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1STfl AGPSEONT 
FOR t 

czftnr LIGHT RAIL TSIT gYST2( 

DEPA1tTICNT OP TRANSPORTATION 

STATE OF CALIPOPZtIA 

MiD TEE 

LOS ANGPT.PC COUNTY TRANSPORTATION COuNT 35 ION 

ThIS AGREEENT, dated '!aa \I.,s. made by and 

betteen the Los Angeles County Transportation Cotnnission 

("LACTC"), and the Department of Transportation, State of 

Calif órnia ("State"). 

RECITALS 

A. The State. proposes to construct. a freeway known as 

the Century Freeway I-lOS ("Freeway"), under the terms and 

conditions of the Amended Century Freeway Consent Decree dated 

SepteEer 22, 1981 ("Decree"). Part of the Decree requires the 

physical inclusion in that project of a transitway, such as a 

Light rail system or busway/high occupancy vehicle facility. 

The LACTC is obligated under ordinance 16, approved by the 

voters as Proposition A in 1980, to construct and operate all 

facilities necessary and convenient for a light rail tr&nsit 

system in the general vicin . ty of the Freeway. The LACTC hs 
designated this system as the Century Light Rail Transit System 

("CLETS") and the State is wifl-ing to include the CLETS within 

the median of the Freeway. 

B. The planning, design, and construction of the 

CLETS in conjunction with the Freeway will require that the 

parties have a cooperative and mutually beneficial working 

relationship such that the responsibilities of both parties cn 
be met without negatively impacting or dèlayihg eithet1 the CLRTS 

or Freeway project and without duplicative or conflicting 

efforts and costs. 
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NOW, mEFORE, the parties agree as follows: 

ARTICLE 1 

SCOPE MW DEPINITIONS 

1.1. Scone of Agreement 

this Agreement specifies the procedures which the 

parties will follow in (i) planning, designing and cOnstructing 

the CLRTS, (ii) determining the manner in which costs of such 

aátivities win 'be shared, and (ii) coordinating const±üOtior. 

of the CLRTS with the Freeway. The parties nay anend this 

agreement or enter into supplemental agreements covering Unique 

arrangetents with rasp act to CLRTS stations and other matters a 

agreed upon. The provisions of this Agreement shall teninate 
upon ciompletion of construction of the CLRTS except as expressly 

provided herein, or as the context otherwise requires or as 

agreed to by the parties. 

1.2. Definitions 

For the purpose of this Agreement, the following 

tertis shall have the meaning set forth below: 

1.2.1. Busway/HOV is definedas the previously 

co'ntetplated buaway/high occupancy vehicle facility in the 

Freeway median, construction of which was originally tO be 

er.tormed by State in compliance with its obligatioñ'üfldet the 

Decree to build a transitway. 

1.2.2. Century Light Rail Transit System 

("CLRTS") is defined as that light rail transit system., and an' 

and all necessary or appurtenant FaciLities, approximately 16.5 

miles long in the median of the Freeway between the Aviwticn 

Boulevard and Studebake;. oad Stations as shown by the diaqta± 

attached hereto as ENhibit A, and which the LACTC ropdsaE for 

the public transportatSon. of passengers, and any poflin or 

seOtion ther'eof. 
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1.2.3. Cost is defined as the actual direct 

costs and indirect costs incurred by a party for such activities 

or work performed or materials acquired as provided for by this 
Agreement. Direct costs shall include allowable direct labor 

and material costs spent specifically for work performed under 

this AgreeEent. Indirect costs shall be computed based upon 

Indi±act Cost Rates (ICR' s) approved annually for the State by 

the United States Department of Health and Human Services 

pursüañt to Circular A-87 of the Office of Management and Budget 

and Publication. OASC-lO, for allocation to Federally funded or 

State funded contraóts. 

1.2.4. Desi4n is defined as that enqineering and 

architectural work which results in the pitdtction of maps, 

plans, drawings, estimates, specifications, ad ttiSih fo bids 

and contract award which are necesSary t the cont±ictiOn of a 

project. 

1.2.5. Facility is defined as real or p*±soñal 

property (includixtg fixtures) now or hereafter located within or 

adjacent to the CLRTS route, such as equient, sttIötü±es, 
inprovements and other properties (or portions thèteof;) ithdèr 

the ownership or operating jurisdiction of State or LACTC, and 

shall include, but not be limited to; tOads, highways, b±id4és, 

landscaping, roladway 1ight, drainage cOndüit, a±Jdng 

improvements, CLRTS Statiobs, and CARTS power sübstãtioñs and 

communication bQildinS. 

1.2.6. LACTC is defined as the Los Angeles 

County TranSportation. Conissidn ahd, as the conte±t 

require, its tébe±s, employees, agents, contracto±s and 

stbc6ntracto±s. 

.1 

1.2.7. LACTCI.tems ar! defined as any component 

or portion of the construction of the CARTS (i) which, but for 

the CARTS, would not have been constructed in connection with 
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the FreewAy or Euswày/EOV; its) the Cost of which is to be bolrne 

solely by LACrC; and (iii) which. component is outside the scope 

and contemplation of the Consent Decree. LAcTC Items may 

include, but are not United to, .. fare collection equipment, 

courtication system, signaling equipment, traction power supply 

and. distribution equipment facilities, and t±adcTOrk. 

