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THIS GENERAL LICENSE AGREEMENT FOR w;,ggrﬁ USE TRAIL (“Agreement™) is
made and entered into as of the 7 day of by and between UTAH TRANSIT
AUTHORITY. = public wansit distict orgenized under Title 17A, Chapter 2, Parr 10, Utsh Code
Annotated 1953, as amended (hercinafier “UTA"), and SANDY CITY CORPORATION, @ municipal
corporation of the State of Utah (hereinafier "Licensee™) that desires to obtain from UTA a license for usé
of a portion of the below-defined railroad right of way. UTA and Licensce may herzinafter be

collectively rcferred to as “parties,” and either may be individually referred to as “party,” all as governed
by the coniext 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 a light rail wansportation system:

WHEREAS, Licensce desires to consmuct 2 tail for use by the public over the below-specified -
portion of the Right of Way according to the terms, conditions and limitations specified below; and

WHEREAS, UTA is supportive of alternare mansportation modes such as pedestrian and bicycle
tails and, subject to the terms #nd conditions of this Agreemens, is willing to grant 2 license allowing for
the construction and operation of the trail.

AGREEMENT

NOW, THEREFORE, on the stared Recirals, which are incorporated herein by reference, and for
end in consideration of the mutual covenants and agreements hereinafter set forth, the mutual benefits to
the parties 1o be derived herefrom, and for other valuable copsideration, the receipt and sufficiency of
which the partics acknowledge, it is hereby agreed as follows:

ARTICLE 1. DEFINITIONS

In addition to other defired terms set forth above and below, and as used throughout this
Agresment, the following capitnlized rermns shall have the meanings indicated below.

“Freight Operator” means the Salt Lake City Southerst Railroad Company, which currently uses 2
portion of the Right of Way 1o provide freight service fo customers along the Right of Way. “Freight
Operator™ shall also mean any successor or assignee of the Salt Lake City Southern Railroad Company or
amy other railroad operator using the Right of Way o provide feight service.

“Govermmental Authority” or “Governmental Aunthorities™ means one or more federal, swte,
municipal or local governmentzl bodies or agencies.

“Hazardous Materials” means any pollutants, toXic substances, hazardous wastes, hazardous
substances, oils of auy kind or in any form (mcludrn'z petroleum, fuel oil, diescl oil, crude oil or any
fraction the.reof) and eny other substances defined in or pursuant to the Resource Conservadon and
Recovery Act, the Comprehensive Response, Compensation and Lizbility Act, the Federal Clean Water
Act, the Federal Clean Air Act, the Toxic Substances Control Act, ar any other federal, state or local
cnvironmental law, regulation, ordinance, rule or bylaw, es such are amended from tme to time, whether

~ existing as of the date hereof, previously enforccd or subsequently enacted.
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“Loss" or “Losses” means any and all Josses, damages, claims, demands, actions, causes of
action, penalties, costs, cxpenses, court costs, attorneys® fees, amounts paid in setlement, judgments,
prejudgment and post-judgment interest and any other costs incurred as the result of: (f) Joss of or

damage to the property of any party or third person; (i) injury to or death of zny party or third person; or
(iii) economic Joss to a party,

"Multiple Use Trzil” means that porton of the Right of Way for which Licensee is obtaining a
. Ticense to develop a public trail (in aceordance with Exhibit *A™) for pedestrian and bike waffic.

“Right of Way" means the railroad corrider purchased by UTA from Union Pacific Railroad
Company in April 1993 consisting of: (i) approximately 23.55 miles of the Provo Subdivision Live from
approximately 900 South in Salt Lake City to the Salt Lake County and Uszh County boundary line; and
(31) approximately 1.4 miles of the Midvale Spur which departs from the Provo Subdivision Line at
approximately 6400 South. The 1en “Right of Way" also means any real property owned or acquired by
UTA that is sbutting, adjoining or in ncar proxiriity to the Prove Subdivision Line and/or Midvale Spur.

*“Track” or “Tracks™ means any and all tracks, mils, ties, switches, frogs, end of track barricades
or bumpers, derni] devices, tie plates, spikes, fastenings, dreinage structures, grading, ballast, crossings,
subgrade stabilization, tunnels, bridges, restles, culverts, sructures, facilities, leads, spurs, turnouts, wils,
sidings, signals, crossing protection deviees, cattnary systems and wires, conduits, rmilroad
corumunications systerns, poles and al]l other operating and non-opetating tmilroad or railway
appurtenances, whether located on or adjscent to the Right of Way.

“Track Access Manager™ means the individual specified or designated as such by UTA. As of
the dste of this Agreement, UTA’s Track Access Manzger is Alen Miner, Treck Access Manager also
refers 1o any designees or successors to Mr. Miner as may be designated by UTA, provided that written
notice of 2 change in the Track Access Manager is provided as set forth in this Agrecment.

*TRAX Contro} Center” means the radio control room designated by UTA to authorize and
monitor the movement of vehicles, individuals and other objects slong the Right of Way.

“UTA Engineer” meaus the individual spetified or designated as such by UTA. As of the date of
this Agreement, the UTA Engineer is Crosby Mecharmn. UTA Engineer also refers to any designees or
successars of Mr. Mecham as may from time to time be designated by UTA, provided that written potice
of a change in the UTA Engineer is provided to Licensee as set forth in this Agreement.

