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RECOMMENDATION

1. Approve the attached Master Cooperative Agreement (MCA) between the
State of California Department of Transportation (State), and the
Exposition Metro Line Construction Authority (Authority); and

2. Authorize the Chief Executive Officer to execute the MCA or substantially
the same, on behalf of the Authority.

SUMMARY

Support of the design and construction of the Expo LRT Project by the State is
both necessary and essential for completion of the Project in accordance with the
Board adopted schedule. The proposed MCA describes the roles,
responsibilities, and obligations of the two parties during the design and
construction of the Project.

DISCUSSION

To date, State staff has provided these support services under the terms of an
existing MCA between the State and the Los Angeles County Metropolitan
Transportation Authority (Metro). With the creation of the Authority, a new MCA
is required. Authority representatives have met with State staff and determined



that the terms and conditions of the existing agreement with minor revisions will
address the specific needs of the Project and equitably represents the interests
of both parties.

FINANCIAL IMPACT

There is no financial impact by this proposed action. The MCA does not obligate
the expenditure of funds. In a separate action, Authority staff will present a
proposed Annual Work Plan for Board consideration which, if approved, will
obligate Authority funds to pay for State support of the Project.

NEXT STEPS

Subject to the Board's approval of this action, the CEO will work with the State's
designated representative to complete the execution of the MCA. Additionally,
Authority staff will complete the negotiation of an Annual Work Plan with the
State and present it for Board approvaL.

ATTACHMENTCS)

A. Master Cooperative Agreement



ATTACHMENT A

MASTER COOPERATIVE AGREEMENT

STATE OF CALIFORNIA DEPARTMENT OF TRANSPORTATION
EXPOSITION METRO LINE CONSTRUCTION AUTHORITY

WHEREAS, this AGREEMENT (the "Agreement" is made and entered
into effective as of the ......?däy Öf ~, 2006, by and between the State of
California Department of Transportation (STATE) and the EXPOSITION METRO
LINE CONSTRUCTION AUTHORITY ("Authority"), a public agency duly formed
and existing under the laws of the State of California. The Parties intend that
Authority will accept all of the contractual rights, duties, and obligations of the
LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY
("Metro") in the Agreements (the "Metro Agreements") executed as between
STATE and Metro by Authority assuming responsibility and liability for all work
undertaken by Authority on or adjacent to the State Highways pursuant to the
terms, conditions, and provisions of the Metro Agreements referenced herein
below.

WHEREAS, the Authority was established by Chapter 7 of Division 12.7 of
the Public Utilities Code, commencing with section 132600, which became
effective January 1, 2004. The Authority has been authorized by State
Legislation to design and build the Los Angeles-Exposition Metro Line light rail
project ("Project") for subsequent ownership, operation, and maintenance to be
undertaken by Metro. The Parties hereby agree as follows:

1. The Authority proposes to design and construct any and all facilities
necessary for the Project within the County of Los Angeles,
including those that will require that portions of the Authority's
facilities pass in, under, over or along public streets, highways,
bridges and other public ways within STATE's jurisdiction.

2. The Authority and STATE now agree that all terms, conditions, and
provisions of District Agreement 4290 executed by and between
STATE and Metro, shall now apply to Authority in the same manner
as if Authority were the signatory party in lieu of Metro.
Furthermore, the obligations of the Authority undertaken pursuant
to the MOU as between the Authority and Metro relative to the
Project may be enforced by STATE. These two referenced Metro
Agreements are attached as Exhibits 1 & 2 to this Agreement.

3. The Period of performance of this Agreement shall begin on the

date set forth above and shall remain in effect until the earlier of
June 30, 2015, or the completion of all Project work. This clause
replaces section 14.3 of the District Agreement 4290.



4. The Authority shall not commence any Project work within STATE's

rights of way until such time as the Authority and its contractors
have applied for and been issued encroachment permits from
STATE for access to those sites as specified in the Metro
Agreements.

5. All correspondence shall be submitted to the STATE as follows:

Douglas Failing, District Director
Department of Transportation, District 7
100 South Main St., Suite 100
Los Angeles, CA 90012

6. All correspondence shall be submitted to the Authority as follows:

Exposition Metro Line Construction Authority
Attn: Richard D. Thorpe, Chief Executive Officer

707 Wilshire Blvd, Suite 3400
Los Angeles, CA 90017

7. Section 10.1 and 10.2 of Exhibit 1, District Agreement No. 4290 are

deemed to be revised to read as follows, all other terms of that
Exhibit 1 remain unchanged:

10.1 Indemnity by AUTHORITY

Neither STATE nor any officer or employee thereof is
responsible for any damage or liability occurring by
reason of anything done or omitted to be done by
AUTHORITY under or in connection with any work,
authority or jurisdiction delegated to AUTHORITY under
this Agreement. . It is understood and agreed that
AUTHORITY shall fully defend, indemnify and save
harmless STATE and all of its officers and employees
from all claims, suits or actions of every name, kind and
description brought for or on account of injuries,
damages, or losses occurring by reason of anything done
or omitted to be done by AUTHORITY under or in
connection with any work, authority or jurisdiction
delegated to AUTHORITY under this Agreement.

10.2 Indemnity by STATE

Neither AUTHORITY nor any officer or employee thereof
is responsible for any damage or liability occurring by
reason of anything done or omitted to be done by STATE
under or in connection with any work, authority or
jurisdiction delegated to STATE under this Agreement. It
is understood and agreed that STATE shall fully defend,



indemnify and save harmless AUTHORITY and all of its
officers and employees from all claims, suits or actions of
every name, kind and description brought for or on
account of injuries, damages, or losses occurring by
reason of anything done or omitted to be done by STATE
under or in connection with any work, authority or
jurisdiction delegated to STATE under this Agreement.

1. This Agreement shall inure to the benefit of and shall be binding upon all
the parties hereto and their respective successors.

2. This Agreement shall be governed by and construed in accordance with
the laws of the State of California.

IN WITNESS WHEREOF, the STATE and the Authority have caused
this instrument to be executed and delivered effective as of the day and
year first above written.

STATE EXPOSITION METRO LINE
CONSTRUCTION AUTHORITY

BY: BY

TITLE RICHARD D. THORPE
CHIEF EXECUTIVE OFFICER

DATE:

SIGNATURE OF AUTHORIZED
OFFICIAL

APPROVED AS TO FORM:

TITLE GENERAL COUNSEL

DATE: BY:
GEORGE JOSEPH

DATE:
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District Agreement No. 429

MASTER COOPERATIVE AGREEMENT

FOR
LOS ANGELES FIXED GUIDEWAY (RAL and EXCLUSIVE BUSWAY)

TRANSIT PROJECTS

015578

this Agreement, entere Into effecve M~A.. .t'1 .2003, Is between the Los Aneles

Conty Metrn Transpoti Author, herein referr to as "AUTORITY," a pUblic
entity of th Stae of Califoria, and the State of Califoria Departnt of Transport,
herein referred to as "STATE."

RECITALS

A. STATE and AUTHORITY, pursuant to Strts and Highways Coe sectons 114 and 673,
ar auth to enter into a Corati Agreent (hereinaft "Agrenl) for
Imprvemets to and encchnt on State highways within the Conty of Los Aneles.

B. AUTHORIT prose to desn an construct any and all facilities necssry for fixed
guidewy (rail and exclusive busway) transit systems (herenafer "PROJECT") wihin th
Conty of Los Anles. PROJECT will serve, and pos of its faclit will pas In,
under, ove or alo pubic str, highwys, bries and other public ways of va
gornmetal joosdcts, incuding Uiat of STATE. Subjec to Uie ters of this
Agrent, AUTORITY Is willing to fund one hundred pecent (100) of aH PROJECT
capitl outlay and staffng co, including th cots of 5T ATE's overht quality
assurnce acviti. Development and exectin of a PROJECT ultimately seeks to
pre molit to users of th trnsportti system Uit fuly balances sol, ec
and envromental effec alo with tecnical Isues. STATE and AUTHORIT
reprenttives shall exercise so judgment and follow STATE design and cotr
aiter, poices and prctce when producing solutions to potential prolems encote
throhout PROJECT develoment and construction so that final decsis are ma
ti in the bet ovrall Interests of th PROJECT and STATE Facilites.

c. Fro time to time, the cotrct, recotruti or improvement of PROJECT may

reuire th Rearrngment of pos of STATE's Faciites. Th pac1 desire to
cote to the end tht such Rearrngements are held to a minimum, cosistent wi the

reuirets of each part, and tht whn Rearrangements are reuire, thy will be
mae promptly with the least intenerenc In th operatis of the part.

',,;
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In vi of their mutual covenants herein contained, the parties agree as follows:
015578

ARTICLE 1 -GENERAL

1.1 Scope of Agrement

This Agreement spees the roles, responsibilities, and procdures which AUTHORllY
and STATE will follo in identifying, planning, designing, constructng, maintaining,
operating and effectng Rearrangements of STATE's Facilities in orer for AUTHORllY
to costrct PROJECT and the manner In which the parties will be reimbursed for their
respeive allowable Costs related to such actvities. Both AUTHORllY and STATE
agre that each will corate and coinate wih the other In all actvities coered by
this Agreement and any supplmental Agreemnts hereto. This Agreent shall not
negate or otherwse moif the terms and conditions of any prior exlstlng agrements
(e.g., easements, joint use agreements, opration and maintenance agrents)
betwn STATE and AUTORIT (either as orginal parties or as succrs In iiterst
by assignment or oprati of law) with respe to the ocpancy by Transit Facilities of,
or any Interet of AUTHRIT In, STATE Right-of-Way.

1.2 Definitions

For the purpe of this Agrement, the followng terms shall have the meaning set forh
below:

a) Abandonment is dene as the penent termination of servic of all or a part of an
exlsting Facility, Incling the pennnent closng of highwys and other public ways.as autor by STATE. .

b) AUTHORllY is defined as the Los Angeles Conty Metropolitn Transporttion
AUTHORllY (LACMT A), Its emplyees, authzed agents, and succso and
assignees.

c) AUTHORllY Reorentatlve is defined as the Chief Exective Ofcer, Los Aneles
Conty Mepolitan Transption Auth or an authed Repretatie who
ha th por to conduct reew. Issue Work Orers and make appro as
require by this Agrement AUTHORITY may change its designated
Repreentative by proviing pr wrtten notice of that change to STATE.

d) Bettermnt Is define as any poon of a Replacement Facility requeste by STATE

or Identiie as such under the terms of th Agreement which exces thos then
current STATE Stndards wh are applie to STATE funded project at that time
or whic wil materially inaease or upgrade the service capacity, capabilty,
effciency or func over tht which was provided by the corresponding Conflictng

Facillty (i.e. additional lanes).

e) ConflicUna Facilitv is defined as that existing STATE owd Facility th is so
situated as to require Rearrngment in order to constrct and opeate PROJECT.

f) Constrcton is define as all Costruction and cosequent engineering following th
award of each PROJECT costrcton contrct, Induding, but not limited to.

'~'"
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construct surveys, quantity measurements, inspectIon, testing, rec keeplt;l 55 78

review of prress billngs, field design work and indirect charges. .

g) Cost is defined as all authorized direct and indirect costs (functonal and
administratie overhead assessments incurred by STATE and AUTHORITY)
attbutble to work performed under this Agreement when applied in accrdance

wi that parts standard accunting practices.

h) Desian Englnerina is defined In the followa three ohases:

Preliminar Engineering (PE) Design takes a project fro a concptual state to a
level of projec desin defnition that descrbes the proect's tecnical and

arcitectural approch In orde to address environtal and community impact,
interface with utiliti and exsting infrastrcture/acllties, oprational
characteristics, an estimate of prjec costs and a project execuon schule. The
Preliminary Engineering Deign phase Is Initiated prior to the conclusion of the draft
environmentl Impact statement and after the selection of the locally preferre
alignment.

Design Development validates schemac design concets and system crteria and
develops a clear Indicatin of design solutions for requirements ouined In th PE
design phae. At th completin of Design Develoment. major features of th
architectral and strural design and thrd part interfac have advanced in
conjuncton wi perfonnnce spcatins, therby providing th basis for Final
Design.

Final Deign prodes th detaile design and technical speficatins for all
tempoary and pennnent projec Improements and is equivalent to coplete and
final Plans. Soecaons' and Estimates CPS&E). This phase address and
resolves all Design Develpment review comments, costron isue. and third
part comments and finalizes all engineering, architectural, and system deigns
necry for complete consct docments.

I) Facility Is defined as real or persl propert loted within or immeiately adjacent
to the route of PROJECT, such as strcture, improvements, and oth proprts
under the jurisdiction of STATE and shall include, but is not limite to: rods,

highwys, bres, sign standrds, trff control systems, roy lighting,
landscaping, drainage sytem, coduit and maintenance facilites.

j) Transit Proec (also referrd to herein as PROJECT) is defined as all or any porton
of that rail or bus trnsit system sho on Exhibit 1 and any future Transit Projec
which AUTORIT propoes to costrct for the pubt trnsprttion of
passnger.

k) Rearrnaement is defined as th removal, replacement, alteration, recostrn,
suppo or reltion of a Conflictng Facility, or porton thereof, whthr pennnent
or tempory in orer for AUTHORITY to construct and operate the PROJECT.

i) Replacement Facity is defined as that Facility which may be constrcted or
provided under th terms of this Agreemnt as a cosequence of the
Rearrangement of a Conficting Facility, or poon thof, and which meets
STATE's then applicable STATE Standards as described in Sedlo 2.5.

