MEMORANDUM

To: Russell Weeks
Jennifer Bruno

From: Chris Bramhall

Date: April 19, 2006

Re:  Revised TRAX Extension Interlocal Agreement

Transmitted herewith is the revised Interlocal Agreement relating to the TRAX extension
project and the Intermodal Hub Transfer, reflecting certain changes from the draft that
was before the Council on April 18, as discussed below. I have included 13 clean and 13
redlined copies.

The following substantive changes have been made:

I.

2.

Section 4.4: Changed the timing of build-out of the 200 South station to
average ridership of 4650, or May 1, 2010.

Section 4.4: Provided that we will hold the 200 South station build-out funds
in the City’s Hub Enterprise Fund, instead of an escrow account. UTA is
agreeable to this, and it saves everyone money. Also, we provided that UTA
will be entitled to any interest we earn on these funds. Previously the
document was silent on this point.

Section 4.7: Provided that Art in Transit funds for the 200 South Station will
also be held in the City’s Hub Enterprise Fund.

Section 6.7 and elsewhere: Deleted all references to Exhibit G. Now,
reductions in Project scope in the case of cost overruns will be determined as
agreed by the parties.

Section 12.2: Provided that the City shall retain enough of the Hub site to
“true up” 600 West Street.

Section 12.2: Provided that all Intermodal Hub operating profits shall be used
for Salt Lake City projects (subject to FTA approval).

The other changes are generally self-explanatory, and are either clerical in nature, were
made to clarify intent, were made to conform the document to the above changes, or were
otherwise non-substantive.

Please contact me if you have any questions.

cc: Mary Guy-Sell, D.J. Baxter
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THIS INTERLOCAL AGREEMENT REGARDING THE DESIGN AND
CONSTRUCTION OF THE SALT LAKE CITY INTERMODAL TERMINAL CONNECTION
TO TRAX LRT PROJECT (this “Agreement”), is entered this  day of 2006,
by and between SALT LAKE CITY CORPORATION, a municipal corporation and political
subdivision of the State of Utah (the “City”), and UTAH TRANSIT AUTHORITY, a public
transit district and political subdivision of the State of Utah (“UTA”). The City and UTA are
hereafter sometimes collectively referred to as “parties” and either may be referred to individually
as “party,” all as governed by the context in which such words are used.

RECITALS

WHEREAS, UTA owns and operates a light rail public transportation system (the
“TRAX System”) within Salt Lake County, all segments of which currently extend to 350 West
South Temple Street (the “Delta Center Station”) in Downtown Salt Lake City;

WHEREAS, UTA is constructing a high-speed commuter rail passenger system (the
“Commuter Rail System”), the initial phase of which will extend from Weber County in the north
to the Salt Lake City Intermodal Hub (the “Intermodal Hub”) at approximately 600 West and 300
South in Downtown Salt Lake City;

WHEREAS, the City has substantially completed construction of the initial phases of the
Intermodal Hub utilizing City funding, with partial federal reimbursements provided through
UTA;

WHEREAS, in order to connect the Commuter Rail System with the City’s Central
Business District, to stimulate growth and development adjacent to the Intermodal Hub, to
redevelop a “blighted” area that is part of the Depot District and Central Business District
redevelopment project areas, to physically connect the Commuter Rail System to the TRAX
System, and to increase the convenience and usage of public transportation within downtown Salt

Lake City, the parties are cooperating to extend the TRAX System six (6) blocks from the Delta



Center Station to the Intermodal Hub (the rail, roadway and utilities, and all design, construction
and other work related thereto, are hereafter referred to as the “Project”);

WHEREAS, the City has retained a consultant to perform the design work for the
Project;

WHEREAS, UTA will retain a construction manager/general contractor to oversee and/or
perform the construction work for the Project;

WHEREAS, the parties will each bear a portion of the Project costs as outlined in this
Agreement;

WHEREAS, the Project will be constructed within public right-of-way owned by the City
and will require the modification of City-owned roadways and roadway improvements;

WHEREAS, the Project will require the protection, modification or relocation of public
utilities owned by the City;

WHEREAS, in connection with the development of Commuter Rail System and TRAX
System improvements at the Intermodal Hub, the City will transfer ownership of the Intermodal
Hub to UTA;

WHEREAS, there is an existing August 25, 1999 Interlocal Agreement between the
parties and the parties intend that, unless specifically identified in this Agreement, all existing and
prospective obligations under that Interlocal Agreement shall be superseded by this Agreement;

WHEREAS, this Agreement is entered into under and pursuant to the provisions of the
Interlocal Cooperation Act, Title 11, Chapter 13, Utah Code Annotated 1953, as amended (the
“Act”), and the parties desire to evidence compliance with the terms and provisions of the Act;
and

WHEREAS, the parties wish to enter this Agreement in order to identify and confirm

their mutual agreements regarding the numerous issues related to the Project.



AGREEMENT
NOW, THEREFORE, on the stated Recitals, which are incorporated herein by reference,
and for and in consideration of the mutual covenants and agreements hereafter set forth, the
mutual benefits to the parties to be derived herefrom, and for other valuable consideration, the
receipt and sufficiency of which the parties acknowledge, it is hereby agreed as follows:
ARTICLE 1. DEFINITIONS
In addition to other terms that may be defined throughout this Agreement, the following

capitalized terms shall have the meanings indicated below:

1.1 “Amtrak” means the National Railroad Passenger Corporation, which operates a
passenger station and train servicing facility at the Intermodal Hub.

1.2 “Amtrak lease” shall mean collectively, the Agreement between Salt Lake City
Corporation and National Railroad Passenger Corporation, dated November 2, 1999, and the
Lease Agreement entered into between Amtrak and the City pursuant thereto.

1.3 “Art in Transit” means the incorporation of artwork into public transit facilities in
accordance with Federal Transit Administration Circular 9400.1A.