“Utility"” or "Utilities™ means any and all properties, facilides, utlities, crossings, encroachrnents,
lincs and ather appurtenances of third parties existing from time to time oa or about the Right of Way by
permissive or preseriptive authority including, but not limited 10, pipelines, tube lines, warter and gas
mains, electrical conduits, wires, fiber optics, communication lmes, sewer pipes, overhead wiring and
supportng struchres and appurtenances and all other siructures and facilities

ARTICLE2. USE OF A PORTION OF RIGHT OF WAY: LICENSE

A- In coosideration of the fee to be paid by Licencee, and subject to the covenants, conditions and
agreements herein contained, UTA hereby grants 10 Licensee, without any warranty whatsocver, 2 non-
exclusive license (hercinafter the “License™) to construct, maintain and use, and 1o allow the public to use,
at Licensee’s sole cost and expense, the Multiple Use Trail inside the boundaries of the Right of Way.
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Licensee shall have no property interest whatsoever in the Right of Way, and Licensee is granted only the
License referred 1o herein. UTA makes no representation or warranty regarding its right or ability to
grant the License. Licensee has conducted it own investigation and s relying on i1s own information and
conclusions with respect to the right or ability of UTA to grant the License. :

B.. The Mulriple Usc Trail shall be constructed between 8400 South and 11400 South or approximately
Milepost Location Numbers ___and ___, all in conformiry with Exhibit "A.™ The Liccnse is for the sole
purpose of developing the Multiple Use Trail. The Multiple Use Trail shall be vsed solely for public

. pedestrian and bicyclist use and other uses supplernentary thereto, including =il maintenance and police

patrolling and law enforcement Horseback riding and other cquestrian use is expressly excluded on the
Multiple Use Trail from 3400 South to 10000 South from the scope of the License but is expressly
permimed between 10000 Street and 11400 South. Liccnsee shall not allow any other use of the Multiple

Use Trail and UTA, expressly reserves the right to prohibit any other use of the Right of Way which is =

incompatible with the 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 Jocated adjacent to at-grade roed crossings, or as otherwise shown on the attached
Exhibit “A,” Licensee shall mzintain the fencing which was installed by UTA between 8400 South and
10000 South which separates the Multiple Use Trail from the remainder of the Right of Way.
Furthermore, Licensee shall erect and maintain a six-foot vinyl-coated chain hink fenee (or other type and
quality of the fencing as may be approved by the UTA Engineer from ume to time) separating the
Multiple Use Trzil frorm the remainder of the Right of Way berween 10000 South Street and 11400 South
at such tirne as a light rail transportation systetn is operational. Licensee shall also erecy such signage,
physical barriers and other protective deviees as shown on Exhihit A" a5 well as such additional
signage, physical barriers and other protective devices as may be required from time to time by UTA or
the Freight Operator. : ’

E. In addition to other conditions and limitations otherwise provided hetein, the License shall not be
construed as granting Licensee the right 1o install or to authorize the installation of any pipes, pipelines,
sewer or underground structures, or any telegraph, telephone, fiber optics, communication lines, electic
power lines or other similar facilities in, upon, over, under, across or alang the Right of Way, unless such
faciliies or improvemnents are necessary for the Multiple Use Trail. The inclusion of any such facilities in
Exhibit "A” or in plans and specifications approved by the UTA Engincer shall not be deemed a waiver of
UTAs tight to requirc owners of such proposed facilities to go through the nermal application and
approval ‘process and o enter into license apreements with UTA and to pay-UTA its standard
adminiswative and license fees for Utility crossings of the Right of Way. ~

ARTICLE 3. SUBORDINATION OF LICENSE TO EXISTING USES OF RIGHT OF WAY

A. The License js subject and subordinate to the prior and continuing right and obligation of UTA to use
and maintain its Right of Way end other property insluding, without limitation, the right and power of
UTA to construct, maintain, repair, renew, use, operatz, change, modify or relocate Tracks and other UTA
facilities upon, along, above or across any or all parts of the Right of Way and other UTA property, il or

any of which may be freely donc st any time or times by UTA without liability to Licensee or to any other
party for compensation or damages., :

B. T{uc Lx’ce.nse is also subject and subordinate to any 2nd all prior and continuing rights and obligations
of third parties having permissive or prescriptive autharity to use the Right of Way 1o construct, maintain,

repair, renew, use, operate, change, modify or relocate Utilises and other third party facilitics upon, -

along, af'aovc or actoss such portians of the Right of Way as may also be subject to the License. The grant
of the Licensc is made to Licensee without covenant off title or for quiet epjoyment .
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C. Licensee acknowledges the continuing right and obligation of UTA to use the Right of Way, including
its right and power to construct, use and operate (and permit the construction, use and operation of)
existing Tracks and Utilities upon, along or atross any or all paris of the Right of Way.. The gramt of the
License shall not be construed to in any way limit the right of UTA to use the Right of Way for any
purpose or 1o regulate the use of the property subject to the License by prasent or future licensees of UTA.
In the event that UTA intends to cxpand, modify, relocate or otherwise chanpe the character, namure or
location of the Tracks or any Utlity or rclated facility within the Right of Way, and such expansion,
modification, relocation or change requires the relocation, modification or elimination of the Multiple Use
Trail, or any portion thereof, then Licensce shall perform such relocation, medification o¢ climination of
the Multiple Use Trail as soon as is reasonably possitle under the circumstances and at Licensee’s sole
cost and expense. Furthermore, a change in the Multiple Use Trail or its appurtetances might be required
by or as a result of the enactment or modification of any law, ordinance, regulation, or other contingency
over which UTA has no control. Inany such event, Licensce shall bear the entire cost and expense of the
required change, Licensee shal] not be entitled to any damages or other compensation as the result of
UTA’s exercise of its rights under this paragraph. However, UTA agrees to excreise its rights under this
paragrzph in pood faith. Sirmlarly, Licensee agrees o camply with this paragraph and to accommodate
the interests of UT A wholly and in good faith. -