'..~
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m) STATE Comment Due Date is the deadline mutually scheduled by the parties for

delivery of:

1) STATE anticipated requirements for cotrct execution and deliverables prior to
Issuance of AUTHORITY's Design Engineeng, design-build or constrcton contrct
soicitation docments

2) STATE's coments on the Preliminary Engineering and Final Design for suc
Rearrngement.

n) STATE Riht-of-Wav means any real propert owned by STATE or priately owned
real propert in which STATE holds an interest for use as a STATE Faciity. STATE
Right-of-Way does not Include any rel propert owed by another governmental

enti In which STATE has Installed (or has the ñght to install) STATE Facilities or
holds a right of ocpanc. Where STATE holds an Interet in real prrt that is
owned by another public or privae entity, the STATE Right-o-Way excludes any
poon of such real proert not under STATE's jurisdicton, possesion or contrl
for use as a STATE Fadrit.

0) STATE Standards are defined as those dometed STATE Standards specied In
Exibit 3 which. are In efect as of the date of this Agrement, togethr with any
additions or revisions therto which are required to be Incorprated on STATE has
notied AUTHORIT of any revisions or additons to thes STATE Standards
Identied in Exhibi 3, proptl aftr thir forl issuanc and adoti, and such
revisions or addition are incrprated In the STATE Standards.

p) Temoorarv Facility is defined as a Facility cotrcted for the purpe of ensurng
continued service of a Conflictng Facilit during a Rearrngement.

q) Wor Order Is defne as that docment which one part shall isue to the other to
aute peonnnce of Design Enineering and Rearrangemnt wo, th us of
equipment, the supply of materials, and the obligation of funds and cost limits
therfore under the ter and conditions of this Agrement.

1.3 Obligaton Contlngllncy

All obligatis of STATE undr the terms of this Agrement are cotingent upo the
appropriation of reurcs by the Legislature and the allocatin of rerce by the
Califoria Transporttion Conmisslon. All obligatios of AUTHORIT are cotingent
upon alloctin of reurc and the acton of AUTHORITs goveming bord.

1.4 STATE Representative and AUTHORIT Representae

1.4.1 STATE Reorsentati - During Deign Engineering, Permit and Cotrction
phaes of PROJECT, STATE shall designate a PROJECT Manager (and
alterntes) to act as the STATE Represntave wit the responsibilty and
autori for management and coination of all interaon with AUTHORITY
and AUTHORITs contrctor and consultnts. Upo Issuance of pertnent

. costruction pemiit, STATE shall also designate one or more Resent
Engineers directy reposible for oversight of pemiitted contrctor constrcton
wo Including, wihout limitation, perit Issuance and administratin, safety,

"
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scheduling, inspectn and acptance of Rearrngement Constrction. When
structures are part of this work, 8T ATE will also designate one or more Strcture
Representatives direcy resposible for the oversight of permitted constrction
work, including, without limitation, the oversight, inspecon, documentation, and
field engineering of all structure items. The Structre Representative provides
technical support to th Resident Engineer.

1.4.2 AUTHORITY Representative - AUTHORITY shall designate a person to act as
the AUTRITY Reprsentative with the respnsibilty to manage and
cordinate all AUTHORITY interaction with STATE, including the Issuance of
Wor Orders and AUTHORITY reviews and approvals. Upon STATE's issuance
of a pertinent costrction permit, AUTHORITY shall also designate on or more
Resident Engineers or Constructn Managers, direct responsible for permited
construon wo, Including, without limitation, permit Issuance and
administration, safety. scheduling. inspectio and accptance of Rearrngement
Constructio. When strcture work is part of tht work, AUTHORITY will also

designate one or moe Strcture Representaties, who shall be an engineer
reistered in the STATE of Califoria. directly responsible for penntted
constrcton work, including, without limitation, th oversight, Inspection.
documentation, and field engineering of strctlJ items. The Structur
Representativ must be accptable to the STATE and provides technical supprt
to the Resident Engineer.

1.5 Betterment

As soon as possible, preferably during the PE Design phase, but in any event not later
than the applicable STATE Coent Due Date for each Rearrngement, STATE shall
inform AUTHORITY of any STATE requeted Betterents so that AUTORIT can
review the request for Bettennnts and determine whether any suc requested
Betterments are copatible with the PROJECT and the PROJECT Schedule.
AUTHORITY may also assrt the presenc of Betterments Included in designs furnished
by STATE or in coents provide by STATE on AUTHORITY furnished PS&E by
gMng wrn notice thref to STATE during the Deign Engineering reviw procss.
STATE shall be responsibl for the cost of any requested or asserted Bettermnt Any
propose Bettermnt tht Is Inconsistent or incompatible with the requirements of the
PROJECT, may not be perfored or constructed by AUTHORITY or AUTHORITY may,
in it discretion, chooe to conditn the inclusion of any such Bettermnt upo suc
modificatins as AUTHORIT deems appropriate.

Measures to mitigate environmental impact Identiied in a PROJECT final
Environmental Impact Report or Statement and which are AUTHORIT responsibilties
shall not be dee a Betterment. A reuested Incrase or upgrade in a Replacement

Facility as a result of a chnge in STATE Standards after the STATE Comment Due
Date for said Replacement Faclity shall be a Betterment if STATE is not Incrpating
similar chnges in STATE Faclities then in Design and STATE Faclities Uin in
Constructon.

'-,-\
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ARTICLE 2 ~ DESIGN 015578
2,1 Planning and Programming

AUTHORITY shall coinate with STATE during Environmental planning and PE
Design phases of the PROJECT development. All PROJECT work shalt be cordinated
wi the STATE Representative. Specifically, the Ofce of Public Transporttion and
Rail, which will cordinate Internally with STATE's Intergovernmental Review and
Environmental Planning or other related offce. This descrbe STATE coinatio will
not supeede any leal notitin/submitl reuirements for environmental or other

reviews.

2.2 Design Coordination

AUTHORITY's and STATE's Represntatives shall establish the general guidelines,
thos cuent STATE Standards In effect, working relationships, Design Enginerig
schedule, administrtie polici and approval proædures wih repect to Design
Enginering revi and cordinati of any constrction and Rearrngement of
STATE's Facles pursnt to this Agrement In order to permit th timely costrctn
and operation of PROJECT. All Rearrangements, Bettennnts and Replacement
Facilities shall be designe in accance with applble STATE reuirements for
proect development, design enginering and constron as dermined by
AUTHORIT and STATE Reprenttives. This determination will addres th
applicabilty of metrc unit, dual unit or English unit. These reuirements may Include
issuance of a Proec Rep, Projec Traff Manageme Plan, Site Spefic
Agreements, Environmental Evaluation, Initl Site Assessment (ISA), Sit Investiaton

(51), or other reuire docments wh applicable.

2.3 Design Perfor by STATE

When AUTHORITY and STATE mutally agree that design for a spe
Rearrngement of Facilities to eliminate a PROJECT conflict shan be penon by
STATE, the followng procures shall govern:

a) AUTHORIT shall issue a Work Order to STATE, upon reipt of which STATE
shall. in accrdanc wi a mutually agred upon schedule, pro to peor th
Design Engineeng for said Rearrngement

b) Cosistent wi it ow staffng and workload requiremnts, STATE shall attempt to

cordinate It degn scedule to meet AUTORITY'S design schedule for the
corresponding secton or po of PROJECT and shall cordinate throgho the
Design Enineng prss wi AUTHORIT, as necessry, to develop PS&E
satisfactory to bo AUTHORITY and STATE for each Rearrngement.

c) During design, STATE shall provide AUTORITY with a list of thos spec
Bettermnts to Repacement Facilties whic STATE desires in a specic sectn so
that the design of said Betterments may be cosidere for inclusion in th PROJECT
PS&E.

d) STATE shall submit a set of the Fmal Design PS&E to AUTHORITY for review and
approal. Submited wi the PS&E shall be STATE's estimate of th cot, less any
applicable credits, calcuted In accrdance with Arcle 9 herein, and STATE'S
estimate for the time need to complete the reuired Rearrngement.

'.,\~
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e) If eXisting public and/or private utilties conflict with the constrcton of a
Rearrngement, STATE wil make all necsary arrngements with the owers of
such utilties for their protecon, relocatio or removal in accrdance wit STATE
policy and procedures. STATE WILL inspect th protection, relocation or removal of
such utliti. If the are costs of such protecn, reloctin or removal which

STATE or AUTHORITY must leally pay, AUTHORITY will pay suc cots.

f) 8T A TE WILL idenUf and locte all high and low risk underground facilities withn
STATE riht-of-wa and protec or olhelWse provide for such faclltles, all in
accrdance with STATE then applcable -Policv on HiQh and Low Risk Underarond
Facilities Witin Hlahwav Rlahts-Wav.- Co of locting, identifyng, protecng or
otherwse providing for suc high and low risk facilities shall be paid by
AUTORIT.

2.4 DeSign Engineering Perormed by AUTORIT

When AUTORIT and STATE mutly agree that AUTHORIT shall perform the
design of a specifc Rearrngement, AUTHORITY and STATE shall penorm the
acts refered to in th followng subparagraphs:

a) Prior to the commencement of Design Engineering for PROJECT, STATE and
AUTORITY Representatives shall confer and reach agrement on speic STATE
reuirements for submission of deign and technical engineerig analyse.

b) Using the PROJECT scedule as a bass, th parties will develop a mutually
agreable pr for STATE reviw and approval of th various Deign
Engineering phas submitls and tecical engineering analys for each
Rearrngement or for each PROJECT Facility which is subject to STATe revew.
Unless waived by STATE, AUTHRITY and its consultntscotrctrs shall meet
wih STATE prior to submission of STATE require Design Engineering deliverable
in order to revi the adequacy and complteness of eac submittL. 5T ATE shall
infor AUTHORITY If the submittls are not sufentl complete for STATE review
purpses or if STATE review prss is antipated to extend beyond thirt (30)
candar days. Witin thirt (30) calendar days after reipt of each sufnUy
complete submittl, STATE shall review and. if satisfactory, approve th submitl or
trnsmit it comments to AUTORIT. Oterwse, STATE shall advise AUTHORITY
that the review will reuire additinal time.

c) STATE review of design and technical engineering analyses will address th issue of
copliance with applicable STATE Standards and any materil changes fr
previous submittls. STATE reviw of interim submls shall addres design
aspe as presented In order to effentl expedite the resoluton of Isues and
expite Design prre.

d) AUTHORITY shall permit STATE to mor the selectn of cosultants who will
PREPAR th PS&E. AUTHORITY agree. if reuested by STATE, to discontinue
the seces of any persnel of consultants preparing the PS&E for Replacemet

Facilites wh are cosidere to be unualifed on the basis of credentials.
proessional exprtise, failure to penorm in accrdance with sco of work and/or
other penent crtera.

'..~.
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e) The Anal Design documents and drawings of architectural, strctural, mechanicl.
electrical. ciil and other engineering features of Rearrngemets and Temporary
Faciities shall be prepared by or under the direction of architect or engineers
reistered and licnse in the applicble professional field in the state of California.
Any report, specications, right-of-way maps and documents and each sheet of the

plans shall bear the professional seal, certifcate number, registration daslfcatl,

expration date of cete and signature of the prfessional reponsible for their
preparation. All nessry right-o-way maps and doments shall be prepared by
or under the direction of a person autorized to practice lan survying In the State
of Califoria. Electronic Plans will be reuire for all PROJECT structure on the
State Highwy System that have re STATE Typ Seleon ApprovaL.

f) AUTHORITYs staff or consultant persnnel who prepare the PS&E will be availble
to STATE, at no cost to STATE, through completion of costrcton of
Rearrngements for reasonable consultatio, as necesary. to interpret the PS&E
and to review and make remendations fo chnge orders, reuire shop
drawings, false-work designs and other woi1dng drawings, and the preparation of As
Built Plans.

g) During the prore of Design Enginering, at the staes of coplti mutually
agred upon, AUTHORITY shan submit to STATE for STATE'S approl, PS&E for
the Rearrngment of STATE Conflictng Facilties. Witin a reasonable time after
receipt threo. STATE shaD revi the PS&E and trnsmit Its coments to
AUTORIT. AUTHORITY shall consider STATE comments and shall rese the
PS&E In accrdance wi STATE comments.

h) If existing public andor prite utilities coflict with the construn of a
Rearrngement, AUTHORITY wil make suc necry arrngemnts as can be
effecate wi the owers of such utilit for thir prtecton, reloon or removal
in accance with STATE policy and procures. AUTORIT will Inspct the
protecon, relotion or removal of such .utilies. If ther are cots of suc

precon, reloctio or removal which STATE or AUTHORITY must legally pay,
AUTORIT will pay such cots.

i) AUTHORIT will Idnti and locate all high and low risk underground faciliti within

th Faclit riht-of-way and protect or otherwse provide for sum facilities. aU in
accrdnce wi STATE's currnt publised "Policv on Hiah and Low Rik
Underround Facilites Witin HiQhwav Rkhtsf-WaY." AUTORITY hereby
ackowges receipt of STATE present "Manual on Hlah and Low Risk
Underaround Faciliti within Hiahwv RiQht-of-Wav." The cot of loting,
identiing, prtectng or otherw providing for sum high and low rik faålitis shall
be paid by AUTHRITY.

