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The following Exhibits are attached and incorporated into this Agreement:

A DCC Property Legal Description
B Reserved Property Legal Description
C Approved Conditional Use Permit
D Approved Site Plans
E Illustration of the Property

(Site Plan Sheet Depicting the Property with each Phase and component)

Note:  All of the Exhibits are subject to change and/or correction as the 
Property is developed and the various Phases designed.
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CITY OF FLAGSTAFF DCC

INTERGOVERNMENTAL AGREEMENT

This Intergovernmental Agreement (this “IGA”) is entered into on the “Effective Date” 
(which is the date last signed by the executing parties) by and between the Northern Arizona 
Intergovernmental Transportation Authority, a corporate body and political subdivision of the 
State of Arizona (“Mountain Line”) and the City of Flagstaff, a body politic and corporate of the 
State of Arizona (the “City”).  Mountain Line and the City may be referred to in this IGA each 
individually as a “Party” and collectively as the “Parties.” All Exhibits attached hereto are
incorporated herein. All of the Exhibits are subject to change and/or correction by written 
agreement of the Parties as the Property is developed and the various Phases designed.

RECITALS

A. Mountain Line is the intergovernmental public transportation authority formed pursuant to 
A.R.S. § 28-9101 et seq. and that certain Amended and Restated Master Intergovernmental 
Agreement dated March 14, 2006 (“Master IGA”). Mountain Line is governed by a Board of 
Directors (the “Board”) which includes representatives of Coconino County, Coconino County 
Community College District, the City, and Northern Arizona University.

B. Pursuant to A.R.S. § 28-9124(A), Mountain Line has sole authority for designing, 
operating, and maintaining the public transportation system in the geographic boundaries of the 
authority.

C. Pursuant to the Master IGA, Mountain Line must coordinate with its member agencies, 
including the City, to implement the regional transportation system.

D. Mountain Line and the City desire to provide for the development and operation of a public 
transportation center to be known as the Downtown Connection Center (“DCC”) located within 
the municipal boundaries of the City.

E. Mountain Line desires to construct and operate such a facility for the benefit of public 
transportation needs of the authority.

F. Mountain Line plans to fund its obligations under this IGA through funding provided by 
the Federal Transit Administration’s (“FTA”) federal assistance programs, the administration of 
which and liability therefore will be the sole responsibility of Mountain Line (“FTA Funding”).

G. The Parties desire to enter into this IGA for the purpose of providing for the use of the 
City’s real property (whether owned or otherwise controlled by the City) for centralized services 
for public transportation, civic space and public parking.

H. The City is empowered to enter into this IGA pursuant to A.R.S. §§ 11-952 and 40-1152.

I. Mountain Line is empowered to enter into this IGA pursuant to A.R.S. § 28-9122.
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J. The City owns those certain parcels of real property, generally located at Milton Avenue 
and Phoenix Avenue, APN Numbers 100-43-003B and 10-44-005D and as depicted on Exhibit E,
c (collectively, the “City Property”).

K. The BNSF Railway Company owns that certain real property APN Number 100-43and as
depicted on Exhibit E (“BNSF Property”).

L. The City is currently engaging in final negotiations with BNSF to acquire the right for 
Mountain Line to use the BNSF Property for the Permitted Uses, as defined here.  The City 
Property and BNSF Property (once the appropriate rights are obtained by the City) are collectively 
the “Property” as depicted on Exhibit E.

M. The portion of the Property to be utilized by Mountain Line for the DCC under the terms 
of this IGA is legally described in Exhibit A and as depicted on Exhibit E (the “DCC Property”).

N. The Parties currently intend the DCC will be developed and constructed in phases.  Phase 
1 and Phase 2 are depicted on Exhibit E. The Phases may be changed or combined through the 
design and development process.

O. The City, in partnership with the US Army Corps (“USACE”), plans to improve portions 
of the Property as part of the City’s extensive Rio de Flag Flood Control Project which 
improvements shall not be funded by the FTA Funding (the “Rio de Flag”).

P. The development of the DCC and Mountain Line’s use of the DCC Property will be carried 
out in accordance with the Conditional Use Permit and Site Plans approved by the City attached 
as Exhibits C and D, respectively as may be amended and approved in writing by the Parties 
(collectively, the “Plan of Development”), which includes a phased development approach, as 
provided for herein.

Q. The development and use of the DCC Property as contemplated pursuant to the Plan of 
Development shall not interfere with and shall be compatible with the City’s development of the 
Rio de Flag.

R. The eventual development and construction of the Rio de Flag shall not interfere with and 
be compatible with the development and use of the DCC Property. And,

S. The City is also planning to develop a portion of the City Property being reserved by the 
City for public purposes which are depicted on Exhibit B (the “Reserved Property”). The Reserved 
Property is not part of the DCC Property and any improvements on the Reserved Property shall 
not be funded by the FTA Funding.

NOW, THEREFORE, in consideration for the promises and the mutual covenants set forth 
herein and for other good and valuable consideration, the receipt and sufficient of which are hereby 
acknowledge, the Parties agree as follows:

I. Property:
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The Parties have identified the DCC Property, situated within the corporate limits of the 
City, for use by Mountain Line for the development and operation of the DCC.  Throughout the 
Term of this IGA, the City shall retain its current ownership of the Property.  Mountain Line shall 
use the DCC Property only for the DCC and ancillary uses (“Permitted Uses”), as further provided 
in Section II of this IGA.