ARTICLE 4. PLANS AND SPECIFICATIONS

In advance of the commencement of any conswuction, all general and detailed plans and specifications for
the Multiple Use Trail shall have been approved in writing by the UTA Enginecr, The plans and
specifications delivered w the UTA Engineer shall set out the method and mamer of handling the work
so as 1o 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 the plans and specifications, in his sole discretion. Licensee shall cause all construction to be in
strict conformity with such approved plans 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
subsequent to the initial construction shall also be conducted pursuant to plans and spesifications to be
reviewed and approved by the UTA Engineer pursuant to the terms and conditions of this paragraph. The
parties acknowledge that UTA assumes no 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 neeessary or appropriate safety features or devices. The
review of Licensee’s plans and specifications as set forth i this Article shall be solely for the purpose of
ensuring, to the maximum extent possible, that the Multiple Use Trail does not interfere with the
passcnger and freight operations conducted in the Right of Way. The review of the plans and
specifications as set forth in this Article shall oot be construed to be a waiver of any other legal fghts
UTA, may have under this Agreement or otherwise. No review conducted by UTA shall be cupstrued to
be 2 warranty, guarantee or assurance of the adequacy of the Licensee’s work (or that of any contractor of
Licensec) or the adequacy of the safery measures employed by Licensce (or those of any contractor of

Licensee). The review conducted is for UTA's sole benefit and is for no other person’s bencfit, including
that of Licensee.

ARTICLES.  CONSTRUCTION AND MAIN TENANCE OF MULTIPLE USE TRAIL

A. Licensee, at its sole cost and expense, shall perform all grading and shall install all necessary drajnage
tmprovements and facilities requited in comnection with the safe construction and operation of the
Muitiple Use Trail within the Right of Way, Licensee shall arrange to modify any overhesd and/or
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underground Utilitles or other faciljties to mect 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 consmuction or operation of the Multiple Use Trail. Licensee shall provide
adcquate 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 facilides). Licensee shall ensure that
no water is impeded, obstructed, diverted of ¢aused to back up, averflow or damage the Right of Way ot
other property of UTA or third parties. S

B. UTA shall have the right, but not the duty, to observe and inspect any and all construction, installation,
maintenance, repair, rencwal, modificatian, reconstruction, relocation and/or remevel of the Multiple Use
Trajl and other work concerning or related to the Muldple Use Trail, and to require safety or other
precautions and standerds to be met or vscd during any such work. Licensee and its contractors shall
comply with the rules, regulations end fnstructions of UTA and its representatives with respect to work
performed in conjunction with the Multiple Use Trail including, without limitation, those related to the
protection of UTA facilitics 2t and in the vicinity of the Multiple Use Trzil. The right to inspect work 2s
set forth in this provision shall be solely for the purpose of cnsuring, to the maximum extent possible, that
the Multiple Use Trail docs 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 Agreesment or otherwise. No inspection conducted by UTA. shall be copstrued to be
a warranty, guarantee or assurance of the adequacy of the Licensce’s work (or that of zny contractor of
Licensee) or the adequacy of the safety measures employed by Licensee (or thosc of any conmacior of

Licensze). The inspection conducted is for UTA’s sole benefit and is for no other person’s benefit,
inclnding that of Licensee.

C. Licensee shall procure any needed property rights, casements, rights of way, franchises, permits of
other permission for the conpstructiom, installation, maintenance, repaw, renewal, modification,
reconstruction, relocation snd/er removal of the Multiple Use Trail including without limitation those
necessary to traverse over and acToss any public street, road ar highway. Licensee assumcs all costs and
expense related to the acquisition of such rights and shall pay any fees or cosis imposed by eny
Governmentzl Authority or other entity as the result of the Multiple Use Trail.

D. Inthe construction, installation, maintenance, repaix, repewsl, modification, reconstruction, relocation '
and/or removal of the Multiple Use Trail, Licensee shall take al] suftable precautions to prevent auy
interfercnee with the operation of any Tracks or Utilides including, without limitation, signals, grade
crossings, communication lines and catepery systems and wires. If, at any time, the construction,
installation, meintenance, repair, renewsl, modification, reconstruction, relocation and/er removal of the
Multiple Use Trail results in any interference with the operation of the Tracks or any Utility or other
facility s now existing or which may hereafler be conswucted, Licensee shall, at its sole ¢ost and
expense, iminediately take such action as may be pecessary ro eliminate such mterference. In the event
that the construction, instllaton, maintenance, repair, renewal, modification, reconstruction, relocation
and/or removal of the Multiple Use Trail damages the Tracks or any Utlity or other facility, Licensee
shall imrnediately restore or repair such at Licensee’s sale cost and expense.  UTA, at its sole option, shall
also bave the right, without notice to Licensee, to cause the restoration or repair any such Tracks, Utilities
or other facilities and seek reimbursement of all reasonsble costs incuared in conjunction therewith,

E. The Multiple Usa Trai] shall be constructed, operated and maintained by Licensee in such 2 manper as
not to be or constivie a hazard. In the construction, installation, maintcnance, repair, renewal,
meodification, reconstruction, relocation and/or removal of the Multiple Use Trail, Licenses, at its sole
cost and expense, shall comply with the requirements of all laws, rules, regulations, ordinances or orders

5.
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of any applicable Governmental Authority. Licensee shall not cause or permif the importation of any
Hazardous Materizls 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 surc the replaced soil is thoroughly compacted and the
grade even with the adjacent surface of the ground.

