
DATE: March 15,2007 I 

I 
I 

TO: City Council Members 
! 

FROM: Russell Weeks I 

RE: Utah Transit Authority Commuter Rail Franchise ~rdidance and Franchise 
Agreement 

CC: Cindy Gust-Jenson, Lyn Creswell, Louis utan, DJ Baxter, Tim Harpst, 
George Shaw, Valda Tarbet, Gary Mumford, r Bramhall, E. Russell 
Vetter, Janice Jardine, Jennifer Bruno 

This memorandum pertains to a proposed ordinance 
Transit Authority a franchise to build and maintain rail lines 
City streets, rights-of-way and other City property" under the 
franchise agreement negotiated by Mayor Ross C. Anderson's 

The City Council is scheduled to consider the items at 
March 20. 

Adopt the proposed ordinance. 
Do not adopt the proposed ordinance. 
Amend the proposed ordinance. 

I move that the City Council adopt the ordinance granting t the Utah Transit 
Authority a franchise, known as the Commuter Rail Franch se, subject to the 
provisions of the agreement negotiated by Mayor Ross C. nderson's 
Administration. 4 
I move that the City Council consider the next item on the dFenda. 
I move that the City Council adopt the ordinance granting t the Utah Transit 
Authority a franchise, known as the Commuter Rail Franch se, subject to the 
provisions of the agreement negotiated by Mayor Ross C. nderson's 

wish to amend the proposed ordinance.) 

f 
Administration with the following amendments: (City Cou cil Members may n 
Granting the franchise to UTA would allow the agency to bipild tracks for its 
commuter rail line "over, upon, and through City streets, ri and other 
City property" in areas ranging from 1800 North Street to 



The proposed term of the franchise would be 50 years with n automatic renewal 
of 50 years after the initial term expires. ! 
For the initial 50-year term UTA would provide free "Eco-p/assesY' to Salt Lake 
City employees for three years, retroactive to January 1,2007. The 
Administration estimates the value of the Eco-passes at $52b,000. 
The proposed ordinance and agreement acknowledge that t e franchise fee plus 
UTA's costs "to accommodate the City's land use needs an 1 requirements" 
involved in the Westside Railroad Realignment Project and TA's costs to 
design and build quiet zone improvements at several locatio ! s for the commuter 
rail line "equal or exceeds the fair market value of the Frandhise Area." 
If the franchise is granted, it would be non-exclusive, leaving the City the right 
"to locate, construct, operate, maintain, replace and repair other facilities in the 

I 
Franchise Area," and to grant to third parties the same right f if the projects and 
facilities met other requirements in the proposed ordinance ind franchise 
agreement. I 

The proposed ordinance and agreement are part of the Utah kransit Authority's 
project to build a commuter rail system. The system would connect Ogden, parts of 
Weber County, and Davis County to Salt Lake City in the first UTA bought from 
Union Pacific Railroad a corridor to lay railroad tracks for the projeqt. Some of the 
corridor intersects Salt Lake City streets and property. According to (the Administration 
transmittal letter, UTA is required to obtain a franchise from the Ci for its use of public 
streets and property. An interlocal agreement adopted in 2004 by Sa 7 t Lake City, UTA, 
and two other cities agreed to grant to UTA the right to plan, build ahd operate the 
commuter rail line within the comdor that UTA purchased from the &ailroad. 

As noted in the Key Points section, the proposed franchise akea would extend 
from 1800 North Street to 1700 South Street. Active streets the rail l'ne would cross 
would be 1800 North, 400 North, 300 North, 600 West, 200 South, 00 South, 700 South, 
900 South and 1700 South. Closed streets the rail line would cross 4 ould be 1500 North, 
500 North, 200 North, 100 South and portions of 500 West and South Temple streets. 

As part of the financial consideration to Salt Lake City for anting the franchise, 
UTA would build at its own expense quiet zone improvements for t $ e commuter rail 
project at the following streets: 300 North, 400 North, 600 West, 209 South, 700 South, 
900 South, 800 South and 1700 South. UTA would maintain the imdrovements at its own 
expense. Quiet zones allow trains to cross street intersections withoqt blowing their 
whistles. As mentioned in the Key Points section, UTA also would ~rovide Eco-passes to 
City employees for three years as payment for the 50-year initial ter& of the franchise. 

In addition, the proposed ordinance and agreement contain provisions for UTA to 
negotiate "in good faith" to allow the City to build a "bicycle/pedesdian/recreational 
trail" within UTA's right of way. 



CHRISTDPHER E. ERAMHALL 
SENIOR C I N A l T D R N E I O  

TO: 

LAW DEPARTMENT 

COUNCIL TRANSMITTAL 
f3 

Lyn Creswell 
Chief Administrative er 

FROM: Christopher E. Bramh 
Senior City Attorney 

DATE: March 6,2007 

ROSS C. ANDERSON 
MAYOR 

SUBJECT: UTA Commuter 

ACTION ITEM: City Council brie 
Proposed franchi 

It is proposed that the City Council be briefqd on this matter on March 13, 
2007, and that an ordinance awarding the commuter rail franchise be 
considered for adoption by the City Council o n  March 20, 2007. 

4 5 1  SOUTH STATE STREET, ROOM 5 0 5 ,  

TELEPHONE: 80 1-535-7788 

43mEc"cLEn PAP=- 



ATTACHMENT: Proposed form of Franchise Ordinance. ~rdposed form of Franchise 
Agreement. 

CONTACT 
PERSON: Chris Brarnhall, 535-7683; DJ Baxter, 535-7735 



SALT LAKE CITY ORDINANCq 
No. of 2007 

(Granting to Utah Transit Authority a Commuter Rail Franchise) 

WHEREAS, Utah Transit Authority ("UTA"), is undertaking a project consisting of the 

acquisition, construction and operation of a commuter rail public transportation system, which 

shall provide public transportation to passengers through a corrid~r extending along the Wasatch 

Front (the "System"); and 

WHEREAS, as part of the proposed System, UTA intends to construct and operate a 

double track rail line that will pass through the City generally parallel to the existing Union 

Pacific Railroad Company trackage, and intersect or otherwise utilize various City streets, rights- 

of-way and other City property described herein (collectively, and as more particularly described 

herein, the "Franchise Area"); and 

WHEREAS, UTA has requested that the City grant UTA a franchise for the construction, 

operation, maintenance, repair and replacement of portions of the Systein over, upoil and across 

the Franchise Area; and 1 

WHEREAS, the City, in the exercise of its police power, +wnership, use or rights over 

and in the public rights-of-way, and pursuant to its other regulatolry autllority, believes it is in the 

best interests of the public to provide to UTA a non-exclusive franchise for such purpose; and 

WHEREAS, the City and UTA propose to enter into a Frziilchise Agreement, the 

substailtially final form of which has been presented to the City Council at the meeting at which 

this Ordinance is being coilsidered for adoptioil (the "Agreeinenfb); and 



WHEREAS, the City desires to approve the execution and delivery of such Agreement 

and to otherwise take all actions necessary to grant the referenced franchise to UTA; and 

WHEREAS, the City believes this Ordinance to be in the best interests of the residents of 

the City, 

NOW, THEREFORE, be it ordained by the City Council of Salt Lake City, Utah, as 

follows: 

SECTION 1. Short Title. This Ordinance shall be known as the "UTA Commuter Rail 

Franchise Ordinance." 

SECTION 2. Grant of Franchise. (a) There is hereby granted to UTA, in accordance 

with the terms and conditions of the Agreement, the right, privilege, and franchise (collectively, 

the "Franchise"), to locate, construct, operate, maintain, replace and repair the Rail Line (as such 

term is defined in the Agreement)(collectively, the "Use of the Franchise Area"), over, upon and 

through City streets, rights-of-way and other City property within the Franchise Area, subject to 

the provisions of this Agreement. 

(b) UTA acknowledges that (i) the City may have previously granted franchises 

affecting the Franchise Area, (ii) various public and private utility facilities may be situated 

within the Franchise Area, and (iii) no right of action in favor of UTA and against the City 

relating in any way to the existence of utility lines or facilities, or for damages of any kind against 

the City relating to such utility lines and facilities or the existence of prior franchises, shall arise 

or be deemed to arise from this Ordinance or the Agreement. 

(c) The rights granted UTA herein are non-exclusive. The City retains the right to 

locate, construct, operate, maintain, replace and repair other facilities in the Franchise Area, and 



to grant to third parties the right to locate, construct, operate, maintain, replace and repair other 

facilities in the Franchise Area, provided that each of the following conditions is satisfied: 

(i) The location, construction, operation, maintenance, replacement and repair 

of the other facility does not unreasonably interfere with UTA's Use of the Franchise 

Area; 

(ii) The location, construction, operation, maintenance, replacement and repair 

of the other facility shall not commence without first obtaining a UTA Access Pennit as 

required by Section 4 of the Agreement. 

(iii) All costs associated with the installation of other facilities in the Franchise 

Area are borne by parties other than UTA. 

(d) The rights granted to UTA herein and in the Agreen~ent do not include the right to 

attach or locate any of UTA's facilities to or on, or otherwise utilibe, any City-owned facilities or 

structures, including without limitation light poles, towers, buildings and trees. 

(e) The City makes no warranties, either express or implied, regarding the nature, 

extent or status of its title to the property within the Franchise Area, or the existence or non- 

existence of rights in third parties that may be superior to the franchise rights granted to UTA 

hereunder and under the Agreement. In addition, UTA recognizes that certain property within 

the proposed Systein corridor belongs to the State of Utah or olher third parties, and the City 
I 

makes no represelltations or warranties whatsoever with respect to such property. In the event 

UTA finds it necessary to acquire additional rights froin third parties, the City shall have no 

obligation to pay, or to reimburse UTA for the payment of, any costs related to such acquisition, 

or in connection with any litigation challenging UTA's Use of the Franchise Area. 



(f) The Franchise Area which UTA is authorized to use pursuant to this Ordinance 

and the Agreement shall be that area described on Exhibit A attached hereto. 

(g) This Ordinance is adopted, and the Franchise is granted, subject to all of the tenns 

and conditioils of the Agreement, the substantially final foml of which is attached hereto as 

Exhibit B, and which is incorporated herein and made a part hereof as fully and completely as if 

set forth herein. This Ordinance contains a summary of certain provisions of the Agreement. 

Reference is hereby made to the Apreement for a full and complete description of such terms and 

conditions. Any differences or discrepancies between this Ordinance and the Agreement shall be 

resolved in favor of the Agreement. 

SECTION 4. Term. Subject to the provisions of Section 11 of the Agreement, the 

Franchise shall be operative for an initial term of fifty (50) years. Subject to the last sentence of 

this Section 4, the initial term shall be automatically renewed for one (1) additional term of fifty 

(50) years; provided, however, that if, at least 180 days prior to the expiration of the initial term, 

the City notifies UTA of one or more significant concerns regarding UTA's Use of the Franchise 

Area (whether or not the matters of concern are addressed by or constitute a default under this 

Ordinance or the Agreement), and such concerns are not corrected by UTA to the satisfaction of 

the City, or an appropriate amendineilt to this Ordinance or the Agreeinent is not executed within 

such 180 day period, the City shall not be obligated to renew the tell11 of the Franchise, in which 

event the rights of UTA hereunder shall terminate at the end of the initial term. The parties do 

not intend that the teim of the Franchise shall exceed ally limitation imposed by law, including 

without liinitation the h~terlocal Cooperation Act, Title 11, Chapter 13, Utah Code Annotated 



1953, as amended (the "Interlocal Act"), and agree to comply with any applicable requirements 

of the Lnterlocal Act in connection with any renewal of the term of the Franchise. 

SECTION 5. Acceptance by UTA. Within thirty (30) days after the effective date of this 

Ordinance, UTA shall execute and deliver to the City Recorder of the City, a copy of the 

Agreement. Such execution and delivery of the Agreement shall constitute the unqualified 

acceptance by UTA of this Ordinance and the Franchise. Failure by UTA to execute and deliver 

the Agreement as provided herein shall render this Ordinance and the rights granted hereunder 

null and void. 

SECTION 6. Consideration and Pavment. (a) The fair market value of the 

Franchise Area is as calculated on Exhibit C attached hereto. In consideration for the rights for 

Use of the Franchise Area granted by the City to UTA, UTA agrees to issue to the City, without 

cost to the City, Eco Passes in the number, for the years, and on the conditions described in 

Exhibit D attached hereto (the "Eco Passes"). The City estimates that the Eco Passes have a net 

present value to the City of approximately $520,000. In addition to the Eco Passes, UTA (i) 

has incurred, at the request of the City, certain significant out-of-pocket engineering, survey, 

management and related costs to accommodate the City's land use needs and requirements with 

respect to the Rail Line aligmnent in the Grant Tower area of tht? City, and (ii) will incur certain 

significant costs associated with the design and consti-uction of the quiet zone iinproveinents as 

provided in Section 7 of tlie Agreement. The City and UTA agree that the suin of the value of 

the Eco Passes, the value of the iteins specified in subparagraphs (i) and (ii) above, plus tlie 

value of the potential future bicycle corridor provided for in subparagraph (b), equals or exceeds 

the fair market value of the Franchise Area, as set forth in Exhibit C. Such consideration shall 



satisfy (i) all of UTA's franchise fee payment obligations through the end of the initial 50-year 

tenn provided in Section 4 of this Ordinance, and (ii) any obligations of UTA with respect to 

replacing the South Temple Street right-of-way and 500 West Street right-of-way. The rights 

granted by the City to UTA for the use of South Temple Street and 500 West Street shall not be 

subject to Section 5(d) or Section 11 of the Agreement. 

(b) Bicycle Corridor. UTA agrees to negotiate with the City in good faith for the 

grant of a license for a bicycle/pedestrian/recreational trail within UTA right of way on the terms 

and conditions generally available to local governments similar to those set forth in Exhibit H of 

the Agreement. 

