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MCI WORLDCOMCONTRACT:

ACTION: APPROVE AMENDMENT #2 TO UTILITY COOPERATIVE
AGREEMENT WITH MCI WORLDCOM

RECOMMENDATION

Authorize the Chief Executive Officer to execute Amendment #2 to the 1984 Utility
Cooperative Agreement between MCI Worldcom and the Los Angeles County Metropolitan
Transportation Authority (LACMT A) to define the responsibilities of each party for design
and construction ofMCI Worldcom and/or LACMTA facilities.

BACKG ROUND

This Utility Cooperative Agreement Amendment is needed to ensure overall effective
development ofMCI Worldcom designs, design reviews and rearrangements for the Metro
Gold Line Eastside Extension Light Rail Transit project, Metro Orange Line (San Fernando
Valley Bus Rapid Transit) project, the Exposition Light Rail Transit project and future Bus
and Rail Projects. Establishing a clear and consistent framework of roles , responsibilities
and procedures for coordination of the planning, design and construction of all utility
rearrangements will facilitate the extensive coordination between LACMTA and MCI
Worldcom.

FINANCIAL IMPACT

Funding for this scope of work is included in each major capital project's estimated total
project cost. The annual work plans associated with this Utility Cooperative Agreement will
be included in each fiscal year project budget. The LACMT A FYOS budget included costs for
MCI Worldcom relocations necessitated by the Eastside Light Rail Transit Project and
inspection for the Gold Line Yard expansion.



Since this is a multi-year agreement, the respective project managers and Chief Capital
Management Officer will be accountable for budgeting necessary utility relocation review
and implementation costs for each Project in future years.

ALTERNATIVES CONSIDERED

With respect to the overall Utility Cooperative Agreement, MCI Worldcom and LACMTA
could develop and execute completely new cooperative agreements for each project. This
duplicative effort would take months of extensive attorney and staff discussion, review and
negotiation to draft each agreement, and is therefore not recommended.

ATTACHMENT

1. 1984 Utility Cooperative Agreement
2. Amendment No.
3. Amendment No.

Prepared by: Mark Perez , Director of Program Management
John C. Higgins , Third Party Administration Manager



Richard Thorpe
Chief Capital Management Officer
Construction Project Management

Roger Snobl
Chief Executive Officer
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UTILITY COOPERATIVE AGREEMENT

FOR THE

SOUTHERN CALIFORNIA RAPID TRANSIT DISTRICT

METRO RAIL PROJECT

This Agreement is between the Southern California Rapi~ Transit

District, herein referred to as " District" , and The Western Union

Telegraph Company herein referred to as "Utility

WITNESSETH:

WHEREAS, District is established pursuant to Part 3 of Division

10 of the California Public Utilities Code commencing with 
section

- 30000 and wi 11 construct and operate the Southern California Rapid
Transit District' s Metro Rail Project in the City and County of Los

Angeles; and

WHEREAS, from time to time the construction, reconstruction or

improvement of District' s Rapid Transit. facilities will require the

rearrangement of portions of Utility s facilities and the parties

desire to cooperate to the end that such rearrangements be 
held to a

minimum consi stent wi th Di strict' s requi rements and tha t when

rearr~ngements are required, they be effected wi th the greatest

expedi tion and . minimum interference wi th the operations of the

pa rties;

NOW, therefore, in view of their mutural covenants, herein

contained, the parties agree as follows:

\-/&S- 23.



AKTICLE 1

GENERAL

Scope of Agreement - This Agreement specifies the procedures

which District and Utility will follow in identifying, planning,
designing and effecting Rearrangements of Utility s Facilities in

order for District to construct or operate its Project and the manner

in which the Utility will be reimbursed for its costs of such

activities. Both District and Utility agree that each wil1 cooperate
and coordina~e with the other in all activities covered by this
Agreement and any supplemental Agreements hereto.

Definitions - For the purpose of this Agreement, the following

terms shall have the meanings set forth below:

(a) Abandonment defined a~ the permanent termination of

s~rvice in or on an existing Facility as authorized by

the Utility.

(b) Betterment is defined as any upgrading or improvement

of a Conflicting Facility by a Replacement Facility in

terms of service capaci ty.

(c)

(d)

W&S- 23.

Conflicting Faci 1 i ty is defined as that existing

Facility that is so situated as to require

Rea rrangement because of incornpatabili ty wi th the

Project.

Design is defined as that engineering and

archi tectural work which resul ts in the production of
maps, plans, drawings, and specifications which are

necessa ry to the e 1 imina t ion of con fl i cts and

effectuation and construction of Rearrangments,

Replacement Facilities, and the Project, under the
term~ of Agreement.

-2-



(e)

(f)

(g)

(h)

(i)

.Jr_ ?1 0

\ ~

District is defined as the District, its e~ployees,

agents, contractors, and subcontractors.

District Representative is defined as the General

Manager, Southern California Rapid Transit District or

his authorized representative who has the power to

conduct reviews and make approvals as required by this

Agreement.

Facility is defined as any or all property, real or

personal used for - the provision of communication
service to the public by the Utility, including but

not limited to wires, cables, poles, cross-arms,

anchors, guy, fixtures, conduits and manholes, and any

equipment, apparatus, or structures appurtenant

thereto or associated there wi th.

Metro Rail project (also referred to herern as

Project) is defined as that r~il rapid transit system

whi ch the District ei ther presently or at some time 
the future proposes ~o construct for the public

transportation of passenge rs.

Rearrangement is defined as the removal, replacement,

al teration, reconstruction, or relocation of a
Conflicting Facility or portion thereof for the

pu~pose of construction and operating the project or

portion thereof for the purpose of construction and

operating the Project or portion thereof, including

but not limi ted to: Replacement of any Conflicting
Facility or portion thereof with a Replacement

Facility, permanent or temporary reconstruction;

relocation or support of a Conflicting Facility or

portion thereof, permanent or temporary relocation of

a Conflicting Facility or portion thereof.



, . ( j )

(k)
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laceQent racil~ is defined as that Facility which

may be const ruc tea 0 r provi ced unde r the te rms 0 f th is

Agre€~ent as a consequence of the Rearrangment of a
Co~flicting Facility or portion thereof and which

mee ts the Ut i 1 i ty ' s des ign stand a rds on pro j ects

financed solely by the Utility.

Substitute Facility is defined as a Facility that 

equal to the corresponding Conflicting Facility which

i~ to be Rearranged, in terms of service capacity and

which meets the Utility s current design standards on

projects financed solely by the Utility.

(l) Temporary Facility is defined as a Facility

constructed for the purpose of ensuring continued

service during Rearrangement.

(m) Utility is defined as the Utility, its employees,

agents, contractors and subcontractors.

(n) Utility Representative is defined as that person,

designated by Utility or his authorized representative
under the terms of this Agreement, who has the power

to conduct reviews and make approvals as required by

this Agreement.

(0 ) Work Order is defined as that document which the

District shall issue to the Utility to authorized

Utility s performance of Design and Rearrangement work

and the Utility s ' supply of ~aterials, under the ter~s

and conditions of this Agreement.
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ARTICLE 2

DES IGN

Design Coordination - District Representative and the Utility

Representa~ive shall est2blish general guidelines, working

relationships , administrative palicies, standards of design and

construction, approval procedures with respect to design review and

coordination of construction and Rearrangement of Utility s Facilities

pursuant to this Agreement in order to permit the construction and
operation of the Project.

Design Performed by Utility - When District and Utility mutually

agree that Design for a specific Rearrangement of Facilities 

eliminate a conflict shall be performed by the Utility, the following

procedures shall govern:

(a)

(b)

(c)

,.! & S - 2 3 . 11

The District shall issue a Work Order to the Utility,
upon receipt of which the Utility shall promptly

proceed to perform the Design of said Rearrangement.

The Utility shall schedule its Design to coincide with

the District' s'design schedule and shall coordinate
throughout Design wi th the District as is necessary to

develop plans satisfactory to both District and

Utility for each Rearrangement.

During Design, the Utility shall provide to the

District a list of those Betterments to Replacement

Facilities which Utility desires in a specific section

so that the Design of said Betterments may be included

in the plans.
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The Utility sh~ll submit a set of the coQplet~d Design

plans to the Distr:ct for review. Submitted with the
Design plans for a Rearrange~ent, the Utility shall

prepare and suc~it to the District the Utility

estimate of the cost less applicable credits 

accordance with Article 9 herein, and the Utility

estimate of the time needed to perform the required

Rear rangement work.

