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I, David Kriske, declare as follows:

1.  ITam currently employed by the City of Burbank (“City”), Respondent
and Defendant in the above captioned matter. My title is Assistant
Community Development Director, Planning and Transportation. I have
been employed by the City in various transportation related roles since
2002.

2.  As Assistant Community Development Director I have become
familiar with the North Hollywood to Pasadena Bus Rapid Transit
Corridor Project (“Project”). I have been involved in the Project’s
development since 2013 and participated in in the 2013 Metro Bus Rapid
Transit and Street Design Improvement Study, and the Metro North
Hollywood to Pasadena BRT Corridor Technical Study, where among my
responsibilities I assisted Metro in selection of project consultants and
reviewed deliverables. I represented the City in reviewing and
commenting on all Project development phases including the Draft
Environmental Impact Report (“Draft EIR”), Final Environmental Impact

Report (“FEIR”), and the Project design process.

3. The matters set forth are within my personal knowledge, and if
called upon to testify as to these matters, I could and would so testify. I
make this declaration in support of the City of Burbank’s Opposition to

Metro’s Motion for Preliminary Injunction filed concurrently herewith.
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The City’s Historic Comments on the Noho-Pasadena BRT Project

and the Cooperative Agreement

4. I personally led the City’s efforts in formulating City comments to
the Draft EIR in 2020 for the Project. At that time the LA Metro’s Draft
EIR Report at Chapter 4, p. 4-14 indicated that the bus route system would
not impact land uses, including building height, density and floor area
ratios. (Comp. Ex. 1). The City considered this Draft EIR on December
8, 2020. A true and correct copy of the City Council meeting minutes for

that date i1s attached as Comp. Ex. 2.

5. I personally led the City’s efforts in reviewing the Final EIR
prepared by LA Metro on April 12, 2022. I am aware that the LA Metro
Board Report dated April 20, 2022 stated that the “Proposed Project” had
“an anticipated opening date of 2024.” A true and correct copy of the staff
report to the LA Metro Board is attached as Comp. Ex. 3.

6. The City later reviewed on March 26, 2024 a proposed Cooperative
Agreement with LA Metro for the design and construction of the bus route
through the City. I personally led the preparation of the staff report to the
City Council for this consideration, and a true and correct copy of the City’s

staff report at that time is attached as Comp. Ex. 4.

7. The City’s staff report for the March 26, 2024 City Council meeting
specifically alerted LA Metro to a significant disagreement about the scope
of the Project. In part, the staff report stated that: “Metro and the City

currently disagree over how the project alignment is portrayed in the
Cooperative Agreement. City staff requests that certain broad details of
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the project (alignment, station location, roadway configuration) be
included in the Cooperative Agreement so that both parties understand
the scope of the project that is approved to be constructed. Metro believes
that this project description should not be included because Metro’s Board
of Directors approved a project that includes a bus-only lane on Olive
Avenue between Buena Vista Street and Lake Street, which is contrary to
the City Council’s direction of ensuring that the project description
includes mixed-flow bus operation on this stretch.” I was personally
present at the City Council meeting regarding this Project in March 2024
and heard that the Burbank City Council approved the Staff Report,
including this comment. A true and correct copy of the meeting minutes of
the City Council for that date, including a portion of the presentation (led
by myself) in a video format and the resulting City Council vote is

contained as Comp. Ex. 5.

8.  Despite the City’s requests, a more detailed description of the project

scope was not included in the final version of the Cooperative Agreement.

The Time Schedule Contained in the Cooperative Agreement

Effective in January 2025

9. I am personally familiar with the time schedule set forth in the
Cooperative Agreement, specifically Exhibit 2 to the Cooperative

Agreement.

10. Exhibit 2 to the Cooperative Agreement, entitled “Project Phases
and Project Schedule” described Project Phases with a “construction
phase” set to start Q4/2024/Q1 2025 to Q1 2027. Comp. Ex. 1, Bur-0035.

That projected start date was not met.
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11. Exhibit 2 to the Cooperative Agreement contained in Part B: Project
Schedule what is commonly termed a Gantt chart to project a project
schedule. I am personally familiar with the use of a Gantt chart and am
familiar with how to read and interpret such charts. In the case of this
Project, the Gantt chart shows a total time for construction of 26 months
for the phases of work described as “CMGC (Construction
Manager/General Contractor) Phase 2 Construction. An excerpt of the
Gantt chart for the construction phase of this work taken from Ex. 2 to the
Agreement 1s shown below, with an arrow designating the then

anticipated commencement of Phase 2 Construction.
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12. The Agreement shows a 26-month construction period beginning in
June 2025 through July 2027. Comp. Ex. 1, Ex. 2, Bur-0036. That

schedule has not been met, and is clearly unrealistic.

13.  On April 30, 2026, LA Metro provided to the City a completely new

schedule with a 21-month from start to completion estimate. This new
schedule was not provided to the City in a formal Notice pursuant to
Section 10.4 of the Agreement. Instead, it was sent to the City in response
to the City’s request for schedule information to respond to questions from
a large property owner located along the route. This schedule was labelled
“Draft, 85% Burbank” and bearing a date of April 23, 2026 also contains
the legend of the General Contractor, Myers Shimmick. The schedule does
not indicate whether there will be a subsequent “100% Burbank” schedule
issued at some later time. That schedule, however, is again just a schedule
subject to yet further changes. There was no explanation by Metro as to

why it was able to cut five-months off the prior schedule for this Project.

14. Based on the statement in the email conveying the revised schedule
on April 30, 2026 even this revised schedule, is subject to further change
and modifications. As Mr. Keynon Price, Senior Director Construction
Management for Metro stated in a cover email dated April 30, 2026: “So
please note that the attached version is subject to change and will be
refined soon. That said, I'll forward the updated version as soon as its been
submitted and approved.” To date, I have not received any further

“updated version” from anyone at Metro.

15. It is my experience that revisions to schedules often occur in public
transportation capital projects such as the BRT project. I based this on
my years of experience in transportation planning and
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oversight/involvement in transportation capital projects including several

City projects and regional projects located within the City.

City Negotiations and its Retained Rights To Review and

Approve a “Rearrangement” as to Paving and Striping of City

Streets

16. I am unaware of Mr. McKenna’s involvement in the Project prior to

his participation in the parties’ dispute resolution meeting in April 2026.

17. Throughout the environmental review, the negotiations for the

Cooperative Agreement, and Project design process, the City consistently
communicated its concerns regarding the dedicated bus lanes on Olive
Avenue between Buena Vista Street and Lake Street. The City expressed
1ts concerns in comments on the Draft EIR, comments submitted before
certification of the Final EIR, during negotiations regarding the

Agreement and throughout the subsequent design review.

18. After the passage of SB 79, the City communicated its concerns
about the impact of that new law on the project. I was personally involved
in the preparation of letters to LA Metro as to the impact of SB 79. True
and correct copies of the City’s letters to LA Metro dated January 30, 2026,
and February 17, 2026 (signed by me) are contained in the Compendium
of Exhibits as Exhibits 6, 7. At all points in time the City endeavored in

good faith to communicate its outstanding concerns with LA Metro.

19. In Paragraph 6 of the McKenna Declaration, McKenna
posits that the under the Agreement the City retains review authority of
Rearrangements. “Rearrangement” is a defined term in the Cooperative

Agreement, Section 11.1. The striping and assigning of bus lanes on a City
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roadway is indeed “design of work performed on City facilities to
accommodate the project.” It is therefore a Rearrangement subject to City
review because the public street is a City Facility (Comp. Ex. 1, § 11.1
[definition of “City Facility”]. Metro is rearranging the City streets
upon which the bus transit system is operating, including by changing
roadway signing and striping on City public streets to accommodate the

Project.

20. This is just one example of the City’s retained right to review and

approve portions of the Project that affect a City Facility.

City Dispute over The Scope of the Project As Claimed by
Metro

21. Metro asserts that the project description graphic attached as
Exhibit 3 to the Agreement constitutes evidence that the City consented
to dedicated bus lanes on the Olive Avenue Segment. This assertion is
without merit for several reasons. First, the purpose of the Exhibit 3
graphic is to provide the “Project Site,” a general, illustrative identification
of the project alignment in Burbank—it does not provide the granularity,
appropriate map scale, or detail from which specific project attributes like
lane configuration information can be accurately inferred. Some of those
details were originally included as a textual project description in Exhibit
1 but were removed by Metro in January 2024 during negotiation of the
Agreement. Second, the color version of the graphic submitted in Metro's
declaration that depicts the Burbank Project segment as approved by the
Board was not included in the executed copy of the Agreement. The
graphic in Exhibit 3 of the executed copy of the Agreement is in black and

white and therefore cannot be used to identify specific lane configuration
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information. Third, the Exhibit 3 graphic contains other project details
that are representative of an earlier project description, as it identifies a
project station that was subsequently relocated during final design. Metro
cannot credibly assert that this graphic—which does not describe specific
project lane configurations and contains outdated station location
information—demonstrates that the City concurred to dedicated bus lanes

on the Olive Avenue Segment.

22. The Cooperative Agreement Exhibit 3 also contains verbal

qualifications to the physical limits of the “structures and elements of the
NoHo to Pasadena Project Work”, specifically providing that LA Metro and
the City will meet in good faith to “define and agree [on] the physical limits
of those structures. (Comp. Ex. 1, Ex. 3, Part C). This further confirms
that the Agreement did not include all of the necessary details to provide

a final “as is” Design.

23. The Cooperative Agreement in Section 11.1 defines the term:
“Project Right-of-Way” as follows: “means the physical limits for the
Design and Construction of the NoHo to Pasadena Project, as identified in
Part A of Exhibit 3 (Project Site), or as notified by LACMTA to the City
and compliant with the FEIR and any supplemental environmental reports
for the NoHo to Pasadena Project, during the Design and Construction
Phases.” (emphasis added).

24. 'The City, in its January 30, 2026 letter to LA Metro stated that:
“Burbank formally requests Metro, the lead agency for BRT, commence
subsequent environmental review to determine potentially significant
environmental impacts around any SB 79 transit oriented development

stops located within the City.” (Comp. Ex. 6).
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25. To date, LA Metro has refused to conduct any supplemental
environmental review during the Design and Construction Phases of the

Project.

26. Metro asserts that the City requested removal of dedicated bus lanes
on the Olive Avenue Segment only at the 100 percent plan submittal stage
and only after Senate Bill 79 ("SB 79") was enacted. This characterization
is incorrect. The City has continuously asserted the City Council's mixed-
flow position during the entire project plan development process, from the

conceptual level through the 100 percent plan submittal.