The current zoning on the Property is Commercial Service (CS), a Conditional Use Permit
was approved to accommodate the Permitted Uses as provided above.  Notwithstanding the 
foregoing to the contrary, if necessary to accommodate the Permitted Uses, the City shall meet the 
conditions and requirements necessary for zone change applications, conditional use permit 
applications, and other applicable processes requiring City Council approval (collectively, 
“Approvals”).  The requests for Approvals shall be presented to the City Council, where such 
Approvals shall be granted or withheld in the City Council’s sole discretion.  

II. Improvements:

1. Existing Improvements.  The Parties acknowledge that the City has approved the Plan of 
Development for the Property and that any improvements currently existing on or under
the Property may be removed, demolished, or disposed of by Mountain Line, with the 
exception of improvements tied to the Rio de Flag project.  Mountain Line shall pay for 
the cost of any such removal, demolition, or disposal at its sole expense; provided, 
however, that Mountain Line shall not be required to pay City for the value of any removed, 
demolished, or disposed of improvements.  The City shall provide Mountain Line access 
to the Property by a date agreed to by the Parties in writing for demolition of any existing 
improvements (“Access Date”).  If the City is unable to provide the required access by the 
Access Date, the City may extend the deadline as necessary upon written notice to 
Mountain Line.  

2. Improvements to be Built by Mountain Line.  All Improvements constructed by Mountain 
Line on the Property shall be owned by Mountain Line until the expiration of this IGA, 
unless earlier purchased by, or dedicated to, and accepted by the City.  Notwithstanding 
the foregoing to the contrary, Mountain Line and the City shall be entitled to utilize the 
Property for the following uses which are in support of, incidental to, and/or will not 
interfere with, the use of the DCC Property for public transit purposes, as generally set 
forth on the Plan of Development:

a. The DCC as a public transportation center, as more thoroughly detailed in the Plan 
of Development; and

b. Facilities for the sole use of Mountain Line (“Mountain Line Facilities”) as 
described and depicted in, and subject to the Plan of Development, as may be 
amended from time to time upon mutual written agreement by the Parties.;

c. Public Civic Space;

d. Required stormwater detention; and
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e. Public Parking.

The DCC and Mountain Line Facilities are collectively the “Improvements.”  

3. Issuance of Building Permits. The issuance by the City of building permits for the 
Improvements shall occur only after all appropriate Council approvals for each phase of 
the Project.

4. Excluded Improvements. The Rio De Flag, as noted in Recital N above and Section VII(2)
below, and the improvements to be made by the City on the Reserved Property as noted in 
Recital R above are not part of the Improvements under this Agreement.

III. Term:

1. The “Term” of this IGA shall commence expiration of thirty (30) days after formal 
approval of the IGA by the City Council, and signature by the authorized 
representatives of the Parties (the “Effective Date”), and end on that certain date fifty 
(50) years following the issuance of a certificate of occupancy by the appropriate 
regulatory bodies for the final improvement(s) to be developed under this IGA 
(“Expiration Date”).  

2. The Term of this Agreement shall automatically be extended for one (1) period of fifty 
(50) years immediately following the expiration of the Term (the “Extension Period”), 
provided that: (i) Mountain Line is using the DCC for the Permitted Uses; and (ii) 
Mountain Line is not in default under this Agreement upon the commencement of the 
Extension Period.  During the Extension Period: (x) all references in this Agreement to 
“Term” shall mean the Term as extended by the Extension Period; and (y) all terms and 
conditions of the Agreement shall continue to apply during the Extension Period. The 
Parties reserve the right to extend the Term after expiration of the Extension Period
upon written, mutual consent of both Parties.  

3. The Parties understand that in the event this Agreement terminates prior to the end of 
the useful life of any portion of the Improvements, the FTA may require 
reimbursement for the remaining federal interest in the Improvements or any portion 
thereof at the time of termination as provided for under  the FTA Funding. In the event 
the FTA requires reimbursement, the Parties shall be responsible for such 
reimbursement to the extent they are responsible for the early termination of public 
transit uses and in relation to the ownership interest each will retain in the 
Improvements funded by the FTA Funding upon termination. To the extent the Parties 
cannot agree upon the allocation of responsibility, the allocation shall be resolved 
pursuant to Section XXIV below.

IV. Surrender:

The Property, and all improvements on the Property, including the DCC and any 
improvements and structures related thereto constructed by Mountain Line shall, at the Expiration 
Date or earlier termination of the IGA and without compensation to Mountain Line (except as 



5

provided herein), become the City’s property, free and clear of all claims, liens, or encumbrances 
to or against them by Mountain Line or any third party.  At the Expiration Date, Mountain Line
warrants that the Property, including the improvements, shall be free and clear of all mortgages, 
liens, or other encumbrances, except as provided in Section III(3) above.

V. Consideration:

The City hereby provides to Mountain Line the use of the Property for the duration of the 
Mountain Line, subject to the terms and conditions of this IGA.  In exchange for the use of the 
Property, Mountain Line shall, at is sole cost and expense, develop and operate the Improvements 
for the provision and management of public transportation services within the geographic 
boundaries of the City and Authority.