1.4 “Change” means any deletion, addition or other modification to the Project scope
made after both the execution of the CM/GC Contract and the establishment of the GMP, which
deletion, addition or modification results in a claim for a change order under the CM/GC
Contract.

1.5 “City” means Salt Lake City Corporation, a municipal corporation and political
subdivision of the State of Utah.

1.6 “City Representative” means the person so designated pursuant to Section 7.4 of

this Agreement.



1.7 “City Right-of-Way” means those portions of 400 West Street, 200 South Street
and 600 West Street that are owned by the City and will be occupied by TRAX System

improvements as shown on Exhibit A to this Agreement.

1.8 “CM/GC” means the construction manager/general contractor with whom UTA
will contract to: (a) coordinate with the Consultant during final design; (b) provide
preconstruction value engineering and constructability reviews; (c) prepare Traffic and Staging
Plans and Public Outreach Plans (as such terms are defined in Article IX of this Agreement) for
review by the parties; (d) construct those portions of the Project to be self-performed by the
CM/GC; (e) procure, manage and oversee those portions of the Project to be subcontracted; and
(f) negotiate and establish a GMP for the Project as identified in the CM/GC Contract.

1.9 “CM/GC Contract” means the contract UTA will execute with the CM/GC.

1.10  “Commuter Rail System” means the 44-mile commuter rail passenger line
currently under construction and extending from Pleasant View City to the Intermodal Hub, and
includes any future extensions, additions or modifications to such commuter rail line.

1.11  “Construction Submittals” means all construction schedules, construction staging
plans, utility shutdown plans, Traffic and Staging Plans and Public Outreach Plans (as such terms
are defined in Article IX of this Agreement), QA/QC plans, fabrication drawings, approved
equals requests, value engineering proposals, product and test data and other deliverables that are
provided by the CM/GC from time to time for review, approval or comment pursuant to the
CM/GC Contract.

1.12  “Consultant” means the design consultant with whom the City has contracted to
provide preliminary engineering and final design services, construction engineering and
administration services, cost estimating and similar work for the Project.

1.13  “Consultant Contract” means the contract the City has entered with the

Consultant.



1.14  “Delta Center Station” means the existing light rail station located at
approximately 350 West South Temple Street.

1.15  “Design Submittals” means all interim drawings, specifications, basis of design
documents, design assumptions, “over-the-shoulder” review items or other matters that are
submitted by the Consultant from time to time for review, comment or determination in the
preparation of 90% Design Drawings and Final Design Drawings.

1.16  “Final Design Drawings” means the final set of drawings, specifications and cost
estimates sealed by the design engineer of record for the Project and prepared to conform with the
GMP for the Project.

1.17 “FTA” means the Federal Transit Administration, the public transportation
modal administration for the United States Department of Transportation.

1.18  “GMP” means the “not to exceed price” to be paid to the CM/GC for the
performance of construction and other work related to the Project.

1.19  “Greyhound” means Greyhound Lines Inc., which operates a passenger station
and bus maintenance facility at the Intermodal Hub.

1.20  “Indemnified Party” has the meaning set forth in Article XIII of this Agreement.

1.21  “Indemnifying Party” has the meaning set forth in Article XIII of this
Agreement.

1.22  “Intermodal Hub” means the Salt Lake City Intermodal Terminal constructed by
the City with funding provided (or to be provided) in part by an FTA grant and including (or to
include): (a) Greyhound facilities; (b) Amtrak facilities; (c) UTA bus facilities; (d) TRAX
System facilities; (¢) Commuter Rail System facilities; and (f) other improvements and facilities
constructed from time to time.

1.23 “Ninety Percent (90%) Design Drawings” means the set of drawings,

specifications and cost estimates for the Project at 90% completion. “Ninety Percent (90%)



Design Drawings” also means any additional deliverables that the Consultant is required to
provide for the “Final Design Phase” pursuant to the Consultant Contract

1.24  “Performance Specifications” has the meaning set forth in Article V of this
Agreement.

1.25  “Project” means the design, construction, systems integration, startup testing and
other work necessary for the connection of the Intermodal Hub to the TRAX System.

1.26  “Project Budget” means the total amount allocated to the Project by the parties
under this Agreement through local funds and anticipated federal grants, based on current cost

estimates. The Project Budget is attached as Exhibit C to this Agreement.

1.27  “Project Integration Team” means the committee comprised of representatives
from each party, which committee is responsible for reviewing relevant Project matters for the
parties. The composition of the Project Integration Team is set forth in Section 7.1 of this
Agreement.

1.28  “Project Policy Team” means the dispute resolution and policy setting committee
created pursuant to Section 7.5 of this Agreement.

1.29  “Project Schedule” means the proposed completion dates for Project milestones

attached as Exhibit D to this Agreement.

1.30  “RDA” means the Redevelopment Agency of Salt Lake City, a body corporate
and politic of the State of Utah.

1.31  “RFP” has the meaning set forth in Section 9.1 of this Agreement.

1.32  “Sixty Five Percent (65%) Design Drawings” means the set of drawings,
specifications and cost estimates for the Project at 65% completion, which were prepared by the
Consultant prior to the execution of this Agreement and which constitute the baseline for the
Project scope and the Project Budget. The Sixty Five Percent (65%) Design Drawings are

attached as Exhibit B to this Agreement.



1.33  “TRAX System” means the current Sandy and University TRAX Lines operated
by UTA and includes any future projects, extensions, additions or modifications to such light rail
lines. Upon completion of the Project, the term TRAX System shall include the six-block
extension to the Intermodal Hub.

1.34  “UTA” means the Utah Transit Authority, a public transit district and political
subdivision of the State of Utah.

1.35  “UTA Representative” means the person so designated pursuant to Section 7.3 of
this Agreement.