27. At the 25 percent conceptual plan level, the City objected to
dedicated bus lanes on the Olive Avenue Segment via plan notes on plan
sheets 7-13. This objection was memorialized in a comment response
matrix prepared by Metro’s outgoing environmental review and
conceptual design consultant on line 163, wherein Metro indicated it
would "maintain an open dialog" regarding mixed-flow operations on the
Olive Avenue Segment. The objection was further memorialized in a
subsequent Metro Comment Response Matrix (“CRM”) prepared by its
final design consultant on line 214 and at other various locations of the
matrix. A true and correct copy of that portion of the CRM comments is

attached as Comp. Ex. 8.

28. At the 30 percent plan level, the City commented on Metro's plans
that City upper management was still evaluating whether it could allow
bus lanes on the Olive Avenue Segment. Metro's CRM reflects this
comment at line 122. A true and correct copy of that portion of CRM is

attached as Comp. Ex. 9.

29. At the 85 percent plan level, the City commented both on Metro's
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plans and via summary memorandum requesting removal of dedicated
bus lanes on the Olive Avenue Segment. These comments were

memorialized in Metro's CRM at lines 175 and 195 through 199. A true
and correct copy of that portion of CRM is attached as Comp. Ex. 10.

30. At the 100 percent plan level, the City commented on Metro's plans

and via summary memorandum requesting removal of dedicated bus lanes

on the Olive Avenue Segment.

31. At the second round 100 percent plan level, the City again
commented on Metro's plans and via summary memorandum requesting

removal of dedicated bus lanes on the Olive Avenue Segment.

32. In Paragraph 12 of the McKenna Declaration, McKenna

mischaracterizes the City’s comments made on the 100% Design submittal
as mostly concerned with “technical matters.” (McKenna Declaration, §
12.) As explained above, the City submitted Olive bus lane removal
comments in the 25, 30, 85, and both 100 percent plan comments, which

are reflected in the Metro CRM for these phases cited above.

33. In Paragraph 13 of the McKenna Declaration, McKenna references
the City’s comment on the 100 percent Design submittal that requests
subsequent environmental review to determine the potential impacts
around any SB 79 “Transit Oriented Development Stops” located in the
City. (Id. at Y 13.) However, the City did not raise SB 79 or the need for
subsequent environmental review before the 100 percent Design submittal
because SB 79 was enacted after the 85 percent Design submittal and

before the 100 percent Design submittal.
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34. City staff presented information to the Burbank City Council
regarding SB 79 at two public meetings held on January 27, 2026, and
May 20, 2026. I contributed to the January 27, 2026, staff report and
helped to oversee its completion, and I personally authored the May 20,
2026, staff report. The May 20, 2026, staff report is attached as Exhibit V

to the McKennaDeclaration.

35. McKenna in his Declaration identifies an “inconsistency” in the SB

79 qualifying stops identified in the January 2026 report versus those
identified in the May 2026 report. (McKenna Declaration, 9 29.)

36. The January 27, 2026 staff report was prepared to give the City
Council an initial estimate of SB 79's impact based on information
available at that time. Under staff's then-current understanding of the
statute, the report identified two stops as qualifying for SB 79 TOD
designation: one at the Downtown Burbank Metrolink Station and one
along the BRT alignment. The report also flagged two additional BRT
stops as potentially qualifying, noting that bus lanes terminate at or near
those stations without providing continuous full bus lane service — a
condition that neither the California Department of Housing and
Community Development nor SCAG had provided clarifying guidance on

at that time.

37. Finally, because the report was prepared consistent with the City

Council's longstanding position that the Olive Avenue Segment would
operate with mixed-flow lanes, it did not identify any stations on that
segment as qualifying SB 79 TOD stops. The assumptions underlying the

January 2026 report were reasonable at the time and accurately reflected
both the state of the law and the City's unresolved dispute with Metro over
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the Olive Avenue Segment lane configuration. (Comp. Ex. 14).

38. The May report also identified two distinct unresolved issues at the
intersection of SB 79 and the BRT project. The first — lane configuration
on the Olive Avenue Segment — has been in dispute since the City raised
1t 1in 1ts 2020 DEIR comment letter and remains unresolved today. The
second 1s a newer issue: whether changed environmental circumstances
arising from SB 79 itself affect the City's ability to issue permits for the
BRT project. These are separate problems requiring separate resolution,

and the May report accurately characterized them as such.

39. Moreover, I presented the May 20, 2026 staff report during a special
meeting to serve as an update from City staff to the Council and City
community on the Project and the potential impact due to SB 79. The
purpose was to educate Council members and community members and
allow them to comment on the report. The report did not request any

action from the City Council.

40. On dune 1, 2026, the Southern California Association of

Governments ("SCAG") released a draft map of SB 79 TOD areas
identifying one TOD stop at the Downtown Burbank Metrolink Station
and five of six BRT stops as SB 79 TOD stops, consistent with the City
staff's May 20, 2026, staff report. At a subsequent meeting with SCAG
held on June 1, 2026, SCAG staff confirmed its methodology for how to
qualify BRT stops located near bus lanes that begin and end near stations
and confirmed that SCAG had received recent project "diagrams" from
Metro that provided the limits for the full-time dedicated bus lanes—
which included bus lanes on the Olive Avenue Segment. The June 1, 2026,

SCAG draft map is attached as Comp. Ex. 15.
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41. In his declaration, Mr. McKenna consistently mischaracterizes the
SCAG draft map. McKenna states that the draft map indicates that all
six Burbank BRT stations qualify as TOD stops. (McKenna Declaration,
9 31.) However, the draft map identifies only 5 of the stops as TOD stops,
consistent with the May 20 staff report.

42. McKenna also incorrectly states that the draft map identifies the
Downtown Burbank Metrolink Station as a Tier 1 TOD stop. (Id.) The

draft map identifies the Metrolink Station as a Tier 2 stop.

I declare under penalty of perjury under the laws of the State of California
that the foregoing is true and correct, and was executed this 2nd day of
July 2026, in Burbank, California.

David Kriske
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PROOF OF SERVICE

Los Angeles County Metropolitan Transportation Authority v.
City of Burbank
Case Nyo. 26STCP01904

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time of service, I was over 18 years of age and not a party to
this action. I am employed in the County of Los Angeles, State of
California. My business address 1s 3701 Wilshire Blvd., Suite 725, Los
Angeles, CA 90010.

On July 2, 2026, I served true copies of the following document(s
described as DECLARATION OF DAVIDS KRISKE IN OPPOSITIO

TO PETITIONER’S MOTION FOR PRELIMINARY INJUNCTION
on the interested parties in this action as follows:

SEE ATTACHED SERVICE LIST

BY E-MAIL OR ELECTRONIC TRANSMISSION: 1 caused a
copy of the document(s) to be sent from e-mail address
ggonzalez@awattorneys.com to the persons at the e-mail addresses listed
1n the Service List. I did not receive, within a reasonable time after the
transmission, any electronic message or other indication that the
transmission was unsuccessful.

_ I declare under penalty of perjury under the laws of the State of
California that the foregoing is true and correct.

Executed on July 2, 2026, at Los Angeles, California.

Yot 8

J\érry Gonzalez
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SERVICE LIST
Los Angeles County Metropolitan Transportation Authority v. City
ﬁf Burban
Case No. 26STCP01904
DAWYN R. HARRISON Attorneys for Petitioner and
County Counsel Plaintift, LOS ANGELES COUNTY
QUINN TANG, METROPOLITAN
Assistant County Counsel TRANSPORTATION AUTHORITY
RONALD W. STAMM,
Principal DeputﬁCounty Counsel
J OSHUA A. CO
Senior De ut%lCounty Counsel
ELENA
LOS ANGELES COUNTY
COUNSEL

One Gateway Plaza
Los Angeles, CA 90012

Tel: 21 g 922-2525

Fax: (21 ) 922-2530

tangg@metro.net
stammr@metro.net

cohenjo@metro.net
eggerse@metro.net
TIFFANY K. WRIGHT Attorneys for  Petitioner and
NATHAN O. GEORGE Plaintiff, LOS ANGELES COUNTY
LAURA M. MIDDLETON METROPOLITAN
BONNIE THORNE TRANSPORTATION AUTHORITY

REMY MOOSE MANLEY, LLP
555 Capitol Mall, Ste 800
Sacramento, CA 95814

Tel.: 29163 443-2745

Fax: (916) 443-9017

twright@rmmenvirolaw.com
ngeorge@rmmenvirolaw.com
m1dd%eton@rmmenv1rolaw com
bthorne@rmmenvirolaw.com
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	(B) The NoHo to Pasadena Project will serve various cities and communities including the City and the City intends, by this Agreement, to facilitate the development and implementation of the NoHo to Pasadena Project and in particular the City Portion ...
	(C) This Agreement does not address, and is not intended to address any terms and conditions with respect to any first/last mile projects. Any terms and conditions with respect to any first/last mile projects will be discussed, negotiated and agreed b...
	(D) LACMTA and the City wish to enter into this Agreement in order to identify the rights and obligations between them in connection with the development and implementation of the NoHo to Pasadena Project.
	Article 1. SCOPE AND DURATION
	1.1 Scope of Agreement
	(a) The City acknowledges the NoHo to Pasadena Project is a high priority public works project and will provide LACMTA with expedited review and approval procedures in connection with design, design reviews, permitting, and other authority to be exerc...
	(b) The Parties have entered into this Agreement to:
	(i) acknowledge the intended scope, schedule and site for the NoHo to Pasadena Project as set out in EXHIBIT 1 (Project Description), EXHIBIT 2 (Project Phases and Project Schedule) and EXHIBIT 3 (Project Site) respectively; and
	(ii) define the applicable procedures, manage the interfaces and regulate the roles and responsibilities and allocation of costs between LACMTA and the City, in respect of the design, construction, operation, and maintenance of the NoHo to Pasadena Pr...

	(c) LACMTA may procure the Design, Construction, operation, and maintenance of the NoHo to Pasadena Project, including the City Portion, under multiple procurements and contract packages and may self-perform parts of the design, construction, operatio...
	(i) procuring the development of the Design for the NoHo to Pasadena Project to approved-for-construction status by a LACMTA Contractor under one contractual package; and
	(ii) procuring the performance of Design reviews, preconstruction services, and Construction work under a construction manager/general contractor agreement.

	(d) The City acknowledges and agrees that LACMTA may: (i) engage LACMTA Contractor(s) to carry out Design, Construction, operation and/or maintenance work with respect to the City Portion including the Design and/or Construction of Rearrangements; and...
	(e) The City acknowledges and agrees that LACMTA may change the contracting and procurement strategy and plan for the NoHo to Pasadena Project, including the City Portion, described in Section 1.1(c) (Scope of Agreement) in its sole discretion. The Ci...
	(f) LACMTA shall promptly notify the City of any changes to its contracting and procurement strategy or to the scope of the NoHo to Pasadena Project made in accordance with Section 1.1(e) that has or is reasonably likely to have an impact on the scope...
	(g) The terms and conditions of this Agreement shall be applicable to the rights and obligations of a City-owned utility company with respect to the NoHo to Pasadena Project and LACMTA acknowledges and agrees to coordinate with any City-owned utility ...