VI. Taxes and Assessments:

Mountain Line is responsible for and must pay and discharge when due, all real and 
personal property taxes, state, municipal, and local taxes, general and special assessments and 
other charges of every description levied on or assessed against the Property and the improvements 
(“taxes”), to the full extent of such taxes due during the Term of this IGA, whether chargeable 
against the City or Mountain Line. Mountain Line shall pay the payments directly to the charging 
authority.  Mountain Line further agrees to produce and exhibit to the City, upon written request, 
receipts by proper officials showing that said payments have been tendered to the proper 
authorities.  Mountain Line may defer the payment of any tax, assessments, or other charge so long 
as the validity of such items shall be contested by Mountain Line in good faith and by appropriate 
legal proceedings, provided that Mountain Line shall have furnished to the City a bond of surety 
company or other security satisfactory to the City, in an amount satisfactory to the City, securing 
the City against the payment of such tax, assessment, or other charge so contested and against any 
loss, damage, or penalty whatsoever in any way arising from such failure by Mountain Line to pay 
it.  Payment of taxes shall being with the Effective Date.  

VII. Uses of the Property:

1. Uses. Mountain Line shall only use the Improvements for the uses approved by the 
City in the Plan of Development, as the plan may be amended from time to time, 
including any reasonably related uses in support thereof, including but not limited to 
administrative offices, buildings, or other structures as may be reasonably necessary to 
operate and expand the Improvements.

2. Rio de Flag.  
a. Notwithstanding any provision of this IGA to the contrary, the Improvements shall 

not include the Rio de Flag.  The design and development of the Improvements 
shall be compatible with the Rio de Flag; however, nothing herein shall be 
construed to mean the Rio de Flag must be developed prior to or concurrently with 
the Improvements.   

b. During Construction of the Rio de Flag, the City of Flagstaff may utilize all parts 
of the Property necessary for the construction, outside of Phase 1, and the City will 
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minimize any disruption to Mountain Line’s construction and operational use of the 
Improvement and the Property under this IGA. 
 

c. The Parties agree to coordinate in good faith to stage the development of the 
Property to promote the interests of both the City and Mountain Line. No phase of 
the Mountain Line project within the control of Mountain Line will in any way 
increase time or cost for the Rio de Flag project. 

3. Parking. The City of Flagstaff and Park Flag will continue to own and operate public 
parking on the City Property: i) consistent with the construction and use of the Phase I 
Improvements; and ii) on the Reserved Property.  

4. Nuisance.  Mountain Line shall not conduct or permit to be conducted any public or 
private nuisance on or in the Property and Improvements, nor commit or permit to be 
committed any waste thereon.  Mountain Line shall report to the City and appropriate 
law enforcement authorities any material trespass or waste committed on the Property 
and Improvements of which Mountain Line has actual knowledge.

5. Conformity to Law.  Mountain Line shall maintain the Property and the Improvements 
in a clean and safe condition.  Mountain Line shall not use or permit the Property and 
the Improvements to be used in any manner that is not in conformity with all applicable 
federal, state, county, and municipal laws, statutes, ordinances, and regulations.

6. Minerals. The City excepts and reserves out of the Property, all oils, gases, geothermal, 
resources, coal, ores, limestone, minerals, fossils, and fertilizers of every name and 
description that may be found on, in, or under the Property; provided that no person or 
entity, including the City, shall be permitted on the Property to inspect, explore, or 
extract any of such items without the prior written consent of the City and Mountain 
Line.  Mountain Line, in its absolute discretion, may withhold such consent if the 
exercise of this reserved right would delay, interfere with, or otherwise adversely 
impact the development, construction, operation or use of the Property or the 
Improvements.  Mountain Line shall be entitled to reasonable compensation for any 
damages resulting from the exercise of the rights reserved hereunder.

7. Water Rights.  Without the prior written consent of the City, no person or entity shall 
be permitted to enter upon the Property to explore or drill for water, and all rights to 
water on the Property shall remain as the City’s water rights. 

8. Surrender. Subject to the City’s obligation to reimburse the FTA under Section III(3) 
above, Mountain Line shall surrender peaceable possession of the Property and any 
Improvements upon the termination of this IGA, as provided herein.

 
9. Additional Uses. Mountain Line shall be permitted to use the Improvements and/or the 

Property for any other uses that may be approved by the City in the Plan of 
Development, as such plan may be amended from time to time (the “Additional 
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Uses”). Notwithstanding the foregoing, the Additional Uses shall be subject to all 
applicable City Approvals.

VIII. Funding:

1. Federal Funding.  Mountain Line’s obligations under this IGA are contingent upon the 
availability of FTA funding for the costs and expenses of the design, development, and 
operation of the Improvements.  Accordingly, the Parties agree this IGA shall be 
subject to the terms imposed by the FTA as a condition of such funding, and agree to 
reasonably amend this IGA as may be necessary from time to time to comply with such 
federal funding requirements.  Notwithstanding the foregoing to the contrary, Mountain 
Line shall, at its sole cost and expense, procure any appraisals, studies and other reports 
as may be required to satisfy the FTA; provided, however, that the City shall reasonably 
cooperate with Mountain Line to satisfy FTA requirements, including without 
limitation by providing access to the Property, records, and other information, and 
executing additional documentation that may be reasonably necessary.