2.5 General Design Criria

Reangement of STATE Conflcting t=aclities shall cofoo to then applicable STATE
mandator standards, proures and practce in effec as of the STATE Cont
Du Date for design engineering or constrctio of th Rearrngement or Repacement
Facilit to the maximum extent feasible, taking into accunt cots, trffc and safety

benefits. riht-of-way, environmental and PROJECT schedule Impact, etc. Howver,
shouid speal situations arise in which enginering, economic, enviromental, or other
PROJECT constraints make it Impossible or extemely impractical to provide the

..\
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minimum elements established by STATE's mandatory standards, STATE anQ 1557 S
AUTHORITY shall cosider th use of substitute or non-standard featus when such
use best addresses a given situation and the interests of th publc. Any excetions to
appllcbl STATE design standards must be approved or rejected by STATe via the
procses outline in STATE Highway Design Manual and appropriate memondums
and design bulletins published by STATE.

a) Any changes in STATE design stndards, as may be required by STATE as noted

above, shall be Incorprated Into the Deign Engineering for all Rearrngements in
accrdance with th STATE poices in effect on the date of implementing
revision to those deign or consbucton standards whn applied to similr STATE
project under coston elsewhre.

b) STATE shall Interpret advsory STATE Standards in such a manner as to impo th
minimum reuirements necessary to acheve PROJECT gols. Any PROJECT
development or execution issue afectng Rearrngements which are not addrese
by applicable STATE Standards shall be reol in such a manner as to impo the

minimum reuirments nessary to ensure that a Replacement Facility meets then
currnt STATE Standards and Is functionally equivalent to the Conflicng Faciit.

2.6 Design Standards - Chang In Aproved Plans

During desln of a PROJECT impacng a STATE Facility by AUTHORITY or STATE,
the standar of engineering and materils to be emplod in the Rearrngment shall
not exceed the standards then utlized by STATE In the perfornce of work on simila
projec financed by lol, . STATE or Federal funds unless so agreed in wrting by the

parteS. AUTHORIT or STATE may make material changes in previously approved
PS&E prior to or during the prre of th costron wo only wi wren
cocurr of th oth part, unless such change is immediately required for public

safety or is reuire as a STATE Staard applie to STATE projec then under
costrcton without that STATE Standard being incorped in th awarded
costron contract.

2.7 Constrcton Stging Plans

During th Deign eninering of a PROJECT seon impactng a STATE Facility,
AUTHORITY shall develop constrcton staging plns for ea secion subject to
STATE'S appal. Constrcton staing plans shall provide for th handUng of
vehiclar an peestrn traff disrupted during constrction of PROJECT an shall

show costrct ph, ro clres, detours, signs and othr pertnent informtion.
For the developmnt of the staing plans, AUTHORITY shall Identi during PE Design,

the followng wrtten Infortion:

a) Facilities for which service must be maintained;

b) Facilities for which service may be abandoned;

c) Propoed seuence of construction of Facility Rearrngments;

c) Estimates of extent and duration of highway closures or restrctions nessary to
construct Faclity Rearrngements.

8
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5T A TE and AUTHORITY representatives shall exercise sound judgment anJll~" 5 7 8
STATE design creri and policies as a guide in the execution of costction phasing
and traf management plnning during constrcton In order to achieve reasonable
goals of public healt, safety, and functonality.

2.8 General Coordination of Rearrangements

During the proces of Design Engineering, AUTHORIT and STATE shall decde
whether the necesary Rearrngements can bet be perfor by STATE pror to
constrct of PROJECT; by STATE cocurrntl with constructon of PROJECT; or by

AUTORIT; or through a combInation of said alternatives.

2.9 Coordination of New STATE Facilities In STATE Right-o-Way

STATE wit cordinate with AUTHORIT on changes to existing STATE Faciities and on
pro new STATE Improements whic might delay or otherwse conflict with
constron of PROJECT In an attempt to avoid delays or conflict. STATE shall
attempt to make arrngements to design and cotrct such new Facilities In a manner
that will minimize or avoid any Impact to the PROJECT or an existing AUTHORITY
FaclltlTranslt System. PROJECT operatios should not be impacted by new STATE
Improvements unl thos inpact are no reasonably avoidable. Where the pred
prsence of PROJECT "will cause additional costs to STATE to acmmodate
PROJECT, STATE will reuest that thos cots be paid by AUTHORIT. AUTHORITY
shall have 60 working days to agre to STATE's reuest and estimate of cots. Shold
AUTHORIT rejec th esimate, STATE may pro with its new Facilties wiout
peormlng an adjustmnt. to accmmoate AUTHORITYs prpoed PROJECT and
AUTHORITY may threfter pro with a subsequent Rearrngement of the new
STATE Facilities as provi herein.

2.10 Coodinat of New STATE Facilties In AUTHORIT Right-of-Way

" if STATE plans to costrct new Facilies or alter existig STATE Facilites that cr or

othse would ocpy AUTHORITY Right-of~Way and such propo loctions coict
with constrcton of PROJECT or the operations of an ex/sting AUTHORITY
FacilitylTranslt System, STATE shll cordinae wi AUTHORIT duri th PE Design
phase and reuest approval fro the AUTHORIT pror to proceeding wi full Design
Develpment or cotrcton. As a coition of approl to accte suc
propo new STATE Facilites, STATE and AUTHORIT agree to negotiate and
execue an agrement to establish scope, scule and cost relating to prosed
STATE Facilit or alterations.

2.11 Reproducible Contract Documents

AUTHRITY and STATE each agree to provide th other with suitable reproucible
copies of thos final cotrct docnts they have prepared or caused to be prpared

to govern the performnce of a given Rearrngement by a contraor of eithr part so

that each part may compile a colete set of contrct docments.

",
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ARTICLE 3 - PERMITS
015578

3.1 Permits

AUTHORITY agrees to apply for and obtain, at no Issuance fee to AUTHORITY other
than the administrative Expenditure Authorty charge procs defned herein, a standard
form of STATE Encroachment Permit for all work within the existing STATE Right-of-
Way or for any work that impact the opration, integrity, and/or maintenance of a
STATE Facility. It is the reponsibilty of AUTHORITY to obtain all other permits for wo
In the STATE Right-of-Way required by other agendes prior to the Issuance of a STATE
Encroachment Permit. A permit is required for all actvities wiin 5T ATe Right-of-Way
not already covere In an existing maintenance agreement authng AUTHORITY
presence there for repair or maintenance purpes.

3.2 Pennlts Compliance

AUTHORIT agrees to comply with all of the terms and conditions of STATE Issued
encroachment permit, exsting Califoria law (incuding statutory and case law), and all
existig propert rights when determining liability for utlit and encrachment reloction
cots within the existing or propse STATE Right-of-Way.

3.3 Compliance with Caltns StWlde Storm Water Permit

AUTHORIT agres to compl with the requirements of the National Pollution Discharge
Elimination System (NPDES) Permit for General Costrction Actties No.
CASOOO2, Order No, 99-Q8-DWQ, and the NPDES Permit for the state of Califoria
Departnt of Transporttion Prorts, Facilities and Activties No. CAS 0~3,
Order No, 99-06-DWQ issue by the State Water Resource Contrl Bord and any
applicable future permits and orers. AUTORIT shall prepare and submt the
required Infortin for Notifcation of Construction or Notice of Intent as required by

Region 4, Los Angeles Regional Water Quality Control Board (RWQCB) and Notifcation
of Department of Toxic Substance Control (OTSC) Lead Variance use within STATE
Rights-of-Way and shll pay the fees required to RWaCB with two (2) copis supplied to
the STATE Cordinator pr to submission of an application for a STATE Issued
Encroachme Permit. AUTHORIT must receive approval from STATE for the Stonn
Water Polution Prevenüon Plan or Water Pollution Contro Program prior to start of
cotrion in accrdance with the conditios in the 5T ATE issued Encrchment
Permit. AUTHORITY agres to prode a coy of all requested perits issued by
STATE.

3.4 Permit for PROJECT Facilties

AUTHORITY shall submit a coplete application for permits where constrcton of
PROJECT reuires work in STATE Rights-of-Way. AUTHORIT shall submit, and
STATE will accpt, an encroachment permit appliction only after review and approvl
of the approñate PROJECT PS&E and other docments induding, If applicable, the
RWQCB approval. STATE shall issue an Encrchment Pennit authoring
AUTHORITY to proced to colete the PROJECT Facilities after review and approval
of the permit application. AUTHORITY shall issue a Work Order to reimburse STATE
for administrative sta cots incurred during the reviw of submittls, documents, PS&E,
the permit procss, and for all Constrctio Costs.

'.i~
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3.5 Permit for Rearrngements 0155 7 B .
After approval of the design PS&E of Rearrangements as set forth in Arcle 2 herein,
and upon proper applicati by AUTHORITY , STATE shall issue an encroachment
permit authorzing AUTHORllY to prod with the descrbed work. AUTHORITY shall
include in the Wor Order, funds to reimburs STATE for Cots invlved In any
additional required review of PS&E, costrcton, and for all Constrion Cots. STATE
shall attempt to identi all requirements necary for a complete applcation of an

encrchment permit during the Design Enginering prss. STATE shall repod to
requests for th Isuance of encrchmet permit by Issuing a permit or givng notice of
rejecn to each coplete AUTHORIT enaoment permit application within ten (10)
woing days afr receipt by the STATE Representativ.

3.6 Contrctors Permit

AUTHORIT's cotrction contrct shall al be required to obtan a standard form of
STATE encrcht permit prior to commencing any wo within STATE Rights-o-
Way or whic afec STATE FacJltle. The appUcation by AUTHORITYs contrctor for

said enaoachment permit shall be mae wfou fee Uiroh the of of STATE's
Dist Permit Enginer once said cotractor has delivre pro of Insurance as

reuired by Secton 10.3 and paymnt and penormnce surty bods covering
constrn of PROJECT. STATE wil Iss said permit within ten (10) woing days
afer recipt of that applicti upo Its reasonable determination of th satisfctn of

bond, Insurance, and othr reuirements. STATE shall not, without safety or operatinal
resons, Impo any conditon (other th th aforid Insranc and bonds) In any
encrdiment permit issed to AUTORITs contrctors that Is not already identiie In
the encrchment permit for the same location issue to AUTHORITY or in th design
documents which were the basis for I~uanc of such pennil

3.7 Administrive Perit Packag Submitl

As desaibed In Aricle 2.2, once all applicable PS&E Special Provisions andor STATE's
Standards to be follow are incrpated wiin Ui submittls, AUTHORITY shal
submit, a minimum of six sets (or as detennine) of each of th followng below listed
submitt (if applicable) at the tie of th permit applicatin:

a) A filled out and sine permt application by the AUTORITs Reprentative.
b) A coy of th ful exected Copetie Master Agreement and/or ot applicable

agrements.
c) Final stampe PS&E (one oriinal and a minimm of five (5) coies).
d) A Water Polluton Contr Plan or Storm Water Polluton Prevention Plan

e) A Proec Trafc Maagement Pln (fMP).
f) Pro of coplianc wi DIB 82, if applicable.

g) Environmental Docments and Clearances. Including Hazrdous Material
Clearancs.

h) Approl Docments; Fact Shets, PEER's, Right-o-Way Certiction, ED's, PSR's,
PR's, ete.

i) Electcal Plans approved and Stampe by a STATE Electcal Reviewer.

'\\"
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ARTICLE 4 - ACQUISITION OF RIGHTS-OF-WAY 015.578

4.1 Rights-o.Way; Joint Permited Use Agreement

In those Insnces whrein PROJECT is permitted to trers or crs STATE Rihts-
Way, STATE shall permit AUTHORITY or its designee such jont peitted use of

STATE Rights-Way by separately execed Joint Permitted Use and Maintennce
Agreemnt pri to costrcton commencing. Said agrements and any reuire
encchment permit shall apply for all purpses appurtenant to the costruion,
operation and maintenance of PROJECT and shall be Issed at no co to AUTORIT
or its designees proided tht STATE is permit under applicable law, regulati,
agreemet or State poicy to cotract for said joint use at no lease or use cost to
AUTHORITY.