SECTION 7. Rights Reserved to the City. Without limitation upon the rights which the 

City might otherwise have, the City hereby expressly reseives the following rights, powers and 

authorities, except as modified by the Agreement or the Interlocal Agreement (as defined in the 

Agreement): 

(a) To exercise its governmental powers now or hereafter to the full extent that such 

powers may be vested in or granted to the City; 

(b) To grant additional franchises within the City to other persons for the conduct of 

services under any coilditioils whatsoever acceptable to the City, notwithstandiilg the same inight 

later be alleged to be more favorable than the rights granted herein; 

(c) To exercise ally other rights, powers, or duties required or authorized to be 

exercised by the City under the Coilstitution of the State of Utah, the laws of the State of Utah, or 

City ordinances; and 



(d) To grant additional franchises through, upon, overi or under the subject Franchise 

Area, and to utilize the Franchise Area for its own purposes, including the construction, 

installation, operation, maintenance, repair, replacement and removal of City Utilities (as defined 

in the Agreement), on the conditions set forth in Section 2 of this Ordinance. 

SECTION 8. Police Powers. UTA acknowledges the right vested in the City pursuant to 

general law to exercise its police powers for the protection of the health, safety and welfare of its 

citizens and their properties. Nothing in this Ordinance or the Aseement shall be construed as 

precluding the City from exercising such powers in connection with the System, except with 

respect to matters specifically addressed in this Ordinance, the Agreement or the Interlocal 

Agreement, and then only to the extent of the express terms of this Ordinance, the Agreement or 

the Interlocal Agreement. 

SECTION 8. Early Termination or Revocation of Franchi~e. The City may terninate or 

revoke the Franchise and all rights and privileges herein provided in  accordance with the terms of 

the Agreement. 

SECTION 9. This Ordinance shall take effect immediately upon publication of a 

summary hereof, as certified by the City Recorder in accordance &ith Section 10-3-7 13, Utah 

Code Annotated. 

Passed by the City Council of Salt Lake City, Utah, this day of March, 2007. 

CHAIRPERSON 

ATTEST: 

CHIEF DEPUTY CITY RECORDER 



Transmitted to the Mayor on 

Mayor's Action: Approved Vetoed 

MAYOR 

ATTEST: 

CHIEF DEPUTY CITY RECORDER 

(SEAL) 

Bill No. of 2007. 
Published: 

I\n drives(BC6753WT~ Commuter Rail Franchise Ordinance Filial 3-1 5-07 doc 

APPROVED AS TO FORM 



Exhibit A -- 

I 

Franchise Area I 

The Franchise Area shall mean and include the full width of the City's right-of-way at the 
following perpendicular raillstreet crossings, for a distance of eighteen (1 8) feet on the east side 
of the centerline of the tracks): I 

Active Streets: 

1 800 North 
400 North 
300 North 
600 West 
200 South 
800 South 
700 South 
900 South 
1700 South 

Closed Streets: 1 

15 00 North 
500 North 
200 North 
100 South 

Depictions of the perpendicular raillstreet crossings are atqached. In addition, the 
Franchise Area shall include portions of 500 West Street and south Temple Street, as depicted 
below. I 































EXHlBIT B I 

[Here attach form of Franchise Agreement.] 



EXHIBIT C 

[Here attach calculation of value of Franchise Area.] 



Over the 
Fence Value Area Fee 

Street Width Total Area sq ft) Value 
1800 N 66 2,376 $ 4.00 $ 9,504 
400 IN 132 4,752 9.50 45,144 
300 N 132 4,752 9.50 45,144 
100 S 132 4,752 15.00 71,280 
600 W 132 4,752 17.50 83,160 
200 S 132 4,752 15.00 71,280 
800 S 132 4,752 7.50 35,640 
900 S 132 4,752 8.00 38,016 
1700 S 66 2,376 5.00 11,880 

** Adjusted 50% for limited 
exclusive use of the right-of-way. 

Annual lease 
paymentt* 

$ 427.68 
2,031.4@ 
2,031.48 
3,207.60 
3,742.29 
3,207.60 
1,603.80 
1,710.72 

534.60 - 
Closed 
Streets 

Net Present Value: $961,348.49 (based on 4.08% CPI and discount rate of 5%) 

1500 N 66 2,376 $ 4.00 9,504 
500 N 132 4,752 9.50 45,144 
200 N 132 4,752 9.50 45,144 
700 S 132 4,752 7.00 33,264 

$ 427.68 
2,031 '48 
2,031.48 
1,496.88 



EXHIBIT D 

SUNIMARY OF TERMS FOR ECO PASS PROPOSAL BETWEEN SALT LAKE CITY 
CORPORATION AND UTAH TRANSIT AUTHORITY 

A. UTA will issue to SLC 468 "A" level passes for use at the following business locations: 

1. 349 South 20 East 

2. 45 1 S. State Street (City Administration) 

3. 3 15 E. 200 South (Public Safety) 

4. 300 West 850 South (Public Services, Streets) 

B. UTA will issue to SLC 560 "D" level passes for use at the following business locations: 

1. Salt Lake City International Airport 

2. 1530 South Jefferson (Public Utilities, Shops) 

3. 200 "N" Street (Cemetery) 

4. 1965 W. 500 South (Public Services, Parks) 

5. 1040 W. 700 South (Police, Pioneer) 

C. Each Pass issued under this proposal will be recognized as valid payment of fare for 
Local Transit Routes. Local Transit Routes means routes operated by UTA that offer standard 
public transit service making frequent tops along designated streets or highways. UTA premium 
express routes between Ogden, Salt Lake and Provo and worker service routes are considered 
Local Transit Routes. The term Local Transit Routes does not include ski service routes, ADA 
Paratransit service, or Flextrails service, nor does it include Coinmuter service or Express 
services which UTA expects to iiltroduce in 2008. In addition, UTA reserves the right to assess a 
separate, additional, per-trip diesel fuel surcharge as approved and adopted by the UTA Board of 
Trustees. 

D. This agreement will be effective from January 1, 2007 through December 3 1,2009. UTA 
will issue 12 month, annual passes and will issue new passes each year with a new agreement 
reflecting these tei~ns. (UTA does not want 36 month passes in the system.) 

Except as expressly modified above, all other terms and conditions of the January 1,2007 Eco 
Pass Agreement between the parties shall apply. 



FRANCHISE AGREEMENT ~ 
(UTA Coinmuter Rail) 

THIS FRANCHISE AGREEMENT (UTA Coinmuter Rail), dated as of 

, 2007 (this "Agreement"), by and bet een SALT LAKE CITY 

CORPORATION, a muilicipal corporatioil of the State of Ut 11 (the "City"), and UTAH 

Utah ("UTA"), 

1 
TRANSIT AUTHORITY, a public transit district organized under the laws of the State of 

WITNESSETH: 

WHEREAS, UTA is undertaking a project consisting of the acquisition, 

construction and operation of a coinmuter rail public transpai-tation system, which shall 

provide public transportation to passengers along a corridor extending along the Wasatch 

Front (the "System"); and 

WHEREAS, as part of the proposed System, UTA intends to constiuct and 

operate a double track rail line (which rail line, together with all functionally related and 

appurtenailt facilities inore particularly described on Exhibit k attached hereto, is referred 
7 

to herein as the "Rail Line"), that will pass tluough the ci ty generally parallel to the 

existing Union Pacific Railroad Company trackage, and in ersect or otherwise utilize 

various City streets, rights-of-way and other City property d e  1 cribed herein (collectively, 

and as more pai-ticularly described herein, the "Franchise Area"); and 

WHEREAS, the City Council has heretofore approved, and the City has executed 

and delivered, that certain Master Iilterlocal Agreement Regarding Fixed Guideway 



Systems Located Within Railroad Corridors, recorded with the Salt Lake City Recorder 

February 10, 2004, by and among UTA, the City and numerous other Utah cities and 

counties (the "Interlocal Agreement"), pursuant to which Interlocal Agreement the cities 

and counties which are a party thereto have generally granted, or agreed to grant, to UTA 

the right to plan, design, construct, own, operate and maintain the System in such cities 

and counties, within the corridor identified in such Interlocal Agreement; and 

WHEREAS, the Interlocal Agreement provides that the rights of UTA to plan, 

design, construct, operate and maintain the System over existing streets within the City, 

Provo City, Salt Lake County and any other city that has the right to require a franchise 

agreement shall be subject to the tenns and conditions of franchise agreements to be 

entered into between UTA and each of such communities; and 

WHEREAS, UTA has requested that the City grant UTA a franchise for the 

construction, operation, maintenance, repair and replacement of the Rail Line over, upon 

and across the Franchise Area; and 

WHEREAS, in recognition of the separation of powers inherent in the Council- 

Mayor optional fonn of government of the City, the Mayor has negotiated this 

Agreement for legislative and policy approval by the City's legislative body; and 

WHEREAS, the City Council has adopted this Agreement by reference in a 

fi-anchise ordinance, to which this Agreement has been annexed and incorporated; and 

NOW, THEREFORE, for and in consideration of the premises, and other good 

and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereto do hereby agree as follows: 



SECTION 1. Franchise Description. (a) On or prionl to the date hereof, the City 
I 

has adopted a franchise ordinance entitled UTA Coinn~uter Rail Franchise Ordinance (the 

"Ordinance"). The Ordinance references this Agreement, and incorporates the same. 

This Agreement is subject to all of the terms and coilditions of the Ordinance, and this 

Agreement and the Ordinance shall be construed together as integrated documents. 

(b) The Ordinance confers upon UTA, and its succ$ssors and assigns, the non- 

exclusive right to locate, construct, operate, maintain, replace and repair the Rail Line 

(collectively, the "Use of the Franchise Area"), over, upon and through City streets, 

rights-of-way and other City property within the hereinafter described Franchise Area, 

subject to the provisions of this Agreement. 

(c) UTA acknowledges that (i) the City may have previously granted 

franchises affecting the Franchise Area, (ii) various public and private utility facilities 

may be situated within the Franchise Area, and (iii) no right of action in favor of UTA 

and against the City relating in any way to the existence of utility lines or facilities, or for 

damages of any kind against the City relating to such utility lines and facilities or the 

existence of prior fi-anchises, shall arise or be deemed to arise from this Agreement. 

(d) The rights granted UTA herein are non-exclusive. The City retains the 

right to locate, construct, operate, maintain, replace and repair other facilities in the 

Francl~ise Area, and to grant to third parties the right ta locate, construct, operate, 

maintain, replace and repair other facilities in the Franchise Area, provided that each of 

the followiilg coilditioils is satisfied: 



(i) The location, construction, operation, maintenance, replacement 

and repair of the other facility does not unreasonably interfere with UTA's Use of 

the Franchise Area; 

(ii) The location, construction, operation, maintenance, replacement 

and repair of the other facility shall not commence without first obtaining a UTA 

Access Pelnlit as required by Section 4 of this Agreement; and 

(iii) All costs associated with the installation of other facilities in the 

Franchise Area are borne by parties other than UTA. 

(e) The rights granted to UTA herein and in the Ordinance do not include the 

right to attach or locate any of UTA's facilities to or on, or otherwise utilize, any City- 

owned facilities or structures, including without limitation light poles, towers, buildings 

and trees. 

(f) The City makes no warranties, either express or implied, regarding the 

nature, extent or status of its title to the property within the Franchise Area, or the 

existence or non-existence of rights in third pal-ties that may be superior to the franchise 

rights granted to UTA under the Ordinance and hereunder. In addition, UTA recognizes 

that certain property within the proposed System corridor belongs to the State of Utah or 

other third parties, and the City makes no representations or warranties whatsoever with 

respect to such property. In the event UTA finds i t  necessary to acquire additional rights 

froin third pal-ties, the City shall have no obligation to pay, or to rei~nburse UTA for the 

payment of, any costs related to such acquisition, or in conilection with any litigation 

challenging UTA's Use of the Franchise Area. 



period, the City shall not be obligated to renew the term o~f this Agreement, in which 

5 

(g) The Franchise Area which UTA is authorided to use pursuant to the 

Ordinance and this Agreement shall be that area described on Exhibit B attached hereto. 

(h) As reflected in this Agreement and the Franchise Area defined in this 

Agreement, the parties contemplate that UTA will construct the Rail Line upon certain 

property that the City has acquired or will acquire from ~ b c k ~  Mountain Power (the 

"Block 82 Parcel"). Block 82 Parcel is located generally in the middle of the block 

bounded by 500 West, North Temple, 600 West and 200 South. Pursuant to a separate 

exchange agreement, the City will convey the Block 82 Par to UTA in fee and UTA 

will convey to the City in fee the real property that UTA owns in Block 82. 

This exchange shall be deemed to be an exchange of propkrty of equal value, and no 

additional consideratioil shall be due and payable by eith r party to the other. The 0 
respective parcels to be conveyed by the parties are descr'bed on Exhibit C attached 

hereto. 
I 

SECTION 2. Term. Subject to the provisions of Section 11 hereof, this 

Agreement and the rights granted to UTA herein shall be operative for an initial term of 

fifty (50) years. Subject to the last sentence of this Section 2, the initial teim shall be 

automatically renewed for one (1) additional term of fifty (50) years; provided, however, 

that if, at least 180 days prior to the expiratioil of the initial term, the City notifies UTA 

of one or more significant coilcerns regarding UTA's Use of the Frailchise Area (whether 

or not the matters of concern are addressed by or coilstitute a default under this 

Agreement), and such concerns are not corrected by UTA to the satisfaction of the City, 

or an appropriate amendment to this Agreement is not executed within such 180 day 



event the rights of UTA hereunder shall tennillate at the end of the initial tenn. The 

parties do not intend that the term of this Agreement shall exceed any limitation imposed 

by law, including without limitation the Interlocal Cooperation Act, Title 11, Chapter 13, 

Utah Code Annotated 1953, as amended (the "Interlocal Act"), and agree to comply with 

any applicable requirements of the Interlocal Act in connection with any renewal of the 

term of this Agreement. 

