FORM GEN. 160

CITY OF LOS ANGELES

INTER-DEPARTMENTAL CORRESPONDENCE

Date:

June 28, 2021

To:

Honorable Members of the Council

From:

Sharon M. Tso,
Chief Legislative Analyst

Council File No:
Assignment No:

19-0898
21-06-0473

Richard H. Llewellyn, Jr.,
City Administrative Officer
Subject:

SANKOFA PARK PROPERTY TRANSFER

SUMMARY
On August 19, 2019, the Council approved an instruction to our Offices, with the assistance of
the City Engineer, to request from the Los Angeles County Metropolitan Transportation Authority
(Metro) up to $14.5 million and the transfer of property required for the development of Sankofa
Park and to negotiate and execute any necessary documents and/or agreements.
RECOMMENDATION:
Authorize Public Works Bureau of Engineering and General Services Department to execute a
Memorandum of Agreement (MOA) with the Los Angeles County Metropolitan Transportation
Authority (Metro), subject to City Attorney approval as to form, for the purpose of a property
transfer (4444 Crenshaw Boulevard, APN 5013-023-900) and receipt of Metro funds
($14,500,000) necessary to deliver the Destination Crenshaw Sankofa Park Project as
substantially presented in the attached MOA.
BACKGROUND
Metro is designing and constructing the Crenshaw/LAX Project (CLAX), a light rail line that
extends from the existing Metro Exposition Line at Crenshaw and Exposition Boulevards to the
Metro Green Line. The CLAX will serve the Crenshaw District, Inglewood, El Segundo,
Westchester and surrounding areas in the City of Los Angeles with eight new stations along the
line, including a new Leimert Park underground subway station located near the intersection of
Crenshaw Boulevard and Vernon Avenue. Metro is seeking to promote community preservation
in the communities directly affected by CLAX, and facilitate the creation of transit-oriented
communities that expand mobility options, promote sustainable urban design, and help
transform communities.
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public art and streetscape design, which is a mobility improvement corridor designed to enhance
the area between the Hyde Park and Leimert Park Stations. Destination Crenshaw is comprised
of multiple project elements (platforms and parks) along a 1.3-mile stretch of Crenshaw
Boulevard, which overlaps an at-grade segment of CLAX.
One of the elements of Destination Crenshaw is Sankofa Park, located at the intersection of
Crenshaw and Leimert Boulevards. The Project is conceived as an amphitheater for
performances, festivals, and community gatherings and will include park and streetscape design
elements including trees, a raised viewing platform with south-facing views down Crenshaw
Boulevard overlooking a plaza and the CLAX railroad guideway, crosswalks and other features
that will improve the quality of the street and provide a strong connectivity between the
community and the Leimert Park Station.
The City selected Destination Crenshaw, a 501(c)(3) non-profit entity, to design and construct
the Destination Crenshaw Project, pursuant to the terms and conditions of an agreement dated
November 25, 2019 (Contract No. C-134516). Metro has been working collaboratively with
Destination Crenshaw stakeholders to explore and coordinate Project elements that capitalize
on synergies between CLAX and Destination Crenshaw.
On July 25, 2019, the Metro Board of Directors authorized funding and support of Destination
Crenshaw, which includes Project funding in an amount not to exceed $15,000,000. The funding
from Metro is comprised of (i) $14,500,000 to pay for the cost of design and construction of the
Project, which categories of allowable construction costs are set forth in Exhibit C of the MOA,
and (ii) $500,000 for Metro staff time to perform coordination and review of the Project. To ensure
that the City does not incur additional liability for development of the Project, the City has
executed a separate agreement with Destination Crenshaw, which requires them to complete
Sankofa Park construction as a condition of accepting Metro’s $14.5 million.
On October 22, 2020, the Metro Board approved the transfer of certain real property to the City
for use in developing the Project. Per the attached draft agreement, Metro will transfer real
property designated at 4444 Crenshaw Boulevard (APN 5013-023-900) to the City. The Property
includes an approximately 10,755 square foot property and all improvements and structures,
including, a billboard sign erected and operated under a lease with Metro. As part of the real
property transfer, the billboard is subject to an Interlocutory Judgment executed on May 22,
2014. The Interlocutory Judgment provides that Metro’s interest in the billboard is subject to an
existing October 1, 1977 lease, which appears to have expired on June 30, 2017. In connection
with the transfer of the Property, City agrees to assume Metro’s rights and obligations concerning
the Billboard Lease.
CONCLUSION
Although the August 19, 2019 Council action authorized our Offices to enter into an Agreement
to set forth the terms and conditions regarding Metro’s support of the design and construction of
the Project, the City Attorney has advised that the real property transfer requires Council
approval.
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Attachments:
Memorandum of Agreement between the City of Los Angeles and the Los Angeles County Metropolitan
Transportation Authority regarding Destination Crenshaw – Sankofa Park
Exhibit A - Destination Crenshaw concept depiction
Exhibit B - Sankofa Park concept rendering "Project"
Exhibit C - Allowable Costs
Exhibit D - Payment Schedule
Exhibit E - Advance Payment invoice form
Exhibit F - Grant Deed - Including Attachment 1 (Legal Description)
Exhibit G - Interlocutory Judgment
Exhibit H - Billboard Lease
Exhibit I - Assignment Agreement

MEMORANDUM OF AGREEMENT
BETWEEN
THE CITY OF LOS ANGELES
AND
THE LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY
REGARDING DESTINATION CRENSHAW – SANKOFA PARK
THIS MEMORANDUM OF AGREEMENT (this “Agreement”), dated as of _____, 2021
for reference purposes, is made by and between the Los Angeles County Metropolitan
Transportation Authority (“LACMTA” or “Metro”), a public agency existing under authority of
the laws of the State of California, and the City of Los Angeles (“City”), a municipal corporation
and charter city of the State of California, acting by and through its Department of Public Works,
Bureau of Engineering (“BOE”), and its Department of General Services (“GSD”).Each of City
and LACMTA is sometimes referred to herein individually as a “Party,” and collectively, as the
“Parties.” GSD shall act on behalf of City with respect to the matters set forth in Section 6 of this
Agreement, and BOE shall act on behalf of City with respect to all other matters set forth in this
Agreement.
RECITALS
A.
LACMTA is designing and constructing LACMTA’s Crenshaw/LAX Project
(“CLAX”), a light rail line which extends above and below ground, and at-grade from the existing
Metro Exposition Line at Crenshaw and Exposition Boulevards traveling 8.5 miles to the Metro
Green Line. The CLAX will serve the Crenshaw District, Inglewood, El Segundo, Westchester
and surrounding areas in the City of Los Angeles with eight new stations along the line, including
a new Leimert Park underground subway station (“Leimert Park Station”) located near the
intersection of Crenshaw Boulevard and Vernon Avenue. As part of the development of CLAX,
LACMTA’s goal is to provide transportation and transit improvements and also, with community
feedback, to (1) preserve and enhance the unique cultural identity of each station area and its
surrounding community by implementing art and landscaping; (2) promote a sense of place, safety,
and walkability by providing street trees, walkways or sidewalks, lighting, awnings, public art
and/or street furniture; (3) provide additional landscaping within the right-of-way or in project
property to create a buffer between sensitive uses and the project; and (4) where practical and
appropriate, add additional landscaping and enhanced design features to minimize the visual image
of transit facilities (see Section 4.4.3 (pp. 4-93--4-95) of CLAX FEIS/FEIR). Further, LACMTA
seeks to promote community preservation in the communities directly affected by CLAX, and
facilitate the creation of transit-oriented communities (“TOCs”) that expand mobility options,
promote sustainable urban design, and help transform communities.
B.
The Destination Crenshaw project (“Destination Crenshaw”) is a proposed
outdoor museum and placemaking initiative of public art and streetscape design, as conceptually
depicted in Exhibit A attached hereto, that is a mobility improvement corridor designed to enhance
the area between the Hyde Park and Leimert Park Stations. Destination Crenshaw is comprised
of multiple project elements (platforms and parks) along a 1.3-mile stretch of Crenshaw Boulevard,
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which overlaps an at-grade segment of CLAX; the project being borne out of the efforts of a group
of community stakeholders and City.
C.
One of the elements of Destination Crenshaw is Sankofa Park (the “Project”, as
further defined in this Agreement), located at the intersection of Crenshaw and Leimert Boulevards
and within walking distance of the Leimert Park Station. The Project is conceived as an
amphitheater for performances, festivals, and community gatherings and will include a park and
streetscape design elements including trees, raised viewing platform with south-facing views down
Crenshaw Boulevard overlooking a plaza and the CLAX railroad guideway, crosswalks and other
features that will improve the quality of the street and provide a strong connectivity between the
community and the Leimert Park Station, as conceptually depicted in the renderings shown on
Exhibit B attached hereto. The Project will bridge CLAX with Destination Crenshaw and the art
and cultural community of Leimert Park. The Project is representative of LACMTA’s vision for
TOCs.
D.
City selected Destination Crenshaw, a 501(c)(3) non-profit entity (“Consultant”)
to design and construct Destination Crenshaw, including the Project, pursuant to the terms and
conditions set forth in that certain Agreement for the Destination Crenshaw Project between City
of Los Angeles and Destination Crenshaw dated November 25, 2019 (Contract No. C-134516) (as
amended from time to time, the “City-Consultant Agreement”).
E.
LACMTA has been working collaboratively with Destination Crenshaw
stakeholders to explore and coordinate Project elements that capitalize on synergies between
CLAX and Destination Crenshaw.
F.
On July 25, 2019, the LACMTA Board of Directors (the “LACMTA Board”)
authorized LACMTA’s funding and support of Destination Crenshaw (pursuant to Board Report
#: 2019-0575), which support includes construction funding of the Project in an amount not to
exceed $15,000,000, inclusive of staff support time. On October 22, 2020, the LACMTA Board
took action on the proposed transfer of certain real property owned by LACMTA to City for use
in developing the Project, all as further described in this Agreement. The Project contributes to
CLAX and Destination Crenshaw in a collaborative manner that is beneficial to both projects.
G.
City and LACMTA desire to enter into this Agreement to set forth the terms and
conditions regarding LACMTA’s support of the design and construction of the Project.
NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties hereby agree as follows:
AGREEMENT
1.
Incorporation of Recitals. The terms set forth in the Recitals above are hereby incorporated
by this reference as if set forth in full herein.
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2.

Designation of Representatives.

2.1
City Representative. The City Engineer shall designate a person, persons, the holder
of specified offices or positions or a third-party consultant or consultants to act as the “City
Representative” for the Project. The City Representative shall manage and coordinate City’s
interaction with LACMTA concerning the Project and each component thereof in a timely manner.
The City Representative is authorized to bind City where City approval is required under this
Agreement, unless (a) otherwise specified herein or required by the Los Angeles Charter and
Administrative Code, or (b) the City Council requests to exercise such approval authority for a
particular discretionary decision or decisions. City may change its City Representative by
providing seven (7) days prior written notice to LACMTA.
2.2
LACMTA Representative. The Chief Executive Officer of LACMTA shall
designate a person, or the holder of a specified office or position, to act as the “LACMTA
Representative” for the Project. The LACMTA Representative shall manage and coordinate
LACMTA’s interaction with City concerning the Project and each component thereof in a timely
manner. The LACMTA Representative is authorized to bind LACMTA where LACMTA
approval is required under this Agreement unless (a) otherwise specified herein or (b) LACMTA
Representative reasonably determines that any action exceeds the authority authorized by the
LACMTA Board in connection with this Agreement, in which event further LACMTA Board
determination may be necessary. LACMTA may change its LACMTA Representative by
providing seven (7) days written notice to City.
The City Representative and the LACMTA Representative shall confer from time to time to
coordinate the work required to complete the Project.
3.
Definitions. For the purposes of this Agreement, the following terms shall have the
meanings set forth below; any capitalized terms not listed in this Section 3 shall have the meanings
provided to such terms as specifically set forth elsewhere in this Agreement:
3.1

“Assignment Agreement” has the meaning set forth in Section 6.2.