4.2 Future STATE Highway Uses

In coforanc wi Strts and Highways Code sect 670 et se., AUTHORITY

agre that joint uses peitted to AUTHORIT on STATE Right-of-Way shll not
preclude the Mure development by STATE of multiple use of the STATE Facilites and
propertie on which PROJECT Facilties will be loted. AUTHORITY consents and
covenants to pay, unless otherwse provied by law. all resonably necessary Costs
aste wi the futre reloction or protectio of PROJECT Faclitis to th extent
that they may Interfer with future exnsions or enlarements of STATE Facilties. In
this context -reasonably necssary inciudes STATE having exp, at AUTORITs
. expse, all othr co equivalent and resonble alternatives for accmodatng
STATE proed use(s) without reuiring relocti of PROJECT Facles. Should
there be an alternatie to the relocation of the PROJECT Facility accptable to STATE.
STATE may waiv that relotion dut shold AUTHORIT el to fund the additonal
Cots Incurrd by STATE to effectuate that altemative in lieu of AUTHORITY relocting
PROJECT Faciliie.

a) Maintenance of Facilities Constrcted by AUTHORITY wiin STATE Riht-of-Way

Unles otherwse determed by STATE, AUTORITY shan be reposible for the
mainteanc wiin STATE Right-of-Way of any and all Fixed Guidewy PROJECT
Facilities costred for, and/or moifed to accmoate AUTHORlTs Rail Unes
or Busways, and shall Indude, but no be limited to, pasnger acc and use
Facilitis. STATE and AUTHORITY shall enter into separate Maintenance
agrements to clri, more fully, respee maintenance repoibilties at thos
lotions whre AUTITY Facilites cr STATE Right-o-Way.

b) Tunneling

In the constrcton of any tunneling, or other constrction within or adjacent to or
impctng upo STATE Right-of-Way, AUTHORIT shall be reponsible for
coforming to all requirements in any permit Issue by STATE. AUTHORIT shall
also be reponsible for the strctural integrity and prtection of all Facilitis within
STATE'S Right-of Way, Including, but not Umlted to, frway embankments.
excavated slopes, strctral secion and pavements of the trveled way and
sholde, all brdges, culvert, and pedestrins Facilitis whn such Faclities are
affected by PROJECT. If catenary por sorces are permitted to be placed under,

'iil
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01557
or attched to the soffit of any STATE structre, they shall conform to all permit 8
requirements. In additon, AUTHORITY shall be resposible for any damage to
STATE structures resulting therefrom, including unanticipated emergencies.

c) In the event of emergences ocrrng within STATE Right-of-Way, all parties shall
corate. However, STATE offcials shall be primarily responsible for decisions
regarding emergencies In STATE RIht-of-Way.

4.3 Joint Permited Use Agrement

STATE agre to negotiate any subsequent Joint Permmed Use and Maintenanc
Agreements wi AUTHORITY which WILL peit AUTHORITY to use pons of
STATE's Rihts-of-Way for the constrion, operation and maintenance of future
AUTORIT Facilitie on a caseby-cse bais.

4.4 Approval by Califoria Transportion Commission

AUTHORIT ackowedges that th joit peitted uses, wihout charg, of STATE
Rights-Way authored by Joint Pertted Use Agreements execued betwn
STATE and AUTORITY are subject to the prir approal of the Califoria
Transporttion Colsson and, whre STATE Right-o-Way wa acquire wit fedral
funds, such agrements are subjec to the pnor approval of th Federa Deartnt of
Transpotion and It Federal Highway Administrti (FHWA).

4.5 AUTHORI Right-of-Way
In the Instance where AUTHORITY has acquired railro or other riht-o-way
encumbere wi easements for STATE highway purps andlor encubere wi
cotrct and maintenance agreents for a highwy, nothng herein shall be
constred as relievng eit AUTHORITY or STATE frm the rights and obigatis
established within those easements andlor agrements. Should STATE determine
additional riht-of-wy is reuire for a STATE Faclit due to PROJECT, AUTHORITY
will acquire an transer to STATE the necssary right-o-way at no cot to STATE, tie
fre and clear of any encumbrnces detrmental to Sf ATE's presnt and intended use
as evidenced by a po of tite insurance paid by AUTHORITY.

4.6 Excess Land

If AUTRfT desires to acquire any STATE Right-o-Way which is no longer reuire
for STATE purpe, STATE agres to convey to AUTHORITY said exce land at fair
maet valu in acnc with section 118 of the Strets and Highwy Coe, subject
to the pri approval by th Califoria Transporttion Comission.

4.7 Rights-o-Way Cerifion

STATE and AUTHORIT will met throho the PE Design phase of any PROJECT in
orer to detennine if additional riht-Qf-way is required for a STATE Faclit due to
PROJECT. When STATE and AUTHORIT agree that additonl right-o-way is
require for a STATE Faclllty due to PROJECT, AUTHORITY agre as follows:

a) To peror all right-of-wy actvities, including all eminent domain acties, if
necessary, at no cot to STATE, In accrdance with procures acptable to
STATE. AUTHORITY shall comply with all applicable STATE and Federal law and

'l¡.~.
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015.578
regulations, subject to STATE oversight to ensure that Uie completed wor Is
accptable for incorption into STATE Right-of-Way.

b) To utilze the serviæs of a qualifed public agency in all matters related to right-o-
way acquisition In accdanæ with STATE proures as contained ii STATE's
current Right-o-Way ManuaL. Whenever personnel other than persnnel of a

qualifed public agency are utilized, administrtion of the persnnel contract shll be
peñorm by a qualifed riht-of-way person employed or retained by AUTHORIT.

c) To perit STATE to monitor and partcipate in th selecon of persnnel who WILL

provide the Right-o-Way servces and penon right-of-way acvities. AUTHORIT
agrees to consider any reuest by STATE to discontinue the servce of any
personnel considered by STATE to be unquaed on the basis of crential,
professional exprtise, failure to penorm in accanæ with the scoe of the work,
and/or any pertinent aiteria.

d) To deliver to STATE legl title to the right-of-way, Including accss riht, free and
clear of all encumbrances detrmental to STATE present and future uses, not later
than th day of accptance by STATE of maintenance and operatio of the highway

Replaceent Facility and to submit the Riht-o-Way Certca to STATE for
accptance. Acptance of said tie by STATE is subject to a revie of a Policy of
Title Insurance In th name of the State of Califoria to be provided and paid for by
AUTHORIT.

e) To furnish evience to STATE, in a for accptable to STATE, tht arrngemets
have ben mae for the prtectn, relotion, or removal of all Coflicting Facilites
within STATE Right-o-Way and Uiat such wo will be completed prior to th awa
of the cotrct to costct PROJECT or will be coere in th PS&E Speal
Proisions for said contict. This evidence shall Incude a reference to all reuire
encrachment permit.

f) All phase of PROJECT Involvng STATE Facilities, whethr handled by
AUTHORITY or STATE, shall be develope in accrdanc with all poicies,
proures, practces, standards, specicatins and regulatins that apply to
STATE.

g) To provide, at no cot to STATE, survey and mapping serv necssry to
perptute existing land net and alignment monumentatlon In acanæ with
sectons 8771 and 8765 of th Business and Professions Code; and to peanenUy
moument th loction of all rodwy alignments, realignment and STATE Rlght-of-
Way acquisitions. All of th above are to be show on a Record of Survey filed wi
the Conty Surveyor. AUTHORIT shall deliver one copy of any field notes, file
Comer Records, and the Recrd of Survy reuire for execu of th above
obligatin, to STATE's Distrct 07 Survey Branch.

h) To prepare STATE Riht-of-Way engineering hard copies, right-of-way appraisal
maps, monument the final STATe Riht-o-Way and file a Record of Survey, and
Right-of-Way Recd Maps in accrdance with the STATE Right-o-Way Manual;
Chapter 6 - Right-o-Way Engineering, the Califoria Drfting and Plans Manual, Uie

State of Califoria Survy Manual; Chapter 10, applicle state laws, and other
pertinent referenc materials and examples provided by STATE.

,.~ "
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i) To have all nessary STATE Right-of~Way maps and docments used to acquire

STATE Right-of-Way by AUTORITY prpared by or under the direc of a person
authorzed to practce land survying In the State of California. Each riht-o-way
rnap and document shall bear the apprpnate profesional sel, certcate number,

expiration date of registrtion certifcation and signature of the licensd person In
'"Respnsible Charge of Work."

j) To submit to STATE for review and accptanc all STATE Right-o-Way Engineering
Hard Copie and Right-o-Way Appraisal Maps with appurenant back-up and
referenc data prior to prparation of legal desptions and acquisitn docme.

k) Personnel wh prered right-o-way maps, docmets, and related materils shall
be made avilabl to STATE, at no cot to STATE, during and after cotrn of

th PROECT until accptance by STATE of complete Right-o-Way Reco Maps
and Recrds of Survys.

',i..
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ARTICLE 5 - CONSTRUCTION OF RERAGEMENT
015578

5.1 STATE Performance of Rearrangement

When AUTHORITY and STATE mutually agree, STATE will adverse, award and
administer a contract(s) for the Construction of the Rearrngement of Conflictng STATE
Faclit necesary to eliminate a conflict with the PROJECT. In such event:

a) STATE shall commence work as mutually agred and thereafer dilgentl precue
such Rearrngement of STATE Facilties to copleti as authorized by an
AUTHORITY issued Work Order and In conformance with the PS&E.

b) Rearrngement work shall coinclde closely and be cordinated with AUTHORITYs
PROJECT constructon schedule as approved by STATE, Including the scedule for
constrctn or Rearrangments of other utilty, cable and pipeline facilities In the
same segment or portion of PROJECT. STATE shall codinate Its work with other
faclity owners and cotractors perforing work that may connect, colement or
Interfere wih STATE work hereunder or with Its Facilities. STATE shall, where
reueste and to the extent legally posible, include In any contract administere
by STATE for perforance of Rearrngment wo. provisios for liquidate
damaes to be mae payable to STATE to discorae delays in perfornce and
PROJECT delivery under suc cotract.

c) STATE shall not award a constrcton contrct to cotrct Rearrngemets until
after reipt of AUTHORITs Wor Orer for such Rearrngement pursuant to this
Agreement.

d) STATE will consult wih and recive AUTHORITY approl on all chnge orders or
Work Orders before implementation, except when necesary for th safety of
motorts andor peestrans or for the proecion of prrt. in which case
AUTHORIT shall receive prompt notice of STATE's acton.

e) In th event that Temporary Facities are nesary to effect a Rearrngement.

STATE may use lands owed or controlle by AUTHORIT for the purp of
erecting suc Temporary Facilities thereon, proided that AUTHORIT shall have
approved in wrting the locatin and duration of such Tempory Facilites. Upon
copletion of the Rearrngement Facilites in their permnent lotins, STATE
shall ree all suc Tempory Facilities and restore the area as near as pract
to its oriinal coditon (unless STATE an AUTORITY mutually agre tht STATE
nee not remove suc Tempory Facilities), all at AUTHORITY's cost.

f) STATE shall no orer or direct work which would exc the total Cost speied in
any Wor Order without the prior wrtten approval of AUTHORIT. excepting only
constron claims over which STATE has no cotr. STATE agrees to use it bet
efort to perform the work specified In ea Wor Order within the cot and time
fra speåfed therein. Should STATE at any time have reson to believe that the
Cots which It exp to incr under any Work Order wil be exceed by ten

percent (10%), or more than the previsly speclfie estimate or bid Cot, STATE
shall noti AUTORITY In wring to that efec, givng the revise Cost estimate for
the work authorized in said Wor Order. Shold AUTHORITY not autze the
additial work. STATE shall cese effort under th Wor Order and AUTHORITY
shall be resposible for all necessary Costs cosequenUy incurred by STATE to

'",'~
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cease work and return STATE Facilities to either their prior operating conditon or a
safe operating condition at STATE opti.

g) "As-Built- Drawings - STATE shall maintain a set of "As-Built" drawings of
Rearrngements perfored by STATE during the progress of constructon. Within
six (60) calendar days fo/long th copletion and accptance of the
Rearrngment work, STATE shall furnish AUTHORIT, If requested, with full-size
film posite reproducible As-Built Plans, together with electronic files, showng all

Replacement Facilities installed and all contract records. Marked AsBullt Plans shll
be signe by a Civil Enginer licensed In the State of Califoria, thre copies of
reduce 11 x 17 bridge As-Built Plans, including survey doments and copies of all
strcture plans shall be Included. Said AsBuilt Plans and micrfilm copies shall

comply with STATE metrc reuirements for docments and plans.

h) Constron by STATE of each Rearngement will be th subject of separate fuur
Wor Orders.