2. Other Sources.  Subject to the compliance with the provisions and limitations of any 
federal funding available to Mountain Line for the development and operation of the 
Improvements, the Parties may agree through separate written agreement(s) to utilize 
other available funding sources, including without limitation grants and public private 
partnerships, to develop the Improvements and/or other improvements and facilities on 
the Property.

3. Parking Fee-In-Lieu. Mountain Line will compensate the City for displaced, relocated 
and lost parking spaces by paying $4,200 per displaced, relocated and lost space in 
order to provide for the replacement of the rebuilt and lost capacity. It is estimated 
compensation will be necessary for seventy-three (73) parking spaces and will not 
exceed eighty (80). The City of Flagstaff shall confirm the number of impacted spaces 
within 30 days of execution of this agreement. The cost per space will increase by 2% 
per year to reflect increased construction pricing at the time of actual displacement and 
relocation, beginning at the effective date of this agreement and every subsequent year 
thereafter The fee-in-lieu includes the costs to construct a surface parking space, but
does not consider the cost of land.

IX. Construction and Improvements:

1. Responsibility. Mountain Line will be responsible for the design and construction of 
any Improvements, including costs of building design, public and stakeholder outreach, 
construction review and permit fees, construction administration, and utility 
extensions. Nothing herein shall prohibit Mountain Line from entering into a joint 
development agreement or other arrangement with the City or third parties to perform 
the necessary work.   

2. Utilities.  The City shall consent to and/or approve the extension of gas, electric, power, 
telephone, water, sewer, cable television, and other utility or service lines to the 
Property, as reasonably required for the Permitted Uses.  All such utility lines shall be 
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placed and kept underground unless the City grants prior written approval otherwise.  
Mountain Line will be responsible for the actual utility extensions and their costs. 

3. Streets. The City shall be responsible for the modifications, alterations, or 
improvements to the public roads surrounding the Property to accommodate the 
Permitted Uses, except for improvements required to support the construction and 
maintenance of the Downtown Connection Center and anything pertaining to the same.  
To the extent any such streets are under the jurisdiction of the Arizona Department of 
Transportation (“ADOT”), the City shall make best efforts to coordinate with ADOT  
for ADOT to fund and accomplish any necessary work attributable to the State, and the 
City to fund and accomplish the necessary work attributable to the City. Mountain Line 
will fund all improvements to streets required to support the construction and 
maintenance of the Downtown Connection Center and anything pertaining to the same.

4. Licensed Contractors. Mountain Line shall use appropriately licensed contractors for 
all construction activity who shall note the City as an additional insured for all 
construction activity on the Property and provide the City with written proof of the City 
as an additional insured though a certificate of insurance and endorsement.

5. Insurance Proceeds. Mountain Line, as the owner of the Improvements during the 
Term of the IGA, shall be entitled to any casualty insurance proceeds resulting from 
the destruction of any Improvements; provided, however, that Mountain Line shall 
remain otherwise obligated hereunder.

X. Maintenance and Repairs:

Mountain Line shall, throughout the Term and at Mountain Line’s sole cost and expense, 
maintain the DCC Improvements in a clean and safe condition, and in conformity with applicable 
laws and regulations, including any federal or state funding program requirements.  The City shall 
be under no obligation to maintain, repair, rebuild or replace the Improvements.

XI. Liens:

1. Payment; Indemnity. Except as provided herein, Mountain Line shall be responsible 
for payment of all costs and charges for any work done by or for it on the Property and 
the Improvements.  Mountain Line shall keep the Property and Improvements free and 
clear of all mechanic’s liens and other liens and encumbrances on account of work done 
for or authorized by Mountain Line or persons or entities claiming under it.  In no event 
shall any such lien attach to fee title to the Property.  Mountain Line expressly agrees
to and shall indemnify and hold the City harmless against liability, damages, costs, 
attorneys’ fees and all other expenses or loss on account of claims of lien or other 
encumbrances of laborers or materialmen or others for work performed or materials or
supplies furnished for or authorized by Mountain Line or persons or entitles claiming 
under it. 

2. Notice.  Should any claims of lien or other encumbrances be filed against fee title to 
the Property or any action purporting to affect fee title to the Property be commenced, 
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the party receiving notice of such lien or action shall immediately give the other party 
written notice thereof.

XII. Ownership of Improvements:

1. During Term of IGA.  All Improvements existing, or to be constructed, on the Property 
by Mountain Line as permitted by this IGA, shall be owned by Mountain Line until 
expiration of the Term of this IGA, unless earlier purchased by, or dedicated to, and 
accepted by the City.

2. Expiration of IGA. Subject to the obligation to reimburse the FTA under Section III(3) 
above if this IGA is terminated prior to the expiration of the Term, all real property, 
and all improvements on the Property, at the final expiration of the Term of this IGA, 
shall, without compensation to Mountain Line, become the City’s property free and 
clear of all claims, liens, or encumbrances to or against them by Mountain Line or any 
third party.

XIII. Mutual Indemnification:

1. Losses. Mountain Line and the City shall each hold harmless and indemnify the other 
from all liability, fees, costs, damages, and penalties, including reasonable attorneys’
fees, court costs, and other legal expenses arising out of their respective use of the 
Property and development of the Property , except such matters caused by or resulting 
from the misconduct or negligence of the indemnified party or its agents, employees, 
or contractors, or arising out of the indemnified party’s use of the Property or
development of the Property.

