contract, without the express, written 
authorization of the Contracting Officer, except as may be required by law. The 
obligation not to discuss, disclose, release, reproduce or othenvise provide or make 
available such data, or any portion thereof, shall continue' in perpetuity, even after 
completion of the contract. 

It is agreed that the employee's obligations contained in this agreement apply to the 
unauthorized use/disclosure of information/software to his/her employer (the contractor) 
or 9 competing contactor and may not be used by the employee for a competitive, or 
commercial, or employment-related or personal advantage purpose. 

It is also agreed that when the need for any such data ends, the data shall be 
immediately retumed to the appropriate Government personnel. I understand that this 
document will be made part of the source selection record and the official contract file. 

Signature of Person signing for Contractor Date 

Position/Title of Person signing for Contractor 

Signature of Employee Date 



Federal Railroad Administration 
^TJIIEirrq^TMNSPpRTATION.^ 

To: Source Selection Authority 

From: [insert name] 

Subj: CERTIFICATION ~ CONFLICT OF INTEREST, NONDISCLOSURE OF 
INFORMATION REGARDING BROAD AGENCY ANNOUNCEMENT 

. DTFR53-09-0002 

Ref: FEDERAL PROCUREMENT ACT (41 USC 423) 

In accordance with all current laws, regulations, directives, and instructions including 
-4hat-whlch Is referoncod abovo, I hereby certify that: 

^ Based on my current status, I have executed an OGE Form 450. 
«̂  I have notified my supervisor and the Contracting Officer of any possible, 
real, or apparent condition, situation, or affiliation that may constitute a conflict 
of Interest under current laws, regulations, directives, and Instructions. 
v̂  I, nor any member of my immediate household, do not have any Interest 
in, affiliation or association with, any Individual, firm, or organization which may 
benefit from the outcome of these proceedings. 

I further certify that I understand my obligations and responslbilify under the applicable 
laws, regulations, directives, and instructions not to discuss, divulge, or othenvise 
disclose any information, procedure, conespondence, documentation, evaluation or 
other data pertaining to this acquisition, except as approved by the Contracting Officer, 
or as otherwise authorized by law. 

I understand that this document is a part ofthe source selection record and official 
contract file. 

Signature and Date 

Signature and Date 
Source Selection Authority 
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ATTACH1MENT2 

PAST PERFORMANCE SURVEY FORM 
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Attachment 2 
CONTRACTOR PAST PERFORIWANCE SURVEY 

INTRODUCTION 

The Federal Railroad Administration (FRA) is currently conducting a competitive procurement solicitetion under which 
each prospective Offeror has been requested to identity Govemment agencies or commercial business firms it has 
previously contracted with or to whom it is currently under contract, to serve as potential references for its past 
performance record. You are being asked to complete and retem this Contracto;r Past Perfoimance Survey. Parts I and 
II are to be completed and retemed by the Offeror with its submission. Part III should be completed by the 
evaluator/respondent and forwarded directly to FRA (See Note below regarding Part III transmittal.) You may 
also be contacted by an FRA procurement ofBcial to arrange a telephone interview, using the survey as the focal point of 
tiie interview. 

To ensure frank and open evaluations .and expressions of opinions by evaluators, all parties are advised that the identity of 
the evaluators completing the survey will be held in confidence and will not be released or disclosed to the contractor or 
to anyone outeide tiie Govemment. However, as specified under Federal Acquisition Regulation 1S.306, conditions may 
exist in which the contractor may be provided an opportunity to discuss adverae past performance information on which 
tlie Ofieror has not had-a previous oppertunity to comment Any relevant contractor p^fisanancc/customer evahiations— 
previously prepared within the last three years by the agency/firm providing this reference, and subsequent responses or 
rebuttals fhim the Offeror/contractor, may be requested to augment or furnished in lieu of this survey or interview. 

NOTE: Part III - "Evaluator's Assessment" of this survey should NOT be returned or 
furnished in a copy to the subject Offeror/contractor. The evaluator/respondent submit. 
Part i n directly to: Anthonv.terrell@dot.gov. If you have any questions, Mr. Tenrell may also be 
reached by phone at (202) 493-6080. 