Design Performed by District - When District and Utility

mutually agree that the District shall perform the Design of a
specific Rearrangement, the District shall issue a Work Order to the

Utility, upon receipt of which the Utility shall perform the
activities referred to in the following subparagraphs:

(a)

(b)

, (c)

H&S-23.

District will coordinate with the Utility during the

initial phase of De~ign and will present to the

Util i ty a schedule for the Design of Rearrangements.

Coordination of Design and the development of the

Design plans and specifications may be accomp~ished

through the District Re~resentative who shall confer

from time to time wi th the Utili ty Representative. As
soon as ~oordination allows, the Utili ty shall inform

the Distr ict wha t Betterment?, if any, to respective

Replacement Facilities the Utility will desire.

...

Dur~ng the progress of Design, at the stages of

completion, mutually agreed upon, the Distr ict shall
submit to the Utility, plans and specifications for
the Rearrangement of the Utility s Conflicting

Facilities. Within a reasonable time after receipt
thereof, the Utility shall review the plans and
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specifications and tr2nsmit its co~~ents to the

District. The District shall consider the Utility
co~ments and shall revise the plans and specifications
accordingly.

DesiGn Requirements and Criteria - Rearrangement of Utility

Conflicting Facilites ' shall conform to standard practices of the
Utility as are in effect on January 1, 1984. Where field conditions
require other than standard practices to be used the Utility, may

utilize special designs that the Utility feels is appropriate. Such

spec i al des igns shall be submi t ted by the Ut i 1 i ty to the Di s t r i ct for

approval pr i 0 r to const ruct ion.

Des ign Standa rds - Changes in Approved Plans - Du ring

dey~lopment of plans by District or Utility, the standards of

engineering and materials to be employed in the Rearrangement shall

not exceed the standards utilized in the performance of work on
projects financed entirely by the Utility, unless so agreed in 

writing

by the parties. The District or the Utility may make changes 
to plans

prior to or during the progress of the work only with written

concurrence ,of the other party.

Construction Staging Plans - During Design of tpe Project, the

District in coordination wi th the Ci ty shall develop construction

staging plans. Construction staging plans shall provide for 
the

handling of vehicular and pedestrian traffic on streets disrupted

during construction of the project and shall show construction 
phases,

road closures,- detours, signs and other pertinent information. To

assist the District in coordination of the development of construction
staging plans, Utility shall furnish in writing during Design to 

the

District the following information:

(a) Facilities in which service must be maintained;

(b) Facilities in which service may be abandoned;

;'1 & S - 2 3 . 11
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(c) ?roposed se~uence of construction of Facility

Rea r rangements;

(d) ~stiQates of duration of street closures 

res t r i ct ions necessa ry to cons t ruc t Fac i 1 i 

Rearrangement.

(E:) Rights-of-Way which must be acquired for Replacement

Facilities and Rearrangements.

Coordination of Rearrangements - During the progress of Design,

the District and the Ut i 1 i ty shall decide whethe r the necessary

Rearrangements of Conflicting Facilities on any section can best be

performed by the Utility prior to construction 
of the Project; by the

Utility concurrently with construction of the Project; or by the

District; or through a combination of said alternatives.

Coordination of New Utility Facilities If the Utility plans to

construct new facili ties that cross or otherwise would occupy proposed
right~- of-way of the District, the Utili ty should make arrangements 
install such new facili ties in a manner that will meet the

requirements of the Project.

Reproducible Contract Documents - District and Utility agree to

provide the other wi th sui table reproducible copies 
of those final

contra~t documents they have prepared or caused to be prepared to

govern the performance 
of a given Rearrangement by a contractor 

eithe~ party so that each party may compile a complete set 
of contract

documents.

ARTICLE 3

PERMITS

Permits - After approval of the Design of Rearrangements as set

forth in Article 2 herein, the party performing the Design shall

obtain ell necessary licenses and permits required by 
municipal,

l&S- 23. -8-
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c0unty 2nd state authorities for the Re2rrange~ent of Utility
~2cilitiEs ~ithi~, under, over or above any public street, highriay,

~ridge or other ?ublic way.

ARTICLE 4

ACQUIS ITION OF REPLACEMENT RIGHTS-OF- !AY

Replacement Rights-of-Way - General - Rearrangement of private

rights-of-way for the relocation of Utility s Conflicting Facilities
shall been -determined during Design and if needed, may be acquired by

District or Utility following approval of location and type by Utility

prior to acquisition. The District or the Utility will acquire the
requi red private rights-of-way to allow for the Rearrangements in an

orderly manner so as not to impair District' s schedule. The location
and type of said replacement rights-of-way shall be mutally agreed
upon in accordance with this Agreement. However, to the extent Design

will permit, Rearrangements shall be 10cated in public ways. Utility
shall convey to District, at no cost to District, all abandoned
rightsj title and interest, which it possesses, in the existing
Uti 1 i ty real property interest (except franshise right~) which has
~een taken out of service by the Rearrangement and which is required
for the construction of the Project.

Property Rights for project Construction ~ If, prior 
District I s scheduled date of commencement of work on a section 
porti ~n thereof, any Rearrangement necessary to eliminate a conflict
has not been accomplished, Utili ty shall grant to District sufficient
property rights, licenses or permits, if necessary, to allow District
to proceed wi th construction of sa id section or portion thereof in
acco rdance wi th Distr ict' s schedule, provided such grant does not
interfere with Utility s service.

Utility Easements within Project Right-of-Way - If a

Rearr2nge~ent shall be made so that the Replacement Facility will be

located within the Project' s right-of-way, District shall grant

"..r&S- 23. -9-
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!t i 1 i ty a re pI acecen t uti 1 i ty easeQen t ~o a cco~modate such Re placement
at noFacility. Such replaceoent ~tility easeQent shall be gr~~teG

cost to Utility. It is hereby understood that in accepting

replacE28nt utility easement and releasing existing rights,
acquires the right to install, . operate, maintain a~d remove

Utility
its

facilites on said replacement utility easement, provided that Utility

shall prov ide reasona ble not i ce to Di s t r i c t be fo re any such
installation, maintenance, or removal.

ARTICLE 5

EFFECTING REARRANGEMENTS

Utility Performance of Rearrangement - If the Work Order so

provides, the Utility will perform Rearrangement of Conflicting

Facilities necessary to eliminate a conflict with the Project. 
such event:

(a)

(b)

(c)

(d)

,':&S- 23.

Upon receiving said Work Order, the Utility shall make
ts best efforts to commence and thereafter dil igently

prosecute such Rearrangement work to completion in
acco rdance wi th the Work Order and the Design plans

and specifications.

Where Rearrangement of Facili ties are to be performed

under Contract to the Utili ty, it shall be awarded to
the lowest qualified bidder who submi tted a proposal
in conformi ty wi th requi rements as set forth in the
solicitation for bids.

The Utili ty shall not make changes in the Des~gn Plans

without the District' s approval.

In the event that Temporary Facilities are necessary

to effect a Rearrangement, the Utility may use lands

owned or controlled by the District for the purpose of

10-



(e)

(f)

I.Jr:C:- ?1.

erecting such Temporary facilities thereon, provided
that the District shall have 2pproved in \vriting the

location and duration of such Temporary Facilities.
Upon completion of Replacement Facilities in their

permanent locations , the Utility shall remov~ all such

Temporary Facilities and restore the area as near 

p r act i c a 1 to its 0 rig in a 1 co nd i t ion.

Th e Uti 1 i t Y s hall no t i f Y the D is t r c t at 1 e as t 

working days prior to commencing the work of each

Rearrangement so that the District may make

arrangements for such inspection and record keeping 

the District may desire.

The Util i ty shall not exce ed the amount of money
specified in the Work Order for any work authorized
unde~ this Agreement without the prior approval of the
District in writing. The Utility agrees to use its
best efforts to perform the work specified in each

Work Order within' the cost ~~~c1fied therein. ~f, at

any time, the Utility has . reason to believe that the
cost which it expec~s to in~ur under any Work Order in
the next 60 days, when added to all costs previously

incurred, will exceed 75 percent of the specified cost

set forth in the Work Order, or if, at any time, the

Utili ty has reason to believe that the total cost 
the District under said Work Order will be greater or

s4bstantially less than the previously specified cost,
the Utility shall notify the District in writing 

that effect, giving the revised cost estimate for the

work authorized in said Work Order.