2. Defense.  In case an action or proceeding is brought against the indemnified party by
reason of any such occurrence, the indemnifying party, upon the indemnified party’s
request and at indemnifying party’s reasonable expense, will defend such action or 
proceedings, or cause the same to be defended either by legal counsel reasonably 
approved by the indemnified party, or, where such occurrence is covered by liability 
insurance, by legal counsel designated by the insurer if so required by such insurer. 

XIV. Insurance:

1. Liability. Mountain Line shall provide, pay for, and maintain during the Term of this 
IGA, general liability insurance that insures Mountain Line and the City against 
liability for injury to persons and property, and death of any person or persons,
occurring in, on, or about the Improvements.  The policy or policies shall name the City 
as an additional insured, and provide that their coverage is primary over any other 
insurance coverage available to the City, its servants, agents, and employees.  To the 
extent available under industry standards, Mountain Line’s insurance carriers shall give 
the City at least fifteen (15) days written notice prior to alteration, amendment, 
cancellation, or any other action affecting the coverage.  Prior to issuance of a building 
permit for any Improvement, Mountain Line shall furnish the City with certificates of 
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insurance or other evidence that such insurance coverage will be in effect prior to 
beginning any construction activity.  

The City shall provide, pay for and maintain during the Term of this IGA, general 
liability insurance that insures the City and Mountain Line against liability for injury 
to persons and property, and death of any person or persons occurring in, on, or about 
the Rio de Flag.  The policy or policies shall name Mountain Line as an additional 
insured, and provide that their coverage is primary over any other insurance coverage 
available to Mountain Line, its servants, agents, and employees.  To the extent available 
under industry standards, City’s insurance carriers shall give Mountain Line at least 
fifteen (15) days written notice prior to alteration, amendment, cancellation, or any 
other action affecting the coverage.  

2. Amounts.  The insurance shall afford protection of not less than One Million Dollars 
($1,000,000) with respect to the injury to or death of one person, Two Million Dollars 
($2,000,000) with respect to any one occurrence and One Hundred Thousand Dollars 
($100,000) with respect to property damage; provided, that the minimum amount of 
coverage for the above shall be adjusted upward on the other Party’s reasonable 
request.  If at any time a Party shall fail, neglect, or refuse to cause such insurance to 
be provided or maintained, then the second Party may, at its election, procure or renew 
such insurance, provided that the second Party has given the first Party notice of such 
failure and such failure continues for thirty (30) days after such notice is given and any 
amounts paid therefore by the second Party shall reimbursed by the first Party. Each 
Party shall provide proof of renewal of insurance policies at prior to the expiration of 
prior policies.  

3. Insurer.  The Insurance provided for pursuant to this section shall be effected under a 
valid and enforceable policy or polices issued by insurers of recognized responsibility 
authorized to do business in the State of Arizona and may be maintained pursuant to 
blanket or umbrella policies of insurance so long as the coverage afforded is no less 
than that required under this section.    

4. Copies. Each Party shall deliver copies or certificate of all of the executed policies of 
insurance, including endorsements thereof, to the other prior to the use of its respective 
facilities.

XV. Damage:

If the Improvements or any portion thereof are damaged or destroyed during the Term, 
Mountain Line may (but shall be under no obligation to) arrange, at its expense, for the repair, 
restoration and construction of the same to their former condition.  In any event, such damage or 
destruction shall not terminate this IGA or relieve Mountain Line from its duties and liabilities 
hereunder, without the prior written consent of the City, which shall not be unreasonably withheld, 
conditioned, or delayed.  

XVI. Trade Fixtures and Personal Property:



11

Except as otherwise provided in this IGA or as provided in separate agreements, any 
moveable trade fixtures, signs, equipment, and other personal property (“removable property”) 
installed in or on the Property or in any Improvements by Mountain Line shall remain the property 
of Mountain Line, so long as their removal will not result in structural damage.  Mountain Line 
shall have the right to remove or permit removal of any and all of the same at any time.  Mountain 
Line shall be considered to have abandoned its removable property if not removed within thirty 
(30) days following the final Expiration Date or earlier termination of the IGA.  

XVII. Environmental Damage:

Mountain Line shall indemnify and hold the City harmless from and against any and all 
liability, obligations, losses, damages, penalties, claims, environmental response and cleanup 
costs, fines and actions, suits, costs, taxes, charges, expenses and reimbursements, including 
reasonable legal fees and expenses (collectively, “claims” or “damages”) imposed on, incurred by, 
reserved against the City in any way relating to or arising out of the storage or release by Mountain 
Line of any “Regulated Substance,” on, under, or from the Property occurring during the Term of 
this IGA.  For purposes of this Section, “cleanup costs” include any claims or damages in any way 
related to, or arising out of, removal, treatment, storage, disposition, mitigation, and cleanup or 
remedying of the Regulated Substances on, under, or upon the Property.  Mountain Line shall not 
indemnify the City for any claims or damages resulting from any regulated substances present on, 
under, or upon the Property before the Effective Date, that migrate to or under the Property from 
an outside source or neighboring property, or that are related to, or arise out of, the negligence or 
misconduct of the City, or its employees, agents, contractors, etc.  

