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FIXED GUIDEWAY TRANSIT CORRIDOR AGREEMENT

THIS FIXED GUIDEWAY TRANSIT CORRIDOR AGREEMENT (this “Agreement”),

dated 0s of M 24, 1197 498, by and between SALT LAKE CITY

CORPORATION, & nunicipal corporation of the State of Utah (the “City"), and UTAH TRANSIT

AUTHORITY, a public iransit disirict organized under the laws of the State of Utah,
WITNESSETH:

WHEREAS, the City is the owner of varlous property rights and interests in tho sireets and

public ways, ind cerlain appurtenont property, within the City; and
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WHEREAS, UTA proposes 1o occupy and use a pdrlio_n of such City strects and

appurtenant property for the construction, operation and maintenance of the hercinafier described

light rail or fixed guideway public transportation system; and

WHEREAS the City has agrccd in that certain Memorandum of Understanding and
Agreement, dated as of the date hereof (the “Memorandum"), by and between the City and UTA, to
enter into this Agreement for the purpose of authorizing UTA to use certain streets and other City

| property in connection with the System along the alignment described herein; and

WHEREAS the Clty desires by this Agreement to grant such rights and pnv:lcges to UTA,
and to document the terms and conditions upon which such City streets and other property may be
qscd by UTA,

NOW THEREI‘ORB for and in consideration of the mutual covenants and promiscs
contained herein and in the Memorandum, nnd other good and valuable consideration, the receipt
and sufficiency of which arc hereby acknowledged, the parties hereto do hcrcby agree a3 follows.

SECTION 1. Definitions. The following gupitnlizcd terms shall have the following
meanings when used in this Agreement, unless a different meaning is clearly intended: |

“Bug Services Agreement” means that cerlain Bus Services Agrccmcﬁt, dated ns of the date
hercof, between the City and UTA, which relates to certain bus services to be provided by UTA

wiilin the Central Business District,

“Ceniral Buainess District” means tho wea circumscribed by, and including, 500 South,

400 West, North Temple and 200 Enst,
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“Design Plans” means the System dcsi en plans and spcciﬁcaﬁons relating to portions of the
System located within the City, approved by the City pursuant to the Memorandun;, and such
additional design plans and specifications as may ‘b'e approved by tl.z “ity pursuant to Séction 12
hereof. | .l

“Effective Date” hcms the date on which the UTA Use Rights granted hercunder become
operative, as spcciﬁéd in Section 3 hereof. | |
| “Freight Operator” means each entity which uses ail or a portion of UTA’s right-of-way
property to provide short line freight service to freight customers along such right-of-wﬁy. The
only Freight Operator at present is Salt Lake City Southern Railroad Compt:my.

“Intcrloéal Act” means the Interlocal Co-operation Act, Title 11, Chapter 13, Utah Code
Annotated (1953), as amended.

“Occupied City Property” means City property to be physically océupicd by System
facilities in accordance with this Agreement nnd pursuant to the Design Plans. |

- "Public Facilitics” means all City-owned public improvements of any kind which sre
_nfﬁ:thd by consiruction or operation of thé System, including without limitation public utility
facilitics, curbs and gutters, sidewalks, slrc;:t paving, trees, landscaping, planters, fountains,
beautification fnciliticﬂ'. traffic signals, street lights, wiring, controllers, poles and related
- fucilities, pigus, lighting facilitics and fire protection facilitics.
“System” means the light rail or fixed guideway pnéscngcr lmnsporin!lpn system fo be

owned, operted and minintained by UTA within the Citﬂf, including all tracks, statlons, cars,
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Cbnduits. ellt.at:‘.tl‘ical lines, t~ction power poles, tractioﬁ power substations, cross-span wires; traffic
pre-emption Il‘cquipmcnt, stray-dunént protection equipment, and other functionally related and
appurtenant equipment and fucilitics.
“System Alignment” nieans the authorized alignment of the System along the particular
City streets identified in Exhibit A attached hereto,
| “System Corridor” means ﬁll land located generally in and adjacent to City streets niong the
System Alignment,
“UTA Property" means railroad right-of-way property located both within and outside of
the City and owned by UTA, on which UTA proposes to construct and operate a portion of the

System,

: “UTA Use Rights” means the rights to use City property grnnicd to UTA hcreundcr.l |
Si?.CTION 2, UIA_U&Q_QLCMmemg. () UTA is hereby authorized to use, on » non-
exclusive basis, such portion of the City’s property located wfthin the Syatem Corridor, including
surface, subsurface and air space property, as shall bo necessary to accommodate the construc(ion,
operation and nmi:.lcnnﬁcu of ihe System. UTA's uso of such property shall bo strictly limited to
tho terms, conditions, limitations and restrictions contained herein,
(b) The location und extent of Cily property which may bo utilized by UTA for System

facilities, nnd the scope and nature of such use, shall be govemed by the System Design Plans

approved by the City,
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- (c) UTA acknowledges that (i) the City hﬁs previously granted franchises affcciing City
property which is the subject of the UTA Use Rights granted to UTA under this Agrcemcﬁt, ahd;
.(ii) no right of action in favor of UTA and against the City rclnﬁng in any way to the exiétencc of
utility lines or facilities pursuant to such franchises, or for damages of any kind against the City