EVALUATION RATING QUIDELINES 

Exceptional (5) - Perfonnance in the respective area of evaluation, consistently and reliabiy)&r exceeded standards or expectations as 
set forth in the contract, or as prior experience and knowledge ofthe industry would suggest or dictate. There woe essentially no 
major problems, weaknesses, or deficiencies of consequence, nor negative performances issues as it applies to the respective area of 
evaluation. The contractual performance ofthe element or sub-element being assessed was accomplished with j%w minor problems for 
which the contractor took hi^ly effective and timely corrective action. 
Very Good (4) -Perfonnance in the respective area of evaluation, consistentiy and reliably exceeded standards or expectations as set 
ibrtii in the contract, or as prior experience and knowledge of tiie industry would suggest or dictate. There were essentially no major 
problems, weaknesses, or deficiencies of consequence, nor negative performances issues as it applies to the respective area of 
evaluation. The contractual performance ofthe element or sub-element being assessed was acconq>liBhed with some minor problems 
for which tiie contractor took effeciive and timely corrective action. 
Satisfactory 0 ) - Perfbrmance in the respective area of evaluation, consistently and reliably met standards or expectations as set 
forth in the contract, or as prior experience and knowledge ofthe industry would suggest or dictate. There were essentially no me^or 
problems, weaknesses, or deficiencies of consequence, nor negative performances issues as it applies to the respective area of 
evaluation. The contractual perfonnance ofthe element or sub-element being assessed was accomplished witii some minor problems 
for which the contractor took competent and timely corrective action. 
Marginal Q) - Performance in tiie respective area of evaluation, did not meet standards or expectations as set forth in the contract, or 
as prior experience and knowledge ofthe industiy would suggest or dictate. There were problems, weaknesses, or deficiencies of 
consequence, or negative performances issues as it applies to tiie respective area of evaluation. The contractual performance ofthe 
element or sub-element being assessed was acconqiHshed witii some minor problems and one or niore mc^or problems for which the 
contractor took minimal or in^eelual and/or untimely corrective action. 
Unsatisfactory (1) - Perfonnance in fhe respective area of evaluation,)bi/e(/ lo meet standards or expectations as set forth in die 
contract, or as prior experience and knowledge of tiie industry would suggest or dictate. There were problems, weaknesses, or 
deficiencies of consequence, or negative pofbrmances issues as it applies to tiie respective area of evaluation. The contractual 
performance ofthe element or sub-element being assessed was accomplished with numerous minor and numerous major problems for 
which the contractor took virtually no, or minimal or ineffectual, and/or untimely corrective action. 

mailto:Anthonv.terrell@dot.gov


PART I - ADMINISTRATION - Contractor Past Performance Survey 
(To be completed by the Offeror and submitted with ils Offer/Submission) 

Name of Agency/Business: U.S Department of Transportation/Federal Railroad Administration 
Reference Conducting Assessment: Contracting Officer: Robert Carpenter 

Name of Offeror/Applicant Making Submission 
Under RFP No. DTFR53-1 l-R-00006 

Name of Organization/Person To 
Whom Reference Applies If Otiier 
Than Offeror/Applicant: 

Contract or Project Title: 
Natere ofthe work: 

Contract No. Deliveiy/Task Order No. 

Performance Period(s): Base Period- fiom to & Base plus All Options - from to 

Dollar Value(s): Base Period • & Base plus All Options -

Contract Type and Method of Contracting: (Check all that apply) 
[ ] Full & Open Competition [ ] Other Than Full & Open Competition 
[ ] Negotiated [ ] Sealed Bid [ ] Simplified Acquisition [ ] FSS/MAS [ ] 2-Step or Phased 
[ ] Firm Fixed Price [ ] Other FP type (specify) 
[ ] Cost (no fee) [ ] Cost Plus Futed Fee [ ] Other Cost Reimbursement type (specify) 
[ ] Other Connect type (specify) 
[ ] SBA 8(a) [ ] S6IR [ ] HUBZone Set-Aside [ ] SDB Price Adjustment [ ] Small Business Set-Aside 

PART II - RELEVANCY/PERSPECTIVE - Contractor Past Performance Survey 
(To be completed by Offeror/Applicant and submitted wilh ils Offer/Submission) 

For Part II, the Offeror shall complete and insert a single page that addresses the following three areas of 
inquiry: Description of Prior Contract Services, Relevancy, and Problem Resolution and Quality Honors. 
The text ofthe Offeror's responses for all three inquiries combined shall not exceed one page. 