ARTICLE II. STATUS OF PROJECT; PURPOSE OF AGREEMENT

2.1 Prior to the execution of this Agreement, the City retained the Consultant to
prepare 65% Design Drawings, 90% Design Drawings and Final Design Drawings for the
Project. The 65% Design Drawings have been accepted and approved by both parties and form
the baseline for the Project scope and the Project Budget. The City has authorized the Consultant
to proceed with final design of the Project. While the City will be the contracting party with
respect to the Consultant Contract, the rail improvements constructed pursuant to the Project will
ultimately be accepted, owned, operated and maintained by UTA as part of the TRAX System.
Accordingly, it is important that the Project be designed in close coordination with UTA, and in
accordance with UTA’s Light Rail Criteria Manual and other design and operational requirements
and subject to the City’s needs, standards and requirements.

2.2 After consultation with the City, UTA will select and contract with the CM/GC
responsible for Project construction. While UTA will be the contracting party with respect to the
CM/GC Contract, the Project will be constructed in the City Right-of-Way and will affect traffic
patterns and commercial and residential access within the City. Project construction will also
impact public utilities, roadway improvements and other City-owned facilities. Hence, it is

important that the Project be constructed in close coordination with the City and in accordance



with the City’s engineering standards and requirements for public utility shutdowns, road
closures, maintenance of commercial and residential access and similar matters.

23 As part of this Agreement, UTA will assume ownership and responsibility for
and with respect to the Intermodal Hub and the operation thereof.

24 Therefore, the parties have entered into this Agreement for the following primary
purposes:
2.4.1 To identify and document the interests and objectives of each party with
respect to the Project and establish minimum Project requirements. This Agreement shall
constitute the guiding document governing the Project and shall be referenced in the
Consultant Contract and the CM/GC Contract.
2.4.2  To identify the allocation of Project costs between the parties.
243 To describe the respective responsibilities of the parties and establish
cooperative procedures that will achieve the objectives identified herein.
2.44 To establish mechanisms for resolving any disputes between the parties
arising in connection with the Project.
2.4.5 To establish the terms and conditions pursuant to which the City will
convey to UTA (i) fee title to the Intermodal Hub, and (ii) rights to use certain City
streets for operation of the extended TRAX System.
ARTICLE III. TERM

This Agreement shall be effective as of the date of execution by both parties and, unless
otherwise agreed between the parties, shall continue thereafter in full force and effect until all
obligations, commitments and requirements have been fully performed as set forth hereunder.
Nothing provided herein shall be construed so as to exceed the term limitation provided in UCA
§11-13-204 (as amended). The expiration or termination of this Agreement shall not relieve or

excuse either party of any obligations accruing prior to the expiration or termination hereof



including, without limitation, the covenants and warranties made hereunder and any obligations
accruing under the indemnification provisions set forth in Article XIII of this Agreement.
ARTICLE IV. PROJECT DESCRIPTION

4.1 The Project shall be constructed in the City Right-of-Way. The Project shall be
built with a center-of-street configuration, except for those portions constructed at the Intermodal
Hub. The Project shall be integrated into the TRAX System and shall be generally consistent
with the details and specifications of the TRAX System and standard reconstruction of City
roadway pavement and utility improvements, storm drainage sidewalk improvements, street lights
and traffic signals. The scope of the Project is detailed in the 65% Design Drawings attached as
Exhibit B of this Agreement.

4.2 A terminal station shall be constructed at the Intermodal Hub. The details and
specifications for the transit plaza, including the terminal station, shall be consistent with the
City’s site plan for the Intermodal Hub attached as Exhibit E.

4.3 One intermediate station shall be constructed at approximately 125 South 400
West (the “400 West Station”) as part of the initial build-out of the Project. This station shall be
opened for revenue service with the Project. The station details and specifications shall be similar
to other Downtown stations within the TRAX System.

4.4 The infrastructure and track alignment for a second intermediate station shall be
constructed at approximately 525 West 200 South (the “200 South Station™) as part of the initial
build-out of the Project. The scope of the 200 South Station infrastructure shall be determined by
the Project Integration Team. The City shall fund an amount equal to the difference between the
cost of building the 400 West Station and the cost of building the 200 South Station
infrastructure. This amount is part of the City’s local funding commitment under Section 6.3 and
shall be held by the City, within its Intermodal Hub Enterprise Fund, until UTA commences final
build-out of the 200 South Station. At such time as UTA commences completion of the 200

South Station, the City shall make such amount available to UTA, together with interest thereon

10



at the rate actually earned by the City from the date such amount is determined by the Project
Integration Team, to the date such funds are made available to UTA. The future 200 South
Station shall be completed upon the first to occur of the following events: (a) the date the total
combined average weekday passenger boardings at the 400 West Station and the Delta Center
Station reach 4,650; or (b) May 1, 2010. When the first of the aforementioned events occurs,
UTA shall complete construction of the 200 South Station and place it into revenue service within
one year of such event or, if completion within one year is not practicable, as quickly as
reasonable diligence allows. Any costs for constructing the 200 South Station in excess of the
amounts provided by the City (as set forth above) shall be the sole responsibility of UTA.

4.5 The City shall grant UTA the right to construct, operate and maintain the Project
in the City Right-of-Way pursuant to an agreement in substantially the same form as the Public
Way Use Agreement attached as Exhibit F to this Agreement.

4.6 The Project shall be constructed in general accordance with the Project Schedule
attached as Exhibit D to this Agreement. The Project Schedule is coordinated with the
anticipated opening of the Commuter Rail System and the parties acknowledge the importance of
completing the Project prior to the opening of the Commuter Rail System. The parties agree to
cooperate and coordinate in good faith to complete the Project in accordance with the Project
Schedule.

