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PLANNING AND PROGRAMMING COMMITTEE
MEASURE R PROJECT DELIVERY COMMITTEE
February 17,2011
SUBJECT:

FUNDING AND MASTER COOPERATIVE AGREEMENT TERM
SHEETS FOR THE DESIGN AND CONSTRUCTION OF THE
EXPOSITION LIGHT RAlL TRANSIT PROJECT - PHASE 2
AMENDED AND RESTATED MEMORANDUM OF UNDERSTANDING
FOR THE DESIGN AND CONSTRUCTION OF THE EXPOSITION LIGHT
RAlL TRANSIT PROJECT PHASE 1

-

ACTION:

AUTHORIZE THE CEO TO EXECUTE FUNDING AND MASTER
COOPERATIVE AGREEMENTS FOR THE DESIGN AND
CONSTRUCTION OF THE EXPOSITION LIGHT RAlL TRANSIT
PROJECT PHASE 2 BASED ON ATTACHED TERM SHEETS
AUTHORIZE THE CEO TO EXECUTE THE AMENDED AND RESTATED
MEMORANDUM OF UNDERSTANDING FOR THE DESIGN AND
CONSTRUCTION OF THE EXPOSITION LIGHT RAlL TRANSIT
PROJECT PHASE 1

-

-

RECOMMENDATION

A. Approve Funding Agreement term sheet (Attachment A) and Master Cooperative
Agreement term sheet (Attachment B) to allow MTA to finalize agreements with
the Exposition Metro Line Construction Authority ("Construction Authority") for
construction of the Exposition Light Rail Transit (Expo LRT) Phase 2 project from
in Santa
its current planned terminus at the Culver City Station to ~olorado14'~
Monica;
B. Authorize the CEO to concurrently execute Funding and Master Cooperative
Agreements with the Construction Authority predicated upon the conditions set
forth in the Board approved Funding Agreement and Master Cooperative
Agreement term sheets; and,
C. Adopt the Life-of-Project budget for Expo LRT Phase 2, MTA costs and the Light Rail
of Attachment A
Vehicles (LRVs) of $1,511,158,000 (as shown on Exhibit F, page I,
to this report)
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D. Authorize the CEO to execute the Amended and Restated Memorandum of
Understanding with the Construction Authority for Expo LRT Project Phase Iof
the Project, as shown in Attachment C. This Amended and Restated
Memorandum updates the funding amount and increases the Life-of-Project
budget for Phase 1 from the last Board approved Life-of-Project budget of
$927,390,445 to $930,625,055 as well as adds provisions for LACMTA
inspection and participation in testing and start up of Expo LRT Project Phase 1.

ISSUE
The Expo LRT Phase 2 project (the "Project"), partially funded through Measure R,
consists of two components: the alignment, including stations and parking structures
and a maintenance facility. The Phase 2 alignment of the Expo LRT Project extends
the line from Culver City to Santa Monica and is scheduled to be awarded as a
designlbuild contract in the winter of 2011. In order for the Project to proceed, Funding
and Master Cooperative Agreements are needed between the MTA and the
Construction Authority. The Funding Agreement provides the guidelines and
mechanism by which MTA will fund the Project and would be based on the funding
agreement term sheet included as Attachment A. The Master Cooperative Agreement
provides the guidelines and mechanism by which MTA would oversee the design,
construction, testing, and start-up of the Project and would be based on the master
cooperative agreement term sheet included as Attachment B.
Upon MTA Board approval of the term sheets, final funding and master cooperative
agreements will be drafted by County Counsel and executed concurrently by the CEO.
The Construction Authority and MTA entered into that certain Memorandum of
Understanding dated September 29, 2005 regarding Expo LRT Project Phase 1 (the
"MOU"). Since the MOU was executed, the funding amount has been adjusted.
Further, there should be a process for LACMTA inspection and participation in testing
and start of Phase 1.
POLICY IMPLICATIONS
Our recommendation is consistent with the Board's October 2009 Long Range
Transportation Plan (LRTP) commitment and with the Cost Management policy actions
in January 2011. The action also enables the Construction Authority to expeditiously
implement this Measure R project.
OPTIONS
The Board could decide to delay approval of the term sheets. However, this option is
not recommended as it would be inconsistent with Board direction given at the time of
Expo 2 Funding and MCA Term Sheets
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LRTP adoption and delay the Project's schedule.
The Board could decide to change the terms of the agreements. This is not
recommended as such changes might set unintended policy precedents, or,
alternatively, unintentionally contradict prior policy actions. Also, such changes might
be unacceptable to the Construction Authority, whose staff has participated in the
development of these term sheets.
The Board could decide not to amend and restate the MOU for Phase 1. This is not
recommended since the funding is being corrected to the current authorized funding
amount. Also, turnover of Phase 1 will be more orderly if there is an agreed to process
that needs to be followed for testing and start-up.
FINANCIAL IMPACT

As indicated in Exhibit F of the Funding Agreement Term Sheet, the Life-of-Project
budget for Expo LRT Phase 2, MTA costs and the Light Rail Vehicles (LRVs) will be
$1,511, I 58,000 through the conclusion of the Project. Of this total, MTA will hold-back
$252,185,835 for its costs associated with the Expo LRT Phase 2 and the LRVs, leaving
up to $1,258,972,165 for the Construction Authority costs, including any prior expenses
on the Project. The MTA hold-back of approximately of $252,185,835 will pay for MTA
staffing costs for project coordination and review (e.g., planning, construction
inspection, rail operations, and public outreach), purchase of railcars and other MTA
furnishedlrequired equipment and the Construction Authority's share of the Rail
Operations Center (ROC) expansion. $14,577,000 for the design and construction of a
Bikeway along the Expo LRT Phase 2 alignment are separate costs not included in the
values above.
The FY 2011 adopted budget includes $193.1 million in expenditures for Phase II and
$126.9 million for Phase I. This action does not have an impact on the FY 2011 budget
as sufficient funds are included in the FY 2011 budget and board-approved
amendments to cover the costs in FY 2011. Since this is a multi-year Project it will be
the responsibility of the cost center manager of Metro Construction, in consultation with
the Executive Officer of the Exposition Authority, to budget expenditures in future years.
There is no financial impact of updating the funding for the Expo LRT Phase 1 project to
$930,625,055 because the update is to reflect $3,175,000 previously funded by Culver
City, not LACMTA. The updated figure also reflects the addition of $59,610 to be paid
by the LACMTA. This amount had been omitted from prior LACMTA actions due to
rounding and has no substantive financial impact.
Impact to Bus and Rail Operatinla and Capital Budaet
The funds forecasted to be used for the Project are as follows:
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Proposition A 35% Rail
Proposition C 25% Highway Related Transit Improvements
Local Agency Contributions
Measure R 35% Transit Sub-Fund
Proposition 1B (State)
Regional Improvement Program (State)
With the exception of the Proposition A 35% rail funds above, these funds cannot be
used for operating purposes. It is anticipated that the Proposition A 35% rail funds will
be bond proceeds that also cannot be used for operating purposes, unless no bonds
were issued and the underlying debt service payments were instead used for rail
operating uses. The FY 2011 funds proposed for use in this report will have no impact
on bus and rail operating costs. Capital costs will increase in FY 2011 to support the
project's development, right-of-way, and construction activities.
BACKGROUND

Measure R, approved by Los Angeles County voters in November 2008, allocated up to
$925 million for the Project. The costs estimates used in the Measure R Expenditure
Plan were those associated with the Phase 2 portion of the entire Expo LRT project.
However, the actual project description in the Measure R ordinance reads simply
"Exposition Boulevard Light Rail Transit from downtown Los Angeles to Santa Monica".
The Long Range Transportation Plan (LRTP) assumed that the Project would need less
than the full complement of $925 million in Measure R funds, triggering a need for a
substitute project in the same sub-region by the end of the Measure R tax.
The substitute project was listed late in the third decade of the LRTP. Our
recommendation at this time is to assume that the Project will require up to $813.7
million in Measure R funds, meaning that a $111.3 million substitute project would have
to be identified in the same sub-region should the Project actually be completed with
that amount of Measure R funds. We continue to recommend that the substitute project
be assumed in the later portion of the third decade of Measure R.
State law grants the responsibility for awarding and overseeing design and construction
contracts for the Project to the Construction Authority. In an effort to expedite project
construction, the Construction Authority will utilize a designlbuild contracting method for
the alignment and a designlbidlbuild contracting method for the construction of the
maintenance facility.
The Construction Authority will be responsible for constructing the Phase 2 alignment,
including the Operation and Maintenance Facility, stations and parking structures. The
alignment would extend the existing Exposition Phase 1 Project from the Culver City
Station to ~ o l o r a d o l 4in~Santa
~
Monica. There would be seven station stops along the
alignment.
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In addition, a new operation and maintenance facility will need to be constructed to
accommodate and service Exposition Line trains. The Construction Authority will be
responsible for the land acquisition, relocation, site preparation, design, and
construction of the operation and maintenance facility and will conduct all negotiations
for the acquisition of real property necessary to construct and operate the facility. In
December, 2010, the Construction Authority acquired over 50% of the real estate
needed for the operation and maintenance facility.
As the Construction Authority has the responsibility of awarding and overseeing design
and construction contracts for the Project, a funding agreement between MTA and the
Construction Authority is needed for MTA to pay for project oversight, design, and
construction costs. The final funding agreement will be based on the attached funding
agreement term sheet. The following items are covered in the term sheet:
1. Life of Project Budget amount for Expo LRT Phase 2, MTA costs and the LRVs
- $1,511,158,000 (including previously incurred expenses) less any MTA Project
Costs to the Construction Authority for the Project and LRVs. Any proposed
expenditure by the Construction Authority that would exceed $1,511,158,000
must be presented to the MTA Board for approval.
2. MTA will withhold $252,185,835 to pay for MTA Project Costs to cover staffing
costs for Project coordination and oversight (e.g., planning, construction, rail
operations, and public outreach), purchase of railcars and other MTA
furnishedlrequired equipment and Construction Authority's share of the ROC
expansion.
3. Construction Authority will not be permitted to award the main alignment contract
until the Construction Authority obtains verification from MTA that the necessary
approvals of the California Transportation Commission and Caltrans are in place
to enable the use of State funds for the Project.
4. Proper expenditure of funds - funds to be used solely for engineering,
construction, professional services, staffing, equipment, and any reasonable and
necessary costs for the Project.
5. Reporting and oversight - Both Construction Authority and MTA will provide
monthly reports on their respective use of funds and both parties to have audit
rights. In addition, the Construction Authority shall provide quarterly reports to
the MTA Board. If either the monthly or quarterly reports identify a potential cost
overrun, such report shall include a recovery proposal which may include a rescope of the Project.
In addition to the funding agreement, a master cooperative agreement between MTA
and the Construction Authority is also needed. This document identifies the guidelines
and processes by which MTA would oversee the design, construction, testing, and startup of the Project. The following items are covered in the master cooperative agreement
term sheet:
1. MTA inspection rights - MTA will have the right to inspect the Project at any time
Expo 2 Funding and MCA Term Sheets
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and will address all concerns and issues directly with Construction Authority staff.
In addition, an integrated project office may be created wherein MTA will be
provided office space by the Construction Authority at both its main office and
field office(s).
2. Design review, approval and changes - MTA to review and comment on the
contents of RFP(s) for the design and construction of the main alignment and
O&M Facility, as more particularly described in the Cooperative Agreement term
sheet. MTA will also actively participate as a voting member on selection
committees for those contracts. MTA will review and comment on the design
submittals up to 100% design. Any disputes between the parties on issues other
than a Significant Change shall be handled by staff, if possible, and by the CEOs,
if staff is unable to resolve the dispute.

3.
4.

5.

6.

Both MTA and the Construction Authority have the right to identify "Significant
Changes" to the Project. Any disputes over the identification of a significant
change or approval/disapproval of a significant change by the MTA shall be
brought_througha "Solution" Process. The Solution Process will require staff
from both agencies to work on the dispute. If the staff cannot work out the
dispute, then the issue will go to the CEOs of both agencies. If the CEOs cannot
resolve the dispute, then the issue will go to a Solution Committee comprised of
three LACMTA Board members (one LACMTA Board member will be from the
Westside sub-region) and two Construction Authority Board members. If during
the design review process MTA requests changes that results in change orders
to the baseline documents, MTA will be responsible for the costs of those
changes.
MTA shall have the right to review and approvelreject any and all "Significant
Changes" to the Project.
The Construction Authority will be responsible for the land acquisition, design
and construction of the operation and maintenance facility and will conduct all
negotiations for the acquisition of real property necessary to construct the facility.
Furthermore, the O&M Facility and a minimum one mile of adjacent test track
must be constructed to support the testing and commissioning of new light rail
vehicles at least 9 months prior to Exposition LRTP Phase 2 ROD (Revenue
Operations Date) unless a shorter period is mutually agreed upon, and the O&M
Facility and adjacent test track must be fully operational at least 3 months prior to
Phase 2 ROD.
Testing and start-up - The design-build contractor for the Project will be
responsible for all factory, construction, systems integration, and systems
performance tests in accordance with MTA test standards and will provide
training to MTA staff. MTA will monitor and coordinate with the Construction
Authority and design-build contractor on these tests.
Construction Authority will be required to use MTA furnishedlrequired equipment
to ensure uniformity and compatibility with the existing rail system including train
control and communications equipment, traction power substations, fare vending
equipment, and SCADA (Supervisory Control and Data Acquisition) equipment.
MTA will establish and make available to the design-build contractor IDlQ
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(Indefinite Delivery Indefinite Quantity) contracts for train control and
communications equipment.
The final Funding and Master Cooperative Agreements will be developed based on
these and other factors outlined in the term sheets.
NEXT STEPS
If the Board approves this recommendation, we will work with representatives of the
Construction Authority to develop the final Funding and Master Cooperative
Agreements based upon the term sheets approved by the MTA Board for the MTA CEO
to execute concurrently. The MTA CEO will also execute the Amended and Restated
MOU.
ATTACHMENTS
A.
B.
C.

Expo Phase 2 Funding Agreement Term Sheet
Expo Phase 2 Master Cooperative Agreement Term Sheet
Expo Phase 1 Amended and Restated Memorandum of Understanding.

Prepared by:
Jim Cohen, Deputy Executive Officer, Project Management
David Yale, Deputy Executive Officer, Countywide Planning and Development
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ATTACHMENT A
Expo Phase 2 Funding Agreement Term
Sheet

EXPOSITION CONSTRUCTION AUTHORITY
FUNDiNG AGREEMENT TERM SHEET
1.

The Funding Agreement is entered into p m t to Public Utilities Code SecSion
130350.5 and LACWA OrNO, 08-01.

2.