Description of Prior Contract 
Services: Provide a short 
description of services the 
Offeror furnished in tiie 
referenced contract evaluated 
herein. 
(Recommend 5-10 lines.) 

Relevancy: Describe how the 
referenceid contract evaluated herein 
is relevant (in terms of scope, 
magnitude, cost, human resources, or 
other aspecte) to the project proposed 
in the Offeror's proposal. Identify 
whetfaer the Offeror was the prime 
contractor or a major subcontractor 
(in terms of totel contract cost, 25% 
or more), or served in some other 
capacity/role or relationship. Provide 
name, point of contact and phone 
number of prime contractor, if other 
than Offeror. 
(Reconunend 20 -25 lines.) 

Problem Resolution and Quality 
Honors: The Offeror may describe 
problems encountered in the identified 
contract and the demonstrated 
effectiveness ofthe Offeror's 
corrective actions. Identity any Federal 
Government contracts/orders, of any 
type, at any dollar value, held by the 
Offeror wliich were terminated for 
cause or for default (partial or 
complete) within the past three (3) 
years and subsequent corrective action. 
The Offeror may also describe any 
specific quality awards or quality 
certifications received in connection 
with the referenced contract 
(Recommend 15 -20 lines.) 

SOURCE SELECTION INFORMATION 
The disclosure of which is restricted - See FAR 2.101 and 3.104 



NOTE: Do not return or furnish a copy of this Part IH to the subiect Offeror/contractor. 
The evaluator/respondent should complete this part and mail or FAX it directly to: FRA, Office of Acquisition 
& Grante Services, Room W36-111,1200 New Jersey Avenue SE, Washington, DC 20590. 
If you have any questions, please contect Anthony Tenrell, Tel: 202/493-6080, Email: anthony.terrell@dot.gov 

PART in - EVALUATOR'S ASSESSMENT 
(To be completed and signed by referred Evaluator/Respondenlfor RFP No. DTFR53-11-R-0006) 

Contractor Name: Contract No. 

1. Qual i ty of P roduc t or Service - The Offeror is to be evaluated on its compliance with contract 
requirements, accuracy of reporte, technical excellence to include 

— quality awards/certificates, or other quality-related contract standards. 

Were services and/or deliverables in compliance with contract requirements or specifications? [ ] yes -1 ] no - [ ] n/a 
(Check one) 

Were the services/tasks performed and/or deliverables iiimished in conformance with standards of 
good workmanship and otiienvise acceptable? . 

[ ] y e s . [ ]no - [ ]n/a 
(Checkout. 

QUAUTY OF 
PRODUCT/SERVICE 

Corresponding Adjectival & Numerical Ratings (Circle one) 

Unsatisfactory Marginal Satisfiictoiy Very Good Exceptional 

Use remaining space (and additional cross-referenced sheets, as necessary) toB 
(1) Explain the rationale for the assigned adjectival/numerical rating (i.e.. recount specific extraordinary or poor contractor 
performance, or problems and responses that support assessment), and (2) Describe the basis for any Ano9 responses to questions. 

SOURCE SELECTION INFORMATION 
The disclosure of which is restricted - See FAR 2.101 and 3.104 

mailto:anthony.terrell@dot.gov


2. Timeliness of Performance -The Offeror is to be evaluated on meeting milestones, reliability, 
responsiveness to technical direction, deliverables completed on-time, 
adherence to contract schedules including contract administration, or other 
time-related contract stendards. 

Were all deliverable(s) and/or report(s) furnished on or before tiie time/event specified in or 
agreed to pursuant to tiie contract? 

[ ]yes-[ ]no - [ ]n/a 
(Check one) 

Were contract schedules consistently met and adhered to, and were timely adjustments made in 
response to technical direction so as to stay on agreed schedule(s)? 

TIMELINESS OF 
PERFORMANCE 

t ]yes-[ ]no- [ ]n/a 
(Check one) 

Corresponding Adjectival & Numerical Ratings (Grcle one) 

Unsatisfactory 

1 

Marginal Satisfactory Very Good Exceptional 

Use remaining space (and additional cross-referenced sheets, as necessary) toB 
(1) Explain the rationale for the assigned adjectival/numerical rating (ie., recount specific extraordinary or poor contractor 
performance, or problems and responses that support assessmenO, and (2) Describe the basis for any Mo® responses to questions. 