11-
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=~~~rict Perfor~ance of Rearrangece~t - If the Work Order So

provides, the District ~ay perform any ~earrangement of Conflicting
Facilities. In such event:

(a)

(b)

All work by the District or District' s contractor

shall be in conform~nce to the Design plans and
specifications agreed to by the District and the

Utility during Design. If changes in Design plans of
Rearrangement are necessary, the District shall submi 

such changes to the Utili ty for review.

All cable work, including pulling and splicing of

cable, shal1 be performed by Utility, with the

exception tha t if any Fac i 1 i ty or portion thereof 

subjected to Abandonment, cables may be removed by the

District after such cables have been taken out '
service by the Utility. The ~istrict shall issue a

Work Order to the Utility for all such cable work , and

such Work Order will specify - the e~timated period in
which such cable work is to be performed.

District Performance of Rearrangement - Utili ty Supply of Materials
If the Distr ict so reques~s, the Uti 1 i ty shall supply any

necessary materials ~o perform a specific Rearrangement. The District
shall issue a Work Order for Utili ty supply of materials and shall

reimburse the Utili ty therefor in accordance wi th this Agreement. The

Utility agrees not to divert materials so ordered from project. The

District shall . inspect materials furnished by the Utili ty and after
District acceptance thereof, the District shall be responsible for

subsequent loss or damage. Materials furnished by Utility and
subsequently found to be defective shall be replaced by the Utility at

the Utility s expense.

r~aintenance - In any case in which a utility failure occurs or

in which an interruption in utility service occurs, the Utility, shall

after notifying the District Representative, have immediate access to

District' s construction area for the purpose of performing appropriate
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estoration work. In all cases of interruption in Utility s service,

the District agrees that it will, upon notice of such failure, 8ake

whatever accoQmodations are necessary to perDit the Utility 

undertake restoration work. The Utility shall schedule routine

maintenance of Facilities so as not to interfere with Project

construction.

As-Built Drawings - The District and Utility shall maintain 

set of " as-built" drawings of Rearrangements perfor~ed by District and

utility which shall be available 
for review by the District and the

Utility during the progress of construction. Upon completion of 
the

Rearrangement work, the Utility shall receive the original 
drawings

and the District shall receive a polyester film reproductions or

equivalent reproducible plans showing all Replacement 
Facili ties

installed.

ARTICLE 6

INSPECTION

Inspection During Construction - The Uti 1 i ty shall have the

right to inspect the Project in those areas in which Utili 

Faci Ii ties exist during all construction acti vi ties-

Final Inspection - As soon as the work of any specific

Rearrangement or Replacement Facili ty has been completed, the party

who performed such work shall notify the other party in 
writing that

said ~earrangement or Replacement Facility is ready for 
final

inspection. The final inspection of any Rearrangement or Replacement

Fac i 1 i ty unde thi s Ag reemen t shall be attended by representatives of

District and Utility. At such inspections, each party shall 
inform

the other of any deficiencies or discrepancies in any work 
discovered

in the course of such final inspection. The party who performed or

who directed the pe 0 rmance the wo rk be iog i ns?ected sha 11 direct

or perform any necessary corrective work. Upon acceptance of the

\v&S- 23. 13-
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~~~~~nt of R~pl~ce~ent r2cilities, U~ility shall 2ssu~e sole

esponsibility for routine maintenance of said Rearrangement or

replaceDent facilities.

ARTICLE 7

DISPOSITION ' OF SALVAGED MATERIALS

Salvage by District - The District may salvage certain materials

belonging to the Utility during the course of 
Rearrangement. If

appropriate, salvaged materials shall be stored by 
the District until

such time as the progress of work allows the reinstallation of such

materials. Materials which are not to be reused ana which the Utility
desires to retain shall be returned by the District 

to the appropriate

Ut~lity storage facility. If the materials removed by District are

not reusable and are not desired by the Utility, such 
materials shall

become the property of the District, unles~.
~esign plans provide

~therwise .

Salvage by Util i ty - Salvaged ma terials which are removed by the

Utility and which are suitable for reuse may be reclaimed 
by the

Utility.

Salvage Credits - The District shall receive a credit for

salvage for such materials described herein retained by 
the Utility as

provided in Article 9 of this Agreement.

ARTICLE 8

REIMBURSEMENTS

Reimbursement to Utility ~ The issuance of a Work Order shall

obligate the DISTRICT to reimburse Utility for any 
activity or work

performed or materials acquired for each Rearrangement, in accordance

riith the terms of this Agreement; and such reimbursement shall be for
the actual direct costs and indirect costs incurred by Utility fo!

W&S- 23. 14-



such activities or work perfor~ed or materials acquired under the
terQS of the Agreement, less credits to the DISTRICT, as provided in

~rticle 9 of this Agreement. Direct costs shall include allowable
direct labor and material costs spent specifically for work performed
unde r th i s Ag reemen t. Ind i rect cos ts sha 11 be payable as a pe rcen tage
of direct salary costs at such percentage rate to be determined

through an annual audit of the Utility s Cost Accounting System.
Adjustments upward and downward in this percentage rate will be made

retroactively based on each annual audit, with the new percentage

rates to be used as the i nd i rect bi 11 i ng rate fo r each subsequent
year. Thi~ procedure will be followed for the duration of this
Agreemen t.

Reimbursement to District - In those cases in which

Re~rrangement or other work under this Agreement is performed by the

District, the Utility shall reimburse the District for credits, as
defined in Article 9 of this Agreement.

Reimbursement for Abandoned Facility - In those cases. in which

the District and the Utili ty agree that the construction of the
District r s Project will eliminate the' service need for a specific
~onflicting Facility, such Conflicting Facility miy be abandoned by

. the Utili ty, and the District shall not - be required to replace or
compensate the Utility for such Conflicting Facility, except that the

District shall compensate Utility for work necessary to sever such

Confl icting Faci 1 i ty.

ARTICLE 9

CREDITS

Credits to District - The District shall receive credit from the
Utility against work performed under this Agreement for Better~ent,
salvage, and expired service life. The amount of credits shall be

determined by mutual agreeQent of the parties based upon applicable
Ut i 1 i ty books, reco rds and documen ts. To assist in the determination

":&5- 23. 15-
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o~.- '-LC (.~ts cue the Di.:;~rict under this l-.gree:l1ent, the District and the

U~ility shall conduct an insF~ction survey of each Conflicting

Facility during the Design stage. Pursuant to a Work Order the
Utility shall provide the District with drawings, plans, or other

r~cords necessary to conduct such survey. The survey shall describe

the physical attributes of the Conflicting Facility such as number,

length, diameter dimension, type of material, number and type of

s~rvice connections. The survey shall further describe for each
Conflicting Facility, the date of construction or installation; the

expected se rvice 1 i fe as de rived f rom Uti 1 i ty t S reco rds; the pres en t

condition; and whether materials contained therein are reusable or

sa 1 vageable.

Credi t for Betterments - Credi t for Betterments shall be allowed

whe re the re is an increase in service capaci ty of a Replacement

Fac il i ty as compared to the Conflicting Fac i 1 i ty or corresponding

Substitute Facility as defined in this Agreeme~t. The amount of a
Bet terment credi t shall be the estimated cost of the Replacement
Facili ty, minus the estimated cost of a Subst~tute Facili tYi and said
estimated costs shall be based on the uni t pri ce schedules agreed to

by the parties. The amount of betterment . credi t, if any shall be
determined by the parties during the Design.

Credit for Salvage - Credit for salvage shall be allowed for

items of materials and equipment recovered for the Utili ty ' s existing
Faci)ities in the performance of work specified herein. The amount of
a salvage credit, if any, shall be computed as follows:

......--.

(a) Credi t for Reusable Materials - If the removed or

salvaged mate rials are reusable, the credi t shall

equal the cost to the Utility of like or similar

ma terials.

(b) Credi t for Junk Value - If the removed materials are
not useable, the credit shall equal the junk value of'
such materials.

,'I&S-23. 16-
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(c) Credit of Salvage Progra~ - Tte Utility shall receive

a deduction from a given salv~ge credi t for the
reasonable costs of removing ~~d transporting

sal vageable ma te ria 1 s.

(d) District Disposition of Junk ~aterials - No credit

shall be due the District in the case of junk

materials which are removed and disposed of by the

District.