1.2.8. .LACTC Renresentative is defined as the 

Execut5ve Director, LACTC, or his authorized representative who 

has the power to conduct reviews, issue Work Orders and make 

approvals as required by this Agreement. 

1.2.9 A project refers to the FreeSay and/or 

the CLRTS, as the context may require. 

1.2.10. Standards are defined as those standards 

of LATC or State, respectively, customarily applied to the 

design, conStruction and inspection (as the case ay be), of 

work that is si±ilar to the CLRTS and Freeway, respectively, and 

that is primaril' financed by that party. 

1.2.11. State is defined as the Departent of 

Transportatio±t, State of California and1 as e context may 

require, itá officials, employees, agents, contractors and 

subcontractors. 

1.2.12. State Representative is defined as that 

person designated by the Director of Caltrans, or hi authorized 

representative., who has the power to conduct reviews and. make 

àprova1s as required by this Agreement. 

1.2.13. WorkOrder is defined as that doctiEent 

hich the ITC shall issue to authorize performance Of watk and 
supply of mflerials under the terms and do±idftions of this 

Agreement. 
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ARTICLE 2 

DESIGN 

2.1. Design Coordination 

The parties' Representatives shall eEtablish 

gene±al guidelines, working relationships, adminiEtrative 

polidies, standards of Design, construction procedures, Desiqit 

review procedures, and coordination of construction of the 

Freeway and of the CLRTS pursuant to this Agreement in àrder to 

permit the timely construction aM operation of both prbj ects. 
The flidelines will also address the subject of rearrangement of 

utility facilities made necessary by the Project and the work, 

perfOrmed under this Agreement. 

2.2. Joint Schedule 

The parties shall mutually agree upon a joint 

schedule for remaining Design and construction of the Cl2TS, and 

of the Freeway as it relates to or may ixpct upon the CTS, in 

order not to delay the scheduled Design and construction of the 

Freeway, nor the start of the CLRTS revenue operation. In 

conformance with the Decree, every effort vii]. be made to start 

the CLRTS revenue service at the sane time as the Freeway opens 

to public. 

2.3. Design Resonsibilitv 

The State shall be responsible for Freeway plans, 

sDecifications and estimates subject however, to the rights, 

authorizations and approvals of LACtC as set forth in this 

Agreement. In general, the LACTC shall be in charge of cias 
DesignS ubjEct. hOwever, to any rights, authorizations ai 

approvals of the State as set forth in this Agreement. 

24. Design Standards 

The LACTQT Standards shall govern Design 4 
csnstruction of the CIPhTS though in establishing Such 

Standards, the LACTC shall consider ant thtit of the Stats. 
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PeSit áñd construction of the Freeway shall be aone iii 

accordance with the State Standards, however, State agrees tO 
solicit and inóorpOráte LACTC input on certain construction 

letails where Freeway Des iqn and óonstruction will affect the 

CLTS. 

2.5. Prelimiha± Desiqn 

2.5.1. tacTc, at its cost, will provide State 

with its preliminary (and/or final, if available) engineering 

drawings and other work of CaTS Désit which shall contain the 
details necessary for State to include iüch CaTS Design work in 

the treeway Design. Such Desifl Shah, be ftz±nished by LACTC on 

a schedule which does not delay Freeway Design by State. State 

shall evaluate and, if approved, ihdorpoate. such final CIaTS 
Design into its Preeway Design. 

2.5.2. State6 at its cost, shall provide LACTC 

with all Freeway engineering pl4ns, StrudtiSräl. data, schedules 

and other work of Freeway Design so as to ehable LACTC to 
proceed with its ei.gineering work fo CIflS Design. To the 

degree possible this information shall be fiat iid complete so 

as to minimize the potential for eiteiatiè effort, and shall 

be furnished to LACTC in acicO±'darice tdth the CLRTS Design and 

constrt2ction schedule. 

2.5.3. State shall assist LACTC in interpreting 

Freeway DeSign drawings, in reviewing the structural adequacy of 

the Freeway Facilities to carry the loads of the light rail 

trains, and in e'thfltat±ng the needs of the CLRTS for drainage 

tie-ins, taOtiOn power conduits, catanary pole supports, 

cmunjcatiOh äñd si4nàling conduits, station modifications and 

other mattàrs. 

Zt 

2.3.4. Zach party shall bear the costs of its 

respective Design consultants. 
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2.6. Final Design 

2.6.1. final Design of the CLRTS, and of the 

Freeway to the extent it incorporates or may affeät the CLAPS or 

the arGa it occupies, shall be accomplished in acc6rdancA with 

the agreed upon joint schedule and utilizing the appropriate 

Design Standards Such final Design must be transmitted to and 

fUlly approved, in writing by both parties before it shall be 

deemed completed. Upon. such approval, final CLRTS Design plans 

may not be altered without the further written approval of LACTC. 