5.2 AUTHORI Performance of Rearrngment
When AUTHORITY and STATE Mutually agree, AUTHORITY may advertse, award and
administer the costrion of any Rearrngement of Confictng Facies. In such
event:

a) All wo by AUTHORITY and AUTHRITYs cotrct shall conform to the PS&E
agre to by AUTHORITY and STATE duñng the Rearrngement design. If
changes In the PS&E of a Rearrngement are nessary. AUTHORIT shall submit
such changes to STATE for prior review and apprl prior to costctio of the
affeced change. AUTORIT shall noti STATE at least (5) five woing days pror
to comencing the work of the Rearngement so that STATE can mae
arrngements for costrction oversight.

b) Rearrngemnt wo shall concle cIelyand be coinated with AUTHORIT's
constrctn schedule for the PROJECT Rearrangemet as approve by
AUTHORIT, including the schedule for constrct or a rearrngement of othr
utlities, cable and piline falites in the same semet or portn of PROJECT.
AUTHORIT shall coinate its work wi oth faciit owners and cotractors
peonlng work that may conect, complement or Interere with STATE wo
heunder or wih Its Facilities. AUTHORIT sha, where reuire, and to the extent
leglly posibl, include in any cotrct AUTHORITY lets for perfnce of
Rearrngment wo, provisins for liquidted damaes to discourae deys in
peormnce and PROJECT deliery under such contr.

c) AUTHORITY will cosult with and seek STATE approval on all change orers, wiin
thirt (30) calendar days or as othrwse provied by a Work Order, before
Implementation except when necessar for th safety of motosts and peestrans

or for th protection of propert, in which ca AUTHORITY shall provie propt
noti to STATE of AUTORITY action.

d) '"As-Built" Drawngs - AUTHORITY shall maintain a set of "AsBuill drangs of

Rearrngements penonned by AUTHORITY dunng the prores of constrcton.
Witin sixt (60) calendar days following the completion and accptanc of the
Rearrangement work, AUTHORITY shall furnsh STATE with fun-size film poitive

'''I''~
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reproucible As-Built Plans, thre copies of reuce 11 x 17 bridge As-Built Plans,

incuding survey documents an coies of all structure plans together wlth electnic
files, showng all Replacement Facilties installed and all contract rerds. A civil
eniner liced In th State of California shall sign marked AsBuilt plans. Said
As-Built plans and corrected original tracing Bridge As-Built Plans shall comply with
STATE metrc requiremets for docments and plans.

5.3 High and Low Risk Policy

AUTORITY agre to construct the Rearrngement in accrdanc wi STATE thn
currnt .Pol on HIQh and Low Risk Underground Facilties Within Hlahwav Riahts-

Y1. .

5.4 Stop Notices

AUTHORITY sh be repoible for all clims and sto notice or menics' liens file
by AUTHORITs contrr, sub-contctors, and material and labor proers for
PROJECT wo perform on STATE Facilities.

'"~i,
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ARTICLE 6 ~ INSPECTION 015578

6.1 Inspetion During Construction

a) Constrcton related work for Rearrngement of STATE Facllities to be administered
by STATE shal be inspected by STATE at STATE's sol disaetion. Such STATE
inspeion WILL be autorized and reimbursd by AUTHORITY under an appropriate
Work Order. Upo completion of the Rearrangement of STATE's Facilites, STATE
wll acct the work in accrdance with STATE's constructn proceures and
guidenne. AUTHORITY may penorm construion oversight for such
Rearrngement of STATE Facllites. STATE's Resident Enginer WILL cordinate with
AUTORITYs Repretave to provide safe accss to PROJECT sites to
AUTHORITs Representative for obsrvng costruction acttles and progres of
Rearrngement of STATE Facilities. Upon request, the STATE Resident Engineer
will make available a copy of costructon daily report to AUTHORllY's
Repreentative.

b) All Costruon relate work for Rearrngement of STATE Facilities to be
administer by AUTHORITY shall be inspeced by AUTHORIT with STATE
ovrsight of constron" actities and progress. AUTHORIT shaU use STATE
Standards as constn proceure and guidelines when administrating the
constron work. AUTORIT's Resident Engineer will oordinate wih STATE
Represetati to prode safe accss to PROJECT sites to STATE Represetatie
for perfing ovrsght of costron actites and progress of Rearrngement of
STATE Facilites. Upo reuest, AUTHORITYs Resident Engineer will make
available a coy of costrcton daily report to STATE's Representative.

c) When any defies and discrpancs are discvered by either STATE's
Reprentatie or AUTORITYs Representative during inspection or oversight of
cotrcton work for a Rearrngment of ST ATE Facilities, a Notce of
Nonconfonnnc or Notice or Noncoliance shall be issued in wrtten form no later
than 24 hour afer disoery of an obviou or admitted deficiency or discpanc.

6.2 Dally Wrin Inspecton Report by 5T ATE

Wher it is agre by both part that STATE will penor full time Inspeion of STATE

Facility Rearrngemet by AUTHORITYs Cotror, STATE "inspeors shaD make
available daily wren inspeon repo to AUTHORITY when reuested by
AUTHORIT.

6.3 Daly Wrin Inspeion Report by AUTHORITY

Where it is agre by both partie tht AUTHORITY will perfor full time inspeon of a
STATE Facilit Rearrngement by AUTHORITYs Cotracor, AUTHORIT inspeor
shall mantan daily wrtten inspectio repo to be made available for STATE
duplication.

6.4 Oversight Field Review by STATE

a) Pnor to the usual pre-struction conference, AUTHORIT shall contact STATE's
Resident Enginer and Strcture Representative and hold an Initial meeting. In this
meeting, STATE and AUTHORITY Representatives shall discuss the cotrct
requirements and enforcement procures shall be reviewe and speal attention

'it,
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givn to traffc control, notifcation of Impaired clearance and other features involving

public safety, False-work review and approval, trenching and shorng review
approval, welding produre, material inspection, testing proædures, and unusual
foundatin tys shall be discssed at this time.

b) AUTHORITY Resident Engineer shall send notifcation inviting the STATE Residnt
Engineer andor Strre Representative to attend the normal pre-nstruction
conferenæ with the constructon contractor.

c) When constructn work starts, the STATE Resident Engineer and/or Strct
Representatie may review the proress of the PROJECT at any time.

6.5 DefcIencies or Nonconfonnnce Notice

Each part shall immediately inform th oter of any deficiencies or discpancies in any
work by completing a wrtten Noncopliance or Nonconfonnnce Notiæ not later thn
24 hours after discovery. Each Noncomplianæ or Nonconformnce Notic shall include
an explanati of the resolution desIred by the notifyng part. Should STATE and
AUTHORITY determIne that work within STATE Right-of-Way: a) jerdizes the
strctural Integrity of any new or existing facility, b) poses an Imminent danger, c) Is not
in conforance wi Stormter permit reuirements and aeril depoted lead
vanance, or d) constrcton of falsew, or trncing and shoring is being constrcted

with approed plans or is not in conformance with approved PS&E, AUTHORITY
shall stop suc non-cnforming work. Wor will resume only when STATE and
AUTORITY agree on proper proures to be folloed and that remeial wo Is
completed.

6.6 Final Inspection

As soon as th work penored by AUTHORITY on any spc Rearrngment of
STATE Facilities has been copleted. AUTHORITY shall notify STATE in wrting that
said Rearrngment is ready for final inspeon. The final inspectn of any
Rearrngement to be maintained by STATE shall be attended by Represntatives of
both AUTORIT and STATE. At such inspects, STATE wil inform AUTHORIT of
any deficiencies or dispancies In any work discoere in the cours of sudi final
Inspecon. AUTHORITY shall then direct the affeced cotrct to proceed with all
necssary correcive wo to cofor to the approved PS&E and approed chnges.
Upon accptance of the Rearrngement by STATE, STATE shall assume full
responsibilit for the Facility except for hidden defect not discovered by STATE within
ten (10) years of that final Inspecton.

6.7 Matrial Testing

All matenl testing and quality contr for STATE Facilities shall cofor to the STATE
Constrcton Manual, the STATE Material Testing manual and be peorm at
AUTHORITY expese, by STATE or by a certie maerl test finn accptable to
STATE. When STATE and AUTHORITY determne that additional Independent
assurance testing, spealty testing, and off-site sourc inspection and testing is
necessry, such Inspe and testing shall be at AUTHORlns Cost. AUTHORITY
shall reimburs STATE for any travel expenses incurred by STATE for off-site Inspction
and testing penorm by STATE. STATE shall approve, at AUTHORITY expense,
asphalt and concrte plants that supply materials for constrction of a ST ATE faclity.

'1\'\
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ARICLE 7 - DISPOSmON OF SALVAGED MATERIALS
015578

7.1 Salvge by AUTHORITY

AUTORIT may salvge cein marils beloning to STATE during the cours of a
Rearremet of STATE Facilits. Where AUTHORIT provi~ STATE wi, a
Replament Faci (Including all nery equipment and materials), the equipmnt
or maal at th Coictng Faclity ma be salvged by AUTORITY. If salvage is to
be reuse, subje to consent cl STATE, matels remo shall be sto by
AUllRIT ool suc time as the prore of work allows th reinstallation of such
mate. Maerils which are not to be reused and whic STATE desires to retain shall
be return by AUTHORIT to a mually suitble lotion. If th matenals remo by
AUTORIT are not reusable an are not desire by STATE, such matrils shall
be th pr of AUTORI unless applicbl cotrct speal prosios
provide otherwis.

'.(~ '.
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ARTICLE 8 - REIMBURSEMENTS 015578

8.1 Reimbursement to STATE

Th issuance of a Wor Order by AUTORITY shall obligate AUTHORIT to reimburse
STATE up to tht agree upon montary Cot for all activi or wo peord or
materials acquir for each Rearrngement and for STATE design and constrcton,
oversight, review of PS&E and inspeon woi1 as decrbe in this Agreent.
AUTORIT shall pay STATE the balance of any require payment due STATE wiin
thirt (30) calendar days aftr AUTHORIT reivs that actual Cost biling. Such
reimbursement shall be for all actl Cots Incrr by STATE for such actties or work
perfor or materals acquired under the terms of this Agreent. Including
reimbursements for constrct contrctor claims allowe under STATE cotr claims
detenninatlon pross or reultng fro an awrd in arbitrtion or Superior Cort, and
including clIms-relate defense Cots, les credits to AUTHORIT as provded for In
Arice 9 of this Agrement. STATE shall maintain its standard form of res showng
actual time spent and Cots InaJrr under each Wor Order. Actual Costs reimburs,
direct and Indire, shll be In cofonnance with Cot Principles and Procure set
forU In Chapter 1, Part 31, CFR 48 and all applicable STATE regulatios.

8.2 Reimbursement to AUTORI
In th cases In whic a Reargement, Betterment or other work no Included In the
PROJECT Is perfor by AUTORIT for the befit of STATE, STATE shall
reimburse AUTHORITY by way of credits, as defined In Aricle 9 of this Agrement. In
the event that those BeUennnt Co exced STATE Cots for said design engineng
and. costructon, STATE will pay thos Cots, after offt of STATE incurr Cots, to

AUTHORITY, as provied in Arcle 9 heein below by serate invce payment.

8.3 Reimbursement for Abandoned Facilit

In the ca wherein AUTHORITY and STATE agre that the constrction of
AUTHORITYs PROJECT will eliminate the servce need for all or part of a spe
Conflictng STATE Faclity, such Coflictng STATE Facility may be abandone by
STATE, and AUTORITY shall not be reuire to replace or copensae STATE for
such Conflicing STATE Facility, except for resonable Cots incurred In severing and
demolishing such Faclit and to restor and remediate the undergrond and grod
surfaces as apprpriate and as reuired by any resourc agency having jurisdicon ovr
Hazrdous Materis discre as a coseuence of that abandonment

',\
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ARTICLE 9 - CREDITS 0155'78

9.1 Credit to AUTHORI
a) AUTHORIT shall receive a credit from STATE for Bettennents against work

peored by STATE under this Agrement. The amount of crit shall be
detennlned by mutual agreement of the partes base upon applicabl law, policis,

boks, res and docments of STATE.

b) To assist in the detemilnatlon of crits due AUTHORITY under this Agreement, if
any, AUTORIT and STATE may conduct an Inspection survy of each Conflicng
Facilit during th Design Enginerig stage. Pursuant to a Work Order, STATE

shall prode AUTHORIT, to the extent such exit and are know and avilable,
wi drawings, plans or othr recs necery to coduc such survy. The survy
shall desaibe the physical attbutes of th Conficng Facilit such as number,
leth, diameter, dimensions, ty of materil, and ty of service conectons. The
survey shall furtr deaibe, for each Coflicting Facility, the date of cotrcton or
installation; the prsent codition; and whethr materi cotained Uireln are
beeved to be salvgeable.

9.2 Credit for Bettrmnts

Creit for Bettennents shall be all as define in this Agreement. The amount of a

Bettennnt crit shall be th estimated Cot to constr th Replacement Facilit with

thos agreed Bettrmnts, minus the estiated oot to constrct a Replacent Faclit
estily equivalent in size and capaci (coorng to currnt STATE Standards) to

th Coictng Faclit but without thos Bettennts. Said estimate Cots shall be
baed on the unit price schules agre to by the parts or the unit prices bid,
whicever Is les, and shall include all Co incurr by th coctng part for said
Desin Enginering and Costrction as agre to by the partes. The esmated
amount of Bettrment credit if any, shall be preliminarily detennine by th parts
during the Design Engineering phase and shall be subject to futre adjustmnt aftr bid

opening, the express authorization of sufdent fuds by th Califoria Trasporttion

CommiIon, and th encumbrance of available funding by STATE, as apprate.

