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Contract No.:

UTILITY RELOCATION AGREEMENT
RTD WEST CORRIDOR PROJECT

This West Corridor UTILITY RELOCATION AGREEMENT, (hereinafter, 'the URA") is
made and entered into this day of , 20 by
and between the Regional Transportation District (" RTD"), and ,
a company organized and existing, or authorized to do business, under the laws of the State .of
Colorado (the "Owner"), hereinafter referred to collectively, as the "Parties" or individually as the
Party." .

RECITALS

On November 2, 2004, the voters in the eight county Regional Transportation District
approved the FasTracks plan, a multimodal public transportation program of improvements to
be constructed in the RTD over a twelve year period and to be funded by a four-tenths of a cent
sales- and- use tax increase. RTD's West Corridor Project ("the Projecf'), which runs from the
Auraria Campus Station to Jefferson County in the area shown on Exhibit A - West Corridor

Light Rail Transit Project Map, is one of the improvements designated in FasTracks. All

approvals required pursuant to C. R.S. 32-9-107.7 by the Denver Regional Council of
Governments including approval of the West Corridor have been received.

RTD prepared an Environmental Impact Statement for the Project under the supervision
of the Federal Transit Administration and received a Record of Decision on April 19, 2004.

RTD is engaged in final design of the Project and expects to begin construction on or

before August 2008. Construction of the approved Project will require Relocation(s) to Utilities
owned by Owner and located within the Project limits. Utility relocation will begin prior to Project
construction.

RTD, through its final design consultant, is engaged in preparing plans, specifications
and estimates of costs for the Project. RTD intends to retain a contractor for construction of the

Project pursuant to a bid or bid/qualifications based procurement. RTD' s final design consultant
and/or contractor are hereafter collectively or individually referred to as "Contractor."

RTD and Owner desire to cooperate for the purpose of ensuring that the Utility Work of
all Owner-owned Utilities that are required to accommodate the Project is promptly performed in
close coordination with Contractor's performance of the Project in order to provide to the voters
in the district the Project they have approved; to minimize delay, uncertainty, and risk; to
eliminate resulting additional Project costs; to ensure continuous operation of essential utilities
to the residents of the district; and to ensure that Relocation of Owner's Utilities is in accord with
all Owner engineering and operations standards.
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To accomplish that purpose, RTD and Owner desire to enter into this URA, which
contains terms and conditions applicable to such coordination and to the performance of all
such Utility Work.

During preliminary engineering of the Project, RTD and Owner have jointly identified all

known utilities owned by Owner at one or more specific location(s) within the scope of the

Project that may require Relocation or are expected to create no conflict, each as generally
defined on Exhibit B - Utility Design Sheet, and listed on Exhibit C - Utility Tracking Report.
The Utility Tracking Report also contains a designation of cost responsibility between RTD and
Owner for each specific Utility Relocation and an estimated year in which the Relocation may
take place. The Parties acknowledge that utilities initially scheduled for relocation may be .

deleted from the Utility Tracking Report and Utilities of which neither Party is aware may be
discovered in the field and may require Relocation.

This URA is intended to provide for the allocation of responsibilities and cost for Utility
Work for all Utilities defined on the Utility Design Sheet arid listed on the Utility Tracking Report
to create a process to rapidly address Utility Work and for unanticipated situations occurring
during construction of the Project.

RTD and Owner intend to issue one or more Exhibit Os, whether Exhibit 0(1) - Work
Order(s), or Exhibit 0(2) - Work Order/Change Order(s), as described below, to authorize,
order and schedule Utility Work. The Work Order and,/or Work Order/Change Order shall

identify the Party responsible to perform the Utility Work in conjunction and coordination with the

performance of the Project work so as to ensure timely completion of both at the most favorable
cost to the taxpayers, RTD and Owner.

The Parties have agreed to an allocation of cost responsibility for all Utility Work for
known Relocations. This allocation is based on the examination of existing ROW documents,

pursuant to which Owner has located its utilities in the Project area. The Parties agree that to

the extent necessary to allow Relocation of any Utilities and to the extent the Parties own

adjacent ROW, they will provide the required ROW for Relocation of Owner's Utilities at no cost.