$1,525,735,000 shall be the combined total f o the
~ following three projects, which are
collectively referred to herein as the "Projects9':(i) Expo Phase 2 light rail Project ("Expo
Project Phrrse a"') (budget of $1,309,058,000), (ii) the light rail vehicles ("LRVs") to be
prowred by LACMTA which me needed for Ehe LACMTA light 161 system (the "LRV
Project") (budget of $202,100,000 ); d (iii) the bikeway (the "Bikeway Project")ich
rtms parallel to the Expo Project Phase 2 (budget of $14,577,000) as set forth in Exhibit F
attached hereto. Funding for the Bikeway Project is not a pat d t h i s Funding Agreement
and will be handled as a separate agreement. Excluding the Bikeway Project,
$1,511,158,000 shall be the estimated life of projact budget for Expo Pmjeet Phase 2 d
the LRV Project.
The description of Expo Project Phase 2 is attached as Exhibit A hereto. The description
of the light rail vehicles is contained in the LACMTA Project Costs. The description of
the bikeway is attached as Exhibit B hereto (the "Bikeway Project"). Expo Project Phase
1, as described in Exhibit C hereto, is not part of this Funding Agreement. Therefore
Expo Project Phase 1 costs are not eligible for payment under the Funding Agreement.

LACMTA will make available to the Expo Project Phase 2 and the LRV Project rn
amount up to $1,511,158,000 less an amount equal to (i) the LACMTA Costs as set forth
in Section 4 below, (ii) the Previously Incurred Phase 2 Costs as defined below, and (iii)
the local contribution amount described in Section 8 below (the balance r e d i n g shall
be referred to as the "Funds"). Any proposed expenditure by the Constmdon Authority
that would cause total costs for the Expo Pnoject Phase 2 and the LRV Project to exceed
$1,5 11,158,000 must be presented to the LACMTA Board for approval. LACMTA has
no obligation to allocate more than $1,5 11,158,000 for the Expo Project
2dthe
LRV Project. Previously Inc~ncurredPhase 2 Costs &dl mean tho* costs Construction
Authority has already i m d for Expo Project Phase 2 prior to e x d o n of the F d n g
Apment.
In spite of m c d n t i e s in d e s tax receipts, sales fEilC based borrowing, and other fund
sources and project costs, LACMTA has every intention of rneeting its firnding

obligations as set forth in the Funding Agreement; however, the annual budget will be
reviewed annually by the parties and such review shall commence no later than February
1 of each year (the "Budget Annual Review"). This Annual Review is important for the
LACWA to timely and properly plan for the Funds anticipated to be needed by both
LACMTA and Construction Authority for their respective Project costs in the upcoming
fiscal year. During the Annual Review, the parties shall identify any changes, if
necessary, to the Expenditure Plan.

The Funds will come from multiple sources of funding as determined by LACMTA. As
such, LACMTA may be subject to various obligations concerning the use and handling of
such Funds imposed by those funding sources. Constmetion Authority will fulfill all
obligations imposed upon LACMTa in accordance with the funding agreement between
LACMTA and its fUndmg sources for the Projects and to take no action that might
interfere with the nature and m e of the F d s or any tax-related benefits that are
directly tied to the Funds. C o ~ c t i o Authority
n
agrees to comply with all federal,
state, and local or LAChATA rules, regulations, hiding agreements, policies and
directives Itffecting the f d g , including but not limited to Master Agreements,
Certifications and Ass~ra~m,
GAAP, FAR, OMB A-133,A-87, records retmtim policy,
LACMTA Cost Control Policy and LACMTA standard grant language. Construction
Authority agrees to provide LACMTA with progress reports, expenditure documentation,
and any ather documentation as mwombly requested by LACMTA and nec~ssaryfor
LACMTA to llfill its responsibilities as the grantee or Ptdntinimr or bond issuer of
the Project Funds. With regad to any LACMTA debt finswing to provide any portion of
the Project funds, the Construction Authority shall take d l rewnab1e actions as may be
requested of it, especially as directed by LACMTA's bond cormsel, to assist LACMTA in
demonstrating and maintaining over time, compliance with the relevant sections of the
Federal Tax Code to maintain such bonds tax SWW.
The Construction Authority shall execute the Funding A&rc?ementwhich will include as
an attachment an expenditure plan as required by California PUC 5 130350.5(f), and in
accordance with LACMTA reasonable requirements.

The Funds will be made available for the Expo Project Plrrtse 2 as follows: As part of the
Budget Annual Review, the parties will meet to discuss the annual amount exjmtd to be
incurred by the Construction Authority (the "Annual Expo Budget") and the annual
amount expected to be incurred by LACMTA as LACMTA Project Costs (the "Annual
LACMTA Project Cost Budget") for the upcoming fiscal year. Such budget timounts will
be part of the LACMTA's annual budget. During the year, LACMTA will continue to
pay invoices presented by the Consimction Authority thereby drawing down on h
Annual Expo Budget. LACMI'A will dso continue to maintain accounting books and
records and provide all accounting services for the Construetion Authority, including,
without limitation, aaoun& payable, pyroll, booklccespb %uld rtlaktd services.
Each month, the ConstsuEtion Authority &dl p M e tke LACMTA Prrrjeet Manager
with a monthly surnmwy of all invoices ( " M eInvoice S"-)
paid in the prior
The LACMTA Board has adopted a cost containment policy on Measure R
projects, and LACMTA and the C o n s ~ o Authority
n
shall both csmgly with the terms
of the policy. In support of the LACMTA B o d cost contaimmt policy, the
Construction Authority shall implement and host a Project Management Information
System (PMIS) that will be compatible with LACIWTA's PMIS in order for Construction
Authority to maintain control of and visibility into the cost, schedule and change status of
the Project. The Construction Authority shall input timely and accurate information into
the Constmction Authority's PMIS and provide LACMTA the data as nee&&

4.

Ul Ill 1

LACMTA shall incur costs and expenses for the Expo Project Phase 2 and the LRV
Project as set forth below (the "LACMTA Project Costs").
A.

The initial LACMTA Project Costs (for the period from FY2011 through FY
2016) is estimated to be $252,185,835 (composed of $50,085,835 fbr Expo Project
Phase 2 and $202,100,000 for the LRV Project). To the extent LACMTA incurs
LAClVITA Project Costs during the year, as approved by the LACMTA project
manager for Expo Project Phase 2, such amounts will be drawn down against the
Annual LACMTA Project Cost Budget. Under no circumstances, however, shall
LACMTA withhold an aggregate amount more than the $252,185,835, without
prior approval by the Constrwtion Authority Board and the LACMTA B o d . The
estimated LACMTA Project Costs dong with the Annual LACMTA Project Cost
Budget will be reviewed mually as part of the Budget Annual Review.

B.

The LACMTA Project Coats are to be wed solely for:

I.

LACMTA staff time, consultant costs and other d k t and indirect costs
involved in design review, construction M e w , construction support,
training in rail operations and rail activation, construction project
management oversight, safety outreach program, comrndcations (Art
Program, Signage, Mediafivents), audit, corporate safety, legal (County
Counsel time only), rail operations, pre-revenue testing, rail activation and
start up activities associated with Phase 2, vertical tmnsportation, radio
and TPSS (all to the degree aot already provided by the Constractiom
Authority through mutual agreement with LACMTA). Coa~tmction
Authority and LACMTA cornmite to an efficient use of staff resources,
with a designated point of eontact for each category of activities3 and
minimizing redundant review and comments, and each parQ shall ensure
a m h @ h e timely delivery of comments to the other party, tke
Construction Authority shdl provide LACMTA
the annual City of LA work plan to coordinate -ng
needs.

ii.

Cost and expense for LACMTA to design and construct a new Body
Repair aad Painting Facility at the CleRn Line Storage and Maintenance
Facility located at Division 22, otherwise known as Hawthorne Yard.
Since the 0 & M Facility to be provided as part of Expo Project Phase 2
will not include a body and paint shop, these costs at Division 22 are part
of the LACMTA Pmject Costs.

iii.

To ensure uniformity of major equipment and to ensure compatibility with
the existing rail system, LACWA will hold back funds to p h a s e
equipment needed for system operation, including:
a.

Ticket Vending MachiiesIStand Alone Vdidatofi-are Gates;

b.

Base Stations and Portable Radius;

c.

Traction Power substations; and
3

C.

d.

Other equipment as determined during the come of design and
construction as mutually agreed to by the parties.

e.

Non-Revenue EquipmentNehicles to support LACMTA
o ~ o nand
s maintemtnce department mt~xpslnsionresulting fiom
the new rail line and O&M Facility.

iv.

Construction Authority's share of the cost to expand LACMTA's Rail
Operations Center (ROC) which will be an amount based on the
proportionerte share of the ROC devoted to operation of Expo Project
Phase 2, and in any event shall not exceed $2 million.

v.

LACMTA's procwment of 47 light rail vehicles for LACMTA's Eight
rail system, including a portion of LACMTA oversight and consultant
costs, spare parts, tools & special equipment, and carbuilder non-recurring
costs,

If LACMTA Project Costs exceed the amount set forth in Pmgraph 4A above, the
LACMTA, subject to Construction Authority approval which approval shall not be
unreasonably withheld, shall request additional fimds fiom the LACMTA Board.

D.

Other than as set forth in 4B(i) above, LACMTA Project Costs shall not include
any other LACMTA functional labor groups which may provide services as
requested by the Construction Authority in connection with Expo Project Phase 2.
Such groups not included in the LACMTA Project Costs include, without
limitation, real estate, building services, contract administration, customer
relations, insunmce/risk management, construction safdy, project management
support in the procurement, design and construction of the O&M Facility, ITS, or
outside counsel legal costs. To the extent Construction Authority needs services
from these other fkctional labor groups in my fiscal yew, LACMTA and
Construction Authority sha-Llnegotiate for such services on an annual basis. The
LACMTA labor costs described in this section shall be paid from the h d
Expo Budget.

E.

In addition to the Expo 2 MCMTA m
e
e
t Cost vdw stated above, the
Construction Authority shdl merve $4,SW,000
in its c m t budget as
''Allmated LACMTA Contingency". The All&
LACMTA Contingency is a
supplement to LACMTA Project costs in the amas of Rail Operations, Rail
Activation and Opening Events. The Momted LACMTA Contingency shall be
reserved solely for LACMTA's use if newsmy otnd Construction Authority shfill
not spend the Allocated LACMTA Conti~encyunless otherwise agreed to in
writing by both parties.
LACMTA will provide information to Au&ority on a yearly basis regarding its
use of holdback funds and will make every effort to keep its costs for Rail

Operations and Rail Activation within the h o l d b k ~ t m ~ u n tTo
s . access the
Allocated LACMTA Contingency, LACMTA will provide Conshzletion
Authority with written notice of its need for the Allocated LACMTA Contingency
along with documents which support the necessity to ex@ more than the
allotted vaJue(s) stipulated in the holdback of LACMTA Project Costs in these
areas. If& Construction Authority disputes dl or any portion of LACWA's
need for the Allocated LACMTA Contingency, the Construction Authority shdl
initiotte the dispute resolution procedure for such disputed portion. Within 30 days
of receipt of such notice, Construction Authority wig W m the requested
undisputed mounts to LACMTA and to the extent the dispute resolution process
resolves in LACMTA's favor, C O ~ OAuthority
B
will transfa the requested
disputed amounts to LACMTA within 30 days of the ~c:sol~tion
Any Allocated
LACMTA Contingency d v e d by LACMTA shall k o m e LACMTA Project
Costs.
LACMTA shall provide written notice if and when it no longer requires the
Allocated LACMTA Contingency and if there are still funds r e d n g , such
LACMTA written notice shall authorize Construction Authority to release such
remaining h d s to Unall&d
Contingency.
5.

Reports from Construction Authority.
A.

Monthly Reports. Construction Authority shall provide monthly Project progress
reports informing the LACMTA Board of the Prqject progress of the Projects, use
of funds during the previous month, the milestone projpss vs. costs, expenditures
to date, k d s committed and forecast at completion, updated Projects schedule
and identifying any major problems (such as cost impactsof $10 million or more, a
schedule impact of 90 days or more, a quality issue which materially deviates from
the Metro Design Criteria or Standard Drawings or a previously LACMTA
approved submittal, any safety issue which deviates b m the Metro Design
Criteria or Standard Drawings or a greviwsly LACMTA rrppmved submittal), and
proposed solutions. Such monthly report &dl describe any and all areas of
concern, proposed solutions and next steps including actions requiring approvd of
the Coastmetion Authority and LACMTA Boards. If a potentid cost overrun is
identifled, the monthly report will include a recovery propowl, including, without
limitdon, a re-scope of the Projects. LACMTA shalt be responsible for submitting
a request for an increase in the LACMTA Project Costs beyond the estimate in
Section 4.C in accordmce with that Section, and shall not require a request fiom
the Construction Authority pursuant to this S e c h 5.A.

B.

Quarterly Reports. Construction Authority shall also provide quarter& reports in
person to the LACMTA Board on the state of the Projects consistent with the
information contained in the Monthly Reports along with additional information
describing schedule and cost variances from the last Quarter, including impacts of
the performance towards key milestones or increases to the Life-Of-Project (LOP)
Budget.

Such quarterly report shall also describe any and all major problems, as described
above, areas of concern, proposed solutions and next steps including actions
requiring approval of the Construction Authority and LACMTA Boards. If a
potential cost overrun is identified, the quarterly report will include a recovery
proposal, including, without limitation, a re-scope of the Projects. LACMTA
&all be responsible for submitting a request for an increase in the LACMTA
Project Costs beyond the estimate in Section 4.C in accordance with that Section,
and shall not require a q u e s t from the C o n ~ o Authority
n
pursuant to this
Section 5.B.
C.

Such quarterly reports shall also include completion and submittal of the quarterly
progress and commitment report for State reportiq in the form attached hereto as
Exhibit D.

6.

LACMTA shall provide qvarte~lyreporting on use of LACMTA Project Costs for the
pl~eviousquarter, using similar applicable forms and procedures as requid of
Construction Authority for quarterly reporting.

7.

Construction Authority will expend the F d solely for design, engineering,
construction, professional services, wng, equipment, public outreach and related costs
necessary for the completion of the Projects. Funds may not be used for lobbying to
obtain State or Federal funds. The Funding Agreement shall include project budgets
specifying how Funds will be spent.

8.

LACMTA and Construction Authority shall work cooperatively to Wlyfimd and
secure commitments for -w&&e-the 3% local contribution, as identified in the
Project Funding, towards the cost of the Expo Phase 2 Project and the LRV Project,
provided, however such cooperation s h d not obligate LAMCTA to provide all or

% local contribution obligahon
contemplated in the Measure R O r d k c e ' s expenditure plan hss been met. If all or
any portion of the 3% comfribution not secured, bsth the censtruction
Authority's portion of the Phase 2 Pmj& budget and the LACMTA Project Costs
shall each be reduced by the percentage ratio qua4 to the amount of L e loeel
contribution that has not been secured to the $1,511,158,000.- For purposes of the
Funding Agreement, ''local fimdsY'sshallmean cash or in-kind contributions from any of
the jurisdictions adjacent to the ROW. Where in-kind contributions include land
donations, the appraised value of Iand will be used to calculate the value of such in-kind
contribution; provided, however, land provided by LACMTA does not count toward the
local funds.