relating to such franchises or lines and facilities or the existence of said franchises or_franchiscd
linés or equipment, shall arise or be deemed to arise from this Agreement. UTA and the City agree
that, as between them, matters of rélocation of private utility lines under existing franchises will bc.
governed and handled pursuant to the terms and pre visions of Section 8(B) of the Memorandum of
Understanding. The City agrees that, except for rgnewnls or extensions of ckistiﬁg franchises, and
renewals or extensions of existing use rights, City shali not hereafter grant franchises or use rights
which materially imcrfcre with UTA’s construction, operation or maintenance of the System,
(d) The City mnkes no warrantics, cither express or implied, regarding the nature, extent or
| status of its titlo to the property within the System Corridor or the existence or non-existence of
rights in third parties which may be éupcrior to the UTA Use tljgllts. Without limiting the
generality of the foregoing, UTA recognizes that certain property within the System Corridor
belongs to the State of Utah, and the City makes no representations or warranties whatsocver with
respect to such propcrly. In tho event UTA finds it ncccssury to acquire additional rights from third
part_ics; the City shall have no OBIigation whatsoever to pay, or to reimburse UTA. for tho pnyment
of, any costs refated to such acquisition, or in connection with any litig_mion challenging UTA's use

of property within the System Corridor,
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'SECTION 3. _Emnge_nm,_rm () The UTA Use Rights granted herein shall not
become operative until the Effective Date, which shall be the date oﬁ which the first cpnsn'uctjon
contract for work on or within Occupied City Property has been entered into by UTA in accordance
with the terms of the Memorandum.

(b) Beginning on the Effective Date, this Agreement and the UTA Usc Rights hercin
gronted shall be operative for an initial term of fifty (50) years. The initial term shall automatically
(subject to the last sentence of this subszction (b)) be renewed by the City for two (2) additional,
successive twenW-ﬁvc {25) year terms; provided, however, that if, ﬁt least 180 days prior to the
cxpiration of the initial term or the first renewal term, the City notifics UTA of one or more
significant concerns regarding System facilitics, or U*I‘A"s operation or maintenance of ths System
(whether or not thc matters of concem are addressed by or constitute a default- under this
Agreement), and such concerns are not corrected by UTA to the sutisfaction of the City, br an
appropriate amendment to this Agreement is not executed, within such 180 day pﬁriod, the City
shall not be obligated fo rznew the term of this Agreement, in which.cvcnl the UTA Use Rights
gslmll terminate at the cnd of the (hen uffcclivo term, The partics do not intend that the term of this
Agreement, or the UTA Use Riglita granted hereunder, shall exceed-any limitation imposcd by law,
including without limitution the Interlocal Act, ﬁnd agree to comply with ony 'nbplicablc

requirements of the Interlocal Act in connection with any renewal of the term of this Agreement,
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(q) This Agrcement,.and the UTA Use Rights granted hereby, shall be subject to
termination at the option of the City prior to the end of the otherwise effective term hereof, upon the
accurrence of any of the following events:

(i) UTA fails to commence construction of the System within twenty-four (24)
months after approval of the Design Plans as provided in the Memorandum or to |
diligently proceed with cottstruction ; or

(ii.) UTA intentionally abandons the Occupied City Propé:urty, ot disavows the
UTA Use Rights, after completion of construction of the System and alter
commencement of passcngcr revenue operations; or |

(iii) UTA discontinues use of the Oceupied City Property for the provision of
regular Sysiem service, provided any such discontinuntion is nof caused by lbmn_mmmlm.
or |

(ivj UTA is in dofault in the performance of any malcrial covenant, icnn or
condition contained in this Agreement punsuant to Scction 22 hereof,

The City shall have no obligatlon tb terminate this Agrccménl and the UTA Use Riglits in
the cvent of default, and may continuo to perform hereunder without terminating and without
wativing tlw‘righl to terminate.

(d)  Tho UTA Use Rights, including the right to use portions of dlo Occupicd Cly
* Property, shall bo subject to partial termination prior to the end of tho otherwise effcctive term
hereof, if and to the extent that such rights are intcnti.onﬁlly nbandoned, or uso of such portions of

1
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the Occupied City Propcny‘is discontinued fo!laer than for reasons of force majeure), after the
commencement of passenger revenue operations,

SECTION 4, Consideration. In consideration for the UTA. Use Rights granted by the City
to UTA hcrcundcr, UTA ugrces as follows:

(8) UTA agrees to provide regular System service to the general public within the
System Corridor,

(b) All transportation services relating to light rail or bus services provided by UTA
within the Centra] Business District shall be offered free of charge for passengers Which both
board and deboard within the Central Business District,

(¢) UTA shall offer shuttle service on Main Street from North Témple to 400 Sputl.l in
accordance with the terms of the Bus Services Agreement,

(d) UTA shall grant (o the City from time to time, at the request of the City, such
licenses, for both crossings and longitudinal eicroachments, ag shull be deemed necessary or
desirable by the City over, under, across and through any right-of-wuy propcrty owncd or
controlled by UTA, either within or outside the boundaries of the City, for use by thc City for
the locu!ion ond opcruuon of non-profit City-owned ulility pipelines and nppuﬂcnunccs
including ull reasonable and necessary rights of nceens for maintenance and repair opurnuons.
UTA shnll not be obllgnled to grant a requested liconse if the ugo of the subject property by the
City (i) wnll interfero with the uso of such property by UTA or tho Freight Operator for the

primary tranaportation purpoac of such property, (if) will inlcrfure with any other ilsc of such

a -
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property by third banies puxT'é.‘t"zant to Qalid easements or licensés theretofore granted by UTA or B
its predec;ssoré, or (iii) shall be contrary to the provisions of contracts to which UTA is subject,
or to applicable law. Any license granted may be subject to termination to the extent the City's
use of the premises becomes incompatiblg with UTA’s proposed use thereof for its primary