Owner shall have the right to perform the required Utility Work for its Relocations,

provided that if Owner takes responsibility for the same it must ensure that the Project schedule
is not negatively impacted. Both Parties shall agree to a schedule for Utility Work, which shall
be shown on the Work Order. The Parties desire to comply with 23 CFR 645 in their

performance of the Utility Work under this URA, in order to allow for federal cost participation.

When Owner delegates the performance of any Utility Work to RTD under the terms of
this URA, Owner shall not be responsible to RTD for damages caused by delay in or

interference with that performance under the terms. of an RTD License Agreement or other

agreement to which RTD is the successor in interest, or for any damages that might otherwise
be claimed in law or in contract.

DEFINITIONS

Abandonment: The work necessary for each Utility ( including appurtenances) that is not

removed and that has an inside diameter of eight (8) inches or larger. The Utility must be taken

out of use using proper Utility Owner and/or industry procedures that are acceptable to RTD
e.g., flushing; filling with grout or sand, etc.; then capping).
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Utilitv Work: The performance of the design of Relocation and as-built drawings for

respective Relocations, including all associated activities required to complete the design and
as-built drawings and constructior: of Relocation and the associated activities required to

complete construction of Relocation, which may include, but is not limited to, traffic control;

pothole; public information; inspection; installation; field survey; testing; labor; materials;

equipment; and sub-contracted services, all of which will be defined on the Work Order(s) and
other Exhibits making up this URA.

Exhibit A.

Exhibit 8.

Exhibit C.

Exhibit 0(1).

Exhibit 0(2).

Exhibit E.

Exhibit F.

Exhibit G.

Exhibit H.

Exhibit I.

Exhibit J. ( as required)

LIST OF EXHIBITS

West Corridor Light Rail Transit Project Map

Form of Utility Design Sheet

Utility Tracking Report ("UTR")

Form of Utility Work Order ('Work Order")

Form of Utility Work Order/Change Order

Form of RTD License Agreement

Form of Utility Owner Reimbursement Invoice

Utility Work Procedure Flow Chart

Form of Design of Relocation Acceptance Letter ("ORAL")

Form of Construction of Relocation Acceptance Letter ("CRAL")

Addendum

NOW THEREFORE, it is agreed by and between RTD and Owner hereto, as follows:

The recitals, definitions, and list of exhibits set forth above are incorporated herein by reference
and made a part of this URA. Capitalized terms shall have the meanings prescribed herein.

1. MASTER AGREEMENT. This URA is a Master Agreement that establishes a general
framework for processing all Utility Work for Utilities owned by Owner, for the Project, whether

performed by Contractor or by Owner.

2. DELEGATION TO THE CONTRACTOR. All references herein to RTD shall include
RTD's Contractor(s). Owner acknowledges that RTD can and will delegate to its Contractor the

duty to perform certain of RTD's obligations hereunder; provided, however, that RTD' s

obligations to collect payment from Owner or make payment to Owner, as applicable, will not be

delegated to Contractor. If Owner elects to have RTD perform any Utility Work and RTD

subsequently pays its Contractor for that Utility Work, that payment will satisfy RTD' s obligation
to Owner for any Utility Work designated to be paid by RTD on the Work Order. The Contractor

may perform some of RTD's obligations unde'r this URA including, without limitation, negotiation
of any Work Orders, Work Orders/Change Orders, processing of Exhibit H - Design of
Relocation Acceptance Letters (ORALs) or Exhibit 1- Construction of Relocation Acceptance
Letters (CRALs), provided, however, that Contractor's authority shall not exceed that of RTD's

representative, as designated in Section 6, below. Owner agrees to cooperate with Contractor

concerning Contractor's performance of RTD' s obligations and agrees to coordinate its efforts
with Contractor and with RTD as appropriate in light of the involvement of Contractor.
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3. FEDERAL REGULATION. RTD and Owner acknowledge that the Project will be

federally funded and all work performed and costs incurred must comply with the terms of any
Full Funding Grant Agreement RTD receives for the Project and with any applicable federal
regulations.