4.7 The Project Budget includes an Art in Transit line item of one percent (1%) of
the Project construction costs or $250,000, whichever is less. The Art in Transit budget includes
amounts for all three stations and will fund all artwork, artist’s fees and all costs necessary to
integrate Art in Transit into the Project. The purpose of the Art in Transit program is to enhance
the TRAX stations by integrating an aesthetic component to the Project reflecting the character,
history and cultural context of the CBD and Depot Districts. The Salt Lake Art Design Board
(the “Art Design Board”), with administrative support from the Salt Lake City Arts Council,

shall: (a) issue a request for qualifications for the public art to be incorporated into the stations;
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(b) review the materials submitted in response to the request for qualifications; (c) include City
and UTA representatives at review meetings; and (d) provide a recommendation for the artist(s)
to be selected for Art in Transit. Final approval for the artist(s) to be selected shall be made by
the Salt Lake City Mayor and the General Manager of UTA. The Art Design Board shall not
recommend any artwork that: (x) creates a potential safety hazard with respect to the operation of
the TRAX System; or (y) materially increases the operation or maintenance costs of the TRAX
System. UTA and the City shall contract with the approved artist(s). The City Arts Council shall
serve as project manager for any Art in Transit project and UTA shall serve as budget manager.
UTA shall cause the installation of supporting improvements for the approved artwork for the 400
West Station and the Intermodal Hub Station to be included within the scope of the CM/GC
Contract with budget provided from the Art in Transit account. The amount of the Art in Transit
budget allocable to the 200 South Station shall be deposited with the City in the Intermodal Hub
Enterprise Fund, and used for artwork at the 200 South Station upon build-out of the 200 South
Station.

4.8 The City agrees to fund all required City permit, connection and impact fees
related to the Project. The cost of funding such fees shall be in addition to the City’s funding
obligation set forth in Section 6.3.

4.9 The Project represents a major cooperative effort between the parties. Each party
agrees to cooperate with the other in a manner consistent with the respective commitments and
obligations made and assumed under this Agreement. Such cooperation shall include the
dedication of personnel and payment of committed funds as necessary to complete the Project
according to this Agreement.

ARTICLE V. PERFORMANCE SPECIFICATIONS

The parties agree that the Project shall be designed and constructed, at a minimum, in

accordance with the following standards and requirements, which are collectively referred to as

the “Performance Specifications.” Unless otherwise agreed by the parties: (a) the City shall

12



cause the Consultant to incorporate the Performance Specifications into Project design; and (b)
UTA shall cause the CM/GC to perform all preconstruction and construction work in accordance
with the Performance Specifications. The following standards shall constitute the Performance
Specifications:

5.1 UTA’s Light Rail Design Criteria Manual.

5.2 Manual of Standard Specifications, as published by the Utah Chapter of the
American Public Works Association.

53 Manual of Standard Plans, as published by the Utah Chapter of the American
Public Works Association.

54 The Salt Lake City Public Utilities Department Performance Specifications and
Design Criteria for culinary water, sanitary sewer and storm drain facilities.

5.5 The FHWA Manual on Uniform Traffic Control Devices.

5.6 The Traffic Control Manual published by the Utah LTAP Center of Utah State

University.
5.7 The City’s as-built construction drawings for the Intermodal Hub.
5.8 The Americans With Disabilities Act, and all rules, regulations, interpretive

guidance and other authority promulgated pursuant to the Americans With Disabilities Act.

5.9 Salt Lake City Intermodal Hub Site Management Plan for the Salt Lake City
Intermodal Hub.

5.10  All applicable building codes, laws and regulations.
ARTICLE VI. PROJECT BUDGET

6.1 The parties have established a total Project Budget of $32,000,000. The Project
Budget is detailed in Exhibit C to this Agreement.

6.2 UTA shall fund the Project in the amount of $8,450,000, representing 26.4% of

the total estimated Project Budget. This shall consist of local UTA funding.
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6.3 The City shall fund the Project in the amount of $8,450,000, representing 26.4%
of the total estimated Project Budget. This shall consist of local City funding. The City has
expended or will expend approximately $2,462,000 toward the Consultant Contract. Actual City
expenditures under the Consultant Contract shall be credited toward the City’s share of the
funding. The City has identified additional funding sources for the balance of its commitment in
fiscal years 2007 and 2008. The City shall make these funds available to UTA on a monthly
basis over the course of construction. UTA shall invoice the City on a monthly basis for the
City’s share of construction costs incurred by the CM/GC and paid to the CM/GC by UTA, based
on the percentages set forth in this Article VI. The City will seek various sources for its share of
the Project costs, including contributions from the RDA. RDA contributions will come from
funds available associated with the Depot and Central Business Districts.

6.4 UTA shall advance the remaining portion of the estimated Project Budget
($15,100,000, or 47.2 % of the estimated Project) out of local funding. UTA shall seek to obtain
reimbursement for some or all of this $15,100,000 through one or more federal grants to be issued
under the November 2, 2005 Letter of No Prejudice obtained with respect to the Intermodal Hub
construction project. UTA shall assume all risks related to obtaining the required federal grants,
as well as the appropriation of federal monies pursuant to such grants. UTA will reimburse the
City for any funds paid by the City under this Agreement for which UTA subsequently seeks and
receives reimbursements from the FTA.

6.5 UTA shall maintain an accounting system and accounting records that thoroughly
track the receipt and expenditure of all City and RDA contributions. The system shall be created
and administered in a manner such that the City and RDA are able to affirmatively verify that all
contributions are expended in compliance with limitations associated with funding sources from
the Depot and Central Business Districts. UTA’s accounting system and accounting records shall

also satisfy all applicable FTA grant requirements.
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6.6 Neither party has allocated or budgeted additional funds for the Project.
Accordingly, the City has instructed the Consultant to design the Project to stay within the Project
Budget. The Project Budget is based on the 65% Design Drawings, which establish the baseline
for the Project scope. To the extent that either party requests a modification to the 65% Design
Drawings, and such proposed modification will increase Project costs in a manner that increases
the overall Project Budget, the requesting party shall agree to unilaterally fund the incremental
cost.