3.2

“Billboard Lease” has the meaning set forth in Section 6.2.

3.3

“City-Consultant Agreement” has the meaning set forth in Recital D.

3.4
“City Facility” or “City Facilities” means real or personal property under the
exclusive ownership or operation of City, and shall include, but not be limited to, public streets,
roadways, curbs and gutters, sidewalks, traffic signals, signing, roadways, bridges, retaining walls,
alleys, water lines, storm drains, sanitary sewers, parking lots, parks, public landscaping and trees,
traffic control devices/systems, street lighting systems, street furniture, benches, survey
monuments, trash cans and public, police and fire alarm systems.
3.5
“City Representative” means the person or persons designated by City to represent
it in the Project, as further defined in Section 2.1.
3.6
“City Standards” means City’s rules, regulations, ordinances, practices and codes
of City, including, but not limited to, standards, plans, specifications, general provisions and
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approved materials for public works projects that City has documented in writing. City Standards
may also include published standards of appropriate, recognized professional organizations or
requirements of the State of California or Federal Government.
3.7
“Commencement Date” means the date the Office of the City Clerk of Los Angeles
attests this Agreement, except in the event that LACMTA executes this Agreement after such
attestation, in which case the date of such execution by LACMTA shall be the Commencement
Date.
3.8
“Conflicting Facility” means an existing LACMTA Facility, which City and
LACMTA determine is so situated as to require Rearrangement (defined below) in order for City
and/or its Consultant to construct the Project without adversely impacting such LACMTA Facility.
3.9
“Construction” means the work of removal, demolition, replacement, restoration,
alteration, realignment, building, fabricating, landscaping of: (a) all City Facilities and
Replacement Facilities (defined below) undertaken by City or Consultant and their contractors,
and (b) new facilities to be built, and systems and equipment to be procured and installed that are
necessary for the Project, in accordance with approved plans and specifications.
3.10 “Consultant” has the meaning set forth in Recital D (or, if applicable, any person,
persons or entity contracted by City to replace Consultant after termination, in whole or in part, of
Consultant in accordance with the terms of the City-Consultant Agreement as City may determine
to be necessary or desirable to satisfy City’s obligations under this Agreement).
3.11 “Costs” shall mean all direct and indirect costs incurred by City or LACMTA for
activities or work performed or materials acquired in performing a task pursuant to this Agreement,
including but not limited to, labor costs, Consultant costs, and LACMTA contractor or consultant
costs; provided, however, that any costs incurred by LACMTA that either have not been approved
in advance and in writing by City or were not incurred in conjunction with actions the City directed
LACMTA to perform shall not be deemed “Costs” for purposes of this Agreement.
3.12 “Design” means engineering, architectural and other design work and the resulting
maps, plans, specifications, special provisions, drawings, calculations, computer software and
estimates which are needed to construct the Project or any Rearrangements (defined below).
3.13

“Destination Crenshaw” has the meaning set forth in Recital B.

3.14

“Fiscal Year” means the period July 1 through June 30 of a year .

3.15

“Grant Deed” shall have the meaning set forth in Section 6.1.

3.16 “Hazardous Material” means any chemical, substance, material, or waste or
component thereof the presence of which requires investigation or remediation under any federal,
state, or local statute, regulation, ordinance, order, action, policy, or common law, or which is now
or hereafter listed, defined, or regulated as a flammable explosive, radioactive material, hazardous
or toxic chemical, substance, material or waste or component thereof (whether injurious by
themselves or in conjunction with other materials) by any federal, state, or local governing or
regulatory body having jurisdiction, or which would trigger any employee or community “right20835908.1
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to-know” requirements adopted by such body, or for which any such body has adopted any
requirements for the preparation or distribution of a material safety data sheet. Without limiting
the generality of the foregoing, Hazardous Material shall include, but not be limited to, any
material or substance which is: (1) defined as a “hazardous waste,” “extremely hazardous waste”
or “restricted hazardous waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to
Section 25140, of the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous
Waste Control Law), (2) defined as a “hazardous material,” “hazardous substance,” or “hazardous
waste” under Section 25501 of the California Health and Safety Code, Division 20, Chapter 6.95
(Hazardous Materials Release Response Plans and Inventory, California Health and Safety Code
Section 25500, et seq.), (3) defined as a “hazardous substance” under Section 25281 of the
California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of Hazardous
Substances, California Health and Safety Code Section 25280, et seq.), (4) petroleum, (5) asbestos,
(6) defined as a “hazardous constituent,” “hazardous material,” “hazardous waste,” or “toxic
waste” under Article 2 of Chapter 10 (Section 66260.10) or defined as a “hazardous waste” under
Article 1 of Chapter 11 (Section 66261.3) of Title 22 of the California Code of Regulations,
Division 4.5 (Environmental Health Standards for the Management of Hazardous Waste, 22
C.C.R. Section 66001, et seq.), (7) designated as a “hazardous substance” pursuant to Section 311
(33 U.S.C. § 1321) of the Clean Water Act of 1977, as amended (Federal Water Pollution Control
Act, 33 U.S.C. § 1251, et seq.), (8) defined as a “hazardous waste” pursuant to Section 1004 (42
U.S.C. § 6903) of the Federal Resource Conservation and Recovery Act of 1976, as amended
(RCRA, 42 U.S.C. § 6901, et seq.), (9) defined as a “hazardous substance” pursuant to Section
101 (42 U.S.C. § 9601) of the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended (CERCLA, 42 U.S.C. § 9601, et seq.), or (10) defined as
“hazardous material” under Section 103 (49 U.S.C. § 1802) of the Hazardous Materials
Transportation Act (49 U.S.C. § 1801, et seq.), as such laws may be amended from time to time,
and the regulations adopted and publications promulgated pursuant to such laws.
3.17

“Interlocutory Judgment” has the meaning set forth in Section 6.2.

3.18

“LACMTA Board” shall have the meaning set forth in Recital F.

3.19 “LACMTA Facility” or “LACMTA Facilities” is a facility under the ownership or
operating jurisdiction of LACMTA, which is a component of a Transit Project (defined below).
3.20 “LACMTA Representative” means the person designated by the Chief Executive
Officer of LACMTA pursuant to Article III of this Agreement to represent LACMTA in all
dealings with City for purposes of this Agreement. The LACMTA Representative is authorized
to bind LACMTA where LACMTA approval is required under this Agreement, unless otherwise
specified herein.
3.21 “LACMTA Right-of-Way” or “LACMTA ROW” means: (a) real property owned
or controlled by LACMTA or used for LACMTA transit purposes, and (b) those portions of public
streets or rights-of-way on which are located LACMTA transit facilities or which are otherwise
used and maintained by LACMTA for its Transit Projects.
3.22 “LACMTA Standards” means the rules, regulations, ordinances, practices and
codes of LACMTA, including but not limited to, standards, plans, specifications, general
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provisions and approved materials for public works projects that LACMTA has documented in
writing. LACMTA Standards may also include published standards of appropriate, recognized
professional organizations or requirements of the State of California or Federal Government.
3.23

“Leimert Park Station” has the meaning set forth in Recital A.

3.24 “Project” has the meaning set forth in Recital C, and as Sankofa Park is described
in the LACMTA Board Report in connection with the action taken by the LACMTA Board of
Directors on July 25, 2019.
3.25

“Property” shall have the meaning set forth in Section 6.1.

3.26 “Rearrangement” means the: (a) work of alteration, removal, replacement,
reconstruction, restoration, support or relocation of a Conflicting Facility or portion thereof,
whether permanent or temporary, which facility LACMTA and City mutually determine must be
rearranged in order to design, build, and/or operate the Project, and (b) work of installing new and
required LACMTA Facilities due to the impact of the Project construction.
3.27 “Replacement Facility” means a facility, which is constructed or provided under
the terms of this Agreement as a consequence of the Rearrangement of a Conflicting Facility or
portion thereof.
3.28 “Termination Date” means the date that is the earlier to occur of (a) the date that
LACMTA has performed a final audit of the expenditure of the LACMTA Funds (defined below),
to LACMTA’s reasonable satisfaction, pursuant to Section 19.1 below, or (b) twelve (12) months
following the final disbursement of LACMTA Funds from LACMTA to City.
3.29

“TOCs” has the meaning set forth in Recital A.

3.30 “Transit Project” means any LACMTA rail project, busway project, or LACMTA
facility project necessary or convenient for operation of LACMTA’s rail transit system or busway
transit system, which project is either completed and in operation, or in the process of being
constructed, reconstructed, altered, or extended, including but not limited to, CLAX.
3.31 “Work Order” is defined as that document which City shall issue to LACMTA
authorizing funding for a defined scope for performance of Design, Construction, and/or supply
of materials and equipment for a Rearrangement to be performed by LACMTA pursuant to the
terms of this Agreement, which will become effective with LACMTA acceptance by signing off
on the Work Order.
4.
Term. This Agreement shall commence on the Commencement Date and shall terminate
on the Termination Date, unless terminated earlier as provided in this Agreement.
5.
LACMTA Funding - Requirements. LACMTA’s grant for the Project is limited to Fifteen
Million Dollars ($15,000,000.00), comprising of (i) Fourteen Million Five Hundred Thousand
Dollars ($14,500,000.00) (any portion of this sum or the total sum may be referred to hereinafter
as the “LACMTA Funds”) to pay the cost of design and construction of the Project, which
categories of allowable construction costs are set forth in Exhibit C attached hereto and
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incorporated herein by this reference (List of Allowable Construction Costs), plus (ii) Five
Hundred Thousand Dollars ($500,000) for LACMTA staff time to perform coordination and
review of the Project (collectively, the expenditure for Project design and construction costs and
LACMTA staff time may be referred to hereinafter as the “Allowable Costs”). LACMTA shall
not be responsible for funding any exhibition design or artist commissions associated with the
Project. Allowable Costs may have been incurred before the execution date of this Agreement.
5.1

Payment Schedule; Submission of Invoices and Documentation.