~ transportation purposes. In addition, licenses grantcd‘shall be subject to such reasonable terms
and conditions as UTA deems necessary to protect the use of the premises by UTA for the
primary transport: ion purpose of the premises, and the use of suéh premises b}" other then
existing licensees or tenants, The City and UTA shall cooperate in the‘ldcation, engineering and
design of any fucilities the City desives to place in UTA's right-of-way property. Design
spcgiﬁéntions shall be subject to UTA’s approval, which approval shall not be uﬁrcasqnably
withheld, All construction activities shall be coordinated between the parties so that the:
opcmtiéns of UTA and the Freight Operator are not unnccessarily interfered with, The City
agrees to pay, or reimburse UTA for the paymcnf of, all additional costs‘and expenses incurred
by UTA by virtue of the location of City facilities on UTA propcrty.. In the event the City
discontinues the use of any facilities due to ahnndonmcl;l or revocation of the license, and such
fucilities interfere with the operations of UTA or the Freight Opcrnlor. tho Ciiy blmll, M ita
expenso, restore ‘UTA‘al property to its original condition upon tcnnin‘mion‘ of use by the City,

- Any license so granted by UTA to the City shall be granted without cost to the City.

(e) UTA agrees that up to 10 f‘cct, subject to availability (to be mutually detenmined by |

UTA and the City), of UTA Property, whether now existing or obloincd by UTA in the futuro,
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togéthcr with access to and from such property, may be used, without cost to the City, as a
bicycle path, consistent with the City’s Bikeways Master Plan and the Salt Lake County
Regional Trails P'lan, as the same may be amended from time to time, or any siﬁ\ilar plans used
in substitution thereof, Such us¢ shall be silbjcct to such reasonable terms and conditions,
including those relating to safely anc liability issues, lns UTA and the City shall agree to in a |
scparate agreement, Each party égrccs -to fully cooperatc with the other in good faith to
accomplish the purposes of this paragraph.

(f) ~ The City acknowledges that UTA, or .its prédeccssdm. have previously granted
licenscs, éascmcnts or use agreements affecting its right-of-way property which is the subject of
Section 4(d) and (e) above, including but.not limited to a freight easement in favor of the Freight
Operator. and that no right of action in favor of the City and against UTA relating in any way to
the existence of facilities, licenses, easements or use agreements relating to UTA’s right-of~way
property, or for damages of any kind against UTA, relating thereto, shall arise or be deemed to
arise from this Agfccmcnt. UTA makes no warranties, cither express or implied, regarding the
nature, extent, or status of its title to the UTA right-of-way property or the existence or non-
ckislcncc of rights in third partics which may be superior to any rights of ihe City under Scction
4(d) and () nbove. In the event City finds it necessary to acquire additional rights from third
pﬁnics, UTA sghall have no obligation wlmtsoovcl_‘ to pay, or to reimburse City foi' the payment
of, any costs related to auﬁh acquisition, or in connection whh‘xmy litigation challenging the
City's uso of the UTA right-of-way propcrty. |

10
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~ SECTION 5. Maintenance and Repair. After construction of the System is complctéd,
UTA shall comply with the following provisions concerning ongoing maintenance and repair work
within the System Corridor:

(n) Excepf as provided in subsectidn (b) below, the System shall be maintained or replaced,
and all Occupied City Property shall be maintained, by UTA at UTA’s lcxpcnse. The System and
| Occupied City Property shall be reasonably maintained in a manner consistent with the zllpp'rovcd
Design Plans, and as required by this Agreement, by applicable State or Federal law and by City
ordin:ince. The portion of Occupied City Property to be utilized by vehicular or pedestrinn traffic

shall be maintained by UTA as a smooth, safe and consistent surface (except for rumble areas

- approved by the City), free of depressions or obstructions and consistent with the grade of the

street, all in a manner consistent with the Design Plans, lh the event the Cily determines it is
necessary to change the grade .of a street, UTA shall not bo obli‘gntcd to bear the cosi of conforming
its System to the ﬁcw grade univss a prior agreement is rcnchcd with the City, The System and
Occupicd City Property shail, at all times, Bc maintained in o neat, cleen and orderly condition,
Without limiting the foregoing, UTA shall keep the Occupied City Property free of weeds, solid
wasto, and unsightly or deleterioun objects or structures, and shall keep all System and Occupied
City Property frco from graffiti, |

(b) The City reserves the right to plani landscaping on any Qccupied City Property, both

within and outside of System stations, All landscaping planted by the City both within and outside

of System. stations shall bo maintained by the City, nt its cost, All Jandscaping planted by UTA

1
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within stations shéll be maintained b& UTA, at its cost, Stations shall be deﬁncd for‘purposcs of
this Section 4(b) as the station area within Occupied Citﬁ Property between the corner nnd mid-
block crosswalks, as set forth in the Design Plans,