9.

For Expo Project Phase 2, the Funding Agreement shall include scheduIe and
performance milestones, inciuding an anticipated substantial completion date.

Substantial Completion is defined to mean the rail line system is ready for pre-revenue
operation and therefore the following facilities, structures, systems and systems
integration testing will have been completed:
All construction complete
All track work complete
Working Power, Train Control and Signal System
Traction Power can be operated in the field with on-site stdf
All local field tests and integrated testing completed
Ventilation functional in the field (if my)
Working radio coverage
W M Uanuals in M version
a

*

0

S w s s W complction of d l Phase I inte-ian
tests srnd all l d field
acceptrmce tests, regardless of who does them
Substantial completion of a11 comtruction, system installation and
interconnections hclucting hctionatity to SCADA at the interfke point
Cutover complete, integrating track, train control, and traction power
between the project and the existing revenue operating line
Operations Training complete

10.

LACMTA will operate Expo Project Phase 2 upon completion and acceptance of Expo
Project Phase 2 by 1,ACMTA; provided the 0 & M Facility and a minimum one mile of
adjacent test track are constructed to support the testing and couunissioning of new light
rail vehicles at least 9 months prior to Phase 2 ROD (unless a shorter period is mutually
agreed upon), and the O&M Facility and adjacent test track are fully operational at least 3
months prior to Phase 2 ROD.

1 1.

The term "to support the testing and commissioning of new light rail vehicles" shall be
defined as set forth in the MCA.

12.

Both parties shall have audit rights.

13.

As the Construction Authority has purehased at least 50% of the neal property needed to
construct the 0&M Facility, the parties have a p e d the "escape clause" condition has
already been met and therefore the escape clause is no longer needed. However, prior to
awarding the design/build contract for the &n alignment, the Construction Authority
must obtain verification from the LACMTA in writing that the necessary CTC W i n g
approvals are in place for the State funds.

.

14.

Construction Authority shall be responsible for the kind quisition, relocation, site
preparation, design, and comtmction of the O&M Facility, 4for the acquisition of the
pareels of land needed to construct and operate the O&M Facility. The fracility will be
tmnsfened free of contaminant and hazardoils mterids. A g e n d description of the
O&M Facility is set forth in Exhibit E attached hereto.

15.

Fee title to any parcel acquired by the Construction Authority for the Expo Project Phase
2, including the O&M Facility, shall be acquired by the Construction Authority for the
purpose of conveying to LACMTA as provided herein. Acquisitions include fee title to
fiill takes and part-take, permanent easements, temporary construction easements, and
rights of entries. The LACMTA Real Estate Department staff (LCRealEstate Staff') shall
serve as the real estate staff for the Construction Authority. In this capacity, the Real
Estate Staff shall implement the Expo Project Phase 2 real estate program including
obtaining appraisals, conducting environmental investigations, recommendingjust
compensation, making offers, negotiating with owners, overseeing the relocation of
occupants, escrow closings, property management rand any other responsibilities
associated with acquiring property required for construction and operation of the Expo
Project Phase 2. The Construction Authority will be responsible for approval of all
acquisitions including the approval of just compensation, authorization to institute
eminent domain proceedings ltnd administrative settlements pursuant to its internal
approval process (unless approval authority is delegated to LACMTA). All property
interests will be acquired in the name of the Construction Authority and all permanent
interests shall be duly recorded with the Los Angeles County Recorder's office. A11
permanent property interests acquired for the Expo Project Phase 2 and held by the
Construction Authority shall be transferred to LACMTA by Grant Deed no later than six
(6) months before Expo Project Phase 2 ROD. Any permanent property interests
acquired after such transfer shall be transferred to LACMTA immediately after the
purchase. The Construction Authority shall deliver the real property to LACMTA free
and clear of any liens, encumbrances or k d o u s materials, unless the lien,
encumbrances or hazardous material is specifically approved by LACMTA prior to the
acquisition of the property by the Construction Authority.

16.

LACMTA shall provide Construction Authority with access to and full use of all real
property and rights-of-way as necessary for the construction of the Phase 2 Expo Project
in the Funding Agreement subject to the right of entry signed in connection with the
Amended and Restated MOU for Phase I.

17.

The Funding Agreement shall provide that all approvals and determination of either pasty
shafl not be unreasonably withheld.

18.

The Construction Authority will provide LACMTA with supporting documentation on
the Project as required by State grants, including, without limitation, annual casMow
plan detailing the expenditure forecast by year and by phases, e.g. final design, ROW and
constmction.

EXHIBIT A
Description of the Expo Project Phase 2
EXPO PROJECT PHASE 2

The Phase 2 project will provide a light rail transit service linking the cities of Los Angeles,
Culver City and Santa Monica. The Project includes approximately 6.6 miles of double light rail
main track; new bridges a d o r improvements to existing bridges; retaining walls and sound
walls; embankment improvements; track drainage and storm water improvements; seven
passenger stations; parking stnrctwes d surfwe parking lots; traction pawer substations and
cabnary system; train control equipment;grade crossings and adjacent roadway improvements;
station equipment; wayside equipment; coxnmunications equipment; landscaping; a maintenance
facility; and d l refated appurtenances, accessories, subsystems, documentation, procedures, spare
parts, manuals, and special tools.
A general overview of the Project alignment in provided below:
Venice Blvd Bridge
This section of the alignment begins at the existing Culver City Station and is approximately 0.1
miles. This portion of the alignment rum over a bridge structure across Venice Blvd.
This segment of the Project has no passenger stations.

This Section of the alignment is approximately 1.2 miles and runs mainly above grade on existing
embankment, with structures at National Boulevard, and Motor Avenue. This section of the
dignment wifl provide a 3-car siding.
The alignment in this section includes a gated, at-grade crossing at Bagley Avenue.

There is one station in this segment of the Project: NationaVPpflrns, which is more @cularly
described as follows:

The NatfonaYPdms d o n is loeat& on an e m m a t above the adjacent Exposition Blvd,
with a center platfom and is messed via elevators a d stairs. The station is located immediately
west of the National Boulevard grade-separated crossing. There will be no provision for parking.

West of Motor Avenue to East of O v e r l a n m
This section of the alignment is approximately 0.7 miles and runs mainly within an existing
trench, with the exception of an existing box structure under the 1-10 Freeway. The alignment in
this section is considered as having restricted access for Emergency Responders.

There are no stations in this segment of the Project.

East of Overland Avenue to the East of 17fh Street
This section of the alignment is approximately 3.5 miles and nrns mainly at-grade, with
structures at Sawtelte BlvdlPico Blvd, Bundy DrivefCentinela Ave, and Cloverfield
BlvdfOlympic Blvd.
The alignment in this section includes gated, at-grade crossings at Overland Avenue, Westwood
Blvd, Military Avenue, Sepulveda Blvd, Barrington Avenue, Stewart Street, 26' Street, 20'
Street, and 19&street.
There are four stations in this segment of the Project: Westwood, Sepulvdq Bundy, and
26'/01ympic, which are more particularly described as follows:
Westwood Station:
The Westwood station is an at-grade station, with a center platform and an ADA-compliant
ramp. The station is located immediately east of the Westwood Blvd at-grade crossing. There
will be a surface parking lot with approximately 170 spaces.

An option for Westwood was environmental$ycleared to substitute the surface parking lot with a
kiss-ride (pending Expo Board action.)
Smulveda Station:
The Sepulveda station is an at-grade station, with side platforms and ADA~ompliantramps. The
station is located immediately west of the Sepulveda Blvd at-grade crossing. There will be a
parking structure with approximately 260 spaces.

An option for Sepulveda was enviromnentafly cteared as an aerial center-platform station
(pending identification of funding and Expo Board approval] .

Bundv Station:

The B d y station is an aerial station above Bundy Drive, with a center platform and is accessed
via elev&ors and stairs. There will be a s d a c e paking lot with approximately 250 spaces.
26th/Olvmpic Station:
The 26'/01ympic station is aar at-grade station, with a center phtform and an ADA-compliant
ramp. The station is located immediately east of the 26th Street at-grade crossing. There will be
no provision for p d n g .
E a t of 17' Street to the 4' Street Terminus
This section of the alignment is approximately 1.1 miles and runs mainly at-grade in the median
of Colorado Blvd.

The alignment in this section is street-running m d includes un ted, at-grade crossings at
Colorado and each of the following intersections: 17' Street, 14 Street, '1 Street, Lincoln
Blvd,'7 Street, 6thStreet and 5" Street.

i?

There are two stations in this segment of the Project: Colorado/l7' Street, and ~olorado/4"
Street, which are more particularly described as follows:

The ~olorado/l7' Street station is an at-grade station, with a center platform and an ADAcompliant ramp. The station is located immediately west of the 17th Street at-grade crossing.
There are provisions for parking.
Colorado/4th Street Station;
The ~olorado/4@' Street station is an at-grade station, with two center platforms and ADAcompliant ramps. The station is located between 4" Street and 5' Street, immediately South of
Colorado Blvd. There will be no provision for parking.

The project includes the construction of a Maintenance & Operations (M&O) Facility. The 0 &
M Facility shall conform to the description set forth in Exhibit E to the Funding Agreement Term
Sheet.

EXHIBIT B
Description of the Bikeway Project
The Expo Phase 2 Bikeway Project would be a continuation of the Expo Phase 1 bikeway
starting at the VenicelRobertson station in Los Angeles and end in Santa Monica at the 17"
Street and Colorado Boulevard intersection. The bikeway would paraIle1 the light rail guideway,

be compliant with Wtrans criteria and be either an off-street pafh, desipted ononstreet
lane, or a

sign-designatedroute as set forth below. The Bikeway will .
l
f-1y

funded d thefore a

sepmte project fiom the l d l y dlnd state funded Expo Project Phase 2 design build contract.
1. Class I (bike path) on LACMTA Expo ROW fkom Venice Blvd. (at Robertson Blvd. - Culver
City Limit) to Palms Blvd (at National), City of Los Angeles
2. Class I1 (bike lanes) on National Blvd. from Palms Blvd. to Motor Ave., City of Los Angeles

3. Class I11 (signage) on Northvale to approximately Dunleer Dr., to be provided by the City of

Los Angeles
4. Class I (bike path) on LACMTA Expo ROW from approximately Dunleer Dr. to Centinela
Ave., City of Los Angeles
5. Class I (bike path) on LACMTA Expo ROW &om Centinela Ave to 17th Street, City of Santa

Monica

EXHIBIT C
Description of Expo Project Phase 1

Expo Project Phase 1 is approximately 8.6 miles long, extending from Downtown Los Angeles
to Cdver City. It has 12 stations consisting of two existing stations ( 7 e ~ e t r oCenter and Pico)
and ten new stations (23* Street, Jeffemn/USC, Expo PakAJSC, Vermont, Western, Crenshaw,
Farntdale, La Brea, La Cienega and Culver City). Three of thc:new stations (La Brea, La
Cienega rtnd Venice/Robtsm) are d d . The stations are high-level cater and side platform
stations.
Expo Project Phase 1 operates in a dud track configuration in Flower Street and Exposition
Right-of-way corridor. Electric power to opmte comes from overhead power lines within the
street or JZxpsition Right-of-way.

Expo Project Phase 1 includes a bicycle facility consisting of a combination of an off-street bike
path and reserved on-street bike lanes from Vermont to Wesley Street in Cdver City.

EXHIBIT D

STATE QUARTERLY PROGRESS AND COMMITMENT REPORT

(see attached form)

EXHIBIT D
Los Ang*

County MetmpoliinTransportation Authority

I

I
I. IDENTtM ANY CONTRACTS INITIATED THAT WILL EXPEND STATE OR PTWllSEA FUNDS ON M I S

2. IDENTIFY CONTRACTS NOT REPORTED ABOVE
Vendor Name
I
Po Number

1 Start Date II

End Date

1I Contract Amount

3. COMPLETION STATUS:

Overall Project Percent Complete:
%
Date (antkipat& completion date): MM IDAY 1 YR
5. ITEMEED BUDGET, COMMITMENTS AND EXPENDITURES FOLLOWlNG THE ATTACHED PROJECT
COSTS STATUS FORMAT

Effective (1 2/2010)

Los Angeles County Metropolitan Transportation Authwlty

~ u a r t e rprogress
l~
and Commitment Report

I

*Note: The same authority that signed the Funding Agreement or his designee must sign here.

Reports are due 15 days after the end of the quarter. Please submit reports via email to Gladys Lowe at
Loweg@metro.net

t

EXHIBIT E
Description of O&M Pacility

Maintenance Facility

A Maintenance Facility is to be constructed as part of the EXPO PBase 2 Project. The facility is
to bc &signed and built to meet the maintenance needs of the light rail vehicles (LRV) required
to operate the EXPO Phase 2.

Activities
The Maintenance Facility will at~commodateddly servicing and cleaning, inspection and repairs
and storage of the LRVs.

Maintenance Shop for:
LRV repair areas with maintenance pits, vehicle hoists, overhead lifting
equipment and open high-bay area
Component repair shops
Mtzchine shop

Parts cleaning facility
Welding shop
Battery shop
Pantograph shop
Wheel and axle shop
Parts EUrd equipment storage area

Offices,mining room,locker rooms, and administration areas
Maintenance Feacility operations center
Maintenance Yard for:
LRVstq
* Enclosed car wash with blowers
Cleaning platform
Maintenance of Way vehicle storage
Traction Power Substation (TPSS)
15

Employee parking
Under floor wheel tnring facility (either within the shop or a separate
building within the yard)
Vehicle blowdown facility (undercar cleaning) (dther within the shop or
separate building within the yard)

Mahtenanee she^
The Maintenance and Administration building (i.e. Maintenance Shop) will be two stories in
height, 60,000 to 65,000 square feet per floor and with a total area of approximately 120,000 to
130,000 square feet. The building will be built of concrete block or convgated metal or a
combination thereof. The building will house four service tracks each of which could hold a 3car train set. The reminder of the building would have two usable floors for parts storage,
offices, and other activities as required.
Maintenance Yard

The yard will have nine storage tracks, each with sufficient length to store one to two 3-car train
sets. Train sets will atso park in the shop building, on the shop leads (i.e. the tracks leading to
the shop building), on the cleaning and wash tracks, and on the run-around track. In addition, the
west yard leads (i.e. the tracks leading fiom the mainline to the yard) has sufficient length for a
3-car train set. In total, the maintenance facility will accommodate 43 to 45 LRVs without
compromising efficiency. Entry to the yard will be from one driveway. Slafkce parking for
approximately 65 employee vehicles will be provided in the yard. A TPSS will be located in the

Y&.
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Exposition Transit Corridor Phase II
Expo Authority Costs Cash Flow and Funding Plan

tXHIBIT F page 1

(in millions of dollars escalated to the year of expenditure)

hpared by Regional Capltal Development
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Exposition Transit Corridor Phase II
MTA Costs Cash Flow and Funding Plan

D(HIBlT F page 2

(in millions of dollars escalated to the year of expenditure)

"Anticipatedfunding sources and estimated costs and cash flow.
'"For rail vehide funding, see P3010 Light mil Vehide funding plan.
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by RegionalCapital Dewlopmenl
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ATTACHMENT B
Expo Phase 2 Master Cooperative
Agreement Term Sheet

EXPOSITION CONSTRUCTION AUTHORITY

MASTER COOPERATIVE AGREEMENT TERM SHEET

I.