Credit for Expired Service Life - The District shall receive a

credit for the value of the expired service life of Utility s Existing

Facilities being replaced if the Replace~ent Facility will have a

greater expected period of useful service than the period which the

Existing Facility would have, had it remained in service, and the

Rearrangement not been made. Such credit for the value of expired
s~rvice life will be that proportion of the cost of the Replacement

Facility which equals the age of the Existing Facility divided by 
the

age of the existing facility plus the estimated life expectancy of 
the

existing facility. The amount of .credit shall be ag~eed upon by the

Utili ty and District in the appropriate Work Order.

ARTICLE 10

INDEMNITY

10. Indemnification by District - District agrees to hold Utility

and Utility s agents, servants and employees, harmless from any and

all losses, cIa ims, damages, sui ts or actions of any character for

damages to property and for injury or death to persons arising out of

the negligence of District and District' s agents, servants, and

employees.

~,!& S - 2 3 . 11 17-
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:~~~~r:1:1ification by Utility - Utility agrees to hold District and

District' s agents, servants, and employees, harmless from any and all
losses, claims, damages, suits or action of any cha~acter for qamages

to pro~erty and for injury or death to persons arising out of the

negligence of Utility and Utility s agents, servants, and employees.

ARTICLE 11
WORK ORDERS AND BILLINGS

11. Work Performed by Utility - All work performed by the Utility
under the terms of this Agreement shall be ini tiated by work Orders as
provided herein.

11. Work Orders - The District shall issue Work Orders to the

Utili ty to authorize the performance of all work or purchase of all
materials and equipment required under the terms and conditions of

this Agreement. The Utility or Utility s contractor or subcontractor

may perform any work so author i zed. Each Work Order issued under the
terms of this Agreement shal1 specify the work to be performed and any

materials or equipment to be acquired, the maximum amount of money
which the Utility may expend therefor, and th~ estimated starting ~nd

finishing dates for work so authorized.

11. Work Order Changes ~ A~y proposed changes in a Work Order issued
under this Agreement' shall be submi tted in wri ting to the District for
its prior approval, and the District agrees to act promptly on any

such" request; provided, however, that any proposed change occasioned

by fi eld construction di fficul ties may be submi tted to the District
orally, by te~ephone, and later confirmed in writing by Utility; and

in such event, the District agrees to act on such oral request
immediately. The District may terminate any Work Order at any time,
but the District shall be liable to the Utility for reimbursement in
accordance with this Agreement of costs, if any, already incurred, and

costs, if any, necessary to restore the Utility s Facilities in the
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process of Rearrangement to a permanent condition for the provision of

service to the public. The Utility agrees to promptly request written

revisions to Work Order maximum amounts in the event of cost overruns.

11. Procedures for Utility Billings to District - The parties agree

that the following procedures shall be followed concerning the

submission of billings by Utility to District, monthly on a progress

basis for work performed by the Utility under a specific Work Order.

Utility billings shall begin as soon as practicable following the

commencement of a specific Rearrangement or other work under a given

Wo rk Order: Bi 11 ings shall be in quad rupl i ca te, shall spec i fy costs

incurred for that billing, shall bear the District' s Work Order

number, and supported by copies of invoices and other data to support

costs incurred and shall be maintained for audit on file in Utility
Accounting Center and shall be addressed to the District Representa-
tive. ~ach billing shall be noted as either progress or final. The

final billing, with a notation that all work covered by a given Work

Orde r has been pe rformed, shall be submi tted to the District as soon
as practicable following the completion of sa id Rearrangement, shall
recapitulat~ prior ,progress billings, ~nd shall show costs incurred
already paid by the District. All biLlings shall identify the

inclusive dates upon which work billed therein was performed.

ll. Procedures for District Billings to Utility - In those cases in

which the District performs Rearrangements or other work under the

terms of this Agreement, the District shall submit to the Utility

regular monthly progress billings indicating actual work performed for

those credi ts properly reimburseable to the District under this
Agreement. District billings shall begin as soon as practicable,
following the commencement of a specific Rearrangement or other work.

Each billing shall be noted as either progress or final. The final
billing, with a notation that all work cavered thereby has been

performed shall be submitted to the Utility as soon as practicable

following the completion of said Rearrangement or other work.
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li~~ ~ayment of Billi~ss - The District shall pay each billing

?resented under the foregoing procedures within 30 days of receipt
thereof, provided, however, that such pay~ents shall be conditional

su~ject to post-audit adjustments and that the District Qay withhold

credit amounts due the District if Utility has not posted such credits
within 60 days after submittal - of requests for same by the District.

ARTICLE 12
RESOLUTION OF DISPUTES

12. Arbitration - Where No Work Stoppage - In the event of a claim

or dispute a~ising out of this Agreement, both parties shall make good

faith efforts to resolve said dispute through negotiation. Failing a

resolution of the dispute through these good fai th efforts, or in the
absence of good faith efforts to resolve the dispute, either party may

serve upon the other a written demand for arbitration. The parties
within 10 days thereafter, or within such extended period as the

parties agree to in writing, shall attempt to agree up6h a mutually

satisfactory arbitrator. If they are unable to agree, each party,
prior to the expiration of said time period, shall designate one

person to act as arbitrator. The two designated arbitrators shall
promptly select a th i rd arbi trator (hereinafter "neutral arbi trator a

) ~

If either party fails to desigri~te its arbitrator within the 10 days

after the date of delivery of the demand for arbitration or the agreed

extended period, or if the two designat~d arbitrators are unable to

select . a neutral arbi trator wi thin 5 days after thei r appointment, a
neutral arbi trator shall be designated pursuant to Section 1281. 6 of

the California Code of Civil Procedure. Section 1283. 05 of the
California Code of Civil Procedure is specifically made applicable 

this Agreement, but only wi th respect to those issues not involving

work stoppage. The arbitrator s award shall be supporte~ by law and

substantial evidence, and further, the arbitrator shall issue written

findings of fact and conclusions of law. The making of an award

failing to comply with the requirements of the im~ediately preceding

sentence shall be deemed to be in excess of the arbitrator s powers

and the court shall vacate the award if after review it determines
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that the award cannot be corrected without affecting the merits of the

decision upon the controversy submitted.

12. Arbitration - Work Stoppage - In no event shall work be stopped

in the event of a claim, or dispute, except where it is absolutely

necessary to first resolve the dispute in order to be able to continue

work. . In the event that work is stopped, a neutral arbitrator shall
be immediately designated pursurant to Section 1281. 6 of the

California Code of Civil Procedure.

No neutral 9rbitrator shall b~ selected who is unable to hear the

dispute within five days after being selected. Notwithstanding

Sections 1282. 2 (b) and 1286. 2 (e) (regarding postponement of the

hearing) of the California Code of Civil Procedure, where work is

stopped the neutral arbitrator may not adjourn the hearing except upon

the stipulation of all parties to the arbi tration. In addi tion to all
other issues the neutral arbitrator shall also determine whether 

was necessa ry to stop work, the other party shall be enti tIed to
damages arising out of such work stoppage.

12. Impartiali ty of Arhi tra tor - No . person shall act a neutral
arbi trator who in any way has any financial or personal interest in
the results of the. arbi tration .or has any past or present relationship
wi th any of the parties or thei r counsel. Failure to disclose any
such interest or relation shall be grounds for vacating the award.

12. ~ompensation of Arbitrator - Each party shall pay the expenses

and fees of the arbi trator it selects. The expenses and fees of the
neutral arbitrator shall be paid in accordance with the provisions of
Section 1284. 2 of the California Code of Civil Procedure.
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ARTICLE 13
FEDERAL REQUIREMENTS

This ~~re~went is subject to a financial assistance agreement with the

S. Department of Transportation, Urban ~ass Transportation Admini-

stration, and as such is subject to the following terms and

~ondi tions:

13. Audit and Inspection - Utility shal1 permit the authorized

representatives of the District, the U. S. Department of Transportation

and the Comptroller General of the United States to inspect and audit

all records relating to the Utility and its subcontractor
s perfor-

mance under the contract from date of Agreement through and unti 

expiration of three years after completion of the Rearrangement with

which Federal funds are used.

13. Interest of Members of Congress - No members of or del~gate to

the Congress of the united States shall be admitted to any share or

part of this Agreement or to any benefit arising therefrom.