1. At any time after the Effective date of this IGA, and with reasonable prior notice to the 
City, Mountain Line shall be permitted to conduct any environmental assessment deemed 
necessary by Mountain Line to ascertain the condition of the Property.  Prior to Mountain 
Line’s development of the Improvements, Mountain Line may, in its sole discretion, 
designate one or more environmental assessments as a “baseline” demonstrating the 
condition of the Property prior to any use by Mountain Line.  Mountain Line shall not be 
liable for any claims or damages imposed on, incurred by, or reserved against the City in 
any way relating to or arising out of an adverse condition or Regulated Substance disclosed 
by the “baseline” assessment(s).  

2. For the purposes of this IGA, the term “Regulated Substances” shall include, but not be 
limited to, substances defined as “regulated substances,” “hazardous wastes,” “hazardous 
materials,” “toxic substances,” “pollutants,” “toxic pollutants,” “herbicides,” “fungicides,” 
“rodenticides,” “insecticides,” “contaminant,” or “pesticides” in the Resource 
Conservation and Recovery Act as amended by the Hazardous and Solid Waste 
Amendments of 1984; the Comprehensive Environmental Response, Compensation, and 
Liability Act; the Hazardous Materials Transportation Act; the Toxic Substance Control 
Act; the Federal Insecticide, Fungicide and Rodenticide Act; the Clean Water Act; the Safe 
Drinking Water Act; the Arizona Environmental Quality Act; the Arizona Hazardous 
Waste Management Act and the Arizona Underground Storage Tanks Regulations Act; and 
any other federal, state, or local environmental or pollution laws, and the regulations, rules, 
and ordinances adopted or promulgated pursuant thereto.  
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In the event any such action or claim is brought or asserted against the City, the City shall 
give immediate notice thereof to Mountain Line, provide Mountain Line with such reports, 
tests, studies, analysis, or other information the City may have with respect thereto and 
Mountain Line shall have the right: (i) conduct further tests, studies, and other assessments 
as determined by Mountain Line, (ii) to participate in the conduct of any further required 
cleanup, removal, or remedial actions and/or negotiation and defense of any claim 
indemnifiable under this environmental indemnity provision, having reasonable regard to 
the continuing conduct of the operations/businesses located on the Property, and (iii) to 
participate in negotiating and finalizing any agreement or settlement with respect to any 
such claim or cleanup.  

XVIII. Assignments:

1. Assignments. Mountain Line may not assign this IGA, except upon prior written 
approval of the City.

2. Financing. Except as may be required for the Federal Funding as set forth in § VIII(1) 
above, Mountain Line shall not have the right to assign or otherwise encumber by way 
of mortgages, deeds of trust or other documents or instruments, all or any part of its 
right, title, and interest in and to this IGA to any person or entity, except upon prior 
written approval of the City, which shall not be unreasonably withheld, conditioned, or 
delayed.  

XIX. Subleases:

Mountain Line shall be permitted to sublease all or portions of the Improvements without prior 
notice or consent if such sublease is consistent with the approved Plan of Development, the 
Permitted Uses, and the requirements and/or limitations imposed by Mountain Line’s funding 
sources.

XX. Condemnation:

1. Definition and Division.  The City and Mountain Line shall cooperate in prosecuting 
and collecting their respective claims for an award on account of taking of all or any 
portion of the Property and Improvements and all damages or awards (with any interest 
thereon) to which the City or Mountain Line may be entitled by reason of any taking 
of all or any portion of the Premises and Improvements (hereinafter referred to as 
“Condemnation Proceeds”).  In the event of the taking or condemnation by any 
competent authority for any public, or quasi-public, use or purpose of all or any portion
of the Property and Improvements at any time during the Term, the rights of the City 
and Mountain Line to share in the net proceeds of any award for land, building, 
improvements and damages upon any such taking, shall be apportioned as follows:

a. Mountain Line shall receive that portion attributed to the then fair market value of 
the DCC Improvements constructed thereon by Mountain Line.
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b. The City shall receive the fair market value of the Property taken (exclusive of any 
value attributable to Improvements).

2. Termination.  If the whole or substantially all of the Property shall be taken or 
condemned, this IGA shall cease and terminate, and all payments and other charges 
hereunder shall be apportioned as of the date of vesting of occupancy in such taking or 
condemnation proceedings.  For the purpose of this section, a taking or condemnation 
of substantially all of the Property (as distinguished from a taking or condemnation of 
the whole Property) is a partial taking that results in the Improvements becoming 
unusable for Mountain Line’s Permitted Uses, in Mountain Line’s reasonable 
discretion.  

3. Temporary Taking.  If the whole or any part of the Property or of Mountain Line’s 
interest under this IGA be taken or condemned by any competent authority for its or 
their temporary use or occupancy for a period that is fewer than four (4) months, this 
IGA shall not terminate by reason thereof and Mountain Line shall continue to perform 
and observe all of the other terms, covenants, conditions, and obligations hereof upon 
the part of Mountain Line to be performed and observed, as though such taking or 
condemnation had not occurred, excepting only to the extent that Mountain Line may 
be prevented from doing do pursuant to the terms of the order of the condemning 
authority.  