Overview
A.

Master Cooperative Agreement ("MCA" or "Cooperative Agreement")
1.

The Cooperative Agreement is entered into pursuant to California Public
Utilities Code Section 132635.

2.

The Expo Project is composed of two phases known as Phase 1 and Phase
2, as such terms are defined in the Funding Agreement Term Sheet.
Construction of Phase 1 of the Expo Project is covered under an existing
Memorandum of Understanding, as amended from time to time, between
the parties. This tenn sheet includes a description of each party's roles
and responsibilities in the construction of Phase 2.

3.

As the Project will be turned over to LACMTA for its use and operation as
part of an overall existing transit system and LACMTA will be providing
funds for the construction of the Project, it is important to LACMTA that
it provides input into the design and construction of the Project as it
pertains to operability and compatibility with the existing system.

4.

LACMTA shall participate in the Project, and the Construction Authority
will provide the opportunity for LACMTA to participate, in the areas set
forth below and as will be more particularly described in the Cooperative
Agreement. The purpose of such LACMTA participation shall be to
ensure the Project will be compatible, functionally connected and
operative with LACMTA's existing Metro rail system, The LACMTA
participation in the Project includes:

o

e

o

inspectionrights
coordination meetings
receipt of status reports
Constructiua Authority reporti~gat LACMTA construction
committee:
receipt of finance?reports pm the funds transfer agreement
participation in testing
design review and commmt rights as set forth in Section I1
review and approval of ''Significant Changes"
participation in certain third party applications and agreements,
where appropriate

participation in the Substantial Completion, as defined in the
Funding Agreement term sheet, walk through, safety certification
and final acceptance process for the Project
5.

Construction Authority to contract with one or more Design Build
Contractor, Design Contractor or Construction Contractor to complete the
Project ("Construction Authority Contractors").

6.

Construction Authority Contractors to design and construct Project per the
Baseline Documents.
The LACMTA Design Criteria and Standards are one of the tools used by
LACMTA to ensure the Project will be compatible, functionally connected
and operative with LACMTA's existing Metro rail system as set forth in
Public Utilities Code Section 132625(b). Construction Authority and its
consultants and contractors will comply with the LACMTA Design
Criteria and Standards in effect prior to the date that proposals for the
contract are due, except as waived in writing by LACMTA. LACMTA
shall have the sole and exclusive right to grant waivers to LACMTA
Design Criteria and Standards and no decision by LACMTA to waive or
not waive LACMTA Design Criteria and Standards shall constitute a
Betterment or change order that will result in a cost to LACMTA.
LACMTA Design Criteria and Standards in effect prior to the date that
proposals for the Contract are due will be contained in the mandatory
requirements of the performance specifications of the procurement
documents.

B.

Definitions
1.

"Baseline Documents" shall mean any Change Orders to the Conformed
Contract Documents for construction andlor design and the Conformed
Contract Documents for construction a d o r design, which includes,
without limitation, all of the following documents: the adopted
Environmental Impact Reports, as amended or supplemented fiom time to
time, the advanced conceptual engineering ("'ACE"), the preliminary
engineering, the performance specifications, LACMTA Design Criteria
and Standards, and contractor's proposal as amended by Contractor's best
and final offer.

2.

"Significant Change" means change of mode or technology from the
Baseline Documents, or any other substantive change that affects the
connectivity and operation of the Project as part of the overall transit
system operated by LACMTA or any combination of those things. Design
and construction of the Project that is consistent with the Baseline
Documents shall not be deemed to be a Significant Change and shall not
require concurrence by LACMTA.

3.

"Solution Process" means the following process for resolution of disputes
between the parties regarding a Significant Change:
a.

Within 5 business days aRer Construction Authority determines
there has been or will be a Significant Change, Construction
Authority shall inform LACMTA by written notice and request
approval therefor. Within 5 days after LACMTA has received
such notice and request, LACMTA shall convey in writing to the
Construction Authority either its approval I disapproval of the
Significant Change or indicate that LACMTA does not consider
the change to be a Significant Change.

b.

At my time, LACMTA may determine independently that there
has been or will be a Significant Change. Within the 21 day
review period for design submittals pursuant to Section II.A, or
within 5 business days after making such a determination for
changes not included in a design submittal under review pursuant
to Section ILA, LACMTA shall convey its determination in
writing to Construction Authority, together with its approval /
disapproval of the Significant Change.

c.

In the case of disagreement between LACMTA and Construction
Authority as to whether a given change is a Significant Change or
in the case of an LACMTA disapproval of a Significant Change,
Construction Authority may convey in writing to LACMTA within
3 business days of receipt of LACMTA's written disapproval or
written notice that LACMTA has independently determined that a
given change is a Significant Change that it wishes to conduct
resolution meetings. The date of Construction Authority's Notice
shall be the '"Construction Authority Notice Date." In that event,
the parties shall conduct resolution meeting%which will start no
later than 3 business days from the Construction Authority Notice
Date and continue until the first to occur of (i) Construction
Authority is reasonably satisfied with the resolution, or (ii) 10
calendar days after Construction Authority receives LACMTA's
written disapproval or written notice indicating that LACMTA
considers a given change to be a Significant Change.

d.

If the parties fail to reach a mutual solution, the matter shall be
raised automatically to the CEO of each agency for resolution. If
the parties fail to reach a mutual solution within 5 business days
after the matter is raised to the CEOs, Construction Authority shall
be deemed to have accepted LACMTA's disapproval or
determination that a given change is a Significant Change unless
either CEO refers the matter to the Solution Committee within 3
business days thereafter.

e.

The Solution Committee shall render a decision within 10 calendar
days after a matter is forwarded to it for consideration.

f.

If the Solution Committee finds that any portion of the work is a
Significant Change and LACMTA's disapproval is upheld, then
the Construction Authority shall be solely responsible for d l costs
necessary to remove, replace or correct any disapproved work that
has been performed without an increase to the life of project
budget.

4.

"Solution Committee" shall mean a committee consisting of three
members of the Metro Board of Directors, at least one of who shall be
from the subregion, and two members of the Construction Authority
Board of Directors. The members shall be appointed in accordance with
the procedures of their respective Boards. The CEOs of both parties are
non-voting members of the Solution Committee.

5.

Project Management Plan ("PMP"). Construction Authority shall provide
LACMTA with copies of the PMP and any amendments thereto.

6.

The Cooperative Agreement shall provide that all approvals and
determinations of either party shall not unreasonably be withheld.

LACMTA Participation Generally
1.

Meetings:
a.

Construction Authority Project management team or their
designees shall hold monthly meetings with LACMTA project
managemeat team or their designee.

b.

Construction Authority CEO or design= will report quarterly at
LACMTA's monthly Construction Committee meeting.

2.

Reports to be provided by Construction Authority as specified in the
Funding Agreement.

3.

Copies of the Construction Authority Contractors' deliverables will be
sent to LACMTA. The LACMTA project manager will use best efforts to
copy Construction Authority on project manager's hrther dissemination
of contractors' deliverables.
The Construction Authority will provide electronic copies to LACMTA
project manager andlor include LACMTA project manager as an assigned
user if Construction Authority uses a Project Management collaborative
internet access program for document review.

4.

5.

6.

LACMTA inspection rights: LACMTA shall have rights to inspect the
Project at any time with proper coordination with the appropriate
Construction Authority field staff, in accordance with the following:
a.

LACMTA may participate in the Construction Authority's
inspection program for all Project elements. LACMTA shall
address all concerns and issues directly with the Construction
Authority field staff and not with the Construction Authority
Contractors.

b.

LACMTA may, at its election, reasonably participate on preconstruction activities, including review of Construction Work
Plans.

c.

Construction Authority to notify LACMTA of all systems factory
testing, local field tests, and integration tests. Construction
Authority does not need to notify LACMTA of daily, ongoing
material testing. LACMTA shall address all concerns and issues
directly with the Construction Authority field staff and not with the
Construction Authority Contractors.

Integrated project office will include space for LACMTA personnel
a.

Construction Authority may provide one office with two desks,
two lockable filing cabinets, a phone and a computer in
Construction Authority's main office, and in the field office.

b,

The Construction Authority has the right to remove a LACMTA
person or persons assigned to work at the integrated Project Office.
Such right shall not be exercised unreasonably.

Construction safety and security documents/quality control documents:
All Project design and construction documents that relate to the security of
the operation of the Project as a portion of the system shall be treated as
Security Sensitive documents to protect LACMTA's and Collstruction
Authority's interests. Construction Authority, Contractor, Subcontractor,
Consultant/subconsultar?tswill sign confidentidity/non-disclosure
agreements. LACMTA shall provide the written policy for incorporation
into the Construction Authority Contracts.

a.

LACMTA to actively participate as a voting mernber(s) on
selection committees for all design-build contractors, design
contractors and construction contractors related to the main
t andor the O&M Facility.
ali

8.

b.

LACMTA to review and comment on the industry review drafts of
RFQs/IFBs/RFPs for the procurement of those contractors
described in 1C7a above, during the industry review period.

c.

LACMTA to review and comment on significant changes to the
industry review drafts of the RFQs/IFBs/RFPs for the procurement
of those contractors described in 1C7a above that are included in
the WQs/IFBs/RFPs that eare issued, within 10 business days after
the WQsflFBsRFPs are issued, and within 7 calendar days after
any addenda thereto are issued.

Third Party Agreements and Appliations
LACMTA CEO to review and approve any agreements with Caltrans,
CPUC, City of Santa Monica, City of Los Angeles, utility companies, or
any other third parties to the extent such agreements include any financial,
operational or real property obligation that is transferable to LACMTA
upon completion of Expo P~ojectPhase 2. Nothing in this section is
intended to amend or modify PUC Section 132645.

9.

Outreach/Communications.
In order to ensure consistency of information, Construction Authority will
provide project and construction related outreach and communication
while LACMTA will provide outreach and communication regarding
operational aspects, including, ridership projections, opening/service start
updates, budrail interface, safety, system maps, how to ride, Measure
R/regional/systemwideinformation, related press releases, and other items
of a similar nature. Signage will conform to most up to date Metro
System Signage Standards and Metro Rail Design Criteria at the time the
applicable contract is issued.

Design Review and Contractor Submittal Review and Comment during Construction
A.

LACMTA to have 21 calendar days to review and comment on any design
submittals for each contract at each level, up to and including 100% design
submittal, as design moves forward, including without limitation, O&M Facility,
structures, the alignment, stations, art and aesthetics (but only to the extent that
any such art and aesthetic design issues may result in a material adverse financial
impact to the permanent maintainability of the Project), communications, signage
and parking structures.
1.

The Construction Authority may deem that LACMTA has "no comments"
only after LACMTA's review period has expired with no response and the
Construction Authority provides (or has included in the transmittal of the
document at issue) a written warning notice that clearly states that unless
LACMTA responds within the original 2 1 calendar days, LACMTA will
be deemed not to have any comments.
6

111.

2.

LACMTA's comments on any document is limited to ensuring
consistency with the Baseline Documents, as commented on by
LACMTA, and that the design complies with the Baseline Documents, as
commented on by LACMTA.

3.

If during the design review process LACMTA requests changes to the
submittals and such changes result in a change order to the Baseline
Documents, Construction Authority will not be obligated to make such
change unless LACMTA agrees it shall be responsible for paying the cost
of such change and any delay claim associated with the LACMTA
requested change.

4.

In addition to LACMTA's right to approve Significant Changes pursuant
to Section II.B, Construction Authority shall not implement any
alternative technical concepts or value engineering changes that are not a
Significant Change without LACMTA's ability to comment on such
change.

B.

LACMTA shall have the right to review and approve or reject any and all
Significant Changes. In the event that LACMTA does not gant approval of a
Significant Change, LACMTA will give the Construction Authority written notice
of its disapproval, which shall result in a cessation of all construction activity
related to the Significant Change. Any dispute regarding a Significant Change
shall be resolved in accordance with the Solution Process.

C.

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 LACMTA's
concern regarding necessary compatibility, functional connectivity or operations
of the Project within LACMTA's existing metro rail system, shall not continue
until a final resolution is reached in accordance with the Solution Process.

Annual Work Plan for LACMTA Staffing
A.

LACMTA to develop an annual work plan for LACMTA's perf=ornanceof it
obligations pursuant to the Cooperative A g ~ e m m t . LACMTA a d Construction
Authority to determine LACMTA staffing Ievd n d s during the LACMTA's
budget cycle to emwe there is a sufficient level of LACMTA assistance to meet
the Constmction Authority's Project n d s for the upcoming fiscal year.
LACMTA to provide Coastmction Authority its Labor Infomation Management
System ("LIMS") report on a monthly basis.

B.

Funding for the Annual Work Plan will be included as part of LACMTA Project
Costs and staffing needs will be included as part of the Annual LACMTA Project
Cost Budget.

IV.

Operation and Maintenance ("O&M") Facility and Light Rail Vehicle Commissioning
A.

Design and construction of the O&M Facility is separate fiom the Alignment
Contract. The O&M conceptual site plan will be an exhibit to the Cooperative
Agreement.

B.

Construction Authority, using LACMTA real estate staff, will acquire all real
property necessary to construct an O&M facility, as more particularly addressed
in the Funding Agreement.

C.

Light Rail Vehicle Commissioning

To support the testing and commissioning of new Light Rail Vehicles, the following is
required by the LACMTA at least 9 months prior to ROD, unless a shorter period is
mutually agreed upon.

1.

Installation of two tracks located inside the O& M facility that span the
inside length of the facility:
a.

One energized over a full length maintenance pit; and

b.

A second to be non-energized, but constructed with an in-floor
hoist that spans the length of the facility which shall accommodate
a three car consist.

2.

Reasonable accommodations at the 0 & M Facility to support a
commissioning team of approximately 10 individuals to work on the
vehicles.

3.

An energized lead track that connects the two inside tracks (noted above)

to the Mainline.
4.

Storage tracks that can accommodate up to 18 Light Rail Vehicles
("LRV").

5.

Approximately one mile of Mainline track sufficient to pennit the testing
of LRVs up to 55 MBH.

6.

An in-floor turntable for the purposes of installing and replacing LRV

trucks.

7.
D.

The Construction Authority and its Contractor shall not have to provide
train control or communications.