, 13. prohibi ted Interests - No membe.r, officer or employee of the

District, or of a local public body, during this tenure or for one

year thereafter shall have any . interest, di rect or indi rect, in this
Agreement or the proceeds thereof. To the District I S or Utili ty I
knowledge, no board ~ember, offic~r or employee of the District has

any interest, whether contractual, noncontractual, financial or

otherwise in this transaction, or in the business of the Utility; and

if any such in~erest comes to the knowledge of either party at any

time, a full and complete disclosure of all such information will be

made in ~ri ting to the other party, even if such interest would not be

considered a conflict under Article 4 of Division 4 (cowmencing with

Section 1090) or Division 4. 5 (commencing with Section 3690) of the
Govern~ent Code of the State of California.
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13. ~~ual L~ploYG2nt Opportunity - In connection with the execution

of the ~gree~ent, Utility shall not discriminate against any e~ployee

or ap?licant for e~ploYQent because of race, religion, color, sex or
national origin. The Utility shall take affirmative action to insure

that ap?lica~ts are employed, and that e~?loyees are treated during

the i r employment wi thout rega rd to the i r race, rel i~ ion colo r, sex 0 r

national origin. Such action shall includ~, but not be limited to the
following: Employment, upgrading, demotion or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay

other forms of compensation; and selection for training, including
appren tices!1 i p.

13. Minority Business Enterprise - In connection with the

performance of the Agreement, the Utility will cooperate with the
District in meeting it I S commi tments and goals wi th regard to the
maximum utilization of minority business enterprises, and will use its
best efforts to iasure that minority business enterprises shall have

fhe maximum practicable opportuni ty to compete for subcontract work

under this Agreement.

A Minori ty Business Enterprise or "MBE" means a small business concern

as defined pursuant to Section 3 of the Small Business Act and

implementing regulat~ons, which is ownea and controlled by on or more
minori ties or women.

Minority means a person who is a citizen or lawful permanent

reside~t of the United States and who is:

(a) Black (a person having origins in any of the black
racial groups of Africa).

(b) Hispanic (a person of Spanish or Portuguese cul ture
with origins in Mexico, South or Central America, or

the Carribbean Islands, regardless of race).
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(c)

(d)

(e)

~siGn American (a person having origins in any of the
original people of the Far East, Southeast Asia, the

Indian subcontinent, or the Pacific Islands); or

American Indican and Alaskan Native (a person having

origins in any of the original people of North

Arae r i c a) .

Members of other groups~ or other individuals, found

to be economically and socially disadvantaged by the

SmaIl Business Act as amended (15 U. C. 637(a)).

Owned and Controlled means a business:

(a)

(b)

Which is at least 51 percent owned by one or m~re

minorities or women or, in the case of publicly owned
business, at least 51 percent of the stock of which is
owned by one or more minorities or women; and

rfuose management and daily business operations are
controlled by one or more ' such individuals. 

13. Ownership of Reports and ~ocuments - Originals of all documents

pertaining to the wrirk performed ?nder this agreement shall become the
property of the Utili ty. Copies may be " made for the District' 
reco rds.

13. Maintenance of Records - The Utility agrees to keep and maintain
records showing actual time devoted and all costs incurred in the

execution of the agreement for a period of 3 years from the accepted

completion of the Rearrangement.

13. AssignQent - Neither District nor Utility shall assign its
interest in this Agreement without prior consent of the other party.
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13. Prior Approval - This Agreement, subcontracts, and all
G~e~CQents thereto, Gre subject to U. S. Department of Transportation,
U~ban Mass Transportation Administration review and approval.

13. 10 Seve~ability - In the event that any of the provisions, 

portions or applications thereof, of this Agreement are held to be
unenforceable or invalid by any court of competent jurisdiction,
DISIRICT and Utility shall negotiate an equitable adjustment in the
affected provisions of this Agreement with a view toward effecting the
purpose of this Agreement and the validity and enforceability of the
remaining provisions, or portions or applications therefor, shall not
be affected thereby.

THE WESTERN UNION
TELEGRAPH COMPANY

BY: (JIl4--
v? 

./~/:

k:ct.JIJGTITLE:

DATE :

OMMENDED.

APPROVED AS TO FORM:

d/'I!!I ILIf~
f/// $ti2'~/Cou sel-A'

DATE:
/0- y- 6- 3
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METRO RED LINE EASTSIDE EXTENSION PROJECT
UTILITY COOPERATIVE AGREEMENT

AMENDMENT NO.

Southern California Rapid Transit District, predecessor to the Los Angeles County
Metropolitan Transportation Authority (AUTHORITY) and The Western Union Telegraph
Company, predecessor to MClmetro Access Transmission Services , Inc, (UTILITY),
have previously entered into a Metro Rail Project Utility Cooperative Agreement dated
February 24, 1984 (the Utility Cooperative Agreement) for the rearrangement 

UTILITY facilities made necessary by the Metro Red Line Eastside Extension Project;
and

The parties now desire to amend the Utility Cooperative Agreement.

In consideration of the Utility Cooperative Agreement and the mutual covenants and
agreements contained herein, the parties agree as follows:

All references to the Southern California Rapid Transit District (District)
shall mean the Los Angeles County Metropolitan Transportation Authority
(AUTHORITY).

All references to the Western Union Telegraph Company shall mean the
MClmetro Access Transmission Services, Inc. (UTILITY).

The ~efinition under Section 1 . 2(h) shall be revised in its entirety and the
following definition substituted in its place and stead:

(h) Project The term " Project" shall be deemed to include, but not be
limited to the "Metro Red Line Eastside Extension Project" which
is generally defined as that rail transit system beginning at Union
Station to Whittier Boulevard and Atlantic Avenue in Los Angeles,
approximately 7 miles long, that follows the routes shown on
Exhibit A, attached hereto , and which AUTHORITY proposes to
construct for public transportation purposes.

The Audit and Inspection under Section 13. 1 shall be revised in its
entirety and the following Section 13. 1 substituted in its place and stead:

IA:\REDEASTEXTAMD1, MCI- 9/16/96J
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13, Audits generally will be conducted in accordance with the
provisions of the Federal Acquisition Regulations (FAR) Part
52, 215-2. An audit will include, but not be limited to , the right to
visually examine, record (i. , take pictures of materials or
facilities), and photo copy any necessary documents, files, or
download computer records, at the agency s/utility s reasonable
expense, and retain the photo copied or downloaded
documents/data. The Utility shall keep and ensure that any of it'
sub-contractors and/or sub-consultants keep all detailed accounts,
records , bills and receipts relating to payments received , made,
expected to be received or expenses incurred , for a period of four
(4) years from the date of the completion of the rearrangement.

The following notification shall be added to the agreement as Section
13, 11 :

13. 11 Notices Any notices required of permitted to be given under the
terms of this Agreement shall be in writing and shall be deemed to be
given as of the time of hand delivery to the addresses set forth below, or
five (5) days after deposit in the United States mail , postage prepaid , by
registered or certified mail, return receipt requested, addressed as
follows:

To AUTHORITY:

Los Angeles County Metropolitan
Transportation Authority

ONE Gateway Plaza
Los Angeles , California 90012
Alfonso Rodriguez

Deputy Executive Officer, Construction

To UTILITY:

MClmetro Access Transmission Services, Inc.
2250 lakeside Boulevard
Richardson, Texas 75082
Attention: Mr. Kenneth C. Geeslin

IA:\REDEASTEXTAMD1- MCI, 9/16/96)



The Parties may also designate other procedures for the giving of
notice as required or permitted under the terms of this Agreement
but each such alternate procedure shall be described in writing and
signed by the AUTHORITY representative and the UTILITY
representative.

As amended and modified by this Amendment No. 1, all of the terms, covenants, and
conditions of the Utility Cooperative Agreement are, and shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals as
of this ItD-t"'f day of ~(l./a-Je,

/'-,

1996.

" AUTHORITY" UTILITY"

LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY

MClmetro ACCESS
TRANSMISSION SERVICES , INC.

By:
JOSEPH E. DREW
Chief Executive Officer

. GEESLIN
Vice President

APPROVED AS TO FORM: ATTEST:

By:

By' 

~~ 

~e: MA TE 19 t\J

Assistant Secretary

DeWitt W. Clinton
COUNTY COUNSEL

IA:IREDEASTEXTAMD1,MCI, 9/16/96J
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AMENDMENT # 2

UTILITY COOPERATIVE AGREEMENT

FOR RAIL AND BUSW A Y TRANSIT PROJECTS

BETWEEN MCI METRO ACCESS TRANSMISSION SERVICES

AND

THE LOS ANGELES COUNTY

METROPOLITAN TRANSPORTATION AUTHORITY

THIS AGREEMENT ("Amendment"), dated , 2004 is made

by and among The Los Angeles County Metropolitan Transportation Authority

("Authority ), MCImetro Access Transmission Services LLC ("MCI Metro ), a

successor to MCImetro Access Transmission Services, Inc. ("Predecessor Utility ). As

used in this Agreement, terms identified by initial capital letters shall have the meanings

set forth in Article 1 , or as elsewhere provided in this Agreement.