(c) Prior to the performance by UTA of any maintenance or repair work within the System
Corridor (other than routine maintenance which does not require excavation or removal of any
portion of the street, or emergency work, such as derailmcnt), UTA will obtain all permits, and pay
all fees and chnrgcs, required by City ordmance in connection with such work, and shall abide by
the rcasonable wqmremcnts thereof which are not in conflict thh State or l‘cdcml law or
regulation,

{d) The City and UTA shall in good faith endeavor to avoid disruption of System service for
mﬁintcnance and ofllcr work, and may agrcc to perform work during off-penk traffic thnes (o
minimize disruptions .td System operations, business and traffic. The City shall not bo liable to
UTA for interruption of System service fo:_' emorgency work or for scllcdulcd work or work for
which proper notice is given, The parties agree that when interruption of the System is required for
non-emergency \;vork, the party performing the work shall pro;lidc at least ten (10} days prior
“written notice to tho other. In cnses of emergencics or exigent circumstances, tho party offecting
the repair shall immediatciy notify and cooperate with the other party.

(¢) For repalr or maintenance work in City streets, UTA z'.i.‘.‘-!l abide by the provisions of the
City's Traffic Barricade Manwual, ns amended from time to limc,:cxccpt na preompted by Federal or

Statc law. UTA shall prepare traffic control plans reluting to repair and maintenance work, which

-
12 =S
~l
wn
{wrm |
ORIGINAL DOCUMENT &
PROPERTY OF SALT LAKE @
CITY RECORDIR'S OFFICE =
451 5O STATE, RM, 415 .~ AR

IALT LAKE CITY, UTAH 64110 ik




PRI X I X

5 CH 0y (AT
jl (%5 ' TSN 7 ‘..‘t..v-,n R R AR . i ]
AUl T rIRERT L : s ety G ot g T e R

shall be subject to City approval, ‘a'nd which shall be followed by UTA. | The City may require
repair and maintenance work to be done during off-peak traffic times to minimize business and
tmfﬁq disruptions, |

(f) If any maintenance 15 required to %Jé performed by this Agreement or any State or
Federal lcglslahvc act, rule or re gulubor. md is not completed wnthm ten (10) days after written
notice is sent by the City to U'lA or wuhm a longcr reasonable time given the nature of the
maintenance required, 03 approved by the City, the City may perform such maintenance Or repairs
as it reasonably deems necessary, not inconsistent with State or Federal law or regulation, pursuant
to said notice, For such work, UTA shall entirely reimburse the City within thirty (30) days of
receipt of the City's bill. UTA Will pay any reasonable City cost or cxﬁcnsc incurred in collecting’
such maintenance costs and expenses, .including attorney's fees.

{g) If, in connection with the pcrfomiuncc of any repair or mnintcnﬁnqc work, UTA shall

| rcmovc or damage any public facilities, including without limitation public utility facilities, curbs,

gutters, sidcwalks, strect paving, trees, Ismdscnpmg. planters, fountama, beautification {_‘acililics,
traffic signals, street lights, wiring, controllers, poles and rolated facilitics, signs, lighting facilitics |

and fire protection facilitics, UTA shall repoir or replace such fucilitics with the samo or similar

-.!h

materials, if available, as reasonably r_cquirod by the City, consistent with applicable Fedoral and

State laws nnd regulntions and to the satisfuction of the City. f

() Repnir and maintenanco of the tracks and related Systom facilitics shall bo done, to tho

: . {[:‘

extent practicable, in o manacr which avoids unnccessary impediment to the common and ordinary
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use of Clty sireets by pedestrians and vehicles, The duralioﬁ during whiéh re;.)airl and maintenance
cquipmcnt and repair and maintcnz_mce operations may block pedestrian or vchxcular passage on the
 street shall be controlled by City ordinance and State law.
(i) UTA shall be rcsponmblc for sl removed snow on Occupied City Property. UTA will
be allowed to place and store snow removed from Occupied City Property in the same places and in
the same manner as the City stores snow removed from other areas of the streets. Snow removal
will be closely coordinated with the City snow removal operations tb ensure that City snow
removal operations are not unduly hindered. -

(i) The City may, by separate agreement with UTA, and for ndequate gonsider’ntion, agree to
undgrtnkc certain of UTA's maintenance responsibilitics hereunder. |

SECTION 6.. Utilities. | (a) Pursuant to the Memorandum, the City and UTA have (i)
identified s “Limited Utility Area,” consisting of the surface and subsurface arca extending ten (10)
' feet beyond th center line of ench double track of the System, (ii) agreed generally that existing
City-owaed public utility lincs :ind fucilitics should be removed from ﬁuch Limited Utility Area at
UTA’s cxpense, and (jii) agreed that certain existing City-owned public utility lines and facilitics
may rcmmn in place, subject to certnin conditions, 'Ihc; public utility lines and facilities pcrmittcd

by the Ciiy {o remain in place shal be apcciﬂcnlly identified in tho Design Plons, and ave referred to

hercin as lho “City Linen,” With respect to such City Lines, UTA hereby ngrees o8 follows.