6.7 In the event it becomes apparent from the cost estimates that the scope of design
(as established by the 65% Design Drawings and refined during final design) shall cause the
Project to exceed the Project Budget, the parties shall (i) reduce the scope of the Project, (ii) agree
to provide additional funding for the Project, or (iii) agree to some combination of (i) and (ii), all
as shall be mutually agreed by the parties. . Nothing provided in this Section shall be construed
so as to require or allow the Project to be designed in material conflict with any applicable
Performance Specification unless otherwise agreed in writing by the parties.

6.8 Upon approval of the 90% Design Drawings, including construction cost
estimates, UTA shall negotiate with the CM/GC a GMP (guaranteed maximum price) for
construction. The GMP shall be consistent with the Project Budget. If UTA is unable to
negotiate a GMP that is consistent with the Project Budget, the parties shall meet and determine
whether to: (a) jointly increase and fund the Project Budget by written amendment to this
Agreement, and based upon the Project Budget percentages identified in Sections 6.2 and 6.3 of
this Agreement or as otherwise agreed; (b) reduce Project costs through modification or reduction
in the scope of the Project; (c) allow either party to unilaterally fund any item that would
otherwise be deleted from the scope of the Project; or (d) reduce Project costs through
implementation of value engineering proposals. Nothing provided in this Section shall be
construed so as to require or allow the Project to be constructed in material conflict with any

applicable Performance Specification unless otherwise agreed in writing by the parties. The 90%

15



Design Drawings shall be advanced to Final Design Drawings conforming to the established
GMP.

6.9 After a GMP for construction is reached with the CM/GC, any incremental
Project costs resulting from Changes shall be financed in accordance with this Section 6.9.
Incremental costs that result from changed site conditions or other circumstances that were
unknown to the parties at the time that the GMP was determined, shall be borne by the parties on
the basis of 26.4% City, 73.6% UTA, or as otherwise agreed. Incremental costs resulting from a
Change that is mutually agreed to by the Parties shall be borne by the parties on the basis of
26.4% City, 73.6% UTA, or as otherwise agreed. Incremental costs resulting from a Change
requested by one party, but not accepted by the other party, shall be borne solely by the
requesting party.

6.10  As part of the Project Budget, a sum of $100,000 shall be deposited into an
escrow account to be used by UTA to fund future maintenance, restoration and replacement of the
Art in Transit improvements installed at the stations.

ARTICLE VIL PROJECT MANAGEMENT AND DISPUTE RESOLUTION

7.1 The parties hereby create a Project Integration Team consisting of the UTA
Representative, the City Representative and additional representatives as agreed by the parties
from time to time. The Project Integration Team shall: (a) review and approve relevant
deliverables as set forth in this Agreement; (b) provide day-to-day input to the Consultant and the
CM/GC as necessary for the Project design and construction; (c) implement modifications to the
Project scope as may be necessary to conform to the Project Budget; (d) if necessary, recommend
any amendments to this Agreement changing the Project Budget as contemplated herein; and (e)
address and resolve issues, disputes or concerns arising during the course of the Project. The

initial members of the Project Integration Team shall be:

For the City:  John Naser 801-535-6240 john.naser@slcgov.com
Chuck Call 801-483-6840 chuck.call@slcgov.com
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For UTA: Greg Thorpe 801-287-2572 gthrope@uta.cog.ut.us
Kevin Cox 801-287-2596 kcox@uta.cog.ut.us

Either party may change some or all of its representatives on the Project Integration Team by
delivering written notice to the other party in accordance with the notice provisions set forth in
Article XV of this Agreement.

7.2 The parties hereby commit to appoint to the Project Integration Team individuals
who shall be dedicated to the Project as necessary to represent the respective interests of the
parties, shall participate in the activities of the Project Integration Team as outlined in this
Agreement, and shall attend applicable meetings held throughout the Project. Each member of
the Project Integration Team shall consult with such technical experts, principals or other
personnel of his or her respective party as may be appropriate in the performance of his or her
duties on the Project, and shall obtain any authority or approval required on the part of his or her
appointing party prior to authorizing, approving or taking any action on behalf of the Project.

7.3 UTA shall designate the UTA Representative who shall serve on the Project
Integration Team and shall be the principal contact point with respect to the CM/GC Contract.
Any formal communications, directions, modifications requests for Changes, or other
correspondence with the CM/GC shall be delivered by the UTA Representative. The initial UTA
Representative shall be Greg Thorpe, UTA Manager of Light Rail Engineering and Construction.
UTA may change the UTA Representative from time to time by delivery of written notice to the
City as provided in Article XV of this Agreement.

7.4 The City shall designate the City Representative who shall serve on the Project
Integration Team and shall be the principal contact point with respect to the Consultant Contract.
Any formal communications, directions, modifications, requests for changes, or other
correspondence with the Consultant shall be delivered by the City Representative. The initial

City Representative shall be John Naser, Senior Engineering Project Manager. The City may
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change the City Representative from time to time by delivery of written notice to UTA as
provided in Article XV of this Agreement.

7.5 The parties hereby create a Project Policy Team which shall be comprised of
UTA’s Chief Capital Development Officer and the City Engineer, Max Peterson. Any issues that
cannot be resolved at the Project Integration Team level shall be elevated to the Project Policy
Team for consideration and resolution.

7.6 Any dispute that cannot be resolved by the Project Policy Team shall be
forwarded to UTA’s General Manager and the City’s Deputy Mayor, Rocky Fluhart.