.2.6.2. Submitted with the final Design plans, 

specifications and estimates (including unit price estimateS) 

for the CLAPS shall be LACTC's estimates of the Costs, and the 

tine needed to perfOrm the required construction work. 

2.6.3. Similarly, submitted with the final 

Design planS, spedifications and estimates (including unit rica 

estimates) fat elements of the Freeway which may affect the 

CLAPS or the area it. occupies, shall be State's estimates Of the 

Costs, and the tine needed to perform the required constr,ction 

work. 

2.7. Construction..Staqing Y5 
The LACTC, through its employees, aqènts and 

contatos, shall develop construction staging plans when and 

if such plans are necessary. Cons traction staginq plans shall 

prOvide among other things, for the safe handling o VehuOular 

and pedestrian traffic on streets that cross Or are àdj aceñt to 

CLAPS cOnstxttion and shall show construction phases, road 

closings., dStoürs, warning devices and other pertinent 

infortation ("ttaffic control plans"). Prior to implementation 

State shall reView and. àptove trafflc control plans. To assist 

the LACTC in cloordinátiOn and the development of construction 

staging plans the State shall furnish pursuant to a Work Order 

to LACTC in wnting during Design, informaton regarding the 

proposed sequence of construction of Freeway Facilities, 

estimates of the extant and duration of road OloStireS or 
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restrictions necessary to permit oont±uötion of Freeway 

Facilities, and other relevant information to these purposes as 

requested by LACTC. 

2.8. Assistance by LACtC.J.n Transportation Engineering 

When LACTC and the State mutually agree, LACTC may 

assist th State in the planning and design of the CLRTS as it 

rel4tes tO facilitating movement of automobiles, buses and 

pedestrIans into and frOm the CLRTS. The assistance may also 

include the review and coordination of reports, traffic counts 

and street genetflc st±iping and traffic signal plans. 
2.9. Coordination of New and Unrelated Facilities 

ir either party plans to construct new Facilities 

(other than the p±öj éct construction work contemplated by this 

Agreement) that cross or otherwise would occupy proposed 

locations that would cOnflict with cOnstruction or operation of 

the other' s project, State and LACTC Shall take arrangements to 

install such new Facilities in a place ahd tannet that will not 

conflIct with such other project. 

ARTICLE 3 

CONSTRUCTION COST 

3.1. LACC Items. 
tACTC will pay for the Costs fO the fa1löi.g 

eaTS items, as noted: 

(a) Coistuction of the following statidns: 

(txcept for design and construction management, as iloted Lit 

Section 3.2.(e): 

Aviation Boulevard 

Hawthorne Boulevard 

Crenshaw Boulevard 

t yentie P 

Avalon Bouldà.rd 
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Wilmington Avedné 

Long Beach Boulevard 

Lakewood Boulevard H 

1-605 Freeway 

(b) Design and construction of components 

relative to the óonstruction of the aRTS as outlined in Section 
1.2.7, except for those items of State Costs set forth in 

Station 3.2. 

(C) Design of the trackway drainage. 

(d) Design and construction of the CLRTS 

portion of the Airport Vi&duct" from Aviation Boulevard to La 

Cienega Boulevard, the Cxact lët4th to be detenined upon 
completion of final design. 

(e) Design and construction of the 

Non-Revenue Track at *ast Willowbrook Avenue including rétáining 

walls which, but for the CLRTS, would not have been canstttcted 

in aoxthection with the Freeway or Busway/HCV. 

(f) Design and construction of the CLRTS 

tailtrack section at the east end of the proj eat near Studebaket 

Road, intlding retaining walls which, but for the CLRTS, would 
nat have been constructed in connection with the Freeway or 

Eus'iay/EOV 

(g) Additional stray current protection fOr 

FadilitieS made necesàary by CLRTS operations.. 

3.2. State Costs 

3.2.1. State will pay for all other items, costs 

arid expenses of the Freeway and those CLR . TS costs that wthild 

have been incurred in constructing the Busway/HOV, includinq 

without limitation, median rights-of-way, aerial sections, 

certain parking improvements and landsc:aping, barrle± walls, 

bridges, certain noise barriers, and priparatign of the 

subgrade, as indicated below: 

(a) AcIiisition of thá median rights-of-way. 

± (b) Design and constuction of the 

stnctti±e, concrete barriers,. and prepant-ion of ta LRT 
subgrade. 



(c) Acquisition of right of way, design and 

constrtaction of the. park and ride lots. These lots will include 

portions of certain stätioñs As access to buses and carpools, as 

agreed to by both State aid LACTC. 

(d) Construction of. the edian drainage 

(except for design as noted in Section 3fl.(o)). 

(e) Design and construction managéiiént of the 

stations noted in Section 3 1. (a) with State only funds. 

(f) Design and construction of the 

1-105/1-110 Transit Staton. 

3.2.2. The parties will endeavor to specifically 

identify by the time Of OOmpletion. of final Design of the 

Freeway and CLRTS, additional items, costs and expenses that 

will comprise the State COSts. 