If the whole or any part of the Property or Mountain Line’s interest in this IGA be taken 
or condemned by a competent authority for its temporary use or occupancy for a period 
that is in excess of four (4) months, this IGA may be terminated at the option of 
Mountain Line following the notice taking or condemnation.  Notwithstanding 
anything to the contrary herein, in the event of any temporary taking or condemnation,
Mountain Line shall, if this IGA has not been terminated as provided in this section, be 
entitled to receive the entire amount of any award made for such taking or 
condemnation, whether paid by way of damages, IGA payments, or otherwise, unless 
such period of temporary use or occupancy shall extend to or beyond the Expiration 
Date, in which case such award shall be apportioned between the City and Mountain 
Line pursuant to Section XX(1) above, as of such Expiration Date.  

XXI. Default:

Failure to comply with the terms of this IGA by Mountain Line shall be a default of 
Mountain Line and a breach of this IGA.  The City shall notify Mountain Line in writing of any 
default by Mountain Line of this IGA.  Failure of Mountain Line to correct the default within 
ninety (90) days (or such additional time as may be necessary to effect a cure with the exercise of 
reasonable diligence) after Mountain Line’s receipt of written notice of such default shall be cause 
for termination of this IGA.

XXII. Remedies; Waiver:



14

1. Remedies.  Subject to the notice and cure provisions set forth herein, and the  obligation to 
reimburse the FTA under Section III(3) above, if a default exists, the City may exercise, in 
addition to its rights at law or in equity, any of those remedies set forth below:

a. The City may cancel this IGA and declare all rights of Mountain Line ended.

b. The City may (but is not obligated to) cure such default by making such payment 
or performing such act on the account of Mountain Line.  Mountain Line shall 
reimburse the City its reasonable costs and expenses, including reasonable 
attorneys’ fees, incurred because of such default.  No such payment or performance 
by the City shall operate to release or discharge Mountain Line from any obligation 
hereunder.  

2. Waiver. No wavier or breach of any provision of this IGA shall be construed as a 
waiver of any succeeding breach of the same or any other provision.  

XXIII. Inspection:

Mountain Line acknowledges and agrees that the City and its authorized representative 
shall have the right to enter the Property and Improvements and any portion thereof at all 
reasonable times following reasonable notice to inspect for compliance with the terms of this IGA 
and may take all such action as may be necessary or appropriate for such purposes.  No entry 
pursuant to this section shall constitute an eviction.

XXIV. Dispute Resolution:

1. Informal Process.  The Parties shall seek to informally resolve any disagreement or 
dispute arises between the Parties as to the interpretation of this IGA or any 
performance, rights or obligations arising thereunder (“Disputes”). 

2. Meet and Confer. If such informal efforts are not successful within ten (10 ) calendar 
days, any unresolved Disputes shall be resolved by a meeting between the Mountain 
Line CEO and GM and the City Manager, or their respective designees with authority 
(subject to approval by the Parties governing bodies) to resolve the unresolved Disputes 
(“Meet and Confer”). Any Party may request a Meet and Confer by giving written 
notice to the other setting forth the unresolved Disputes, and the designated 
representative of each Party shall meet to resolve the unresolved Disputes within seven 
(7) calendar days thereafter. Whatever resolution may be reached shall be set forth in 
writing and signed by the designated representatives of the Parties. 

3. Litigation. If a full resolution of the Disputes is not reached and documented as set 
forth herein within ten (10) days from the Meet and Confer, or if the Meet and Confer 
fails to timely occur either party may pursue adjudication of unresolved Disputes 
through litigation in court of law as set forth in this IGA.  

4. The dispute resolution process set forth in sections XXIV (1) and (2) are not required 
prerequisites to either party filing litigation in relation to an emergency; public safety; 
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violation of any applicable laws, rules or regulations; preserving any other public 
interest; if either party determines that the Disputes cannot be properly resolved by 
such process or the delay caused would be detrimental to that Party. 

XXV. Miscellaneous:

1. Grant.  This IGA grants Mountain Line only those rights expressly granted herein.  
Mountain Line shall also be entitled to all rights available to under any applicable laws, 
ordinances, or rules to the extent the same do not conflict with the provisions of this 
IGA.

2. Successors.  Each provision of this IGA shall extend to, be binding on, and inure to the 
benefit of the City and Mountain Line only and not to their respective heirs, 
administrators, executors, successors-in-interest and assigns.

3. Relationship.  The relationship of the Parties hereto is that of the City and Mountain 
Line and it is expressly understood and agreed that the City does not in any way, or for 
any purpose, become a partner of Mountain Line, nor does the City enter into a joint 
venture with Mountain Line.

4. Quitclaim.  After the expiration or termination of this IGA, Mountain Line shall 
execute, acknowledge and deliver to the City, within fifteen (15) days after written 
demand from the City of Mountain Line, any document reasonably requested by the 
City quit-claiming any right, title, or interest in the Improvements to the City, or other 
such document required by any reputable title company to resolve the cloud of this IGA 
on the Property.  

5. Additional Property.  If additional real property (i) is added to the Plan of Development 
during the Term; and (ii) such property is owned by Mountain Line (the “Additional 
Property”), then such Additional Property shall be transferred to the City by special 
warranty deed within fifteen (15) days after the expiration or earlier termination of this 
IGA.  The Additional Property shall be transferred to the City in an “as is, where is” 
condition.  

