


RESOLUTION 2024-04
A RESOLUTION OF THE BOARD OF TRUSTEES (THE “BOARD”) OF THE OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 1 (THE “DISTRICT”) AUTHORIZING AND APPROVING AN INTERLOCAL COOPERATION 
AGREEMENT AND DELEGATING TO CERTAIN OFFICERS OF THE DISTRICT THE AUTHORITY TO EXECUTE AND APPROVE THE FINAL TERMS AND PROVISIONS OF THIS INTERLOCAL COOPERATION AGREEMENT.
WHEREAS, the District is a public infrastructure district and a political subdivision and body corporate and politic duly organized duly organized pursuant to the Public Infrastructure District Act, Title 17D, Chapter 4, Utah Code Annotated 1953, as amended (the “PID Act”) and relevant portions of the Limited Purpose Local Government Entities - Special Districts, Title 17B (the “Special District Act” and together with the PID Act, the “Act”); and
WHEREAS, on September 29, 2021, the City Council of Herriman City, Utah (the “City”) did adopt a resolution authorizing the creation of the Olympia Public Infrastructure Districts Nos. 1–7 (the “Districts”) and approving the Governing Document for the Districts; and
WHEREAS, the District was incorporated on October 21, 2021, upon the issuance of a “Certificate of Creation” issued by the Office of the Lieutenant Governor of the State of Utah, and recorded in the real property records of Salt Lake County, Utah (the “County”) as Entry No. 13867429, on January 11, 2022 and operates pursuant to an Amended and Restated Governing Document for the Districts, dated April 26, 2023 (as may be further amended from time to time, the “Governing Document”); and
WHEREAS, the District is authorized by the Special District Act, to issue bonds for the purpose of paying all or parts of the costs of acquiring, acquiring an interest in, improving, or extending certain improvements, facilities, or property (the “Public Improvements”); and
WHEREAS, pursuant to the Act and Governing Document, the District is authorized to finance the Public Improvements through debt to be repaid from a combination of Fees (as defined in the Governing Document), Assessments (as defined in the Governing Document), or a tax mill levy; and 
WHEREAS, as it pertains to the collection of Fees, the Governing Document provides that prior to the issuance of any building permit within the District’s boundaries the City agrees to “to collect Fees and remit such Fees” back to the District pursuant to Governing Document and the Act on at least a monthly basis; and
WHEREAS, the District and City have agreed that an agreement specific to the collection of these Fees for purposes of financing these Public Improvements is necessary and repaying Debt; and
WHEREAS, there has been presented to the Board at this meeting a form of a Interlocal 
Cooperation Agreement (the “Agreement”), in substantially the form attached hereto as Exhibit 
A to be entered into between the District and the City; and
NOW, THEREFORE, it is hereby resolved by the Board of Trustees of the Olympia Public Infrastructure District No. 1, as follows:
Section 1.	For the purpose of funding and financing the Public Improvements, the District is authorized to issue debt and impose and collect Fees for the purpose of repayment of the debt.  The purpose of these Fees is the payment of costs of administering the District, acquiring, improving, constructing, enlarging, or extending improvements, facilities, or property or issuing bonds and paying debt service on district bonds pursuant to the Act.
Section 2.	Under the Governing Document, the City “agrees to collect Fees and remit such Fees to the District on at least a monthly basis and further agrees that any building permit issued within the boundaries of the District will require proof of payment of Fees and sign off by such District.” However, the City and District agree to the remittance of fees on a monthly basis. The City may assess an administrative fee at the time the fee is paid per the City’s fee schedule. Any administrative fee assessed by the City shall be in addition to the fee imposed by the District. In the event, the City is precluded from charging such a fee, the District will pay the City the administrative fee per the City's fee schedule per building permit. In the event, that the District must pay to the City the administrative fee under the terms of this Agreement, the District may increase the Contract Fees to cover the administrative fee.   
Section 3. 	The Agreement, in substantially the forms presented to this meeting and attached hereto as Exhibit A, respectively, is hereby authorized, approved, and confirmed.  The District Chair is hereby authorized to execute and deliver the Agreement to the City, with the final terms as may be established by the Designated Officer within the parameters set forth herein.
Section 4. 	All resolutions or parts thereof in conflict herewith are, to the extent of such conflict, hereby repealed and this Resolution shall being full force and effect immediately upon its APPROVED and ADOPTED this February   , 2024.