5.1.1
Commencing with the Commencement Date, unless otherwise stated in
this Agreement, in order to satisfy LACMTA’s invoicing requirements for disbursement of the
LACMTA Funds, City shall submit to LACMTA an Advance Payment Invoice, and Expenditure
and Reconciliation Reports (each, defined below), along with supporting details of expenses, and
such other documentation that LACMTA may reasonably require from time to time by written
request to City (collectively, “Invoice and Documentation”), in accordance with the terms and
conditions further detailed in this Section 5.
City shall submit the Invoice and Documentation to:
ACCOUNTSPAYABLE@METRO.NET (preferable)
Or
Mail to:
Los Angeles County Metropolitan Transportation Authority
Accounts Payable – Mail Stop 99-20-2
P.O. Box 512296
Los Angeles, CA 90051-0296
All Invoices and Documentation must contain the following information:
Except for the submission of the first Advance Payment Invoice, the supporting detail for
the subsequent submittals that will include an Expenditure and Reconciliation Report must
be at a level that will allow LACMTA to understand the type and purpose of activities
performed. This includes information about location, materials, services, and equipment,
being invoiced and how it relates to LACMTA’s stated benefits identified in the Board
Report #2019-0575 approved by the LACMTA Board in July 2019.
All Invoices and Documentation should include the wording “Re:
Destination
Crenshaw’s Sankofa Park – City of LA Contract 1120 – LACMTA Funding Agreement
FA#MOUCRENSH112000 - Nalini Ahuja, CFO” on the invoice submittals.
5.1.2
Payment Schedule; Initial Payment. LACMTA shall issue the initial
payment of LACMTA Funds to City following execution of this Agreement and receipt of an
Advance Payment Invoice (defined below) from the City. Subsequent to the initial payment, the
processing of payments will generally follow the schedule set forth in the “Payment Schedule”
attached hereto as Exhibit D and incorporated herein by this reference, and shall be made in
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conformance with the terms and conditions set forth in this Section 5.1.With respect to the initial
payment to be made to City, the amount set forth in the initial Advance Payment Invoice shall not
exceed the first payment shown in the Payment Schedule.
5.1.3
Subsequent Payments; Expenditure and Reconciliation Report. Prior to
receipt of any payment, City shall submit to LACMTA an “Advance Payment Invoice” which
shall be on City letterhead, signed by the City Representative, substantially in the form attached
hereto as Exhibit E, along with an Expenditure and Reconciliation Report, no later than thirty (30)
days prior to the end of each advance payment period shown in the Payment Schedule. The
“Expenditure and Reconciliation Report” shall show: a) the amount of the LACMTA Funds
previously advanced to City (each, an “Advance Payment”), including the date(s) received, b)
how the Advance Payment received during the prior disbursement was used, including reference
to the period covered and line item detail (budget vs. actual) for each application of Advance
Payment, along with relevant supporting documentation from Consultant and any other Project
contractor and subcontractor relating to such expenditures (“Supporting Documentation”, as
further described below), and c) the amount of any remaining unapplied/unused funds from the
prior Advance Payment (“Unused Funds”).
5.1.4
LACMTA Review of Invoices and Documentation. Upon receipt of the
Expenditure and Reconciliation Report, LACMTA will have thirty (30) days to review and
approve or disapprove the Invoice and Documentation. LACMTA shall use good faith efforts to
complete review in a timely manner. Upon completion of its review, LACMTA shall provide
written notice to City of its approval or disapproval of the Invoice and Documentation (“Notice of
Decision”). In the event the Notice of Decision is a disapproval, LACMTA will include an
explanation of the basis of the disapproval (e.g., identification of any disallowed expenditure of
LACMTA Funds). City shall have fifteen (15) days following the Notice of Decision to submit
its revised Invoice and Documentation, including the adjustment of any disallowed expenditure to
reflect such amount as Unused Funds in the revised Expenditure and Reconciliation Report. In
the event City disagrees with LACMTA’s disapproval of any expenditure, City shall provide
written notice of its disagreement with LACMTA’s Notice of Decision (“Notice of Rejection”),
and the Parties shall meet and confer in an effort to resolve the dispute. In the event the Parties
fail to resolve the dispute within ten (10) days of the date of the Notice of Rejection, the Parties
shall follow the dispute resolution process set forth in Section 20 of this Agreement. Until the
Parties resolve the dispute, there shall be no further remittance of any Advance Payment from
LACMTA to City.
5.1.5
Documentation.

General Standards Applicable to Advance Payment, Invoices and

5.1.5.1 Supporting Documentation shall include copies of Consultant,
Project contractor and subcontractor invoices, payroll registers, timesheets, purchase orders,
receipts and other documents of proof as may be required by LACMTA to validate the amount
and allowability of the expenditure of LACMTA Funds.
5.1.5.2 In the event an Expenditure and Reconciliation Report shows
Unused Funds remaining (including any undisputed disallowed expenditure that is converted to
Unused Funds in a revised Expenditure and Reconciliation Report), then notwithstanding what is
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reflected in the Payment Schedule, LACMTA’s payment of the next Advance Payment shall be
net of the Unused Funds.
5.1.5.3 Any payment of LACMTA Funds to the City shall be used
exclusively for Allowable Costs under this Agreement and shall not be commingled by City with
other funds from other sources administered by City.
5.2

Use of Funds.

5.2.1
City shall require employees and Consultant, and require Consultant to
require any of its Project contractors or subcontractors, to utilize the LACMTA Funds for
Allowable Costs only. Notwithstanding anything to the contrary herein, LACMTA acknowledges
and agrees that Allowable Costs may include costs incurred prior to the Commencement Date.
5.2.2
City shall prohibit the use of LACMTA Funds for any other projects not
specified in this Agreement. Further, City shall prohibit use of LACMTA Funds for any expense
or activities beyond Allowable Costs outlined in this Agreement. This provision may be verified
by LACMTA through on-going monitoring and through any LACMTA interim and final audits
(as further described in Section 19 of this Agreement).
5.2.3
City shall, pursuant to this Agreement, prohibit City’s agents, officers,
employees, contractors and/or subcontractors, from having a personal interest, direct or indirect in
the Project and to comply with all applicable Federal, State and County laws and regulations
governing conflict of interest.
5.3

Disbursement of Funds.

5.3.1
Disbursement. LACMTA shall disburse Advance Payments to City upon
satisfactory review of an Invoice and Documentation submittal; or, in the event of a dispute as
described in Section 5.1.4, LACMTA shall disburse the Advance Payment following resolution of
the dispute.
5.3.2
Electronic Payment. LACMTA will make all disbursements to City
electronically unless an exception is requested in writing. Disbursements via Automated Clearing
House (“ACH”) will be made at no cost to City. City must complete the ACH form and submit
such forms to LACMTA before payments can be made. ACH forms can be found at
https://media.metro.net/projects_studies/tod/images/Metro%20ACH%20Form.pdf .
5.3.3
One Time Grant. This is a one-time only grant of LACMTA Funds to
City, subject to the terms and conditions agreed to herein. This grant of LACMTA Funds does not
imply nor obligate any future funding commitment on the part of LACMTA.
5.3.4
Sources and Disposition of Funds. The obligation of LACMTA to grant
LACMTA Funds for Allowable Costs of the Project is subject to sufficient funds being made
available for the Project by the LACMTA Board. If LACMTA Funds are not made available for
the Project, LACMTA shall have no obligation to provide the LACMTA Funds for the Project
unless otherwise agreed to in writing by LACMTA.
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5.3.5

Timely Use of Funds / Programming of LACMTA Funds.
5.3.5.1

City must demonstrate timely use of the LACMTA Funds by:

i.
The submittal of an Expenditure and Reconciliation
Report satisfactory to LACMTA with every Advance Payment Invoice; and
ii.
Expending the LACMTA Funds for the Allowable Costs
and completing the Project no later than twenty-four (24) months following the Commencement
Date.
5.3.5.2 If City fails to meet any of the conditions outlined in this
Agreement (subject to any applicable notice and cure periods), the commitment of the LACMTA
Funds shall be considered lapsed and the LACMTA Funds allocated by this Agreement will be
submitted to the LACMTA Board for de-obligation.
6.

Real Property Transfer.
6.1

Transfer of the Property.

6.1.1
Property and Timing of Transfer. In consideration of City’s performance
of its obligations set forth in this Agreement, LACMTA will transfer to City that certain real
property designated as APN 5013-023-900, located at 4444 Crenshaw Boulevard in the City of
Los Angeles, County of Los Angeles, California (the “Property”), by executing and delivering a
Grant Deed, the form of which is attached hereto as Exhibit F (“Grant Deed”) to City no later
than the date (the “Transfer Date”) that is ten (10) days following City’s notification to LACMTA
that City approves receipt of the Property (the “Notification Date”); and City agrees to accept title
to the Property, subject to the terms and conditions set forth in this Section 6. As used herein, the
term “Property” shall mean a fee interest in and to an approximately 10,755 square foot property,
as more particularly described and depicted on the legal description attached as Attachment 1 to
the Grant Deed, and all improvements, structures, and non-movable fixtures (if applicable)
presently located thereon, including, without limitation, the billboard sign erected and operated
under the Billboard Lease (defined below), subject to all liens, encumbrances, encroachments,
easements, leases, licenses, covenants, conditions, reservations, restrictions, rights and rights-ofway existing as of the Transfer Date, including, but not limited to, the Billboard Lease.
6.1.2
Pre-Transfer Matters. From the Commencement Date through the
Transfer Date, LACMTA shall (a) not enter into or amend any contract or agreement, or create
any exceptions or encumbrances to title, that will be an obligation affecting the Property
subsequent to the Transfer Date without City’s prior written consent, (b) provide City with a copy
of any written notice it receives from a governmental authority that the Property is in violation of
any law applicable (or alleged to be applicable) to the Property, or any part thereof, (c) continue
to maintain the Property in the same manner in which LACMTA is currently maintaining the
Property, (d) not modify any entitlements related to the Property without City’s prior written
consent, and (e) perform its material obligations under contracts and agreements that affect the
Property to the extent that such obligations are required to be satisfied during the period from the
Commencement Date through the Transfer Date.
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6.1.3
Property Representations and Warranties. LACMTA hereby represents
and warrants to City that, except as otherwise disclosed in writing to City prior to the Notification
Date, (i) there is no action or proceeding (threatened in writing or pending), relating to the Property
in which LACMTA is named, and, to LACMTA’s knowledge, there is no action or proceeding
(threatened in writing or pending) against LACMTA relating to the Property, (ii) LACMTA has
not received from any governmental authority written notice of any violation of any laws
applicable to the Property or any part thereof that has not been corrected, and (iii) there is no tenant,
licensee, or any person who has a possessory interest in the Property other than pursuant to the
Billboard Lease. The foregoing representations and warranties are made as of the Commencement
Date and are remade as of the Transfer Date.
6.2
Property Subject to Billboard Lease; City Assumes Rights and Obligations Related
to Billboard Lease. LACMTA has informed City and City is aware that in connection with
LACMTA’s acquisition of the Property, the Property is subject to that certain Interlocutory
Judgment in Condemnation as to Defendant CBS Outdoor LLC entered by the Superior Court of
California, County of Los Angeles on May 22, 2014 in Case No. BC510595 (the “Interlocutory
Judgment”), attached hereto as Exhibit G, which provides that LACMTA’s interest in the
Property is subject to an existing Lease No. 25671 dated October 1, 1975 and Addendum thereto
dated April 7, 2012 (collectively, the “Billboard Lease”), attached hereto as Exhibit H.
LACMTA hereby represents and warrants to City that the copies of the Interlocutory Judgment
and the Billboard Lease attached hereto are true, correct and complete copies, and neither the
Interlocutory Judgment nor the Billboard Lease have been modified, supplemented or amended
except as set forth in the copies attached hereto. In connection with the transfer of the Property to
City, City agrees it will assume from LACMTA all rights and obligations of LACMTA concerning
the Billboard Lease, as set forth in the Billboard Lease and certain rights and obligations of
LACMTA set forth in paragraphs 5, 6, 7 and 9 of the Interlocutory Judgment. In furtherance
thereto, concurrent with the execution and delivery of the Grant Deed, the Parties agree to execute
an Assignment and Assumption of Billboard Lease and Certain Obligations Under the
Interlocutory Judgment (the “Assignment Agreement”) in the form attached hereto as Exhibit I.
6.3
Condition of Property; Releases from Liability. City acknowledges and agrees to
the following:
6.3.1
Transfer “AS-IS, WHERE IS”. The transfer of the Property will be made
on an “AS IS, WHERE IS” basis; and, except for the representations and warranties of LACMTA
set forth in this Agreement, (a) LACMTA makes no representations or warranties as to the physical
condition, title or any aspect of the Property or in connection with any matter relating to its
condition, value, fitness, use, or regulations which may be relied directly or indirectly; (b) City
acknowledges that it is relying solely upon its own inspection, investigation and analyses of the
Property it is receiving and its own verification of the information contained therein in entering
into this Agreement and is not relying in any way upon any representations, statements,
agreements, warranties or other information or material furnished by LACMTA or its
representatives, whether oral or written, express or implied, of any nature whatsoever regarding
any such matters, except to the extent City is expressly permitted to rely upon any such information
or material in writing by the provider of such information or material; and (c) LACMTA shall not
be liable for any failure to investigate the Property or for any verbal or written statements,
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representations, appraisals, environmental assessment reports or other information furnished to
City by LACMTA.
6.3.2
LACMTA Released from Liability. Except as expressly set forth herein
or in the Assignment Agreement, City, on behalf of itself and its successors and assigns, its
Consultant, and their respective owners, members, officers, directors, employees, consultants,
partners, stockholders, contractors, and agents (“City Releasing Parties”), agrees that in
connection with accepting title to the Property, City irrevocably and absolutely waives its right to
recover from, and forever releases and discharges, and covenants not to file or otherwise pursue
any legal action against, LACMTA, and its subsidiaries and each of their predecessors and
successors, and all of their officers, employees, agents, contractors, assignees, and representatives,
from, any and all claims, liabilities, demands, damages, causes of action, costs, and expenses
(including without limitation, reasonable experts’ and attorneys’ fees) or costs of whatever kind or
nature, whether direct or indirect, known or unknown, contingent or otherwise that may arise on
account of or in any way be connected with the Property or any portion thereof, including without
limitation, any claim in connection with the Billboard Lease or Interlocutory Judgment
(collectively, the “Released Claims”) including, without limitation, the physical, environmental
and structural condition of the Property or any law or regulation applicable thereto, or any other
matter relating to the use, presence, discharge or release of Hazardous Materials on, under, in,
above or about the Property, and any Released Claim suffered by reason of the theories of
impairment of access, inverse condemnation, eminent domain, property damages, loss of income,
loss of business goodwill, relocation assistance pursuant to Federal and/or State law and
implementing regulations or otherwise.
It is City’s intention in executing this Agreement and accepting title to the Property that it shall be
effective as a bar to each and every Released Claim, and in furtherance of this intention City on
behalf of itself and the City Releasing Parties, waives and relinquishes all rights and benefits under
Section 1542 of the California Civil Code, which provides:
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR.”
City’s Initials
6.3.3