{n) UTA agreea to pny, 08 long us the System 18 in place, all costs incurred by the City in

connection with maintaining, repalring, replucing or cennceting to City Linos, in excess of the

14
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costs which w.ould have been incurred abseut the System, and (B) UTA agfees to pay, as long as
the System is in place, nll.costs of repairing damage to City Lines to the extent such damage is
caused by the System. |
| (b) The City and all other owners or operators of uﬁlity lines, cables, conduits or other
facilitieé located within the Limited Utility Area, shall have access to thé Limited Utility Area
for purposes of maintaining, rcpziin'ng, replacir.g, operating, connecting to or otherwise servicing
or dealing with any such facilities now of hereafier located within the Limited Utility Area,
(c) In .conncction with the development of the Design Plans, UTA shall engage an

independent corroéion consultant, approved by the City, and shall incorporate into the System, at

- UTA's expense, and maintain during the term of this Agreement, such stray current protection

measures and deviccs for all publicly-owned utilities, wherever located, as shall be reasonably

required by the City, based upon the recommendations of such consultant, Prior to the start of
System service, readings shall be taken by ‘appropriate methods. Readings shall be taken after
the commencement of service, and at rcgdlur.inlcrvals during the terms of this Agreement. Such

readings shall be compared with the “before” readings, From these comparisons, the consultant

shall develop n recommendation for further stray current mitigation measures, which shall be .

implemented as reasonably required by the Clty based upon such recommendation,

SECTION 7. Trafflic Regulntions, ~ System vehicles waveling on City strecis <hall be

subject to all generally applicable speed limits and other traffic control ordinnnccs and rugulalions, |

consistent with State and Federal law. Nothing in this Section 7 shail be construed as prcvcming

15
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the City from adopting traffic ordinances and regulations which apply Solely to the System
vehicles, other than speed limits,

SECTION 8. Traffic Signal Preemption. UTA shall construct, install, and maintain a

traffic signal p.:-emption system in favor of System vehicles, approved‘ by the City, which systern
shall be operated and controlled by the City. )

SECTION 9, Advenising. Neither UTA nor any private party shall use any fixed System
facilities for purposes of advertising, without first obtaining City appmvai, which approval may be
granted or withheld by the City in its sole and absolute discretion, Nothing in this Section 9 shall
prevént UTA from advertising its public tfansponution services, or providing information regarding
such services, such as maps, schedules or information kiosks, at stations and stops,

Advertising on any vehicles traveling on the light rail tracks (s) shall riot cover- windows,
(b) shall not be permitted on the front or top of vehicles, (c) shall be disposable, and (d) shall be
displayed in standardfsizcd advertising panels which do‘ 30t protrude more than two (2) inches from
thé advertising surfnéﬁ, and which do not ‘extend bclq',:r the wheel wells, if any, or above the
windows,

SECTION IO.l No Public Fonums. In ‘rcc'c-gnition of tﬁo safety concerns nssocinted with
potentially crowded station platforms, substantinl foot traffic, streot traffic and System vehicle
traffic, and the resulting need for crowd control and attention to surroundings, UTA ngrees not to ‘

take any nction or nuthorizo any aclivity which would result in any Oceupied City Property

(including such property as shall be occupied by stations) being designated or recognized aa n

16
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rublic forum. Furthermore, the City mﬁy establish and ehf‘orce policies prohibiling public spcé!cing
or othcr' free speech activities on any Occupied City Property, including without limitation
Occupied City Property occupied by stations, and may take such other action as may be necessary
to prevent the designation or recognition of such Orcupied City Property as public forums.
SECTION 11. SpanEy_cms The City agrccs not to issue special event permits for pubhc
events which substantiully interfere with the operation of the System within the System Comdmj

* without the prior written consent of UTA.

SECTION 12. Design Approval. (a) The City hns dcm;_,n approvnl authority over the '-f_-;f
Design Plans, as get forth in the Memornndum. In nddition to the design approval authority over '}?j
Design Plans, UTA agrees that the City shall have design approval authority, during the term of this j,

)

Agreement, over design plans and zpecifications for .fulﬁrc significant additions, changes and
alterations to, and modifications and rcplhccmcnts of, any System facilities within the City. UTA
agrees not o construct, mamll m' oihcrwisc make any such significant ‘additions, changes,
nlterations, modifications or mplnccmcnts without first obtaining desi gn npprovnl from tho Clty
(b) Tho purposo of the City’s duslgn approval authority with respect to future bigmﬁcnnt
udditions, changes and nltcrnmionn to, and modifications und rcpluccmcnw of, any System fnclllucs
- i5 to assure that the Systein mmnins n fully intcmutccl clement of lhc City, both (’unctionnlly und
ncstllclicuily. 'The City agrcr.:fi‘_'to‘ncgutiulo any design changes wilh. UTA in good fhaith, and not
to lmposc un-calistic or overly ' ‘ensome design requirements on UTA. UTA recegnizes,
however, that design decisionn si; " ot bo bnfzcd solely or primarily on budgetary constraints.
17 -
AL DOCUMENT
| CFTY RECORDER'S OFFICE

151 30, 5TATE, RM, 015
ML! LAKECITY. UTAH B4y

N f‘h,:’"» '

RS I NGY iyl il A . 1)y T g
i =0 SLLWEL O T T T T T o T T R L R ALY LY Y S



SECTION 13. System Modifications. UTA agrees to modify the System from time to

time, as follows: |

(a) In the event the City requests modifications to System facilities, or the operation
thereof, which do not materially impair System operations, increase costs, reduce revenues or
otherwise operate to the disadvantage of UTA, UTA agrees to make modifications as soon as
ﬁ:asonably possible; provided, however, that any such modiﬁcatioﬁs which require the expenditure
of unbudgeted funds need not be made until funding acceptable fo UTA is available for such
purpose.

