~ ATTAGHMENT 2.

COOPERATIVE AGREEMENT NO. C-3-0209
FOR THE

ORANGE COUNTY CENTERLINE LIGHT RAIL SYSTEM

BY AND BETWEEN

THE CITY OF COSTA MESA
AND THE

ORANGE COUNTY TRANSPORTATION AUTHORITY




COOPERATIVE AGREEMENT NO. C-3-0209
FOR THE ORANGE COUNTY
CEMTERLINE LIGHT RAIL SYSTEM
BETWEEN THE
CITY OF COSTA MESA
AND THE
ORANGE COUNTY TRANSPORTATION AUTHORITY

THIS AGREEMENT (“Agreement), dated Juns 16, 2003 | is made by and
betwean the Orangs Courty Transportation Autharity ("Autherity” or "OCTA™, a public
corporation of the State of Calfformia, and the City of Costa Mesa ("City™), a municipal
corporation duly organized and existing under the Constitution and the laws of the Stafa
of California.

RECITALS

WHEREAS, The Authority is responsitle for preparing prefiminary enginsering (PE)
plans and a Final Environmental Impact StatementEnvironmental Impact Report
[FEISEIR) for the Centerline Light Rail System as defined by the Locally Preferrad
Alternative (LPA) currently defined as extending fram the Santa Ana Transportation
Center to the University of Califomia, Invine, and subject to any and afl subsequent
revisions fo the LPA,

WHEREAS, The PE and the FEIS/EIR will lzad to daciding the alignment, slevation,
technolagy, and station locations of the Centerline Light Rail System,

WHEREAS, The Centerline Light Rail System will be refined in caoperation with the
cities of Santa Ang, Casta Masa and irvine, each of the cities through which it fraverses,
in terms of measures o enhance ridership, avoid andiar minimize adverse impacts, and
reduce construction and operztional costs,

WHEREAS, The City has an interest in the Centerline Light Rail System alignment,
technology. and station locations in terms of how they may nositively benefit or
adversely impact the City in tarms of its fand use and zconomic develgpment plans, the
mobility of its residents, the business climate, and the physical anviranmant,

WHEREAS. The City and the Authority desire to cooperate to the end that the
Centerline Light Rail System planning, engineering, and environmental activities are
undertaken and completed in ways that meet the mutual chjectives and geals of the
parties. 4

NOW, THEREFORE, the parties agree as follows:
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ARTICLEA1

SCOPE AND DEFINITIONS

1.1 Scope of Agreemant

This Agreement specifies the roles and responsibilities of the Authority and the City in
the PE and FEIS/EIR phases, including the planning, engineering, and environmental
processes that will be used to bring forward for decision making the key issues involved
in Tha Centerline Light Rail System within the boundarias af City. This Agreement zizo
specifies the manner in which the City will be reimbursed for its caosts related to the
activities and work it performs as part of the Agreement. Both the Authority and the City
agree thal each will cooperate and coordinate with the other in all activities cavered by
this Agreement relating to' The Centerline Light Rail System within the boundaries of
City.

1.2 Definitions

For the purpose of this Agresmant, the fallowing terms shall have the meanings set
forth below:

121  Alignment (Horizontal) is defined as the centedine of a right-ofaway of
approximately 30 feet in width required 1o place the fracks that allow the raif
system vehicles to operate in Both directions,

122 Authority Rapresentative is defined 23 the Chief Executive Officer of the
OCTA, or histher authorzed representative, who has the power io conduct
meetings and make appravals as required by this Agreement,

1.2.3  Centerline Light Rail Svstam is definad == the alignment, elevation,

right-cf-way, technology, stations, trackage, parking structurss, substations,
w  maintenance yards, vehicles and other components that wil undergo prefiminary

engineering and environmental review in the PE and FEIS/EIR phases,

1.24  The Centerline Project (Project] is defined as any and all activities
required to bring the Centeriine Light Rail System to fruition during all’ phases,
fram planning to revenue service. Project activities include But ara not limited to
local, regional and federal governmental involvernent and appravats; funding znd
budgeting; preparation of and modifications 1o the Locally Prefared Alternative
{LPA) and the Projact Management Plan {FMP); conceptual engineering; PE: all
versions of environment impact statements/reports; final engineering, ' right-of-

- way acguisition: utilities coordination and relocation; procurement; construction;
public invelvement: transit-orentad development; testing and startup.
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125 City Representative is defined as City Manager of the City, ar histher
authorized representative, who has the power [0 conduct mestings and make
aporovals as required by this Agreement.