,\
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ARTICLE 10 -INDEMNIT AND INSURACE 015578

10.1 Indemnit by AUTHORITY

Neithr S1 A TE no any offr or employee therf Is responsible for any damage or
liabilty ocrrng by reaso of anyting done or omitted to be done by AUTHORITY

under or in connecon with any wo, autorty or jurisdiction delegted to AUTHORITY
under this Agrement. It Is undertoo and agreed that, pursuant to Government Coe
Sen 895.4, AUTORITY shall fully defend, indemnif and save hannless STATE and
all of It ofrs and emplye fro all claims, suits or acs of every name, kind and

descptio broht for or on acunt of Injury (as defined in govemment Coe Section

810.8) ocrrng by reason of anyting done or omittd to be don by AUTHORIT
under or in conneon with any work, authorty or Jursdicton delegated to AUTHORITY
under thi Agreement.

10.2 Indemnit by STATE

NeJth AUTORIT nor any offcer or employee thereo Is reponsble for any damae
or liabilit ocrrng by reaSons of anyting done or omited to be done by STATE under
or In conecon wih any wok, AUTHORITY or jurisdict delegated to STATE under
this Agreemt. It is understoo and agre that, pursuant to Gornnt Code
Seion 895.4, STATE shall defend, Indemnif and save harle AllHORIT fr all
claims, suit or actons of evry name, kind and desaipti brght for or on accnt of

Injur (as defined in Gornment Coe Seion 810.8) ocrrg by reason of anyting
done or omitt to be don by STATE under or In conection with any work, autor or
jUriicton deleated to STATE undr this Agremet.

10.3 Insuranc

To the extnt tht a part requires any of it contrctors perfonning work on any porton

of a STATE Facility to proe persnal Injury and propert dame insura, that part
shall require that cotrr to include the other part, It offrs and emplos as
additinal name Insureds not subjec to any premiums or asssment and submit a
certe evidencing said coverage. to be provided dlre by the insured to th
additiol insure part, proding that said coverage sha. no be terminate or reuce
without thrt (30) day prior wrtten notice.

'it.,
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ARTICLE 11 - WORK ORDERS AND BILLINGS

11.1 Work Performed by STATE

All work perfonned by STATE under th tenns of this Agreement shall be initiated by
Wor Orders as provlded herein. STATE shan have no obligation to perfonn work
hereunder, except to the extent AUTHORITY has committed to furnish thoe funds.

11.2 Work Orers

Once a Locally Preferr Alternative Is selected by AUTHORITY or the PROJECT Is
approved by AUTHORITY, AUTHORITY agrees to fund one hundred percent (100%) of
PROJECT including. but not limite to, all Design Engineering, riht-o-way, and
construction reuired for the satisfactory completion of PROJECT. AUTHORITY shall
issue Work Orders to STATE to authorze STATE perfomiance of all work and/or the
purchase of all materials and equipment reuire under the terms and conditios of this
Agrement. STATE or STATE's contractors or STATE's subcontrct may perform
any work so autorized. Each Work Order issued under the temis of this Agreement
shall specify the wok to be perfonid and any materials or equipmnt to be acquired,
the mamum amont of money which STATE may expnd therefore and the estimated
startng and finishing dates for wo so authorized. STATE and AUTHORITY shall agree
upon docment retention reuirements for th authrized wo and said reuirments

shall be stipulated in each Work Order. Should STATE refuse or be unable to perfor
the work as reuire In a Wor Order, AUTHORIT may perform said work and STATE
shall coperate wih and assist AUTHORITY as herein provided.

11.3 Preliminary Work Plans

Base on infonnti provided by AUTHORIT with resped to anticipated PROJECT

reuiremnts, STATE shall submit to AUTORITY a preliminary annual work plan for
each PROJECT reuiring work by STATE during the upcoming AUTHORITY Fiscl
Year. STATE shall submit a For 60 (Exhibit 2) that will include tak desritio by

functions and estiated manhours and Cots. Upon agrement with the proped
annual work plan, AUTHORITY shall issue the Work Order to STATE autorizing the
work to be performed. any materials or equipment to be acquired, and the maximum
amount of money which STATE may expnd.

11.4 Work Order Changes

a) Any propoed changes in an annual Wor Order issued under this Agreement shall
be submited in wrting to AUTHORITY for its prior approval; provided, hover, that
any proposed change occsioned by field constrcton dificules may be submitted
to AUTHORITY orally, by telphoe, and later confirm in wrting by STATE; and in
sum event, AUTHORIT agrees to act on such oral reuest Immediately. STATE
shall notif AUTHORITY if, at any time, STATE reasoably expets to incr Costs
that will exceed authorized W~ Order amounts. STATE may request wrtten
revisions of Wor Orders to increase the authried maximum Cots or cese
PROJECT suppo work, however, STATE shall not order or direct wo which would
cause Costs to exce th maximum amount allowable in any Work Order without
the prior writen approval of AUTHORITY.

~'"
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b) AUTHORITY and STATE may termInate any Work Order at any time, but

AUTHORITY shall be liable to STATE for reimbursement of Cost in accrdance
with this Agreement, if any, alredy incurred. and Costs, if any, necessary to restore
STATE's Facilities in the procs of Rearrangement to a permanent condition

suitable for the provision of service to the public. STATE WILL bil AUTHORITY for all
actual Costs incurred and AUTHORI agre to pay said Costs within thirt (30)
calendar days or STATE may demand payment of those sums owd by
AUTHORITY from the State Controller, the State Treasurer or any other sorc of
AUTHORITY funding. Should AUTHORITY fall to co terminated Wor Orders,
STATE shall be reimbursed for all Cots expended, indudlng those in excess of the
maximum Cost specied In the Wor Order, to return a STATE Facility to oprable
public serv or restor those Facilities to their orginal codition at the sole option
of STATE.

11.5 Procedures for STATE Bilings to AUTHORITY

The partes agre that the following produres will be observed for submission of
monthly bilings by STATE to AUTHORITY on a progres bais for work penormed by
STATE under a speclc Work Order.

a) STATE shall subm to th AUTHORIT, within thirt (30) days afer the end of each
month, a Proect Exenditure Report (STATE Q 41 Reprt) Identifing aU then known

Proec Costs.

b) STATE'S billings shll be in an electonic fonnat where poSSible and bein as so
as practcabl followng the comencment of a specic Rearrngement or othe
wo under a given Work Order and shall be addre to the AUTHORITY
Representativ. Bilings shall speci Costs incurred for tht billng, shall ber

AUTHORITY's Wor Ordr numbe. will be supported by a STATE Q 41 Exnditue
Report and Itemiz monthly labor report and shall be maintained for audit on file in
STATE's Accunting Center. STATE shall provide, within thirt (30) days, copies of
invoices and other Cot dat, including any labor charges dunng the biling penod

that we not identified in the mothly incurr labor report, if requeted by the
AUTHORITY, in order to resolve any questionable STATE chrges. Each bimng shall
be noted as either in-prores or as final and shall include a certcation that the
charges were approate and necssary to perforance of the refernce Work
Order and have not prevously been biled or paid. The final bDling, wih a
recapiulation of pror proress billings and a notation that all work covere by a
given Wor Order has ben perfor, shall be submitted to AUTHORITY wihin
one hundred twnty (120) days after completio and accptance of the wo covered
by the Wor Order.

11.6 Procedures for AUTORITY Bilings to STATE

In thse cases in which AUTHORITY penorms Rearrngement Bettermnts or other
work payabl by STATE under the term of this Agreement, AUTHORITY shall submit
regular monthly proress bilings, including agreed upon detailed Cost docmentation, to
STATE indicating actal work. AUTHORITY shall obtain consent by STATE and an
encumbrance docment fr STATE establishing a fund Jim for STATE payments.
AUTHORIT billng shall bein as soon as practicable following th commencement of a
spefic Rearrangement or other woõ(. Each billng shall be noted as either in-prre

or as finaL. The final billng, with a notation that all Betterment work covered thereby has

',,~ .
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ben penormd and shall be submitted to STATe as soon as practicble following the
completion of said Rearrngement or other work.

11.7 Payment of BIllngs

Th parties shall pay each billing presented under the foreoing prures within thirt

(30) days of receipt there, prode howver, that such payments shall be coitional,
subject to pot-audit adjustments, and that AUTHORIT may withhol agreed credit
amounts due AUTHORITY as descrbe in Arcle 9 if STATE has not poted such
a-edlts within six (60) days afer submitl of wren reuests for same by
AUTHORIT. STATE will bil AUTORIT for all actual Cots incurrd under the
applicabl Work Order and AUTORIT agres to pay said Cots within thirt (30) day
or STATE may demand paymnt of thos sums ow by AUTORITY fro the State
Contrller, th State Treurr, or any oth sorce of AUTHORITY funding. While

AUTHORIT may wihold paymnt of any questinable charges pending resolution,
AUTHORIT shall pro wi paym of all other chargs Invo by STATE biling
as desabe herein.

11.8 Docume Retention

STATE and AUTORITY will maintain all accunting docments for audit purp In
accrdance wi repece docmentation retention reuirements for each part. Pri
to dispol of any acnting doments, STATE and AUTHORIT shall notif eac
other so that AUTHORIT or STATE may retain these rerds for future audit purpes.
The trnseral and matenanc of Cot accnting rerds WILL be paid for by the
originating part.

11.9 Payment Contol

This Agreemnt shaH prode the soe authoty and guidanc for PROJECT Cotrembursement, crits and paymnts. .

.\.

27

/



Distrct Agreement No. 4290

ARTICLE 12 - HARDOUS MATERIALS 015578

12.1 Invetigation of Site
As betwn STATE and AUTHORIT, AUTHORITY shall be responsible, at
AUTHORIT expnse, for the investiation of potential Hazardous Materials waste sites
both within and outside of exiting STATE Right-o-Way tht wold Impact PROJECT
and STATE Right-of-Way or futre propert reuire for a Rearrngement.

12.2 Resposibilty for Remediaton

As betw th partes, AUTHORITY shaH be reposible, at no cot to STATE, for the
remed or remeiatin of Hazadous Materials In th area of direct constrcton
Impacton on riht-o-wy to be acquired or used for PROJECT, Including that locted on
STATE Right-o-Way.

12.3 Responsibility for Remeial Action
If a finding Is ma that Federal and STATE reulations do reuire proion,
manaement or reediaton of Hazrdous Material or a proect cultural matrial in its
present condition within the existing STATE Riht-of.Way utlized for PROJECT,
AUTHORITY shall be responsible, at AUTHORITY expnse, for any protece,
manageril, custodial or remeial acton requir as a resu" of pring with
PROJECT. Loctions subje to protecton or remeiatin include any utlit reoctin
wo underten by AUTHORITY wiin STATE Rightsf.Way reuired for PROJECT.

12.4 Delopment of Remedial Plans
As betwen STATE and AUTHORITY, AUTHORITY shall be responsible for prtec
remedial act and responsibl for all developmet of the necesary PROJECT

rnltlgation and remeial plans and designs, at no cot to STATE. Remedial or protecve
actions propoed by AUTHORITY on STATE Rightsf-Way shall be prpproved by

STATE and shall be perfonnd In acdanc with standards and practces of STATE
and othr Federl and state reulatory agencies having jurisdicton.

12.5 Acquisiton of Lands

Any trnsfer of STATE exce lands to AUTHORITY which are loted within th
existing prior STATE Rigt-of-Way shall be trnserred at fair market value in an WAs Isw

condition and subjed to CTC approval. AUTHORITY shall accpt thee parcls in their

preset coiton and fully Indemnif and save harmless STATE agains any future
Cots in conecton wi said acquiiti, including, bu not limited to, the presnce of
Hazrdous Materils not directy gerated by STATE.

12.6 Inital Sit Investigation
Unless agreed otherwse, AUTHORITY shall provide an Initial Site Assessment and
Preliminary Site Investigati (ISA/PSI) at AUTORITY expns for all parc within
the existing STATE Rights-of-Way conveyed as noted in Articl 4 and shall fully protec
indemnif and save harmless STATE In conneon wi the posible presenc of
Hazardou Materials in or under the parcls.

'~-~.
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ARTICLE 13 - RESOLUTION OF DISPUTES nJ 5578

13.1 Atempts to Resolve

In the event of a daim or dispute between th parties arising out of this Agreement, both
partes shall make goo faith effort to resolve said dispute. The parties acknoledge
and agre that delays that may threaten PROJECT or a Rearrangement Constrcton
resuling from any disagreement or dispute are avoidable and the parties agree to meet
immediately in order to obtain prompt and expeditius resolution of any such dispute.