(b) In the event operation of the Systern has resulted in, or is reasonably foresceable to
result in, significant harm or injury fo persons or pmpcﬁy, UTA shall, at its expense, make the
morlifications to System facilities, or the opgmﬁon thercof, which are requested by the City, Such
modifications shali be made by UTA as soon as (unding is available for such purpose, and UTA
agrees to actively pursue all funding ontions, |

SECTION 14, AgmcmnnLNnmnam::nnhlg UTA may not assign or otherwise transfer any

of its_ rlghts or obligations hereunder to a third party (other than to a public entity charged with
p'mviding public transportation), without the express prior wri*ten consent of the City, which may
bo granted or withiheld by the City in its sole and absolute discretion,

SECTION 15, QU.ADDMAMAMMMLIIMM All agreements bolween
UTA und privato partics which may uﬂ‘éct tho Occupied City Property or tho subject muniter of this

Agreement, including without Himitation nny agreements with companies operating private utilities,

10
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shall be subject to Clty tpproval as to those provisions which affect the City. Notwithstanding the
foregoinyg, approval of construction contracts shall be governed by the provisions of a separate
agreement between the City and UTA, |

SECTION 16, UTA Indemuification of the City. ~ UTA shall Iindemnify, defend and
* hold harless the City, and its respective past, present and fisture agents and employees (cach an
“Indemnified Party™), from and Agninst all claims, demands, liens and all liability or damage of
whatever kind, including attomey’s fees and cﬁcpcnscs of dispute resolution (ihciuding expert
witness fees and invcstigzitivc expenses), urising out of or by reason of UTA’s acts, errors or
omissions (a) i'clatcd to the System, or (b) in the exercise by UTA of the rights granted hereby, or
(¢) in. any construction or other activity rclated to the System, or (d) in the operation,
maintenance or repair of the System; other than claima arising out of or relating to City Work. or
Other City Work (as defined in tlu; Memorandum). Said indemnification shall inctude but not be
limited to acts or omissions during construction, operation and fnaintcnuncc actions, whether or
not the activitics are authorized, allowed or prohibited by this Agreement, Notwithstanding the
forcgoing. UTA shatl pot be required to indemnify, dofend or hold lxﬂﬁnlcss an ]ndcmniﬁcd
Party from claims, damnges, losses or expenscs arising from the negligence or fault of such
plarly._ |

In addition to the foregoing, UTA shall indemnify and defend the City against any claims

relnting to UTA's acty, crrors or omissions in connection with its use of the Oceupied City

o

19 : ‘ ;‘L’J
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Proper!y. and ug;'ces not take any actions or omit to take alny actions which mﬁy jeopardize the
City's title to Occupied City Property, |
UTA shall indemnify and defend the City in connection with any claims against the City
by cxisﬁné fmnchisees relating to UTA's usc of Occupied City Property under this Agrecment.
:SECTION 17. Insurance. UTA has represented to the City that it is presently self-
insured with respect to the System and the indemnification provided in Section 16 hereof. UTA
has also represented to the City that it has commis:;ioncd an independent risk analysis of its
operations and assessment of ifs insurance needs, UTA agrees that the City sbull be named as
additional insured, and shall be cntitlcd to receive notice of any termination, modification or
reduction in insurance coverage, with respect to all llablhty insurance obmmcd in the. fuu-rc by
UTA which relates to (1) any portions of the System located wholly or partially within lln Clty
houndnrlcs, or (ii) the indemnification provided in Section 16 hercof.
SECTION 18. Duty to Restore, Upon the expiration of this )\grccmcnt, or carlier
~ termination or partial termination of the UTA Use Righ!s and/or this Agreement pursuant to
Section 3 hereof, all System facilities Jocated on Occupiced City Froperty as to which UTA Use
Rights have been terminated shall, at the option of the City, be removed, and such property shall be
restored 1o & conditionlconsiutcnt with the adjoining strects or other public facilitics, both with
respect o grade, appearance, quality, finish and type of construction, at the sole cost uﬁd cxpcnéc of
UTA, within ninety (90) dnys of such expiration or termination, or such longer period ag shall bo |

required by the nature of the work and agreed (o by the City, If UTA fuils to restore the streols as

d

Hf
i

SL¥
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required herein, the City may perform such Work aﬁér thirty (30) days prior written notice to UTA, o B

and UTA hereby agrees to pay all costs of the City in connection with such work, includingl any N
collection costs, and a:ttorney's fees.