Transit Proximity Waiver.

6.3.3.1 Description of Transit Proximity Risk. City acknowledges that
the Property is adjacent or proximate to CLAX and operations of LACMTA and public and private
transit lines on, over, or under the LACMTA ROW. City further acknowledges that, in connection
with the use and development of the Property, City and its tenants, successors and assigns, and all
users of the Property may be subjected to disturbance, inconvenience, annoyance and nuisance
commonly associated with or commonly related to: (a) the construction, operation, expansion,
use, repair, maintenance, replacement, reconstruction or any increased, operations, use or
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provision of transit services on or of the LACMTA ROW; (b) the operation of bus service, any
subway, light rail or other public or private transit lines and/or other public or private transit service
in, on, over, or under the LACMTA ROW; and (c) the activities of LACMTA, its successors and
assigns and their transit patrons, board members, officers, directors, employees, agents,
consultants, contractors, invitees and guests (collectively, “LACMTA Transit Parties”) in and
around the LACMTA ROW. Any such disturbance, inconvenience, annoyance and nuisance
commonly associated with or commonly related to the matters described in (a) through (c) are
collectively referred to hereinafter as the “Transit Proximity Risks”. The Transit Proximity
Risks include all: (i) vehicle exhaust; (ii) noise, vibrations and odor (including, without any
limitation whatsoever, noise, vibrations and odor from the operation of the Project, and all other
noise, vibrations and odor commonly associated with a subway, bus or other public or private
transit operation); (iii) other noise sources (including without any limitation whatsoever, from any
LACMTA Transit Parties); (iv) lighting from the LACMTA ROW; and (v) as such Transit
Proximity Risks set forth in (i) through (iv) above may be increased from time to time. Transit
Proximity Risks exclude claims arising from the negligence or willful misconduct of the LACMTA
Transit Parties. The term “LACMTA” as used in this Section 6.3.3.1 shall include: (a) any transit
company validly operating public or private transit lines on, over, or under the public streets,
sidewalks or rights-of-way surrounding the LACMTA ROW or within or in proximity to the
LACMTA ROW or which operates or maintains CLAX; (b) any other persons employed, retained
or engaged by LACMTA for that purpose, or for the purpose of maintaining, repairing, restoring
or reconstructing the LACMTA ROW or CLAX, and (c) LACMTA’s successors and assigns.
6.3.3.2 Transit Proximity Risk Release. City, on behalf of itself and the
City Releasing Parties, hereby releases and waives all claims, including claims of remediation,
against LACMTA Transit Parties for any loss sustained by, or any damage to or injury of, City or
the Property, arising out of the Transit Proximity Risks. In connection with and to the extent of
the foregoing release and waiver, City, on behalf of itself and the City Releasing Parties, waives
the benefit of California Civil Code § 1542, which provides as follows:
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.”
City’s Initials
6.3.3.3 Survival. The terms and conditions included in this Section 6.3
shall survive the expiration or termination of this Agreement.
7.
Project Costs. Notwithstanding LACMTA’s contribution of the LACMTA Funds as
described herein, City agrees that it or Consultant shall be responsible for all Costs associated with
the Project (subject to the $500,000 allocated by LACMTA for LACMTA staff time in connection
with the Project), including but not limited to, all Costs associated with the operation and
maintenance of the Project.
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8.
Project Standards. City shall require that any Design, Construction or operation of the
Project shall be performed in accordance with the following standards and requirements:
8.1
All work on the Project (with the exception of any Rearrangements, which are
specifically addressed in Section 13) will conform with City Standards. City agrees to require
adherence to the City Standards by Consultant and will include those requirements in its contracts
with Consultant (and require Consultant to require adherence to the City Standards by its
contractors and subcontractors).
8.2
Should any Construction of the Project require a Rearrangement, as mutually
determined by City and LACMTA, City shall consult with the LACMTA Representative in
establishing the schedule for Design and Construction of any Rearrangement; provided, however,
the schedule shall be consistent with LACMTA’s schedule for any ongoing construction of a
Transit Project (including CLAX), as determined by LACMTA.
8.3
Notwithstanding City inspection or approval of any Design or Construction, all
work performed for the Design or Construction of any portion of the Project that is within twenty
five (25) radial feet of the center line of the CLAX track shall be subject to LACMTA inspection
and final approval pursuant to Section 10 herein. LACMTA also may inspect the Construction of
Rearrangements undertaken by City or Consultant to ensure that the work has been performed in
accordance with the LACMTA-approved Designs.
8.4
The Design, Construction or operation of the Project shall be coordinated with
LACMTA so as not to interfere with the continuous, on-going construction of any Transit Project
(including CLAX) being performed by LACMTA or its contractors, or any continuous, ongoing
safe operations of any completed Transit Project (including CLAX)
8.5
The Design, Construction or operation of the Project shall not result in any
increased cost or expense to be borne by LACMTA in connection with its construction or operation
of any Transit Project.
8.6
City is responsible for ensuring that Consultant is in compliance with insurance,
business tax registration certificate and prime contractor provisions as set forth in the CityConsultant Agreement (and require Consultant to require compliance with such requirements by
its contractors and subcontractors with respect to similar requirements in its contracts).
9.
Design Criteria, and Maintenance. The Design and Construction of the Project and any
City Facilities related to the Project (including utilities, street and sidewalk restoration, traffic
control, and any repair, replacement, or other construction of City Facilities) shall be made at
City’s or Consultant’s sole responsibility and expense, to conform to the City Standards then in
effect.
10.
LACMTA Review. CITY shall provide to LACMTA for its review and approval, all
Design and Construction plans for any portion of the Project that is within twenty five (25) radial
feet of the center line of the CLAX track prior to the commencement of any Construction work.
LACMTA review and approval herein shall be in accordance with the process and timeline set
forth for Rearrangements in Section 13.4 LACMTA will not arbitrarily or capriciously withhold
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or delay any LACMTA action or approval that is required under this Agreement to complete the
Project.
11.
Construction Requirements. City agrees that with respect to all Construction associated
with the Project, it shall (or shall require Consultant to):
11.1 Obtain, prior to commencement of Construction of the Project, all required federal,
state and municipal permits, licenses and approvals;
11.2 Comply in all material respects with all applicable federal, state, and local laws,
regulations, building codes and ordinances and with the terms and conditions of all permits and
approvals applicable to the Construction; and
11.3

Cause all Construction to be performed in a safe and workmanlike manner.

12.
Means and Methods; Safety. Subject to the rights of LACMTA hereunder, including but
not limited to the rights to review and approve any Design and Construction plan that impacts any
LACMTA Facility to the extent provided in this Agreement, as between City and LACMTA, City
shall have sole responsibility for, and control over, all construction means, methods, sequences,
techniques and procedures, including all safety programs and precautions, in connection with the
Design and Construction of the Project, and LACMTA shall have no responsibility or liability
therefor. No approval by LACMTA or its engineers or consultants of any Design or Construction
plans for the Project or other submittals shall be deemed to create any responsibility by LACMTA
or its engineers or consultants for such items or any deficiencies therein, nor shall such approval
be deemed to release City from any of its obligations hereunder, nor be deemed a waiver by
LACMTA of any rights other than the right to approve the item in question based on the
information submitted. This Section 12 does not apply to any Rearrangements for which
LACMTA performed the Design and Construction.
13.
Rearrangements. In the event the Parties mutually determine that a LACMTA Facility is
a Conflicting Facility that will require Rearrangement, the following shall apply:
13.1 Unless otherwise determined by LACMTA in its sole discretion, City shall (or shall
require Consultant to) design and construct all Replacement Facilities, subject to LACMTA’s
review and approval.
13.2
Standards.
13.3

The Design of any Replacement Facilities shall be in accordance with LACMTA
The Costs of any Rearrangements shall be borne by City or Consultant.