ARTICLZ 4 

PERMITS 

4.1. State Permits for CLRTS Facilities 

Upon application by LAcTC, State shall iEstie 

through its penit. process, any arid all pe±'thits ñeóessàr for 

CaTS construction within State's rights-of-way .includi±4 but 

not limited to construction of pipelines, Eëwers, water ains, 

storm drains, poles and electrical tanission ti±éS, and. 

underground electrical distribution failities. It is 

understood and agreed by the parties that LACTC will not be 

billed by State for State's review of Design plans prepared by 

LACTc employees, agents or contractors in connection with the 

permit process. Inspection by the State of civil coflstraction 

work done by LACTC, its agents or contractors shall be 

undertaken as ptovided for by Article 7. 2] 
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4...t. Other Public Agencies 

LACTC and State will coordinate any disussiorts 

with 5TD, ScAG, and local urisdictions (including fire and 

police dpartments) on issues related to the CLRTS-. LATC will 

4t to. the Califpnia Public Utilities Commission ait 

application covering all rail transit grade-separations related 

to the light rail line, and all other rail-related applications 

to the Pub - ic Utilities Commission. LACTC and State will. 

endeavor to have necessary discussions with these agencies on a 

schedule - which does not delay on-going Freeway and CLRTS Design 

work. 

AR1CLE. 5 

JOINT USEAGREZflT 
5.1. Joint..i3seAcreeinent 

State agrees to enter 

with LACTC, or its des-ignees, 

charge of a portion of the I-los 

facilities, including for CLRTS 

maintenance. 

into a Joint Use Agreement 

which conveys the use without 

right-of-way for the CLRTS 

construct-ion1 operation and 

LATC agrees- that the conveyances riot 

preclude the future development by the State of multiple use of 

the properties on which the CLRTS facilities win be located, 

upon the -terms and conditions as the parties may agree in the 

Joint Use Agreement. 

5.2. Approval of Aq'reement 

LACTC. acknowledges that joint use 

will be subject to approval by the 

Administration (FHWA) and the Ca-li-f on-ia 

Commission (CTC). 

11 
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ARTICLE 6 

CONSTRUCTION 

6.1. State Performance of CLRTS. Construction 

men .taac and State mutually agree that. state 
shall construct or daüse to be constructed certain portions of 
the CLRTS, the following p±roiSioñs shall govern: 

6.1.1. (a) Final Design product and proposed 

construction contract documents for. a specific portion of the 

CLRTS to be constructed under this Section 6.1 shall be 

furnished by State to LACTC for its review, and comments or 

approval prior to solicitation fOt bids. LACTC shall provide 

its coents or approval within the ütüàll agreed time period, 

which time period shall be three (3) weeks at a. maximum. Should 

LACTC' s review result in subStantive cownents, State shall 

resubmit the Design product and. contract. documents with 

revisions to LACTC for review, com±ehts or approval. State 

shall not solicit bids for any contract covered by this Section 

6.. 1 prior to written approval by LACTC of the final CLRTS Design 

and contract documents However, in no event shall lack of such 

approval delay the other scheduled Design and construction work 

of the Freeway or the CLRTS. 

(b) Upon approval and issuance of a Work 

Order by LACTC, State then shall advertise the contract for bids 

if competitive bidding is required pursuant to State or Federal 

jaw. Wh enever practical, Separate bid items will be provided 

for LACTC Items, segregated. frOm any other items that may be 

part of any particular State work. In cases where LACTC Items 

are so integrally related to other Freeway work as to make that 

procedure impractical, State shall, attempt to structure its 

process so that unit bid rides are received for all LACTC 

Items. The actual Cost of the CLRTS portions of the work shall 

be determined. in such cases by performing a material quantity 

takeoff from the coflstruction contract drawings and applying the 

appl-icable unit prices to the resulting qua±ttities. 

12 



(C) State shall then inform the .LACTC of 

the apparent lowest responsible bidder's unit prices, ahd Shall 

furnish the MC with copies of the extract of bids. LACTC 

shall have the right to review all bids, and shall have the 

right to approve or reject all bics that are greater than 10% 

above or below the contract estimate. State can award contracts 

when the lowest responsible bidder is wiba 10% of the contract 

estimate. State shall notify LACTC o the amount of ad4itional 

advance monies (if any) needed to award the contract as to the 

LATC Items LATC shall remit such monies upon receipt of 

notice or billing from the State in advance of the award of the 

contract. State shall thereafter obtain LACTC' s prior written 

approval for any contract change orders modifying the contract 

which directly affect the CLRTS and, in any event, shall inform 

LACTC promptly when State has reason to believe that the 

contract anoütt is likely to be exceeded, and shall obtain 

LACTC's ±iot aprofal of an' such increase.. 

6.1.2. If àplicable law permits award of a 

contract foe. the work. cOntemplated by Section 6.1 by other than 

competitive biddisg, then if the parties agree such other 

ptocurEnent Eethod may be used, and procedures similar to those 

set forth in Section 6.1.1 shall be adopted. 