SECTION 19. Notice, - Any notice, demand, mquést, coﬁsent, submission, approval,

designation or other communication whether the purty is required or designed to give under this

- Agrecment shall be made in writing and mailed to the other parties at the addresses set forth

below or at such other addresses as the parties may provide in writing from 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 & County Building

451 South State Street, Room 306

Salt Lake City, Utah 84111

Telephone; (801) 535-7704

Fax: (801) 535-6331

with a copy to;

Salt Lake City Altorney's Office
City & County Building

451 South State Street, Room 505A
Salt Lake City, UT 84111
Tolephone (801) 535-7788

Fax: (801) 535-7640

. [ fovjor
2] -
3
. N e~ \ . . U-l
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‘ Ifto UTA, at:

it

7 General Manager

Utah Transit Authority
3600 South 700 West
P.O. Box 30810
Salt Lake City, Utah 84130-0810 ;
'Telephone: (801) 262-5626 B
Fax: (801) 287-4614 i

with a copy to: ";

William D. Oswald
Legal Counsel
Utah Transit Authority

201 South Main Street, 12th Floor
Salt Lake City, Utah 84111-2215
Telephone: (801) 355-98435

Fax: (801) 531-3001

SECTION 20, Amendment.  This Agrcc:ﬁcnt may bé ‘modified or amended only by a

written instrument exrcuted by the parties and/or all their successors, 85 applicable.

SECTION 21. Polico Powers. UTA acknowledges the right vested in the City pursuant

to general law to exerciso its police powcfs for the protection of the health, safety and welfare of

its citizens nnd their properties, Nothing in thhi Agreement shall be construed as precluding the

Ty

L

T

T
e Y

City from excrclsing such pDWcl‘S in connection with the System, cxcept with respect to matlers

e

Tty

specifically nddrcsscd in this Agreement, and then only to the extent of the express tcmm of this

T

Agreement,

N **;
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SECTION 2Z. Default. Either party shall be dcemed.in default under this Agreement

* upon the failure of such party to observe or perform any covenant, condition or agreement on its H
part to be observed or performed hereunder, and the continuance of such failure for a period of ’
_ &

ninety (90) days after the giving of written notice by the other party, which notice shall specify :,'
such failure and request that it be remedied, unless the party giving such notice shall agree in '}"
writing to an extension of such time period prior to its expiration; provided, however, that if the &
: | By
: : b

fuilure stated in such notice cannot be corrected within the applicable period, it shall not giverise .
W

{0 a default hereunder if corrective action is instituted within the applicable period and diligently 1:;
‘ ‘ ‘ ‘ s

. A

pursued until such failure is corrected, In the event of a default hereunder, the non-defa:. - - '5
N

party shall have a breach of contract claim and remedy against the other in addition to any other ' .'
| | | 3

remedy provided or permitted by law, provided that no remedy which would have the effect of ,;"
o | | b

amending any provisions of this Agrecement shall become effective without the formal : b
: ' i
amondment of this Agreement, In the event of any dispute with respect to any of the covenantsor '"-
zi":;

agreements contained herein, the prevailing party shall be entitled to recover from the other party f}é:
| o | 2

all costa and expenscs, including reasonable attorneys' fees, which may arise or accrue from s.“,
: )

enforcing this Agreement or s provisions, and in pursuing any remedy provided by this 9
Agreement or the Inws of the State of Utah or the United States, whether such remedy is pursued by ‘?;
! ' N

o . . : I
filing a suit or otherwise. - i
: : , kel

i

SECTION 23. Dispute Resofution. Any dispute regarding the meaning of any provision jbr
of this Agreemont or the determination of an issue of fact, und which is not resolved by staff, ' 3,‘
23 7:: g

| 3 o
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shall be réfcrred to a Dispute Resolution Committee consisting of the City's Director of
Managcmcﬁt Services and the City’s Director of Community and Economic Development, or
two other City representatwes appointed by the Mayor; plus the General Manuger of UTA and
the Assistant General Manager of UTA, or two other UTA reprcsematwcs appointed by the
General Manager of UTA. Disputes which cannot be resolved by the Dispute Rcsolution
Committee shall be resolved pursuant to the following proce;durc:
(i} Any dispute which cannot be reéolved by the Dispute Résolution Committec
‘shali be referved to an independent dispute committee.
(ii) The independent dispute committee shall consist of three (3) disinterested
persons knowledgeable in the field of transit services similar to the Syslcm, who shall be
‘appo‘intcd by the Mayor, with the ;lpprovnl of UTA,
| (iii) Back pariy shall present its case prior to deliberations of the dispute
committee, |
(iv) The dispute committea may request any materials and written memoranda
“ecessary to consider tho issues and may schedule additional proceedings ﬁs necessary,
Such materials and memoranda shall be delivered vvithin the time framoe set by the dispute
com.miltee. |
* (v) The decision of the dispute commitice shall be rendered in writing within threo
(3) working days fiom the dispute committee’s final hearing of the issue and receipt of |

any supplementr! materinls requeated by the dispute committee.

24 P
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(vi) The decision of the dispute committee (asto both law and fact) may be

- appealed by either party to a court of competent jurisdiction on a trial de novo basis.

(vii) Notwithstanding the provisions of Section 22 hereof, each party shall share

equally in any costs associated with the dispute resolution process described by this

Section 2.3

Compliance with the provisions of this Section 23 shall be a cundition precedent to the taking of

any legal action.