13.4 The Parties will develop a mutually agreeable process and schedule for the
submittal of plans and specifications for each Rearrangement at the preliminary engineering,
design development and final design stages and for LACMTA review and approval or comment
regarding same, consistent with the requirements of this Agreement:
13.4.1 Within seven (7) working days after receipt of a Design submittal for a
Replacement Facility: (a) LACMTA shall inform City whether the plans and specifications are
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sufficiently complete for LACMTA review purposes, and (b) if not sufficiently complete,
LACMTA shall so notify City, or return the plans and specifications to City together with an
identification of those portions that are not sufficiently complete and a description of the missing
information listing the deficiencies. If no such notice or return is received by City within such
seven (7) working days, the plans and specifications shall be deemed complete and acceptable for
review purposes.
13.4.2 Within twenty (20) working days after receipt of each submittal,
LACMTA shall review and approve the plans and specifications or transmit its comments in the
form of a comment matrix and annotated plans (as appropriate) to City. If no comments are
received within such period, the submittal shall be deemed complete and satisfactory to, and
approved by, LACMTA. Before the twenty (20) working days review period ends, LACMTA and
City may agree to an extension of the review period, should the workload or lack of sufficient
information for review justify the extension. City will ensure that LACMTA comments are
resolved prior to resubmittal. The next submittal will include the comment matrix confirming the
resolution of LACMTA comments.
13.5 If LACMTA determines that due to the specialized nature of the Rearrangement,
LACMTA (or its consultant and/or contractors) should design and construct a specific
Replacement Facility, City shall issue a Work Order to LACMTA, upon receipt of which
LACMTA shall proceed to perform the Design and Construction of such Replacement Facility,
and coordinate with City to ensure the work for the Rearrangement is consistent with the Project
schedule.
14.
LACMTA Inspection. LACMTA shall have the right, but not the obligation, to have its
engineers, consultants and other representatives present on the Property and the Project during the
performance of any Project work, including any monitoring affecting a LACMTA Facility or
LACMTA ROW. City hereby grants LACMTA, its engineers, consultants and other
representatives the right to access the Property and observe the Construction of the Project during
business hours upon 24 hours prior notice in order to inspect the Construction, subject to
compliance with safety rules imposed by City or Consultant and the execution and delivery of any
requested standard release or indemnification agreements. Without limiting the generality of the
foregoing, such access by LACMTA, its engineers, consultants and representatives shall not hinder
or interfere with the Construction of the Project.
15.

Damage to LACMTA Facility.

15.1 City shall (or shall require Consultant to) Design and Construct the Project so that
there is no material damage to any LACMTA Facility or material detrimental impact to a Transit
Project. If, at any time during the Construction of the Project, there is material damage to a
LACMTA Facility or LACMTA becomes aware of a material detrimental impact to a Transit
Project, City/Consultant shall immediately stop performance of the Project work, and investigate
the damage. City/Consultant shall determine the repair plan and shall not re-commence work in
the area of the damage until LACMTA has approved in writing City/Consultant’s assessment of
the damage and proposed plan, which approval shall not be unreasonably withheld, conditioned or
delayed.
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15.2 City/Consultant shall promptly repair, at City’s or Consultant’s expense (and
LACMTA hereby grants a license to LACMTA ROW upon which such damaged LACMTA
Facility is located for such purpose), any such damage. At LACMTA’s election in its sole and
absolute discretion, LACMTA may itself repair such damage (or contract for the repair of any such
damage), in which case, subject to City’s approval in advance and in writing of the costs of such
repairs, either: (a) City shall reimburse LACMTA for the costs of such repairs within 60 days after
billing to City; or (b) LACMTA shall deduct the costs of such repairs from the LACMTA Funds.
16.
LACMTA Not Liable for Damages. LACMTA shall not be liable to City for damages to
City for Project delays.
17.
“As-Built” Drawings. City shall (or shall require Consultant to) maintain a set of “as-built”
plans and “working drawings” of the Project during the progress of Construction, which shall be
subject to LACMTA review.
18.

Indemnity, Warranties and Insurance.
18.1

Indemnity.

18.1.1 City agrees to indemnify, defend, and hold harmless LACMTA and its
subsidiaries and each of their respective elected and appointed directors, officers, employees,
agents, consultants, and contractors (collectively, “LACMTA Parties”) against any and all
liability, expenses (including, without limitation, reasonable attorneys’ fees through all appeals),
claims, losses, suits and actions of whatever kind, and for damages of any nature whatsoever,
including but not limited to, bodily injury, death, personal injury, or property damage (collectively,
“Claims”) arising from or in connection with (a) the Project’s Design or Construction, or
performance of any work undertaken by City or Consultant in connection with the Project; and (b)
City’s or Consultant’s release, handling, treating, or disposing of Hazardous Materials in
connection with the Construction of the Project.
18.1.2 LACMTA agrees to indemnify, defend, and hold harmless City, its
departments, officers, agents, consultants, contractors and employees from and against any and all
Claims arising from or in connection with (a) LACMTA’s Design or Construction of any
Rearrangements hereunder; and (b) LACMTA’s or its contractor’s release, handling, treating, or
disposing of Hazardous Materials in connection with the Construction of any such
Rearrangements.
18.1.3 In contemplation of the provisions of Section 895.2 of the Government
Code of the State of California 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 said Code, the
Parties hereto, as between themselves and pursuant to the authorization contained in Sections 895.4
and 895.6 of said Code, hereby contract out of Section 895.2 of said Code and agree to indemnify
and defend the other in accordance with the terms of this Section 18.1 for the full liability imposed
upon it, or any of its officers, agents or employees, by law for injury caused by a negligent or
wrongful act or omission of a Party occurring in the performance of this Agreement to the same
extent that such Party would be responsible under this Section 18.1. Additionally, the provisions
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of Section 2778 of the California Civil Code are hereby deemed a part of this Agreement as if fully
set forth herein.
All the provisions of this Section 18.1 shall survive the termination of this Agreement.
18.2 Warranty. City shall (or shall require Consultant to) provide warranties to
LACMTA as follows, to the extent applicable:
18.2.1 Warranties that any Project work affecting the structural stability of
LACMTA ROW, or any Rearrangements for which City/Consultant performed the Design or
Construction shall be free from defect. Said warranty is for a period of two (2) years following
LACMTA acceptance.
18.2.2 In connection with Rearrangements performed by City/Consultant, any
warranties supplied by Consultant shall be made for the benefit of both City and LACMTA.
18.2.3 Pursuant to the warranties provided hereunder and for the warranty period
only, City shall (or shall require Consultant to), at City’s or Consultant’s sole expense, as
applicable, (a) remedy any damage to LACMTA ROW to the extent of any damage caused by the
Project during the warranty period; and (b) remedy any discovered defect in a Rearrangement.
18.3 Insurance Requirements. City shall require Consultant to name LACMTA as an
“additional insured” on all insurance policies obtained and maintained by Consultant in connection
with the Project.
19.

Audit Rights and Inspection of Records.

19.1 LACMTA Audit Rights; Final Audit. LACMTA (and its authorized
representatives) shall have the right to inspect, audit and copy, during normal business hours, and
upon reasonable notice, City records relating to its use of the LACMTA Funds for the Project,
including records regarding expenditures occurring: (a) prior to the Commencement Date, or (b)
from the Commencement Date through and until expiration of three (3) years after completion of
the Project. By providing any of its records to LACMTA for examination, CITY represents and
warrants that such records are accurate and complete.
19.1.1 City agrees to establish and maintain proper accounting procedures and
cash management records and documents in accordance with Generally Accepted Accounting
Principles (GAAP). City’s Expenditure and Reconciliation Report submitted to LACMTA for this
Project shall be in compliance with the Reporting and Expenditure Guidelines (to be provided to
City) and Office of Management and Budget (“OMB”) Circular A-87. The allowability of costs
for City’s contractors, consultants and suppliers submitted to LACMTA through City’s
Expenditure and Reconciliation Reports shall be in compliance with OMB Circular A-87 or
Federal Acquisition Regulations, Subpart 31 (FAR), whichever is applicable. Any use of the
LACMTA Funds which is expressly prohibited under this Agreement shall be an ineligible use of
the LACMTA Funds and may be disallowed by LACMTA audit. City’s records are those records
related to the Project and maintained by City in the normal course of City’s business and shall
include, without limitation, accounting records, written policies and procedures, contract files,
original estimates, correspondence, change order files (including documentation covering
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negotiated settlements), invoices, and any other supporting evidence deemed necessary by
LACMTA to substantiate charges related to the Project (all collectively referred to as “City
Records”). City Records shall be open to inspection and subject to audit and reproduction by
LACMTA auditors or authorized representatives to the extent deemed necessary by LACMTA to
adequately permit evaluation of expended costs. Such City Records subject to audit shall also
include, without limitation, those City Records deemed necessary by LACMTA to evaluate and
verify direct and indirect costs (including overhead allocations) as they may apply to costs
associated with the Project. These City Records must be retained by City for three (3) years
following final payment under this Agreement. Payment of retention amounts shall not occur until
after the LACMTA’s final audit is completed.
19.1.2 LACMTA will commence a final audit within six (6) months of receipt of
an acceptable final Invoice and Documentation, provided the Project is ready for final audit
(meaning all LACMTA Funds have been expended for Allowable Costs, which have been paid by
City or Consultant, and such Allowable Costs and related Invoices and Documentation are
properly documented and summarized in the accounting records to enable an audit without further
explanation or summarization, including actual indirect rates for the period covered by the
Agreement period under review).
19.1.3 The Parties shall mutually agree upon any financial adjustment found
necessary by any audit. If the Parties are unable to agree on such adjustment, then the matter shall
be resolved pursuant to Section 20 hereof.
19.2 Audit Rights Related to Consultant. City shall require Consultant (and Consultant
shall require all Consultant Parties (defined below)) to comply with the requirements of Sections
19.1 above. City shall require Consultant (and Consultant shall require all Consultant Parties) to
cooperate fully in furnishing or in making available to LACMTA all records deemed necessary by
LACMTA auditors or authorized representatives related to the Project. Accordingly, City shall
require that Consultant:
19.2.1 Give LACMTA the right to conduct audits of Consultant’s use of the
LACMTA Funds for the Project;
19.2.2 Maintain a complete and accurate system of accounting records,
maintained in accordance with Generally Accepted Accounting Principles with respect to the
Project (collectively, “Project Records”), all of which shall be satisfactory to LACMTA. These
Project Records shall include but not be limited to: all documentation supporting requests for
LACMTA Funds, a general ledger, written policies and procedures, contract files, original
estimates, correspondence, change order files (including documentation covering negotiated
settlements), invoices, and any other supporting evidence relied upon to substantiate charges
related to the Project. The accounting records and other documentation supporting the Consultant’s
use of LACMTA Funds for the Project shall be in sufficient detail to allow for independent third
party verification;
19.2.3 Retain all Project Records for not less than three (3) years after the date
of final payment of funds contemplated by this Agreement by LACMTA to City;
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19.2.4 Permit LACMTA and its duly authorized representatives, upon prior
written notice, to examine, or cause to be examined, all Project Records in either hard copy or
electronic format and to interview employees, agents, and representatives of Consultant, and/or
Consultant’s employees, contractors, subcontractors, agents, or representatives (“Consultant
Parties”) with respect thereto;
19.2.5 Insert into any contracts entered into by Consultant or Consultant Parties
for the performance of work for the Project, the requirements set forth in this Section 19.2, and
also a clause requiring their respective contractors to include the above requirements in any
subcontracts or purchase orders.
19.3 Right to Withhold LACMTA Funds. Subject to Section 22.1 below, LACMTA
shall have the right to withhold the LACMTA Funds if a LACMTA audit determines that
Consultant and/or Consultant Parties failed to comply with the use of the LACMTA Funds for the
Project (such as misusing LACMTA Funds or failure to return LACMTA Funds owed to
LACMTA in accordance with LACMTA audit findings) and/or is severely out of compliance with
other terms and conditions as defined by any City-Consultant Contract. Notwithstanding anything
to the contrary herein, LACMTA acknowledges and agrees that (a) City shall have the right to
replace (or require the replacement of) Consultant and/or any Consultant Party in the event that
Consultant and/or any Consultant Party is in default of any of the terms and conditions of this
Agreement or the City-Consultant Agreement, and (b) provided that City or such replacement
Consultant and/or Consultant Party has cured (or is curing) the applicable default pursuant to
Section 22.1 below, LACMTA shall not withhold the LACMTA Funds and shall continue to
disburse the LACMTA Funds in accordance with the terms and conditions of this Agreement.
20.