	1.2 Duration of Agreement

	Article 2. General obligations
	2.1 Governance
	(a) The roles and responsibilities of the City and LACMTA are set out in EXHIBIT 4 (Roles and Responsibilities). The Parties agree to use good faith efforts to resolve any issues that arise under this Agreement. Issues that arise under this Agreement ...
	(b) The City and LACMTA shall each designate an individual or individuals who will be authorized to make decisions and bind the Parties on matters relating to this Agreement (the "City Representative" and "LACMTA Representative", respectively). EXHIBI...
	(c) Where a meeting of multiple cities involved in the NoHo to Pasadena Project may be helpful to discuss issues, or potential issues, and/or solutions that may impact multiple cities or to give an update on the overall status or progress on the NoHo ...
	(d) LACMTA may convene Project Meetings in relation to the NoHo to Pasadena Project or particular aspects of the NoHo to Pasadena Project for the purposes of providing a non-binding forum for LACMTA, the LACMTA Contractors and other attendees to monit...
	(i) affect the rights or obligations of either Party under this Agreement;
	(ii) entitle a Party to make any claim against the other;
	(iii) relieve a Party from, or alter or affect, a Party's liabilities or responsibilities whether under this Agreement or otherwise according to Applicable Law;
	(iv) prejudice a Party's rights against the other Party whether under this Agreement or otherwise according to Applicable Law; or
	(v) be construed as a direction by a Party to do or not do anything.


	2.2 Annual Work Plan
	(a) At the beginning of each LACMTA Fiscal Year, the Parties will review the Project Schedule and the 'life of project' resourcing needs to facilitate the efficient, timely, and safe delivery of each Subject Transportation Project through its Design P...
	(i) not later than July 31 (or in the case of the first partial LACMTA Fiscal Year during the Term, no later than 30 days after the date of this Agreement), LACMTA shall provide the City with information with respect to anticipated Work Orders, includ...
	(ii) within 60 days after the City's receipt of the required information from LACMTA pursuant to Section 2.2(a)(i) (Annual Work Plan), the City shall submit a preliminary annual work plan to LACMTA for the next LACMTA Fiscal Year, which will include a...
	(iii) promptly and in any event within 30 days' after LACMTA receives the preliminary annual work plan from the City pursuant to Section 2.2(a)(ii) (Annual Work Plan), the City and LACMTA will meet to review the preliminary work plan and negotiate in ...
	(iv) not later than May 1 of the then current LACMTA Fiscal Year, LACMTA shall notify the City of the agreed annual work plan for the next LACMTA Fiscal Year (each such agreed annual work plan, an "Annual Work Plan").

	(b) Section 2.3(e) (Work Orders) shall apply notwithstanding that the Parties may agree an Annual Work Plan setting out the schedule of anticipated Work Orders.

	2.3 Work Orders
	(a) If the City is required to perform work and/or provide support and/or services under the provisions of this Agreement or LACMTA requests that the City perform work and/or provide support and/or services under the provisions of this Agreement, the ...
	(b) If LACMTA approves a Form 60 submitted to it by the City with respect to a scope of work under Section 2.3(a) (Work Orders) without requiring any changes or additions, LACMTA will issue a Work Order to the City for such scope of work and following...
	(c) Each Work Order issued by LACMTA to the City in accordance with this Agreement shall specify the work authorized to be performed and any materials or equipment to be acquired, the amount of money that the City will be reimbursed for the authorized...
	(d) If LACMTA requests changes or additions (including any additional or supplemental provisions) to a Form 60 submitted to it by the City with respect to a scope of work under Section 2.3(a) (Work Orders) prior to issuing a Work Order, the Parties sh...
	(e) The City shall not be authorized to do any work and shall not be paid, credited or reimbursed for costs or expenses associated with any work performed in connection with a Rearrangement or the City Portion or otherwise under the provisions of this...
	(f) Except in the case of a change required due to an emergency (which notification may be given orally and any emergency work commenced before being confirmed in writing to LACMTA within three days), the City may submit proposed changes to a Work Ord...
	(g) LACMTA may terminate any Work Order at any time at its sole discretion, provided that the City will be entitled to reimbursement in accordance with this Agreement for Costs, if any, already incurred as well as site clean-up and restoration costs i...
	(h) The City shall promptly notify LACMTA if at any time it anticipates:
	(i) exceeding 75% of the total estimated Costs under any Work Order within the next 60 days;
	(ii) that the total Costs under any Work Order will be in excess of 10% greater than previously estimated Costs; or
	(iii) that the estimated finishing date will be later than the date stated in the Work Order,


	2.4 Project Schedule
	(a) The City agrees to cooperate and coordinate with LACMTA in accordance with the provisions of this Agreement in order for LACMTA to achieve the Project Schedule and subject to LACMTA agreeing to the reimbursement of the cost of the applicable resou...
	(b) To the extent the City fails to carry out any work or obligations for which it is responsible under the provisions of this Agreement and/or any Work Order in accordance with the work schedules, review periods and timelines identified in this Agree...
	(c) Without limiting any other rights under this Section ‎2.4, if the City fails to carry out any work or obligations for which it is responsible under the provisions of this Agreement in accordance with the work schedules, review periods and timeline...
	(d) To the extent:
	(i) a failure by LACMTA to perform its work and obligations in accordance with the work schedules, review periods and timelines identified in this Agreement and/or any Work Order; or
	(ii) the rejection by LACMTA of a reasonable request by the City for additional resources under Section 2.4(a),
	results in a delay to the performance of the City's work under a Work Order, the City will be entitled to an equivalent extension to the affected deadline and any other relief expressly contemplated under the provisions of the applicable Work Order (i...


	2.5 Permits
	(a) Under Applicable Law, LACMTA is not subject to certain local  ordinances when constructing the City Portion.  Notwithstanding this, LACMTA shall obtain all necessary City permits and approvals and comply with City Standards relating to the Design ...
	(b) Without prejudice to Section Error! Reference source not found. (Permits) or the requirements set out in EXHIBIT 8 (Construction Requirements):
	(i) within 45 days of the Effective Date, the City and LACMTA will coordinate to: identify any permits required for the City Portion; agree on any applicable permit fees required to be paid by LACMTA with respect to the City Portion; and agree on any ...
	(ii) LACMTA or LACMTA Contractor shall pay any permit fees agreed by the Parties under Section 2.5(b)(i); and
	(iii) the City will cooperate with LACMTA to ensure any processing procedures or timelines for permits shall be consistent with the terms and conditions set out in this Agreement and endeavor to reasonably streamline the permit process as necessary to...

	(c) If requested by LACMTA, the City will provide reasonable assistance to LACMTA and the LACMTA Contractors in relation to any application by LACMTA or a LACMTA Contractor for a Governmental Approval or other Governmental Entity or third-party approv...

	2.6 Coordination of Work
	(a) Except in the case of Adjacent Work required as a result of an emergency (which notification and coordination may occur as soon as reasonably practicable after the occurrence of the emergency), the City will promptly notify LACMTA upon becoming aw...
	(i) complying with the provisions of this Section 2.6 and LACMTA's standard procedures for Adjacent Works;
	(ii) to the extent requested by LACMTA following its initial screening taking into account proximity of the Adjacent Work to the City Portion, adjacency conditions, and the potential to impact the City Portion and otherwise conducted in accordance wit...
	(iii) to the extent LACMTA reasonably determines and notifies the City that the Adjacent Work will, in whole or in part, pose a safety hazard or interfere with, disrupt or delay the Design, Construction, operation or maintenance of, or threaten the in...

	(b) The City will, and will take all reasonable actions within its powers to ensure that any City Contractor or third party performing any Adjacent Work, City Construction Work or City Maintenance Work is obligated under contract and/or a permit proce...
	(i) fully co-operate and coordinate with LACMTA and the LACMTA Contractors including:
	(A) attending interface definition and coordination meetings upon reasonable request; and
	(B) providing any other interface data reasonably requested by LACMTA or the relevant LACMTA Contractor and necessary to complete interface coordination;

	(ii) perform the Adjacent Work, City Construction Work or City Maintenance Work (as applicable) so as to minimize any interference with or disruption or delay to construction of the City Portion or any other part of the NoHo to Pasadena Project;
	(iii) to the extent applicable, comply with LACMTA or the relevant LACMTA Contractor's worksite health and safety policies and procedures; and
	(iv) promptly advise LACMTA of all matters arising out of the Adjacent Work or City Construction Work or City Maintenance Work (as applicable) that may interfere with, disrupt, delay or otherwise have an adverse effect upon the City Portion or any oth...


	2.7 Utility Adjustments
	(a) In accordance with Section 1.1 (Scope of Agreement), LACMTA and the City will cooperate and coordinate in performing the steps necessary to ensure that applicable Utility owners implement the Utility Adjustments necessary to address Utility Confli...
	(b) LACMTA and the City shall cooperate and coordinate in executing the necessary documents for each step set out in EXHIBIT 5 (Utility Adjustment Procedures).
	(c) The services performed by the City under the provisions of this Section 2.7, are eligible for reimbursement under Sections 2.2 (Annual Work Plan), 2.3 (Work Orders) and 7.1 (Reimbursements to the City).

	2.8 Governmental and Lender Requirements
	2.9 Access
	2.10 Discretions

	Article 3. DESIGN
	3.1 Design Responsibilities
	(a) Except to the extent of any Design work requested to be performed by the City under Section 3.1(b) (Design Responsibilities), LACMTA will (directly or through LACMTA Contractors) Design all Rearrangements and produce all Design Documentation relev...
	(b) LACMTA may request and authorize the City to perform:
	(i) Design work and/or provide support services with respect to the Design of a Rearrangement pursuant to the procedures set out under Section 2.3 (Work Orders); and
	(ii) additional Design work with respect to the City Portion that is not part of any Rearrangement pursuant to the procedures and subject to the requirements set out under EXHIBIT 12 (City-Performed Project Work).
	The City shall diligently perform and shall ensure that any City Contractor diligently performs, such Design-related activities in accordance with the provisions of the applicable Work Order and this Agreement. The City shall be responsible for any er...


	3.2 Design Requirements
	3.3 Design Review Procedure
	(a) LACMTA will submit, and will require that the LACMTA Contractors submit, the Designs for any Rearrangements to the City for review in accordance with the procedures set out in EXHIBIT 7 (LACMTA Submittal Review Procedure) and otherwise in accordan...
	(b) The City will carry out the review and approval of the Designs for the Rearrangements in accordance with the procedures and the review periods set out in EXHIBIT 7 (LACMTA Submittal Review Procedure) and otherwise in accordance with the provisions...
	(c) For the avoidance of doubt, LACMTA is not required to submit any Design for Construction work for the NoHo to Pasadena Project that is not part of the Rearrangements to the City for City's review and approval, including where:
	(i) LACMTA, a LACMTA Contractor, or a tenant or licensee of LACMTA owns and maintains (or will own and maintain) the applicable structure or physical element; or
	(ii) the work is related to utility trenching and shoring within OSHA guidelines and the relevant LACMTA Contractor is OSHA certified.
	As between the City and LACMTA, LACMTA will be responsible for ensuring that the Design for the Construction work for the NoHo to Pasadena Project complies with Applicable Law and the FEIR. The City further acknowledges that as between LACMTA and the ...