6.1.3. Should the parties agree that certain 

aSTS construction work can best be performed directly by the 

State, the Cost estimate to perform the. work shall be furnished 

to LAcTC. UpOn approval of the Cost estimate., LACTC shall issue 

a Work order to State. State shall obtain LACTC's prior written 

approval for any changes from the approved Design or increase to 

the approved Cost estimate. State shall coence said 

construction mutually agreed and thereafter sha41 diflgently 

prosecute such cpinstruction to completion as author4ed by Work 

Order and is ac.OothañcE with the Desifl. lan and specificati6ns. 
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6.1 4. State Shall thti.sh the LAcTC a quarterly 
progress and accounting report for the work perfózEed pursuant 
to this Section 6.1 in a format prescribed by LACTC. 

6.2. "Record" Drawings 
Upon completion of construction, the pa±t' that. 

performed the work shall furnish the other party with film 

reproduotions or other suitable reproducible "record drãwin4s 
depicting all donst±tction performed. 

6.3. Reproducible Contract Documents. 
.LACTC and State agree to provide the other f1th 

suitable ±eproduible copies of those final contract documents 
they have prepared or caused to b& prepared to govern the 
performance of a given construction by a contractor of either 
party, so that eAch party may compile a complete set of cOntract 
documents. Each party shall prepare or cause to be prepared the 
cbnt±act documents for which it is responsible in acicordance 

with its dflftinq Standards. 

ARTICLE t 
INSPECTION. 

7.1. InsPection During. constraction 
7.1.1 Each party all notify the dther at 

least five (5) working days prior to commencing each hAse of 
construction so that the other party may make arx'anqeraents for 
such inspection and record keeping as jt may desire. 

7.:l.2 During construction, al.l work performed 
by eithEr party which may affect construction of the CLRTS shall 
be inSpected by the LACTC at no cost to the State. Wgrking 
through the State.' s Resident Engineer, LACTC shall have ac:eSs 
to the construction of F±eeway Facilities which ay affect then 
CITS for the purpose of iflsection to enure that the work is 

in accordance with specificatidns contained in the Freeway 
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contract related to the CLRTS. The LACTC inspectors shall 

consult with the State' s Resident Engineer On all questions or 

prOblems that affect LA.CTC Faciliç.i4s, and direct aty formal 

questions to him. To the extent possible, questions or problems 

should be mutually resolved during the inspection. Axy disputes 

shSll be resolved as provided for in Article 11. 

7.1.3 Construction of Freeway Facilities to be 

maintained, by the State shah be inspected by the Stats. 

7.2. Final Inspection 

Upon completion of the work performed or caused to 

be per:foed by a part y pursuant to a contract or Work Ordet 

prOVided for by this Agreement, that p;rty shall notift the 

other in writing that sa34 work is ready for final inspection. 

The final inspection shall be attended by both parties' 

REpresentatives. At such inspections, each party shall. inform 

the Other of any deficiencies or discrepancies in afty work 

discOvered in the course of such final inspection. The LACTC 

and State, respectively, shall then direct their contractors o 

forces to #e±on an necessary corrective work to the extent 

required to make the CLRTS and Freeway Facility, respectively, 

cdnfo±. to the approved Designs. Upon written acoeptanc.e 

thereof by the party for whom the work was perfored, that 

party shall assume full responsibility for that completed work. 
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ARTICLE 8 

By the mechanism of the issuance to State of Work Orders, 

LACTC will reimburse Stats in accordance with the terts Of this 

Agreement, for the Costs of any activity Or work perfOrted or 

materials acqtiired by State under such Work Orders as described 

elsewhere in this Agreement. 

ARTICLE 9 

9.1 Indemnity 

9.1.1. LATC agrees to indemnify, defend nd 

save hanless State6 its officers1 agents and employees from and 

against any and an liability6 expenses (including defense costs 

and legal fees), claims, losses, suits and actions of hateVé 

kind, for damages of any nature whatsoever, includinq hilt not 

limited to, bodily injury, death, personal injury, ot opert 

damage arising from or connected with LAçTC's (or its a4ents or 

contractors) performance, acts or omissions hereunder. 

9.1.2. State agrees to indemnify, defend and 

save harmless IacTC, its members, agents, officers and emploifees 

from and against any and all liability, expenses (Iztcludiitg 

defense costs and legal fees), claims, losses, Euits arid actions 

of whatever kind, for damages Of any natürC whatsoever, 

including but not limited to, bodily injury, death, e±sonal. 

injury or property damage arising from or connected sdth State's 

(or its agents or contractors) performance, acts or isSidns 

hereunder. 

9ra..3. In contemplation of the provisions of 

Section 895.2 at the Government tode of the State of Califorria 

imposing certaifl tort liability jointly upon public entities 
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solely by reason of such entitfes being parties to an agreement 

as defined by Section 895 of said Code, the partieS hereto, as 

between themselves, pursuant to the authorization contained in 

Sections 895.4 and 895.6 of said Code, will each asstme the full 

liability imposed upon it, or any of its officers, agents or 

employees by law for injury caused by negligent or wrongful act 

cr omission odet ring in the performance of this Agreement to 

the same extóht that such party would be responsible under 

Sections 9.1.1 and 9.1.2 hereof. The provisions of Section 2778 

of the California Civil Code are part hereof as if fully set 

forth herein. 