Authority is a public entity created by the California State Legislature for

many purposes including, but not limited to, the design , construction, and operation of
rail and bus transit systems and other transportation facilities in Los Angeles County.

Authority proposes to design, construct and operate facilities necessary

and convenient for various rail and busway transit systems within the County of Los

Angeles.

Authority historically has used the "Design/BidlBuiJd" method of project

delivery for its rail transit projects. However, Authority anticipates adopting the

Design/BuiJd" method of project delivery (and/or other procurement methodologies) for

some future projects. The use of Design/Build and/or such other methodologies will

require numerous changes in Authority s approach to those projects,



MCI Metro and Authority are parties to that certain Metro Rail Project

Utility Cooperative Agreement dated February 24, 1984 between the Western Union

Telegraph Company, (a predecessor in interest of Utility) and the Southern California

Rapid Transit District ("SCRTD") (Authority s predecessor in interest), as amended by

that certain Metro Red Line Eastside Extension Project Utility Cooperative Agreement

Amendment # 1 between AUTHORITY and Predecessor Utility dated December l8 , 1996

(as amended, the "Original Agreement ) which, among other things, establishes

procedures for the Rearrangement of Utility s Facilities affected by certain rail transit

systems constructed or to be constructed by Authority,

One of the MCI companies in AUTHORITY right of way is Metropolitan

Fiber Systems of California, Inc. d/b/a Metropolitan Fiber Systems of Los Angeles

("MFS California

). 

MFS California merged into MCl Metro as of April 20, 2004 and

the facilities of MFS California are now part of the facilities of MCI Metro pursuant to

this Agreement.

F. The parties hereto desire to amend the Original Agreement in order (1) to

apply its terms to Authority's proposed Busway transit systems as well as to all of its

proposed rail transit systems; (2) to make such changes to its terms as are necessary or

apprQpriate to accommodate Design/Build as well as Design/Bid/Build and other

procurement methodologies for delivery of rail and busway transit systems; (3) to make

certain other modifications to the Original Agreement; and (4) to add another MCI

company to the Agreement.

NOW , THEREFORE, in consideration of the covenants contained herein and for

other good and valuable consideration , the receipt and adequacy of which are hereby

acknowledged, the parties hereto agree, and do hereby amend the Original Agreement, as

follows:

MCI WorldCom Network Services, Inc. ("MWNS") shall be added as a party to

the Original Agreement and this Amendment. By MWNS' s signature to this

Amendment, MWNS agrees to be bound to the terms and conditions of the

Original Agreement and this Amendment as a Utility. Any reference to the term



Utility" in the Original Agreement or in this Amendment shall refer to MWNS

as well as MCI METRO.

Article 1 , Section 1.1 of the Original Agreement shan be deleted and the

foUowing language shall be added in its place:

1.1 Scope of Agreement - This Agreement applies to all Authority

projects identified during the term of this Agreement. Among other things , this

Amendment and the Original Agreement specify (a) the procedures which

Authority and Utility will follow in identifying, planning, designing and effecting

all Rearrangements of Utility s Facilities that are necessary in order for Authority

to construct and operate Transit Projects, and (b) the manner in which Utility and

Authority will be reimbursed for their respective costs of such activities. Both

Authority and Utility agree that each wilJ cooperate and coordinate with the other

in all activities covered by this Agreement and any supplemental agreements

hereto.

AU definitions contained in the Original Agreement shan apply to this

Amendment except to the degree they may be modified in this Amendment.

The foUowing definitions shall be added to the Original Agreement, Article 1

Section 1.

(P) Busway Project -- is any busway system of Authority, which is

constructed for the public transportation of passengers. A Busway Project may be

located on an exclusive busway or may share the roadway with other vehicles. "Busway

Project" may refer to anyone of the busways, or any portion or section thereof, as the

context may require.

(q) 

Conditional Design Submittal -- means a submittal by Authority to Utility

of the Design for components of a particular Rearrangement (or element thereof) prior to

completion of the Final Design for the entire Rearrangement.



(r) Design/Build (D/B) -- is the method of project delivery in which a

Design/Build Contractor is engaged to furnish the Final Design of and construct a project.

(s) Design/Build Contract (D/B Contract) -- is a contract with a D/B

Contractor for Design and construction of Transit Project facilities and/or related

Rearrangements.

(t) Design/Build (D/B) Contractor -- is defined as a single entity or joint

venture, which is engaged by Authority to cpmplete the Design of and construct a Transit

Project and/or related Rearrangements pursuant to a Design/Build procurement.

(u) Design Development -- is the phase of the Design process , which validates

schematic design concepts and system criteria and develops a clear indication of design

solutions for requirements outlined in the Preliminary Engineering Design phase, At the

completion of Design Development, major features of the architectural , structural Design

and third party interfaces have advanced in conjunction with perfonnance specifications

thereby providing the basis for Final Design.

(v) Environmental Laws -- means all local, state, and federal laws, rules

ordinances, orders and requirements pertaining to Hazardous Materials including, but not

limited to, the California' Environmental Quality Act, the California Coastal Act, the

California Land Conservation Act, the Comprehensive Environmental Response

Compensation and Liability Act, and the Resource Conservation Recovery Act.

(w) Final Design -- is the phase of the Design process that provides the
detailed design and technical specifications for all temporary and pennanent project

facilities. This phase addresses and resolves all Design review comments, construction

issues, and third party comments and finalizes all engineering, architectural , and system

designs necessary for complete construction documents.

products of such phase of the Design process.

The tenD also includes the

(x) Hazardous Materials -- means "hazardous substances" as that tenD 

defined in Division 20 , Chapter 6.8 of the California Health & Safety Code.



(y)

Preliminary Engineering ("PE") Design -- is the phase of the Design
process which takes a project from a conceptual state to a level of project Design

definition that describes the project technical and architectural approach in order to

determine environmental and community impacts, interfaces with utilities and existing

infrastructure/facilities, operational characteristics, an estimate of project costs and a

project execution schedule. The term also includes the products of such phase of the

Design process. The PE Design phase for a Transit Project is initiated at the conclusion

of the Draft Environmental Impact Statement and after the selection of the locally

preferred alignment.

(z) Project Plans -- means Authority s drawings , plans and specifications for a

Transit Project, which Authority has identified as the plans on which design of affected

Rearrangements should be based. Utility acknowledges that Project Plans mayor may

not be at Final Design Level.

(aa) Protected Materials -- means any paleontological , archaeological , cultural

or similar resources requiring protection pursuant to applicable law during construction.

(bb) Rail Project -- means those rail transitways of Authority that are adopted

for construction for the public transportation of passengers. "Rail Project" may refer to

anyone of such transitways , or any portion or section thereof, as the context may require.

(cc) Transit Projects - are Rail Projects and Busway Projects collectively, and

a 'Transit Project" is defined as an individual Rail Project or Busway Project, as the

context may require. Where the context so requires

, "

Transit Project" also refers to the

Design and construction undertaken by or at the direction of Authority in order to create a

Rail Project or Busway Project.

(dd) Utility Standards -- are the latest editions of Utility s written standards in

effect as of issuance of Authority s first Work Order authorizing design of such

Rearrangement by Utility or Utility s review of plans and specifications prepared by

Authority, as applicable.



The following sentence shan be added to Article 2 , Section 2.1 of the Original

Agreement:

Authority shall consult with the Utility Representative in establishing the

schedule for Design of Rearrangements to be consistent with Authority

schedule for each Transit Project.

The following sentence shall be added as the last sentence to the existing

Article 2 , Section 2.2( c):

The Authority shall have the right to refuse to allow any Betterment but

only if such Betterment has an adverse impact to a project schedule.