7.7 The parties shall exhaust the dispute escalation and resolution process identified
in this Article prior to the initiation of any formal legal action. If a dispute cannot be resolved by
the parties after good faith negotiations as outlined in this Article, the dispute may then be
brought before a court of competent jurisdiction as set forth in Article XVIII of this Agreement.
ARTICLE VIII. PROJECT DESIGN

8.1 The Consultant has completed the 65% Design Drawings, and the City has given
the Consultant authorization to proceed with final design. The 65% Design Drawings constitute
the scope of the Project and form the basis for the final design work to be performed by the
Consultant.

8.2 The City shall oversee and manage the efforts of the Consultant consistent with
the Consultant Contract, the Performance Specifications and the provisions of this Agreement.
The City Representative shall be the sole point of formal contact with the Consultant until
completion of the 90% Design Drawings. The City recognizes that UTA will have considerable
interaction with the Consultant, but the parties agree that UTA shall not provide formal direction
to the Consultant under the Consultant Contract.

8.3 Throughout the final design process, the City shall cause the Consultant to
provide UTA with the opportunity to review and comment upon all Design Submittals. Each

Design Submittal shall state the latest permissible date for receipt of comments, which date must
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be reasonable given the nature of the Design Submittal. Notwithstanding the identified review
period, UTA shall use its best efforts to review and comment upon the Design Submittals in a
shorter period of time, if such shorter review time is reasonable. The City shall cause the
Consultant to address all comments and objections submitted by UTA with respect to the Design
Submittals and to resolve such issues to UTA’s reasonable satisfaction.

8.4 The City shall ensure that UTA participates in all formal and informal design
meetings and reviews with the Consultant.

8.5 The City shall cause the Consultant to design the Project in a manner such that
the cost estimates for construction, including contingency, are consistent with the overall Project
Budget. The City shall monitor the design work against the overall Project Budget and shall
address any potential overruns identified during the design process consistent with the provisions
of Article VI of this Agreement.

8.6 The City shall cause the Consultant to provide UTA with a draft set of 90%
Design Drawings. UTA shall have ten (10) days to review and comment upon the 90% Design
Drawings. Notwithstanding the 10-day review period, UTA shall use its best efforts to review
and comment upon the 90% Design Drawings in a shorter period of time. The City shall cause
the Consultant to address all comments and objections submitted by UTA with respect to the 90%
Design Drawings and to resolve such issues to UTA’s reasonable satisfaction. The 90% Design
Drawings shall be used by UTA to negotiate a GMP for the Project. Any changes to the 90%
Design Drawings necessitated by the GMP negotiations shall be approved by both parties, and
once so approved, shall be incorporated into the Final Design Drawings. The Final Design
Drawings shall constitute the final work scope for Project construction.

8.7 Upon completion of the Final Design Drawings, the City shall assign and
delegate to UTA, and UTA shall assume, all rights and obligations under the Consultant Contract.
UTA shall oversee the construction-phase services to be performed by the Consultant including,

without limitation, processing all Construction Submittals, invoices, change orders, requests for
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clarification and quality control on behalf of the parties as set forth in the Consultant Contract.
The City’s obligation to assign and delegate the Consultant Contract shall be subject to the City
obtaining the consent of the Consultant. Upon assignment of the Consultant Contract, the City
shall be released from all obligations under the Consultant Contract, excepting those obligations
previously accrued as of the date of assignment.

8.8 The City and UTA each agree to enforce (for such period as each respectively
holds the Consultant Contract) all terms, conditions, performance requirements and warranties
provided under the Consultant Contract on behalf of the other party, and to cause the Consultant
to correct any defective or non-compliant work as required by the Consultant Contract, the
Performance Specifications or as reasonably requested by the other party.

ARTICLE IX. PROJECT CONSTRUCTION

9.1 Prior to completion of final design, UTA shall prepare, advertise and disseminate
a request for proposals (“RFP”) to be used in the selection of the CM/GC. The RFP shall be
based on the 90% Design Drawings. Prior to public dissemination, UTA shall deliver a draft
RFP to the City for review and comment. The City shall have fifteen (15) days to review and
comment on the draft RFP. Notwithstanding the 15-day review period, the City shall use its best
efforts to review and comment upon the draft RFP in a shorter period of time, if such shorter
review time is reasonable. The parties shall cooperate and resolve all City comments or
objections to the RFP prior to public dissemination.

9.2 UTA shall coordinate the evaluation of proposals received in response to the RFP
and the process of selecting the CM/GC. The Project Integration Team shall appoint the selection
team for this procurement, which selection team shall evaluate the proposals received in response
to the RFP and select the CM/GC. The CM/GC shall be selected according to a “best value”

selection process based on the criteria set forth in the approved RFP.
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9.3 UTA shall negotiate, prepare, execute and deliver the CM/GC Contract, and shall
authorize the CM/GC to proceed with the preconstruction phase of the CM/GC Contract. The
CM/GC Contract shall incorporate the scope, terms and conditions of the approved RFP.

9.4 UTA shall ensure that the City participates in all formal and informal meetings
and reviews with the CM/GC.

9.5 UTA shall cause the CM/GC to provide the City with the opportunity to review
and comment upon all Construction Submittals materially affecting the City, including any
Construction Submittals related to the City’s roadway or utility facilities, the Project Budget, the
management of traffic during construction or the distribution of construction information to the
public.  Each Construction Submittal shall state the latest permissible date for receipt of
comments, which date must be reasonable given the nature of the Construction Submittal.
Notwithstanding the identified review period, the City shall use its best efforts to review and
comment upon the Construction Submittals in a shorter period of time, if such shorter review time
is reasonable. UTA shall cause the CM/GC to address all comments and objections submitted by
the City with respect to the Construction Submittals, and to resolve such issues to the City’s
reasonable satisfaction.