13.2 Arbltraon . Where No Work stoppage

a) Fallng a dispute resolution throuh th goo faith effort, or in the abse of

go faith effort to resoe th dispute, either part may serv upon the other a
wren demand for arbittion. The partes wiin thirt (30) days therfter, or within
such extended peri as the parties agree to In wrting, shall attempt to agree upon a
mutually satisfactory arbitrtor. If thy are unable to agree, each part, prior to the
expration of said time period, shall designate one person to act as arbittor. The
tw designated arbitrtOf shall promptl sele a third arbtrtor (hereinaer Nneutrl
arbitrator").

b) If eiter part falls to d~signate Its arbitrator within the thirt (30) day after the date

of delivery of th demand for arbitrn for th agreed extended peri, or If th tw
desinate arbitrator are unable to select a neutral arbitator within five (5) day
after their appointmnt, a neutrl arbitrtor shall be desinated puruant to Seon
1281.6 of the California Coe of Civil Procure. Section 1283.05 of the Califoria

Coe of Civil Proceure is specifcally made appllcable to this Agremet, but only
with respec to those Isses not Invong work stoppage. The arbitrators award,
whethr under this section or Seon 13.3, shall be suppoed by law and substntil
evidence, and furter, the arbitrtor shall isue wren findins of fact and
conclusions of law. The making of an award failng to coply wi the requirements
of the immeiately precding sentence shall be demed to be In excess of the
arbittors pors and the court shall vacate the award if after review it deterines

that the award cannot be cocted withut affecng th meri of th deciion upon
the contrversy submited.

13.3 Aritration - Work stoppage

In no event shal work be stoppe in the event of a claim or dispute except whre it is
absolutely nessary to first resolve the disput in orer to be able to cotinue work. In
th event that work Is stopped, a neutal arbittor shall be immeiately designated

pursuant to sectio 1281.6 of the Coe of Civl Produre. No neutr arbittor shall be
selected wh Is unable to hear the dispute within five (5) days after being selected.
Notwthtanding secios 1282.2(b) and 1286.2(e) (regarding postpment of the
hearing) of th Co of Civil Procdure, whre wor is stopped, the neutal arbitrator
may not adjourn the hearing except upon the stipulati of all parties to the arbitation.
In addition to all otr issues, the neutral arbitrtor shall also determine whethr it was
necessary to stop work. The other par shall be entitled to damages ariing ou of any
unnecessary work stoppage.

''''''
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13.4 Impartality of Aritor 0 1 5 57 8
No person sha act as neutral arbtrator who in any way has any material, finandal or
personal interest In th reults of the arbitrtion or has any past or present retionship
with any of the partes or their coel unless such interet or relatioship Is discosed to
both partes and each oonsents to the use of that arbitror. Failure to dlsdos any such
Interest or relatnship shall be grunds for vacating the awrd.

13.!5 Compensation of Aritator

AUTHORIT shall pay th expnses and fees of all arbittors as a PROJECT Cost

13.6 Oter Govering Provision

Except as otherw prded herein, any arbitratin under this sec shal be
govrned by th Califoria Arittion Ac Coe of CMI Produres Sen 1280 et
seq.

....~:
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ARTICLE 14 - MISCELLAEOUS PROVISIONS 015578"
14.1 Notices

14.1.1 Corrsoondence

All wrtten coespondence betwen the partes and any notices required or
permitted to be given under the tenn of this Agrement shall be in wrting and
shaA be deemed to be given as of the time of hand deliery to th addresss set

forth belo or thre (3) business days afer deposit In the United States mall,

potae prepaid, by register or certifie mail, return rept requeste,
addresed as follow:

To STATE:

State of Califoria
Departent of Transportti
120 Sout Spring Strt,

Los Aneles, Calioria 9012
Attention: Chief, Ofce of Public Transpoon & Rail

To AUTHORITY:

Los Aneles County Metrlitan Transpation Autorty
One Gatewy Plaz
Los Angeles, Calñomla 90012-2952
Attention: Mr. Dennis Marl, Interim Exective Ofcer

14.1.2 Alterne Notice

The partes may also designate oUier proure for the givng of notice as
reuire or permitted under the term of this Agrement, but each suc alternte
proure shall be debed In wrng and signed by a designat
Representative of the partie.

14.2 Entire Agrerr Modlfcaons
No alteration or variati of th term of this Agrement shll be valid unle mae in
wrng and signed by th partie hereto and no orl undrstanding or agreement not
incoted herein shan be binding on any of the partes hereto.

14.3 Terinaton

This Agrement shall termnate upon copletion and acptance of the costruction
cotract for PROJECT or by mutal agremet or on July 1, 20, whicever is ear1ier
in time; hover, .the owership. operati, maintenance, claims and indemnifcatin

clauses shall remain in effec until terinated or modifie in wrting by mutual
agrement.

IN WITNESS WHEREOF, the partes have caused this Agrement to be executed as of
th date first wntten aboe.

'A~ .
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.STATE-

STATE OF CAIFORNIA
Deartent of Traspoti
JEFF MORAS
Direor of Transpoti

By:

-~iiD' bi Direor

Aproved 8S to Fon and Prure:

BY:_W~~'-
Attey
Departent of Transpo

Cered as to Funds:

By:

Ce as to Fianc Ter and Coits:

Distrct Agrent No. 4290

-AUTHORIT

LOS ANGELES COUNTY METOPOLITAN
TRASPORTATION AUTHORIT

BY.~r ROOE OBLE
Chie execive Ofr

Aprove as to For:

Llo W. Pellman
Cont Cousel

...

By:

'i\~.
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EXHIBIT 2 . FORM 60

CONTRACT PRICING PROPOSAL (Serices) MTA Page_
"Form 60" of

Name of Proper DIVISION(S)IOCATION(S)
WHERE SERVICES ARE TO BE
PERFORMED

Home OfIC Address CONTRACT NO.

Service to be Perfrmed TOTAl AMOUN OF
PROPOSA
$

DETAILED DESCRIPTN OF COST ELEMENTS
1. Direc labor Estiated Rateour Est. Cot ($) Total Est. Cos(Spec) Hors

Tota Dir Labor

2. Labor Overhad O.H Rate X Bas = Est. Cos

Tota La Ovea
3. Tral.

a Trans tin
b. Per Diem or Suistenc

4. Subcn1rorsSu Iiers*"

Tota SubcntrctorSu
5. oter Direc Cost-

6. Genl & Admin. Exnse ( % of Item Nos.

7. Fee
TOTAL ESTIMATED COST AND FEE

)

- Itemize on sec page of "Fonn 00
.. At MT A -For 60 fo all r subntrrs

.¡
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IJ 15.578

CONTRACT PRICING PROPOSAL MTA Page _
"FORM 60" of -

SUPPORTING SCHEDULE
ITEM NO. ITEM DESCRIPTION EST. COST ($)

.. .

TYE NAME AND TInE SIGNATURE

NAME OF FIRM DATE OF SUBMISSION

EXIBIT 2 FORM 60

'.'..
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FORM 60 INSTRUCTlONS

CONTRACT PRIIN PROPOAL

INSUCTNS TO PROPOERS

1. The purpse of this form Is to prode a stndard format by whic the Proposer submit to the MT A a
sllmary of Inurred and estmate cots (an altmed supporting Inforatloo) suitble for detailed
whic are reviw and analysis.

2. In additio to the spec infoatio reuir by this fo, the Propoer Is exed, In goo fait, to
Incrporte In and submit wi this fonn any additional data, suppong schedules, or substantiio
reasoably require fo th couct of an apprite revie and analis In the light of the spif
fact of this prremnt. Fo effiv netiaons, It is essotlal that ther be a clear
undertanding of:

A. The exng, vebl data,

B. The judgent faor apie In prec fr kn data to th esli, and

C. Th coti used by th Pr il his pr pri.
In sho th Prsestlng prs itlf ne to be dis.

3. When atment of supping cot or prclng data 10 this for Is imprable, th data wil be
desaibed (wi scules as approprie) and mad available to the Contr Administrtor or
representative upon reuest

4. Th formats for th WCot Elements- and the -Prse Contrct EstlmateW are not intended as riid
requireents. Th may be prted in dirent forat wi th prir approva of th Contr
Administrtor if required for more effec and efiet presetatin. In all oter aspe this form

wil be completed and submit withou change.

5. By submission of this Prosa th Propr grants to th MT A. th right to exine, for the pur
of verng the co or pricig dat submited, thos bo, res, doments and oter suppng
data whim will pe adequat evaluat of sum cost or pring data, alog wit the computs
and proecs use therin. ThIs rit may be exercise In coeçon with any
negotitions/discussions pr to contr awrd.

..
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ADDITONAL INSTUCTONS

"FORM 60"

1. Dir Labor

This cate covers all fA the ty of labo - engine (delineating difert les as approprite).
sup st, etc. - th WILL be direy ched to th Cotr (T Pro Is fr lo gr labo In

an ca th asslln maagiig th Staemnt fA Wor as lo as th cots ar aculate fo
th sae ca that ar use fu estitig purp. A "te- brakdo" of la hours
an raes re th fa tht th pr of esmang and analyzng labo co norly cosid
hors an rates separ).

A. La Hours

In ca where the Pr has peed the sa or simila Wor In th pat, th numbe d
la hors InCU wI be coider faal da an must be pren In th prpo. When
th Pr has no prs ex In pein th Wor to be prred, th estrate of
labo hours must be made by brki dow the prec Wor Into It co part and

proec the lab hors ne to pe ea pa of the Wor In mo ca, ea part of
th Wor can be copa to similar Wen th th Pr has peed In th pat and this data
ca be use to supp the estiate.

B. La Raes

Eve if the Propr has ne pe th spe Wor to be coed fo, th will be fa
(aultle) inat reg th lab rate Ui ha be pa to th va cate of
emplo)' to be use on the co. This inat must be Inded as part fA th Prs
cot or prg data."

"Nole: Another fa tht Is as is th numbe d woer th Pr ex to employ
dur th cotr pe pe. If th numbe is iiing, av la rate wli
norly go dow while a rect Í1 th numbe of em wi nOIal Mease the rate.

2. Labo Ov
Indte th ra us and pr ai ap expla. Whe net has be re
wi th Cotr Admiiis th us d fo pr rate, de the natre d th agreen
Pr the method of copu and applic d Prers ov exp. iidudin cot
brdo an shng tr an buta dat as nery to pride a bas fo ev of th
reen of pr ra. Pr th rale fo use d ovea ra whic de
signty fr actal rates (reuc vo, a plane maj reart, et.).

3. Travel

Trael shll be itmiz to Indude the numbe d tr, th numbe d peple trin th esated cot
of th tr (indudin mode). th pe die co of ea tr, etc. Pr itiz
supng data on th se pag of RFor 60. Tra co sha be limil to cots coistent Wi
MT A Tra Poic whic is Slari in Se 4.1.

4. SWctr
Identi and prove tol estimated cot for ea subclror. Att Indivual MT A RFor 6Os r fo
all pro subtror.

'''1
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5. Ot Dir Co (DOC)

Prposers ch a vaty of cots direy to coac to obtain mor acrate cot allocio. Suc
cots are frUy spoic in natre vag greaUy fr cotr ef to anothr; ho,
Pro must submit past data on such co. (T Cotr AdmiiistrtolEvauatn Tea WILL
as ea ty of dire co In tes ct It rehk) to the Wor on th co to deermine If th

Pr Is esat a Ie ct co th Is reble In th circsta.) (Mat co, if any,
shal be itemiz and supped on th bais fo prng maerals suc as ven qu, sh
estiat, or in pr, e1.) Pre Itemtz suppng da re to ODe on the se pa
of th -Fon 60.

6. Genera & Administr (G & A)

If appicabl, th alloc bae fo geer an adinisti exp Is to exp beor G & A.
Ide th pent use fo G & A and the It numb to wh it Is aplie. Pre estiate
co.

7. Feero

Pr sh pre th esat fe that Is mc to be eaed.

Th cot an pr data mus be accra, copl and cut, and th judgm fa us In
prec fr th dat to th esat mus be st In suf de to enbl th MT A to evlue
th prl.

...,
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EXIBIT 3 - STATE Standards

1. Bridge Design Specifications, April 200 (Addenda as of date of sining)

2. CaITrans Standard Plans, July 1999 (Addenda as of date of signing)

3. CalTrans Seismic Design Crteria, Version 1.2, Dember 20, 2001

4. Bridge Design Aids (Content and Addenda as of date of signing)

5. Bridge Design Details (Cotent and Addenda as of date of signing)

6. Brie Design Practce Manual (Content and Addenda as of date of signig)

7. Brdge Memo to Designers (Content and Addenda as of date of signing)

8. Bridge Standard Detail (Content and Addenda as of date of signing)

9. CaITrans PROJECT Development Proures Manual, July 10, 2001

10. CaITrans Highwy Design Manual, 5" Edit, 199; Adenda as of date of signing

11. False-work Manual

12. Trenching and Shoring Manual

13. Bridge Constrctio Records ana Prour Manual

14. Standard Specification

15. Construction Manual

16. Costructon Procure Bulletins and Directves

17. CalTrans Right-of-Way Manual

'''~''
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CERTIFICATION

The undersigned, duIy qualifed and actig as Board
Secreta of the Los Angeles County Metropolita Transportation
Authority, certes that the followig is a tre and correct copy of

an excerpt from the Minutes of a reguar meeting of the Board of
Directors of the Los Angeles County Metropolitan Transporttion
Authority held on March 27, 2003.