	3.4 Design Development
	(a) the Basis of Design will establish the scope, limits of work, specifications and requirements applicable to the Designs for any Rearrangements for the purposes of issuance of the Procurement Documents for the construction of the NoHo to Pasadena P...
	(b) the Design Documentation for any Rearrangements will be submitted for review progressively in Packages and LACMTA and the applicable LACMTA Contractor will retain responsibility for defining the scope and timing of delivery of the Packages at each...

	3.5 City Standards
	(a) The City agrees that it shall not adopt any new City Standards or otherwise amend or supplement any existing City Standards or its interpretation or application of any existing City Standards, for the sole or primary purpose of affecting the NoHo ...
	(b) Subject to Section 3.5(a) and 3.5(c) (City Standards), the Parties acknowledge that the City may adopt new City Standards not listed in EXHIBIT 6 (Design Requirements) or amend or supplement existing City Standards listed in EXHIBIT 6 (Design Requ...
	(c) Any changes or additions to the City Standards applicable to a Rearrangement after the establishment of the Basis of Design for that Rearrangement shall be considered a "Betterment" for the purposes of this Agreement (except to the extent an exclu...

	3.6 Changes to Design
	(a) If LACMTA wishes to amend the Final Design for a Rearrangement for which it is responsible prior to completion of Construction of that Rearrangement, it must submit the amended Design Documentation to the City and EXHIBIT 7 (LACMTA Submittal Revie...
	(b) LACMTA may use or may allow the relevant LACMTA Contractor to use, the amended Final Design for Construction prior to approval by the City if and only if LACMTA, in consultation with the City Inspector, determines that the amendment to the Final D...


	Article 4. CONSTRUCTION
	4.1 Construction Responsibilities
	(a) Except to the extent of any Construction work requested to be performed by the City under Section 4.1(b) (Construction Responsibilities), LACMTA (directly or through the LACMTA Contractors) will be responsible for the Construction of all Rearrange...
	(b) LACMTA may request and authorize the City to perform:
	(i) Construction work with respect to a Rearrangement and/or provide Construction support services pursuant to the procedures set out under Section 2.3 (Work Orders); and
	(ii) additional Construction work with respect to the City Portion that is not part of any Rearrangement pursuant to the procedures and subject to the requirements set out under EXHIBIT 12 (City-Performed Project Work).

	The City shall diligently perform and shall ensure that any City Contractor diligently performs, all such Construction work and/or support services in accordance with the provisions of the applicable Work Order and this Agreement.

	4.2 Construction Requirements
	4.3 Rights-of-Way
	(a) Notwithstanding any LACMTA rights to use the Public Rights-of-Way under Applicable Law, LACMTA shall obtain all necessary City permits and approvals and comply with all City Standards relating to use of the Public Rights-of-Way, in each case to th...
	(b) The location and type of replacement rights-of-way for the relocation of Conflicting Facilities as part of a Rearrangement shall be mutually agreed by the Parties during the Design Phase. When reasonably possible and where the City Facilities bein...
	(c) Subject to Section 4.3(b) (Rights-of-Way), in the case of any Rearrangements, the Parties acknowledge that LACMTA is responsible for the acquisition of any private rights-of-way necessary to construct and/or operate the NoHo to Pasadena Project on...
	(d) The City agrees and acknowledges that this Agreement satisfies any LACMTA obligations to the City and otherwise relating to the certification of rights-of-way as may be required by the California Public Utilities Commission or any other regulatory...

	4.4 Hazardous Materials
	4.5 Inspection and Acceptance

	Article 5. BETTERMENTS
	5.1 Notice of Betterments
	(a) The City shall inform LACMTA what Betterments, if any, the City requests be implemented as a Rearrangement or a part of a Rearrangement by submitting a completed City Betterment Request for LACMTA's review and approval. The City shall submit any C...
	(b) Any Design furnished by the City under a Work Order shall specifically identify any Betterments included in such Design and where Betterments are identified that were not previously agreed under this Article 5, any such Design shall be accompanied...
	(c) If a City comment to a LACMTA Submittal or any other form of City request with respect to the NoHo to Pasadena Project constitutes a Betterment, LACMTA will deliver a LACMTA Notice of Potential Betterment to the City and within 10 days of delivery...
	(d) However, LACMTA may not refuse Betterments that result from changes in Applicable Law imposed by governing authorities other than the City, or Betterments that are necessary to preserve public health, safety, or welfare.

	5.2 Approval of Betterments
	(a) the LACMTA Representative shall counter-sign the City Betterment Request (updated to include any changes negotiated and agreed by LACMTA and the City); and
	(b) the City will be responsible for the cost of the Betterment.

	5.3 Right to Refuse a Betterment
	(a) is incompatible with the NoHo to Pasadena Project;
	(b) cannot be performed within the constraints of Applicable Law, any applicable Governmental Approvals, and/or the Project Schedule; or
	(c) is requested after the establishment of the Basis of Design.

	5.4 Cost of Betterments

	Article 6. OPERATION AND MAINTENANCE
	6.1 LACMTA and the City shall commence discussions regarding the Parties respective obligations regarding the operation and maintenance of the NoHo to Pasadena Project during the 60% Design Phase and shall use good faith efforts to agree on an amendme...
	6.2 The Parties agree that any amendment or supplement to this Agreement or any new agreement entered into in accordance with Section 6.1 (Operation and Maintenance) shall be on terms that are substantially consistent with:
	(a) the provisions set out in this Agreement (to the extent applicable and subject to any necessary amendments to reflect the different phase of the NoHo to Pasadena Project); and
	(b) the agreed operation and maintenance principles set out in EXHIBIT 10 (Operation and Maintenance Principles).

	6.3 Any amendment, or supplement or new agreement agreed by the Parties in accordance with Section 6.2 (Operation and Maintenance) shall be finalized and documented in accordance with Section 10.7 (Amendments).

	Article 7. REIMBURSEMENT AND CREDITS
	7.1 Reimbursements to the City
	(a) Except with respect to Betterments, LACMTA will reimburse the City for Costs incurred for work performed by the City or the City Contractors under a Work Order in accordance with this Section 7.1 and the provisions of the applicable Work Order.
	(b) If a Rearrangement performed under a Work Order is limited to the removal or elimination of a City Facility because the City has determined the City Facility does not need to be relocated, LACMTA will only be responsible for any Costs incurred in ...
	(c) The City shall use the following procedures for submission of its billings to LACMTA, on a progress basis, for work performed by the City under a Work Order:
	(i) the City shall commence its monthly billing within no more than 60 days, following the commencement of work under a specific Work Order and shall bill monthly thereafter following the City's standard billing procedures;
	(ii) the City shall provide supporting documents to demonstrate the Costs incurred by the City with respect to a Work Order, including City Contractor invoices, the names of individuals performing the relevant tasks and the time committed to those tas...
	(iii) each billing statement shall: (A) be noted as either "progress" or "final"; (B) be addressed to the LACMTA Representative; (C) include a certification that the Costs identified in such billing were appropriate and necessary to the performance of...
	(iv) the final billing under a Work Order, with a notation that all work covered by that Work Order has been performed, shall be submitted to LACMTA within 60 days after completion of the work under the applicable Work Order, and shall summarize prior...
	(v) after the expiration of the 60 day period described in Section 7.1(c)(iv) (Reimbursements to the City), LACMTA may notify the City in writing that the 60 day closing billing period has expired, and upon the City's receipt of such Notice from LACMT...

	(d) On completion of the Construction of the City Portion, LACMTA will issue a Notice of closeout to the City (including Final Acceptance of all Rearrangements for that City Portion). Within 90 days of receiving such Notice, the City must issue invoic...

	7.2 Reimbursements and Credits to LACMTA
	(a) LACMTA shall receive a credit, or payment for:
	(i) salvage for items recovered from existing City Facilities that the City intends to re-use in the performance of Construction work performed under the provisions of this Agreement where the amount of salvage credit or payment, if any, shall equal t...
	(ii) all Costs relating to Betterments upon acceptance of physical work where:
	(A) the initial amount of the Betterment payment or credit shall be based upon the estimated Cost for the Design and Construction of the Rearrangement with the Betterment less the estimated Cost for Design and Construction of the Rearrangement without...
	(B) upon acceptance of the physical work for the Betterment, the initial Betterment payment or credit shall be reconciled by the Parties against the actual Costs of the Betterment; and

	(i) the Expired Service Life Value of each Conflicting Facility being replaced if the Replacement Facility will have an expected period of useful service greater than the period that the existing Conflicting Facility would have had, had it remained in...
	(i) the "Expired Service Life Value" shall be an amount determined by the Parties during Design Development based upon estimates provided by the City of the depreciated value of the Conflicting Facility (calculated by multiplying the cost of the Repla...
	(i) the Expired Service Life Value shall be determined by the Parties in accordance with Section ‎7.2(a)(iii)(A) (Reimbursements and Credits to LACMTA) prior to the commencement of the applicable Rearrangement work and documented in the applicable Wor...

	(b) LACMTA shall receive:
	(i) a credit (reflected on the applicable invoice(s) submitted by the City) for salvage, Betterments, and Expired Service Life Value of the City Facilities against work performed by the City, where the City performs the work under a Work Order; and
	(ii) payment from the City for salvage, costs of Betterments, and Expired Service Life Value of the City Facilities where LACMTA performs the work invoiced and paid in accordance with this Article 7.

	(c) Where LACMTA is due a payment under this Article 7:
	(i) LACMTA shall commence its monthly billing within no more than 60 days, following the commencement of the applicable work and shall bill monthly thereafter following LACMTA's standard billing procedures;
	(ii) LACMTA shall provide supporting documents to demonstrate the costs incurred by LACMTA, including LACMTA Contractor invoices, and other data, to the City upon request;
	(iii) each billing statement for a salvage, Betterment, or Expired Service Life Value with respect to a City Facility shall: (A) be noted as either "progress" or "final"; (B) be addressed to the City Representative; and (C) include a certification tha...
	(iv) the final billing for a salvage, Betterment, or Expired Service Life Value with respect to a City Facility, with a notation that all applicable payments due to LACMTA for that salvage, Betterment, or Expired Service Life Value, shall be submitted...
	(v) after the expiration of the 60 day period described in Section 7.1(c)(iv) (Reimbursements and Credits to LACMTA), the City may notify LACMTA in writing that the 60 day closing billing period has expired, and upon LACMTA's receipt of such Notice fr...