SECTION 3. Consideration and Payment. (a) The fair market value of the 

Franchise Area is as calculated on Exhibit D attached hereto. In consideration for the 

rights for Use of the Franchise Area granted by the City to UTA, UTA agrees to issue to 

the City, without cost to the City, Eco Passes in the number, for the years, and on the 

conditions described in Exhibit I attached hereto (the "Eco Passes"). The City estimates 

that the Eco Passes have a net present value to the City of $520,000. In addition to the 

Eco Passes, UTA (i) has incurred, at the request of the City, certain significant out-of- 

pocket engineering, survey, management and related costs to accoininodate the City's 

land use needs and requirements with respect to the Rail Line alignment in the Grant 

Tower area of the City, and (ii) will incur certain significant costs associated with the 

design and construction of the quiet zone iinproveme~lts as provided in Sectioil 7 of the 

Agreement. The City and UTA agree that the sum of the value of the Eco Passes, the 

value of the items specified in subparagraphs (i) and (ii) above, plus the value of the 

potential future bicycle corridor provided for in subparagraph (b), equals or exceeds the 

fair market value of the Frailchise Area, as set forth in Exhibit D. Such consideratioil 

shall satisfy (i) all of UTA's franchise fee payment obligatioils through the end of the 

initial 50-year tell11 provided in Sectioil 2 hereof, and (ii) any obligations of UTA with 
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respect to replacing the South Teinple Street right-of-way and 500 West Street right-of- 
I 

way. The rights granted by the City to UTA for the use of Qouth Temple Street and 500 

West Street shall not be subject to Section 5(d) or Section 1 1 hereof. In coilsideration for 

the rights for Use of the Franchise Area granted by the City ko UTA, UTA agrees to pay 

to the City a franchise fee equal to $300,000. The franchise Eee shall be payable upon the 

execution and delivery of this Agreement. Such payment shall satisfy all of UTA's 

franchise fee payment obligations through the end of the initial 50-year term provided in 

Section 2 of this Agreement. The franchise fee is based on the fair market value of the 

Franchise Area, as calculated on Exhibit D attached hereto, net of (i) certain significant 

out-of-pocket engineering, survey, management and related costs that UTA has incurred 

to accoinmodate the City's land use needs and requirements pith respect to the Rail Line 

alignment in the Grant Tower area of the City, and (ii) the osts UTA has incurred and 

will incur to design and constiuct the quiet zone improveme 1 ts as provided in Section 7 

of this Agreement. The City and UTA agree that the suin ofthe stated franchise fee, and 

the costs of the iteins specified ill subparagraphs (i) and (ii) above, equals or exceeds the 

fair market value of the Franchise Area, as set forth in Exhibit D. The franchise fee shall 

satisfy ally obligations of UTA with respect to replacing the South Temple Street right- 

of-way and 500 West Street right-of-way. The rights granted by the City to UTA for the 

use of South Teinple Street and 500 West Street shall not be subject to Sectioil 5(d) or 

Section 11 of this Agreement. 

(b) Bicvcle Corridor. UTA agrees to negotiate with the City in good faith for 

the grant of a license for a bicycle/pedestriai~/recreatioi~al trail within UTA right of way 



on the terms and conditions generally available to local govenunents siinilar to those set 

forth in Exhibit H attached hereto. 

SECTION 4. Access to Franchise Area. (a) Due to safety considerations, 

access by each party to the Franchise Area in conilection with construction, repair, 

maintenance or other siinilar activities shall be subject to the conditions set forth in this 

Section 4. The coilditions of this Section are intended to facilitate a business-like 

working relationship between the parties, and to ensure the public safety and the safety of 

employees of the parties. 

(b) UTA agrees that it shall not use the conditions of this Section 4 to interfere 

arbitrarily or uilreasonably with the City's access to its Franchise Area property, or to inhibit 

the use by the City of its right-of-way property, or to interfere with the exercise by the City 

of its police powers or other responsibilities to the public. UTA agrees that it shall cooperate 

with the City to allow access to the Franchise Area on the schedule set forth herein. 

(c) The City acknowledges that the Franchise Area is proxiinate to an active railroad 

corridor govenled by safety rules and regulations promulgated by the Utah Departineilt of 

Transpoi-tation, the Federal Railroad Adininistration, the Federal Trailsit Administration, 

and the UTA. The City agrees that it shall not perf01111 work within the Franchise Area 

except as provided in this Sectioil 4. For all purposes of this Agreement, "work" shall not 

iilclude mechanized street cleaning or snow reilloval. 

(d) UTA agrees that it shall not uilreasonably deny, delay or witlilold the 

issuailce of a pennit grailting access to the Franchise Area. In the event that UTA does not 

provide the City with access to the Franchise Area on the schedule set foi-th herein, City inay 



access the Franchise Area provided that it complies with applicable safety rules and 

regulations. 

(e) Access Procedure. I 

(i) Prior to coilductiilg work within the Franchise Area, the City shall 

provide written notificatioil of the proposed work to UTA's Rail Services dispatch office by 

facsiinile or electro~lic mail to the person indicated in Section 19(a). Such notice shall 

include the name, address, phone number, fax iluillber and electronic mail address of the 

coiltact person; the type of work (whether routine, scheduled, inajor or emergency), the 

nature and location of the proposed work; and the proposed tilme, date and duration of the 

proposed work. 

(ii) After receipt of such notice, UTA's $ail Services dispatch office 

shall arrange for safety persolme1 trained in railroad worder protection to meet City 

representatives at the Franchise Area and to remain at the site during the period of work 

perfonnance. UTA's Rail Seivices dispatch office shall deliver to the contact person using 

the contact information provided a written work permit granting access to the Franchise 

Area ("Access Pei~nit"). Such Access Permit shall specify the location, date and time 

during which the City may perform the proposed work in the presence of an authorized 

UTA safety representative. 

(f) Access Schedule. The parties shall use their best efforts to adhere to the 

following schedule when coordinating for access to lhtt Franchise Area ("Access 

Schedule"): 

(j ) Routine Maintenance. "Routine Mai i~tenance" shall illean and 

include routine work which can be accoinplished in less than eight hours, such as filling 
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potlloles, weed abatement, trash removal, and similar activities. The parties agree on a 48 

hour notice period for Routine Maintenance. The City shall give UTA notice of the City's 

scheduled performance of Routine Maintenance. Within 24 hours of first receiving notice 

from the City, UTA shall grant an Access Permit for Routine Maintenance authorizing work 

to commence before the expiration of the notice period. 

(ii) Scheduled Work. "Scheduled Work" shall mean and include work 

that (i) can be scheduled weeks or inoilths in advance, (ii) camlot be accomplished within 

eight hours, and/or (iii) generally requires sizeable equipment or work crews, including, by 

way of example, pipeline repair or replacement, street resurfacing, sidewalk construction, 

and similar work. Tlle parties agree on a five business day notice period for Scheduled 

Work. The City shall give UTA notice of the City's scheduled perfonnailce of Scheduled 

Work. Within two business days of first receiving notice froill the City, UTA shall grant an 

Access Pennit for Scheduled Work authorizing work to conunence before the expiration of 

the notice peiiod. 

(iii) Major Work. "Major Work" shall mean and include work which 

may require the closure of a crossing, such as the reconstruction of the street. The parties 

a g e e  to coilsult with each other regarding all inajor work to be performed by the City within 

the Franchise Area. The parties shall jn good faith negotiate all requirements applicable to 

such ~najor work. The parties agee  on a 30 busiiless day notice period for Major Work. 

The City shall give UTA notice of the City's scheduled perfoimance of Major Work. 

Within 10 business days of first receiving notice from the City, UTA shall grant an Access 

Pennit for Major Work authoiizing work to conmence before the expiration of the notice 

peiiod. 

10 
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(iv) Emergency Work. ''Emergency Work" shall mean and include 

all work which by its nature is unanticipated, and which cannot be postponed, such as 

repairing a ruptured water line, or cleaiing a crossing of a traffic accident. The City shall 

notify UTA's Rail Services dispatch office as soon as is reasonably possible under the 

circumstances of any emergency work to be performed within the Franchise Area, shall 

keep UTA inforn~ed of progress, and shall work closely with UTA to ensure public safety. 

In case of an emergency, both parties shall cooperate in perkonring as expeditiously as 

safely can be done those acts necessary to allow or effect redair, with each party bearing 

its own cost. In the event the City enters the Franchise Area prior to the arrival of safety 

personnel, the City shall be responsible to coinply with all safety rules and regulations 

applicable during an emergency. It is expressly recognizgd that in the event of any 

temporary ii-reconcilable conflict, repair by the City of its dater, sewer and storm drain 

lines shall take precedence over operation of the System. 

(g) Neither the City nor UTA shall impose on the other party a fee or other 

charge, or reimbursement requirement, in connection with any work performed by the other 

party within the Frailcllise Area. 

(11) All work in the public way performed by UTA within the Franchise Area 

shall require that UTA first obtain froin the office of the City Engineer a standard pennit 

required for work in the public way. Such pei~nit shall be issued on the same tenns and 

coilditions as other work in the p ~ ~ b l i c  way pennits. The issuance of such peinlit shall be not 

be unreasonably denied, delayed or witld~eld, and such peilmit shall be issued without 

charge. 



SECTION 5. Specific Conditions. (a) UTA shall subinit design plans for all 

consti-uction work within the Franchise Area to the City Engineer and the Chief Engineer of 

the Departnlent of Public Utilities, for review and approval of plans for coinpliance with 

local standards then in effect. Such plans shall be submitted at approximately the 

conceptual development stage, near the completion of the preliillinary engineering stage, 

and at final design. Any changes required by the City shall be subinitted by the City to UTA 

with11 fourteen (14) days after receipt by the City of such plans. If coillments on the final 

design plans are not submitted by the City to UTA within such foul-teen (14) day period, 

such plans shall be deemed approved. 

(b) All construction, repair, maintenance and other work within the Franchise 

Area shall be done in such a manner so as to minimize disruption of System service, local 

businesses and the common and ordiilary use of Facilities by pedestrians and vehicles. 

Neither party shall be liable to the other for such disruptions, so long as the work is 

perfonned in a manner consistent with this Agreement. 

(c) The Rail Line facilities shall be designed and constructed so as to be fully 

integrated with City streets and other property, with respect to consistency of grade, and 

quality and coilsistency of materials and consti-uction. The tops of the rails shall nlatch the 

existing profile of the street surface. Whenever the City reasonably deteilllines it is 

necessary to change the grade of a street, UTA shall change the grade of its track at the 

City's expense. Whenever UTA reasonably detennines it is necessary to change the 

grade of its track, the City shall change the grade of its street at UTA's expense. 

(d) (i) Except as otherwise provided in this Agreement, the City may, as 

provided in this subsection (d), require the relocation or reinstallation of Rail Line 
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facilities situated within the Franchise Area provided that thq City provides, at no cost to 

UTA, a feasible alternative location for the facilities that meets all applicable safety 

requirements and that allows for a contiguous, linear a l i g a e n t  for the operation of a 

passenger rail system. 

(ii) Whenever the City shall require the relocation or reillstallation of 

any of the Rail Line facilities (other than the track and structure supporting the passenger 

rail system) situated within the Franchise Area, it shall be the obligation of UTA, upon 

notice of such requirement and written demand made of UTA, and within a reasoilable 

time thereof, to remove and relocate or reinstall such Rail Line facilities as may be 

reasonably necessary to ineet the requirements of the City. Such relocation may be 

required by the City for any lawful purpose, including, withjut limitation, the resolution 

of existing or anticipated conflicts or the accominodation o f  any conflicting uses or 

proposed uses of the Franchise Area, whether such conflicts arise in connection with a 

City project or a project undertaken by some other person or entity, public or private. 

Prior to requiring the relocatioil of any Rail Line facilities, the City shall take illto 

accouilt all feasible technical alternatives, the estimated costs thereof, and the estimated 

cost to UTA of the required relocation. 

(iii) Except as provided in subsection (c) above, UTA shall be required 

to relocate the track and structure suppoding the passenger rail system only if the CEO of 

the City provides UTA with written assurance that all costs and expenses of such 

relocation shall be borne by parties other than UTA. 

(iv) Except as provided herein, any relocation required by the City 

under this subsection (d) shall be accoinplished by UTA at nq cost or expense to the City. 
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In the event the relocation is ordered to accoillillodate the facilities or uses of an entity 

other than the City or UTA, the cost and expense of such relocation shall be borne by 

such other entity. Any money and all rights to reinlbursement from the State of Utah or 

the federal government, to which UTA inay be entitled for work done by UTA pursuant 

to this paragraph, shall be the property of UTA. The City shall assign or otherwise 

transfer to UTA all rights it may have to recover for such work performed by UTA and 

shall reasonably cooperate with UTA7s efforts to obtain reimbursement. 

(e) The parties agree that UTA is responsible to maintain the Rail Line 

facilities and public way within the Franchise Area only and is not responsible to 

maintain any other rail facilities located in public ways that are not within the Franchise 

Area. 

(i) The Franchise Area shall be maintained by UTA, at its expense, as 

required by this Agreement and applicable State law and City ordinance. 

(ii) The portion of the Franchise Area to be utilized by vehicular, 

bicycle and pedestrian traffic shall be illaintained by UTA as a smooth, safe and 

consistent surface, fi-ee of depressions or obstructions, in a nlaimer consistent with 

the adjacent City facilities. Whenever any street, sidewall< or other similar City 

facility within the Franchise Area is paved, resurfaced or repaired by the City, 

UTA shall, coilcui-rent therewith or inl~llediately thereafter, pave, resurface, or 

repair the Franchise Area with the sanle kind of illaterial used to surface such 

street, or with such other inaterial as may be reasonably approved by the City not 

in conflict with federal or state law or regulation. 



(iii) The Rail Line facilities and the ~ranchike Area sllall, at all times, be 

maintained in a neat, clean and orderly condition. 

(iv) If ally maintenance of the Franchise &ea required to be performed 

pursuant to this Agreement or any legislative act, iule or regulation and is not 

completed within thirty (30) days after written notice is sent from the City, or 

within a longer reasonable time given the nature of the inaiiltenance required, as 

approved by the City, the City inay perform such maintenance or repairs as it 

reasonably deems necessary, not inconsistent with state or federal law or 

regulation, pursuailt to said notice. In such event, the City shall comply with the 

provisions of Section 4. For such work, UTA shall entirely reimburse the City 

within thirty (30) days after receipt from the City af  a statement itemizing the 

City's costs and expenses. UTA shall pay any reasonable City cost or expense 

incurred in collecting such maintenance cost, including reasoilable attorney's fees. 

(f) If, in connection wi-th the performance of any repair or maintenance work, 

UTA shall remove, damage or in ally manner interfere with ally City facilities, UTA shall 

replace such facilities with the same or similar inaterials as reasonably required by the 

City, consistent with applicable federal and state laws a]ld regulations, and to the 

reasonable satisfaction of City. 1 

(g) Except as inay be required for an electrified, overhead catenary system, 

UTA shall cause to be constructed and located uildergroun~ all lines, wires, cables or 

coilduits used as part of the Rail Line facilities within the Fra~tchise Area. 