128  Elevation (Vedical) is defined as the vertical elevation of the track in
relation to the surrounding landscape; the tracks may be placed at surface, may
be elevated, may be placed in an open cut below surface, or may be below the
surface ina unnel,

1.27  EEISIEIR is defined as the Final Environmental Impact Statement and
Environmental Impact Report that analyzes the anvirenmental impacts of 2
project. The FEIS/EIR is required by the National Environmentaf Policy Act
[NEFA) and the California Environmantal Quality Act (CEQA} as part of a project
that uses fedaral, slate, and local funds o construct andiar oparats.

1.2.8  Joint Development 1s defined as a term of ant for many different forms of
pubhic’private sector coaperation in the development of new structures and
facilities 1 be built in and ground CentarLine Rail Stations and Centerline Rail
Slation Areas.

1.29  Locally Preferred Alternative (LPA is defined as the preferred siignment,
alavation. techinology, station locations. and other components of The CenterLing
Light Hail System that is establishod with the Cities and approved by the OCTA
Board of Directors, including any approved modifications.

1.2.1% Paricipating Cities 15 defined as those cities in the current LPA, which
ara Santa Ana, Costa Mesa. and lrving.

1.2.41 Prafminary Engineering (PE} s defined as the work necessary ta bring
the laval of design for the glignment, elevation, technology. station locations and
other components of The Centerline Light Rail System sufficient 1o satisfy
FEIS/EIR develoomant and meet FTA requirements far advancing info final
design - FE design iz approximately 30% of final design.

1242 Project Management Plan 1PMP) s the document prepared by the
Authonty 1o describe The Centerling Praject and define the methodologies and
implementation framewark Lo be used in managing budgets, schedules. funding,
pracurement, © staffing, - publiz nvelverment,  agency | coordination. - utilities
cogrdination, nghi-of-way acquisition, consultants and contractors throughout all
chases of development. The PMP s penodically updated and suppiemented as
the Project gvalves n the varmus phases.

i Stanon s defined as the location(s) where The Centerline Light Rail
il sicp at ntervals to dllow forpassenger boarding and exting including

s ospedfically  reguired  or transit . passengers)  Duses, autos,
oedesirnanrs and meycles W Access ine Sife
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1214 Station Ares is defined as the area extending approximately one-gquarter
of @ mile from the centroid of each CenterLine Station.

17 15 Siation Area Planning is defined as the comprehensive land use and

development plans for Station Areas.

1246 Transit-Oriented Develooment (TOD] is defined as the public and private
sector facilities and investments planned. and constructed in transit corridors
which form a linkage between land use and transit services to enhance urban
living, the ecanomy, and the environment while increasing transit ridership.

1217  Work Scope Authorization is defined as the docurment that the Authority
and the City shall drafi for the specific work items o De performed by City
consultants. Tha Work Scope Authorization autharizes City-irected consultants
t parfore the nacessary supporl work for the planning, PE, stations, station arsa
plans, FEISEIR, andior other agresd-upan work plans, and for the City to
recaive reimbursement fram he Authority pursuant to the terms and conditions of
the Agreement.