Contractor: Contract No. 

3 . Cost Control - The Offeror is to be evaluated on its ability to perform within or below budget, use of cost 
efficiencies, relationship of negotiated coste to acteals, submission of reasonably priced 
change proposals, and providing current, accurate, and complete billing in a timely 
fashion. For fixed price contracts, this area assesses whetiier the contractor met the 
original price/cost estimated or needed to negotiate cost changes to meet program 
requiremente. 

Did tiie contractor operate at or below budget, or at tiie stated, fixed price? ' 

Were acUial cost expenditures reported by the contractor generally in line with projected costs 
(including approved shifts in effort) for designated time frames or specific supplies/serviceS? 

COST 
CONTROL 

[ ]ye s . [ ]no . - [ ]n / a 
(Check one) \ 

[ ] y e s - [ ] n o - [ ] n / a . 1 
(Check one) \ 

Corresponding Adjectival & Numerical Ratings (T/rc/eonej | 

Unsatis&ctoiy 

1 

Marginal 

2 

Satisfactory 

3 

Very Good 

4 

Exceptional | 

5 

Use remaining space (and additional cross-referenced sheets, as necessary) toB 
(J) Explain the rationale for the assigned adJectivalAamierical rating (i,e., recount specific extraordinary or poor contractor 
performance, or problems and responses that siqtport assessment), and (2) Describe the basis for airy Ano9 responses lo questions. 

SOURCE SELECTION INFORMATION 
The disclosure of which Is restricted - See FAR 2.101 and 3.104 



4. Business Relations • The Offeror is to be evaluated on its ability to provide effective management, meet 
applicable subcontractor and small, small disadvantaged, and women-owned business 
goals, cooperative and proactive behavior with the technical representative(s) and , 
Contracting OfGcer, fiexibility, responsiveness to inquires, problem resolution, and 
customer satisfaction with the overall performance, and final product or services. 

Was the contractor responsive to complaints and did the contractor commit adequate resources to 
meet conoract requirements or otherwise provide effective solutions to solve problems as they arose? 

Would you recommend or elect to contract with this contractor for future work ofthe same or 
substantially similar nature as tiiat conducted under the contract evaluated in this survey? 

BUSINESS 
RELATIONS 

[ ]yes-[ ]no-
(Check one) 

[ ]n /a 

[ ] yes - [ ] no - [ ] n/a 
[ ] n/a to assessment 
period 

Corresponding Adjectival & Numerical Ratings (Circle one) 

Unsatisfactory 

1 

Marginal Satis&ctoty Very Good Exceptional 

Use remaining space (and additional cross'referenced sheets, as necessary) toB 
(1) Explain the rationale for the assigned acffectival/numerical rating (i,e., recount specific extraordinary or poor contractor 
performance, or problems and responses that support assessment). and (2) Describe the basis for any lino® responses to questions. 

SOURCE SELECTION INFORMATION 
The disclosure of which is restricted - See FAR 2.101 and 3.104 



5. General Information: Please provide answers to the following questions. 

a. Has the contractor ever been given a cure notice, show cause notice, suspension of progress 
paymente or other lettera directing the correction of a performance problem in the past 3 years? 

[ ]YES [ ] NO Ifyes, please explain. 

b. Have you terminated this contractor for default within tiie past 3 yeara, or are there any 
pending tennination actions? [ ]YES [ ] NO If yes please explain. 

c. Based on the contractor's overall performance, would you award them another contract? 
[ ] YES I ] NO Ifno, please explain. 

d. Have you discussed any adverse past perfonnance problems with tiie contractor and given 
them an opportunity to comment? Do you file past performance infcnrmation in a datebase that 
the Govemment's Contracting OfGcer may searoh? Please explain. 

SOURCE SELECTION INFORMATION 
The disclosure of which is restricted - See FAR 2.101 and 3.104 



6. Evaluator's Identification/Signature 

Contractor Contract No. 

Name of Evaluator/Respondent: 

Position or Title: 
(e.g., COTR, Task Monitor, Project Manager, etc.): 

Address of Activity/Business: 

Telephone No. Fax No. Email Address: 

Signature; Date:. 

(To be completed by Gov't Interviewer only when survey is completed on behalf of 
Evaluator/Respondent. Otherwise leave blank.) 