	7.3 Payment of Billings

	Article 8. INDEMNITY, WARRANTIES AND INSURANCE
	8.1 Indemnity
	(a) Each Party shall release, defend, indemnify, and hold harmless the other Party and its respective officers, agents, contractors, representatives, and employees to the maximum extent allowed by law from and against all liabilities, expenses (includ...
	(b) In contemplation of the provisions of Section 895.2 of the California Government Code imposing certain tort liability jointly upon public entities solely by reason of such entities being parties to an agreement as defined by Section 895 of the Gov...
	(c) Each Party agrees to notify the other promptly upon receipt of any third-party claim for which a Party is entitled to indemnity under this Agreement.

	8.2 Warranty
	(a) Solely with respect to Rearrangements performed by LACMTA or the LACMTA Contractors and any work performed by the City or the City Contractors, the City and LACMTA each warrant to the other for a period of one year from and after Substantial Compl...
	(b) In connection with Rearrangements performed by LACMTA or the LACMTA Contractors and any work performed by the City or the City Contractors, warranties supplied by the LACMTA Contractors and City Contractors to LACMTA or the City (as applicable) sh...

	8.3 Insurance
	(a) The Parties must ensure that any contract entered into in connection with performance of the work under this Agreement contains:
	(i) a provision requiring the general contractor, as part of the liability insurance requirements, to provide an endorsement to each policy of general liability insurance naming the City and LACMTA as additional insureds and explicitly waiving subroga...
	(ii) unless otherwise mutually agreed by the Parties, the requirement for: (A) construction general contractors to provide evidence of insurance in the following amounts: $5,000,000 in general liability; $1,000,000 in workers' compensation/employer's ...

	(b) Each Party must:
	(i) give the other Party 20 days' Notice prior to any reduction in scope or cancellation or expiration of any insurance procured by it under this Section 8.3;
	(ii) give the other Party 20 days' Notice prior to it agreeing to a reduction in scope or the cancellation or expiration of any insurance procured by a LACMTA Contractor or City Contractor (as applicable) under this Section 8.3; and
	(iii) notify the other Party within five days if it receives a Notice from a LACMTA Contractor or City Contractor (as applicable) of the expiration of any insurance procured under this Section 8.3.



	Article 9. RESOLUTION OF DISPUTES
	Article 10. MISCELLANEOUS
	10.1 Force Majeure
	10.2 Existing Agreements
	10.3 Audit and Inspection; Maintenance of Records
	(a) Audit and Inspection. For the period commencing on the Effective Date and ending on the date falling three years after the end of the Term, each Party will have such rights to review and audit the other Party and its books, records and documents a...
	(b) Maintenance of Records. The City shall (and shall ensure that any City Contractor will) keep and maintain its books, records, and documents related to performance of the work under this Agreement (including all Costs incurred) for three years afte...

	10.4 Notices
	(a) Each Notice under this Agreement must be in writing and: (i) delivered personally; (ii) sent by certified mail, return receipt requested; (iii) sent by a recognized overnight mail or courier service, with delivery receipt requested; or (iv) sent b...
	(b) Any Notice sent personally will be deemed delivered upon receipt, and any notice sent by mail or courier service will be deemed delivered on the date of receipt or on the date receipt at the appropriate address is refused, as shown on the records ...

	10.5 Assignment; Successors and Assigns
	10.6 Waiver
	(a) No waiver of any term, covenant, or condition of this Agreement will be valid unless in writing and executed by the obligee Party.
	(b) Either Party's waiver of any breach or failure to enforce any of the terms, covenants, conditions, or other provisions of this Agreement at any time will not in any way limit or waive that Party's right to subsequently enforce or compel strict com...

	10.7 Amendments
	10.8 Governing Law and Jurisdiction
	10.9 Severability
	10.10 Counterparts
	10.11 Limitation on Third Party Beneficiaries
	10.12 Survival
	10.13 Approvals; Further Documents and Actions
	Any acceptance, approval, consent, permission, satisfaction, agreement, authorization or any other like action (collectively, "Approval") required or permitted to be given by any Party pursuant to this Agreement or any Work Order:
	(a) must be in writing to be effective (except if deemed granted pursuant to this Agreement);
	(b) shall not be unreasonably withheld, conditioned or delayed; and if Approval is withheld, such withholding shall be in writing and shall state with specificity the reasons for withholding such Approval, and every effort shall be made to identify wi...
	(c) shall be deemed granted if no response is provided to the Party requesting an Approval within the time period prescribed by this Agreement or the applicable Work Order or if no time is prescribed by this Agreement or the applicable Work Order, wit...
	(d) The Parties agree to execute such further documents, agreements, instruments and notices, and to take such further actions, as may be reasonably necessary or appropriate to effectuate the transactions contemplated by this Agreement.



	Article 11. DEFINITIONS AND INTERPRETATION
	11.1 Definitions
	(a) comprising an upgrade, change or addition to a City Facility (or a part of a City Facility) requested by the City that provides for greater capacity, capability, durability, appearance, efficiency or function or other betterments of that City Faci...
	(b) for which the City Standards applicable to that Rearrangement are changed or added to after the establishment of the Basis of Design for that Rearrangement,
	(i) an upgrade, which the Parties agree, will be of direct and principal benefit to the construction, operation and/or maintenance of the NoHo to Pasadena Project;
	(ii) an upgrade resulting from Design or Construction in accordance with the applicable City Standards as set out in EXHIBIT 6 (Design Requirements) and any changes or additions to those City Standards notified to LACMTA prior to the establishment of ...
	(iii) measures to mitigate environmental impacts identified in the NoHo to Pasadena Project's Final Environmental Impact Report and any supplemental environmental reports for the NoHo to Pasadena Project;
	(iv) replacement of devices or materials no longer regularly manufactured with the next highest grade or size; and
	(v) an upgrade that is the consequence of changes made by LACMTA or a LACMTA Contractor after the establishment of the Basis of Design.

	(a) the LACMTA Submittal or Design work or Construction work that is the subject of the LACMTA Submittal fails to comply with (or is reasonably likely to fail to comply if implemented in accordance with the LACMTA Submittal) any applicable covenant, c...
	(b) LACMTA (or the relevant LACMTA Contractor (as applicable)) has not provided all content or information required with respect to the LACMTA Submittal.
	(a) eligible direct costs include allowable direct labor costs, materials costs, and storage and transportation costs of materials salvaged for the City's use in performing the applicable work;
	(b) eligible indirect costs shall be computed based upon the indirect cost rates approved annually for the City by its cognizant agency, and as noted on the Form 60, for allocation to federally funded or state funded contracts; and
	(c) unless the Internal Revenue Service and the CPUC issue regulations or rulings to the contrary, the eligible direct and indirect costs shall not include taxes purportedly arising or resulting from LACMTA's payments to the City under this Agreement.
	(a) war, civil war, invasion, violent act of foreign enemy or armed conflict or any act of terrorism;
	(b) nuclear, chemical or biological contamination unless the source or cause of the contamination is brought to or near the Project Site by affected Party;
	(c) ionizing radiation unless the source or cause of the ionizing radiation is brought to or near the Project Site by the affected Party;
	(d) any fire, explosion, unusually adverse weather, flood or earthquakes;
	(e) any named windstorm and ensuing storm surges, including the direct action of wind originating from a named windstorm;
	(f) any riot or civil commotion;
	(g) any blockade or embargo;
	(h) epidemic, pandemic or quarantine; or
	(i) any official or unofficial strike, lockout, go-slow or other dispute, generally affecting the construction industry or a significant sector of it,
	(a) Design Documentation for a Rearrangement (other than any Design Documentation for which the City is responsible under a Work Order);
	(b) Construction Management Plans for Construction work performed by LACMTA or a LACMTA Contractor within the Public Rights-of-Way; and
	(c) any other documents which LACMTA (or the LACMTA Contractors) must submit to the City in accordance with this Agreement.

	"Rearrangement" means the work of:
	(a) removal, replacement, restoration, alteration, reconstruction, support, or relocation of all or a portion of a Conflicting Facility, whether permanent or temporary, which LACMTA determines in its sole discretion is necessary in order for the NoHo ...
	(b) the installation of new and required City Facilities which LACMTA determines in its sole discretion is necessary in order for the NoHo to Pasadena Project to comply with Applicable Law or otherwise which LACMTA and the City mutually agree is neces...

	"Utility" means a privately, publicly, or cooperatively owned line, facility, or system (including municipal or government lines, facilities, and systems) for transmitting or distributing communications, cable television, power, electricity, gas, oil...
	"Utility Adjustment" means a relocation (temporary or permanent), abandonment, protection-in-place, removal (of previously abandoned Utilities as well as of newly abandoned Utilities), replacement, reinstallation, rearrangements, or modification of e...
	"Utility Conflict" means an existing Utility, which LACMTA determines requires a Utility Adjustment in order to construct, operate or maintain the NoHo to Pasadena Project in compliance with the FEIR and subject to Section Error! Reference source not...
	11.2 Interpretation
	(a) In this Agreement unless otherwise expressly stated:
	(i) headings are for convenience only and do not affect interpretation;
	(ii) a reference to this Agreement or any other agreement, instrument, or document is to this Agreement or such other agreement, instrument, or document as amended or supplemented from time to time;
	(iii) a reference to this Agreement or any other agreement includes all exhibits, schedules, forms, appendices, addenda, attachments, or other documents attached to or otherwise expressly incorporated in this Agreement or any such other agreement (as ...
	(iv) subject to Section 11.2(a)(v) (Interpretation), a reference to an Article, Section, subsection, clause, Exhibit, schedule, form or appendix is to the Article, Section, subsection, clause, Exhibit, schedule, form, or appendix in or attached to thi...
	(v) a reference in the main body of this Agreement, or in an Exhibit, to an Article, Section, subsection, or clause is to the Article, Section, subsection, or clause of the main body of this Agreement, or of that Exhibit (as applicable);
	(vi) a reference to a person includes such person's permitted successors and assigns;
	(vii) a reference to a singular word includes the plural and vice versa (as the context may require);
	(viii) the words "including", "includes" and "include" mean "including, without limitation", "includes, without limitation" and "include, without limitation", respectively and the word "or" is not exclusive;
	(ix) an obligation to do something "promptly" means an obligation to do so as soon as the circumstances permit, avoiding any delay and "shall" when stated is to be considered mandatory; and
	(x) in the computation of periods of time from a specified date to a later specified date, the word "from" means "from and including" and the words "to" and "until" mean "to and including".

	(b) This Agreement is not to be interpreted or construed against the interests of a Party merely because that Party proposed this Agreement or some provision of it, or because that Party relies on a provision of this Agreement to protect itself.