ARTICLE 2

PRELIMINARY ENGINEERING /FINAL ENVIRONMENTAL IMPACT STATEMENT

2.1

WORK GUIDELINES

Engineering and Environmental Coordination Guidelines

2117 The Authority and the Cily, in eoopearation with other Participating Cities,
shall establish generzl guidelines, working relationships, administrative policigs.
and approval procedures with. resgect ta review of the PE work and the FIESIEIR
wark moardar o sermit the hmealy completion of this phase of The CenterLing
Project.  The majar activities, the schedule. and the mstitutional coordination
process will be 10 #ecordance with the Project Management Plan transmittad 1o
the Federal Transit Administration [FTA}

2.1.2  Thne Authonty will be. updabtng the. Project Managament Plan cn a
penodic basis in accordance with FTA reguiraments,

213 Itis agreed by both parhies that it is desirabls not to re-open for further

analysts znd decision making any scheduled milesiong task once i is approved
ancor adopted by the Authority Board of Directors.
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22

2.3

Waork to be performed by the Authority

221 Authority is the ownerfeperator of The CenterLine Light Rail Systam, and
as such is responsible to plan, fund, desion, construct, and operate the system.

2.2.2 PE and FEIS/EIR tasks: Authority will manage the PE, FEIS/EIR, and
Froject Management Consulting (PMC) contracts. -

2.2.2  Public Qutrsach: Authority will manage the public involvernent cantracts
and coordinate with the City as identifiad in Article 4 of this document.

224  Biation Area Planning: Authority will manage the develapmant of Station
Area Plans,

225 Project Funding: . Authority shall be the lead agency, and have scle
discretion, for requesting suate and federal funding for The Centerling Project.
Autharity will De the lead agency in presenting The Centarline Project to
regianal. state and federal agencies unless the City is requested by Autharity o
assist in pressntations.

226 Autharity will pedform special studies as necessany.

227 Autharity will manage the preliminary design review effort to coraspond
to the aggressive PE program schedule being established for The Centarline
Projact.

Work to be Performed by City

231 City as Street Ownars: The City owns, or has easements for use of, the
streets o owhich The Centerling Project will be constructed.  Permanent
sasaments may be neadsd oy the Authority for operations and construction
sasaments may be needed by its constructors to build the Canterine Light Rail
Systemn. When requested, City will help locate and identity szserments raquired
by the Authonty, City will grant such permanent sasements for City-pwnad
streets to Authonty with or without cost 1o the Authonty. The necessary financial
arrangameants for the value of any land transfers will be cansiderad betwesn the
City and Authonty and wili reawre City Council approval. Gily will assist the
Authaniy i cbtaining easements far use of streets not owned by Gity,

232 Partcipation in PE/FEIS: City agrees to assign sufficient staff to attend
maglings. review documents. provide timely comments. go on tours, and
otherwise reasanably assist Autharity in the completion of the CenterLing PE and
FEIS EIR wark, including specdl studies as requestad
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2.3.3 - Environmental Impacis and  Mitigations: City - has  provided  formal
commenis and input to The CenterlLine Draft Enviranmental fmpact Statement
{DEIS} and Supplemental Draft Envirgnmental Impact Statement (SDEIS). City
agrass that these comprize the full extent of City comments, and urless
siternative and feasible mitigation for these impacts are discoverad as part of the
FEIS/EIR phasa, these comments sland. City will comment on alternatives and
alignments pursued during PE and will assist as requesied in preparation of the
FEIS/EIR.

234 Station Area Plans: City will assist in the preparation of Station Area
Flans for #ach stalion site identified in the LEA.

235 Transit Oriented Development/Joint Develooment: City will continug to
participate in furthering the gosis of TOD as is zonsistent with the City's General
Plan. City will work with Authority and the property owner 1o pursue apporiunilies
to plan and canstruct improvements o the mutual benefit of The CenterLina and
the propery cwner. City agrees tg natify Authority of any procosed developments
adjacent ta Centerlinz station sites that might be conducive to joint develapment
Arajects of shared construction with the adjacent property awnar.

<35  Support of Authority Funding Requests: City “agrees  thal. whan
reasonably requasted by Authority, f will support local. state and fedaral funding
for The Canterbine Project  Suppor may lake the form of feiters. maetings,
presentations. lours, and other means of demonstrating city suppart for The
CentarLine Projact.