Resolution of Disputes.

20.1 If a dispute arises under this Agreement, the following procedures shall apply: (a)
either Party may invoke the dispute resolution procedure set forth in this Section 20; and (b) the
Parties shall make reasonable efforts to informally resolve disputes at the staff level prior to the
issuance of a formal written statement of dispute under the procedures set forth in this Section 20.
20.2 Within thirty (30) calendar days after the date of any action which leads to or
generates a dispute (or after the date that efforts to informally resolve a dispute failed), either Party
may submit a written statement of dispute to the other Party setting forth the nature of the dispute,
the work affected by the dispute, the disputing Party’s technical and legal position regarding the
dispute, and the relief requested. The Deputy City Engineer, Bureau of Engineering, shall serve
as Dispute Resolution Manager for City. The Chief Program Management Officer and the
Executive Officer – CLAX Project, shall serve as Dispute Resolution Manager for LACMTA. The
written statement of dispute shall be mailed by the Dispute Resolution Manager for the disputing
Party to the Dispute Resolution Manager for the other Party.
20.3 The Dispute Resolution Managers shall have thirty (30) calendar days to resolve
the dispute from the date of receipt of the written statement of dispute. The resolution of the
dispute shall be memorialized in writing.
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20.4 Except and to the extent either authorized Dispute Resolution Manager advises to
the other Party in writing, the Parties shall diligently perform under this Agreement pending the
completion of these dispute resolution procedures.
20.5 If the Dispute Resolution Managers are unable to resolve the dispute within thirty
(30) calendar days of receipt of the written statement of dispute, the Parties may pursue resolution
through appropriate higher level officers of City and LACMTA.
20.6 If a dispute arises under this Agreement that LACMTA deems to significantly
impact the CLAX operations or City deems to significantly impact the Project, the Dispute
Resolution Managers shall promptly resolve any such disputes.
20.7 The timeframes set forth above for reporting and resolution of disputes may be
extended by mutual agreement of the Parties and such agreement shall be memorialized in writing.
20.8 The dispute resolution provisions of this Agreement are not binding and shall not
be interpreted or construed as limiting any of the rights or remedies afforded to the Parties by law.
20.9 Should the Parties fail to resolve the dispute as set forth in Section 20.1-20.8, the
Parties agree to attempt to settle such dispute through the use of a mediator mutually acceptable to
the Parties prior to initiation of any legal action on the part of either Party with respect to this
Agreement, any of its provisions, and/or its enforcement. The costs of such mediation shall be
shared equally by each Party.
21.

Default Definitions.

21.1 City Default. A City Default under this Agreement is defined as City’s failure to
comply with the terms and conditions contained herein (“City Default”).
21.2 LACMTA Default. A LACMTA Default under this Agreement is defined as
LACMTA’s failure to comply with the terms and conditions contained herein (“LACMTA
Default”).
22.

Remedies for Default.
22.1

Remedies for City Default.

22.1.1 In the event of a City Default, LACMTA shall provide written notice of
such City Default to City with a 30-day period to cure the applicable City Default. In the event
City fails to cure the applicable City Default within such 30-day period, or to commit to cure such
City Default and to commence the same within such 30-day period, LACMTA shall have the
following remedies: (a) LACMTA may terminate this Agreement; (b) LACMTA may cease
disbursements of LACMTA Funds to City; and/or (c) LACMTA may recover from City any
LACMTA Funds previously disbursed to City, except to the extent such LACMTA Funds have
already been disbursed by City to Consultant, in which case, LACMTA’s sole remedy to recover
those LACMTA Funds will be to seek those LACMTA Funds directly from Consultant In the
event of a City Default, City shall only be required to refund LACMTA Funds to the extent that it
has such LACMTA Funds in its possession and control. LACMTA Funds already disbursed to
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Consultant are no longer in City’s possession or control. City shall incorporate a provision into the
City-Consultant Agreement that bestows on LACMTA third party beneficiary rights to enforce the
intent of subsection (c) of this Section 22.1.1.
22.1.2 Effective upon receipt of written notice of termination of this Agreement
to City from LACMTA pursuant to Section 22.1.1 above, City shall not disburse any further
LACMTA Funds to Consultant. Any LACMTA Funds disbursed by City to Consultant after City’s
receipt of written notice of termination, and acknowledgement of receipt of such notice from City,
shall be the sole responsibility of City.
22.1.3 The remedies described in this Section 22.1 in favor of LACMTA are
LACMTA’s sole and exclusive remedies in the event of a City Default. For the avoidance of
doubt, notwithstanding anything to the contrary herein, City’s liability to LACMTA under this
Agreement shall be limited to the actual amount of LACMTA Funds then held by City at the time
of the applicable City Default and not disbursed to Consultant in violation of Section 22.1.2 above,
provided that should LACMTA be required to recover LACMTA Funds directly from Consultant,
City shall cooperate with LACMTA in connection with such recovery, including, but not limited
to, providing any and all information reasonably requested by LACMTA regarding the LACMTA
Funds disbursed to Consultant.
22.2 Remedies for LACMTA Default. In the event of a LACMTA Default, City shall
provide written notice of such LACMTA Default to LACMTA with a 30-day period to cure the
applicable LACMTA Default. In the event LACMTA fails to cure the applicable LACMTA
Default within such 30-day period, or to commit to cure such LACMTA Default and to commence
the same within such 30-day period, City shall have the following remedies: (a) City may terminate
this Agreement; and/or (b) City may enforce specific performance against LACMTA.
23.
Notices. Any notice to be given hereunder to either Party shall be in writing and shall be
given either by personal delivery, facsimile, e-mail, federal express (or similar overnight delivery
service), overnight courier or by depositing such notice in the United States first class mail,
certified, with return receipt requested, postage prepaid and addressed as follows:
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City:

City of Los Angeles
Bureau of Engineering,
Department of Public Works
1149 S. Broadway, Suite 800, MS 507
Attn: Steven Fierce, AIA,
Principal Architect
Phone No.: 213-485-4402
Email: steven.fierce@lacity.org

LACMTA:

Los Angeles County Metropolitan
Transportation Authority
One Gateway Plaza, MS 99-17-1
Attn: Bryan Pennington, Interim Chief
Program Management Officer

22

Phone No.: (213) 922-7449
Email: PenningtonB@metro.net
Either Party may, by written notice to the other, designate a different address which shall be
substituted for the one specified above. If any notice or other document shall be sent by certified
mail as set forth above, then it shall be deemed to have been effectively served or delivered
seventy-two (72) hours following the deposit of such notice in the United States mail in the manner
set forth above. If any notice or other document shall be sent by facsimile or e-mail, then it shall
be deemed to have been served or delivered upon electronic confirmation of transmission for
facsimile or upon transmission for e-mail; provided that facsimile and e-mail notices shall be
confirmed by a follow-up notice using approved methods hereunder within seventy-two (72) hours
and provided further that subject to the foregoing if such transmission occurs on a weekend or
holiday or after 5:00 p.m. on a weekday, it shall be deemed to have been received at 8:00 a.m. on
the immediately following business day.
24.

General Provisions.

24.1 Governing Law. This Agreement is entered into in and under the laws of the State
of California and shall be interpreted in accordance therewith.
24.2 Cooperation; Further Acts. The Parties shall fully cooperate with one another, and
shall take any additional acts or sign any additional documents as may be necessary, appropriate
or convenient to attain the purposes of this Agreement.
24.3 Successors and Assigns. This Agreement shall be binding on the successors and
assigns of the Parties. Neither Party shall assign, hypothecate, or transfer, either directly or by
operation of law, this Agreement or any interest herein without the prior written consent of the
other Party. Any attempt to do so shall be null and void, and any assignees, hypothecates or
transferees shall acquire no right or interest by reason of such attempted assignment, hypothecation
or transfer. Notwithstanding anything to the contrary herein, LACMTA acknowledges that City
may require Consultant to perform certain obligations of City set forth herein in accordance with
the terms of the City-Consultant Agreement; however, no such requirements shall constitute an
“assignment” of the City’s obligations under this Agreement to Consultant.
24.4 Construction; References; Captions. Since the Parties or their agents have
participated fully in the preparation of this Agreement, the language of this Agreement shall be
construed simply, according to its clear meaning, and not strictly for or against any Party. Any
term referencing time, days or period for performance shall be deemed calendar days and not
workdays unless otherwise specified herein. The captions of the various Sections and paragraphs
are for convenience and ease of reference only, and do not define, limit, augment, or describe the
scope, content, or intent of this Agreement.
24.5 Incorporation of Exhibits. Except as intentionally omitted, all Exhibits attached
hereto and referred to herein are incorporated into this Agreement as though fully set forth herein.
24.6 Amendment; Modification. No supplement, modification, or amendment of this
Agreement shall be binding unless executed in writing and signed by both Parties.
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24.7 No Waiver. No waiver of any Party’s Default shall constitute a waiver of any other
Party Default (or breach) whether of the same or other covenant or condition. No waiver, benefit,
privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise. The failure of either Party to enforce one or
more of the terms or conditions of this Agreement or to exercise any of its rights or privileges, or
the waiver by either Party of any Party Default (or breach) of such terms or conditions, shall not
be construed as thereafter waiving any such terms, conditions, rights, or privileges, and the same
shall continue and remain in force and effect as if no waiver had occurred.
24.8 No Third Party Beneficiaries. There are no intended third party beneficiaries of any
right or obligation assumed by the Parties.
24.9 Invalidity; Severability. If any portion of this Agreement is declared as invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining provisions
shall continue in full force and effect unless any of the stated purposes of this Agreement or the
Parties intent for entering into this Agreement would be defeated.
24.10 Authority to Enter Agreement. Each Party has all requisite power and authority to
conduct its business and to execute, deliver, and perform this Agreement. Each Party warrants
that the individuals who have signed this Agreement have the legal power, right, and authority to
make this Agreement and bind each respective Party. Each individual executing this Agreement
hereby represents and warrants that they have the capacity set forth on the signature pages hereof
with the full power and authority to bind the Party on whose behalf they are executing this
Agreement to the terms hereof.
24.11 Entire Agreement. This Agreement constitutes the entire agreement between the
Parties pertaining to the subject matter hereof, and all prior and contemporaneous agreements,
representations, negotiations and understandings of the Parties, oral or written, with respect to the
subject matter hereof are hereby superseded and merged herein. The preceding sentence shall not
affect the validity of any instrument executed by the Parties in the form of the Grant Deed attached
hereto.
24.12 Venue. In the event of any court action to enforce or interpret this Agreement, the
sole and exclusive venue shall be the Superior Court of the County of Los Angeles and the Parties
hereby agree to and do hereby submit to the jurisdiction of such court.
24.13 Counterparts. This Agreement may be executed in two or more counterparts, each
of which will be deemed to be an original copy and all of which, when taken together, will be
deemed to constitute one and the same document, which shall be binding and effective as to each
of the Parties hereto. The Parties further agree that facsimile signatures or signatures scanned into
.pdf (or signatures in another electronic format designated by City) and sent by e-mail shall be
deemed original signatures.
24.14 Capacity of City. Notwithstanding anything to the contrary in this Agreement, the
capacity of City under this Agreement shall be City acting solely in its proprietary, non-regulatory
capacity, and any obligations or restrictions imposed by this Agreement on City shall be limited
to that capacity and shall not relate to or otherwise affect any activity or right of City in its
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governmental or regulatory capacities, including enacting laws, inspecting structures, processing
and considering entitlement applications, reviewing and issuing permits, and all other legislative,
quasi-legislative, administrative or enforcement functions of City pursuant to federal, state or local
law.