	EXHIBIT 1  – Project Description
	EXHIBIT 2  – Project Phases and Project Schedule
	EXHIBIT 3 – Project Site
	EXHIBIT 4  – Roles and Responsibilities
	EXHIBIT 5  – UTILITY Adjustment PROCEDURES
	1. Identification of Utility Conflicts
	1.1 The City will coordinate and cooperate with LACMTA in providing any locational data or other information already in its possession regarding the location of Utilities within the City Portion.
	1.2 LACMTA will identify Utility Conflicts within the City Portion and deliver a list of the identified Utility Conflicts to the City, including:
	(a) City-owned Utilities; and
	(b) private Utilities.


	2. Interface with City-owned Utility Owner [UNDER REVIEW BY BWP]
	2.1 The Parties agree to cooperate and coordinate on the Rearrangement of City-owned Utilities within the Public Rights-of-Way. Except to the extent of any Utility Design work requested to be performed by LACMTA, the City-owned Utility shall be respon...
	2.2 Within 20 days of delivery of a Utility Conflict identification list under Section 1.2(a) (Identification of Utility Conflicts) of this ‎EXHIBIT 5 (or such longer time period as may be agreed to by the Parties), the Parties will meet to:
	(a) verify that all City-owned Utility conflicts have been identified;
	(b) discuss any additional locational data and other information required regarding the Utility;
	(c) identify the LACMTA and City points-of-contact for each conflicting Utility;
	(d) agree on timing for the Utility Adjustments, the applicable City Standards and coordination of the schedule for Construction with LACMTA's Project Schedule;
	(e) discuss the Design Documentation that the City-owned Utility shall prepare for the 65%, 85% and 100% Designs (including horizontal design, profiles, shoring, and worksite traffic control plans) for the Utility Adjustments to ensure the Design for ...

	2.3 LACMTA shall reimburse the City-owned Utility for agreed upon Costs to perform the Utility Adjustments in accordance with the terms of this Agreement. A Form 60 submitted by the City-owned Utility for the Utility Adjustments shall estimate the tot...

	3. Interface with Private Utility Owner
	3.1 Promptly following delivery of a Utility Conflict identification list under Section 1.2 (Identification of Utility Conflicts) of this EXHIBIT 5 (and in the case of sectionSection 2.2(a) below, within 10 days of delivery of a Utility Conflict ident...
	(a) review any applicable franchise agreement and identify in a Notice to LACMTA (attaching any applicable franchise agreements and any other supporting documentation) the following terms under any applicable franchise agreement:
	(i) the process to have the Utility owner perform the required Utility Adjustment (including any notices to be delivered);
	(ii) procedures to obtain further locational data or other information regarding the Utilities;
	(iii) responsibility for costs for the required Utility Adjustment;
	(iv) timeframes for the required Utility Adjustment; and
	(v) constraints or limitations on the City's ability to exercise its franchise rights for the purposes of Utility Adjustments to address a Utility Conflict within the City Portion; and

	(b) exercise any rights under any applicable franchise agreement or Applicable Law to obtain locational data and other information regarding the Utilities within the City Portion and shall provide any and all such information received from the Utility...

	3.2 Within 20 days of delivery of a Utility Conflict identification list under Section 1.2 (Identification of Utility Conflicts) of this EXHIBIT 5 (or such longer time period as may be agreed to by the Parties), LACMTA and the City will meet to:
	(a) review the information provided by the City under Section 3.1 (Interface with Utility Owner) of this EXHIBIT 5 and any comments or questions from LACMTA regarding the terms of each applicable franchise agreement;
	(b) consider any real property rights held by LACMTA in the City Portion to be raised and addressed with the Utility owner;
	(c) identify the LACMTA and City points-of-contact for each other and the applicable Utility owners with conflicting Utilities;
	(d) where a Utility Conflict has been identified, discuss and agree timing and approach and roles and responsibilities under this Exhibit including identifying:
	(i) whether the City will be requested to exercise franchise rights;
	(ii) if the City will not be requested to exercise its franchise rights, any other cooperation and coordination activities to be performed by the City in accordance with this Agreement.


	3.3 Following each such meeting, LACMTA and the City will document the agreed timing, approach and roles and responsibilities to be taken in accordance with thisEXHIBIT 5 in minutes signed by each Party. Following identification of Utility Conflicts w...
	(a) for any Utility Conflicts where the Parties have agreed that the City will exercise its rights under the applicable franchise agreement:
	(i) within 10 days of receipt of a written request from LACMTA (or such longer time period as may agreed to by the Parties) the City will exercise its franchise rights under the franchise agreement with the applicable Utility owner by sending written ...
	(ii) LACMTA with the support of the City as necessary, will request a meeting with each applicable Utility owner, to be attended by LACMTA and the City and at each such meeting with an applicable Utility owner, the City point-of-contact will lead the ...
	(iii) within the time periods required under the applicable franchise agreement or Applicable Law, the City will coordinate with LACMTA to send any other written notices to the applicable Utility owner, as required under the applicable franchise agree...
	(iv) within the time periods required under the applicable local, state and/or federal government codes, the City will send all such notices as are required to be submitted for each of the processing steps required by local, state, and federal governm...
	(v) LACMTA, with the support of the City as necessary, will submit any required project plans, Designs, and other relevant documents for the City Portion prepared by LACMTA to each applicable Utility owner, for that Utility owner's review;
	(vi) all responses to reviews, comments and other correspondence relating to a Utility Conflict or the exercise of franchise or other City rights in accordance with this Exhibit from Utility owners shall be delivered to the City in accordance with the...
	(vii) LACMTA will address any comments received from Utility owners and will submit responses to the Utility owner, with a copy to the City. If LACMTA is not permitted to submit responses directly to the Utility owner under the terms of the franchise ...
	(viii) LACMTA with the support of the City as necessary, shall request that each applicable Utility owner prepare 65%, 85% and 100% Designs (including horizontal design, profiles, shoring, and worksite traffic control plans) for the Utility Adjustment...
	(ix) the City shall exercise its rights under the terms of the franchise agreement or otherwise under Applicable Law to coordinate the Design of the Utility Adjustment with the Design for the City Portion and ensure that the Design for the Utility Adj...
	(x) with respect to Design and Construction work for Utility Adjustments that are to be performed by a Utility owner, LACMTA with the support of the City as necessary (including exercising its rights under the terms of the franchise agreement or other...
	(A) enforce the Utility owner's schedule for Design and Construction in accordance with any timelines set out under the terms of the City franchise agreement, Applicable Law or any more stringent schedule agreed with the Utility owner for the NoHo to ...
	(B) assist in coordinating the Utility owner's schedule for Construction with LACMTA's Project Schedule and shall otherwise require that the Utility owner comply with Section 2.6 (Coordination of Work) of this Agreement with respect to the coordinatio...
	(C) ensure all costs for that Design and Construction work are incurred solely in conformance with the terms of any applicable franchise agreement or Applicable Law;
	(D) undertake inspections (including surveys) to ensure that all such Utility Adjustments are constructed in accordance with the approved Designs;
	(E) invite LACMTA to inspect all such Utility Adjustments together with the City; and
	(F) if requested by LACMTA, the City will undertake subsequent enforcement actions to enforce its franchise rights with respect to a required Utility Adjustment in the event no action is taken by the applicable Utility owner in response to a notice is...


	(b) for any other Utility Conflict, the City will cooperate with and assist LACMTA in performing the necessary steps to ensure that applicable Utility owners implement the Utility Adjustments necessary to address conflicting Utilities that will impact...
	(i) If requested by LACMTA, attending meetings with the Utility owners;
	(ii) notifying LACMTA of any other Utility works requested by the City for City projects unrelated to the City Portion and coordinating any such other Utility adjustments with LACMTA; and
	(iii) providing LACMTA with all information available to the City regarding Utility Conflicts or potential Utility Conflicts.



	EXHIBIT 6  – Design Requirements
	1. GENERAL DESIGN CRITERIA
	(a) the Design requirements set out in this EXHIBIT 6 or otherwise under the provisions of this Agreement and the relevant Work Order (if applicable); and
	(b) all Governmental Approvals, Applicable Law and, subject to Section 3.5 (City Standards) of this Agreement, the City Standards.

	2. CITY STANDARDS
	The Parties agree that for the purposes of this Agreement, the "City Standards" will be those City design standards and ordinances, City-owned Utility rules and regulations, notified by the City to LACMTA, or otherwise incorporated in an amendment of ...

	3. SPECIFIC DESIGN REQUIREMENTS FOR REARRANGEMENTS
	3.1 Surface Openings. To the extent operationally and fiscally practical, LACMTA shall locate surface openings, if any to mitigate: (a) the effect on existing features of landscape and improvements; and (b) public disruption; in each case after taking...
	3.2 Landscaping. Trees and landscaped areas under ownership or daily control of the City shall be preserved whenever practical. Trees in the Project Site, which are not being removed by LACMTA, shall be adequately protected. Trees that must be removed...
	3.3 Traffic Control Devices and Lighting Systems. If a Rearrangement requires the removal and reinstallation, or modification of existing or installation of new traffic control devices or lighting systems ("Traffic Control and Lighting Work"), then LA...
	3.4 Private Projections in Public Ways. If LACMTA determines that a private projection in, over or under any City Facilities or the Public Rights-of-Way must be removed to accommodate the NoHo to Pasadena Project, LACMTA will issue a Work Order to the...
	3.5 City Communications Facilities. The relocation of any conflicting underground City communications facilities shall be done by employing intercept-style manholes at both ends of every conflicting communications conduit segment in question, directly...

	4. Preparation and submission of Design Documentation
	For those Rearrangements where LACMTA is responsible for the Design work under the provisions of this Agreement, LACMTA will, and will ensure that the LACMTA Contractors will:
	(a) prepare and submit all Design Documentation to the City:
	(i) in Packages in accordance with the schedule under the applicable design management plan defined by LACMTA and/or the applicable LACMTA Contractor and notified to the City (as may be updated and notified to the City from time to time); and
	(ii) in a manner and at a rate which, having regard to the quantum of Design Documentation submitted, will give the City a reasonable opportunity to review the submitted Design Documentation;

	(b) ensure that the Design Documentation submitted for the Final Design is of a level of detail which is sufficient to permit the City to determine whether the Design Documentation complies with this Agreement and the Construction work which will be p...
	(c) invite the City to attend any pre-submittal workshops held where Design Documentation for a Rearrangement is to be presented; and
	(d) if reasonably requested by the City, make available the appropriate design personnel to participate in design review meetings after submittal of any Design Documentation for a Rearrangement to explain the Design Documentation or a particular eleme...


	EXHIBIT 7  – LACMTA Submittal Review Procedure
	1. General
	1.1 The Parties agree that individuals undertaking Design review on behalf of the City under this Agreement shall, where reasonably possible, be consistent throughout the Design Phase. The City will ensure that any individual undertaking Design review...
	1.2 The procedures set out in this EXHIBIT 7 will govern all LACMTA Submittals to the City pursuant to this Agreement.