ARTICLE 10 

WORK ORDERS AND BILLINGS 

10.1. Work Performed by State 

All work performed by State under this A.greaent 

and specifically authoflzed by WOrk O±der shall coincide with 

the Design and construction schedule fOr the CLRTS mutually 

agreed to as stated in SectiOn 2.2 above. The State, to the 

maximum extent practicable, shall alloOate sufficient staf-f and 

other resources necessary to provide the .letel. of service 

required to meet said schedules in adcotdance with this 

Agreement. Agreements with Ooritractors of any tier shall 

include suitable prtfl5ions to ensürá timely performance of all 

work required hStiünde±. Each patty shall submit. to the other a 

work plan, Setting forth each item of work and detailing the 

corresponding Start and finish dates and estimated costs that 

the patty anticipates it vEill tecuést the other to perform 

pursuant to this Agreement. 

10.2. Work Otders 

LACTC shall iSsue WOrk OrderS to State to 

authorize the performanc* of all CLRTS related work or tfrchase 

of all aterials a±id equipment required under the. tens and. r 
conditions of this Agreement. State or State's contractor or c 

subcontractor may perform any work so authorized. Contractors 



engaged by ätate to perform work covered by this ?greement shall 
comply with all applicable labor and other laws and agreements. 
State shall cooperate with LACTC and take such action as the 
LA.CTC may reasonably request to éñsute such compliance. Each 
Work Order issued to State under the tens Of this Agreement 
thalj specify the york to be perforted and any materials or 
eqdJ.pment to be acquired, the maximum aEouiit of money which 

State may expend therefor, and the estited starting and 

ftt{hing dates f or work so autlorized. ShOUld the State refuse 

or be ünafle to perform the work a required in a Work Order, 

the LACTC may perform said work and in that case the State shall 
cooperate with and assist the LACTC as herein provided.. 

10.3. Work Order Changes 
Any proposed changes in a Work Order issued under 

this Agreement shall be submitted in writing to LACTC for its 
prior ititten approval; provided, however, that any proposed 
change occasioned by emergency field constructicn difficulties 
may be submitted tO LACTC by telephone, and later cotfiz'med in 
writing by State, and in such event, LAtc agrees to act on sizch 
cral request a promptly as possible. acTc may terminate an' 
Work Order at ahtime in its sole discretion, but in that case 
it shall rein ü±se State in accordance with this Afleemeñt for 
its Costs, if any, already incurred, and for any cdñtiactually 
obligated COsts to State necessarily incurred as a teiilt of the 
termination. 

10.4. WOrk Order Costs 

State shall not exceed the total 
arty Work Order without the prior written 
State agrees to use its best efforts to 
specified. in each Work Order within the Cost 
It at any time State has reason to beléve 
it epects to inctr under any Work Order . -ill 

IS 

Cost specified in 
approval of LACTC. 

perform the work 
specified thErein. 

that the COsts which 
be in excess of 



ten percent (10%) greater or less than the previously Speei4ied 

estimated or bid Cost, State shall notify LACTC in yriting to 

that effect, giving the ràvised Cost estimate for the work 
authorized in said Work Order. 

10.5. Procedures for State Billings to LACTC 

The parties agree that the following procedures 

Shall be observed for sbmis.sion of monthly billings by State to 

LAc'rc, on a progress basis for work performed by State under a 

Specific Work Order. State's billings shall begin as soon as 

p±actieable following the coencement of work tinder a given 

Work Order. Billings shall be in a format acéptable. to LACTC 

a.ñd shall specify Costs incurred for that billing period, shall 

bear the LACTC's Work Order nber6 and be suppo±ted by copies 
of invoices and other data to support Costs incufled. or credits 

requested. Each billing shall be noted as either progress or 

final and shall be addressed to the LACTC Representative. The 

final billing, with a notation that all t'iotk. catered by a given 

Work Order has been perfoned, shall be Stbitted to the LACTC 

as soon as practicable following the cOtlOtion of all required 
work, shalt recapitulate prior prOgress billings, and shall show 

inclusive dates upon which work billed therein was performed. 

10.6. aent of Billings by LATC 
LATC shall endeavor to pat each billing presented 

by the State under the foregoing procedures within thirty 

(30) days of receipt thereof, ptOtided, however, that such 

payments shall be conditional, subj ect to post-àüdit adjustments. 

10.7. Audit and Instectiot 

Each party flall have reasonable tights to inspect 

and audit the other' s records relating to its perfotmance under 

any Work Order fron the date hereof thrdugh and until expiration 

of three (3) gears after clompletion of all wOrk. ündt such Work 
Order. 
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ARTICLE 11. 