Light Rail Vehicle Delay Claims

To avoid delay claims under the future Light Rail Vehicle Manufacturer (LRVM)
contract, the facilities identified for "Light Rail Vehicle Commissioning" shall be ready

to support the testing and commissioningof new light rail vehicles 9 months prior to the
Expo Project Phase 2 ROD (unless a shorter period is mutually agreed upon). Metro
intends to contract with the fbture LRVM contractor to provide them with a fixed
delivery location and means to test and commission the new LRVs. LACMTA will
include in its future LRV contract that the initial date for delivery of the LRVs will be no
later than December, 2014. LRV Delivery Delay claims shall be assumed to be no more
than $5,000 per day and will only be charged to the Construction Authority should a valid
LRVM delay claim occur.
Should LACMTA fail to deliver LRVs for testing (need not be new vehicles) by the
Testing & Start up date established by the Authority, LACMTA shall reimburse the
Construction Authority for all delay costs attributable to the delay in delivering the
LRVs.
V.

Testing and Start Up
A.

B.

Construction Authority Contractor role

1,

Construction Authority Contractor is responsible for Factory Tests,
Construction Tests, Systems Integration Tests and System Performance
Tests.

2.

Construction Authority Contractors' tests will be based on LACMTA test
standards and procedures, to be provided by LACMTA for incorporation
into the Construction Authority Contract* to the extent they are
reasonable as determined by standard industry practice and requires
coordination with LACMTA.

3.

Provide training to LACMTA staff in (i) System Familiarization and
Configuration, (ii) equipment operation; and (iii) equipment maintenance.

Construction Authority Role
Oversee Construction Authority Contractors and ensure adherence to LACMTA
test standards.

C.

LACMTA role
LACMTA to be provided the opportunity to monitor any testing of components
and systems related to train operations and maintenance of trains and property.

D.

Stress Testing and prerevenue operations period allows LACMTA to test
operating systems for revenue service and operate trains for a 3-month window or
as is mutually determined by the parties.
1.

Commences upon Substantial Completion or systems substantial
completion if such a milestone is created or as mutually agreed upon by
the parties.

E.

2.

For the alignment contract, punch list items shall be developed as set forth
in Article 10 of the Design-Build Contract No. XP8902-002attached to
the Request for Proposal Conformed Addenda 1-6 which Article 10 is
attached as Exhibit C hereto. For the O&M Facility contracts, LACMTA
can add punch list items in accordance with the terms of those contracts up
until 90 calendar days after Substantial Completion at which point no
punch list items can be added. This is contingent upon Contractor having
no design or construction work remaining, other than punchlist work.

3.

Construction Authority Contractors must comply with LACMTA's rail
safety d e s for access to ROW, as applicable. LACMTA must provide
such rail safety rules for incorporation into the Construction Authority
Contracts.

4.

Construction Authority, Cmtruction Authority Contrfictors and
LACMTA to have weekly revenue readiness meetings

Warranties
1.

Commences at ROD and shall remain in effect until one (1) year after
ROD; provided, however, for major equipment, if the factory warranty
(which should conform to industry standards) is longer than the warranty
t a m set forth above, the factory warranty shall be provided and will
control for such major equipment. The warranty period for landscape
shall be for 1 year after the completion of the plant establishment period.
The Construction Authority shall include in its RFP a 1-year option to
extend the warranty.

2.

At the end of each year warranty in effect, parties to walk through and
create punch list of warranty items.

3.

LACMTA to manage warranty process by dealing directly with the
applicable contractor but shall keep the Construction Authority informed
of all contact.

4.

Warranties shall run to the benefit of LACMTA

Tumback Process
1.

Tumback is the process through which the Construction Authority and its
Design/Build Contractor complete various activities and turn over the
Project to LACMTA. The Construction Authority shall complete the
following activities for Expo Project Phase 2, as applicable, in order to
complete its obligations for Tumback:
a. Construction Authority has reviewed the actions of the Design~Build
Contractor(s) to determine that the construction is complete in
accordance with Article 10 of the Design-Build Contract No. XP890210

002 attached to the Request for Proposal Conformed Addenda 1-6
which Article 10 is attached as Exhibit C hereto and has issued a
Certificate of Substantial Completion .
b. Construction Authority has participated in the CPUC certification and
approval process.
c.

Construction Authority has determined that Expo Project Phase 2, as
applicable is ready for "Turnback" and will certify that to LACMTA.

d. Construction Authority shall turn over to LACMTA all project
planning, design and construction documents, including but not limited
to warranties, as-built drawings and mmuals.
e. Construction Authority has verified that there are no liens or
encumbrances filed on account of any labor performed or materials
fiunished in connection with any work performed for the Project on
the LACMTA red or personal property to be turned back to
LACMTA.
2.

G.

Upon the completion of items "a", "b", "c", "d", and "e", above,
Construction Authority shall issue to LACMTA its Certification of
Turnback, in the form attached hereto as Exhibit A. Upon issuance of the
Certification of Turnback, LACMTA will initiate its review of the status
of the SPD, as defined below in Section VG, and Certificates of
Occupancy and upon a determination that all of these matters ("a", "b",
"c", "d",and "e", the SPD, and the Certificates of Occupancy) have been
successfully completed, shall issue its acknowledgement of Turnback in
the form attached hereto as Exhibit B.

DesigdBuild Contractor System Perfmance Demonstration
1.

Prior to Final Acceptance, the Design/Build Contractor shall be
responsible for successfully completing the "System Performance
Demonstration" ("SPD"), which shall be developed in conjunction with
LACMTA's Rail Operations staff. The SPD must verify that the Expo
Project Phase 2 supports 30 consecutive calendar days of dispatch
reliability and dependability dwing revenue service as defined below. Per
the Designmuild Contract, SPD shall commence seven calendar days after
the ROD Target Date.

2.

Dispatch Reliability is defined for the Project as the probability that a train
will run within 3 minutes of arrival schedule at terminal stations. 99.95%
on time performance is required under these criteria..

3.

VI.

VII.

Dependability is defined for the Project as the probability that a train will
run within 20 minutes of arrival schedule at terminal stations. 99.99% on
time performance is required under these criteria.

Insurance/indemnification
A.

The Construction Authority will implement a Contractor Controlled Insurance
Program ("CCIP") for Expo Project Phse 2.

B.

Insurance language for Construction Authority Contractors' insurance program to
be reviewed by LACMTA's Risk Management Department. Any recommended
changes shall be submitted to the Authority.

C.

LACMTA to receive copies of all insurance certificates and bond documents &om
Construction Authority, Contractors and Consultants, naming LACMTA as an
additional/narned insured.

D.

Indemnity to LACMTA needed from Construction Authority Contractors to cover
the design and construction work.

E.

Mutual indemnity between LACMTA and Construction Authority for their
respective actions.

Dispute Resolution
A.

The Solutions Committee shall be used to resolve disputes regarding Significant
Changes as described in Section I.B.3. All other disputes shall be resolved
amongst staff if possible, and by the CEOs if staff is unable to resolve the dispute.

VIII. LACMTA Fumished/Required Equipment
A.

To ensure uniformity of major quipmmts and to ensure compatibility with the
existing rail system, LACMTA rqukes Construction Authority to w e the
LACMTA Furnis-quird
Equipment:
1.

Ticket Vending Maehines/Stand Alone ValidatorsRase Gates

2.

Base Stations & Postable radios

3.

Traction Power Substations

4

Other equipment as determined during the course of design and
construction as mutually agreed to by tbe parties.

5

Non-Revenue EquipmenWehicles to suppoft LACMTA operations and
maintenance department expansion resulting fkom the new rail line and
O&M Facility.

B.

For Systems Equipment, LACMTA will procure Indefinite Delivery Indefinite
Quantity ("IDIQ), (or similar procurement approach) contracts for specific
equipment procurements, such as LRT Communications Equipment. The
Construction Authority Contractors will be required to contract with the IDIQ
vendors for the procurement of the equipment identified by LACMTA no later
than 15 calendar days after execution of the Alignment Contract, at the IDIQ
price. The Construction Authority Contractors shall be responsible for the cost
to purchase and install the equipment purchased from the IDIQ vendors. If the
D I Q contracts are not in place at the later of (i) November 1,2010 or (ii) 5
business days prior to the date Construction Authority issues its last addendum to
the Expo Project Phase 2 Alignment RFP, the Construction Authority Contractors
can procure its own systems equipment consistent with the contract performance
specifications at Construction Authority's cost. Provided Construction Authority
has not made any "Significant Changes" which might change the requirements or
specifications of an equipment to be purchased from an IDIQ vendor without
LACMTAYsapproval, LACMTA shall be responsible for any delay claims by the
Construction Authority Contractors associated with not providing such equipment
under an IDIQ contract in a timely manner.

C.

LACMA will procure as LACMTA Project Costs the Traction Power
Substations for the Project, which the Construction Authority Contractors will be
required to install. LACMTA shall be responsible for any delay damages and
additional costs if unable to deliver the TPSS in accordance with the Construction
Authority Contractors' schedule.

D.

Construction Authority shall provide the O&M Facility as set forth in Section 10
in the Funding Agreement term sheet.

Exhibit A
CERTIFICATION OF TURNBACK
FOR PHASE 2 OF THE EXPOSITION METRO LINE LIGHT RAIL PROJECT

This Certification of Turnback ("Certificate') is issued by the Exposition Metro Line
Construction Authority (Construction Authority) to the Los Angeles County Transportation
Authority ("LACMTA") for the purpose of completing Phase 2 of the Exposition Metro Line
Light Rail Project ("Project").
RECITALS:

of the Master Cooperative Agreement for the
1. WHEREAS, pursuant to Section
Exposition Metro Line Construction Authority, executed between the parties on or about
201 1 ("MCA"), Construction Authority has agreed to certify that the Project is
completed and ready for Turnback to the LACMTA; and

-

2. WHEREAS, Construction Authority has determined that the Project has been
completed and is ready for Turnback to the LACMTA;
CERTIFICATION OF TURNBACK
NOW, THEREFORE, incorporating, and in consideration of, the foregoing Recitals,
Construction Authority hereby issues the following Certification of Turnback to the LACMTA,
as follows:

1. Effective Date of Certifkcation.
This Certificate shall have an effective date of

,20_,

2. Construction Authoritrv's Determination of Praiect Completion

The Construction Authority hereby certifies to LACMTA that all requirements of Section
of the MCA have been satisfied, and the Project is ready for Turnback to LACMTA.
IN WITNESS WHEREOF, the Board of Directors of the Construction Authority has caused
this Certification to be duly executed and delivered as of the above date.

EXPOSITION METRO LINE CONSTRUCTION
AUTHORITY

Approved as to Form:

By:
Richard Thorpe
Chief Executive Officer

By:

Exhibit B
ACKNOWLEDGEMENT OF TURNBACK OF PHASE 2
OF THE EXPOSITION METRO LINE LIGHT RAIL PROJECT
This Certificate of Acknowledgement ("Certificate") is issued by the Los Angeles
County Metropolitan Transportation Authority ("LACMTA") to the Exposition Metro
Line Construction Authority ("Construction Authority").
RECITALS:

1. WHEREAS, pursuant to the Master Cooperative Agreement executed
201 1 (the "MCA"), LACMTA agreed to receive and
between the parties on
acknowledge the Turnback of the Project so long as Construction Authority certified that
the Project was ready for Tumback, in accordance with Section -of the MCA;
2. WHEREAS, Construction Authority has delivered to LACMTA its
Certification of Turnback;

CERTIFICATE OF ACKNOWLEDGEMENT
NOW, THEREFORE, incorporating, and in consideration of, the foregoing
Recitals, LACMTA hereby issues the following Certificate of Acknowledgement to the
Construction Authority, as follows:
1. Effective Date of Certificatg.
This Certificate shall have an effective date of

,202

2. LACMTA Acknowledeement of Turnback of the Proiect
The LACMTA has reviewed the status of the Project and hereby acknowledges:
A. the receipt and transfer of the Project, subject to the acceptance by the
LACMTA Board;
B. that Construction Authority has fulfilled all of its obligations under the
MCA.

IN WITNESS WHEREOF, the LACMTA has caused this Certificate to be duly
executed and delivered as of the above date.

LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY

By:
Arthur Leahy
Chief Executive Officer

Approved as to Form:
ANDREA SHERIDAN ORDIN
County Counsel

By:
Deputy

Exhibit C
Article 10 of the Design-Build Contract No. XP8902-002attached to
the Request for Proposal Conformed Addenda 1-6

See attached

-

ARTICLE 10 PROJECT CUklPtETION AND ACCEPTANCE

SEC. 10.1

COMPLETION DEADLINES

The Contractor shall achieve Substantial Completion, Punch List Completion, and Final
Acceptance by the applicabie Completion Deadlines, as my such Deadline is extended

or adjusted pursuant to a Change issued pursuant to Article 9 hereof.
SEC. 10.2

SUBSTANTIAL COMPLETION

-

P h 8 2~
166Exposith L&ht Rail TmsritPProject
C4nbmedAddwzda 1 4 , with Addenda 4-6 dmges hI$h&Md

LWember20,2010
Canlrecf

Contract No. XP13902.002

Exposition Metm tine C o m c N o n Authority

(12) All other events beyond the control of the Authority for which the
Authority has not agreed to assume liability hereunder by making that event
eligible for a Modification under this Article 9.

--

(b) Assum~tion of Reswnsibilii.
The Contractor hereby assumes
responsibility for all matters identified in subsection (a) of this Sect'lon, and
acknowledges and agrees that assumption by the Contractor of responsibiRy for such
risks, and the consequences, costs and delays resulting there from, is reasonable under
the circumstances of the Contract and that contingencies included in the Conkact Price
in the Contractor's sole judgment, constitute sufficient consideration for its acceptance
and assumption of such risks and responsibilities.

-

No Basis for Ctatrn. No course of conduct, or dealings between the
(c)
parties, nor express or implied acceptance of alterations or additions to the Work, and
no claim that the Authority has been unjustly enriched, shall be the basis for any claim,
request,for additional compensation or extension of a Completion Deadtine. Further, if
the Contractor undertakes work at the request, order or other authorization of a person
which the Contractor knows or has reason to know is in excess of that person's
authority as provided herein, or work that is included in any oral request, then the
Contractor shall be deemed to have performed such work as a volunteer and at its sole
cost. In addition, the Authority may require the Contractor to remove or otherwise undo
any such work, at the Contractor's sole cost.

-

ARTICLE 10 PROJECT COMPLETION AND ACCEPTANCE
SEC. 10.1

COAlfPLETlON DEADLINES

The Contractor shall achieve Substantial Completion, Punch List Completion, and Final
Acceptance by the applicable Completion Deadlines, as any such Deadline is extended

or adjusted pursuant to a Change issued pursuant to Article 9 hereof.
SEC. 10.2
Phsse 2

SUBSTANTIAL COMPLETION

-
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.-

The Contractor shall deliver an
(a)
Application for Substantial Completion to the Authority when ail of the following have
occurred:
The Contractor has completed all Work required in order to alfow
(1)
the entire Project to be W y available for pre-revenue testing.
The Contractor has ensured that all Work has been performed and
(2)
subsbntiatly completed in accordance with the requirements of the Contract

Documents.
(3) The Contractor has ensured that the Project may be used without
damage to the Project or any other property on or off the Site, and without injury
to any Person.
The Contractor has furnished to the Authority a certification from
(4)
the Contractor's Quality Manager (in a form and substance acceptable to the
Authority) certifying conforrnjty of the construction with the Design Documents.
The Contractor has furnished to the Authority a certifitian from
(5)
the Contractor's Engineering Manager (in a form and substance acceptable to
the Authority) certifying conformity of the Design Documents with the
requirements of the Contract Documents.
(6)

The Authority has received and accepted the Temporary Certificate

of Occupancy, as required in the General Requirements or Performance
Specifications.