	2. Review Procedure
	2.1 The City shall notify LACMTA and the relevant LACMTA Contractor (if applicable) within 10 days of receipt of a LACMTA Submittal from LACMTA or a LACMTA Contractor if it considers (acting reasonably based on the preliminary review) that the LACMTA ...
	2.2 The City shall (or must require that the relevant City Contractor) within the LACMTA Submittal Review Period:
	(a) review the LACMTA Submittal; and
	(b) notify LACMTA and the relevant LACMTA Contractor (if applicable) that it:
	(i) approves the LACMTA Submittal; or
	(ii) rejects the LACMTA Submittal with detailed reasons including all Compliance Comments.


	2.3 All Compliance Comments shall be transmitted in the form of a comment matrix, through the LACMTA 'Quality Management Oversight' database or through another equivalent format (in each case, as notified and provided by LACMTA) and shall be accompani...
	2.4 If no comments are received within the LACMTA Submittal Review Period (or such longer time period as may be agreed to by the Parties), the LACMTA Submittal shall be deemed complete and approved by the City.
	2.5 The Parties acknowledge that the LACMTA Submittal review process set out in this EXHIBIT 7 is intended to facilitate the LACMTA Submittal review process and be consistent (with necessary changes) with the LACMTA Guidelines on Enhanced Partnered Co...

	3. Grounds for Objection or Comment
	3.1 The City will only be entitled to reject a LACMTA Submittal under Article 2 (Review Procedure) of this EXHIBIT 7 if such LACMTA Submittal fails to comply with the requirements set out in this Agreement, as specified in the City's Compliance Comments.
	3.2 If the City rejects a LACMTA Submittal in accordance with Article 2 (Review Procedure) of this EXHIBIT 7, LACMTA must (or must require that the relevant LACMTA Contractor):
	(a) address the Compliance Comments and re-submit the LACMTA Submittal for review; or
	(b) notify the City that it does not agree with the grounds for rejection. If LACMTA does not agree with the grounds for rejection on the basis that such grounds would constitute a Betterment, Article 5 (Betterments) of this Agreement shall apply.

	3.3 The City agrees that during the Final Design stage, it shall not raise any new issues, or make any comments, which are inconsistent with its comments on earlier submittals, or with any changes already agreed to by the City.
	3.4 The City's approval of the Final Design for any Rearrangement will not be withheld if the submittal is consistent with the most recent earlier submittal for such Rearrangement, modified as appropriate to respond to the City's Compliance Comments o...

	4. No Commencement of Construction Work
	(a) within ten days of receiving a Notice from LACMTA (or the relevant LACMTA Contractor (as applicable)) that the City failed to respond to a LACMTA Submittal within the relevant LACMTA Submittal Review Period (or any such longer time period agreed t...
	(b) the City has notified LACMTA (and the relevant LACMTA Contractor (as applicable)) that it approves such LACMTA Submittal.

	EXHIBIT 8  – Construction Requirements
	1. General Requirements
	(a) Any Construction work for any Rearrangements or the City Portion to be performed within the Public Rights-of-Way shall be performed in accordance with:
	(i) in the case of any Rearrangements, the approved Final Design (including any changes agreed under Section 3.6 (Changes to Design) of this Agreement);
	(ii) all Governmental Approvals, Applicable Law and, subject to Section 3.5 (City Standards) of this Agreement, the City Standards;
	(iii) the schedule for such Construction work agreed under the relevant Work Order (if applicable) or otherwise under the Project Schedule; and
	(iv) all other Construction requirements set out in this EXHIBIT 8 or otherwise under the provisions of this Agreement and any relevant Work Order (if applicable).

	(b) In conjunction with its contractors, LACMTA will be responsible for conducting public outreach to provide proper notifications to the affected communities prior to and during Construction complying with the FEIR. LACMTA will coordinate its outreac...
	(c) LACMTA is responsible for ensuring that any LACMTA Contractors performing Construction work for the Rearrangements, in the Public Rights-of-Way, or on City-owned property have obtained all performance and payment bonds required under Applicable Law.

	2. WORKING HOURS
	3. HAUL ROUTES
	4. INTERRUPTIONS
	(a) The Parties acknowledge that certain components of the work in the City Portion will require interruption of the City services. The Parties will agree a plan for any such interruptions and, subject to City approval of the plan, the City consents t...
	(b) LACMTA will notify affected parties, including residents, businesses, Council office, and other elected officials in advance of scheduled interruptions and will cooperate with the City to minimize interruption of the City services and resulting di...

	5. CONSTRUCTION STAGING PLANS
	5.1 General Requirements
	(a) LACMTA or the LACMTA Contractors shall develop a construction staging plan ("Construction Staging Plan") for any Construction work to be performed within the Public Rights-of-Way. The Staging Plan shall be reviewed and approved by the City.
	(b) The City acknowledges that the Construction work to be performed by LACMTA or the LACMTA Contractors within the Public Rights-of-Way is intended to be performed progressively under multiple contractual packages and the Construction Staging Plans d...
	(c) A Construction Staging Plan shall provide, among other things, for:
	(i) the handling of vehicular, bicycle, pedestrian and transit traffic on streets adjacent to the Construction with the Construction phasing showing street closures, detours, warning devices and other pertinent information specified on the plan (works...
	(ii) actions to maintain access to businesses adjacent to the Construction areas, as possible, and actions to ensure safe access and circulation for pedestrians, bicyclists and vehicular and transit traffic as described in the worksite traffic control...
	(iii) elements of public awareness as well as mechanisms to assist affected parties in complaint resolutions.

	(d) The City understands that LACMTA requires flexibility in the execution of Construction phasing and traffic management planning during Construction, and agrees to impose only the minimum requirements for traffic management planning and Construction...

	5.2 Specific Requirements – Street Lighting Systems
	(a) the safety and security at night time of vehicular, pedestrian, transit, and bicycle traffic on streets adjacent to Construction, with the street lighting Construction Staging Plans showing street closures, detours, lighting devices, circuit and p...
	(b) lighting levels to maintain safe access to businesses adjacent to the Construction areas, and to ensure safe circulation for pedestrian and vehicular traffic.

	5.3 Specific Requirements – Traffic Management Plan
	(a) LACMTA and the City may agree that a street, highway, bridge or the other Public Rights-of-Way shall be temporarily closed for the necessity and convenience of the Construction of the NoHo to Pasadena Project. If agreed to, a Traffic Management Pl...
	(b) A traffic control plan developed using the California Manual on Uniform Traffic Control Devices shall be provided for all traffic control plans and submittal.
	(c) The City's traffic department staff involved in the review and approval process shall facilitate the City's internal approvals regarding peak hour exemptions, holiday moratoriums, changes to existing parking restrictions in the work zone, night wo...
	(d) Any Traffic Management Plan must include a requirement that LACMTA or LACMTA Contractor shall be responsible for notifying all transit providers of any street closure that affects transit routes or Construction that affects transit stops.

	5.4 Review and Implementation of Construction Staging Plans
	(a) LACMTA (or the relevant LACMTA Contractor (as applicable)) must submit each Construction Staging Plan to the City for review in accordance with EXHIBIT 7 (LACMTA Submittal Review Procedure).
	(b) LACMTA (or the relevant LACMTA Contractor (as applicable)) may update a Construction Staging Plan after it has been approved by the City and must promptly submit each updated Construction Staging Plan to the City for review in accordance with EXHI...
	(c) LACMTA must, and must ensure that the LACMTA Contractors, implement and comply with each Construction Staging Plan which has been submitted to the City and which has been either approved (or deemed approved) under EXHIBIT 7 (LACMTA Submittal Revie...


	6. WORK IN STREETS
	6.1 General Requirements
	(a) The Parties acknowledge that the City has the duties of supervising, maintaining and controlling streets, highways, and the other Public Rights-of-Way. Accordingly, LACMTA shall give the City 14 days' advance written Notice where Construction work...
	(b) LACMTA and the LACMTA Contractors shall take all appropriate actions to ensure safe performance of the Construction work within the Public Rights-of-Way. The City reserves the right to stop work if public health and safety is or will be comprised ...
	(c) If LACMTA or a LACMTA Contractor fails to perform any Construction work within the Public Rights-of-Way in accordance with the Final Design and/or Construction Staging Plans approved (or deemed approved) by the City under this Agreement then upon ...

	6.2 Traffic Control and Lighting
	6.3 City Communication Facilities

	7. TEMPORARY STREET CLOSURES
	8. TEMPORARY FACILITIES
	8.1 LACMTA Facilities
	8.2 City Facilities

	9. UNDERGROUND SERVICE ALERT
	10. Environmental Controls
	11. SALVAGED MATERIALS
	12. AS-BUILT DRAWINGS
	12.1 LACMTA and the City shall each maintain a set of "as-built" plans of Rearrangements performed by LACMTA and the City, respectively, during Construction. Red line mark-ups for temporary lighting systems, traffic signal systems, and other the City ...
	12.2 LACMTA and the City agree to provide the other with electronic files and full-size paper hard copies of those final contract documents that they have prepared, or caused to be prepared, to govern the Construction of a given Rearrangement by their...

	EXHIBIT 9  – Inspection and Acceptance Procedure
	1. Substantial Completion
	1.1 The following requirements must be satisfied to achieve substantial completion of a Rearrangement (or a part of a Rearrangement that is capable of being accepted in advance of completion of the whole) ("Substantial Completion"):
	(a) LACMTA (or the applicable LACMTA Contractor) has completed the work for the Rearrangement (or applicable part of the Rearrangement) except for Punch List items or outstanding work that is otherwise only required to be performed under this Agreemen...
	(b) all known defects or omissions in the work for the Rearrangement (or applicable part of the Rearrangement) have been remedied (other than Punch List items); and
	(c) the Rearrangement (or applicable part of the Rearrangement) is ready for handover to the City in accordance with the requirements set out under this Agreement.

	1.2 If LACMTA considers that the requirements for Substantial Completion of a Rearrangement (or the applicable part of the Rearrangement) have been satisfied in accordance with Section 1.1 (Substantial Completion) of this EXHIBIT 9, LACMTA shall submi...
	1.3 Within ten days (or such longer time period as may be agreed to by the Parties) of delivery of a Notice by LACMTA requesting a Statement of Substantial Completion, the City's designated final inspector ("City Inspector") and LACMTA will together i...
	1.4 Within 2 days (or such longer time period as may be agreed to by the Parties) of completion of the inspection of the applicable part of the Rearrangement, the City will either:
	(a) if the City accepts the Rearrangement (or applicable part of the Rearrangement) as Substantially Complete in accordance with the terms of this Agreement subject to any agreed Punch List items and the work that is otherwise only required to be perf...
	(b) if the City determines that the Rearrangement (or applicable part of the Rearrangement) has not yet achieved Substantial Completion in accordance with the terms of this Agreement, reject by Notice LACMTA's request, together with a list of the corr...