G. Licensee shall bear the cost of any modifications to UTA's Tracks, other structures, commumeation
facilitics, catenary systerns and wires, and other facilities or improvements required by the construction,
use and/ar existence of the Muitiple Use Trzil, 25 well as Losses sustained by UTA as the result of such
modifications.

H. All lendscaping. pavements, fencing and other improvements installed with respect to the Multiple
Use Trail shall be maintained by Licensee in a good and worlkmanlike manner and in a marmer consistent
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, ordinances or orders of
applicable Governmental Authoritics, and so as to ensure the safety of the Multiple Use Trail and the
public invitces thereto. All busbes, trees, plants, and the 1ike installed with respect to the Multiple Use
Trail shall be maintained by Licensee so as not to cross the vertical plane created by the fence separating
the Multiple Use Trail from other areas of the Right of Way. Any landscaping, bushes, wees, plants, and
the Tike installed with respect to the Multiple Use Trail shall also be maintained by Licensee in @ manper
such thay there is po intecferente with ¢learances, including clearances for line-of-sight and other
visibility. for freight and passenger operations or with rail safety requircmens, all as determined by UTA
in its sole discretion. Licensee shall remove or modify any landscaping or other vegetation not complymg
with this provision within five (5) celender days of receiving written motice of such noncomplance. All
obligations of Licensee under this paragraph shall be fulfilled at Licensce’s sole expense.

1. As between the parties, Licensee shall be solely responsible for all patrolling, law enforcement,
seclrrity and other protective measures as may be pecessary for the safe operation of the Muldple Use

Treil. Licensee ehall cause its police force 1o respond to incidents occurring on the Multiple Use Trail in
a manner cansistent with other locations within Licensee’s jurjsdiction.

ARTICLE6. ACCESS TO RIGHT QF WAY FOR_CONSTRUCTION, MAINTENANCE AND
OTHER WORK

A. Before beginming any constuction, installation, maintemance, repeir, renewal, modification,
reconstruetion, relocation and/or removal of or regarding the Multiple Use Trail within the Right of Way,
Licensee, and any contractors, agents or other parties scting on behalf of Licensee, shall first obtsin
permission to enter the Right of Way from UTA. The permission sought by Licensee shall be specific to
the tire. date and activities for which Licensee seeks permission. Licensee shall apply in writing at least
10 days in advance as directed by the Track Access Manager of UTA, Licensee’s application for access
to the Right of Way will be handled in a weekly access meeting during which Right of Way access
requirements for the following week are reviswed, coordinated apd autherized. Simple notification is not
sufficient. Prior permission must be obtained through the Track Acoess Manager. Perrnission will be
formalized in writing in = summary of frack access activities. After having obtained permission 1o enter
the Right of Way at 2 specific time and for 4'specific purpose, Licensee shall notify the TRAX Conool
Center at Jeast 48 hours, but na more than 72 hours, before first entering the Right of Way and shall
continue to notify the TRAX Contro] Centet on a daily basis so long as work continues.

FElat
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B. . Pdor lo entering the Right of Way for any purpose other than those described in the immediatclhy
preceding paragraph, such as visual observation or the taking of measurcments, Licensee sbﬂaﬂ first obt_am
permission from the TRAX Control Center at least 48 hours, but no mare then 72 bours, before entering
the Right of Way and shall continue to be in contact with the TRAX Control Center on a contn-zmporary
basts so long as Licensec is on or about the Right of Way. This permission must be b_y direct or=l
communication and shall not be by message or by a third party. Al communication with the Track
Access Manager or TRAX Conrrol Center wi]l be cogrdinated with the UTA Engineer.

ARTICLE7. PROTECTING RIGHT OF WAY DURING CONSTRUCTION AND OTHER WORK.

During any construction, installation, maintenance, repair, repewzl], modification, reconstruction.
relocation and/or removal of or regarding the Multiple Use Trail, UTA and/or the Freight Operator may,
in the event they deem neceSsary, arrange for training, flagging, lighting, flashing signal barricades or
other protection as required by UTA, the Federal Railtoad Administration or ather Govemnmental
Authorites. Any such protection furnished by UTA and/or the Freight Operator shall be st Licensee’s
sole cost and expense. UTA and/or Freight Operator sy employ and furnish, at the expense of Licensez,
such flagmen and watchmen as may be teasonably necessary to protect PRISCIETT oT freight operations

and traffic during the progress of the work conternplated by this Agresment zpd during any work related
to the Multiple Use Trail, . .