(7) The Authority has received and accepted all Cwrent Status
Documents (other than the final A%-Built Drawings, which are due by Punch List
Completion).
All on-Site Work by or for Utility Owners has been completed and
(8)
aH Utility Owner approvals have been received by the Contractor.

-
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The Contractor has received all applicable Governmental Approvals

required for the Project.

-

. Upon receipt of the Contractor's
(b)
AppJicartion for Substantial Completion, the Authority will conduct such inspections,
sunreys, andlor testing as it deems desirable. If such inspections, surveys, andlor tests
disclose that any Work that is Defident or that otherwise does not meet the
requirements of the Contract Documents, the Authority wit1 promptly advise the
Contractor as to any errors, omissions, deviations, Defects, or Deficiencies in the Work
that must be corrected as a condition to Substantial Completion. The Contractor shall
promptly make all such corrections at its sole expense. Upon correction of the errors,
omissions, deviations, Defects, or Deficiencies identified as a prerequisite to Substantial
Completion, the Contractor shall provide written notitication to the Authority, and the
Authority shaU conduct another round of inspections, surveys, and/or tests.

This

procedure shall be repeated until the Authority finds that all prerequisites to Substantial
Completion have been met.
Resluired Flements of Substantial Com~letion.- Substantial Completion
(c)
of the Project shall be deemed to have occurred when all the following have occurred:
The Authority determines that all requirements of this Section have
(1)
been satisfied.
(2) The Authority determines that all errors, omissions, deviations,
defects and deficiencies identified as prerequisites to Substantial Completion

have been corrected.

(3)

The Authority has accepted the Current Status Documents (other

than the final As-BuiJt Drawings).
The Authority has established, in consultation with the Contractor, a
(4)
Punch List of items remaining to be completed or corrected prior' to Final
Acceptance.

- -
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--

w i c a t e of Substantial Com~letion. The Authority win issue a
(4
Certificate of Substantial Completion to the Contractor at such time as the Authority
determines that Substantial Complet'm has occurred, under the standards and criteria
set forth herein. The Certifimk shall indicate the specific date on which Substantial
Completion occurred.

..

-

(e)
for Maintenance, Loss and D a m e . Upon its issuance of
a Certificate of Substantiat Cornpietion, the Authority shall be responsible for the
maintenance, loss, or damage to the Work or any element thereof, except as follows:

(1) the Authority's issuance of a Certificate of Substantial Completion
shall not relieve the Contractor of its obligations to complete the Work or any
element thereof, the nun-completion of which was not disclosed to the Authority
(regardless of whether such nondisclosure were fraudulent, negligent, or
othenrvise);

(2)

the Contractor's action, negligence, or breach of this Contract or

the Warranty causes loss or damage to the Work or any element thereof;

(3)

the Work or any element thereof remains within the custody

or

control of the Contractor; or
responsibility remains with the Contractor pursuant to the terms of
(4)
the Cedifate of Substantial Completion.

(f)

Resmnsibilib to Corndeb the Work,

-

Notwithstanding any other

provision of this Contract, it shall be the Contractor's continuif'tg responsiMity to
complete and deliver every element, and the integrated whole, of the Work in
accordance with a l of the requirements of this Contract. The issuance of a Certificate
of Substantial Completion by the Authority for any element, or for the whole of the Work,
shall not be construed to relieve the Contractor of this responsibility, or any part thereof.
If, after the issuance of a Certificate of Substantial Completion, the Authority discovers
any Defect or Deficiency, or item not completed or othewise requiring correction or
remedial action, whether or not the item appears on any Punch List or other list of clean
Phase 2
Exposition Light Rail Tmnslt Project

- 169-

Conformed Addenda 1-6, with A d d e d 4-6 changes highlighted

Expositian Metro Lhe ConstmctbnAufholity

Contract No. XP8902-002

up items, the Contractor shall correct the Defect or Deficiency, complete the item, or
otherwise remedy the condition to bring it into full compliance with the Contract.
PUNCH LIST COMPLETION

SEC. 10.3

Following Substantial Completion, the Authority will allow the Contractor reasonable
access to the Site to complete the items on the Punch List established pursuant to
Section 10.2 of this Contract.

The Contractor shall provide written notice to the

Authority when it betieves it has satisfactorily cmpleted all Punch List items. On or
before the date of such notice, the Contractor shall also submit the final As-Built
Drawings to the Authority. At the time the Authority determines all such Punch List items
have been completed and has accepted the final As-Bulk Drawings, the Authority shall
notify the Contractor in writing that it has satisfied Punch List Completion, and shall

indicate in that notice the specifi date on which Punch List Completion occurred.
SEC. 10.4

FINAL ACCEPTANCE

-

. On or before Final Acceptance,
(a)
the Contractor shall perform any Work that which was deferred for purposes of
Substantial Completion and shall satisfy all of its other obligations under the Contract
Documents, including ensuring that the Project has been completed and all components
have been properly inspected and tested. The Contractor shall then submit a Request
for Final Acceptance to the Authority. Final Acceptance of the Project shall be deemed
to haw occurred when all of the foliowing have occurred:
(1)

All requirements for Substantial Completion and Punch L i t

Completion have been fully satisfied, including all safety related items.

(2)

The Contractor has delivered to the Authority a certification

representing that there are no outstanding Claims of the Contractor, or Cfaims,
liens, or stop notices of any Subcmtfactor or Laborer with respect to the Work,
along with unconditional releases from aA first tier Subcontractors and any lower

tier Subcontractors that have filed stop notices during the term of the Contract.

-
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For purposes d such certification, the term "claimn shall indude all matters or
facts that may give rise to a claim.

(3)

All of the Contractor's personnel, supplies, waste, materials,

facilities and equipment have been removed from the Site, and the Contractor
has restored and repaired the Site in good woilcing order and condition.
The Authority has received and accepted the assignment of all
(4)
Subcontractor's and Supplier's Warranties.
The Authority has received and accepted aH Design Documents,
(5)
record documents, original working drawings and shop drawings, As-Built
Drawings, Right-of-way record maps, sunreys, test data and reports, and other
delivsraMes required under the Contract Documents.
(6)

All equipment, special tools, spare parts, or other Goods purchased

by the Contractor as provided in the Contract have been delivered to and
accepted by the Authority, free and clear of liens.

(7) The Authority has received and accepted all Safety Certifications as
required in the General Requirements or Performance Specifications.
All of the Contractor's obligations under the Contract Documents
(8)
(other than obligations which by their nature are required to be performed after
Final Acceptance) have been satisfied in full or waived in writing by the Authorii.
(9)

The Contractor ha6 delivered to the Authority a Notice of

Completion for the Project in recordable form and meeting all statutory
requirements.

- The Authority will inspect the Work

04

and will issue a Certificate of Final Acceptance to the Contractor at such time as the
Authority determines that the requirements for Final Acceptance have been satisfied,
under the standards and criteria set forth in this Section. If the Authority rejects the
Request for Final Acceptance, specifying Deficiencies or uncompleted portions of the
Phew3 2
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Work, the Contractor shall, at its own cost and expense, promptly remedy the
Deficiencies or uncompleted portions of the Work. Thereafter, the Contractor shall
agatn submit to the Authority a revised written Request for Final Acceptance of the
Work, in accordance with the above process. The Certiicate of Final Acceptance shall
identify the specific date on which Final Acceptance occurred.
Reservations. -- Final Acceptance shall not prevent the Authority from
(c)
correcting any measurement, estimate or certificate made before or after comp1et'ion of
the Work, nor shall it prevent the Authority from recovering from the Contractor, its
Surety(ies), or other provider of performance security or any combination of the
foregoing, overpayment sustained for failure of the Contractor to fuffifil the obligations

I under the Contract Documents.

The occurrence of #+Final Acceptance shall not

relieve the Contractor from any of its continuing obligations under this Contract.

-

Exce~tions. Final Acceptance shall be final and conclusive except for (I)
(d)
Defects not readily ascertainable by the Authority; (2) actual or constructive fraud; (3)
gross mistakes amounting to fraud; (4) other errors which the Contractor knew or should
have known about; and (5) the Authwity's rights under any warranty or guarantee. The
Authority may revoke Final Acceptance at any time prior to the issuance of the final
payment by the Authority upon the Authority's discovery of such Defects, mistakes,
fraud, or errors in the Work.
SEC. 10.5

ASSIGNMENT OF CAUSES OF ACTION

-

Statutorv Rtmuirements. The Contractor's attention is directed to the
(a)
following requirements in Public Contract Code 7103.5 and Government Code Sections
4553 and 4554, which shall be applicable to the Contractor and Subcontractors:
'In entering into a public works contract or a subcontract to supply goods,
services, or materials pursuant to a publlc works contract, the Contractor or
Subcontractor offers and agrees to assign to the awarding body all rights, title,
and interest in and to all causes of action it may have under Section 4 of the
Clayton Act (15 U.S.C. Sec. 15) or under the Cartwright Act (Chapter 2
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ATTACHMENT C
Expo Phase 1 Amended and Restated
Memorandum of Understanding

AMENDED AND RESTATED
MEMORANDUM OF UNDERSTANDING
BETWEEN THE
LOS ANGELES COUNTY METROPOLITANTRANSPORTATIONAUTHORITY
AND THE
EXPOSlTlON METRO LINE CONSTRUCTION AUTHORITY
This Amended and Restated Memorandum of Understanding ("Amended and
, 2011, is by and between the L w
Restated MOU") dated as of this d a y of
Angeks County Metropolitan Transportstim Authority ("LACMTA") and the Exposition
Metro Line Construction Authority CExpo") and constitutes the agreements between the
parties hereto required under Public Utitities Code ('P.U.C.") Sections 132625 and
132635.
RECITALS

WHEREAS, LACMTA 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 muti-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, contrplling, 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 Iextending
to Culver City,and Phase II continuing to Santa Monica,
from downtown Los A-s
and
WHEREAS, LACMTA shatl assume responsibilityfor operation of the Project,
and as such has an interest in ensuring that the Project will be compatible, functionally
connected and operative within IACMTA's existing metro rail system. Accordingly, the
Project is being designed and constructed so as to comply with LACMTA1sdesign
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 through
LACMTA, and LACMTA has already adopted a funding plan of $930 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 LACMTA if authorized by LACMTA, and
WHEREAS, LACMTA currently owns or has an interest in certain real property
necessafy for the completion of the Project and shall grant Expo access to said real
property during the design and construction of the Project.
WHEREAS, M M T A and Expo entered into that certain Memorandum of
Understandingas of M y 5, 2006 (the "Original MOW) to document the parties'
obligations for the Project. The parties intend to amend and restate the Original MOU
with this Amended and Restated MOU.
AGREEMENT
NOW, THEREFORE, LACMTA and Expo hereby agree as follows:
SECTION I LACMTA'S DIRECT ROLE IN THE REVIEW OF THE PROJECT
a. As set forth in P.U.C. Section 132625(b), LACMTA and Expo agree that
LACMTA has a direct role in the review of the Project to ensure that the Project will be
compatible, functionally connected and operative within the LACMTA's existing metro
rail system.
b. To facilitate this role, Expo shall timely afford LACMTA the opportunity
throughout the Project to review and comment on design, construction and testing of the
Project so as to ensure LACMTA that the Project complies with LACMTA's design
criteria, a# applicable laws and regulations, and that the Project will be abb to be safely
operated by LACMTA within the existing metro rail system.

if LACMTA 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 cornpatibitEty, functional connectivity or operations of the Project
within LACMTA's existing metro rail system, LACMTA shall communicate that concern
to Expo's Director of Engineering and Construction.
c. If LACMTA's concern is not timely resolved at that level, the matter shaH be
referred in writing to LACMTA'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 LACMTA's concern regarding necessary compatibility,
functional connectivity or operations of the Project within LACMTA's existing metro rail

system, shall not continue until a final resolution is reached between LACMTA's Chief
Executive Officer, or his designee, and Expo's Chief Executive Officer, or his designee.
LACMTA and Expo acknowledge that delay in resolution of such matters may impact
the Project schedule, and therefore each party agrees that t i m is of the essence for
purposes of reaching such fmal resolution.
d. In addition to LACMTA's general role in the review of Project, as set forth
above, IACMTA shaH also have the specific rdes with regard to Phase 1 of the Project
as set forth in Attachment A.
SECTION 2 SIGNIFICANT CHANGES
a. Pursuant to P.U.C. Section 132635, LACMTA 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 changesnmeans any change of a node or technology,
or any other substantive change that affects the connectivity and operation of the
Project as part of the overall transit system operated by LACMTB, or any combination of
those things.
c. A significant change shall not be allowed without the prior written concurrence
of LACMTA. Such written concurrence shall acknowledge that the change is a
"significant changenand shall be signed by LACMTA'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 ddmed in the Project Final EISIEIR andlor in LACMTA funding
agreements with its grantors) shall not be dwmed to be a significant change in the
scope of the Project and shall not require concurrence by the LACMTA.
e. Any dispute between the parties concerning whether a change is a "significant
change" will be resofved by the LACMTA Chief Executive M m r , or his designee, and
the Expo Chief Executive Officer, or his designee.