Pl

A7 Action Regarding PE and FEIS Decisions: City recognizes that Autharity
s making a significant mvastment in the PE and FEIS/EIR work. and that future
phases of The Centerline Project will be costly,  City agrees thal, onoe o the
conclusion of PE and FEIS'EIR. and if requestad by Authonty and agreeabls o
City, City wilf take final and formal 2cticn as appraprate in reqand 1o the sysiem
route. technology. station site and design. envircrimentsl mitigations. project
schadule, and other refated decisions

238  Utbtes: City will coordinate with Authority 1o identfy rpacted utilihes.
and o review the relocation designs and lacations  If tha City 3 eligibla far ublty
relocation funding. the City and Autharity shall work topethar o sacunng these
funds in advance of The Centarling Praject construchon

23%  Dranage: City will coordingte with Authonty reqarding tha drainags

design so that this work 1g complated n conformancs with tha utility relacation
dusign work and inoaccordance with the City's drainage plan and County af
Jrange Master Plan of Drainage.

DAY Tratie Cily wall jontly revey sath Authonty e iraff o ovaluaton meeuos

af e PE U

FPage Gof 13




3.1

2.3.11  Site Visits: The City will advise and coordinate with the Authority at Jeast

10 working days prior to any site visits to other transit properties relatad to
technical and system research.

ARTICLE 3

AUTHORITY FUNDING FOR PE/FEIS WORK BY CITY

Funding Allocation

The Authority has committed the sum in a Mot to Sxcesd Amount of $250,000 o the
City of Costs Mesa to fund in part the City's particioation in The Centarline Project's PE
and FEIS/EIR phases.

3.2

Inveicing Procedures

321 The parties agree that the following procadures shall be observed for
submission by the City to the Authority of quarterly invoices for the work
pedormad by the City under this Agreement.  The City shall submit 1 the
Authonty the following:

32711 Request for reimbursameant to include a cedification letter from the
Public Works Direcior stating the staff support plan has been authorized, or that
olanned project contracting will be Used. or that a combination of ot will oe
utifized.

3.2.1.2 City's cost estmate of the staff suppart glan,
3213 Cay'sinvoice for 5123000 (50% of the tatal allocated amaount).

3.2.2 Work 1o ba performed by City consultants requiras execution af a Wark
Seope Authonzation prior to the star of work,

323 Authority shall release 3125000 (50% of the 1otal aflocsted amount) tg the
City alter the invoice is approved by Authonty. The City shall draw down this
mitial 50% amount with quarterly invoices. The ramaining $125.000 shall be paid
by Authonty 1o Cily 23 gquarterdy invoices are received and aporoved by the
Aty

324 dnvomes shal be i @ forhat prescroed by the Authonty, shall speoty
cosls maurrad for the mvaice penod. shall incilide a summary of costs mvoicad o
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date. and shall be supporad by appropriate docurmentatian, Documentation in
suppart of costs shall include & breskout of approved hourly rates for City
employeas, invoices for consultants, supporting documentation for all EXPENSEs
invoiced and, 0 accordance with FTA requirements, 3 prograss repart
summarizing the work performed during the period. Invaices shall be addraszed
to the designated Authority Representative. The final invoice shall be submitted
ta the Autharity as saon as practicable follawing the compietion of the work,

3.3 Payment of Invoices

The Authonty shall review, approve, and make payment for i accepted work: ncluded
in each invoice presanted by the City within thirty [30) days of receipt thereot: orovided,
however, that such payments shall ke conditianal subject W post-audit adjustments.
The Autharily may withhold amounts on a billing which are not propery documentad or
lack supporting information required by the Authority's invoicing format and procedures,

3.4 Audit and inspection

After receipt of resscnable notice and during normal business hours, Autharity shall
have reasonable rights to inspect and audit the others records redating - to its
parformance hereunder from the dale of execution through and until three (3] years
after completion of The CenterLine Project wark or from the date of final payment by the
Authorily, which evear is later.