ARTICLE 8. IFWORK]JS TO BE PERFORMED BY CONTRACTOR

If 2 contractor is to do any construction work to be performed vegarding the Multiple Use Trail, then
Licensee shall require such contractor 16 execute UTA’s Agreement With Copfractor Form. Licensee
acknowledges receipt of 2 copy of the form and understands jts terms, provisiops and requirements.
Licenses shall inform its conwacror or contractors of the requiremnent to execute this form and defiver the
same to UTA prior 1o entry upon or the performance of eny work inside the boundarics of the Right of
Way or other UTA property. Under no ¢ircumstances shall Licensee’s coniractor be allowed on the Right

of Way without first executing and delivering to UTA the Agrecment With Contractor Farm 2nd
providing the required proof of insurance. ‘

ARTICLES. LI SE

The partics agree that Licensce shall pay to UTA 2 one-time fee of ONE HUNDRED DOLLARS
{$100.00) upon the exccution of this Agreement. Acceptance of the License Fee by UTA in advance shall
not act a5 a waiver of UTA’s right to terminate this Agreement as herein provided.

ARTICLE 10. UTA'TO BE REIMBURSED BY LICENSEE
In addition to the License fee, Licensee shall pay to UTA 2 one-time Adminiswative Fee of FIVE

HUNDRED DOLLARS ($500) in part to cover the cast of documnent and exhibit preparation, enginesring

and legal review and/or evaluation related to this Agrecment.  UTA acknowledges that said
Administraive Fee has been paid.

ARTICLE 11. RESTORATION OF UTA's PROPERTY

A. In the cvent UTA authorizes Licensee to move or disturb any property of UTA (or that of any third
party having permissive or prescripive authority to be located In the Right of Way) in conncetion with

7
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the construction, installation, maimienance, repair, renewal, modification, reconstruction, relocation and/or
removal of or regarding the Muldple Use Trail, Licensee shall, as soon as possible and at Licensee's sole

- cost and expense, restore such property o the identical condition as the same were m before such property
was moved or disturbed. .

B. In the construction, insmllation, maintenante, reparr, repewal, modification, reconstructon, relocation
and/or removal of or regarding the Multiple Use Trail, License= shall take every reasonable precaution to
prevent damage to, or the impainment of the stability of, the poles in any pole line of UTA (or that of any
‘third party having permissive or prescripiive authority to be located in. the Right of Way). Licensee shali,
under the direction of UTA and at its own expense, reset or relocate any pele or poles that are, or are
reasonably likely to be, darmaged or weakened because of the construction of the Multiple Use Trail or the

 mnaintenance or frmprovement thereof, Licensee shall further reimburse UTA for the reasonable cost of
resetting or rejocating any such pole or poles if UTA. elects to do the work jtself.

C. Upon oceasion of any damage or impairment to the Right of Way or other UTA property as the result
of the actions of Licensee or any agent of License, UTA may, in its salc discretion, proceed with repair of
such damage or hmpairment with notice to Licensee. Licensee shall bear all reasonable costs and
expenses incurred by UTA 1o repair such damage or impairment. Costs incurred by UTA shall be subject
to Tecovery by UTA in accordance with Article 13 of this Agreement.

ARTICLE 12, SAFETY

In addition to the pravisions set forth herein, UTA shall have the right in its sole discretion o issue, and |
Licensce shall comply with, additional reasonable rules and regulations related to safery,

A Except as may be immediately required for (and only at the actual time of) performanee of physical
construction of any work contemplated under this Agreernent, Licensee shall not place, permit to be
placed, erect, pile, store, stack, park, maintain or permit any line, building, platform, fence, gate, vehicle,
car, pole or other structure, obstruction or material of any Knd on the Right of Way, and Licensee shall
not permit any of its contractors, sabeoniractors, agents or the public to do any of the above. Licensec
shall keep the Multiple Use Trail and the immediately surrounding area clean and neat and free from
combustble materials. Any equipment or materizl Jocated on the Right of Way during construction shall

only be allowed if in ful] compliance with =il clearance standards and safety requiremcents of UTA and
applicable Governmentsl Authorides.

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 a1l Utilities and sirnilar
encroechments and shall pot disturk or damage any Utilities or similar encroachments unless otherwise
permitted by UTA and the relevant owner(s). In addition to the required mvestigaiion, Licensee shall
have all Utilitles in the area of the 'Multiple Use Trail blue-staked and clearly marked prior to any
constuction regarding the Multiple Use Trail. Licenscc shall make arrangements for protection of all

Utilities and other encroachments and shal) commence no work on the Right of Way until afl such
protecrion has been accomplished.

C. Fiber optic cable systerns may be buried or otherwise located on the Right of Way, - Protection of
.ﬁbcr oPcic cable systems is of exweme imporance singe any break could disrupt service 1o users resulting
in business mnterruption and loss of revenue and profits. Liconsee shall contact the telecommunications
company(ies) with permissive or prescriptive rights to use the Right of Way, arrange for a cable locator,
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and mmake arrangements for proteetion of the fibcr optic cable. Lessee shall commence no work on of
‘affecting the Right of Way untll such protection has betn accomplished.