SECTION 3. FUNDINGAGREEMENT
a. IACMTA has approved a full funding plan for Phase 1of the Project in the
sum of $930,625,055 and has programmed planning and development funds for Phase
2 of the Project. LACMTA commits to allocate funds to the Project per the terms in the
approved funding plan, the approved budget or a
s 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 LACMTA or any of its funding
partners, in accordance with LACMTA 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.

c. The Funds referred to herein come from multiple sources of funding to
LACMTA. Such sources are identifi in Attachment B. As such, LACMTA may be
subject to various obiigations 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 fulfil all obligations imposed upon LACMTA in accordance
with the financing agreements between tACWlTA 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 LACMTA rubs, regulations, funding
agreements, policies and directives affecting the funding, including but not limited to,
GAAP, FAR, OMB A-133, A-87, and records retention poky. Expo agrees to provide
LACMTA with progress reports, expenditure documentation, and any other
documentation as reasonably requested by LACMTA and necessary for LACMTA to
fuifiH its responsibilitiesas the grantee or administrator of the Project funds.
Payments 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; provided, however, if reimbursement is
claimed to the State, then such expenses will be reimbursed in accordance with current
State Department of Personnel Administration (DPA) rules and the State Master
Agreement. 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
LACMTA shall be reimbursed to LACMTA by Expo on demand.
Expo and its subcontractors will compiy with all applicable Federal and State
laws and regulations, including but not limited to, Master Agreements, Certifications and
Assurances, 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 and its sobcontradors shall maintain ell source documents, books, and
records connected with performance under this Amended and Restated 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 LACMTA, 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 shaU 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 Amended and Restated
MOU, shaR contain all of the provisions of Funding section of this agreement; and
mandate that travel and per diem reimbursements and third-party contract
reimbursements to subcontractors shall be allowable as PROJECT costs only after
those costs are incurred and pa@for by the subcontractor.
d. lntentionaliy omitted
e.
LACMTA employees may provide services to Expo in furtherance of the
Project if such services are requested by Expo, are authorized by LACMTA's Chief
Executive Officer, or his designee, and can be provided without interferingwith the
performance by the LACMTA employee of his or her duties with LACMTA. LACMTA
employee time will be billed at actual costs, including hourly rates, fringe b e m f i and
overhead.
Expo employees may provide services to LACMTA in furtherance of LACMTA
projects if such services are requested by LACMTA, are authorized by Expo's Chief
Executive Officer, or his designee, and can be provided without interfering with the
performance by the Expo employee of his or her duties with Expo. Expo employee time
will be bled at actual costs, including hourly rates, fringe benefits and overhead.
SECTION 4. PROPERTY AGREEMENT
a. LACMTA 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. LACMTA 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 ail real property and rights-of-way provided by LACMTA for construction of the
Project except for any such property required for construction of Phase 2 of the Project.
Expo shall transfer to LACMTA title to any and all real or personal property acquired
with Project Funds. Futtttermore, Expo shatl turn over to LACMTA all Project planning,

design, and construction documents, including but not limited to warranties, as-built
drawings and manuals.
SECTION 5. MISCELLANEOUS
Successors and Assigns. The covenants and agreements of this
a.
Amended and Restated MOU shall inure to the benefit of, and shall be binding upon,
each of the patiis and their respective successors and assigns.
b.
Governing Law. This Amended and Restated MOU shalt be governed by,
interpreted under, construed and enforced in accordance with the laws of the State of
California.
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 shatl be effective from May 5,2006 through
June 30,2015.
To LACMTA: One Gateway Plaza, Los Angeles, CA 90012
Attn: Arthur T. Leahy
To Expo:

707 Wilshire Bhrd., Los Angeles, CA 90017
Attn: Richard Thorpe

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

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

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

Further Actions. The parties shall devebp and execute any other
h.
documents of any kind or type whatsoever, including procedures and policies,
necessary to carry out the intent of the provisions of this Amended and Restated MOU.

i.
Entire Agreement. This Amended and Restated MOU constitutes the
entire agreement of the Parties with respect to the subject matter hereof and supe&s
a l prior or contemporaneous agreements, whether written or oral, with respect thereto,
includingwithout limibtion, the Original MOU. Upon full execution of this Amended and
Restated M U , the Onginal MOU shall be null and void and replacedwith &is Amended
and Restated MOU.
IN WITNESS WHEREOF, the parties have caused this Amended and Restated
MOU to be du!y executed and delivered as of the above date and the person executing
this Amended and Restated MOU by their signatures hereby attest that they have the
requisite authority to enter into this Amended and Restated MOU.
Entered into this

day of

,2010

LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATIONAUTHORITY

Approved as to fonn:
ANDREA SHERIDAN ORDIN
County Counsel

By:
Arthur T. Leahy
Chief Executive Officer

EXPOSITION METRO UNE
CONSTRUCTION AUTHORITY

By:
DEPUTY

Approved as to Fom:
NOSSAMAN, GUTHNER, KNOX &
ELLIOT, LLP

By:
Richard Thorpe
Chief Executive Officer

By:

E. George Joseph
General Counsel

LACMTA Specific Rights for Phase 1 of the Project

a.

Expo's Project management team or their designees shall hold monthly
meetings with LACMTA project management team or their designee.

b.

Expo's CEO ar designee will report quarterly at LACMTA's monthly
Construction Committee meeting.

Deliverables:

a.

Copies of the Expo's Contractors' deliverables wilt be sent to LACMTA.
The LACMTA project manager will use best efforts to copy Expo on the
further disserninatiin of m t r a d m ' deliverables within LACMTA.

b.

Expo will provide electronic copies to LACMTA projed manager and/or
include M M T A projed manager as an assigned user if Expo uses a
Project Management collaborative internet access program for document
review.

LACMTA inspection rights:
a.

4.

1.

LACMTA may participate in Expo's inspection program for aH
Phase 1 Project elements. LACMTA shall address all concerns
and issues directly with the Expo fitd staff and not with the Expo
Contractors.

2.

LACMTA may, at its election, reawnably participate on preconstruction activities, including review of Phase 1Construction
work Plans.

3.

Expo ~ h anotify
l
LACNlTA of all systems factory testing, local fieM
tests, and integration tests. Expo doem not need to notify lACMTA
of daily, ongoing material testing. LACMTA shall address all
concerns and issues directly w#h Expo's f d d staff and not with
Expo's Contractors.

Construction safety and security documentsfquality control documents:
a.

211 1/11

LACMTA shall have rights to inspect Phase Iof the Project at any time
with proper coordination with the appropriate Expo field staff, in
accordance with the following:

All Phase 1 Project design and construction documents that relate to the
security of the operation of Phase 1 of the Project as a portion of the
8

system shall be treated as secure sensitive documents to protect
LACMTA's and Expo's interests. Expo, its contractor, subcontractors,
consuitant/subconsultantswill sign confidentiality/nondisclosure
agreements as necessary.
5.

Testing and Start Up of Phase 1
A.

8.

Expo's C o n ~ o r ' srole with Testing and Start Up of Phase 1
1.

Expo's contractor shall be responsible far Fadory Tests,
ConstructionTests, Systems Integration Tests and System
Performance Tests.

2.

Expo's contractors' tests wil be based on LACMTA test standards
and procedures, to be provided by LACMTA, to the extent they are
reasonable as determined by standard industry practice, LACMTA
Rules and Procedures, andlor governing regulations and requires
coordination with LACMTA.

3.

Expo's contractor shall provide training to MCMTA staff in (i)
System Familiarizationand Configuration, (ii)equipment operatiun;
and (iii) equipment maintenance.

Expo's Role with Testing and Start Up of Phase 1
1.

C.

Oversee Expo's Contractors and ensure adherence to LACMTA
test standards.

LACMTA role with Testing and Start Up of Phase 1
Expo shall provide LACMTA with the opportunity to monitor any testing of
components and systems related to train operations and maintenance of
trains and property.

0.

Stress Testing and Pre-Revenue Operations:
1.

During the period of stress testing and LACMTA's pre-revenue
operations, LACMTA shali be allowed to test operating systems for
revenue service and operate trains for a three (3) month period of
time or as is mutually determined by the parties.

2.

This stress testing and LACMTA's pre-revenue opefatiis
commences upon Substantial Completion or systems substantial
completion, if such a milestone is created, or as mutually agreed
upon by the parties.

E.

F.

3.

Expo's contractors must comply with LACMTA's rail safety rules for
access to the right-of-way, as applicable. LACMTA shall provide
such rail safety rubs to Expa.

4.

Expo, Expo's contradots and LACMTA shall hold weekly revenue
readiness meetings during this period.

Warranties for Phase 1of the Project
1.

The term of warranty shall commence at Substantial Completion
and continue for a period of 1 year from the commencement of
ROD or 15 months from the date of Substantial Completion,
whichever is less.

2.

LACMTA shall manage the warranty process by dealing directly
with the applicable contractor but shall keep Expo informed of aR
contact.

3.

Afl warrantiis for Phase Iof the Project shall run to the benefit of
LACMTA.

Turnback Process for Phase 1
1.

Tumback is the process through which Expo and its contractors
complete various activities and turns over Phase 1of the Project to
LACMTA. Expo shall complete the following activities in order to
complete its obligations for Turnback:
a. Expo has reviewed the adions of the Contractor(s) to determine
that the constnrGtion of Phase 1 is complete in accordance with
its own contract requirements. Expo shall not make changes to
the contract in the areas of Substantial Completion and
Punchlist, which are attached as Atb&ment D, without
LACMTA's prior written consent.
b. Expo has issued a certificate of Subsbntiil Completion to the
contractor.
c. Expo h
s
isuwsfully compkted the folowing:
I.

Junction Headway Test of the Washington 1
Flower J u n d ' i of the Blue and Expo Lines
a. The Juncfion Headway Test shad be a minimum of a
4 hour test which will show continuous on-time
operation of Blue Line and Exposition Line trains,
each at 6 minute headways between Piio, San Pedro
and Jefferson stations.

b. The Junction Headway Test shall demonstrate the
designed and installed infrastructure will maintain on
time performance achieved for 99.95% of dispatched
trains.
c. LACMTA operation-related issues not involving
design andtor installationof infrastructure will not be
considered in the final evaluation of the test results.
A functioning supervisor's booth for the dispatch center at
7th St. / Metro Center is necessary for w e v e n u e
operations. ConstructionAuthority is responsible for the
fabrication and instatlation of the supervisor's booth
structure. LACMTA is responsible for installing all
necessary furniture, equipment and integrating the
booth's system with the ROC. WHtevenue operation
shall commence no sooner than sixty (60) days after
Construction Authority's completion of its work.
3.

Phase ISystems Integration Testing

d. Expo has participated in the CPUC certification and approval
process.
e. Expo has determined that Phase 1 of the Project is ready for
"Turnback" and will certify that to LACMTA.
f. Expo shall turn over to LACMTA all project planning, design and
construction documents, including but not limited to warranties,
as-built drawings and manuals.

2.

Upon the completion of item fiflabove, Expo shall issue to
LACMTA its Certification of Turnback, in the form attached hereto
as Exhibit 1. Upon issuance of the Certification of Turnback,
LACMTA will initiate its review of the status of the Certificates of
Occupancy and upon a determination that alt of these matters (5F1
and the Certifmtes of Occupancy) have been successfully
completed, IACMTA shall issue its acknowledgement of Turnback
in the form attached hereto as Exhibit 2.

DesignBuild Contractor System Performance Demonstration
1.

Prior to Final Acceptance, the DesigntBuild Contractor shall be
responsible for successfutly completing the SPD. The SPD must
verify that the Project supports fourteen (14) consecutive calendar
days of dispatch reliability and dependability during revenue service

I
1

as defined beluw. SPD shall commence seven (7) calendar days
after ROD.
2.

3.

Dispatch Reliability is defined for Phase 1 of the Project as the
probability that a train will run within 3 minutes of arrival schedule at
terminal stations. 99.95% on time performance is required under
this criteria.
Dependability is defined for Phase 1 of the Project as the
probabilitythat a train will run within 20 minutes of arrival schedule
at terminal stations. 99.99% on t h e performame is required under
this criteria.

Exhibit 1
CERTIFICATION OF TURNBACK
FOR PHASE 1 OF THE EXPOSITION METRO LINE LIGHT RAIL PROJECT

This Certification of Turnback ("Certificate') is issued by the Exposition Metro
Lhe Construction Authority ("Expo") to the Los Angeles C m t y Transportation Authority
("LACWA")
for the purpose of completing Phase 1 of the ExpositionMetro Line Light
Rgil Project ('Projectn).
RECITALS:

I.WHEREAS, pursuant to Attachment A, Section 5F2 of the Amended and
Restated Memorandum of Understanding for the Exposition Metro Line Construction
,2011 ("Amended and
Authority, executed between the parties on or about
Restated MOU"), Expo has agreed to certii that Phase 1 of the Project is completed
and ready for Turnback to the LACMTA; and
2. WHEREAS, Expo has determined that Phase 1 of the Project has been
completed and is ready for Tumback to the IACMTA;
CERTIFICATION OF TURNBACK
NOW, THEREFORE, incorporating, and in consideration of, the foregoing
Recitals, Expo hereby issues the following C e r t i t i o n of Turnback to the LACMTA, as
follows:

f . Effective Date of Certification.
This Certificate shall have an effedwe date of

,20-.

2. Cornstruction Authority's Determination of Project Completion
Expo hereby certifies to LACMTA that al requirements of Attachment A, Section 5F of
the Amended and Restated MOU have been satisfied, and mase 1 of the Project is
ready for Turnback to LACMTA.

IN WITNESS WHEREOF, the Board of Directors of Expo has caused this Certification
to be dufy executed and delivered as of the above date.

EXPOSITION METRO LINE CONSTRUCTION
AUTHORITY

Approved as to Form:

By:

Richard Thorpe
Chief Executive Officer

By:

Exhibit 2
ACKNOWLEDGEMENT OF TURNBACK OF PHASE 1
OF THE EXPOSITION METRO LINE LIGHT RAIL PROJECT

This Certificate of Acknowledgement ("Certifrcatew)is issued by the Los
Angeles County MetropolitanTransportationAuthority ("LACMTAn)to the
Exposition Metro Line Construction Authority ("Expon).
RECITALS:
1. WHEREAS, pursuant to that wrtroin Amended and Restated
2011
Memorandum ofUnderstanding executed between the parties on
(the "Amended and Restated MOUw),LACMTA agreed to receive and
acknowledge the Tumback of the Project so l a g as Expo certified that Phase 1 of
the Project was ready for Turnback, in accordance with Attachment A, Section 5F2
of the Amended and Restated MOU;

2. WHEREAS, Expo has delivered to LACMTA its Certification of
Twnback;

CERTIFICATE OF ACKNOWLEDGEMENT
NOW, THEREFORE, incorporating, and in consideration of, the foregoing
Recitals, LACMTA hereby issues the following Certificate of Acknowledgement to
Expo as foltows:
1. Effective M&D
of Certif~cab.

This Certificate shall have an effective date of

I

20--

2. LACMTA Acknowtdgement of Turnback of the Project

The LACMTA has reviewed the status of Phase 1of the Project and hereby
acknowfedges:
A. the receipt and transfer of Phase 1 of the Project, subject to the

acceptance by the LACMTA Board;

B. that Expo has fu%lledail of its obligations under the Amended and
Restated MOU.

IN WITNESS WHEREOF, the LACMTA has caused this Certificate to be duly
executed and delivered as of the above date.
LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY
By:

Arthur T. Leahy
Chief ExecuWe!B O t i r

Approved as to Form:
ANDREA SHERIDAM ORDIN
County Counsel
By:
Deputy

EXPOSITION LIGHT RAIL FULL FUNDING PLAN
PHASE l

* Only $15.6 mil has been approved by FTA, balance is pending approval.
** Only $35 million committed, balance pending execution of agreements.
1/28/2011

Attachment C
RIGHT OF ENTRY PERMIT AND INDEMNITY AGREEMENT
THIS PERMIT, dated for reference purposes only,

, is made

by and between THE LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY, a public agency existing under the authority of the
State of California ("LACMTA"), and EXPOSITION METRO LINE CONSTRUCTION
AUTHORITY ("Permittee"). The parties agree:
For the consideration hereinafter stated, the parties agree as follows:
1.