	1.5 If the City rejects a request for a Statement of Substantial Completion for a Rearrangement (or any part of a Rearrangement), LACMTA shall perform the corrections set out under the Substantial Completion Correction List, following which LACMTA wil...
	1.6 Promptly after issuance of a Statement of Substantial Completion, LACMTA (or the LACMTA Contractors) will complete all work items on the Punch List attached to the Statement of Substantial Completion and satisfy all of its other obligations under ...
	1.7 If LACMTA does not agree with the City Inspector's rejection of a request for a Statement of Substantial Completion or the corrections listed by the City Inspector under a Substantial Completion Correction List or if the Parties are unable to agre...

	2. Statement of Final Acceptance
	2.1 The following requirements must be satisfied to achieve Final Acceptance of a Rearrangement ("Final Acceptance"):
	(a) the entire work for that Rearrangement is fully completed;
	(b) all Punch List items for that Rearrangement (or for all parts of that Rearrangement where Substantial Completion of a part was permitted) are completed; and
	(c) LACMTA (or the applicable LACMTA Contractor) has delivered all "as-built" drawings for the Rearrangement.

	2.2 If LACMTA considers that the requirements for Final Acceptance of a Rearrangement have been satisfied in accordance with Section 2.1 of this EXHIBIT 9, LACMTA shall submit a Notice to the City requesting a Statement of Final Acceptance.
	2.3 Within ten days (or such longer time period as may be agreed to by the Parties) of delivery of a Notice by LACMTA requesting a Statement of Final Acceptance, the City Inspector and LACMTA will together inspect the Rearrangement to determine its st...
	2.4 Within two days (or such longer time period as may be agreed to by the Parties) of completion of the inspection of the applicable part of the Rearrangement, the City will either:
	(a) if the City accepts that the requirements for Final Acceptance of the Rearrangement have been achieved, issue a Statement of Final Acceptance; or
	(b) if the City determines that the requirements for Final Acceptance of the Rearrangement have not been achieved, reject by Notice LACMTA's request, together with a list of the corrections required to satisfy the requirements for Final Acceptance of ...

	2.5 If the City rejects a request for a Statement of Final Acceptance for a Rearrangement, LACMTA shall perform the corrections set out under the Final Acceptance Correction List, following which LACMTA will again deliver a Notice requesting a Stateme...
	2.6 If LACMTA does not agree with the corrections listed by the City Inspector under a Final Acceptance Correction List, the matter will be referred to the issue resolution ladder set out in EXHIBIT 4 (Roles and Responsibilities) of this Agreement.

	3. Responsibility to Complete the Work
	3.1 Where a Statement of Substantial Completion is issued with respect to a part (and not the whole) of a Rearrangement, LACMTA shall retain full responsibility for completion of the whole of the Rearrangement.
	3.2 The issuance of a Statement of Substantial Completion for a Rearrangement (or a part of a Rearrangement) shall not relieve LACMTA of its obligation to complete the work for the Punch List items and to promptly remedy any omissions and latent or un...
	3.3 Until a Statement of Substantial Completion is issued for a Rearrangement (or the applicable part of it), all responsibility for care and maintenance of the Rearrangement (or the applicable part of it) shall be borne by LACMTA. The City will be re...
	(a) in accordance with sections 3.1 and 3.2 above, it shall be LACMTA's continuing responsibility to complete and deliver every part, and the integrated whole, of the Rearrangement and to satisfy the conditions to Final Acceptance of that Rearrangemen...
	(b) responsibility and liability will remain with LACMTA to the extent of the warranties under Section 8.2 (Warranty) of this Agreement.


	EXHIBIT 10  - Operation and Maintenance Principles
	1. Primary Responsibilities
	1.1 LACMTA (directly or through the LACMTA Contractors) will be responsible for the operation and maintenance of the NoHo to Pasadena Project.
	1.2 The City (directly or through the City Contractors) will be responsible for:
	(a) the maintenance of all City Facilities within the Public Rights-of-Way including trees, gutters, sidewalks, ramps, streets, roadways, utilities, vaults, pull boxes, lights, signals, City loops, striping, signage, irrigation, bio swales and landsca...
	(b) operation of the traffic signal system within the jurisdiction and control of the City.

	1.3 As described in Article 6 (Operation and Maintenance) of the Agreement, the City and LACMTA will discuss in good faith and agree the detailed operation and maintenance responsibilities of each of the Parties, including with respect to the following:
	(a) dedicated bus lane policy particulars and enforcement;
	(b) bus positions and route info on stations shared with City local buses;
	(c) TSP equipment maintenance and adjustments;
	(d) pavement maintenance;
	(e) striping maintenance.


	2. MAINTENANCE of the City portion
	3. Utility Contracts
	EXHIBIT 11  –FORMS
	1.
	Part C – LACMTA Notice of Potential Betterment1F
	 If implemented, the City comment or request would comprise a change in or supplement to, the City Standards applicable to that work after the establishment of the Basis of Design and none of the exclusions listed in the CA apply.

	EXHIBIT 12  – City-PeRFORMED PROJECT WORK
	1. Request for the City to Perform Design and/or Construction work
	1.1 In accordance with Section 3.1(b)(ii) (Design Responsibilities) and Section 4.1(b)(ii) (Construction Responsibilities) of this Agreement, LACMTA may request by Notice that the City prepare a cost estimate and proposal for the City to perform Desig...
	(a) the proposed scope, criteria, specifications, and requirements for the proposed City-Performed Project Work including with respect to Utility Conflicts (taking account of the information identified and agreements reached under EXHIBIT 5 (Utility A...
	(b) any prescribed governmental and lender requirements applicable to the proposed City-Performed Project Work under applicable grant, funding or financing agreements; and
	(c) the then current Project Schedule and proposed schedule for the City-Performed Project Work, including the proposed dates for providing the City and the City Contractors with access to the Project Right-of-Way.

	1.2 Promptly (and in any event within 15 days or any other time period agreed by the Parties) after submission of a Notice by LACMTA under Section 1.1 above, the Parties will meet to discuss the request and following such meeting the City will, within...
	(a) the City's estimate for the Cost of procuring and performing the City-Performed Project Work; and
	(b) any City comments to the proposed scope, criteria, specifications, requirements, and schedule for the City-Performed Project Work.

	1.3 The Parties will discuss in good faith the cost estimate and comments submitted by the City and mutually agree the scope, criteria, specifications, requirements, cost estimates, and schedule for the proposed City-Performed Project Work.
	1.4 If the Parties agree that the City will proceed with a procurement for the City-Performed Project Work, the City will submit a Form 60 in accordance with Section 2.3 (Work Orders) of this Agreement, and following agreement of the Parties, LACMTA w...

	2. Schedule for the City-Performed Project Work
	2.1 The schedule agreed by the Parties for the procurement and performance of any City-Performed Project Work will be aligned with, and allow for, the timely delivery of the City Portion in accordance with the Project Schedule.
	2.2 If at any time the City becomes aware of any delay to the procurement or performance of any City-Performed Project Work, the City shall promptly give Notice to LACMTA to that effect specifying the reason for the delay and the estimated impact to t...

	3. Constructability Reviews of Designs for the City-Performed Project Work
	Where the City-Performed Project Work for a Project includes only Construction work (and not the preparation of the Designs for that Construction work) then, if requested by LACMTA, agreed by the Parties and authorized under a Work Order, the City or ...

	4. Procurement of City-Performed Project Work
	4.1 Any procurement for City-Performed Project Work that will not be performed by City forces shall be performed:
	(a) on the basis of full and open competition;
	(b) utilizing the agreed scope, criteria, specifications, and requirements applicable to the scope of the City-Performed Project Work that is being procured;
	(c) in accordance with the requirements set out in this EXHIBIT 12 or otherwise under the provisions of this Agreement;
	(d) in accordance with the applicable Annual Work Plan and Work Order(s), including the agreed schedule set out under that Annual Work Plan and those Work Order(s); and
	(e) in accordance with all Governmental Approvals, Applicable Law, and any additional prescribed governmental and lender requirements under the applicable grant, funding or financing agreements notified to the City in accordance with Section 2.8 (Gove...

	4.2 Prior to advertising a procurement for the performance (in whole or in part) of City-Performed Project Work, the City shall provide LACMTA with the draft procurement documents, including the draft contractual terms and conditions, intended to be i...
	4.3 LACMTA shall have the right to require a minimum number of bids or proposals, to review the bids or proposals received, and to approve the recommendation for contract award prior to presentation to the City Council for award. The City agrees that ...
	4.4 LACMTA reserves the right (in its sole discretion) to withdraw the request for City-Performed Project Work at any time during procurement and to require that the City cancel the procurement and reject all bids or proposals, if received at the time...

	5. Performance of City-Performed Project Work
	5.1 After review and approval of any contract award under Section 4 (Procurement of City-Performed Project Work) of this EXHIBIT 12 and the City's submission of a Form 60 in accordance with Section 2.3 (Work Orders) of this Agreement, LACMTA will issu...
	5.2 Any City-Performed Project Work shall be performed in accordance with:
	(a) in the case of any Construction work, the Final Design for the City-Performed Project Work that is approved-for-construction;
	(b) the requirements set out in this EXHIBIT 12 or otherwise under the provisions of this Agreement, and the agreed scope, criteria, specifications, requirements, and contractual terms and conditions;
	(c) the environmental controls established in the LACMTA Contracts for the NoHo to Pasadena Project, including construction noise and vibration control, pollution controls, and archaeological and paleontological coordination;
	(d) the applicable Annual Work Plan and Work Order(s), including the agreed schedule set out under that Annual Work Plan and those Work Order(s);
	(e) Good Industry Practice;
	(f) the Project Right-of-Way constraints and other physical limits affecting the City Portion; and
	(g) the FEIR and all other applicable Governmental Approvals, Applicable Law, and any additional prescribed governmental and lender requirements under the applicable grant, funding or financing agreements notified to the City in accordance with Sectio...

	5.3 In performing any City-Performed Project Work, the City and any City Contractors, must comply with all quality assurance, quality control, and quality management requirements set out in the agreed scope, criteria, specifications, and requirements,...
	5.4 In performing any City-Performed Project Work, the City and any City Contractors shall coordinate their work with the work of LACMTA and the LACMTA Contractors, including as defined under any interface requirements set out in the agreed scope, cri...
	5.5 The City will obtain LACMTA's approval for any modifications to any City Contract for City-Performed Project Work and in any event shall inform LACMTA promptly when the City has reason to believe that the agreed Cost estimate for the City-Performe...

	6. Inspection
	All City-Performed Project Work will be subject to inspection in accordance with the agreed scope, criteria, specifications, requirements, and contractual terms and conditions.
	7. Debarred Contractors
	In accordance with California Public Contract Code Section 6109(a), the City shall not perform City-Performed Project Work with any contractor who is ineligible to perform work on a public works project pursuant to California Labor Code Section 1777.1...
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