SECTION 6. City Utilities. (a) As part of the Rail Line design process, UTA 

shall coiltact the City during the plaiming phase to obtain i~lfoiinatioil on existing and 
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proposed utilities. With the assistance of the City, UTA shall prepare an inventory of all 

City owned public utility lines and facilities that are (i) presently situated within the 

Franchise Area, or (ii) presently situated near the Frailchise Area and susceptible to damage 

caused by the System. 

(b) UTA shall be responsible to understand local requireinents nonnally 

associated with replaceinent and relocation of utilities in the City and to coinply with the 

City's generally applicable standards, including notice requirements. 

(c) The City shall be given the opportunity to review and comment on proposed 

relocations or inodifications of utilities. UTA shall confer with the City and will use its best 

efforts to resolve the conceins expressed by the City. The City shall have authority to 

approve plans of utilities, including plans for the relocation or modification of utilities, 

which approval shall not unreasoilably be denied, delayed or withheld. 

(d) Design and construction of System-required utility relocatioils or 

inodifications will be a UTA expense uilless otherwise provided by agreement between the 

parties. 

(e) As long as the Systein is in place, UTA agrees to pay all costs of repaiiiilg 

damage to City utilities to the extent such damage is caused by the System. 

SECTION 7. Quiet Zones. (a) As additional consideration for the rights for 

Use of the Frailchise Area granted by the City to UTA, UTA agrees, during the ten11 of 

this Agreement and at its ow11 expense, to construct quiet zone iinproveillents in the 

manner required by UDOT at the streetlrail crossiilgs listed below at the same time it is 

coilstructiilg its con~illuter rail project at the streetlrail crossings. UTA has no obligation 



to construct iinprovements at the crossings in advance of the coilstruction schedule 

generally adopted for the coinmuter rail project. 

6 )  300 North 

(ii) 400 North 

(iii) 600 West 

(iv) 200 South 

(v> 700 South 

(vi> 900 South 

(vii) 800 South 

(vii) 1700 South 

(b) At all other streetlrail crossings within the Franchise Area, UTA shall 

cooperate with the City in the event the City determines in the future to acquire, construct 

and install, at the City's expense, such facilities as shall b e  necessary to extend "quiet 

zone" designation or recognition to such additional streetlrail crossings. 

(c) UTA shall maintain the quiet zone improveinents within the Franchise 

Area at its own expense. 

(d) UTA agrees to abide by any and all applicable restrictions on the souilding 

of horns, bells, whistles or other warning devices at any stree 1 rail crossings within the Y 
City which qualify for "quiet zone" designation or recognitiod under applicable federal or 

state law, i-ules or regulations, and to operate such crossiilgs il? such a mailner, as inay be 

required under the Final Rule published by the Federal Railroad Adiniilistratioil on April 

27, 2005, to establish and preserve such crossiilgs as "quiet zones'' under such Final Rule. 



SECTION 8. City Approval of Agreements With Third Parties. All agreements 

between UTA and private parties which may affect the Franchise Area or the subject matter 

of this Agreement, including without limitation any agreements with companies operating 

private utilities, shall be subject to City approval as to those provisions which affect the 

City. 

SECTION 9. Indemnification. (a) UTA shall indemnify, defend, and 

hold harmless the City, and its respective past, present and future officials, employees, 

officers, directors, trustees and agents (each an "Indemnified Party"), from and against all 

claims, demands, lawsuits, liens and all liability or damage of whatever kind, including 

attorneys' fees and expenses of dispute resolution (including expel? witness fees and 

investigative expenses), arising out of or by reason of any acts, errors or omissions: (i) 

related to the exercise by UTA of the rights granted to UTA herein (excluding, however, 

challenges to the City's authority to enter into this Agreement): (ii) in any construction or 

other activity related to the System; (iii) in any planning, design, operation, maintenance 

or repair of the System; (iv) related to UTA's breach of any material provision of this 

Agreement; or (v) related to UTA's failure to comply with any federal, State or local 

environmental laws or regulations. 

(b) Notwithstandiilg the foregoing, UTA shall not be required to indemnify, 

defend or hold hailnless the City froin claims, damages, losses or expenses to the extent 

that such claims, dainages, losses or expenses are the result of the ilegligence or willful 

inisconduct of the City. 



(c) The indeinnification provisions of this Section 9 shall survive the 

I 
teimination of this Agreement and shall supersede any conflicting provision in any 

Agreement between the City and UTA or UTA's predecessor in interest. 

SECTION 10. Insurance. UTA maintains and shall contiilue to maintain until the 

expiration or ternination of this Agreement, a catastrophic risk management program, 

allowing for its diverse risk exposures and financial condition, and maintains cash 

reserves sufficient to meet its obligatioils under this progranl. Upon the coinmencement 

of passenger rail service through the Franchise Area, UTA shall obtain and maintain 

general liability insurance, written on an "occun-ence" basis, with miilimuin limits of 

coverage of One Hundred Million Dollars ($100,000,000) pe4 occurrence. UTA shall not 

permit its insurance to expire or be canceled or materially changed. Upon the 

commencement of passenger rail service through the Franchise Area, the City shall be 

named as additional insured and entitled to receive notice of any termination, 

modification or reduction in insurance coverage. 

SECTION 1 1. Termillation of Agreement. (a) Except as otherwise provided 

herein, this Agreeinent shall be subject to tenllination as to any portion of the Franchise 

Area prior to the end of the otherwise effective term hereof if UTA fails to have such 

portion of the Franchise Area included in the Metropolitan Planning Organization's Long 

Range Transpoitation Plan for inore than ten years or if, after the initial construction of 

System, such portion of the Franchise Area ceases to be operated by UTA for public 

transportation pui-poses for a period of more than ten years. 

(b) The City inay not tennillate this Agreement based on the occurrence of 

ally event that is the result of force n~ajeure, as described in S~c t ion  14 hereto. 
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SECTION 12. Acceptance by UTA of Franchise; UTA Duty to Approve 

Franchise Agreement. Within thirty (30) days after the effective date of the Francl~ise 

Ordinance adoption by the City Council, UTA shall execute this Agreement, which 

execution shall constitutean unqualified acceptance of the Franchise Ordinance.; 

Otherwise, this Agreement and the Franchise Ordinance shall be null and void. 

SECTION 13. Duty to Restore. Upon the expiration of this Agreement, or earlier 

termination or partial termination pursuant to Section 11  hereof, all Rail Line facilities 

located within portioils of the Franchise Areas as to which UTA's rights hereunder have 

been terminated shall, at the option of the City, be removed, and such property shall be 

restored to a conditioil consistent with the adjoining streets or other public facilities, both 

with respect to grade, underlying materials, surface, appearance, quality, finish and type of 

constiuction, and in accordance with applicable City inaterial specifications and 

constructioil standards, at the sole cost and expense of UTA, within ninety (90) days of such 

expiration or termination, or such longer period as shall be required by the nature of the 

work, as approved by the City. If UTA fails to restore the property as required herein, the 

City may perfornl such work, and UTA hereby agrees to reimburse the City within thirty 

(30) days after receipt of a statement from the City itemizing the City's costs and expenses, 

including any collection costs, and attonley's fees. 

SECTION 14. Default. (a) Except as provided in subsection (b) below, either 

party shall be deemed in default under this Agreement upon the failure of such party to 

observe or perfonn any covenant, condition or agreement on its paif to be observed or 

performed hereunder, and the coiltinuance of such failure for a period of thirty (30) days 

after the giving of written notice by the other pai-ty, which notice shall specify such 
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failure and request that it be remedied, unless the party giviijg such notice shall agree in 

writing to an extension of such time period prior to its expiration; provided, however, that 

if the failure stated in such notice cannot be corrected wit& the applicable period, it 

shall not give rise to a default hereunder if corrective action is instituted within the 

applicable period and diligently pursued until such failure is corrected. In the event of a 

default hereunder, the non-defaulting party shall have a br ach of contract claim and e 
remedy against the other in addition to any other remedy prdvided or permitted by law. 

III the event of m y  dispute with respect to any of the coven*ts or agreements contailled 
i 

herein, the prevailing party shall be entitled to recover from the other pai-ty all costs and 

expenses, including reasonable attorneys' fees, which may arise or accrue from enforcing 

this Agreement or its provisions, and in pursuing any remedy provided by this Agreement or 

the laws of the State of Utah or the United States, whether sucl~ remedy is pursued by filing 

a suit or otherwise. I 

I 

(b) The parties hereto shall be excused for any period of delay in the 

performance of any obligations hereunder when prevented from so doing by causes 

beyond the party's control, including any acts of God, wars (declared or undeclared), 

enemy or hostile government actions, govemmeilt regulations or controls, labor disputes, 

acts of terrorism or vandalism, blockades, epidemics, civil commotion, riots, 

insurrections, interruptions by government or court orders, ai-rests, sabotage, stoim, storm 

warnings, flood, earthquake, lighting, hurricane or other weather conditions, fire or other 

casualty, inability to obtain labor, materials, supplies or reasonable substitutes therefore, 

at reasonable cost and after the exercise of reasonable diligence; provided, however, no 

such cause shall excuse UTA from making any payments reqqired by this Agreement. 
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SECTION 15. Dispute Resolution. (a) Any dispute regarding the 

construction or interpretation of ally provision of this Agreement, or of any other 

agreement anlong the parties relating to the impleinentation of the System, or regarding 

any policy matter or the determination of an issue of fact, shall be referred for resolution 

to the City representative and the UTA representative involved in the dispute. 

(b) If the dispute is not resolved between the City represei~tative and the UTA 

representative within 14 days from the date of first notification by one party to the other 

of the disputed issue, the dispute may be advanced, by either party, to the Chief 

Executive Officer ("CEO") or designee of the City and CEO or designee of UTA. The 

CEOs shall engage in good faith ilegotiatioils aimed at reaching an amicable solution to 

the dispute that is consistent with the cooperation and coordii~atioil expressed in this 

Agreement and the Interlocal Agreement. 

(c) If the dispute is not resolved between the respective CEOs within 30 days 

after notice of the dispute is given to the CEOs, then the parties shall refer the dispute for 

resolutioil to a single mediator, agreed upon by both parties. If the parties are unable to 

agree upon a single mediator, the matter shall be referred to a three member mediation 

panel. One nlenlber of the lnediation panel shall be selected by UTA, one ineinber of the 

mediation pailel shall be selected by the City, and the third ineinber of the mediation 

panel shall be selected jointly by the other two pailel members. Pailel ineinbers shall be 

independent of the parties and shall be recogi~ized and approved by State andlor federal 

coul-ts as qualified and experienced mediatorslarbitrators. Each party shall pay its ow11 

costs and fees, includillg the fees of its appointed nlediator, and shall jointly pay for the 



costs and fees of the jointly appointed mediator. Any of the above time periods may be 

modified by mutual agreement of the parties. 

(d) If the dispute ca~mot be resolved by the mediator or inediation panel 

within 90 days from the date of a final determination by thq CEOs, the dispute inay be 

brought before a court or other tribunal appropriate under the circuinstances for de novo 

review. A matter may only proceed to court after exhausting the above appeal procedure. 

SECTION 16. UTA to Have No Recourse. (a) Excelpt as expressly provided in 

this Agreement, UTA shall have no recourse whatsoever against the City for any loss, 

cost, expenses or damage arising out of the provisions or reqjirements of the franchise or 

I 
because of the enforcement thereof by the City or for the failure of the City to have the 

authority to grant all or any pai-t of the franchise. 

(b) Each party acknowledges that it has carefully read the tenns and 
- 

conditions of this Agreement and is not aware of any ambisuities therein. In the event 

any dispute arises over the meaning of any tenn, the same shall not be construed strictly 

against either party as the drafter thereof. 

SECTION 17. Restrictioils Against Assignment. (a) Neither this Agreement nor 

any of the rights of UTA hereunder shall be assigned or transfen-ed either in whole or in 

part or leased, sublet or moi-tgaged in any manner, neither shall title thereto, whether 

legal or equitable, nor any right, interest nor property therein pass to nor vest in any 

person either by the act of UTA nor by operation of law, without the prior written consent 
I 

of the City, which may be granted or witl~lleld in its absolute discretion. The granting, 

giving, or waiving of any coilsent by City shall not waive t l ~ e  requireinents of obtaining 

subsequent consents. 
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(b) The coilseilt or approval of the City to any assignment, lease, transfer, 

sublease, or mortgage of this Agreement shall not coilstitute a waiver or release of the 

rights of the City in and to the Franchise Area. 

SECTION 18. Coinpliance With State, Federal and Muilicipal Laws. UTL4 and 

the City shall at all times comply with all laws and ordinances of the City, the State of 

Utah, and the federal government or any administrative agency thereof, includ.ing 

specifically any City ordinance restricting trains from blocking public intersections for 

extended periods of time. 

SECTION 19. Notice. (a) Access Procedure. Any notice regarding access required 

to be given pursuant to Section 4 (e) of this Agreement shall be given by facsimile to (801) 

352-6605 or electroilic mail to sduffy@rideuta.com, or at such other number or address as 

LTTA may provide in writing from time to time. 

(b) General. Except as set forth in Section 19(a) above, any notice, demand, 

request, consent, submission, approval, designation or other coinillunication which a 

party is required or designated to give under this Agreement shall be made in writing and 

inailed to the other party at the addresses set forth below or at such other addresses as the 

parties may provide in writing fi-om time to time. Such notices shall be faxed and mailed, 

by first-class mail, postage prepaid, to the parties as follows: 

To City: Salt Lake City Corporation 
C/O Salt Lake City Mayor 
City & Couilty Building 
45 1 South State Street, Rooill 306 
Salt Lake City, Utah 841 11 
Telephone: (80 1 ) 53 5-7704 
Fax: (801) 535-6331 



with a copy to: 

Salt Lake City Attorney's Office 
City & Couilty Building 
45 1 South State Street, Room 505A 
Salt Lake City, UT 841 1 1 
Telephone (801) 535-7788 
Fax: (801) 535-7640 

If to UTA, at: 

General Manager 
Utah Transit Authority 
3600 South 700 West (841 19) 
P.O. Box 30810 
Salt Lake City, Utah 84130-0810 
Telephone: (801) 262-5626 
Fax: (801) 287-4614 

with a copy to: 

General Couilsel 
Utah Transit Authority 
3600 South 700 West (841 19) 
P.O. Box 30810 
Salt Lake City, UT 841 30-08 10 
Telephone: (801) 262-5626 
Fax: (801) 287-4520 

SECTION 20. Rights Reserved to the City. (a) Without limitation upoil the 

rights which the City might otheiwise have, the City hereby ekpressly reserves the 

followiilg rights, powers and authorities, except as modified b this Agreement or the 

Inter1 ocal Agreement: 

Y 
(i) To exercise its govem~lental powers now or hereafter to the full 

extent that such powers may be vested in or granted to the City; 



(ii) To grant additional franchises within the City to other persons for 

the conduct of services under any conditions whatsoever acceptable to the City, 

notwithstanding the same might later be alleged to be inore favorable than the 

rights granted herein; 

(iii) To exercise any other rights, powers, or duties required or 

authorized to be exercised by the City under the Constitutioi~ of the State of Utah, 

the laws of the State of Utah, or City ordinances; and 

(iv) To grant additional franchises through, upon, over; or under the 

subject Franchise Area, and to utilize the Franchise Area for its own purposes, 

including the construction, installation, operation, maintenance, repair, 

replacement and removal of City Utilities, on the conditions set forth in Section 

1 ( 4 .  