9.6 UTA shall oversee and manage the efforts of the CM/GC consistent with the
CM/GC Contract, the Performance Specifications and the provisions of this Agreement. UTA
shall be the sole point of formal contact with the CM/GC during the preconstruction and
construction phases of the Project. UTA recognizes that the City will have considerable
interaction with the CM/GC, but the parties agree that the City shall not provide formal direction
to the CM/GC under the CM/GC Contract.

9.7 The parties agree and acknowledge that the CM/GC shall begin preconstruction
services, construction materials procurement and advance utility work before the approval of the
90% Design Drawings and Final Design Drawings. The parties have selected the CM/GC project

delivery method, in part, to allow for value engineering proposals and constructability reviews.
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This delivery method also allows the CM/GC to provide input regarding Traffic and Staging
Plans and Public Outreach Plans (as such terms are defined below) related to the Project. The
involvement of the CM/GC during the preconstruction phase may result in changes to the design,
or the redesign of certain elements of the Project. The parties agree to cooperate and closely
coordinate the work of the Consultant and the CM/GC during the preconstruction phase of the
Project in order to minimize duplicative work and to reduce the overall budget for the Project.
The parties also agree to manage their respective contracts in a manner that allows for a
cooperative and constructive process consistent with the Project Budget, the Project Schedule and
the objectives identified in this Agreement.

9.8 UTA shall negotiate a GMP, and shall authorize the CM/GC to proceed with the
construction phase of the CM/GC Contract. The GMP shall be consistent with the Project Budget
described in Article VI of this Agreement. To the extent UTA is unable to negotiate a GMP for
the work identified in the 90% Design Drawings within the scope of the Project Budget, UTA and
the City shall address the potential overruns consistent with the provisions of Article VI of this
Agreement. Any changes to the 90% Design Drawings shall be subject to the approval of both
parties and, once so approved, shall be incorporated into the Final Design Drawings. The Final
Design Drawings shall constitute the final work scope for Project construction.

9.9 UTA shall ensure that the City has access to the Project site as necessary to
monitor all Project construction. If, as a result of the City’s observation of construction, the City
objects to the manner in which work is being performed, the City shall immediately notify the
UTA Representative or his or her designee. UTA shall cause the CM/GC to comply with the
Final Design Drawings (including any Changes approved by the Project Integration Team), the
Performance Specifications and the terms and conditions of this Agreement. The City shall not
directly order the CM/GC to stop or correct work except as necessary to prevent or mitigate an
imminent threat of death, bodily injury, or other serious damage to persons or property as

determined by the City in good faith.
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9.10  Any proposed Changes to the CM/GC Contract shall be subject to review and
approval of the Project Integration Team. Any incremental costs that result from a proposed
Change shall be allocated between the parties as provided in Article VI of this Agreement.
Unless otherwise agreed between the parties, no Change will be approved to the extent that the
Change would adversely affect the Project Schedule.

9.11 UTA agrees to enforce all terms, conditions, performance requirements and
warranties provided under the CM/GC Contract on behalf of the City and to cause the CM/GC to
correct any defective or non-compliant work as required by the CM/GC Contract and as
reasonably requested by the City.

9.12  To the extent that the Final Design Drawings require privately-owned utility
facilities (including but not limited to electric power, gas, telephone, cable or
telecommunications) to be relocated, the City will, consistent with applicable law and on a case-
by-case basis, consider exercising any rights it may have under existing contracts, franchise
agreements, ordinances or general law to cause such owners to relocate their utilities at the
owner’s expense. All direct and indirect costs incurred by the City in connection with the
enforcement of such contracts, franchise agreements, ordinances or general law shall be borne by
the Project.

9.13  In order to minimize the adverse impact of the Project on traffic and abutting
property owners and patrons, UTA shall cause the CM/GC to prepare a Maintenance of Traffic
and Access Plan, Traffic Control Plan and Construction Staging Plan (the “Traffic and Staging
Plans”) as part of the CM/GC’s scope of work. The Traffic and Staging Plans shall be prepared
by a Utah-licensed professional engineer with demonstrated expertise in traffic engineering and
the development of maintenance of traffic and access plans in construction areas. The Traffic and
Staging Plans shall include measures to minimize traffic disruption, provide traffic safety and
assure abutting property access during construction. The Traffic and Staging Plans shall take into

account other major construction projects which may affect traffic in and near the area affected
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by the Project. The Traffic and Staging Plans shall include construction-related traffic mitigation
strategies, a signage plan from the 600 South Interchange recommending directions to the
Gateway development and other impacted businesses, and construction staging. Notwithstanding
the foregoing, the Traffic and Staging Plans shall address: (a) internal and external parking and
circulation strategies in and around the Gateway development and other businesses impacted by
the Project that would help mitigate any potential impacts of the Project; and (b) prohibitions
regarding work performed on the Project during the holiday shopping season. The Traffic and
Staging Plans shall be reviewed and approved by the parties.

9.14  In order to minimize the adverse impact of the Project to the community, the
parties will cause a public outreach, communication and coordination effort (the “Public Outreach
Plan”) to be implemented with respect to all construction. Proposals for a Public Outreach Plan
will be considered in the selection of the CM/GC, and the Public Outreach Plan will be developed
by CM/GC as part of the pre-construction services. The Public Outreach Plan will be reviewed
and approved by the parties.

ARTICLE X. OWNERSHIP AND MAINTENANCE OF IMPROVEMENTS

10.1  Upon satisfactory completion of the track and station improvements constructed
pursuant to the Project, UTA shall accept such improvements as part of the TRAX System. UTA
shall assume all maintenance and operation responsibility with respect to such improvements, and
shall indemnify the City with respect to the operation and maintenance of such improvements,
consistent with the terms and conditions of the Public Way Use Agreement attached as Exhibit F.