Notwithstanding any provision of this URA that may be to the contrary, all plans, specifications,
estimates and billings submitted by Owner to RTD for the purpose of receiving reimbursement
shall comply with the requirements of the Federal Regulation and with all applicable RTD

requirements.

If any Utility Work is undertaken by Owner's contractor under a competitive bidding process in a

portion of the Project subject to the Federal Regulation, all bidding and contracting or force
account work shall be conducted in accord with all federal and state laws and regulations
applicable to Owner and the Project. If requested by RTD, it shall be a condition precedent to
Owner entering into any Work Order hereunder that Owner's contractor shall furnish such
bonds, insurance and/or indemnities as RTD may require.'

4. FUNDING. Payment obligations between the Parties for Utility Work specified in the
Work Order will be allocated pursuant to the Work Order. RTD or Owner, respectively, will be
billed in not less than monthly increments for Utility Work performed for which the other is

obligated. Payment shall be made within thirty (30) days of invoice, unless dispute resolution is
invoked pursuant to Section 19 herein. Any undisputed portion of any invoice will be paid within

thirty (30) days.

RTD and Owner will each ensure that it has budgeted, authorized and appropriated funds for all
work specified on the Work Order for which it is responsible prior to execution of the Work
Order. Neither Party will authorize any Work Order/Change Orders which will cause the cost
shown on any Work Order to increase, unless the responsible Party first makes sufficient funds
available for the new Utility Work. Execution of a Work Order by a Party is a representation that
it has sufficient funds available for the Utility Work.

5. COORDINATION. Owner shall coordinate and cooperate with RTD and Contractor to
ensure that any Utility Work that is needed for the Project is performed promptly, and in close
coordination with Contractor's performance of the Project, in order to minimize delay and

uncertainty as to the scope or nature of the Project work and to eliminate additional cost.

As soon as is practicable after RTD has determined that there is a Utility that may conflict with
RTD Project construction at a specific location, RTD shall meet with the respective Owner in
order to confirm the conflict. Following confirmation of the conflict, RTD shall initiate a Utility
Design Sheet to define the existing location, condition(s), and the proposed resolution of the
conflict(s). RTD and Owner shall meet to review the scheduling of the Project work at the

specific UDS location(s) and the proposed resolution of the conflicts. Relocation of Owner's
Utilities will be avoided whenever it is reasonably possible to do so without causing
unreasonable delay in, or substantially increased costs to, the Project, as determined by RTD in
its sole discretion. When reasonably possible, Owner's Utilities will be left in place and
protected, as determined by RTD in its sole discretion. When physical Relocation of Owner's
Utilities cannot be reasonably avoided, Owner agrees either to Relocate or to allow Relocation
of such Utilities and to cooperate with requirements for the Project, in accord with the provisions
of this URA.RTD, Owner and Contractor shall meet as reasonably requested by RTD to review
and coordinate time schedules and to track the Utility Work.
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7. APPROVALS AND ACCEPTANCES. Any acceptance, approval, or any other like 'action

collectively "approval") required or permitted to be given by any Party pursuant to this URA
shall be acknowledged by signature on a ORAL and aCRAL.

Approval shall not be unreasonably withheld or delayed. If approval is withheld, such
withholding shall be in writing and shall state with specificity the reason for withholding such

approval. Every effort shall be made to identify with as much detail as possible what changes
are required for approval.

Approval shall not be deemed granted if no response is provided to the Party requesting an

approval within the time period prescribed by this URA or by the respective Work Order,
provided however, failure to grant approval in a timely manner may result in assessment of
damages against a party and continuing work while pursuing dispute resolution shall not be
deemed a waiver of claims as specified in Section 19. The requesting Party shall send out all
requests for approval to the other Party in accord with Se<?tion 6 herein.