SECTION 21. Police Powers. UTA acknowledges the right vested in the City 

pursuant to general law to exercise its police powers for the protection of the health, 

safety and welfare of its citizens and their properties. Nothing in this Agreement shall be 

construed as precluding the City from exercising such powers in connection with the 

System, except with respect to nlatters specifically addressed in this Agreement or the 

Interlocal Agreement, and then only to the extent of Ihe express tenns of this Agreement 

or the Interlocal Agreement. 

SECTION 22. An~endme~lt. This Agreement inay be modified or anended only by 

a written instnun~ent executed by the parties andlor all their successors, as applicable. 



SECTION 23. Severabilitv. (a) If any provisio of this Agreement, or the I 
application of any provision to any person or circumstance is held illvalid the remainder 

of this Agreement shall be given effect without the invalid provision or application. 

(b) If any provision of this Agreement, except Section 3 hereof, or the 

application of any such provision, except Section 3 hereof, to ally person or circumstance, 
I 

is held invalid, the provisions of Section 3 shall apply notwitQstanding such invalidity. 

f (c) If this entire Agreement, or Section 3 hereo or the application of such 

entire Agreement or Section 3 to any person or circumstance,is held invalid, judgment of 

such invalidity shall be deemed a notice to quit to all padies to the action seeking a 

judgment of invalidity and failure to comply with such notice shall subject such parties to 

the provisions of Chapter 36, Title 78, U.C.A. (Forcible Entry and Detainer) or its 

successor provisions. ~ 
SECTION 24. Interlocal Co-operation Act ~equire4ents.  In satisfaction of the 

i 
requirements of the Interlocal Act in connection with this Ag eement, the parties agree as r 
follows: ~ 

(a) This Agreement shall be authorized by resolution of the governing body of 

each party, pursuant to Section 11-13-202.5 of the Interlocal Act; 

(b) A duly executed original counterpart of this A/g-eement shall be filed with 

the keeper of records of each party pursuant to Section 11-1 3-  h 09 of the Iilterlocal Act. 

(c) The Mayor of the City is designated as the administrator for all purposes 

of the Act, pursuant to Sectioil 11-13-207(1) of the Lnterlocal Act 

(e) Except as provided in Section 11 hereof, this Agreement and the UTA Use 

Rights inay be terlninated only by and upon the express written consent of the parties. 



(0 That this Agreement shall be submitted to the attorney authorized to 

represent the City and UTA, respectively, for review as to proper foi-nl and conlpliance 

with applicable law, pursuailt to Section 11-13-202.5(3) of the Interlocal Agreement. 

(g) Except as otherwise specifically provided herein, any real or personal 

property constituting or relating to Public Facilities shall be acquired and held, and 

disposed of upon partial or complete termination of this Agreement, by the City, as 

provided or authorized by applicable City ordinances or State law. Any real or personal 

property constituting or relating to the System, including all appurtenances thereto, shall 

be acquired and held, and disposed of upon partial or complete termination of this 

Agreement, by UTA, as provided or authorized by State law. Ally real or personal 

property which is acquired jointly shall be held jointly, and shall be disposed of as 

mutually agreed by the parties, and any proceeds shall be shared by the parties in 

proportion to the portion of the cost contributed by each party, or as otherwise mutually 

agreed by the parties. 

SECTION 25. Further Assurances. The parties hereto shall execute such other 

docuilleilts and take such other actioils as may be reasonably necessary or proper to achieve 

the illtent and purposes hereof. 

SECTION 26. Governing Law. This Agreeilleilt shall be constiued, interpreted and 

applied in accordailce with the laws of the State of Utah 

SECTION 27. Integration with Interlocal A.greement. The Interlocal Agreement 

generally governs UTA's activities within the Corridor identified in the Interlocal 

Agreement (which illcludes the Franchise Area), with respect to matters such as Systein 

plaiuliilg and design, Systenl coi~struction and maintenance, street crossings, System 

2 8 



operation, and related matters. Except as otheiwise provid$d or authorized herein, the 

filterlocal Agreement shall govern UTA's Use of the Franchise Area. 

SECTION 28. Entire Agreement. This Agreement aad the Interlocal Agreement 

taken together contain the entire agreement between the parties with respect to the subject 

matter hereof, and no statement, promises, or induceillents in+de by either party or agents 

or either party that are not contained in this Agreement shall be biirdiilg or valid, and this 

Agreement may not be enlarged, modified or altered except tboug1l a written instrument 

which is signed by all the parties. 

SECTION 29. Coilflicts ofAgreements (a) Ji the event of any coilflict 

between the provisions of the Interlocal Agreement and this  greenl lent, or to the extent this 

Agreement addresses matters not addressed in the Interlocal Agreement, the provisions of 

this Agreement shall control. 

(b) In the event of ally conflict between the provisions of this Agreement and 

the provisions of any later agreements, the later agreeinents sball control. 

(c) In the event of ally conflict between the provi$ions of this Agreement and 

any applicable State law or City ordinance, this Agreement sh~all be controlling. 

SECTION 30. Failure to Enforce Does Not Coilstjtute Waiver. In the event 

either party fails, for ally reason whatsoever, to enforce any teim or condition of this 

Agreement, such lack of eilforceineilt shall not be deemed a paiver or act as an estoppel 

of the right to enforce the Agreement. 
i 

SECTION 31. No Wavier of Remedies. Nothing in this Agreeineilt shall be 

interpreted as a waiver by either party of any remedy availablb at law. 



SECTION 32. Time is of the Essence to This A~eeinent .  Whenever this 

Agreement shall set forth a time for an act to be perfonned by or on behalf of either 

party, such time shall be deemed of the essence. 

SECTION 33. Binding A~eement .  This Agreement shall be binding upon all of 

the assigns, grantees and successors in interest to each of the parties, and shall remain in full 

force and effect during the effective tenn hereof, as provided in Section 2, unless amended 

as provided herein. 

SECTION 34. Representation Regarding Ethical Standards for City Officers and 

Employees and Fonner City Officers and Employees. UTA represents that it has not (1) 

provided an illegal gift or payoff to a City officer or employee or former City officer or 

employee, or his or her relative or business entity; (2) retained any person to solicit or 

secure this contract upon an agreement or understanding for a commission, percentage, 

brokerage or contingent fee, other than bona fide employees or bona fide comnlercial 

selling agencies for the purpose of securing business; (3) knowingly breached any of the 

ethical standards set forth in the City's conflict of interest ordinance, Chapter 2.44, Salt 

Lake City Code; or (4) knowingly influenced, and hereby proillises that it will not 

knowingly influence, a City officer or employee or fonner City officer or employee to 

breach any of the ethical standards set forth in the City's conflict of interest ordinance, 

Chapter 2.44, Salt Lake City Code. 



IN WITNESS WHEREOF, the parties hereto have $igned this Agreement this 

day of ,2007. 

SALT LAKE CITY CORPORATION 

BY 
MAYOR 

ATTEST AND COUNTERSIGIV: 

CHIEF DEPUTY CITY RECORDER 

APPROVED AS TO FORM AND LEGALITY: 
n 

UTAH TRANSIT AUTHORITY 

BY 
Title: 

BYB 
Title: 

APPROVED AS TO FORM AND LEGALITY: 



STATE OF UTAH ) 
: SS. 

Couilty of Salt Lake ) 

On the day of , 2007 personally appeared before 
me , who being by me duly swonl, did say that he is the 

of SALT LAKE CITY CORPORATION, and said person 
acknowledged to me that said corporation executed the same. 

NOTARY PUBLIC, residing in 
Salt Lake County, Utah 

My Con~inission Expires: 

STATE OF UTAH ) 
: SS. 

County of Salt Lake) 

On the day of , 2007, personally appeared before me 
and , who being by me duly swoill, did say that they 

are the and , of UTAH TRANSIT 
AUTHORITY and that the foregoing instnuneilt was signed in behalf of said corporation by 
authority of a resolution of its board of directors; and said persons acknowledged to me that 
said coiyoration executed the same. 

NOTARY PUBLIC, residing in 
Salt Lake County, Utah 

My Cominission Expires: 



Exhibit A -- 

Rail Line Componeilts , 

The "Rail Line" which UTA is authorized by this Agreement and the Ordinance 
to construct, operate, maintain, repair and replace within the qrancl~ise Area, shall consist 
of and include all railroad fixtures, trackage and structures including rails, tracks, ties, 
signals, culverts, switches, grade crossing materials, warning devices, ballast, sub grade, 
facilities, railroad communication and signal systems, wires, pipes, poles and all other 
trackage appurtenances all as necessary to construct, operate and maintain the System. 



Exhibit B -- 

Franchise Area 

The Franchise Area shall mean and include the full width of the City's right-of- 
way at the following pel-pendicular raillstreet crossings, for a distance of eighteen (1 8) 
feet on the east side of the centerline of the tracks): 

Active Streets: 

1800 Noi-th 
400 Noi-th 
300 Noi-th 
600 West 
200 South 
800 South 
700 South 
900 South 
1700 South 

Closed Streets: 

1 500 Noi-th 
500 North 
200 North 
100 South 

Depictions of the peipendicular raillstreet crossiilgs are included as Exhibit E. In 
addition, the Franchise Area shall include pol-tions of 500 West Street and South Temple 
Street, as depicted in Exhibits F and G, respectively. 



Exhibit C I -- 

Legal Descriptions of Properties to be Exchanged i n ~ r a n t  Tower Area 

[INSERT APPROPRIATE LEGAL DESCRIPTIONS] 



LEGAL DESCRIPTION FOR SOUTH TEMPLE FRANCHISE AREA 

A portion of South Temple Street lying between 500 West and 600 West Streets, Official Survey of Plat 
"A", Salt Lake City Survey, located in the NW % of the NW %, Section 1, Township I South, Range 1 
West, Salt Lake Base and Meridian, and more specifically described as follows: 

Beginning at a point at the Southwest Comer of the vacated portion of South Temple Street, said 
point being South 89O59'10" West 720.36 feet along the South Temple Street Monument Line and 
South 00°34'22" East 3.24 feet along the West Line of said vacated portion of South Temple Street 
fiom the Salt Lake City Street Monument at the intersection of South Temple and 500 West Streets 
(Basis of Bearing being South 00°00'18" East 792.14 feet froin said Monument to the Salt Lake City 
Monument at the intersection of 100 South and 500 West Streets, Atlas Plat Bearing between said 
monuments being South 00°01'01" East 791.908 feet); thence North 89O57'09" East 78.23 feet along 
the South Line of said vacated portion of South Temple Street; thence South 70°03'26" West 82.92 
feet; thence North 00°34'22" West 28.22 feet to the Point of Beginning. Contains 1104 square feet or 
0.0253 acres. 



A portion of 500 West Street lying between South Temple and North Teinple Streets, Official Survey of 
Plat "A", Salt Lake City Survey, located in the S !h of the SW %, Section 36, Township 1 North, Range 1 
West, Salt Lake Base and Meridian, and more specifically described as follows: 

Beginning at a point on the West Line of said 500 West Street, said point being North 00'00'18" 
West 63.1 8 feet and South 89'57'09" West 60.79 feet to the Soutlieast Corner of Block 82, Officlal 
Survey of Plat "A", Salt Lake City Survey and North 00'00'10" West 279.67 feet along said West 
Line from the Salt Lake City Monument in the intersection of South Temple and 500 West Streets 
(Basis of Bearing being South 00'00'1 8" East 792.14 feet from said Monument to the Salt Lake City 
Monument at the intersection of 100 South and 500 West Streety, Atlas Plat Bearing between sald 
monuments being South 00'0 1'0 1 " East 79 1.908 feet); thence North 00'00'1 0" West 108.40 feet 
along said West Line; thence 255.78 feet along the arc of a curve to the left with a radius of 737.50 
feet, through a central angle of 19'52'16" (long chord = North 18'19'25" East 254.50 feet); thence 
Nol-th 08'10'32" East 5.49 feet; thence North 07'46'03" East 5.45 feet; thence North 07'22'26" East 
5.45 feet; thence North 06'59'43" East 5.45 feet; thence North 06'37'52" East 5.46 feet; thence 
IVorth 06'16'55" East 5.46 feet; thence Nol-th 05'56'51" East 5.46 feet; thence North 05'37'39" East 
5.47 feet; thence North 05' 19'2 1 " East 5.47 feet; thence North 05'0 1'5 6" East 5.47 feet; thence 
North 04'45'23" East 5.48 feet; thence North 04'29'44" East 5.48feet; thence North 04'14'58" East 
5.48 feet; thence North 04'01'05" East 5.49 feet; thence North 03'48'04" East 5.49 feet; thence 
North 03'35'57" East 5.49 feet; thence North 03'24'43" East 5.50 feet; thence North 03'14'22" East 
5.50 feet; thence North 03'04'53" East 5.50 feet; thence North 02'56'18" East 5.51 feet; thence 
North 02'48'36" East 5.5 1 feet; thence North 02'41'47" East 5.5 1 feet; thence North 02'35'5 1" East 
5.52 feet; thence North 02'30'48" East 5.52 feet; thence ~orth02'26'38" East 5.52 feet; thence 
North 02'23'20" East 5.53 feet; thence North 02'20'56" East 5.53 feet; thence North 02'19'25" East 
5.53 feet; thence 10.18 feet along the arc of a curve to the left with a radius of 29,987.50 feet, 
through a central angle of 00'0 1'1 0" (long chord = North 02' 18'22" East 10.18 feet); thence North 
89'59'34" East 38.57 feet to the Southwest Corner of Block 98, Official Survey of Plat "A", Salt 
Lake City Survey; thence North 89'59'34" East 24.58 feet along the South Line of said Block 98; 
thence 14.01 feet along the arc of a curve to the right w ~ t h  a rqdius of 20,012.50 feet, through a 
central angle of 00'02'24" (long chord = South 02'16'22" West 1P.01 feet); thence South 02'18'12'' 
West 5.54 feet; thence South 02'20'01'' West 5.54 feet; thence South 02'22'43'' West 5.55 feet; 
thence South 02'26'17" West 5.55 feet; thence South 02'30'43" West 5.55 feet; thence South 
02'36'02" West 5.56 feet; thence South 02'42'13" West 5.56 feet; thence South 02'49'17" West 5.56 
feet; thence South 02'57'12" West 5.57 feet; thence South 03'06'00'' West 5.57 feet; thence South 
03'15'41'' West 5.57 feet; thellce South 03'26'14'' West 5.58 feet; thence South 03'37'39" West 5.58 
feet; thence South 03'49'56" West 5.58 feet; thence South 04'03~'06" West 5.59 feet; thence South 
04'1 7'08" West 5.59 feet; thence South 04'32'02" West 5.59 feet; thence South 04'47'49'' West 5.59 
feet; thence South 05'04'28'' West 5.60 feet; thence South 05'22'00" West 5.60 feet; thence South 
05'40'24" West 5.60 feet; thence South 05'59'40" West 5.61 feet; thence South 06'19'48" West 5.61 
feet; thence South 06'40'49" West 5.61 feet; thence South 07'02'42" West 5.62 feet; thence South 
07'25'27'' West 5.62 feet; thence South 07'49'05" West 5.62 feet; thence South 08'13'35" West 5.58 
feet; thence 375.86 feet along the arc of a curve to the right with a radius of 762.50 feet, through a 
cenwal angle of 28'14'36" (long chord = South 22'33'13" West 372.07 feet) to the Point of 
Beginning. Coiltains 29,962 square feet or 0.6878 acres. 