D. Upon construction of the Muliiple Use Trail, Licensee, at its sole cost and expense, will instz{ll
markers identifying the locaton of Utilifes construcred under the surface of the Mul’uph? Use Trail.
Licensee shall also install, at its sole cost and expenst, such addifional markers, signs, barriers of other
improvements, of whatever character or nature, which UTA or the Freight Operator in ?he'xr sole Judgmcnt
may from time to lime deem necessary of advisable in conneetion with the construction or operanon of
the Multiple Use Trail. Licensee chall install or erect any marker, sign or other impravement s may be
required under this paregraph within 30 days of receiving written notice fo such effect from UTA

E. Licensee shall comply with, and shall require all contraciors and all tiers of subcontracters to comply

with, 2ll applicable Governmental Authority regarding the safety of personnel and  conservation of
property in the Right of Way. The Licensee and all contractors and all tiers of subcosmaciors shall adhere
to the UTA Construction Safety Manual 2s modified from time to tme. In addition to other provisions set
forth in the UTA Construction Safety Manual, Licensee and its coniractors and subcontractors shall
adhere to provisions regarding: (i) the procedures regarding, access 10 the Right of Way and work to be
performed proximate to the 750 Volt Overbead Contact Systern end underground retum circuits; (11)
requircments that canstruction-orange vests ot similar clothing be wom by zll personnel performing
copstruction, installation, maintenance, repair, tenewal, modification, reconstruction, relocation and/or
removal work within the Right of Way, including retro-reflective striping complying with sppropriste
ANSI or OSEA teguirements for nighttime work; and (iii) OSHA and EPA requitements regarding the
handling of any maierials deemed to be Hazardous Matenals,

ARTICLE 13. [NDEMNITY

1 jcensee hercby acknowledges that the Right of Way may be nsed daily om 2 24-hour basis for both
freight and passenger operations. Licensee, as the owner and operator of the Multiple Use Trail, is

responsible for ensuring the safe design. and oonstucrion of the Multiple Use Trail, and for ensuring that

adequate protections are implemented 1o separate the Multiple Use Trail from edjacent train fraffic. As
consideration fot the License, Licensee agrees to protect, defend, telease, indemnify and hold UT4, end
its employees, officers, directors, Trustees and agents barmless from any Losses sustained by UTA
including, without Timitation, those caused by or arising from: (i) the prosecution of any work to be
performed by Licensee or its sgents pursuent to the License including the design, construotion,
installation, maintenance, repair, renewal, modification, reconstruction, relocation and/or removal work
related 1o the Multiple Use Trail; (i) negligence or alleged negligence with respect to the design,
construction, installation, maintenance, repair, renewal, modification, recopstrustion, relocation and/or
removal of the Multiple Use Trail including, without imitation, Losses stemmoing from the alleged failire
to implement any safety precaution deetned reasonably nesessary to separate train traffic from the
Multiple Use Trzil; (iti) the lack or alleged lack of sufficient or continuous fencing or barriers between the
Tracks and the Multiple Use Trail, or the failure 1o adequately maintzin such fencing ot bariers; Gv)
Licensee’s failure or alleged failure to reasonably maintein the Multiple Use Tril; (v) Licensee’s fallure
or alleged failure to comply with the requirements of any applicable Governmental Authority; (vi) the
breach of any obligation assumed by Licensee pursuant to this Agreement; (vii) any persanal injury

~ sustained by the public on the Multiple Use Trail or within that pertion of the Right of Way subject to the

Li.csnse proximately caused by the negligence. recklessness or willful ox wrongful misconduetr of
Lu:'ensee; (viif) any claims asscricd by property ownets adjacent to the Multiple Use Tr=il, whether such
claims relate to the existence, maintcnance 6r operation of he multiple use trail; and (ix) the failure or
alleged failure to adequately light or patrol the Multiple Use Trails. Notwithstanding the foregomg
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provisions of this Article, Licensee’s obligation to indemmnify UTA shall oot extend to any Losses, 10 the
extent that such Losses are proximately caused by the nepligence, recklessness or other willful or
wrongful misconduct of UTA or its agents in its operations on the Right of Way. UTA agrees fo protect,
defend, release, indemnify and hold Licensce, its officers, employees, agents and volunteers harmiless
From said losses. The provisions of this Article shall survive the termination of this Agreement,

ARTICLE 14, INSURANCE

Licensce shall use only properly licensed conmastors and subcontractors to performi all design,
construction, installation, maintenzance, repair, renewal, modification, reconstruction, relocation and/or -
removal work related 1o the Multiple Use Trail, and shall cause each contractor or subcontractor
performing any such work to maintain Commercial General Liabilify Insurance or cquivalent, including
Broad form Contractual Liability coverage covering the indemnity and otber liability provision of this
Agreement, and Broad form Property Damage caverage, and Underpround Hazard, Products and
Completed Operations coverage, providing for: (i) lunits of not less than 35 million per occurrence; and
(i) worker's compensation insurance consistent with the statutory limits of the Stare of Utsh. Such
insurance shall contein a contractual lfability endorsement which wAill cover zll work rclated m this
Agreement and an endorsement naming UTA 2s an additional insured  In addition, such, insurance shall
contzin notification provisions whereby the msurance company agrees to give thirty (30) days written
notice to UTA of any change m or canccllation of the policy. ANl contractors or subcantractors shall be

required to maintin payment and performance bonds in an emount reasonable for the work being
coprracted.

ARTICLE 15. CLAIMS A SFOR LABOR ATERIALS;

A. Licensee shall fully pay for all materials joined or affixed to and Jabor performed upon property of
UTA in connection with construction regarding the Multiple Use Trail, and shall not permit or suffer any
mechanic’s or materialman’s Jien of any kind or pature to be enforced against the property for any work
done or materials furnished thereon at the instance ar request ot on behalf of Licensee. Licensee shall
protect, defend, release, indemnify and hold UTA harmless from and against any and all liens, Lability,
claims, demands, costs and expenses of whatsoever nanut in any way cormected with or growing out of
such work dope, labor performed, ar matenials Aanished. :

B. Licensee shal] promptly pay or discharge a1l taxes, charges and assesmments assessed or levied upon,
in respect to, or on account of the Multiple Use Trail, 1o prevent the same from becoming a charge or lien
upon property of UTA, and so that the taxes, charges and zssessments levied upon or in respect to such
property shall not be increased because of the Jocation, construction or maintenance or use of the Multiple
Use Trail or any improvement, appliance or fixture connected therewith placed upon such property, oron
account of Licensee’s tnterest thetein, Where such tax, charge or assessment may not be separately made

or assessed to Licensee, then Licensee shall reimburse to UTA the amount of such taxes.