Article 2 , Section 2.3 of the Original Agreement shan be deleted and replaced

with the fonowing:

2.3 Design Performed by Authority - If Authority and Utility mutually

agree that Authority shall Design a specific Rearrangement, Authority shall issue

Work Orders for Utility to review plans and specifications as required, and the

following procedures shall govern:

A. Coordination of Design and the development of the Design plans

and specifications shall be accomplished through the Authority Representative

who shall confer from time to time with the Utility Representative, except to the

extent that responsibility for same has been delegated to Authority s consultants

and/or contractors.

Authority or its DIB Contractor shall submit to Utility plans and

specifications for each Rearrangement at the Preliminary Engineering, Design

Development and Final Design stages for Utility review and approval or comment

consistent with the requirements of this Agreement; provided , however, that the

schedule for such submittals and responses shall conform to Authority s schedule

for the subject Transit Project and to the following requirements:



(a) Authority will give Utility at least three (3) business days

notice that it will be submitting a Design for Utility s review. Within five

(5) business days after Utility s receipt of any Design submittal , (i) Utility

shall inform Authority whether the submittal is sufficiently complete for

Utility review purposes, and (ii) if not sufficiently complete , Utility shall

so notify Authority, or shall return the submittal to Authority together with

an identification of those portions that are not sufficiently complete and a

description of the missing information listing the deficiencies, If no such

notice or return is received by Authority within such five (5) business

days, the submittal shall be deemed complete and acceptable for review

purposes, For purposes of this Section 2. , the determination as to

whether a Conditional Design Submittal is sufficiently complete for

Utility review purposes shall be based solely on whether the information

provided is sufficient to review the particular components or elements as

to which Utility s review has been requested.

(b) Within thirty (30) days after receipt of each submittal

Utility shall review and approve the submittal or transmit its comments to

Authority. If no comments are received within such period, then the

contents of such submittal shall be deemed complete and satisfactory to

and approved by, Utility.

(c) The provisions of this Section 2.3 also will apply to any

resubmittal of a Design by Authority, whether in response to a Utility

notice or return of an incomplete submittal , or in response to substantive

Utility comments.

Utility shall confine its comments with respect to Rearrangements

to the issue of compliance with applicable Utility Standards as currently

established. Utility agrees that during the Final Design stage, it shall not raise any

new issues, or make any comments that are inconsistent with its comments (or

lack of comment) on earlier submittals , or with any changes thereto agreed to by



Utility and Authority. Utility approval of the Final Design for any
Rearrangement will not be withheld if the submittal is consistent with (a) the most

recent previous submittal , modified as appropriate to respond to Utility comments

on such submittal and to reflect any subsequent changes agreed to by Utility and

Authority, or (b) earlier submittals which have been approved (or deemed
complete and approved) by Utility, Utility shall have the right to make new
comments on any material changes from previous submittals

Utility recognizes that time is of the essence for all Transit
Projects, and that certain Transit Projects (whether procured on a D/B basis, a
D/B/B basis, or on any other basis) may involve Conditional Design Submittals

by Authority s consultants or contractors to facilitate early construction of
components of a Rearrangement (or elements thereof) prior to completion and

approval of Final Design therefor. Each Conditional Design Submittal will

identify the particular components or elements as to which Utility s review and

consent to early construction by Authority s contractors is being requested,

Utility agrees to review and consent to early construction (subject to the timing

and oilier requirements of this Agreement) for all such Conditional Design
Submittals in order to facilitate such early construction. Utility s comments on

Conditional Design Submittals shall identify any aspects of the identified

components or elements that do not conform to applicable Utility Standards

based on the information provided. Notwithstanding anything herein to the

contrary, no matter which party is responsible for the costs of a Rearrangement, if
Utility is required to construct based on a Conditional Design and any further

construction, reconstruction or Rearrangement is necessary that would not have

been necessary had construction been based on a Final Design, Authority shall

reimburse Utility for all appropriate costs of such construction, reconstruction or

Rearrangement.



Article 2, Section 2.4 of the Original Agreement shall be deleted and

replaced with the following:

2.4 Design Requirements and Criteria; Interpretation and Application

of Utility Standards - Rearrangement of Utility's Conflicting Facilities shall

confonn to Utility Standards applicable to such Rearrangements. With respect to

both Design and construction, in interpreting applicable Utility Standards, and in

exercising any discretion granted to Utility staff by applicable Utility Standards

Utility shall make such interpretations and exercise such discretion in such a

manner as to impose the minimum requirements necessary to comply with

applicable law. Any Design or construction issues affecting Rearrangements

which are not addressed by applicable Utility Standards shall be resolved in such

a manner as to impose the minimum requirements necessary to make a

Replacement Facility the equivalent (in tenns of) of the Conflicting Facility

which it replaces and to otherwise minimize Rearrangement work while

complying with applicable Jaw. Where field conditions require other than

standard practices to be used , the Utility may utilize reasonable special designs,

Such reasonable special designs shall be submitted by the Utility to Authority for

approval prior to construction.

The following shall be added to the end of existing Article 2 , Section. 2.5 of

the Original Agreement:

Except where such changes are required to accommodate different site conditions

Authority shall have no obligation to consent to or approve any such requested

changes which will (a) necessitate resubmittal of Design to Utility, (b) delay

construction of the subject Transit Project or any portion thereof, or (c) increase

the cost of construction of either the Rearrangement or the subject Transit Project.

The increased cost, if any, attributable to changes in approved plans or

specifications requested by Utility and approved by Authority shall be borne 

Utility; however, changes required by different site conditions shall be borne by

the party responsible to pay for the approved construction.



The following sentence shall be added to the end of Article 5, Section 5, I(a):

The Utility shall make its best efforts to comply with the construction start and

completion dates established in the Work Order for each Rearrangement.

10. The following shall be added to Article 5, Section 5.

(g)

The Authority may include detailed environmental controls

in the Work Order, tailored to the specific worksite,

11. The following shall be added after the first sentence of Article 5 , Section 5.

The Authority shall determine an appropriate contracting methodology for

executing a Rearrangement and shall describe this in the Work Order.

12. The following shall be added to Article 6 as a new Section 6.3

Conditional Desien Inspection - The Parties recognize that the use 

Conditional Design Submittals might result in Design or Construction of Rearrangements

(or components thereof) that are non-conforming to applicable Utility Standards.

Authority may only begin potentially non-conforming work on Conditional Design

Construction, not Final Design Construction. , upon Utility s inspection of any,

completed Rearrangement (or any component thereof) that was Constructed pursuant to

this Article 6, Utility determines that such facility or component does not conform to

applicable Utility Standards, then Utility will provide verbal notice of nonconformance to

the Authority Representative as well as to staff (as designated by the Representative)

within 24 hours of such inspection, followed by a written nonconformance notice to the

Representative within 48 hours after making such determination. Such written notice

shall include an explanation of Utility s desired resolution. Utility s inspection and

verbal notice may occur at any stage of Construction and Utility s right to give notice of

nonconformance shall not be waived until Utility inspects such Construction at a point

where any such nonconformance is obvious. Upon completion of such Construction

Authority shall notify Utility that such Construction shall be inspected by Utility if Utility

has not already inspected such Construction. Work shall not be stopped as a result of any



such nonconformance unless otherwise determined by Authority. If a disagreement arises

between Utility and Authority with respect to a Design issue or if Authority receives a

notice of nonconformance, the parties shall meet and confer within 5 working days in a

joint working group consisting of appropriate members selected by each Party to attempt

to resolve the dispute prior to proceeding with dispute resolution described in Article l2

Section 12.2. Utility s failure to provide either timely verbal or timely written notice of a

claimed nonconformance in accordance with this Article shall waive any further right to

object thereto,

13. Article 11.4 shall be deleted and replaced with the foJJowing:

ll.4 Procedures for Utility billings to Authority - The parties agree that

the following procedures will be observed for submission of monthly billings by

Utility to Authority on a progress basis for work performed by Utility under a

specific Work Order. Utility shall maintain separate accounting records for each

Work Order authorized by the Authority.

(a) Utility shall submit to the Authority, within thirty (30) days

after the end of each month, a project labor report identifying by task both

Utility staff (and applicable consultant) hours charged for administrative

design, inspection and management services and Utility direct field labor.