Exhibit D -- 

1Here attach calculation of value of Franchise Area.] 



Over the 
Fence Value Area Fee 

Street Width Total Area (,,,, sq ft) Value 
1800 N 66 2,376 $ 4.00 $ 9,504 
400 N 132 4,752 9.50 45,144 
300 N 132 4,752 9.50 45,144 
100 S 132 4,752 15.00 71,280 
600 W 132 4,752 17.50 83,160 
200 S 132 4,752 15.00 71,280 
800 S 132 4,752 7.50 35,640 
900 S 132 4,752 8.00 38,016 
1700 S 66 2,376 5.00 11,880 

** Adjusted 50% for limited 
exclusive use of the right-of-way. 

Annual lease 
payment** 

$ 427.681 
2,031.481 
2,031.481 
3,207.60' 
3,742.20 
3,207.60 
1,603.80, 
1,710.721 

534.60 

Closed 
Streets 

Net Present Value: $961,348.49 (based on 4.08% CPI and discount rate of 5%) 

1500 N 66 2,376 $ 4.00 9,504 
500 N 132 4,752 9.50 45,144 
200 N 132 4,752 9.50 45,144 
700 S 132 4,752 7.00 33,264 

$ 427.68, 
2,031.481 
2,031.48 
1,496.88 
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Exhibit H -- 

GENERAL LICENSE AGREEMENT FOR MULTIPLE USE TRAIL 

THIS GEhTERAL LICENSE AGREEMENT FOR MULTIPLE USE TRAIL 
("Agreement") is made and entered into as of the -- day of 2006, by and 
between UTAH TRANSIT AUTHORITY, a public transit district organized under Title 17A, 
Chapter 2, Part 10, Utah Code Annotated 1953, as amended (hereinafter "UTA"), and 

, a municipal corporation of the State of Utah (hereinafter "Licensee") that 
desires to obtain froin UTA a license for use of a portion of the below-defined railroad right of 
way. UTA and Licensee may hereinafter be collectively referred to as "parties," and either may 
be individually referred to as "party," all as governed by the context in which such words are 
used. 

RECITALS 

WHEREAS, UTA is the owner of the Right of Way (as defined below) upon which UTA 
operates a portion of its transportation system; 

WHEREAS, Licensee desires to construct a trail for use by the public over the below- 
specified portion of the Right of Way according to the terms, conditions and limitations set forth 
in this Agreement; 

WHEREAS, UTA is supportive of alteinate transportation modes such as pedestrian and 
bicycle trails and, subject to the tenns and conditions of this Agreement, is willing to grant a 
license allowing for the construction and operation of the trail; 

WHEREAS, the Right of Way is the potential site for a proposed extension of the 
transportation system in accordance with the Wasatch Front Regional Council's Long Range 
Transportation Plan. 

WHEREAS, the parties acknowledge that the future extension inay require relocation or 
reconfiguration of the Trail and, as the consideration for the license granted herein, Licensee has 
agreed to perforin such work (if necessary) at its own expense (notwithstanding ally inconsistent 
provisions that may have been agreed to between the parties pursuant to a separate agreement). 

AGREEMENT 

NOW, THEREFORE, on the stated Recitals, which are inco~yorated herein by 
reference, and for and in coilsideration of the mutual covenants and agreements 
hereinafter set forth, the nlutual benefits to the parties to be  derived hererrom, and 
for other valuable consideration, the receipt and sufficiency of  which the pai-ties 
acknowledge, it is  hereby agreed as follows: 



In addition to other defined terms set forth above and below, and as used ~ 
throughout this Agreement, the following capitalized termg shall have the meanings 
indicated below. I 

"Emergency Access Manager" means the person or offiqe responsible for controlling 
access to the Right of Way in case of emergency. The Emergenby Access Manager as of the 
execution of this Agreement is UTA Property Management at either (801) 231-7679 or (801) 
706-1365. UTA may change the designated Emergency Access Manager from time to time by 
delivery of notice In accordance with Article 20 of this Agreement. 

"Freight Operator" means the Union Pacific Railroad Co~npany ("UPRR), which 
currently uses a portion of the Right of Way to provide freight service to customers along the 
Right of Way. "Freight Operator" shall also mean any successor or  assignee of the UPRR or any 
other railroad operator using the Right of Way to provide freight service. 

"Governmental Authority" or "Governmental ~uthorities'i nleans one or more federal, 
state, municipal or local governmental bodies or agencies. 

"Hazardous Materials" means any pollutants, toxic substances, hazardous wastes, 
hazardous substances, oils of any kind or in any form (including petroleum, fuel oil, diesel oil, 
crude oil or any fraction thereof), and any other substances defined in or pursuant to the Resource 
Conservation and Recovery Act, the Comprehensive Response, Compensation and Liability Act, 
the Federal Clean Water Act, the Federal Clean Alr Act, the Toxic Substances Control Act, or 
any other federal, state or local environmental law, regulation, ordinance, rule or bylaw, as such 
are amended from tiine to time, whether existing as of the date h~reof ,  previously enforced or 
subsequently enacted. 1 

"Loss" or "Losses" means any and all losses, damages, ms, demands, actions, causes 
of action, penalties, costs, expenses, court costs, attorneys' a~nounts paid in settlement, 
judginents, prejudgment and post-judgment interest and any osts incurred as the result of  
(i) loss of or damage to the property of any party or third (ii) injury to or death of any 
party or third person; or (iii) economic loss to a party. 

"Multiple Use Trail" means that portion of the Right ofi Way for which Licensee is 
obtaining a license to develop a public trail (in accordance wit11 Exhibit "A") for pedestrian, 
equestrian, and bike traffic including all hardscaping, landscaping &d iinprovements. 

"Right of Way" means 

ARTICLE 1. DEFINITIONS 

"Track" or "Tracks" means any and all tracks, rails, ties, switches, frogs, end of track 
barricades or bumpers, derail devices, tie plates, spikes, fastenings drainage structures, grading, I 
ballast, crossings, subgrade stabilization, tunnels, bridges, trestles, culverts, structures, facilities, 
leads, spurs, tuinouts, tails, sidings, signals, crossing protection catenary systems and 
wires, conduits, railroad cominunications systems, poles and other operating and non- 
operating railroad or railway appurtenances, whether located on or to the Right of Way. 



"UTA Engineer" lnealls the individual specified or designated as such by UTA. As of the 
date of this Agreement, the UTA Engineer is Crosby Mecham. UTA Engineer also refers to any 
designees or successors of Mr. Mecham as may from time to time be designated by UTA, 
provided that written notice of a change in the UTA Engineer is provided to Licensee as set forth 
in this Agreement. 

"Utility" or "Utilities" ineans any and all properties, facilities, utilities, crossings, 
encroachments, lines and other appurtenances of third parties existing froin time 
to time on or about the Right of Way by permissive or  prescriptive authority 
including, but not limited to, pipelines, tube lines, water and gas mains, electrical 
conduits, wires, fiber optics, coinmuilication lines, sewer pipes, overhead wiring 
and supporting structures and appurtenances and all other structures and facilities 

ARTICLE 2. USE OF A PORTION OF RIGHT OF WAY; LICENSE 

A. In consideration of the covenants, conditions and agreements herein contained, UTA hereby 
grants to Licensee, without any warranty whatsoever, a non-exclusive license (hereinafter the 
"License") to construct, maintain and use, and to allow the public to use, at Licensee's sole cost 
and expense, the Multiple Use Trail inside the boundaries of the Right of Way. Licensee shall 
have no property interest whatsoever in the Right of Way, and Licensee is granted only the 
License referred to herein. 

B. The Multiple Use Trail shall be constructed between Street and Street or 
approximately Milepost Location Numbers and , all in conformity with 
Exhibit "A." The License is for the sole purpose of developiilg the Multiple Use Trail. The 
Multiple Use Trail shall be used for public pedestrian and bicyclist use and other uses 
supplementary thereto, including trail maintenance and police patrolling and law enforcement. 
UTA expressly reserves the right to prohibit any use of the trail which is incompatible with 
passenger and freight operations conducted in the Right of Way. 

C. The rights herein granted to Licensee shall lapse and become void if the construction of the 
Multiple Use Trail is not commenced within twelve (12) months of the date of execution of this 
Agreement. 

D. Except for areas located adjacent to at-grade road crossings, or as otherwise shown on the 
attached Exhibit "A," Licensee shall erect and nlaiiltain a vinyl-coated chain link fence (or other 
type and quality of the fencing as may be approved by the UTA Engineer from time to time) 
separating the Multiple Use Trail froin the remainder of the Right of Way. Licensee shall also 
erect such sigiiage, physical barriers and other protective devices as sl~own on Exhibit "A," as 
well as such additional signage, physical barriers and other protective devices as may be 
reasonably required from time to time by UTA or the Freight Operator. 

E. III addition to other coilditions and limitations otherwise provided herein, the License shall not 
be construed as granting Licensee the right to install or to authorize the illstallation of any pipes, 
pipelines, sewer or underground structures, or any telegraph, telephone, fiber optics, 
coininunication lines, electric power lines or other similar facilities in, upon, over, under, across 
or along the Right of Way, unless such facilities or iinprovements are necessary for the Multiple 
Use Trail. The iilclusion of ally such facilities in Exhibit "A" or in plans and specificatio~ls 



approved by the UTA Engineer shall not be deemed a waiver of UT'A'S right to require owners of 
such proposed facilities to go through the normal application and 4pproval process and to enter 
into license agreements wlth UTA and to pay UTA its standard real estate usage charge for Utlllty 
crossings of the Rlght of Way. I 

ARTICLE 3. SUBORDINATION OF LICENSE TO EXISTING U$ES OF RIGHT OF WAY 

A. The License granted pursuant to this Agreement shall be subject and subordillate to 
the prior and coiltinuing right and obligation of UTA to fully use the Right of Way 
including the right and power of UTA to construct, maintain, repair, renew, use, operate, 
modify or relocate new or existing Tracks upon, along, above or across any or all parts of 
the Right of Way and other UTA property, all or any of which inay be freely done at any 
time or times by UTA. The grant of License is made without covenants of title or quiet 
enjoyment. UTA makes no warranties, either express or implied, regarding the nature, 
extent or status of its title to the Right of Way or regarding theexistence or nonenxistence 
of third party rights which nlay be superior to the Licens granted pursuant to this 
Agreement. e 
B. Licensee shall, within 60 days after receipt of written notice f ~ o m  UTA, modify or relocate 
(or, if agreed between the parties, allow UTA to modify or relochte) all or any portion of the 
Multiple Use Trail as UTA may reasonably designate. Notwithstanding any other agreement 
entered between the parties the parties hereby agree that License2 shall be responsible for any 
necessary relocation costs. All the teims, conditions and stipulations herein expressed with 
reference to the Multiple Use Trail in the location described herein shall, so far as the Multiple 
Use Trail remains on UTA property, apply to the Multiple Use Trail as modified or relocated 
pursuant to this Section. 

C. The forgoing grant is also subject to the outstanding superior previously conveyed or 
granted to third parties by UTA, or its predecessors in interest, and of CTTA to renew and 
extend the same. 

ARTICLE 4. PLANS AND SPECIFICATIONS ~ 
In advance of the coinmencement of any constructian, all general and detailed 
plans and specifications for the Multiple Use Trail shall have been approved in 
writing by the UTA Engineer. The plans and specifications delivered to the UTA 
Engineer shall set out the method and manner of handling the work so as to 
protect UTA's Right of Way and operations, and the operations of the Freight 
Operator. The UTA Engineer shall have the right to approve the plans and 
specifications, or withhold approval with respect to tl L e plans and specifications, 
such approval not to be unreasonably withheld. Li ensee shall cause all such 
work to be in strict coilforinity with such approved p 1 ails and with Exhibit "A," 
unless advance written waiver of this requirement is obtained from the UTA 
Engineer. All additional work to be performed by Licensee subsequeilt to the 
initial constr~~ction shall also be conducted pursuant ta plans and specifications to 
be reviewed and approved by the UTA Engineer pursuailt to the terms and 
conditioils of this Article. The parties acknowledge that UTA assumes no 
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responsibility for the design or construction of the Multiple Use Trail. Licensee 
shall ensure that the design and construction of the Multiple Use Trail is proper 
and sufficient, and Licensee shall implement any necessary or appropriate safety 
features or devices. The review of Licensee's plans and specifications as set forth 
in this Article shall be solely for the purpose of ensuring, to the inaxiinum extent 
possible, that the Multiple Use Trail does not interfere with the passenger and 
freight operations conducted in the Right of Way. The review of the plans and 
specifications as set forth in this Article shall not be construed to be a waiver of 
any other legal rights UTA may have under this Agreement or otherwise. No 
review conducted by UTA shall be construed to be a warranty, guarantee or 
assurance of the adequacy of the Licensee's work (or that of any contractor of 
Licensee) or the adequacy of the safety ineasures employed by Licensee (or those 
of any contractor of Licensee). The review conducted is for LTTA7s sole benefit 
and is for no other person's benefit, including that of Licensee. 