8. GENERAL PROCEDURES. The Contractor, Owner and RTD shall comply with the

general procedures described in the Exhibit G - Utility Procedure Flow Chart, concerning their
respective responsibilities for performance of the applicable Utility Work at particular UDS
location(s).

For the design of Relocation and/or construction of the Relocation, Quality Control shall be the
responsibility of the performing Party. The non-performing Party shall have a right to inspect the
work while in progress.

The Owner or its designated representative shall operate all valves and supervise all required
shut-offs and disconnections.

9. RESPONSIBILITY FOR COST. Cost responsibility shall be determined as follows:

a. Desion and Construction of Relocation. RTD shall bear responsibility for the cost of the

design of Relocation and construction of Relocation (whether performed by Owner or by RTD),
except where the Utilities to be Relocated are currently located pursuant to an Exhibit E - RTD
License Agreement; easement; permit; or other agreement held by RTD that requires Owner to

pay for Relocation, or where Owner occupies property owned by RTD and Owner can provide
no competent evidence of its right to locate Utilities in RTD's right of way. Cost allocation

agreed to on the Work Order by the Parties shall be conclusive.

If there is a dispute concerning cost responsibility in a particular location notwithstanding the
documentary evidence submitted, the Parties shall attempt to resolve that dispute in accord with
Section 19 herein. If a good faith dispute continues after that attempt, and if RTD consents in

writing, the Parties shall proceed with the Relocation at that location at RTD's cost, subject to
RTD reserving all applicable legal and equitable rights to later pursue reimbursement, including
interest, from date of RTD' s incurring Relocation costs.

Depreciation credit shall be allowed to RTD reflecting any depreciation of the Utilities being
replaced or altered, to the extent authorized by 23 CFR 645. 117(h)( 2).

No reimbursement will be paid for staff time expended by either Party to this URA for items
other than design or construction. Reimbursement will not be paid for items including, but not
limited to, document review, coordination, and acceptance and inspection for construction of
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Relocation acceptance. Actual design and construction including preparation of design
drawings and construction documents, and actual construction including material document are

subject to reimbursement at actual cost or agreed upon lump sum, whether performed by
outside contractors or in- house staff.

b. Salvaae. Where Owner is responsible to perform construction of the Relocation under a

Work Order for which RTD bears the responsibility for cost, Owner must give credit to RTD in

that Work Order for the salvage value, as explained in 23 CFR 645. 117(h).

Where RTD is responsible to perform construction of the Relocation under a Work Order,
materials from Owner's existing utilities which are recovered by Contractor while performing the
construction of the Relocation and which are not reused shall become the property of RTD ,

unless otherwise noted in that Work Order.

10. WORK ORDER PROCESS. Neither RTD, Contractor nor Owner shall incur costs for
which it expects reimbursement before a Work Order has been fully executed and issued

authorizing that work. The Owner, RTD and Contractor, shall enter into a Work Order to define
and order the performance of the Utility Work at each location, and to describe all applicable
terms and conditions for such Utility Work in accord with the process described below.

a. Form. The Work Order(s) and Work Order/Change Order(s) shall be substantially in the
form shown on the Exhibits 0( 1) and 0(2), respectively.

b. Content. The Work Order shall specifically identify the scope of work to be performed,
the cost responsibility and the schedule for performance of the Utility Work and all other

applicable terms and conditions. The Work Order shall include any applicable design details
and cost estimates. Any new ROW documents for Relocation such as a new permit, RTD
license agreement or easement shall be prepared for any Work Order for Relocation when the

design of Relocation is complete and the DRAL has been fully executed.

c. Neootiation and Execution. RTD and Owner shall promptly meet to resolve through
good faith negotiation any comments or disagreements with respect to the contents of any Work

Order. Upon negotiation and agreement as to the scope and the schedule of the Utility Work

shown in each separate Work Order, the Work Order shall be prepared. Each Work Order shall
be signed by Owner, Contractor and then by RTD. Where possible, all reimbursements shall be

negotiated on a " lump sum" rather than on an "actual cosf' basis, unless otherwise approved by
RTD. However, no lump sum arrangement will be entered into for Utility Work if such

arrangement would preclude federal reimbursement pursuant to 23 CFR Section 645. 113(f).