20835908.1
234416-10001

25

By signature below, the Parties have entered into and agreed to and accepted the terms and
conditions of this Agreement as of the Commencement Date.
CITY:
CITY OF LOS ANGELES, a municipal corporation, acting by and through its Department of
Public Works, Bureau of Engineering, and its Department of General Services
By:
Name: Gary Lee Moore
Title: City Engineer
Date:

By:
Name: Tony M. Royster
Title: General Manager
Date:
APPROVED AS TO FORM:
MICHAEL N. FEUER
City Attorney
By:
Name:
Title:
Date:
ATTEST:
HOLLY L. WOLCOTT
City Clerk
By:
Deputy
Date:

[signatures continue on following page]
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METRO:
LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY
By:
Stephanie Wiggins, Chief Executive Officer
Date:
APPROVED AS TO FORM:
RODRIGO A. CASTRO-SILVA
County Counsel
By:
Deputy
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Exhibit A
Destination Crenshaw Rendering
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EXHIBIT A
[Destination Crenshaw Rendering]

Exhibit B
Sankofa Park Renderings
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EXHIBIT A
[Destination Crenshaw Rendering]
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EXHIBIT B
[Sankofa Park Renderings]
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EXHIBIT B
[Sankofa Park Renderings]
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EXHIBIT B
[Sankofa Park Renderings]
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EXHIBIT B
[Sankofa Park Renderings]

[MISSING IMAGE]
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EXHIBIT B
[Sankofa Park Renderings]

EXHIBIT C
LIST OF ALLOWABLE CONSTRUCTION COSTS
[Attached]
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[List of Allowable Construction Costs]

EXHIBIT C
LIST OF ALLOWABLE CONSTRUCTION COSTS
Allowable and Unallowable Costs
Allowable Costs
A. To be eligible for payment under this Agreement, expenditures must be made in compliance
with the principles set forth below:
1. Clearly defined costs for the construction of public improvements in the public right
of way or on publicly owned property;
2. Clearly defined costs shall specifically identify the public improvement, including
details of the location of the improvement.
3. Should the City propose to use funds under this Agreement for improvements
located on privately owned property, the City will be required to obtain approval of
the LACMTA prior to authorizing the use of funds. LACMTA will make a
determination whether a public benefit is derived from the use of the funds. The
City may be required to provide the LACMTA with information to assist with the
determination.
4. Costs should be necessary and reasonable for the proper and efficient
construction of the Project. LACMTA shall have final authority to determine in good
faith whether an expenditure is “necessary and reasonable.” Eligible costs include
physical improvements necessary and reasonable to complete the Project such as
but not limited to:
a. Grading
b. Excavation
c. Concrete
d. Framing
e. Electrical work
f. Carpentry
g. Roofing
h. Landscaping/irrigation
i. Erosion control
j. Construction fencing
k. Site preparation including footings
l. Site construction including reinforced steel and similar materials, structural
steel, steel shade canopies
m. Site utilities including storm drainage 35130 and tunnel sump pump discharge
lines
n. Site furnishings – including metal benches
o. Waterproofing
p. Foundation drainage
q. Painting - shade canopy, gate, fence
5. Conform to the limitations within this Agreement and to any governing statutes,
regulations and ordinances.
6. Be fully documented and determined to be in accordance with standard accounting
procedures.
7. Not to be billed to any other private or government funding source.

Unallowable Costs
B. The following costs, among others, are specifically not allowable:
1. Public art including conceptual design, requisition, installation, selection or
commissioning of artists
2. Contributions and donations
3. Travel and entertainment: Costs of travel, amusements, social activities and incidental
costs, such as meals, beverages, lodging and gratuities relating to entertainment, or any
political or lobbying activity.
4. Fines and Penalties: Costs resulting from violations of, or failure to comply with federal,
state, and local laws and regulations.
5. Interest and Other Financial Costs: Interest or borrowings (however represented), bond
discounts, refinancing of property or of facilities, cost of financing and refinancing
operations, and legal and professional fees paid in connection therewith, other than those
specifically allowed in advance.
6. Membership Expenses: Membership expenses are specifically disallowed.
7. Meeting Attendance: City staff costs of attending meetings with the Metro, and/or its
consultants, and City’s staff and/or subcontractors.
8. Losses: Due to theft, vandalism and/or misconduct of CONSULTANT’s staff.
9. Losses due to delay: Lack of scheduling, coordinating, and monitoring.
10. Non-competitive Subcontracts: Payments under a subcontract not obtained under
competitive bidding procedure (when competitive bidding is required) unless specifically
waived by the City.
11. Operating license fees.
12. City’s program staffing and personnel costs.
13. Non-maintenance equipment costs.
14. Furnishings.
15. Utility costs during construction such as water and power.
16. Personal hygiene products such as: toilet paper, tissue, hand towels, bars of soap, and
liquid soap.
17. Maintenance or service costs relating to security alarm/security systems.
18. Pension, health, vacation, sick leave, or other benefits for maintenance staff.
19. Interest
20. Legal fees
21. Accounting fees
Reimbursements or payments for expenditures which are determined by LACMTA to be
unallowable must be immediately returned to LACMTA.

EXHIBIT D
PAYMENT SCHEDULE
[Attached]
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EXHIBIT D
[Payment Schedule]

CONTRACT AMENDMENT
PROJECT BUDGET AND PAYMENT SCHEDULE

Phase

Expense

Pre-Construction

Perkins & Will Design Fees

Pre-Construction

Source
Scope of Work
of Fund

Cost

Perkins & Will Design Fees

$ 1,500,000

$

135,390

City

State

Deliverables

- Architectural design

Construction documents progress, meeting attendance,

- Art curation

project coordination, lighting and electrical design,

- Exhibition design

survey, traffic study progress

- Architectural

Construction documents progress, meeting attendance,

- Structural engineering
- Civil engineering

project coordination, lighting and electrical design,
art curation, printing, travel

Advance
Payment *

Q3 2021
release
9/13/21 **

Q2 2021
release **

Q4 2021
release
12/15/21 **

Upon
Completion

Notes

$ 1,380,000

$

120,000

8% held until completion

$

124,559

$

10,831

8% held until completion

$

276,000

$

24,000

8% held until completion

- Landscape design
Pre-Construction

Sankofa Park Design Fees

$

- Exhibition design
300,000 LA Metro - Architectural design

project coordination, lighting and electrical design,

- Civil engineering

presentations, approval/permit process management
Monthly activity reports

$

70,748

$

6,152

8% held until completion

Materials testing, underground utility mapping, and field
office set-up
Signed contracts from artists

$

87,400

$

7,600

8% held until completion

$

125,534

8% held until completion

$

12,072

8% held until completion

$ 5,483,533

$ 1,136,000

8% held until completion

$ 3,180,667

$

450,493

8% held until completion

$

28,000

8% held until completion

Pre-Construction

Owner's Representative Fees

$

76,900

State

- Landscape design
Consulting Services

Pre-Construction

$

95,000

State

Pre-Construction Services

Pre-Construction

PCL Construction Fees Testing, Mapping, Mobilization
Artist Fees

$ 1,569,175

State

Construction

P&W Anticipated Design Fees

$

State

25% of first 10 permanent art
commissions total budget
- Architectural design

150,900

Construction documents progress, meeting attendance,

- Structural engineering

$ 1,443,641

Permit drawing set progress

$

138,828

Completion of Sankofa Park to include the viewing

$ 3,724,660

Installation of Sidewalk Pavers

deck, lighting, plaza, seating, utilities, landscaping,
and irrigation
Q2 2021 - storm drain construction
Q3 2021 - utilities, rebar, footings, retaining walls, and piles
Q4 2021 - rebar, deck columns, ramp slabs, elevated deck,
planter walls, and stairs
Completion of Paver Testing and

$ 2,000,000

per approved plans

Sidewalk Paver installation

Permits and fees for project
approvals
Coordination meetings and
communication with design team,
contractor, and artists
Respond to requests for
information, provide additional
drawings / specifications, review
construction progress, and art
curation / placement
Regular and frequent activities to
engage residents including but not
limited to formal and informal
surveys, community outreach, live
events and fairs, public relations /
communications regarding the
project

Permit receipts

- Structural engineering
- Civil engineering

Construction

- Landscape design
- Exhibition design
$ 14,200,000 LA Metro Construction of Sankofa Park

Sankofa Park

per approved plans

Construction

Paver Installation

$ 5,631,160

State

Construction

Permit fees

$

350,000

State

Construction

Owner's Representative Fees

$

211,475

State

Construction

P&W Anticipated Construction
Administration Fee

$

730,000

State

Construction

Outreach, Engagement, Comms

$ 1,050,000

State

Total Funding Available

$ 26,000,000

Total Expenses

$ 26,000,000

Balance

$

Monthly construction, schedule, and budget reports

$
$
$
$

38,452

Document information sent in reply to contractor's requests,
art placement updates, attend site meetings

Written and/or photo documentation of all activites

-

Funding Breakdown:
LA Metro
State
City of Los Angeles
Total Funding:

$

14,500,000
10,000,000
1,500,000
26,000,000

* Advance received 11/4/2019.
** Per Section 402, the Periodic Payments may be withheld or reduced. The invoices are subject to the review and approval of the Bureau of Engineering.
*** Retention Payments will be disbursed upon the Consultant meeting the requirements set forth under Section 402 of the Agreement.