ARTICLE 5. CONSTRUCTION AND MAINTENANCE OF MULTPLE USE TRAIL 

A. Licensee, at its sole cost and expense, shall perfornl all grading and shall install all necessary 
drainage improvements and facilities required in connection with the safe construction and 
operation of the Multiple Use Trail within the Right of Way. Licensee shall arrange to modify 
any overhead and/or underground Utilities or other facilities to meet UTA specifications, as 
determined solely by UTA. Licensee shall not suffer or permit drainage water to flow or collect 
upon the Right of Way or other UTA property because of the construction or operation of the 
Multiple Use Trail. Licensee shall provide adequate passageway for the waters of any runoff, 
streams, bodies of water and drainage facilities (either natural or artificial, including water from 
UTA culvert and drainage facilities). Licensee shall ensure that no water is impeded, obstructed, 
diverted or caused to back up, overflow or damage the Right of Way or other property of UTA or 
third parties. 

B. UTA shall have the right, but not the duty, to observe and inspect any and all 
construction, installation, maintenance, repair, renewal, modification, reconstruction, 
relocation andlor removal of the Multiple Use Trail and other work concerning or related 
to the Multiple Use Trail, and to require safety or other precautions and standards to be 
met or used during any such work. Licensee and its contractors shall comply with the 
rules, regulations and instructions of UTA and its representatives with respect to work 
perfonned in coi~junction with the Multiple Use Trail including, without limitation, those 
related to the protection of UTA facilities at and in the vicinity of the Multiple Use Trail. 
The right to inspect work as set fort11 in this provision shall be solely for the purpose of 
ensuring, to the ~naximun~ extent possible, that the Multiple Use Trail does not interfere 
with the passenger and freight operations conducted in the Right of Way. The exercise of 
such right shall not be construed to be a waiver of any other legal rights UTA may have 
under this Agreement or otherwise. No inspection coilducted by UTA shall be construed 
to be a warranty, guarantee or assurance of the adequacy of the Licensee's work (or that 
of any contractor of Licensee) or the adequacy of the safety ineasures einployed by 
Licensee (or those of any coiltractor of Licensee). The inspection conducted is for 
UTA's sole benefit and is for no other person's benefit, includillg that of Licensee. 



C. Licensee shall procure any needed property rights, dasements, rights of way, 
franchises, permits or other pennission for the construction, installation, maintenance, 
repair, renewal, modification, reconstruction, relocation andlbr removal of the Multiple 
Use Trail including without limitation those necessary to traverse over and across any 
public street, road or highway. Licensee assumes all costs /and expense related to the 
acquisition of such rights and shall pay any fees or costs imp sed by any Govemnental P Authority or other entity as the result o f  the Multiple Use Trail,. 

D. In the construction, installation, maintenance, repair, renewal,modification, reconstruction, 
relocation and/or removal of the Multiple Use Trail, Licensee shall Gake all suitable precautions to 
prevent any interference with the operation of any Tracks or,  Utilities including, without 
limitation, signals, grade crossings, cominunication lines and cateriary systems and wires. If, at 
any time, the construction, installation, maintenance, repair, renewal, modification, 
reconstruction, relocation and/or removal of the Multiple Use Trail results in any interference 
with the operation of the Tracks or any Utility or other facility a i  now existing or which may 
hereafter be constructed, Licensee shall, at its sole cost and exDense, immediately take such 
action as may be necessary to eliminate such interference. In thq event that the construction, 
installation, maintenance, repair, renewal, modification, reconstructdon, relocation and/or removal 
of the Multiple Use Trail danlages the Tracks or any Utility or other facility, Licensee shall 
immediately restore or repair such Track, Utility or other facility at Licensee's sole cost and 
expense. UTA, at its sole option, shall also have the right, without notice to Licensee, to cause 
the restoration or repair any such Tracks, Utilities or other facilities and seek reimbursement of all 
reasonable costs incurred in conjunction therewith. 

E. The Multiple Use Trail shall be constructed, operated and maintained by Licensee in such a 
manner as not to be or constitute a hazard. In the construction, installation, maintenance, repair, 
renewal, modification, reconstruction, relocation and/or removal of the Multiple Use Trail, 
Licensee, at its sole cost and expense, shall comply with the recjuirements of all laws, rules, 
regulations, ordinances or orders of any applicable Governmental Authority. Licensee shall not 
cause or peimit the importation of any Hazardous Materials onto the/ Right of Way. 

F. Licensee shall replace and maintain any soil disturbed during or because of work performed in 
conjunction with the Multiple Use Trail being sure the replaced soil is thoroughly conlpacted and 
the grade even wlth the adjacent surface of the ground. I 

G. Licensee shall bear the cost of any modifications to UTA'S Tracks, other structures, 
coinmunication facilities, catenary systems and wires, and other facilities 01- iinprovements 
required by the construction, use and/or existence of the Multiple Use Trail. 

H. All remaining and new landscaping within the Multiple Use Ti-ail, and pavements, fencing 
and other iinproveli~ents installed with respect to the Multiple us4  Trail shall be maintained by 
Licensee in a good and workmanlike manner and in  a manner colnsistelit with Licensee's other 
public trails or parkways. All maintenance shall be performed consistent with the conditions or 
standards as may be required by the laws, rules, regulations, ordiaances or orders of applicable 
Governmental Authorities, and so as to ensure the safety of UTA property, adjacent properties, 
the Multiple Use Trail and the public invitees thereto. All bushes, trees, plants, and the like with 
respect to the Multiple Use Trail shall be maintained by Licensee bo as not to cross the vertical 



plane created by the fence separating the Multiple Use Trail fiom other areas of the Right of Way. 
Any landscaping, bushes, trees, plants, and the like with respect to the Multiple Use Trail shall 
also be maintained by Licensee in a manner such that there is no interference with clearances, 
including clearances for line-of-sight and other visibility, for freight and passenger operations or 
with rail safety requirements, all as determined by UTA in its sole discretion. Licensee shall 
remove or modify any landscaping or other vegetation not complying with this provision within 
five (5) calendar days of receiving written notice of such noncompliance. All obligations of 
Licensee under this Section 5(H) shall be fulfilled at Licensee's sole expense. 

I. As between the parties, Licensee shall be solely responsible for all patrolling, law enforcement, 
security and other protective measures as may be necessary for the safe operation of the Multiple 
Use Trail. Licensee shall cause its police force to respond to incidents occurring on the Multiple 
Use Trail in a manner consisteilt with other locations within Licensee's jurisdiction. 

ARTICLE6. ACCESS TO RIGHT OF WAY FOR CONSTRUCTION, MAINTENANCE 
AND OTHER WORK 

A. Except in the event of an emergency (as provided in Section B below), Licensee shall request 
permission from UTA at least ten days (or such shorter period as may be approved by UTA) prior 
to performing any construction, installation, maintenance, repair, renewal, modification, 
reconstruction, relocation and/or removal in or otherwise materially affecting the Right of Way. 
Licensee's request to access the Right of Way shall be specific as to the time, date and activities 
for which Licensee seeks pennission. The request shall also include a summary of the method 
and manner in which the construction, installation, maintenance, repair, renewal, modification, 
reconstruction, relocation and/or removal will be performed. As part of the application process, 
UTA may require Licensee (and its contractors or other agents seeking access to the Right of 
Way) to attend any track access coordination meetings, safety training or other instruction as may 
be deemed necessaly by UTA. Once granted, UTA's perlnission to enter the Right of Way shall 
be formalized in writing and delivered to Licensee. After permission has been granted, Licensee 
shall comply with all conditions, instructions and requirements of such permit and with all 
instructions or directions given by UTA including, if required, daily telephone notification to the 
applicable rail dispatch center prior to each entry into the Right of Way. All contact with UTA 
shall be coordinated through the person designated by UTA from time to time as set forth in 
Article 20 of this Agreement. Provided that Licensee complies with the provisions of this 
Section, UTA agrees not to unreasonably withhold, condition, or delay its approval of Licensee's 
request. 

B. Licensee shall have the right to enter the Right of Way in the event of an einergency to make 
repairs necessaiy to protect against iinininent and serious injury or damage to persons or property. 
Licensee shall take all precautions necessary to ensure that such emergency entry does not 
compromise the safety of any operations conducted in the Right of Way by UTA or Freight 
Operator. Licensee must notify the Einergency Access Manager of the emergency access and the 
work being performed prior to entering the Right of Way. 

ARTICLE 7. PROTECTING RIGHT OF WAY DURING CONSTRUCTION AND OTHER 
WORK 

During any construction, installation, maintenance, repair, renewal, modification, reconstruction, 
relocation and/or reilloval of or regarding the Multiple Use Trail, UTA and/or the Freight 
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Operator may, m the event they deem necessary, arrange for trainidg, flagging, lighting, flashing 
signal barricades or other protection as requlred by UTA, the Federal Railroad Administration or 
other Governmental Authorities. Any such protection furnished by UTA and/or the Fre~ght 
Operator shall be at Licensee's sole cost and expense. UTA and/or Freight Operator may e~nploy 
and furnish, at the expense of Licensee, such flagmen and watqhinen as may be reasonably 
necessary to protect passenger or freight operations and traffic dul~ng the progress of the work 
contemplated by t h ~ s  Agreement and during any work related to the Multiple Use Trail. 

ARTICLE 8. IF WORK IS TO BE PERFORMED BY CONTRACTOR 

If a contractor is to do any construction, installation, maintenance, repair, renewal, modification, 
reconstruction, relocation and/or removal work regarding the Multiple Use Trail, then Licensee 
shall require such coiltractor to execute UTA's Agreement With Contractor Form. Licensee 
acknowledges receipt of a copy of the forni and understan& its terms, provisions and 
requirements. Licensee shall inform its contractor or contractors of the requirement to execute 
this form and deliver the same to UTA prior to entry upon or the pdrformance of any work inside 
the boundaries of the Right of Way or other UTA property. Under no circumstances shall 
Licensee's contractor be allowed on the Right of Way without firdt executing and deliveriilg to 
UTA the Ameeinent With Contractor Form and the requilled proof of insurance. 

ARTICLE 9. LICENSE FEE 

UTA customarily assesses standard administrative fees reflecting the clerical, 
administrative and handling expenses incurred in coilnection with the processing of this 
Agreement and standard licensing fees for the use of its real estate. These fees have been 
waived. 

ARTICLE 10. RESTORATION OF UTA'S PROPERTY 

A. In the event UTA authorizes Licensee to move or disturb any property of UTA (or 
that of any third party having permissive or prescriptive authority to be located in the 
Right of Way) in connection with the construction, installgtion, maintenance, repair, 
renewal, modification, reconstruction, relocation and/or removal of or regarding the 
Multiple Use Trail, Licensee shall, as sooil as possible and at Licensee's sole cost and 
expense, restore such property to the identical conditioil as the same was in before such 
propei-ly was inoved or disturbed. 

B. Upon occasioil of any damage or impaimlent to the Right of Way or other UTA 
property as the result of the actions of Licensee or any agent f License, UTA may, in its 
sole discretion, proceed with repair of such damage or ! mpaii~nent with notice to 
Licensee. Licensee shall bear all reasonable costs and exdeilses incurred by UTA to 
repair such damage or impairment. 



ARTICLE 1 1. SAFETY 

In addition to the provisions set forth herein, UTA shall have the right in its sole discretion to 
issue, and Licensee shall comply with, additional reasonable rules and regulations related to 
safety. 

A. Except as may be immediately required for (and only at the actual time of) performance of 
any work contemplated under this Agreement, Licensee shall not place, permit to be placed, erect, 
pile, store, stack, park, maintain or peimit any line, building, platform, fence, gate, vehicle, car, 
pole or other structure, obstruction or material of any kind on the Right of Way, and Licensee 
shall not permit any of its contractors, subcontractors, agents or the public to do any of the above. 
Licensee shall keep the Multiple Use Trail and the immediately surrounding area clean and neat 
and free from combustible materials. Any equipment or material located on the Right of Way 
during construction shall only be allowed if in full compliance with all clearance standards and 
safety requireinents of UTA and applicable Governmental Authorities. 

B. Various Utilities and other crossings or encroachments exist on, over and under the 
surface of the Right of Way. Licensee shall properly investigate and determine the 
location of all Utilities and similar encroachments and shall not disturb or damage any 
Utilities or similar encroaclments unless otherwise permitted by UTA and the relevant 
owner(s). In addition to the required investigation, Licensee shall have all Utilities in the 
area of the Multiple Use Trail blue-staked and clearly marked prior to any construction 
regarding the Multiple Use Trail. Licensee shall make arrangements for protection of all 
Utilities and other encroachments and shall commeilce no work on the Right of Way until 
all such protection has been accon~plished. 

C. Upon construction of the Multiple Use Trail, Licensee, at its sole cost and expense, will install 
markers identifying the location of Utilities constructed under the surface of the Multiple Use 
Trail. Licensee shall also install, at its sole cost and expense, such additional markers, signs, 
barriers or other improvements, of whatever character or nature, which UTA or the Freight 
Operator in their sole judgment may from time to time deein necessary or advisable in connection 
with the construction or operation of the Multiple Use Trail. Licensee shall install or erect any 
marker, sign 01- other improvement as may be required under this Section 1 1 (C) within 30 days of 
receiving written notice to such effect from UTA. 