‘SECTION 24. Interlocal Co-operation Act Requirements. In satisfaction of the

requirements of the Interlocal Act in connection with this Agreement, the parties agree as

o e

e

follows:

T e R
k ies

(8) This Agreement shall be nuthorized by resolution of the governing body of each

o The
gl s R S

"5

party, pursuant to Section 11-13-17 of the Interlocal Act;

(b) This Agreement shall be approved as to form and legality by a duly authorized

attorney on behalf of each party, pursuant to Section 11-13-9 of the Interlocal Act; and

(¢) A duly exceuted original counterpart of this Agreement shall bo filed with the keeper

of records of each party pursuant to Section 11-13-10 of the Interlocal Act,

(d) The Mayor of the City is designated ag the administrator for all purposes of the Act,

pursuant to Section 11-13-7(1) of the Interlocal Act,

(¢) Except as provided in Section 3 herecf, this Agreoment and the UTA e Rights mny

bo terminnted only by and upon the express written consent of the partics.

28
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(D) Except as otherwise specifically provided herein, any real or personal property
constim}!ing or relating to Public Fnciliﬁcs shall be acquired ancl‘ held, and disposed of upon
partial or complete termination of this Agreement, by the City, as provided or authorized by
applicable City ordinances or Slaté law. Any real or personal property constituting or relating to
the System, including all appurtenances thereto, shall be acquired and held, and disposed of lupon
partial or complete teﬁnination of this Agreement, by UTA, as provided or authorized by State
law. Any real or personal property which is acquired jointlv‘ shall be lheld jointly, an:d shall be
disposed of as mutﬁully 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. Goveming Law. This Agreement shall be construed, interpreted and

applied in accordance with the laws of the State of Utah.

SECTION 26. Entire Agrecment, This Agreement contains the entire agreement between
the parties with respect tp the subjcét ﬁmttcr hereof, and no statement, promises, or inducements
mado by either party or agents or eituer parly that are not contained in this Agreement ghall be
bfnding or vuiid, and this Agreement méy not be cnlarged, modified or altered except through a
writlen instrument which is signed by ﬁll tho parties, To the extent bf any conflict between the
proviuiqns of this Agreement ond the provisions of any later ugrcémcnts. the later agrecments

shall be controlling,
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SECTION 27. Non-Waiver, No covenant or condition of this Agreement may be waivéd B
by any party, unless done so in writing, Forbearance or indulgence by any party in any regard | |
whatsoever shall not .constitutc a waiver of the covcnnnté or conditions to be performed by the
other, o

SECTION 28, Sevembility, If any provision of this Agreement shall bé held or deemed to
be or shall, in fact, be illegal, inoperative or unenforceable, the shmc_shnll not affect any other

provision or provisions herein contained or render the same invalid, inoperative or unenforceable

to any extent whatever, .

SECTION 29. Binding Aptcement. This Agreement shall be binding upon all of the

assigns, grantees and successors in inierest to each of the partics, and stiall remain in full force and

effect until amended s piovided herein,
SECTION 30. Curther Assurances. The parties hereto shall exceute such other documents

and take such other actions ns muy be rensonably neccssary or proper to achieve the intent and

purposes hercof,

IN WITNESS WHEREOF, the purties have excented this Agreement as of the day ond yenr

first ubove written,

SALT LAKE CITY CORPORATION

A T i
Decdee Corradin, o
- Mayor
20 | | :::'
~
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ATTEST AND COUNTERSIGN: | RECORDED

() | I U291y
/Moﬁ;mga_éa,u CITY BECORDER
CHIEF DEPUTY CITY REGORDER ﬁ?‘ v .

2 fid

. Approved as to Form and chnlity:

L= 8oL

Assistant City Attorncy

 ——

UTAHTRANSITAUTHORITY

By

?ﬁ?&ﬁ%._ﬁ;;.mm G_ O i.':!\-L»-"
¢

yk’mnug&( ey det

. UTAH TRANSIT AUTHORITY -

Mgm Y /%;;4-/

caneth D, Montague, Jr.,
Dircctor of Finunco and Administration
and Chiof Procurcment Officer

Approved g to Form and Logality:

i T T et it T e LT R e R iy
S R LR e LT S e R I TR AT B TP S

UTA I':::gu! Counaol _ ‘ o
20 ' EE ‘4:.:‘
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STATEOF UTAH )
B8,
County of Salt Lake )

\qqn
On the 23 duy of dhwuaa.\l , 1996, personally nppeared before me DEEDEE

CORRADINI and _Chewtinie Meghe , who being by me duly swom, did say that
thoy are the Mayor and Chief Deputy City Recorder, respectively, of SALT LAKE CITY
CORPORATION, & municipal corporation of the State of Utah; and that the foregoing instrument
was signed in behalf of said corporation by authority of a resolution of its City Council; and said
persons acknowledged to me that said corporation executed lhc same.

L e

NOTARY PUB
Residingat: _SL CourH'}J

: 88,

County of Salt Lako)
— On_the r'}_Z_a day ol : , 1917 bcmunn]ly uppeared before me
J:rmrr e oy . ] \%UQJ.L_. ’m‘h hgl)y mo duly swom, did sny that thoy aro the

_\ .

il e b Biod) e e stae. 28 Greapen of UTAH TRANSIT AUTHORITY
and that the foregoing lnstrument waa gigned in behalf of snid corporntion by nuthority of n
resolution of il bonrd of dircctors; and snid persons acknowledged to mo that snid corporation
oxcented the sano,

N B
NOTARY %’UUYAC. residing in -~ 7
Solt Lako Coumty, Utnh

My Commission Explres:  13/4]4 9

MW
i 'ﬁiuﬁzu
" nl t

(RICOTANLIRCORRE.CLN
29
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