Subject to the following terms and conditions, the LACMTA hereby permits
Permittee to enter upon and use the railroad right of way generally depicted on
Exhibit A located in the City of Los Angeles and the City of Culver City, County of
Los Angeles, State of California for Phase 1 of the Project (the "Phase 1
Property") and the railroad right of way generally depicted on Exhibit A located in
the City of Los Angeles and the City of Santa Monica, County of Los Angeles,
State of California for Phase 2 of the Project (the "Phase 2 Property"). The
Phase 1 Property and the Phase 2 Property are collectively referred to herein as
the "Property".
This Permit is granted to Permittee and its contractors, agents, employees and
invitees. Permittee's right to enter the Property is non-exclusive and personal to
Permittee, its contractors, agents, employees and invitees and, therefore is not
assignabk.
This Permit is granted to Permittee for the purpose of design, construction and
installation of the Exposition Metro Line Light Rail Project ("Project"). The
Project will be completed in two phases - Phase 1 and Phaw 2.

4.

Permission to enter the Property is granted commencing upon Permittee's first
entry of the Property and ending (i) for the Phase 1 Property, upon Turnover of
Phase 1 of the Project, as that term is defined in that certain Amended and
Restated Memorandum of Understanding dated
between the Parties
and (ii) for the Phase 2 Property, upon Turnover of Phase 2 of the Project, as
that term b defined in that certain Master Cooperative Agreement dated
between the parties. This Permit is provided as an accommodation
to Permittee and there shall be no charge for use of the Property.

5.

Permittee agrees, that its duly designated representatives has fully examined the
Premises and accepts the use and occupancy thereof with full knowledge of the
conditions thereof, and agrees that LACMTA shall not be liable for any kss,
injury to persons or property damage caused by or resulting from the condition of
state of repair of the subject Premises.

6.

Permittee, on behalf of its successors and assigns, shall indemnify, defend
release and forever hold harm3ess LACMTA and its officers, agents and
employees, licensees and invitegs from and against any and all bss, claims,
demands, liabilities, penalties, liens, claims of lien, damages (including
consequential damages), costs and expenses, which LACMTA may sustain,
incur or become liable for, including without limitation, loss of or damage to
property or injury to or death of any p e m n or persons arising out of or in any
manner connected with Permittee's use of the Property or exercise of this
Permit, except to the extent caused by the gross negligence or willful misconduct
of LACMTA.

7.

Permittee, at its expense, shall comply with all applicable federal, state and local
laws, ordinances, regulations, rules orders, and LACMTA policies and
procedures with respect to the use of the Property.

8.

While this permit is in effect, Permittee shall maintain and furnish evidence of the
following insurance:
A policy of Commercial General Liability insurance in an amount not less
a.
than One Million dollars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) in the aggregate naming the LACMTA, and its officers, agents and
employees as additional insured.
Commercial Automobile coverage in an amount not less than One Miltion
b.
Dollars ($1,000,000) Combined Single Limit (CSL) which shall be endorsed to
include Non-Owned and Hired Auto Liability coverage.
c.
Worker's Compensation coverage as provided by the California Labor
Code.
Permittee shall pay all premiums and assessments on the insurance coverage
required by this paragraph when due and shaN provide LACMTA certificates of
insurance for all insurance required to be maintained by Permittee prior to the
date of the commencement or any activitjes by same on the Property. Each
certificate shall expressly provide that such policies shall not be cancelable or
otherwise subject to modification except after thirty (30) calendar days prior
written notice to LACMTA.

0.

If Permittee allows its Design-Builder to enter the Property to perform the work
described in Paragraph 3 above, Permittee shall ensure the Design-Builder
maintains a contractor-controlled insurance program (CCIP) with project-specific
limits established by the Permittee and concurred by LACMTA.
If Permittee allows a contractor to enter the Property to perform work not covered
by the Design Builder CCIP, Permittee shall ensure such contractors maintain
and furnish evidence of the following insurance while on the Property:
A policy of Commercial General Liability insurance in an amount not less
a.
than One Million Dottars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) in the aggregate naming the LACMTA, its officers, agents and
employees as additional insured.
Commercial Automobile coverage in an amount not less than One Million
b.
Dollars ($1,000,000) Combined Single Limit (CSL) which shaH be endorsed to
include Non-Owned and Hired Auto Liability coverage.
c.
Worker's Compensation coverage as provided by the California Labor
Code.

d.
Additional insurance coverages (Professional Liability, contractor's
PoHution Liability, etc.) and Hmits determined by the Permittee through a review
of the scope of the work to be performed using prudent business practices.
Permittee's contractor shal pay all premiums and assessments on the insurance
coverage required by this paragraph when due and shall provide LACMTA
certificates of insurance for all insurance required to be maintained by
Permittee's contractor prior to the date of contractor's commencement or any
activities by same on the Property. Each certificate shall expressly provide that
such policies shall not be cancelable or otherwise subject to modifmtion except
after thirty (30) calendar days prior written notice to LACMTA.
10.

Permittee shall not enter upon LACMTA's Property until advised by LACMTA that
the evidence of insurance furnished above is satisfactory to LACMTA.

11.

The LACMTA may inspect the Premises covered by the Permit at any or aH
times.

12.

Permittee and LACMTA may have need to use the Property at the same time
during pre-revenue operations. Both parties shall not unreasonably interfere with
the other's normal activities and shall reasonably cooperate to jointly use the
Property together.

13.

Permittee shall keep the Property free of liens arising from the use described in
Paragraph 3 above. LACMTA's interest in the Property, shall not be subjected to
liens or stop notices of any nature by reason of any work performed by or on
behalf of Permittee or any contractor, including, but not limited to, mechanics'
and materialman's liens. The provisions of this Paragraph 13 shall survive the
termination of this Permit.

14.

Notices to LACMTA shall be given as follows:
Los Angeles County
Metropolitan Transportation Authority
One Gateway Plaza, Mail Stop - 99-18-4
Los Angeles, CA 90012-2952
ATTN: Vdma C, Marshall, Deputy Executive Officer - Real Estate
(213) 922-2415; Far<(213) 922-2440
Notices t o Permittee shall be given as follows:
Exposition Metro Line Construction Authority
707 Wilshire Boulevard
Los Angeles, CA 90017
ATTN: Richard Thorpe, Chief Executive Officer
(213) 213-243-5501; Fax (213) 243-5551
All written notices shall be deposited in the United States mail, postage prepaid,
or delivered personally or by overnight courier.

15.

The parties hereto agree that to their knowledge, no Board member, officer or
employee of the Los Angeles County Metropolitan Transportation Authority has
any financial interest, in this transaction, and that if any such interest comes to
the knowledge of either party at any time, full and complete disclosure of all such
information will be made in writing to the other party or parties, even if such
interest would not be considered a conflict of interest under the laws of the State
of California.

THE UNDERSIGNED REPRESENTS AND WARRANTS THAT HEISHE IS DULY
AUTHORIZED TO EXECUTE AND DELIVER ON BEHALF OF THE PERMITTEE.
LOS ANGELES COUNTY
METROPOLtTAN TRANSPORTATION
AUTHORlrY

EXPOSITION METRO LINE
CONSTRUCTION AUTHORITY

BY:
Vetma C. Marshall
Deputy Executive Officer Real Estate

BY:

DATE:

DATE:

-

Richard Thor~e
Chief ~xecuiiveOfficer

ATTACHMENT D
Exposition Metro Line Comlruclbn Authoriiy

24.8

24.1

AUTHORITY ACCEPTANCE
Passage of Title

The Contractor warrants that it owns, or will own, and has, or will have, good and marketable
title to all materials, equipment, tools, and supplies furnished, or to be fiunished, by it and its
Subcontractorsthat become part of the Project or are purchased for the Authority for the
operation, maintenance or repair, free and clear of a11 Liens. Title to all of such materids,
equipment, tools, and supplies which have been d e l i v d to the Site shall pass to the

Authority, free and clear of all Liens, upon the earlier of inoorporation into the Project, or
payment by the Authority to the Conlactor of invoiced amounts w i n i n g thereto.
Notwithstanding any such passage of title, the Contractor shall retain sole care, custody and
control of such mataiaIs, equipment, toois, d supplies and shall exercise due care with
respect thereto, as part of h e Work, until the Final Acceptance Date or until the Contractor is
removed from the Project.
24.2 Substantial Completim
24.2.1 The Contractor shall deliver an Application for Substantial Completion to Authority

when all of the following have occurred:
(a)

The Contractor has completed all Work (except for Punch List items, final

cleanup and other items included in the requirements for Final Acceptance);
The Contractor has ensured that all Work has been performed in accordance
(b)
with the requirements of the Contract Documents;
The Contractor has ensured that the Project may be used without damage to
(c)
the Project or any other property on or off the Site, and without injury to any Person;

The Contractor has complied with all Review, Verification and Acceptance
(d)
requirements, in accordance with the Contract Documents, including the submittaI and
Authority acceptance of all test reports;
(e)

The Contractor has successfully completed the Training Program set forth in

Scope of Work and General Requirements Section entitled

(0

The Authority has received and accepted all System and Facility Safety

Certifications as described in Performance SpecificationsSection entitled, Safetv
Certifications;
(g)

The Authority has received and accepted all Design Documents, Record

Documents, As-Built Schedule, Operations and Maintenance Plans and Manuals, right-ofMid-CityExposition Light Rail Bansit Pmjecl
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way record maps, surveys, test data and other deliverables required under the Contract
Documents; and
The Contractor has delivered to the Authority any special tools purchased by
(h)
the Contractor (as provided in the Contract Documents) and the Contractor has purchased all
replacement spare parts and delivered them to the Autlmrity free and clear of Liens.
24.2.2 Upon receipt of Contractor's Application for Substantial Completion, the Authority

shall conduct such inspections, surveys andlor testing as the Authority deems desirable. If
such inspections, surveys and/or tests disclose that any Work does not meet the requirements
of the Contract Documents, the Authority will promptly advise the Contractor as to any
errors, omissions, deviations, defects or deficiencies in the Work necessary to be corrected as
a condition to Substantial Completion. Upon correction of the errors, omissions, deviations,
defects or deficiencies identified as a prerequisite to Substantial Completion, the Contractor
shall provide written notification to the Authority and the Authority shall conduct another
round of inspections, surveys and/or tests. This procedure shall be repeated until the
Authority finds that all prerequisites to Substantial Completion have been met.
24.23 Substantial Completion of the Project shall be deemed to have occurred when:

(a)
satisfied;

The Authority determines that all requirements of Section 24.2. I have been

The Authority determines that all errors, omissions, deviations, defects and
(b)
deficiencies identified as prerequisites to Substantial Completion have been corrected;
(c)

The Authority and Contractor have agreed to a Purkch List of items remaining

to be completed or corrected prior to Final Acceptance.

The Authority determines that the Contractor has demonstrated that the
(d)
Contract requirements for passenger operation have been met during System Performance
Demonstration, including the requirement for System Service Availability and submittal by
Contractor and acceptance by Authority of the System Performance Demonstration Report,
in accordance with Scope of Work and Acceptance - System Performance Demonstration.
24.2.4 The Authority will issue a Certificate of Substantial Completion to the Contractor at

such time as the Authority determines that Substantial Completion has occurred, under the
standards and criteria set forth in Section 24.2.3.
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24.3 Punch List Completion
The term "Punch List Completion" means all Punch List items shall have been completed.

After Substantial Completion, the Authority wifl allow the Contractor reasonable access to
the Worksite to complete the items on the Punch List. At the time the Authority determines
all such items have been completed, the Authority shall notify the Contractor that it has
satisfied Punch List Completion.
24.4 Final Acceptance
24.4.1 On or before Final Acceptance, Contractor shall perform any Work which was

waived for purposes of Substantial Completion and shall satisfy all of its other obligations
under the Contract Documents, including ensuring that the Project has been completed and
all components hve been properly inspected and tested, Final Acceptance of the Project
shall be deemed to have occurred when all of the following have occurred:
(a)

All requirements for Substantid Completion and Punch List Completion have

been fully satisfied;

(b) The Contractor has delivered to the Authority a certification representing that
there are no outstanding claims of the Contractor or claims, Liens or stop notices of any
Subcontractor or laborer with respect to the Work, other than any previously submitted
unresolved claims of the Contractor and any claims, Liens or stop notices of a Subcontractor
or laborer being contested by the Contractor (in which event the certification shall include a
list of all such matters with such detail as is requested by the Authority and, with respect to
all Subcontractorand laborer claims, Liens and stop notices, shall include a representation by
the Contractor that it is diligently and in good faith contesting such matters by appropriate
legal pmeedigs which shall operate to prevent the enforcement or collection of the same).

For purposes of such certification, the term "claim" sMIinclude all matters or facts which
may give rise to a claim;
(c)

All of the Contractor's obligations under the Contract Documents (other than

obligations which by their nature are required to be performed after Final Acceptance) shall
have been satisfied in full or waived in writing by the Authority; and
The Contractor has delivered to the Authority a Notice of Completion for the
(d)
Project in recordable f m and meeting ail statutory requirements.

W c h 17,2W
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24.4.2 The Authority will issue a Certificate of Final Acceptance to the Contractor at such

time as the Authority determines that Final Acceptance has occurred, under the standards and
criteria set forth in Section 24.4.1.
24.4.3 Final Acceptance will not prevent the Authority from correcting any measurement,

estimate or certificate made before or a k r completion of the Work, nor shall it prevent the
Authority from recovering from the Contractor, its Surety(ies), or other provider of
performance security or any combination of the foregoing, overpayment sustained for failure
of the Contractor to fulfill the obligations under the Contract Documents. The occurrence'of
the Final Acceptance Date shail not relieve the Contractor from any of its continuing
obligations hereunder.
24.4.4 Final Acceptance shall be finai and conclusive except for (a) defects not readily

ascertainable by the Authority; (b) actual or constructive fraud; (c) gross mistakes mounting
to fraud; (d) other errors which the Contractor knew or &ouM have known about; and (e) the
Authority's rights under any warranty or guarantee. The Authority may revoke Final
Acceptance at any time prim to the issuance of the final payment by the Authority upon the
Authority's discovery of such defects, mistakes, fraud, or errors in the Work.
24.5 Assignment of Causes of Action
24.5.1 The Contractor's attention is d i i t e d to the following requirements in Public

Contract Code 7103.5 and Government Code Sections 4553 and 4554, which shall be
applicable to the Contractor and Subcontractors:
"In entering into a public works contract or a subcontract to supply goods,
services, or materials pursuant to a public works contract, The Contractor or
Subcontractor offers and agrees to assign to the awarding body at1 rights, title, and
interest in and to all causes of action it may have under Section 4 of the Clayton
Act (I5 U.S.C. Sec. 15) or under the Carlwight Act (Chapter 2 (commencing
with Section 16700) of P& 2 of Division 7 of the Business and Professions
Code), arising from purchases of goods, services, or materials pursuant to the
public works contract or the subcontract. This assignment shall be made and
become effective at the time the awarding body tenders find payment to the
Contractor without further acknowledgment by the parties."
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