(SEAL)
By: ________________________________
District Chair
ATTEST:
By:_______________________________
District Secretary/Clerk
INTERLOCAL COOPERATION AGREEMENT BETWEEN 
HERRIMAN CITY AND OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 1
THIS INTERLOCAL COOPERATION AGREEMENT (this “Agreement”) is entered into as of _____________ ______, 2024, by and among Olympia Public Infrastructure District No. 1, a public infrastructure district and a political subdivision and body corporate and politic duly organized and existing under the Constitution and laws of the State of Utah (the “District”) and Herriman City, a Utah municipal corporation and body corporate and politic duly organized and existing under the Constitution and laws of the State of Utah (the “City”). Collectively, these entities are referred to herein as the “Parties.”
RECITALS
WHEREAS, the District is a public infrastructure district and a political subdivision and body corporate and politic duly organized duly organized pursuant to the Public Infrastructure District Act, Title 17D, Chapter 4, Utah Code Annotated 1953, as amended (the “PID Act”) and relevant portions of the Limited Purpose Local Government Entities - Special Districts, Title 17B (the “Special Districts Act” and together with the PID Act, the “Act”); and
WHEREAS, pursuant to the terms of the Act on September 29, 2021, the City by Resolution R16-2021 (the “Resolution”) approved the creation of the District and authorized the District the power to issue Debt and impose and collect Fees for the purpose of payment of costs of administering the District, acquiring, improving, constructing, enlarging, or extending improvements, facilities, or property or issuing bonds and paying debt service on district bonds pursuant to the Act as described in the Resolution passed, the Act, and as authorized in the Amended and Restated Governing Document, dated April 26, 2023 (as may be further amended from time to time, the “Governing Document”); and
WHEREAS, the Governing Document provides that prior to the issuance of any building permit within the District’s boundaries, the City agrees “to collect Fees . . . and remit” such Fees back to the District in which the permit is being sought pursuant to Governing Document and the Act on at least a monthly basis, a true and correct copy of the Governing Document is attached hereto as Exhibit 1; and
WHEREAS, the Governing Document contemplates that additional procedures regarding the collection and remittance of Fees may be established by interlocal agreement between the City and the District ,and the City and the District have determined that it is in the best interests of their respective taxpayers, residents, and property owners to enter into this Agreement.
NOW, THEREFORE, in consideration of the foregoing Recitals (which are incorporated herein) and of the premises, covenants and agreements contained herein, the City and the District hereby agree as follows:
1. Definitions.  Capitalized terms used in this Agreement, unless the context requires otherwise, shall have the same meanings as set forth in the Agreement and the Governing Document.
2. Collection and Remittance of Fees to the District.  The City agrees to: (a) collect the Fees imposed by the District; (b) remit such Fees on at least a monthly basis to the District, no later than the 30th day of the calendar month immediately following; and (c) require proof of payment of the Fees, and sign off from that District in the form attached to this Agreement as Exhibit 2, prior to the issuance of a building permit by the City. The City will deposit the Fees collected in a separate account created for such purpose. The City may assess an administrative fee at the time the fee is paid per the City’s fee schedule. Any administrative fee assessed by the City shall be in addition to the fee imposed by the District. In the event, the City is precluded from charging such a fee, the District will pay the City the administrative fee per the City’s fee schedule per building permit. In the event, that the District must pay to the City the administrative fee under the terms of this Agreement, the District may increase the Contract Fees to cover the administrative fee.   
3. Building Permit Requisite.  The City hereby agrees to verify that the Fees, as defined under the Governing Document, have been paid in full prior to any issuance of a building permit within the District boundaries.
4. Term.  This Agreement is valid until the earlier to occur of: (a) repayment of the Debt in full or (b) termination of the Agreement in accordance with its terms (including any extensions or amendments thereto).
5. Amendments to Agreement.  The City agrees not to amend the Agreement without the written consent of the District. In addition, during the Term of this Agreement, the City will not enter into any agreement or transaction that impairs the rights of the District under this Agreement.
6. Third-Party Beneficiary.  
(a) The City and the District acknowledge that a trustee, bank, or entity or person providing credit enhancement for the Debt (the “Trustee”) must be entitled to rely on the payment of the Fees to the Trustee hereunder for the benefit of the owners of the Debt. Accordingly, the Trustee shall be a third-party beneficiary hereunder for the benefit of the owners of the Debt; provided, however, that the Trustee shall constitute a third party beneficiary solely with respect to payment of the Fees as provided herein. Nothing in this Section 6 or elsewhere in this Agreement shall be construed as giving any third party beneficiary any rights other than as specified in the preceding sentence, and in no event shall any third party beneficiary of this Agreement have any right of prior consent to any amendments hereto.