ARTICLE 4

FUBLIC INVOLVEMENT ON-CALL CONSULTING SERVICES

4.1 Mutual Responsibilities

411 Autherity and the City have mutuaily agreed to work collaborativaly with
on-call firms in the davelopment of GCity-specific gublic invalvarent programs.
including community and local govarnment relations, minority outreach, project
maragement and ovarsight, grashics, copywriting. opinion research and poiling,
computer s:mulations. creatrig and managing an intaractive website, maling.
and printing for The Centerbing Project

4.1.2 - Authority and City recognize: the neaed for olacing firms, through 2
competitive grocurement. on an on-call list for public iInvalvement serices. Lz
the needs anse, hrms will be awarded Contract Task Orders {CTOs) an 2
carmpetitree basis n accordance with he Avthority's CTO Qracess.
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4.2

4.3

4.4

51

41.3  The Authorty and City agree that sl wark performed by on-call
zonsultants will be administered in accordance with the agreement between the
Authority and the consultant,

Responsibilities of the Authority

4.2.1 Authority will fund the full cost of public involvernent programs related o
the on-call list of consultants as agreed to by the parties and specified below in
Article 4 4.

4.2.2 Authority will manage, administer, coordinate and gversee public
invahvernent far the Project in order o ensure that ali parties support and adhars
to the Project schedule, quality and budget goals.

Responsibilities of the City

43,1 City will establish the nasds and purposas for which an-call pubic
imahvement senvices are needed, develop & scope of waork, if required, and
assist Authority in choosing on-call consultants to perdform the work using the

CTO process,

432 City will coordinate and monitor on-cali consultants” work 1o assurs
successiul and fimely performance of the work,

Funding for Public Invelvement On-Call Consultant Services
441 The Authonty will fund services up to a maximurm amount of S80,000 for
the fiscal vear 20022003, Such moniss shall be used to pay for the consultant

zervicas

242 Funding for the fiscal year 20032004, if any, will require appraval of the
Authcrity's Board of Directors and be added 10 this agreement by amandment,

ARTICLE 5

MISCELLANEQUS PROVISIONS

Indemnification

Tha City shall indemnify, defend and hold harmless the Authority, it's officers, directars,
empioyees and agents from, and aganst any and all claims (including sttarney's fres
and reasonable sxpanses for Lhgation o setllement) for any loss or damages. badily
ipures, damage Lo, o 1oss of propenty caused by the negligent acts. amissions o willkul
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misconduct by the City, its officers, directors, emplovees, or agents in connection with
or arising aut of the performance of the Agreement.

The Authority shall indemnify, defend and hold harmless City, it's officers, directors,
employees and agents from, and against any and all ciaims (including attorney's fees
and reasanable expenses for litigation or setflement} for any loss or damages, bodily
injuries, damage to, or loss of property caused by the negligent acts. omissions or willful
misconduct by the Authority, its officers, directors, employees or agents arising out of
the performance of this Agreement.

5.2 Approvals: Further Docoments

Where the Agreement reguires approval, consent, permission, satisfaction, agreemeant.
ur autharization by either party, such approval, consent, perrmission, satisfaction,
agreement, or authorization shall not be unreasonably withheld. The parties agree 1o
execule such further documents, agresments, instruments, and natices as may be
necessary or appropriate o effectuate the transactions contemplated by this Agreemant
s0 long as it is in compliance with the City's adopted General Plan.

9.3 Motices

Any noticas required or permilted o b given under the terms of 1his Agreement shall
Deinwriting and shall be deamead 10 be givan as of the time of delivery to the addressas
set forth belaw, or five (5} days after depasit in the United States mail, pastage orepaid,
oy registered ar certified mail, return receipt requasted, addressed as follows:

To City: To Authority:

City of Costa Mesa
City Hall
77 Fair Driva
Costa Mesa. CA GZEZ6
Attantion: - &llan Rpeder
City Manzger
Tal: (714] 754-5328

With countesy copias 1o

City of Casta Mesa

City Hall

7 Fair Drive

Costa Mesa, CA 32626
Atention: - Peter Maghawi

Crange County Transoortation Autharity
550 South Main Street :
PO Box 14184
Crange, CA 2862-1584
Allention: Kathleen Perez
Sacton Manager, CAMM
Tal: (714} 560-53743

LR

Aith Courtasy copies tor

Orange County Transporiation Autharty
200 South Main Street

PO, Box 14184

Crrange, CA 9863-1584
Attention: Charles Guass

tanager of Transportation Services Program Manager
Tel: (714) 784.5182 The CenterLine Praject
Tal. {714)5680-5775
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The paries also may designate other procedures for the giving of notice as requirad or
permitted under the terms of the Agreement, but each such alternate procedurs shall be

described i writing and signed by the Authority Reprasentative and the City
Representative.