RESOLUTION OF DISPUTES 

a) In the event of a claim or diEpute 

arising out of or related to this Agreement, both parties shàfl 

make good faith efforts at resolution through negoti4tion. If. 

the parties agree, to assist in attempting to negotiate the 

claim or dispute, a .nettral mediator may be selected from a list 

of potential mediators prepared by the Los Angeles Office of the 
American Arbitration Assdc.iation. If the parties choose to use 

the assistance of a mediator hilt can not agree on the selection, 

they may ask the AAA to select the mediator. The mediator will 

follow the Afl Construction Indtlst±y Mediation Rules as 

appropriate. 

b) In no event Shall wOrk be stopped 

during the pendency of dispute resolUtion under this Article 

except where it is absolutely necessary to first eso1'e the 

claim or dispute in order to be able to continue the work. 

c) If after efforts at negotiation 

(whether with or without the involvenen t of a neutral mediator) 

no resolution of the claim or dispute is reached, hefors 

tesorting to litigation to resolve the c]aim or dispute it shall 

be submitted for resolution to the Dispute Resolution Cb±'ttee, 

to commence by the service of a written dethand fOt südh. 

resolution by one party on the other ("DCmaztd"). 

d) The Committee shall be made Ub of the 

District 7 Director of Caltrans, and the Eteoutive Ditdtor of 

LACTC, or their respective designees1 and a third neutral mernb.e 

appointed as follows. If resort to the Coittee occus afts 

attempts at negotiation involving a neUtral mèdiatb±, theji that .; 

person shall remain as the third neUtral :mebér of the Committees 

(unless obj acted to by a party). Otherwise, the parties shall 

jointly designate the third neutral member from the list of 
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potential members prepared by the AAA. If the parties can not 

decide on a third member within 5 days after serviOe of the 

Demand, then the AAA shall appoint a third ntutral member, and 

in that event the tmetable for rendering a decision, as set. 

forth below, shall be extended by 5 business days. The third 

neutral member shall, be the chairperson of the Committee. 

e) Within 10 business days (or within 5 

biaiSess days in case of work stoppage) after a demand is made 

.bt either party, the Committee shall meet ad render a 

deciEion. If the Committee, by majority vote detenines that 
±o±e. time is needed in order to consider the facts and to render 

a deciSion, then the timeable for rendering a decision may be 

extended. for up to 30 business days after the date of the Detand 

(or u to 20 business days in the event of a work stoppage). 

f) The decision of a majority of the 

Coittee thall be final and not subj ect to further apcea.l to 

the CdItttee. The rendering of a decision by the Committee 

does nOt tCtent a party from thereafter independently 

litigating the claim or dispute, and the Committee's decision is 

not an ward of the tfle that may be confirmed, corrected or 

vacated under the Califorthia Arbitration Act. The Committee may 

render a decision callinq for the paent of money if that is 

the basis of the claim or dispute submitted, but has no power to 

assess consequential or un itive damages arising from the acts 

or omissiot of a party. The decision shall be in writing and 

shall specify what steps üst be tákén by the aflies to end the 

diSpute, and shall be implemented as soon thereafter as is 

specifically stated in the written decision, or if not so stated 

then with 'easople expeditiousness. 

g) The parties ;a4ree that evidence and 

dotiments piápãéd, presented or disclosed in the course of 

mediation and Committee resolution under t1s t:ic1e will be 

inadmissible in any subsequent litigatiqn as provided by 
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Evidence Code Section. 1152.5. In tile event of mediatiOn arid 

Committee resolution efforts under this Article, the parties 

agree to execute in wxiting a. statement to that effect as 

required by that statute prior to commencement of such medi4tion 

and Committee resolution. 

ii) Costs and expenses of the mediator, 

if any, shall be shared jointly by the parties. Each party 

shall pay its own expenses and feels incurr ed. in connection with 

the Carnal. tthe. The expenses and fees of the Committee arid of 

the third ñáutral member shall be shared equally by the parties. 

ARTICLE 12 
MISCELLMEOUS.PROVIS IONS 

12.1. Antrovals; Further Documents 

12.1.1.. Where this Agreement requires approval, 

consent, peission, satisfaction, agreent or authotization by 
either party, such approval, consent, permission, satisfaction, 

agreement or authorization shall not be unreasonably withheld. 

12.1.2. The parties agree to execute such further 

documents, afleèments, instruments and notices as may be 

necessary or appropriate to effectuate the tràrisactions 

contemplated by this Agreement. 

12.2.. Notices 

12.2.1. Any notices required or ermitted to be 

given tinder the terms of this Agreement shall be in writing and 

shall. be deemed to be given as of the time of hand deliery to 

the addresses set forth below, or five (5) days after deOsit in 

the United States mail, postage prepaid, by reqistered or 

certified mail, retun receipt requested, addrssaed. asfollowst 
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To State: 

To LACTC: 

State of California 
Department of Transportation, District 07 
120 South Spring Street 
Los Angeles, California 90012 
Attn: District Director 

Los Angeles County Transportation 
Commission 

403 West Eighth Street, Suite 500 
Los Angeles, California 90014 
Attention: Program Director 

12.2.2. The patties may also designate other 

procedures for the giving of ñdtice as required or permitted 

under the tens of this Afleément, but each such alternate 

procedure shall be described. in wtiting and signed by a 

designated RepresentatiVe of the parties. 