$

460,000

$ 3,880,800

$ 3,855,807

$

322,000

$

52,035

$

52,035

$

52,035

$

16,918

8% held until completion

$

117,760

$

276,920

$

276,920

$

58,400

8% held until completion

$

460,000

$

23,000

$

23,000

$

84,000

8% held until completion

$ 6,493,283

$ 4,529,762

$ 9,016,155

$ 2,080,000

EXHIBIT E
FORM OF ADVANCE PAYMENT INVOICE
[Attached]
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EXHIBIT E
[Form of Advance Payment Invoice]

EXHIBIT E
FORM OF ADVANCE PAYMENT INVOICE

Vendor
Address

City of Los Angeles
Full Address

Invoice # 12345
Invoice Date: March 30, 2021
MOU # XX12345

Send Invoice to: accountspayable@metro.net
Mailing Address:
Accounts Payable
Los Angeles County Metropolitan Transportation Authority
P.O. Box 512296
Los Angeles, CA 90051-0296

Terms
net 30

Due Date
March 31, 2021

Invoice Description
Pre-Construction Advance
Allowable Sankofa Park Construction Costs

$4,000, 000.00
$576,000

Total

$ 576,000.00

EXHIBIT F
FORM OF GRANT DEED
[Attached]
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EXHIBIT F
[Form of Grant Deed]

Free recording in accordance with California
Government Code Section 6103
RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:
City of Los Angeles
General Services Department
Real Estate Services Division
111 E. First St., Room 201
Los Angeles, California 90012
Attn: E. Amy Benson
The City of Los Angeles is acquiring title pursuant to
this Grant Deed. Pursuant to California Revenue
and Taxation Code Section 11922, this conveyance
is exempt from the Documentary Transfer Tax.

APN: 5013-023-900
(Space Above This Line For Recorder’s Use Only)
GRANT DEED
FOR VALUE RECEIVED, LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY, a public agency existing under the laws of the State of
California (“LACMTA”), hereby grants to the CITY OF LOS ANGELES, a municipal
corporation (“City”), acting by and through its Department of General Services, all of LACMTA’s
right, title and interest in and to that certain real property situated in the City of Los Angeles,
County of Los Angeles, State of California, depicted and legally described on Attachment 1
attached hereto and by this reference incorporated herein (the “Property”), SUBJECT TO, all
leases, easements, judgments, covenants, conditions, restrictions, rights-of-way, reservations and
all other matters of record. City accepts this grant with the express intention that any of City’s
existing interest (if any), including without limitation existing easement or right of way interests,
in the Property shall not merge into City’s fee interest in the Property upon City’s acquisition of
the fee interest in the Property.
IN WITNESS WHEREOF, the undersigned has executed this Grant Deed dated as of
_________________________, 20___.
LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY
By:
Name:
Title:
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[Form of Grant Deed]
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EXHIBIT F
[Form of Grant Deed]

Attachment 1 to Grant Deed
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EXHIBIT F
[Form of Grant Deed]

LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY, a
public agency existing under authority of the laws of the State of California
to
CITY OF LOS ANGELES, a municipal corporation
===============================
GRANT DEED
===============================
Date: _______________, 20__
CERTIFICATE OF ACCEPTANCE
This is to certify that the interest in real property conveyed by the grant deed to the City of Los
Angeles, a municipal corporation, to which this certification is attached, is hereby accepted by the
City of Los Angeles, pursuant to Council File No. 19-0898, and the grantee consents to the
recordation thereof, by its duly authorized officers.
By:
Tony M. Royster, General Manager
General Services Department
Date:
JOB TITLE: SANKOFA PARK DESTINATION CRENSHAW PROJECT
================================
STANDARD INSTRUMENT
Checked as to parties, marital status, dates, signature, acknowledgments, and corporate seal
By:
Louie N. Padua, Authorized Officer
=================================
Approved as to Authority: _________, 20__.
By:
E. Amy Benson, Authorized Officer
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=================================
Approved as to description: ________, 20__.
By:
Louie N. Padua, Authorized Officer
=================================
Approved As To Form.
Michael N. Feuer, City Attorney
By: __________________________________
Sean T. Torres, Deputy City Attorney
Date:
=================================
Council File No. 19-0898
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EXHIBIT G
INTERLOCUTORY JUDGMENT
[Attached]
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[Interlocutory Judgment]

Exhibit H
Billboard Lease
[Attached]
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Exhibit I
Form of Assignment and Assumption of Billboard Lease and
Certain Obligations Under the Interlocutory Judgment
[Attached]
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[Assignment and Assumption of Billboard Lease and Stipulation
of Interlocutory Judgment]

ASSIGNMENT AND ASSUMPTION OF BILLBOARD LEASE AND
CERTAIN OBLIGATIONS UNDER THE INTERLOCUTORY JUDGMENT
This Assignment and Assumption of Ground Lease and Certain Obligations Under the
Interlocutory Judgment (this “Assignment”) is made and entered into as of this ___ day of
_____________, 20___ (“Assignment Date”), by and between the Los Angeles County
Metropolitan Transportation Authority (“Assignor” or “LACMTA”), and the City of Los
Angeles, a municipal corporation (“Assignee” or “City”), acting by and through its Department
of General Services, with reference to the following facts.
RECITALS:
A.
Assignor owns that certain real property commonly known as 4444 Crenshaw
Boulevard, Los Angeles, California, as legally described in Attachment 1 attached hereto and made
a part hereof (the “Property”).
B.
In connection with its acquisition of the Property, Assignor stipulated to an
Interlocutory Judgment in Condemnation as to Defendant (CBS Outdoor LLC, formerly CBS
Outdoor Inc.) entered by the Superior Court of California, County of Los Angeles on May 22,
2014 in Case No. BC510595 (“Interlocutory Judgment”). As set forth in the Interlocutory
Judgment, in connection with its acquisition of a fee interest in the Property through condemnation,
Assignor succeeded as landlord to a billboard lease on the Property (“Billboard Lease”); and the
lessee under the Billboard Lease, CBS Outdoor LLC (“Lessee”), is entitled to maintain its
billboard on the Property subject to specified terms and conditions set forth in the Billboard Lease
and the Interlocutory Judgment. The Interlocutory Judgment and the Billboard Lease are attached
hereto as Attachment 2, which is made a part hereof.
C.
Assignor and Assignee are parties to that certain Memorandum of Agreement
Regarding Destination Crenshaw-Sankofa Park, made and entered into as of ____________, 2021
(the “MOA”), pursuant to which Assignor agreed to transfer the Property to Assignee, and
Assignee agreed to accept the Property from Assignor subject to its assumption of: (i) the rights
and obligations of Assignor under the Billboard Lease, and (ii) certain rights and obligations of
Assignor under the Interlocutory Judgment, as more specifically set forth in this Assignment.
D.
Assignor now desires to assign and transfer to Assignee all of Assignor’s rights,
interests and obligations in, to and under the Billboard Lease and certain rights and obligations
under the Interlocutory Judgment, and Assignee desires to assume such rights and obligations, as
set forth herein.
NOW, THEREFORE, in consideration of the Recitals set forth above, which are hereby
incorporated into this Assignment by reference, the covenants contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties to this Assignment hereby agree as follows:
1.
Assignment and Assumption. Assignor hereby represents and warrants to Assignee that
(a) the copies of the Interlocutory Judgment and the Billboard Lease attached hereto as Attachment
20835908.1
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2 are true, correct and complete copies, and neither the Interlocutory Judgment nor the Billboard
Lease have been modified, supplemented or amended except as set forth in the copies attached
hereto, and (b) no consent or approval of another party, including, without limitation, Lessee, is
required for Assignor to assign the Assigned Interests (as defined below) to Assignee that has not
been obtained as of the Assignment Date. Effective as of the Assignment Date, Assignor hereby
grants, transfers, conveys, assigns and delegates to Assignee all of the rights, title, interests and
obligations of Assignor as landlord under the Billboard Lease (the “Billboard Lease Assigned
Interests”). Assignor further grants, transfers, conveys, assigns and delegates to Assignee all of
Assignor’s rights and obligations as set forth in paragraphs 5, 6, 7 and 9 of the Interlocutory
Judgment (such assigned rights and obligations, together with the Billboard Lease Assigned
Interests, the “Assigned Interests”). Assignee hereby accepts such assignment and delegation of
the Assigned Interests by Assignor and expressly and unconditionally assumes and covenants to
keep, perform, fulfill and discharge all of the terms, covenants, conditions and obligations required
to be kept, performed, fulfilled and discharged by Assignor: (i) as lessor under the Billboard Lease,
and (ii) of City/LACMTA as to paragraphs 5, 6, 7 and 9 of the Interlocutory Judgment, on or after
the Assignment Date.
2.

Indemnity.

2.1
City agrees to indemnify, defend and hold harmless LACMTA and its subsidiaries
and each of their respective elected and appointed directors, officers, agents and employees from
and against any and all liability, expenses (including without limitation, reasonable experts’ and
attorneys’ fees), claims, losses, suits and actions of whatever kind, and for damages of any nature
whatsoever (collectively, “Claims”), pertaining to the Assigned Interests first arising or accruing
from acts or omissions occurring from and after the Assignment Date. LACMTA agrees to
indemnify, defend and hold harmless City and its departments, officers, agents, consultants,
contractors and employees from and against any and all Claims pertaining to the Assigned Interests
first arising or accruing from acts or omissions occurring prior to the Assignment Date.
2.2
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 said Code, the parties hereto, as between
themselves and pursuant to the authorization contained in Sections 895.4 and 895.6 of said Code,
hereby contract out of Section 895.2 of said Code and agree to indemnify and defend the other in
accordance with the terms of this Section 2 for the full liability imposed upon it, or any of its
officers, agents or employees, by law for injury caused by a negligent or wrongful act or omission
of a party occurring in connection with the Assigned Interests to the same extent that such party
would be responsible under this Section 2.
3.
Governing Law. This Assignment shall be governed by and construed in accordance with
the laws of the State of California applicable to contracts made and to be performed in California.
4.
Survival. This Assignment and the provisions hereof shall inure to the benefit of and be
binding upon the parties to this Assignment and their respective successors, heirs and permitted
assigns.
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5.
Counterparts. This Assignment may be executed in counterparts, each of which shall be
deemed an original, and all of which shall, taken together, be deemed to constitute a single
document. Assignor, Assignee, and their respective successors and assigns shall be authorized to
rely upon the signatures of all of the parties hereto on this Assignment which are delivered by
facsimile or scanned into .PDF (or signatures in another electronic format designated by City) and
sent by e-mail as constituting a duly authorized, irrevocable, actual, current delivery of this
Assignment with original ink signatures of each person and entity.
[Signatures follow on next page]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the
Assignment Date.
ASSIGNOR:
LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY, a public agency
existing under authority of the laws of the State of California
By:
Stephanie Wiggins, Chief Executive Officer
APPROVED AS TO FORM
RODRIGO A. CASTRO-SILVA
County Counsel
By:
Deputy
[signatures continue on following page]

20835908.1
234416-10001

4

ASSIGNEE:
CITY OF LOS ANGELES, a municipal corporation,
acting by and through its Department of General Services
By:
Name:
Title:
Date:
APPROVED AS TO FORM:
MICHAEL N. FEUER
City Attorney
By:
Name:
Title:
Date:
ATTEST:
HOLLY L. WOLCOTT
City Clerk
By:
Deputy
Date:
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Attachment 1
Property
[Attached]
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Attachment 2
Billboard Lease and Interlocutory Judgment
[Attached]
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