10. APPROVED ON CONSENT CALENDAR execution of:

A. Overall Master Cooperative Agreement with the State of
Calornia for Design and Constrction of Bus and Rai
Transit Projects;

B. Design Supplemental Cooperative Agreement with the
State of Calorna for the 101 Freeway Overcrossing at

Union Station; and

C. Constrction Supplementa Cooperative Agreement with
the State of Calorna for the i 0 1 Freeway Overcrossing

at Union Station.

_ DATED: Apri 1, 2003

'.\.
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EXHIBIT 2

MEMORANDUM OF UNDERSTANDING

BETWEEN THE

LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY

AND THE

EXPOSITION METRO LINE CONSTRUCTION AUTHORITY

This Memorandum of Understanding (MOU) dated as of this 5th day of May,
2006, is by and between the Los Angeles County Metropolitan Transportation
Authority ("Metro") and the Exposition Metro Line Construction Authority ("Expo"),
and constitutes the agreements between the parties hereto required under Public
Utilities Code ("P.U.C.") Sections 132625 and 132635.

RECITALS

WHEREAS, Metro is a public entity existing pursuant to P.U.C. section
130050.2, et seq. for, among other purposes, the planning, design, construction
and operation of a multi-modal transit system including rail and bus facilities in Los
Angeles County, and

WHEREAS, Expo is a public entity existing pursuant to P.U.C. Sections
132600, et seq., for the exclusive purpose of awarding and overseeing all design
and construction contracts for completion of the Exposition Metro Line Light Rail
Project ("Project") and has all of the powers necessary for planning, acquiring,
leasing, developing, jointly developing, owning, controlling, using, jointly using,
disposing of, designing, procuring, and building the project as defined under PUC
Sections 132600(e) and 132610, and

WHEREAS, the Project has been divided into two phases with Phase I
extending from downtown Los Angeles to Culver City, and Phase II continuing to
Santa Monica, and

WHEREAS, Metro shall assume responsibility for operation of the Project,
and as such has an interest in ensuring that the Project will be compatible,
functionally connected and operative within Metro's existing metro rail system.
Accordingly, the Project is being designed and constructed so as to comply with
Metro's design criteria, all applicable laws and regulations, and operate safely
within the existing metro rail system, and

WHEREAS, the primary funding for the Project will be provided to Expo
through Metro, and Metro has already adopted a funding plan of $640 million for
Phase i of the Project, and



WHEREAS, from time to time, as the Project progresses, Expo may utilize
the services of personnel employed by Metro if authorized by Metro, and

WHEREAS, Metro currently owns or has an interest in certain real property
necessary for the completion of the Project and shall grant Expo access to said
real property during the design and construction of the Project.

2



AGREEMENT

NOW, THEREFORE, Metro and Expo hereby agree as follows:

SECTION 1 METRO'S DIRECT ROLE IN THE REVIEW OF THE PROJECT

a. As set forth in P.U.C. Section 132625(b), Metro and Expo agree that
Metro has a direct role in the review of the Project to ensure that the Project will be
compatible, functionally connected and operative within the Metro's existing metro
rail system.

b. To facilitate this role, Expo shall timely afford Metro the opportunity
throughout the Project to review and comment on design, construction and testing
of the Project so as to ensure Metro that the Project complies with Metro's design
criteria, all applicable laws and regulations, and that the Project will be able to be
safely operated by Metro within the existing metro rail system.

If Metro has reason to believe that any aspect of the design, construction
or testing of the Project as planned by Expo or its contractor will fail to provide, or
will prevent, necessary compatibility, functional connectivity or operations of the
Project within Metro's existing metro rail system, Metro shall communicate that
concern to Expo's Director of Engineering and Construction.

c. If Metro's concern is not timely resolved at that level, the matter shall be
referred in writing to Metro's Chief Executive Officer, or his designee, and Expo's
Chief Executive officer, or his designee, for final resolution. Except for work that
must be performed immediately to avoid an imminent threat to public health or
safety, any work that is the subject matter of Metro's concern regarding necessary
compatibility, functional connectivity or operations of the Project within Metro's
existing metro rail system, shall not continue until a final resolution is reached
between Metro's Chief Executive Officer, or his designee, and Expo's Chief
Executive Officer, or his designee. Metro and Expo acknowledge that delay in
resolution of such matters may impact the Project schedule, and therefore each
party agrees that time is of the essence for purposes of reaching such final
resolution.

SECTION 2. SIGNIFICANT CHANGES

a. Pursuant to P.U.C. Section 132635, Metro shall have the right to review
any significant changes in the scope of the design or construction, or both the
design and construction, of the Project.

b. The term "significant changes" means any change of a mode or
technology, or any other substantive change that affects the connectivity and

3



operation of the Project as part of the overall transit system operated by Metro, or
any combination of those things.

c. A significant change shall not be allowed without the prior written
concurrence of Metro. Such written concurrence shall acknowledge that the
change is a "significant change" and shall be signed by Metro's Chief Executive
Officer, or his designee.

d. Design and construction of a light rail project that is consistent with the
current scope of the Project (as defined in the Project Final EIS/EIR and/or in
Metro funding agreements with its grantors) shall not be deemed to be a
significant change in the scope of the Project and shall not require concurrence by
the Metro.

e. Any dispute between the parties concerning whether a change is a
"significant change" will be resolved by the Metro Chief Executive Officer, or his
designee, and the Expo Chief Executive Officer, or his designee. .

SECTION 3. FUNDING AGREEMENT

a. Metro has approved a full funding plan for Phase 1 of the Project in the
sum of $640 million and has programmed planning and development funds for
Phase 2 of the Project. Metro commits to allocate funds to the Authority per the
terms in the approved funding plan, the approved budget or as otherwise mutually
agreed upon.

b. Expo shall utilize the funds solely for the furtherance of the Project. The
Funds provided hereunder shall be subject to audit by Metro or any of its funding
partners, in accordance with Metro policies and procedures and state or federal
guidelines. Expenditures must be incurred within the period the Funds were
authorized or appropriated by the funding agencies. Reimbursements and
payments under this MOU will be based upon actual eligible costs incurred and
paid.

c. The Funds referred to herein come from multiple sources of
funding to Metro. Such sources are identified in Attachment B. As such,
Metro may be subject to various obligations concerning the use and
handling of such Funds imposed by those funding sources. Therefore, in
consideration of the reimbursement provided for herein, Expo agrees to
fulfill all obligations imposed upon Metro in accordance with the financing
agreements between Metro and its funding sources for the Project and to
take no action(s) that might interfere with the nature and source of the
Funds or any tax-related benefits that are directly tied to the Funds. Expo
further agrees that it will comply with all federal, state, and local or Metro
rules, regulations, funding agreements, policies and directives affecting the
funding, including but not limited to, GAAP, FAR, OMB A-133, A-87, and
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records retention policy. Authority agrees to provide Metro with progress
reports, expenditure documentation, and any other documentation as
reasonably requested by Metro and necessary for Metro to fulfill its
responsibilities as the grantee or administrator of the Project funds.

Payments to Expo for Project related travel and subsistence
expenses of Expo forces and its subcontractors claimed for reimbursements shall
not exceed rates authorized to be paid by Expo's Travel Reimbursement Policy. If
the rates invoiced by Expo are in excess of those authorized rates, then Expo is
responsible for the cost difference, and any overpayments inadvertently paid by
Metro shall be reimbursed to Metro by Expo on demand.

Expo and its subcontractors will comply with all applicable Federal and
State laws and regulations, including but not limited to, Office of Management and
Budget Circular A-87, Cost Principles for State and Local governments, 49 CFR,
Part 18, Uniform Administrative Requirements for Grants and Cooperative
Agreements to State and Local Governments and the Contract Cost Principles and
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31
et seq.

Expo agrees to include State and Federal funds received under this
MOU in the schedule of projects to be examined in Expo's annual financial audit

and in the schedule of projects to be examined under its single audit prepared in
accordance with Office of Management and Budget Circular A-133. Expo is
responsible for assuring that the Single Auditor has reviewed the requirements of
this agreement. Copies of said audits shall be submitted to Metro.

Expo and its subcontractors shall maintain all source documents, books,
and records connected with performance under this MOU for a minimum of three
years from the date of final payment to Expo or until audit resolution is achieved
and shall make all such supporting information available for inspection and audit
by representatives of Metro, the California Department of Transportation, the
Bureau of State Audits or the Federal Government upon request. Copies of Expo
source documents, books, and records and that of its subcontractors will be made
and furnished by Expo upon request.

Expo and its subcontractors shall establish and maintain an accounting
system conforming to Generally Accepted Accounting Principles (GAAP) to
support reimbursement payment vouchers or invoices which segregate and
accumulate Project costs by line item and produce monthly reports, which clearly
identify reimbursable costs, matching costs (if applicable), and other expenditures
by Expo.

Any subcontract entered into by Expo as a result of this MOU, shall
contain all of the provisions of the Funding section of this agreement; and mandate
that travel and per diem reimbursements and third-party contract reimbursements
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to subcontractors shall be allowable as PROJECT costs only after those costs are
incurred and paid for by the subcontractor.

d. Metro and Expo agree to administer the Funds in accordance with the
following reimbursement process. Upon receipt from Expo of a certified request
for reimbursement, Metro will promptly, within 5 business days, remit the entire
amount to Expo or the payment recipient as designated by Expo. The request for
reimbursement shall be accompanied by a certification executed by a duly

authorized officer of Expo acknowledging that Expo has complied with the
requirements set forth in subparagraphs 3.b and 3.c, above.

e. Metro employees may provide services to Expo in furtherance of the
Project if such services are requested by Expo, are authorized by Metro's Chief
Executive Officer, or his designee, and can be provided without interfering with the
performance by the Metro employee of his or her duties with Metro. Metro
employee time will be billed at actual costs, including hourly rates, fringe benefits
and overhead.

SECTION 4. PROPERTY AGREEMENT

a. Metro and Expo shall each hold and maintain for the benefit of each
other and for the benefit of the Project, all real and personal property and any
other assets accumulated in the planning, design, and construction of the Project,
including, but not limited to, third-party agreements, contracts, and design and
construction documents, as necessary for completion of the Project.

b. Metro shall provide Expo with access to and full use of all real property
and rights-of-way as set forth in Attachment C and necessary for the construction
of the Project.

c. Upon completion of Phase 1 of the Project, Expo and its contractors
shall vacate all real property and rights-of-way provided by Metro for construction
of the Project except for any such property required for construction of Phase 2 of
the Project. Expo shall transfer to Metro title to any and all real or personal
property acquired with Project Funds. Furthermore, Expo shall turn over to Metro
all Project planning, design, and construction documents, including but not limited
to warranties, as-built drawings and manuals.

SECTION 5. MISCELLANEOUS

a. Successors and Assigns. The covenants and agreements of this

MOU shall inure to the benefit of, and shall be binding upon, each of the parties
and their respective successors and assigns.

b. Governing Law. This MOU shall be governed by, interpreted under,
construed and enforced in accordance with the laws of the State of California.
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c. Notice. Any notice, demand or documents which any party is required
or may desire to give or deliver to the other shall be in writing and may be
personally delivered or given by United States mail certified, return receipt
requested, postage prepaid, and addressed as follows:

d. Contract Period. This agreement shall be effective from May 5,2006
through June 30, 2015.

To Metro: One Gateway Plaza, Los Angeles, CA 90012
Attn:

To Expo: 707 Wilshire Blvd., Los Angeles, CA 90017
Attn:

The aforementioned addresses for notice are subject to each party's right to
designate a different address by notice similarly given.

e. Amendments. No variation, modification, change or amendment of this
MOU shall be binding upon either party unless such variation, modification,
change or amendment is in writing and duly authorized and executed by both
parties. This MOU shall not be amended or modified by oral agreement or
understanding between the parties or by any acts or conduct of the parties.

f. Counterpart. This MOU may be executed simultaneously or in any

number of counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

g. Assignment. Neither party shall assign this MOU or any of such party's
interest, rights or obligations under this MOU without the prior written consent of
the other party.

h. Further Actions. The parties shall develop and execute any other

documents of any kind or type whatsoever, including procedures and policies,
necessary to carry out the intent of the provisions of this MOU.
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IN WITNESS WHEREOF, the parties have caused this MOU to be duly executed
and delivered as of the above date and the person executing this MOU by their
signatures hereby attest that they have the requisite authority to enter into this
MOU.

Entered into this 3rd day of August, 2006

LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY

Approved as to form:

RAYMOND G. FORTNER, JR.
County Counsel

By:

By:

By:
DEPUTY

EXPOSITION METRO LINE
CONSTRUCTION AUTHORITY

Approved as to Form:

ROBINSON & PEARMAN, LLP

By:
Robert C. Pearman
Deputy General Counsel

By:
Samantha Bricker
Chief Operating Officer
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