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SUMMARY

The Utah Supreme Court considered claims arising from an interlocal agreement concerning
redevelopment of former Tooele Army Depot property. The court held that Grantsville lacked
traditional standing but had alternative standing to challenge alleged breaches of the agreement. It
reversed summary judgment on the contractual claims because factual issues remained regarding
integration and ambiguity, while affirming dismissal of the remaining fiduciary and equitable claims.

CASE DETAILS

COURT Supreme Court of Utah

WRITING FOR THE COURT Justice Parrish; Chief Justice Durham; Associate Chief Justice
Durrant; Justice Nehring; Justice Wilkins

JURISDICTION Utah

DECIDED May 14, 2010

DOCKET No. 20080373

DISPOSITION reversed_and_remanded

PROCEDURAL POSTURE Grantsville appealed from the district court's grant of summary
judgment to the defendants on all claims. The defendants cross-
appealed the denial of their motion to amend their answer and
counterclaim, and Grantsville challenged the denial of its motion for a
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STANDARD OF REVIEW Summary judgment is reviewed for correctness, without deference to
the district court's legal conclusions, viewing facts and reasonable
inferences in the light most favorable to the nonmoving party.
Standing is reviewed for correctness, with deference to factual
determinations bearing on standing but minimal deference to the
application of facts to law. Denial of a motion to amend and denial of a
motion for change of venue are reviewed for abuse of discretion.
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QUESTIONS PRESENTED

1. Whether Grantsville had standing to assert claims arising under the interlocal agreement.

2. Whether summary judgment was proper on Grantsville's breach-of-contract and implied-covenant
claims, including whether the agreement was integrated, ambiguous, and sufficiently pleaded.

3. Whether summary judgment was proper on Grantsville's claims for breach of fiduciary duty, unjust
enrichment, constructive trust, and accounting.

4. Whether the district court abused its discretion by denying defendants' motion to amend their answer and
counterclaim to add an offset claim.

5. Whether the district court abused its discretion by denying Grantsville's motion for a change of venue.

HOLDINGS

1. Grantsville lacked traditional standing because it was not a party to the interlocal agreement and
therefore had no legally protectable interest in that agreement.

2. Grantsville had alternative standing because it was an appropriate party to litigate the alleged breach and
the redevelopment of the Base Property presented an issue of sufficient public importance.

3. Summary judgment was improper on Grantsville's breach-of-contract and implied-covenant claims
because Grantsville raised a material factual issue regarding whether the interlocal agreement was
integrated, and the district court prematurely determined that the agreement was unambiguous and
narrowly construed the pleaded claims.

4. The district court properly dismissed Grantsville's breach-of-fiduciary-duty, unjust-enrichment,
constructive-trust, and accounting claims.

5. The district court did not abuse its discretion by denying defendants' motion to amend their answer and
counterclaim to add an offset claim.

6. The district court did not abuse its discretion by denying Grantsville's motion for a change of venue
based on generalized allegations that an impartial jury could not be impaneled.

KEY QUOTATIONS

“A party that fails to meet traditional standing requirements may nonetheless qualify for alternative standing
if the party is (1) an appropriate party to bring suit and (2) the issue being presented is one of "sufficient
public importance to balance the absence of the traditional standing criteria."” (at 468)



“Whether a contract is integrated is a question of fact.” (at 469)

“The plaintiff must only give the defendant "fair notice of the nature and basis or grounds of the claim and a
general indication of the type of litigation involved."” (at 471)

FACTUAL BACKGROUND

In 1994, Tooele County, Tooele City, the Redevelopment Agency, and the Tooele County Council of
Governments entered an interlocal agreement concerning redevelopment of property formerly belonging to the
Tooele Army Depot. Grantsville signed the agreement as a member of the Council of Governments, but was not
named as one of the contracting parties. After the Army conveyed the property to the Redevelopment Agency,
the Agency sold part of it for $15 million and paid the proceeds to Tooele City, which used the money for
municipal projects and transferred interest to its general fund. Grantsville alleged that defendants breached the
agreement by failing to develop the property for the benefit of the entire community and by retaining the sale
proceeds.

PROCEDURAL HISTORY

Grantsville sued the City of Tooele, the Redevelopment Agency, and the Tooele County Economic Development
Corporation over alleged contractual and fiduciary obligations concerning redevelopment of former Tooele
Army Depot property and distribution or use of sale proceeds. The district court granted summary judgment to
defendants on all claims, denied defendants' motion to amend their answer and counterclaim to add an offset
claim, and denied Grantsville's motion for a change of venue. The Utah Supreme Court affirmed in part,
reversed in part, and remanded.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The district court must reconsider whether the interlocal agreement is integrated, including consideration of
relevant extrinsic and parol evidence; then reconsider contractual ambiguity under the required sequence; and
consider Grantsville's broader contract theories concerning failure to develop the property and improper
retention of proceeds, including the implied covenant of good faith and fair dealing. The issue of reformation
must also be reconsidered because it was premature to decide before resolving whether defendants breached the
agreement. Proceedings are otherwise consistent with the opinion.
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