Name of Interviewer: 

Telephone No. Fax No. Email Address: 

Signatere: Date of Interview: 

SOURCE SELECTION INFORMATION 
The disclosure of which is restricted - See FAR 2.101 and 3.104 



ATTACHMENTS 

ACH VENDOR/MISCELLANEOUS PAYMENT ENROLLMENT FORM 
(SF3881) 
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ACH VENDOR/IVIISCELLANEOUS PAYMENT 
ENROLLMENT FORM 

' OMB Na. 1610.0056 — 

This form is used for Automated Clearing House (ACH) payments with an addendum record that contains 
payment-related information processed through the Vendor Express Program. Recipients of these 
payments should bring this information to the attention of their financial institution when presenting this 
form for completion. See reverae for additional instructions. 

PRIVACY ACT STATEMENT 

The following information is provided to comply \feith the Privacy Act of 1974 (P.L. 93-579). All 
information collected on this form is required under the provisions of 31 U.S.C. 3322 and 31 CFR 
210. This information wili be used by the Treasury Department to transmit payment data, by 
electronic means to vendor's financial institution. Failure to provide the requested information may 
delay or prevent the receipt of payments through the Automated Clearing House Payment System. 

AGENCY IDEKTUnER: 

ADDRESS: 

AGENCY INFORMATION 
FEDERAL PROGRAM AGENCV 

AGENCY LOCATION CODE (ALCI: ACH FORMAT: 

e CCPH- fi enr 

CONTACT PERSON NAME; 

ADOmONAL INFORMATION: 

TELEPHONE NUMBER: 

J 1 

PAYEE/COMPANY INFORMATION 
NAME SSN NO. OR TAXPAYER ID NO. 

ADDRESS 

1 

CONTACT PERSON NAME: 

^ 
TELEPHONE NUMBER: 

( 1 

FINANCIAL INSTITUTION INFORMATION 
NAME: 

ADDRESS: 

ACH COORDINATOR NAME: TaEPHONE NUMBER: 

J i 
NINE.0I6IT ROUTING TRANSIT NUMBER: 

DEPOSrrOR ACCOUNT TITLE: 

DEPOSrrOR ACCOUNT NUMBER: LOCKBOX NUMBER: 

TYPE OF ACCOUNT: 

n CHECKING JQ SAVINGS n LOCKBOX 
SIGNATURE AND TrTLE OF AUTHORIZED 0FFK3AL: 
ICouM be the same as ACH Coordnaloi) 

TELEPHONE NUMBER: 

SPSBflllRw. 2/2003) 
Prwcribad by DapaitnMiit of Tmaiury 
31 U S C 3 3 2 2 : 3 1 CFR 210 

AUTHORIZED FOR LOCAL REPRODUCTION 

file:///feith


Instructions for Completing SF 3881 Form 

Make three copies of form after completing. Copy 1 is the Agency Copy; copy 2 is the 
Payee/Company Copy; and copy 3 is the Rnancial Institution Copy. 

Agency Information Section - Federal agency prints or types the name and address of 
the Federal program agency originating the vendor/miscellaneous payment, agency 
identifier, agency location code, contact person name and telephone number of the 
agency. Also, the appropriate box for ACH format is checlced. 

Payee/Company Information Section - Payee prints or types the name of the 
payee/company and address that will receive ACH vendor/miscellaneous payments. 
social security or taxpayer \u number, and contact person name and telephone number 
of the payae/company. Payee also verifies depositor account number, account title, and 
type of account entered by your financial institution in the Rnancial Institution 
Information Section. 

Rnancial Institution Information Section - Financial institution prints or types the name 
and address of the payee/company's financial institution who will receive the ACH 
payment, ACH coordinator name and telephone number, nine-digit routing transit 
number, depositor (payee/company) account titie and account number. Also, the box 
for type of account is checlced, and the signature, titie, and telephone number of the 
appropriate financial institution official are included. 

Burden Estimate Statement 

The estimated average burden associated with this collection of information is 15 minutes 
per respondent or recordkeeper, depending on individual circumstances. Comments 
conceming the accuracy of this burden estimate and suggestions for reducing this burden 
should be directed to the Rnancial Management Service, Facilities Management Division, 
Property and Supply Branch, Room B-101, 3700 East West Highway, Hyattsville, MD 
20782 and the Office of Management and Budget, Paperwork Reduction Project 
(1510-0056), Washington, DC 20503. 
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