d. Submission/ Response. RTD will submit each final Work Order to Owner for

approval and Owner shall respond within fourteen ( 14) calendar days after Owner's receipt
thereof, either by executing the same or by providing comments.

e. Standards. Performance of the design and construction of Relocation shall be governed
by the standards, procedures, and terms set forth in this URA and in the Work Order. All
standards, procedures, terms and conditions set forth in this URA shall be deemed incorporated
into each Work Order issued. Further, all terms and conditions that are applicable to such

design and construction of the Relocation and that are not already included in this URA shall be

specifically described and included in the Work Order. Failure to execute a Work Order does

not excuse the performance of any other obligation by either Party under this URA.
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f. Effective Obliqation. Each Party's financial obligation ( if any) for the Utility Work shall be
limited by the amount obligated and as expressly described in ary executed Work Order issued
for that Utility Work, and any such obligation shall not be effective until the Work Order is signed
by RTD and Owner.

11. TECHNICAL CRITERIA/PERFORMANCE STANDARDS. Any Utility Work shall be
consistent with the terms of this URA. All design and construction of Relocation shall also be
consistent with Owner's written specifications, standards of practice (which may include design
format) and construction methods, if any that are current at the time the Work Orders are

prepared. The Owner shall provide any such written specifications, standards of practice and
construction methods to RTD as soon as practicable but not later than the date a Work Order is
issued for the Relocation. If so provided, they shall be deemed to be incorporated herein by this
reference, and if they are not so provided, Contractor shall have no obligation to perform the
work in accord with same. In the event of a conflict or inconsistency between the terms of this
URA and Owner's written specifications, standards of practice and construction methods, this
URA shall govern. '

12. REVIEW AND APPROVAL OF DESIGN OF RELOCATION PLAN. Where RTD's
Contractor performs the design of Relocation plan, Owner shall review and approve the plan
prepared by RTO by not later than fourteen ( 14) calendar days after its submission to Owner,
unless a different time period is expressly required in the respectiv'e Work Order. The Owner
shall execute and provide to RTD a ORAL approving the design of Relocation plan within that
time, if the design of Relocation plan is consistent with the performance standards described
herein. The Owner shall have the right to reject any design of Relocation plan that does not
meet the performance standards described herein. If Owner rejects a design of Relocation
plan, Owner shall immediately notify RTD in the manner specified in Section 6 of the grounds
for rejection and suggestions for correcting the problem. Owner shall re- review the revised
design of Relocation plan not later than seven (7) calendar days after its submission to Owner,
unless a different time period is expressly required in the respective Work Order.

Where Owner performs the design of Relocation plan, RTD shall review and approve the design
of Relocation plan prepared by Owner by not later than fourteen ( 14) calendar days after its
submission to RTD, unless a different time period is expressly required in the respective Work
Order. RTO shall execute and provide to Owner a ORAL approving the design of Relocation

plan within that time, if the design of Relocation plan is consistent and compatible with the
Project. RTD shall have the right to reject any design of Relocation plan that is not consistent
and. compatible with the Project. If RTD rejects a design of Relocation 'plan, RTD shall

immediately notify Owner in the manner specified in Section 6 of the grounds for rejection and
suggestions for correcting the problem. RTD shall re- review the revised design of Relocation
plan not later than seven (7) calendar days after its submission to RTD, unless a different time
period is expressly required in the respective Work Order.

13. OWNERSHIP, OPERATION. MAINTENANCE. UTILITY PERMITS AND RTO LICENSE
AGREEMENTS. For Relocations performed by Owner, all responsibilities for ownership,
operations, maintenance and obtaining and complying with utility permits and RTD license

agreements will remain with Owner.

For Relocations performed by RTD, Owner shall remain Owner of the Utilities upon completion
of Relocation and acceptance of that Relocation is provided to RTD in writing by Owner.

Operation and maintenance of such Utilities shall be the sole responsibility of Owner.
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