12.3. Assieñt; Binding Effect 
This Agreement is assignable only with the consent 

of the other patty and shall bind and inure to the benefit Q 

the respective sTucoessc±s and assigns of the parties. 

12.4. Waiver 

ThA failütth of any party at any time or times to 

require perfonance of any provision hereof shall i-n no manner 

affect the ri4hts at a later time to enforce the same. No 

waiver by any party of any dotdition, or of any breach of any 

tan, covenant, represèntation, or warranty contained herein, in 

arty one or more instanceS, shall be deemed to be. or construed as 

a further or continui±tg waiVet of any such condition or breach 

or waiver of any other candition or of any breach or any other 

tsn , covenant, teptesentatioñ or warranty. 
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1.2.5. Entire Agreement; Modification 

This Agreement contains the entire agreement of 

the parties. with respect to the matters addressed herein. This 

Agreement may not be amended, modified, superseded or cancelled, 

nor mAy any of the tens, covenants, representations, warranties 

Or conditions hereof be waived, exOept by a written instrument 

executed by the party against, whom juch anendnent, modification, 

sup.ersedtt±e, cancellation or waiver iE to be charged. 

12.6. 

and enforced 

California. 

Governing Law 

This Agreement 

in accordance 

shall be governed by and construed 

with the laws of the State of 

12.7. Severability 

In the event that any portion hereof is detenined 
to be illegal or unenforceable, such détenination shall not 

affect the validity or enforceability of the remaining 

prOvisions heEeof, an of which shall rêáih in full force and 

effect. 

12.8. Gender andTense 

As used in this Agreement, the AscüLine, feminine 

and neuter gender, and the singular or plü±'al tumber shall each 

be deemed to include the other or others whenever the context so 

indicates. 

12.9. Headings 

The headings which appear at the canencenent of 

each section are descriptive only and for convenience in 

reference to this Agreement. Should there be any conflict 

between any headinq and the section itself, the saction itself 

and-not the heading shall control as to cpp!tructiøn. 
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12.13. Incorporation of Exhibits 

Every exl4bit to which reference 
Agrennnt is hereby incorporated in this 

reference. 

is made in this 

Afleement by such 

12 11. Counterpart Originals 

This Agreement may be executed in any number of 

counterparts, each of which shall be deemed to be the original, 

and all of which together shall constitute, one and the same 

instrument. 

12.12. Force MajeUre 

Neither party shall. be held liable for any damages 

or loss due to delay or failu±e iñ performance of any part of 

this Agreement from any cause beyond its ctntzol and without its 

fault or negligence, such as acts af GOd, acts of civil or 

military authority, government tégulations, embargoes, 

epidemics, war, terrorist acts, riots, iñt'frections, fires, 

explosions, earthquakes, nuclear accidents , strikes, 

power blackouts, volcanic action, Othe± ajO environmental 

disturbances or unusually severe weather cönditionE. 

12.13. Prior Costs 

Prior to the date of thiá Agreement, State may 

have incurred Costs related to Design work' on the CLRTS. Within 

ninety (20) days after executidn of this Agreement, State may 

submit to LACTC a request f Or reimbursement of such Costs, with 

(i) explanation demonstrating that such CostS are of the type 

for which State would be reimbursed if this Agreement. had been 

in effect when such Costs were incarmd, and (ii) documentation 

of the amount of such CoSts. The pattieS Shall then discuss and 

endeavor to negotiate any'reimburseEe±it to State. It) is agreed 

that, except ad may result ftot the product of suchdiscussions 

and negotiationa LAcTC shall not be responsible or obligated 

for State's Casts and other expenses related to the IaTS which 
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4 

were incurred prior to the date hereof. In any event, only 

Zqs Costs which are fully documented and submitted tO LAcTC 

within ninety (90) days after execution of this Agreement, as 

provided above, Shall be considered for reimbursement by LACTC. 

-; S 
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Itt WITNESS WEEREOF, the parties have caused this Agreenent to be 
executed as of the date firSt written above. 

"STATE" 

STATE OP CALIPORNIA 
DEPARTMENT OF TRANSPORTATION 

LeO Tratore 
Director of TransportatIon 

APPROVAL RECOMMENDED: 

DonaLd Watson 
District 7 Director Of 
Transportation 

"COMMISSION" 

LOS ANGELES COUNTY 
TRANSPORT ION cbMMiSs ON 

.B /L0 ii 
Gebre U/ Rcb±dttd 
Executive Director 

APPROVED AS TO FORM: 
- ,. 

.-;-______7 .-. 

'- 

By- - 

Rabert C. Pearnan 
BURXE, ROBINSON & PEADMAN 
Special Counsel to, LACTC 

RCP44/050337/LATBANSP 

TO PORN AND 

Attorney, Departent 
of Transportation 

27 

CERTIFIED AS TO FUNDS AND 
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(4&LL, /a;ri.sL 
Ditrict 7 Accbuhtinq Off ider 
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