5.4  Waiver

The failure of any party at any time or times to requirs performance of any provision
hereof shall in no manner affect the right at 3 later time to enforce the same. No waiver
By any party of any condition, ar of any breach of any term, covenant, representation, or
walrranty contained herein, in any cne of maore instances. shall be deemed to be or
construed as a waiver of any other condition ar of any breach of any other term,
covenant, represantation or warranty.

5.3 Entfire Agreement; Modification

The Agreement. with attachments, contains the entire agreement of the parties with
respect [0 the matters addressed harsin. While this Agreement may bs amendad by
agreement of the parties at any time, it may not be amended, modifisd, supersedad or
cancgled. nor may any of the terms. covenants, representalions, warranties, or
conditions heraof be waived, 2xcept by written instrument 2xecuted by the parties after
approval of said amendmentis) by the governing bodies of the Parties,

56 Time of Essence

Time is of the assénce in this Agreement. and the parties shall 20t accordingly in terms
of mesting the schedule dates.

3.7  Governing Law

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

5.8  Severability

I the evant that any portion hersof is determined to be dlegsl or unerforceable. such
determinatcn shail not affect the wvalidity ar enfarcesbility of the remaining geovisions
herzaf. all of which shall remain in full force and effect.

3.9 Gender and Tense
AS used in this Agreement. the masculing, feminne. and neuter genders, and the

singular and plural numbers shall each be deemed to includs the ather ar other
whengvar the context so ndicates
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5,10 Headings

The headings which appear at the commencement of each saction in the Allachmeants
are descriptive only and for convenience in references o this Agreement, Should there
be any conflict betwaen any heading and the saction itself, the saction itself and nat the
heading shall control as to content.

511 Force Majeure

Either party shall be excused fram perfarming its cbligations under this Agreemeant
during the tme and 1o the extent that it is prevanted from perfarming by an
unforeseeable cause beyond its control, including bt not limited to: any incidence of
firer, fland; acts of God; commandaaring of materials, preducts. plants or facilities by the
federal, state or local government: nation fuel shartage; or a malerial act or omissian by
the other pary. when satisfactory evidence of such cause is presented to the other
party. and provided further that such nomperformance is unforesesable, beyand the
control and 15 not due to the fault ar negligence of the party not perfurming.

512 Release of Informatiaon

Mo copies. sketches, computer graphics or graphs, including araphic artwork, are to be
released by City o any other parson or agency witholt prior coordination with the
Authority, 2xcept as necessary for the performance of services undsr this Agresmeont,
Al press reteases, including graphic display information to be published jn Newspapers,
magazines. 2o, are o De coordinated with the Aulhorty prior to release, gnless
otherwise agread (o by City and Authanty,
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N WITHMESS WHEREQF, tha

parties have caused this
execuled as of the date fiest written ab

Agreement to be
ave,
ORANGE COUNTY TRANSPORTATION AUTHORITY TY OFCOSTA MESA

By
ary Monahan
Mz i
By iy el i B:f.-_—? %
Arthur T. eahy llan Roadér
Chief Executive Officer City Manager

AFPROVED AS TC FORM: APPROVED A3 TO FORM;

sy Gtz S8 8y Leg
Kennard R. Sma Thomas Wha
General Counsal Acting City Atfomey

AFPROVED: ATTEST:

By
L4

' '
W 5@&3‘
e By ’7@@

Julie Folcik
Diractor,

Dw-jfr City Clark
TFElI"ISEﬂEtEItEDJ'LS tems Developrmant
Data EE‘_\JEU"‘"" é Y

hernambueg
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