C.  Licensee shall pay and continue to pay so long as the Multiple Use Trail is used any and all taxes and
asscssments, general and special, including any privilege or beneficial use tax, that may be levied or
assessed against such portion of the Right of Way or Multiple Use Trail as are used by Licensee or others
pursuant 1o this Agrecment; and shall pay for all damages to adjacent or abutting property by reason of
construction regarding the Multiple Use Trail. No special or any other assessments for establishing or
improving the Multiple Usa Trail located upon the Right of Way or other UTA property ar= to be made

against UTA, the Right of Way or other UTA propesty, and the Licensee agrees to protect UTA against
and save it harmless fom such assessments,

10
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ARTICLE 16. TERMINATION
A. UTA may forthwith rerminate this Agreement and all rights of Licensce and all others hercunder if:

1. Licensee ceases to use the Multiple Use Trail in 20 active and substantial way for zmy
continuous period of twenty-four months; or :

2. Licensee continucs m default in the performance of any covenant. term or condition contained
in this Agreement for a period of 45 days aftec written notice from UTA to Licensee specifying
such default, provided that if @ default by Licensce is deemed by UTA to be dangerous or
hazardous, UTA may immediately suspend its performance under this Agreement dudng the 45-
day default cure period and terminate this Agreement at the end of such period if there is no cure;
_and provided, however, that UTA shell have no obligation 1o rerminate this Agreement after
giving notice of default and may comiinuc to perform herennder without termivating this
Agreement and without walving the right to terminate. No additions] netice of such termination
ot declaration of forfeiture shall be required and UTA rnay at onoe resufer £pon the premises and
repossess {tself thereof and remove all persons thercfrom or maY resort to an action of forcible

entry and detainer, or any other action, to recaover the sarpe of obtain approp;ﬁate relief, inclading
wAthout fimitation, removal of any portion of the Multiple Use Trail.

3. UTA, in its sole discretion, reasonably determines that the continued used of the Right of Way
by Licensee interferes with an expansion of the passenger or freight operations ptcUITIDg of the
Right of Way or with the conrtinued safe operation of the Right of Way by UTA, Freight Operator
or other permissive or prescriptive users of the Right of Way. Temnination under this paragraph
chall occur 45 days after UTA delivers written notice to Licensee of UTA's determination that the
Multiple Use Trail roust be removed pursuant 16 UTA's exetcise of rights hereunder.

B. Temmninadon of this Agreement for any reason shall not affect any of the rights or obligations af the

Parties hereto which may bave accrued hereunder, or liabilitics, accrued of otherwise, which may have
arisen hereundet prior thereto. '

ARTICLE 17. NDER UPON TERMINATION

Upon termination of this Agreement howsoever, Licensez shall vacate and swcrender the quiet end
peaceable possession of the Right of Way. If directed by UTA, Licensec shall, at its cost and expense,
remove from He Right of Way all improvements copstructed with respect to Multiple Use Trail and

restore the Right of Way and other UTA property t good operating condition and to &t least as good
condition as the|same was in before the date of this Agreement, :

ARTICLE 1é. PAYMENT OF BILLS: ASSIGNABLE COSTS

Bills for ax‘penJ or assignable costs properly chargeable 1o Licensee pursuant to this Agreement shall be
p’a_.ld by Licensee wfritl}in thirty (30) days aftcr preseniation except as otherwise provided. Bills to
Licensee not paid within thirty (30) days shall be subject to interest at the rate of 15% per annurm.

ARTICLE 15. SSIGNED

Licfcnscc shall not assign this Agreement, in whole or in part, or any rights hercin granted, without the
~ wrinen consent of UTA. and it is agreed that any mansfer or assignment or attempted transfer or

11
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assignment of this Agreement or any of the rights herein granted, whether voluntary, by operafion of law,
or otherwise, without such consent in writing, shall be absolutely void and, at the option of UTA, shall
terrninate this Agreement. :

ARTICLE 20. SUCCESSORS AND ASSIGNS

. Subjcct to the pravisions of the previous Article hereof, this Agreement shall be binding upen and inure

to the benefit of the Parties hereto, their heirs, eXELutors, adrministators, successors and assigns.

ARTICLE 21. SEVERABILITY

This Agreement is exccuted by all Parties under current interprctatién of any and all applicable federal

state, county. municipal, or ather local statutes, ordinances, ar laws. Furthermore, ¢ach and every

paragraph, clause, phrase, item, term, condition, covenant or agreement contained in this Agreement shall
bave independent and severable starus from esch other division, or combination thereof, for the
determination of legality, such that if any separate division hersin is determined to be unconstirutional,
illegal, violative of trade or commerce, in contravention of public policy, void, invalid or unenforceable
for any reason, that separate division shall be treated as a nullity, but such holding or determination shall

have no effect upon the validity or enforcesbility of each and every other division, or other combination

thereof.