10.2  Upon satisfactory completion of the utility, roadway, sidewalk and related
improvements constructed pursuant to the Project, the City shall accept such improvements as the
City’s public improvements. The City shall assume all maintenance and operation responsibility
with respect to such improvements, and shall indemnify UTA with respect to the operation and
maintenance of such improvements, subject to the terms and conditions of the Public Way Use

Agreement attached as Exhibit F. Nothing provided in this Section 10.2 shall be construed to
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limit UTA’s obligation to enforce the terms of the CM/GC Contract as set forth in Section 9.11 of
this Agreement.
ARTICLE XI. INSURANCE

11.1  The City shall cause the Consultant to maintain the following insurance: (a)
professional liability insurance that provides limits of not less than $5 Million per occurrence
with a $10 Million annual aggregate limit, and that insures the Consultant’s obligation to
indemnify the City and UTA under the Consultant Contract; (b) commercial general liability
insurance with limits of at least $1 Million per occurrence with a $2 Million annual aggregate; (c)
commercial automobile insurance with limits of not less than $1 Million for any one accident or
loss; and (d) worker’s compensation and employer’s liability insurance providing coverage for
the statutory benefits required by Utah law. The commercial general liability and automobile
liability policies shall each include an endorsement naming the City and UTA as additional
insureds. All insurance policies shall include an endorsement prohibiting any modification or
cancellation of insurance without 30 days prior notice to the City and UTA. The City shall cause
the Consultant to deliver UTA, on an annual basis, insurance certificates evidencing the insurance
coverage described above. The Consultant shall be required to maintain the professional liability
and commercial general liability insurance for a period of two years following the close out of the
Consultant Contract or must provide a comparable “extended discovery” clause or ‘“tail
endorsement” to such policies.

11.2  UTA shall cause the CM/GC to maintain the following insurance: (a)
commercial general liability insurance with limits of at least $5 Million per occurrence with a $10
Million annual aggregate, and that insures the CM/GC’s obligation to indemnify UTA and the
City under the CM/GC Contract; (b) commercial automobile insurance with limits of not less than
$1 Million for any one accident or loss; and (c) worker’s compensation and employer’s liability
insurance providing coverage for the statutory benefits required by Utah law. The commercial

general liability and automobile liability policies shall each include an endorsement naming UTA
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and the City as additional insureds. All insurance policies shall include an endorsement

prohibiting any modification or cancellation of insurance without 30 days prior notice to the UTA

and the City. UTA shall cause the CM/GC to deliver the City, on an annual basis, insurance

certificates evidencing the insurance coverage described above. The CM/GC shall be required to

maintain the commercial general liability insurance for a period of two years following the close

out of the CM/GC Contract or must provide a comparable “extended discovery” clause or “tail

endorsement” to such policy.

ARTICLE XII.

12.1

TRANSFER OF OWNERSHIP; INTERMODAL HUB
The parties acknowledge that:
12.1.1 the land acquisition, development and construction related to the
Intermodal Hub were all financed with the City’s local money, part of which has
been reimbursed from the proceeds of an FTA grant with a federal/local
matching ratio equal to 80/20 percent, respectively;
12.1.2 UTA has been the primary recipient of the federal funding provided by
the FTA and has transferred FTA funds to the City pursuant to an August 25,
1999 Interlocal Cooperation Agreement (Gateway Intermodal Terminal);
12.1.3 the City is eligible to receive reimbursement of additional federal funds
for expenditures incurred relative to the development of the Intermodal Hub.
Reimbursement for those funds will be received by the City prior to UTA
receiving reimbursements for the Project;
12.1.4 pursuant to the August 25, 1999 Interlocal Cooperation Agreement, UTA
has been responsible for monitoring and ensuring the City’s compliance with
respect to federal grant programs mandated by the FTA;

12.1.5 UTA is currently providing bus service to the Intermodal Hub; and
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12.1.6 with the addition of TRAX System and Commuter Rail System
improvements at the Intermodal Hub, UTA’s presence at the Intermodal Hub will
increase dramatically.

12.2  The City hereby agrees to convey fee title to the Intermodal Hub, and the
approximately 16.5 acres of land constituting the Intermodal Hub site, to UTA (collectively the
“Intermodal Hub Property”). Notwithstanding the foregoing, the City shall not convey to UTA
such portion of the Intermodal Hub site as is situated in the historic area of 600 West Street, as
reasonably determined by the City. Such portion of the Intermodal Hub site shall be retained by
the City, and dedicated as part of the City’s right-of-way. The Intermodal Hub Property shall be
conveyed to UTA as consideration for UTA: (a) assuming the risk of future appropriations of
federal monies for the Project; (b) advancing and committing local UTA funds pending receipt of
future federal monies; (c) incurring finance costs attributable to the Project pending receipt of
federal reimbursement; (d) assuming responsibility for the development of interim pedestrian and
parking improvements (as depicted in Exhibit E) as part of the Project; (e) assuming the
obligation to relocate the Amtrak station, parking and trackage, and to provide Amtrak with
interim passenger facilities, as part of the Project; (f) assuming future responsibility for
construction of permanent Amtrak facilities; (g) assuming other obligations under the Amtrak
lease; (h) assuming obligations under the Greyhound lease; (i) assuming future responsibility for
the mitigation of the north warehouse building; (j) assuming the City’s obligations under the Salt
Lake City Intermodal Hub Site Management Plan for the Salt Lake City Intermodal Hub; and (k)
assuming operation and maintenance responsibility for the Intermodal Hub. In addition, UTA
agrees that any income derived by UTA from the operation of the Intermodal Hub, including any
future facilities situated on the Intermodal Hub Property, net of costs and expenses of operating
the Intermodal Hub and such other facilities, shall be allocated to City mass transit needs or
projects 