6. Severability.  If any provision of this IGA or any application thereof shall be invalid or 
unenforceable, the IGA shall remain in full force and effect if such provision was not 
a material inducement to the benefited party and the remaining provisions permit the 
Parties to achieve the practical benefit of the arrangements contemplated hereby.  

7. Amendments.  The City and Mountain Line expressly agree that this IGA may be 
amended from time to time, but only by the mutual, written consent of the Parties.

8. Cooperation.  The Parties hereto agree to fully cooperate to allow Mountain Line to
develop the Property consistent with this IGA and the applicable zoning.  The City’s 
cooperation shall not include any obligation on the part of the City to expend any 
monies on behalf of Mountain Line, except as provided herein.  The City’s cooperation 
shall include, but not be limited to, execution of such other and further documents as 
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may be reasonably required by Mountain Line to carry out the intent of the Parties 
contemplated by this IGA.

9. Construction.  The Parties acknowledge that they have both had the benefit, or right 
thereto, of legal counsel in negotiating and drafting this IGA.  They therefore agree 
that, notwithstanding anything contained herein to the contrary, this IGA and all of its 
terms, provisions, and conditions shall be constructed fairly and not against either the 
City or Mountain Line .

10. Notices.  Any notice, application, request, demand, approval, or consent which may be 
given or is required to be given under this IGA or any other document to be delivered 
by one party to the other shall be in writing sent by Federal Express or its equivalent, 
or sent by United States mail, postage prepaid, certified or registered mail, return 
receipt requested, or e-mail and addressed as follows:

To the City: City Manager
City of Flagstaff
211 West Aspen Avenue
Flagstaff, Arizona 86001
Attn: Greg Clifton
E-mail: greg.clifton@flagstaffaz.gov

With a copy to: City Attorney
City of Flagstaff
211 West Aspen Avenue
Flagstaff, Arizona 86001
Attn: Sterling Solomon
E-mail: SSolomon@flagstaffaz.gov

To Mountain Line: CEO and General Manager
Northern Arizona Intergovernmental Public
Transportation Authority
3773 N Kaspar Dr.

Flagstaff, Arizona 86004 Attn: Heather 
Dalmolin 

E-mail: hdalmolin@mountainline.az.gov

With a copy to: Dickinson Wright PLLC
1850 N. Central Ave. Suite 1400
Phoenix, Arizona 85004
Attn: Scott A. Holcomb
E-mail: SHolcomb@dickinson-wright.com

Alternatively, notice may be mailed / delivered to such other addresses as any Party 
may, from time to time, designate in writing and deliver in a like manner to the other 
party.  Notices shall be deemed effective the next business day after submission to 
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Federal Express or equivalent overnight carrier for overnight delivery, three business 
days after submission to the U.S. Postal Service for certified or registered mail delivery, 
or upon delivery if sent by e-mail.  

11. Attorney Fees. If either Party resorts to legal action to enforce or interpret any IGA 
term, seek specific performance or declaratory or injunctive relief, or to recover 
damages for the breach in relation to this IGA, the prevailing Party is entitled to recover 
reasonable attorneys’ fees in addition to the amount of judgment, costs, and other 
expenses (including expert witness fees) as determined by the court and not a jury..

12. No Fee Interest.  No provision of this IGA shall create any right in Mountain Line to a 
fee interest in the Property.  Mountain Line acknowledges that this IGA only provides 
Mountain Line the right to occupy and operate the DCC Property for the Permitted 
Uses during the Term, and that no fee interest held by Mountain Line in the Property 
is created hereby.

13. Governing Law.  This IGA shall be governed by, and construed and enforced in 
accordance with, the laws of the State of Arizona.  The Parties agree that any legal 
proceeding arising out of this IGA shall be brought in the Superior Court of Arizona, 
in and for Coconino County.

14. Headings.  The titles and any subtitles to the sections and paragraphs of this IGA are 
not part of this agreement and shall have no effect upon the construction or 
interpretation of any part of the IGA.

15. Integration.  This IGA, together with any exhibits appended hereto, embodies the whole 
agreement of the Parties.  There are no other agreements or terms, oral or written.  This 
document supersedes all previous communications, representations, and agreements, 
oral or written, between the Parties.  

16. Authority.  The individuals executing this IGA sears/affirms under penalty of perjury 
that he/she is authorized to take such action.  

[Signatures on following page]
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IN WITNESS WHEREOF, the City and Mountain Line have executed this IGA as of the 
Effective Date: 

FOR THE CITY OF FLAGSTAFF:

ATTEST:

___________________________ ____________________________
By: By: 
Name: Name:
Its: Its:
Date:

FOR THE NORTHERN ARIZONA INTERGOVERNMENTAL
PUBLIC TRANSPORTATION AUTHORITY:

ATTEST:

___________________________ ____________________________
By: By: 
Name: Name:
Its: Its:
Date:

PROPER FORM AND AUTHORITY:

This IGA has, prior to its execution, been submitted to the attorney for each Party, who has 
determined that the agreement is in the proper form and is within the powers of and authority 
granted under the laws of this state to such Party.

Dated this ___ of __________, 20__. Dated this ___ of __________, 20__.

By: ___________________________ By: ____________________________
Sterling Solomon Scott A. Holcomb
City of Flagstaff Attorney NAIPTA General Counsel
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