ARTICLE 22. NOTICES

A notice or demand o be given by one party to another shall be given in writing by personal service,
telegram, express mail, Federal Express, DHL or any ofher simyilar form of ¢ourier or delivery service, or

meiling in the United States majl. posmage prepaid. certified, return réceipt requestad and addressed to
such party as follows: ’

A In the case of a hotice or cormunication to UTA,

Axention: General Manager, P.O. Box 30810, Salt Lake City, Utah 84130-0310.

With Copy 10: General Counsel, P.C:. Box 30810, Salt Lake City, Utah 84130-0810.
B. In the case of a notice or communication to Licensee

Aftention: , 10000 South Cenennial Parkway., Sandy, Utsh 84070

With Copy to: City Attommey, 10000 South Centennial Parkway, Sandy, Utah 84070

Or addressed in such other way in respect 10 any party as that party may, fom tme to time, designate in
writing dispatched as provided in this Article. All notices, demands, requests, or other copununiestions
under this Agreemcnt shall be in writng and 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 mailed to the party to whom notice is to be given by registersd or certified mail, renurn receipt
requested, postage prepaid and properly addressed.

ARTICLE 23. NO IMPLIED WAIVER.

The waiver by UTA of the breach by Licensee of any condition, covenant or agreement herein ¢ontained
shall not impair the right of UTA 10 avail itself of any subsequent breach thereof. Furthermore ncither the
righf of supervision by UTA, nor the exercise or failure to exercise such rights, nor the approval or failure
to disapprove, nor the election by UTA to repair or reconstruct all or amy part, of the work contzmplated

12
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assignment of this Agreement or any of the rights hereip granted, whether volunmry, by operation of Jaw,

or otherwise, without gnch conscnt in writing, shall be sbsolutely void and. at the option of UTAL ;hall
wermninate his Agreement.

ARTICLE 20. SUCCESSORS AND ASSIGNS

Sybjcet to the provisions of the previQus Article hereof, this Agreement shall be binding wpon and innrt
to the benefit of the Parties hereto, their heirs, cxECuLors, adrninistrators, SucccssoTS and BSSIENS.

ARTICLE 21. SEVERABILITY

This Agreement is executed by all Parties under current interpretation of any and all applicable federal
state, county, snunicipal, of other local statutes, ordinances, oF laws. Furthermore, cach and every
paragraph, clause, phrase, item, term, condition, covenant of agreement conteined in this Agrecment shall
have independent and severable stamus from cach othet division, of combination thereof, for the
determination of legality, cuch thar if any separatc division herein 15 determined to be pnconstitutional,
illegal, viotative of trade OF COMIMCTCE, T8 coptravention of publie poli=y, void, invalid or nnenforceable
for any reason, that separate division shall be trealed 2s 2 mullity, but such holding or. deterrnination shall

have no effect upon the validity of enforceability of each and cvery other division, or other combination
therzof.

ARTICLE 22. NQTICES

A notice or demand to be given by one party o another shall be given writing by personal serviee,
telegrarm, eXpress mail, Federal Express, DHL or any other similar form of courier or delivery service, of
mailing in the Uniled States tail, postage prepaid, wertified, renmn receipt requested and sddressed to

such party 2s follows:
A. Inthecassofa notice or porrxrnunicaﬁon to UTA.
ATCTton: General Manager, P.O. Box 30310, Salt Lake City, Utah 84130-0810.
‘With Copy 1o General Counsel, P.O. Box 30810, Salt Lake City, Urah 84130-0810.
B. In the case of a notice of communicadon to Licensee
Attention: ~ 10000 South Centennial Parkway, Sandy, TUtah 84070
With Copy to: City Adorney, 10000 South Centenmial Parkway, Sandy, Utzh 84070

Or addressed m such other way in Tespect to any party &S that party may,

writing dispatched as provaded in this Article. All notices, demands, requests, or other commmnications

under this Agreement shall be in writng and shall be decmed properly scrved and 1o have been duly
given: (i) on the date of delivery, if delivered personally on the party t@ whorm potice is given; or (i} on
receipy, if mailed to the party to whom notice is o be given by registered or certified majl, return reccipt
requesied, postage prepaid and properly addressed. :

from tirpe 1o Hme, designate in

ARTICLE 23. NO IMPLIED WAIVER.

The waiver by UTA of the breach by Ljcensce of any condition, covenant ot agreement herein contained

shall not impair the right of UTA to avail itself of any subsequent breach thereof. Furthermore neither the

righ} of supervision by UTA, nor the exercise or failure to exercise such rights, nor the approval or faijure
to disapprove, nor the elecrion by UTA to'repair or reconstruct 1l or any part, of the work contemplated

12
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by this Agreement chall be decrned a waiver of any of
this Agreement. )

he gbligations of Licensee contained or set forth in

SANDY CITY CORPORATI ON

By X/(jh’l/ryj

Tom Dolan, Mayor _
ATTEST: ASTEOVED ASTO FORM
%*&*‘7 &-‘ Gad \57)31/1}- . By
C\ty Rec91"dcr &V/‘? Senior City Attorney
UTAXE TRANSIT AUTHORITY .

By (eZ=. ) &-22-07 APPROVED AS TO FORM

7Wshish, General Marfager

'Byﬁm&"{ 5/77»&7‘; R e

# Kenmeth D. Mcnmguevfy Treasfrer . Utah Transit Authority Legal Counsel

Sopeor T

SANDY c ::Z!APPR /?LS
Departmen 7
Aisk M \M

Budgst
Legal
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