(b) It is intended that there be no third party beneficiaries of this Agreement other than the Trustee and nothing contained herein, expressed or implied, is intended to give to any person any claim, remedy, or right under or pursuant hereto, and any agreement, condition, covenant, or term contained herein required to be observed or performed by or on behalf of any party hereto shall be for the sole and exclusive benefit of the other party.
7. Integration, Modification and Waiver.  This Agreement constitutes the complete and final expression of the agreement of the parties relating to the matters described herein and supersedes all previous contracts, agreements, and understandings of any parties, whether oral or written, relating to such agreement.  This Agreement cannot be modified, or any of the terms herein waived, except by an instrument in writing executed by the party against whom enforcement of the modification or waiver is sought.  
8. Severability.  If any provision in this Agreement shall be invalid, illegal, or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
9. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the respective parties and their respective successors and permitted assigns.  
10. Governing Law and Venue.  The laws of the State of Utah shall govern the validity, enforcement, and interpretation of this Agreement.  Any dispute or cause of action under this Agreement shall be resolved before the Third District Court in Salt Lake County, Utah, the United States District Court for the District of Utah in Salt Lake City, Utah.
11. Further Acts.  In addition to the acts recited in this Agreement to be performed by the parties, the parties agree to perform or cause to be performed any and all such further acts as may be reasonably necessary to consummate the transactions contemplated in this Agreement.
12. Electronic Transactions.  The transactions described herein may be conducted and related documents may be sent, received, or stored by electronic means.  Copies, telecopies, facsimiles, electronic files, and other reproductions of original executed documents are authentic and valid counterparts of such original documents for all purposes, including the filing of any claim, action or suit in the appropriate court of law.
13. Counterparts.  This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, and all of which together shall be deemed to be one and the same instrument. Signed counterparts of this Agreement may be delivered by facsimile and by scanned pdf image.
14. Valid and Binding.  This Agreement constitutes a valid and binding obligation of the City, enforceable according to its terms. The City will defend the validity of this Agreement in the event of any litigation arising hereunder that names the City as a party or which challenges the authority of the City to enter into or perform its obligations hereunder. The City will not use the Fees to pay its legal fees or other costs related to such defense obligation. 
15. Time is of the essence.  If any payment or any other material condition, obligation, or duty is not timely made, tendered, or performed by any Party, then any non-defaulting Party may seek any remedy available at law or in equity, including damages, court costs, and attorney fees as may be proper.
16. Records. The City will keep and maintain accurate records of the receipts and expenditures of the Fees and upon request will make available for inspection and copying by the District and the Trustee during regular business hours.
17. No City Pledge of Fees. The City will not pledge or encumber the Fees other than the pledge made to the District under this Agreement. The City will not enter into any contracts or agreements that are (or would require the City to take actions that are) in conflict or inconsistent with the terms of this Agreement.
18. Headings.  The headings in the paragraphs of this Agreement are inserted for convenience only and shall not constitute a part hereof or affect the construction or interpretation of any terms of this Agreement.
19. Opinion.  Prior to issuance of any Debt to which the Fees are pledged, the City will deliver an opinion of counsel addressed to the District solely with respect to this Agreement, which opinion will state in substance that this Agreement has been duly authorized, executed, and delivered by the City, constitutes a valid and binding agreement of the City, enforceable according to its terms, subject to any applicable bankruptcy, reorganization, insolvency, moratorium, or other law affecting the enforcement of creditors’ rights generally and subject to the application of general principles of equity.
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[SIGNATURE PAGE TO INTERLOCAL COOPERATION AGREEMENT]
OLYMPIA PUBLIC INFRASTRUCTURE 
DISTRICT NO. 1

Chair
ATTESTED:

Secretary
APPROVED AS TO FORM:______________________________________
Herriman, Utah

Herriman City Mayor
Attest:
By: __________________________
Its: __________________________
APPROVED AS TO FORM: ______________________________________
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