(b) Following the commencement of a specific Rearrangement

or other work under a given Work Order, Utility s billings (in an electronic

format where possible) shall be submitted to the Authority Representative

within 60 days of the monthly period when the Work was performed. This

billing shall specify all costs incurred for that billing period including

copies of invoices and other cost data. Labor time sheets including clear

identification tying MCI's project number to the Authority s Work Order

number and Project title shall be maintained for audit on file in Utility

Accounting Center, Utility shall provide a full description of any labor

charges during the billing period that were not identified in the project

labor report, if requested by the Authority, in order to resolve any

J I



questionable Utility charges. Each billing shall be noted as either in-

progress or as final and shall include a certification that the charges were

appropriate and necessary to performance of the referenced Work Order

and have not previously been billed or paid. The final billing, with a

recapitulation of prior progress billings and a notation that all work

covered by a given Work Order has been performed , shall be submitted to

Authority within one hundred twenty 
(120) days after completion and

acceptance of the work covered by the Work Order. Unless both parties

agree on an extension of time for billing submittals , costs not billed before

the end of said l20-day period shall be waived.

14. A new Article 14 shaH be added to the Original Agreement as foHows:

ARTICLE 14

GENERAL

l4, Duration of Agreement - The Original Agreement's term

commenced on February 24, 1984. The Agreement shall terminate on June 30

20l6 ("Initial Term ). This Agreement and all amendments shall automatically be

renewed for consecutive one year terms commencing on the day following the last

day of the Initial Term and on each subsequent anniversary of such day, unless

any party provides written notice of termination to the others no later than ninety

(90) days prior to the end of any term (including the Initial Term),

15. A new Article 15 shaH be added to the Original Agreement as follows:

ARTICLE 15

Hazardous Materials and Protected Materials

15. Scope - The responsibilities of the parties with respect to the

remediation of Hazardous Materials or Protected Materials discovered during, or



which require protective, managerial , custodial or remedial action as a result of

the Rearrangement of Utility Facilities to accommodate a Transit Project shall be

governed by applicable law, except as otherwise provided in this Article 15.

) 5. Utility Environmental Representations - Utility represents and

warrants to Authority that, to the best of Utility s knowledge, there has not been a

material release of Hazardous Materials at, on, or under the existing Utility

Facilities. Utility shall be responsible for, and shall indemnify, defend and hold

hannless Authority; its respective governing board , officers , directors , employees

authorized agents, engineers , contractors and subcontractors, and their respective

successors and assigns, from and against any and all claims, liabilities, losses

and/or actions arising out of any breach of Utility s representations and warranties

in this Section 15.

) 5. In::estigation of Sites and Preparation of Environmental Impact

Reports

l5.3.1 As between Utility and Authority, Authority shall be

responsible, at Authority s expense, for the investigation of potential

Hazardous Materials sites and Protected Materials sites within the area

that would directly impact construction of a Transit Project or a

Rearrangement of Utility Facilities hereunder.

15.3.2 Authority shall , at its sole cost and expense, prepare all

environmental impact reports required by local , state or federal law for the

construction of a Transit Project or a Rearrangement of Utility Facilities

hereunder.

15.4 Responsibility for Notification and/or Remedial or Protective

Action

l5.4.1 Authority shall provide to Utility as soon as possible, but

no later than seven (7) days before Utility commences its construction

activities for a Rearrangement , a copy of all environmental impact reports



and soils tests relating to the site of the Rearrangement work and prepared

in connection with the Transit Project, and shall disclose to Utility all

information of which Authority is aware concerning the existence of any

Hazardous Materials and/or Protected Materials at such site. If the

information provided reveals the existence of a Hazardous Material or

Protected Material in an area in which Utility will be working on a

Rearrangement and Authority is required by an Environmental Law or

otherwise to take some action with respect to the Hazardous Material or

Protected Material , such as containment, cleanup, removal , restoration or

other remedial work ("Remedial Work"), Utility shall not commence its

Rearrangement work until the required Remedial Work has been
completed by Authority.

15.4.2 If, after it commences Rearrangement work, Utility or

Authority discovers the existence of a Hazardous Material or Protected

Material in , on , or under the site of such work, the party shall immediately

suspend its work and notify the other party of its discovery. Authority

shall promptly determine if any Remedial Work is reasonably necessary or

required by any Environmental Law or other applicable law. If any

Remedial Work is reasonably necessary or required by any Environmental

Law or other applicable law, Authority shall promptly commence, or

cause to be commenced, and thereafter diligently prosecute to completion

all such Remedial Work, Utility shall not continue its Rearrangement

work until the required Remedial Work has been completed by Authority.

15.4.3 Authority shall make any required notifications to federal

state and/or local agency(ies) in accordance with applicable law.

l5.4.4 Authority shall perform the Remedial Work required

pursuant to Sections l5.4. 1 and l5.4.2 at its sole cost and expense, except

that Utility shall be responsible for such costs and expenses (a) to the

extent that the actions or omissions of Utility, its employees, contractors



or agents contributed to or caused the Hazardous Materials giving rise to a

remediation requirement, (b) Utility is responsible for such costs pursuant

to apphcable law, and/or (c) as otherwise provided in Section IS.2. Any

costs incurred by any party for which another party is responsible pursuant

to this Article IS may be bj11ed and collected as reimbursable costs

pursuant to the apphcable provisions of this Agreement

lS.4. S Nothing contained in this Section) S.4 shall be deemed to

obligate the Parties to undertake or pay for the remediation of any

Hazardous Materials or protection of any Protected Materials or to

undertake any other action with respect to Hazardous Materials or

Protected Materials , which is not legally required under Environmental

Laws or other applicable laws in order to proceed with a Transit Project or

the Rearrangement of Utility Facilities hereunder. Moreover, nothing

herein shall be deemed to prohibit any party from collecting some or all of

the costs of Remedial Work for which it is responsible hereunder from

other potentially responsible parties.

16. A new Article 16 shall be added to the Original Agreement as follows:

ARTICLE 16

Indemnity and Insurance

16. Indemnification by Utility

Utility agrees to indemnify, protect, defend and save harmless

Authority, its members, officers, employees, from and against any and all liability,

expenses (including defense costs and legal fees), claims, damages, losses, suits

and actions of whatever kind, and for damages of any nature whatsoever, including but

not limited to , bodily injury, death , personal injury, or property damage arising from or

connected with Utility s perfonnance hereunder ("Claims ), except to the extent any such

Claims were caused by Authority.



16. Indemnification by Authority

Authority shall indemnify, protect , defend and save harmless Utility, and its officers

employees, authorized agents , from and against any and all liability, expenses (including

defense costs and legal fees) claims, losses, suits and actions of whatever kind , and for

damages of any nature whatsoever, including but not limited to, bodily injury, death

personal injury, or property damage arising from or connected with Authority

perfonnance hereunder ("Claims ), except to the extent any such Claims were caused by

Utility.

16, Insurance General Requirements

Any Design Contract , Construction Contract or Design/Build Contract entered into by

Authority or Utility in connection with a Rearrangement shall contain a provision which

requires the contractor, as part of the liability insurance requirements, to provide an

endorsement (using the 1985 edition of fonn CG-20- l 0) to each policy of general or

automobile liability insurance that names as additional insured to such policy (not subject

to any premiums or assessments) Utility and Authority and their respective directors

officers, employees and authorized agents , as well as such other additional insured as

either Party shall reasonably require. The parties referred to in the previous sentence are

collectively referred to herein as the "Additional Insured Group," If Utility is itself

perfonning work (including, without limitation, design or inspection by its own forces),

Utility shall itself comply with requirement of this Article l6. The Parties shall

detennine based on the indicated scope of each Work Order, the required insurance

coverage , liability amounts and the Party responsible for payment of this insurance and

include this within each Work Order. A Certificate evidencing the required coverage

shall be provided directly by the insurer to Utility and Authority, providing that said

coverage shall not be reduced in scope or cancelled without thirty (30) days prior written

notice to Authority and Utility. Utility recognizes and agrees that all or part of such

insurance can be provided by Authority through an owner-controller insurance program.



17. The parties acknowledge that the Original Agreement, as hereby amended

remains in full force and effect in accordance with its terms.

IN WITNESS WHEREOF, the parties have caused this Amendment to be

executed as of the date first written above.

UtjIity

MCI METRO ACCESS TRANS
SERVICES C

By:

Utility

MCI WORLDCOM NETWORK
SERVICES , INe.

By: 

~ ~

Name: Steve Stull

Title: Agreement Specialists

Authority

LOS ANGELES COUNTY
METROPOLITAN
TRANSPORTATION AUTHORITY

By:
ROGER SNOBLE
Chief Executive Officer

APPROVED AS TO FORM:

Office of County Counsel

By:




