SAVAGE TOOELE RAILROAD
[bookmark: _30j0zll]AT GRADE CROSSING AGREEMENT


THIS AGREEMENT (the “Agreement”), made and entered into this    XX   day of February, 2025, by and between ERDA CITY, a political subdivision of the State of Utah (“Erda”), and the SAVAGE TOOELE RAILROAD COMPANY, a Registered Corporation in the State of Utah, (“Railroad”).
[bookmark: _1fob9te]
[bookmark: _3znysh7]
RECITALS


WHEREAS, Railroad is engaged in preparing plans and specifications for the addition of track across Erda Way within Erda City limits (referred to herein as the “Project” or the “Work”) as shown on Railroad’s Work Plans with specific sheets, copies of which are marked Exhibit “A.” As depicted on Railroad’s location map Exhibit “B.”

WHEREAS, the Railroad purports to own the land underlying the Project’s location (the “New Crossing Area”), and Erda purports to hold a right-of-way for Erda Way.

WHEREAS, Erda will grant the Railroad rights to facilitate the Project within the New Crossing Area (the “Crossing”).

WHEREAS, Erda is willing to allow the construction and maintenance of rail facilities to proceed on its right-of-way in accordance with the terms and conditions set forth herein. 


AGREEMENT

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1. DEFINITION OF CONTRACTOR 

For purposes of this Agreement the term “Contractor” shall mean the contractor or contractors hired by Railroad to perform any Work on any portion of Erda’s right-of-way and shall also include the Contractor’s subcontractors and the Contractor’s and subcontractor’s respective employees, officers and agents, and others acting under its or their authority, including without limitation, if applicable, any CIC (defined below). 

The Railroad may contract with a private contractor (such as a private contractor commonly known in the railroad industry as a contractor-in-charge (“CIC”)) for railroad flagging services.

2. ERDA IS NOT TO COST SHARE IN ANY PROJECT COSTS

Railroad confirms that all Work described herein will be at Railroad’s expense, and Erda will not be required to share in any Project costs, including any cost and expense for work performed by Contractor and/or any CIC.

3. FINAL PLANS TO BE APPROVED PRIOR TO PROJECT WORK COMMENCING

A. [bookmark: _2et92p0]Railroad, at its expense, will provide Erda detailed final plans of the portion of the Work  affecting the New Crossing Area and contract requirements (including, but not limited to, specifications and special provisions and will include a quad crossing in the place indicated with an “X” on Exhibit B and a five-foot chain link fence in the place indicated as “Chain Link” on exhibit B) for the Project. The final plans, specifications, and special provisions affecting the Crossing are subject to the written approval of Erda, which approval may not be unreasonably conditioned, withheld, or delayed.

B. Notwithstanding any consents or approvals Erda gives, Erda will not perform the design, details, or construction set forth in the Project plans, specifications, or special provisions.

C. Railroad acknowledges that no Work affecting the New Crossing Area can commence until Erda has approved the final Project plans covering that particular segment of the Work with the New Crossing Area, which approval shall not be unreasonably conditioned, withheld, or delayed. No changes  to the final plans and specifications will be made after Erda has approved such plans unless Erda has consented to such changes in writing, which consent shall not be unreasonably conditioned, withheld, or delayed.

4. RAILROAD CONTRACT

The Railroad will advertise for bids, award and enter into a contract, and administer contracts to perform the Work. Work performed on or over the New Crossing Area will be done according to the Project plans and in compliance with the terms and conditions of this Agreement.
 
5. CONTACT INFORMATION 

A. Erda’s Project representative is XXXXX, title, telephone number (801) XXX-XXXX, email XXXXX@XXXX.XXX, [enter address], Utah.

B. The Railroad’s Contact representatives are: 

Savage Tooele Railroad Company
901 W. Legacy Center Way
Midvale, Utah 84047
Attn: Group Leader- Rail and Terminals

With a copy of any legal notices to:

Savage Services Corporation
901 W. Legacy Center Way
Midvale, Utah 84047
Attn: General Counsel


6. PRECONSTRUCTION CONFERENCE 

The Railroad’s Construction Engineer assigned to the Project will schedule and hold a pre-construction meeting at the worksite between the Railroad, its contractor, and the Erda representative. Other interested or involved personnel of Erda and the Railroad may also attend.

7. PROSECUTION OF WORK, SUSPENSIONS AND DELAYS 

All Work within the New Crossing Area will be performed diligently and completed within  twenty-four (24) months from the date of this Agreement. The Railroad will notify Erda when Work within the New Crossing Area is suspended, discontinued, or unduly delayed. Railroad confirms and agrees that Erda’s roadway within the New Crossing Area will be in constant or frequent use during the Work’s progress. Railroad assumes the risk of any such delays and agrees that no claims for damages for any delay will be made against Erda.

8. UNSATISFACTORY WORK 

If Erda finds the Railroad’s Contractor's Work unsatisfactory, Erda shall notify the Contractor and Railroad’s Construction Engineer in writing. Upon notification, Railroad, said  Contractor, and Erda shall meet to resolve the unsatisfactory Work. If Erda has suggestions or recommendations regarding the Railroad’s Contractor’s Work, Erda shall work directly through the Railroad’s Construction Engineer listed above until such problem is rectified to Erda’s reasonable satisfaction.

9. DAMAGE CAUSED BY CONTRACTOR 

If the Railroad or the Contractor, in the performance of the Work, damages Erda’s roadway improvements, then the damage will be restored by Railroad at its own expense or by Erda at the expense of Railroad.

10. PROTECTION OF UTILITIES

Utilities may be buried within the New Crossing Area. Protecting these systems is extremely important since any break could disrupt service to users resulting in business interruption and loss of revenue and profits. The Railroad will notify Blue Stake of Utah to complete and submit the required form to determine if utilities are buried anywhere within the New Crossing Area. The Railroad will then contact the utility company(ies) involved, arrange for a locator and make arrangements for relocation or protection of utilities before beginning any Work within the New Crossing Area.

11. INDEMNITY

Railroad agrees to indemnify and hold harmless Erda from any loss which is due to or arises from the Project Work performed under this Agreement, a breach of the Agreement or the failure to observe the health and safety provisions herein, or any activity or omission arising out of performance or nonperformance of this Agreement by Railroad, its employees or agents; however, that Railroad will not be responsible to indemnify Erda for loss caused by the negligence of Erda. The provisions of this paragraph are not intended to create any additional rights to third parties. The liability caps in the Utah Governmental Immunity Act will limit Erda’s obligation to indemnify the Railroad. Nothing in this Agreement will be construed to waive any provision of the Utah Governmental Immunity Act.

12. MAINTENANCE RESPONSIBILITY

A. Upon Completion of the Project, the Railroad will own the facilities constructed under this Agreement, including the highway traffic control devices. At no cost to Erda, the Railroad will maintain the Crossing in compliance with Utah Admin. Code R930-5-8. If the Crossing closes, the highway traffic control devices will be returned to the Railroad or disposed of at the Railroad’s sole discretion.	

B. In the event of cessation of operation of any warning devices under the above conditions, the Railroad will retain ownership of all active warning devices, and the Railroad will retain ownership of the crossing material, including the track panel and surface panel, and passive warning devices within the New Crossing Area right-of-way, including the Stop/Yield signs, Crossbuck signs, and the Emergency Notification signs.

C. Maintenance of any advance warning signs and protective guardrails installed by the Railroad, pavement markings added by the Railroad, and approach paving within 25’ from the centerline of the Railroad’s main track shall be performed as needed by and at the expense of the Railroad and in Railroad’s reasonable discretion.

D. Railroad will inspect and test the Signal System at Railroad’s expense. Railroad will perform the work for the end of life replacement at Railroad’s sole expense.

E. If Railroad, in its reasonable discretion, determines that the road surface, approaches, and/or road crossing panels within 25’ of the centerline of Railroad’s main track need to be replaced or repaired, Railroad, at Railroad’s expense, shall make such repairs and/or replacements in compliance with reasonable standards adopted by Erda for similar roads subject to Erda’s jurisdiction. At Erda’s expense, Erda shall replace or repair the road surface beyond 25’ from the centerline of the Railroad’s main track, including the approaches. 

F. If Railroad maintained warning devices or their appurtenances are damaged, and the item for damages proves uncollectible from the person or persons responsible for such damage, or in the event the Railroad and Erda agree that said warning devices, because of age, cannot be maintained or by their obsolescence require replacement, then, in either event, the apportionment of the cost to repair or replace the warning devices shall be the Railroad’s responsibility.

13. PERMITS

A. The Railroad shall obtain any necessary permits from the governing agency before performing any work outside its property.

14. LIENS

The Railroad will pay in full all persons who perform labor or provide materials for the Work to be performed by the Railroad. The Railroad will not create, permit, or suffer any mechanic’s or materialmen’s liens of any kind or nature to be enforced against any property of Erda for any such Work performed. The Railroad will indemnify and hold Erda harmless from and against any and all liens, claims, demands, costs, or expenses of any nature in any way connected with or growing out of such Work done, labor performed, or materials furnished. Nothing herein will be construed to waive any provision of the Utah Governmental Immunity Act.

15. COMPLIANCE WITH LAWS

In the prosecution of the Work covered by this Agreement, the parties will comply, and the Railroad shall require its Contractor to comply, with all applicable federal, state, and local laws and regulations affecting the Work, as well as the conditions contained in the decision issued by the federal Surface Transportation Board in Docket No. FD 36616 on April 1, 2024 and the Utah Department of Transportation Diagnostic Report: State Route 138 and Erda Way Railroad dated November 12, 2024. The parties incorporate by reference 23 C.F.R. §140, Subpart I and §646.200 Subpart B. Railroad will follow all Federal Railroad Administration regulations when Work is performed within the New Crossing Area. If any failure by Railroad to comply with such laws, regulations, decisions, and enactments results in any fine, penalty, cost or charge being assessed, imposed, or charged against Erda, Railroad will reimburse and indemnify Erda for any such fine, penalty, cost, or charge, including without limitation attorneys’ fees, court costs, and expenses. Railroad further agrees, in the event of any such action, upon notice thereof being provided by Erda, to defend such action free of cost, charge, or expense to Erda. Nothing herein will be construed to waive any provision of the Utah Governmental Immunity Act.

16. APPLICABLE LAW

Unless otherwise preempted by federal statutes, rules, or regulations, this Agreement will be governed, construed and enforced in accordance with the laws of the State of Utah. Any litigation will be instituted only in a court of competent jurisdiction in the State of Utah, whether state or federal.

17. EFFECTIVE DATE

This Agreement will become effective as of the date first herein written, or the date Work  commences on the Project, whichever is earlier, and will continue in full force and effect for as long as the rail crosses Erda Way.

18. SUCCESSORS AND ASSIGNS

This Agreement will be binding and inure to benefit the parties hereto and their successors and assigns.



IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed by their duly authorized officers as of the day and year first above written.


ERDA CITY

REVIEWED BY	APPROVED


__________________________________	___________________________________
	__________	____________


Date: _____________________________	Date: ______________________________


*************************************************************************************************************

SAVAGE TOOELE RAILROAD COMPANY
	(Federal Tax ID #??????)


__________________________________
	Name
	Title
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