D. Licensee shall coinply with, and shall require all contractors and all tiers of 
subcoiltractors to coinply with, all applicable requirelnents regarding the safety of 
persoilnel and conservation of property in the Right of Way. The Licensee and all 
contractors and all tiers of subcoiltractors shall adhere to the UTA Construction Safety 
Manual as modified from time to time. In addition to other provisions set foi-th in the 
UTA Construction Safety Manual, Licensee and its contractors and subcontractors shall 
adhere to provisions regarding: (i) to the extent applicable, the procedures regarding 
access to the Right of Way and work to be performed proxiinate to the 750 Volt 
Overhead Coiltact Systein and uilderground return circuits; (ii) requireinents that 
constiuction-orange vests or siinilar clothiilg be worn by all personnel performing 
constiuction, installation, maintenance, repair, renewal, modification, recoi~structioi~, 
relocatioil and/or removal work within the Right of Way, i~lcluding retro-reflective 



striping complying with appropriate ANSI or OSHA requirvents for nighttime work; 
and (iii) OSHA and EPA requirements regarding the handling of ally Hazardous 
Materials. 

ARTICLE 12. INDEMNITY 

A. As additional consideration for this Agreement, Licensae agrees to protect, defend, 
release, indemnify and hold harmless UTA, and any affiliates, sucjcessors, contractors, officers, 
directors, agents and elnployees of UTA (the "UTA Indemnitees") from and against any and all 
Losses proxiinately caused by: (a) the prosecution of any construction, installation, maintenance, 
repair, renewal, modification, reconstruction, relocation and/or removalwith respect to the 
Multiple Use Trail in or materially affecting the Right of Way by Llcensee or any enlployees, 
principals, contractors or agents of Licensee; (b) negligence in the operation or use of the 
Multiple Use Trail by Licensee or any einployees, principals, conQactors or agents of Licensee; 
or (c) Licensee's breach of any provision of this Agreement. 

B. Licensee acknowledges that the Right of Way is subj c t  to prospective purchaser 
agreements and covenants not to sue that UTA has entered w,'th t the Utah Department of 
Environinental Quality and the United States Environmental ~rotectlon Agency. Pursuant to such 
agreements, UTA is required to characterize any excavated soil thatappears to contain (or has the 
potential to contain) Hazardous Materials and to handle and dispo~e of such soil in compliance 
with applicable state and federal laws. Under these agreements, UTA is not required to excavate 
any soil except as required for its rail construction activitied within its Right of Way. 
Accordingly, any excavation contemplated in this Agreement, exposes UTA to potential 
environmental liability that would not otherwise be present. As consideration for the rights 
granted to Licensee hereunder, Licensee agrees to assume all potential liability and responsibility 
for, and to indemnify and hold UTA harmless with respect td, and Losses related to the 
characterization and reinoval of any Hazardous Materials discoverbd during the perfoimance of 
any construction, installation, maintenance, repair, renewal, modification, reconstruction, 
relocation and/or removal pursuant to this Agreement. Licensee agrees to perform any such 
characterization and removal in full compliance with all applicable state and federal 
environmental laws. 

C. Except to the extent that UTA's negligence was a contributing factor to losses incurred 
by Licensee, Liceilsee hereby releases UTA froin, and agrees not to seek recourse against UTA 
with respect to, any claims, damages, fees, expenses or other losses proxiinately caused by third 
parties mcluding, without limitation, third parties having licenses or other interests In the Right of 
Way. 

D. The provisions of this Article shall survive the termination of this Agreeinent. 

ARTICLE 13. INSURANCE 

Licensee shall, at its sole cost and expense, obtain (&d cause ally contractors it 
einploys to obtain) the insurance described in Exhibit "B" "B" is attached hereto 
and hereby incorporated into and made a pait of this reference). Licensee 
will also provide (and cause ally conkactors it UTA a Certificate of 



Insurailce, identifying UTA Contract Number , issued by its insurance carrier 
confirming the existence of such insura~lce. 

ARTICLE 14. CLAIMS AND LIENS FOR LABOR AND MATERIALS; TAXES 

A. Licensee shall fully pay for all materials joined or affixed to the Right of Way in connection 
with the Multiple Use Trail, and for all labor performed with respect to the Multiple Use Trail. 
Licensee shall not permit or suffer any mechanic's or materialinan's lien of ally kind or nature to 
be enforced against the Right of Way for any work done or materials furnished thereon at the 
instance or request or on behalf of Licensee. 

B. Licensee shall promptly pay or discharge all taxes, charges and assessments assessed or 
levied upon, in respect to, or on account of the Multiple Use Trail to prevent the same from 
becoming a charge or lien upon the Right of Way and so that any taxes, charges and assessments 
levied upon or with respect to such property shall not be increased because of the Multiple Use 
Trail or any improvements, appliances, or fixtures connected therewith. 

ARTICLE 15. TERMINATION 

A. *UTA may forthwith terminate this Agreement and all rights of Licensee and all others 
hereunder if (1) Licensee affirmatively abandons the Multiple Use Trail or ceases to use the 
Multiple Use Trail in an active and substantial way for any continuous period of twenty-four 
months; or (2) Licensee continues in default in the perfomlance of any covenant, term or 
condition contained in this Agreement for a period of 45 days after written notice from UTA to 
Licensee specifying such default unless Licensee is diligently proceeding to cure any noticed 
default and such default requires additional time to effect; provided that if a default by Licensee is 
deemed by UTA to be dangerous or hazardous, UTA may immediately suspend its performance 
under this Agreement during the 45-day default cure period and terminate this Agreeinent at the 
end of such period if there is no cure. 

B. Termination of this Agreement for any reason shall not affect any of the rights or 
obligations of the parties hereto which inay have accrued hereunder, or liabilities, accrued or 
otherwise, which inay have arisen hereunder prior thereto. 

ARTICLE 16. SURRENDER UPON TERMINATION 

Upon tern~ination of this Agreement howsoever, Licensee shall, at Licensee's sole cost and 
expense, remove the Multiple Use Trail from the Right of Way and shall restore, to the 
satisfaction of UTA, all portions of the Right of Way subject to the License to at least as good a 
condition as such were in at the time that Licensee first entered the Right of Way. If Licensee 
fails to do the foregoing within a reasonable time, UTA may, at its option, perform such removal 
and restoration work at the expense of Licensee. Licensee shall reiinburse UTA for the costs 
incurred in any restoration or reinoval work performed under this Article within 30 days after 
receipt of the bill therefore. In the event UTA removes the Multiple Use Trail pursuant to this 
Article, LVA shall in no manner be liable to the Licensee for any damage sustained by Licensee 
for or on account thereof, and such removal and restoration shall in no manner prejudice or 
impair any other right of action, including the recovery of damages, that UTA may have against 
the Licensee. The provisions of this Article shall survive the teinlination of this Agreement. 



ARTICLE 17. AGREEMENT IVOT TO BE ASSIGNED 

Licensee shall not assign this Agreement, in whole or in part, dr any rights herein granted, 
without the written consent of UTA, and it is agreed that any transfbr or assignment or attempted 
transfer or assignment of this Agreement or any of the rights hereib granted, whether voluntary, 
by operation of law, or otherwise, without such consent in writing, s all be absolutely void and, at 
the option of UTA, shall terminate this Agreement. 

F 

ARTICLE 18. SUCCESSORS AlVD ASSIGNS 

Subject to the provisions of the previous Article hereof, this Agreement shall be binding upon and 
inure to the benefit of the pal-ties hereto, their heirs, executors, administrators, successors and 
assigns. 

ARTICLE 19. SEVERABILITY I 

This Agreement is executed by the palties under current interpretation of any and all 
applicable federal, state, county, niunicipal, or other local statutes, ordinances, or laws. 
Furthermore, each and every separate division hereof sh$ll have independent and 
severable status from each other division, or combillation thereof, for the determination 
of legality, so that if any separate division herein is determined to be unconstitutional, 
illegal, violative of trade or commence, in contravention of public policy, void, invalid or 
unenforceable for any reason, that separate division shall be treated as a ilullity but such 
holding or determination shall have no effect upon the validily or enforceability of each 
and every other division, or other combination thereof. 

ARTICLE 20. NOTICES 

Except where other fornls of notice are specifically provided under ths provisions of this Agreement, 
all notices, requests, demands and other communications hereunder shall be in writing and shall be 
deemed given if personally delivered or mailed, certified mail, return receipt requested, or sent by 
overnight carrier to the addresses set forth herein. Addresses for notice may be changed by giving 
ten (10) days written notice of the change in the manner set forth herein. 

In the case of a notice or coinmunication to UTA: 

Attention: Utah Transit Authority 
Property Adillinistrator I 

I 

P.O. Box 308 10 
Salt Lake City, Utah 84130-0810 

With Copy to: Utah Transit Authority 
General Counsel's Office 
P.O. Box 308 10 
Salt Lake City, Utah 84130-0810. 



In the case of a notice or con~munication to Licensee: 

Attention: 

With Copy to: 

Or addressed in such other way with respect to any party as that party may, from time to time, 
designate in writing dispatched as provided in this Article. All notices, demands, requests, or 
other communications under this Agreement shall be deemed properly served and to have been 
duly given: (i) on the date of delivery, if delivered personally on the party to whom notice is 
given; or (ii) on receipt, if inailed to the party to whom notice is to be given by registered or 
certified mail, return receipt requested, postage prepaid and properly addressed. 

ARTICLE 2 1. NO IMPLIED WAIVER. 

The waiver by IJTA of Licensee's breach of ally condition, covenai~t or agreement herein contained 
shall not impair any future ability of UTA to avail itself of any remedy or right set forth in this 
Agreement. Neither the right of supervision by UTA, nor the exercise or failure to exercise such 
right, nor the approval or failure to disapprove, nor the election by UTA to repair or reconstruct all or 
any part of the work contemplated by this Agreement shall be deemed a waiver of any of the 
obligations of Licensee contained or set forth in this Agreement. 

ARTICLE 22. ENTIRE AGREEMENT - COUNTERPARTS 

IN WITIVESS WHEREOF, the parties have caused this Agreement to be executed in 
duplicate as of the date first herein written. 

UTAH TRANSIT AUTHORITY 
Reviewed and Approved as to Foi~n for UTA 

BY: 
UTA Engineering 

UTA Legal 
By: 



EXHIBIT "A" 
DESIGN PLANS 

[Insert engineering drawings showing the proposed crossing including proposed construction 
methods, shoring and cribbing requirements and nlilepost location] 



EXHIBIT "B" 
INSURANCE REQUIREMENTS 

Licensee shall, at its sole cost and expense, procure and maihtain during the life of this 
Agreement the following insurance coverage: , 

A. Commercial general liability policy providing coverage or death, personal injury and 
property damage with a combined single limit of at least 2 million each occurrence or \ 
claim and an aggregate limit of at least $4 million. The pplicy shall contain broad form 
contractual liability insurance covering the indemnity obligations assumed by Licensee in 
the Agreement. Exclusions for railroads (except where the Multiple Use Trail is in all 
places more than 50 feet from any railroad tracks, bridge$, trestles, roadbeds, terminals, 
underpasses or crossings), and explosion, collapse and underground hazard shall be 
removed. Coverage provided 011 a "claims made" form sl)all provide for at least a two- 
year extended reporting and discovery period if (a) the c o p g e  changes from a claims 
made form to an occurrence fo~m,  (b) there is a lapse/canc~llation of coverage, or (c) the 
succeeding claims made policy retroactive date is different For the expiring policy. 

B. Auto~nobile liability insurance providing bodily injury, damage and uninsured 
vehicles coverage with a combined single limit of at each occurrence or 
claim. This insurance shall cover all motor vehicles non-owned, and 
mobile equipment if excluded from coverage general liability 
insurance. 

C. Worker's con~pensatio~l and employer's liability insurance covering Licensee's statutory 
liability under the laws of the State of Utah. If Licensee is self-insured, evidence of State 
approval inust be provided. 

Licensee and their insurers shall endorse the required insurance policy(ies) to waive their right of 
subrogation against UTA. Licensee's insurance shall be primary with respect to any insurailce 
carried by LITA. Licensee's policy(ies) shall contain a provision thht the i~lsurance colnpany will 
furnish UTA 30 days' advance written notice of any callcellation oJ lapse, or the effective date of 
any reduction in the amount or scope of coverage. I 

I 

The required insurance policy(ies) shall be written by a reputable insurance company with a 
current AM Best's Insurance Guide Rate of A better, 01- as may otllerwise be acceptable to UTA. 
Such insurance company shall be authorized to transact business in the State of Utah. 

The fact that insurance is obtained by Licensee shall not be deemed to release or diminish the 
liability of Licensee including, without limitation, liability under tlle indemnity provisioils of this 
Agreement. Damages recoverable by UTA shall not be limited dy the a~nount of the required 
insurance coverage. I 



EXHIBIT I 

SUMMARY OF TERMS FOR ECO PASS PROPOSAL BETWEEN SALT LAKF: 
CITY CORPORATION AND UTAH TRANSIT AUTHOFUTY 

A. UTA will issue to SLC 468 "A" level passes for use at the following business 
locations: 

1. 349 South 20 East 

2. 45 1 S. State Street (City Administration) 

3. 3 15 E. 200 South (Public Safety) 

4. 300 West 850 South (Public Services, Streets) 

B. UTA will issue to SLC 560 "D" level passes for use at the following business 
locations: 

1. Salt Lake City International Airport 

2. 1530 South Jefferson (Public Utilities, Shops) 

3. 200 "N" Street (Cemetery) 

4. 1965 W. 500 South (Public Services, Parks) 

5. 1040 W. 700 South (Police, Pioneer) 

C. Each Pass issued under this proposal will be recognized as valid payment of fare 
for Local Transit Routes. Local Transit Routes means routes operated by UTA that offer 
standard public transit service making fiequent tops along designated streets or highways. 
UTA preinium express routes between Ogden, Salt Lake and Provo and worker service 
routes are considered Local Transit Routes. The tenn Local Transit Routes does not 
include ski service routes, ADA Paratransit service, or Flextrails service, nor does it 
include Commuter service or Express services which UTA expects to introduce in 2008. 
In addition, UTA reserves the right to assess a separate, additional, per-trip diesel fuel 
surcharge as approved and adopted by the UTA Board of Trustees. 

D. This agreeillent will be effective from January 1, 2007 through December 3 1, 
2009. UTA will issue 12 inonth, annual passes and will issue new passes each year with 
a new agreement reflecting these terms. (UTA does not want 36 inonth passes in the 
system.) 

Except as expressly modified above, all other tei~ns and conditions of the January 1, 2007 
Eco Pass Agreement between the parties shall apply. 
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