RECORDING REQUESTED BY
AND AFTER RECORDING RETURN TO:


Salem City
Attn.: City Recorder
30 West 100 South
Salem, UT 84653


AMENDED AND RESTATED ARROWHEAD SPRINGS PARK, WATER, AND POWER IMPACT FEE REIMBURSEMENT AGREEMENT
(Onsite Park, Water, and Power Impact Fees Only)


[bookmark: _Hlk212020569][bookmark: _Hlk213686865]	This AMENDED AND RESTATED ARROWHEAD SPRINGS PARK IMPACT FEE REIMBURSEMENT AGREEMENT (this “Agreement”) is made and entered into as of November 19, 2025, by and between Arrowhead Springs Development, LLC (the “Developer”), a Utah limited liability company located at 300 S. 1350 E. Floor 2, Lehi, UT 84043; Salem City (the “City”), a Utah municipal corporation, with its offices located at 30 West 100 South, Salem, UT 84653; and Arrowhead Springs Public Infrastructure District (the “District”) and Arrowhead Springs Public Infrastructure District No. 2 (“District No. 2” and, together with the District, the “Districts”), located c/o Snow Jensen & Reece, PC, 912 W. 1600 S. Ste. B200, St. George, UT 84770.

	WHEREAS, pursuant to that certain Third Amended and Restated Arrowhead Springs Master Plan Development Agreement effective as of November 19, 2025 (as amended, the “Development Agreement”), the Developer is the developer of Arrowhead Springs Master Plan Development (the “Development”), a property development located within the City limits.

	WHEREAS, the Development Agreement requires the Developer to provide certain public infrastructure defined in the Development Agreement as the “Park” (the “Park Public Infrastructure”)  and requires the City to reimburse the Developer and/or the Districts for the costs of such Park Public Infrastructure from and to the extent of certain impact fees, and for such purpose, the City, the Developer and the Districts are entering into this Agreement and the Amended and Restated Arrowhead Springs Park Offsite Impact Fee Reimbursement Agreement, dated as of November 19, 2025 (the “Offsite Impact Fee Reimbursement Agreement”).

	WHEREAS, the City has previously approved the formation of the Districts and approved a Governing Document on July 20, 2022, and amended on March 6, 2024 (collectively, the “Governing Document”), to facilitate financing for the Development.

	WHEREAS, pursuant to the Governing Document and that certain Interlocal Agreement between the City and the Districts, impact fee reimbursements or credits shall be for the benefit of the Districts. 

	WHEREAS, pursuant to Chapter 4 of Title 13 of the Salem City Municipal Code, the City is authorized to establish and collect impact fees as a condition of granting subdivision plat approval and/or as a condition of the issuance of a building permit and/or as a condition of connection to City facilities that have an impact fee associated with them; and

	WHEREAS, pursuant to Ordinance No. 90623 adopted by the City Council on September 6, 2023, the City has authorized, and presently imposes and collects, for the purpose of funding costs of park and recreational improvements, a park and recreational fee (referred to herein as the “Park Impact Fee”); and 

[bookmark: _Hlk213687410]	WHEREAS, pursuant to Ordinance No. 70523 adopted by the City Council on July 5, 2023, the City has authorized, and presently imposes and collects, for the purpose of funding costs of power improvements, power facilities impact fees (referred to herein as the “Power Impact Fee”); and 

	WHEREAS, pursuant to Ordinance No. 81623B adopted by the City Council on August 16, 2023, the City has authorized, and presently imposes and collects, for the purpose of funding costs of culinary and secondary improvements, pressurized irrigation water facility impact fees (referred to herein as the “Water Impact Fee”); and 

	WHEREAS, pursuant to the Arrowhead Springs Reimbursement Agreement (Culinary Water, Secondary Water, Power) dated May 5, 2021 by and between Gecko Grey, LLC (a predecessor of the Developer) and the City, the City pledged Power Impact Fees and Water Impact Fees to Gecko Grey, LLC and such parties now desire that such Impact Fees be pledged to the Districts and the Developer; and	

WHEREAS, the City, Developer, and Districts desire to enter into this Agreement to assure the orderly development of the Development within City limits, while maintaining and enhancing property values, and to define the Park Impact Fees, the Power Impact Fees, and the Water Impact Fees (collectively, the “Impact Fees”) to be collected from or with respect to property in the Districts, and the priority of payment thereof.

	NOW THEREFORE, for good and valuable consideration, the adequacy of which is mutually acknowledged, the parties hereto contract, covenant, and agree as follows:

1. Relationship to Other Reimbursement Agreement. Except for any prior agreements specifically as they concern the Impact Fees, this agreement does not amend any prior reimbursement agreements entered into between the City and the Developer, and all terms and provisions of the other reimbursement agreements shall remain in full force and effect. 

2. Park Public Infrastructure.  In accordance with the terms and conditions of the Development Agreement, the Developer will construct the Park Public Infrastructure, and the City will accept the Park Public Infrastructure.

3. Water and Power Infrastructure.  
A. With the exception of the second installment described in B. below, the Developer (or predecessors of the Developer) have previously completed the Water and Power Infrastructure in the amount of $6,210,665.98 (the “Water and Power Reimbursement Amount”) as further described in Exhibit A attached hereto and incorporated by reference, and the City has previously accepted such Water and Power Infrastructure. 
B. The Developer and the City have previously designed and installed a secondary water pump station located along the High Line Canal (“Pump Station”). Developer previously paid One Million Dollars ($1,000,000) towards construction of the Pump Station. Once the building permits have been issued and drinking water and pressurized irrigation impact fees have been paid for 600 units, Developer shall pay a second installment of One Million Dollars ($1,000,000) towards water system improvements in the City. The payments shall be in the form of an escrow bond from which partial releases may be made as construction progresses. The Two Million Dollars described in this B. are included within the Water and Power Reimbursement Amount described in Exhibit A. 
4. [bookmark: _Hlk155698291]Assignment of Developer Rights to Districts.  As the Districts are anticipated to finance much of the cost of the Park and reimburse the costs of the Water and Power Infrastructure (not to exceed the Water and Power Reimbursement Amount) through the issuance of Eligible Bonds (defined herein), to the extent this Agreement provides for the payment of any Impact Fees to the Developer, the Developer hereby assigns all right, title and interest in such Impact Fees: (i) to the District, to the extent such Impact Fees are collected from or with respect to property in the District; and (ii) to District No. 2, to the extent such Impact Fees are collected from or with respect to property in District No. 2; provided, however, in each case, solely in the event  and to the extent that the District or District No. 2, as applicable has Funded Costs (as defined herein) with respect to the Park at least equal to the amount of such Park Impact Fees, and with respect to the Water and Power Infrastructure, not in excess of the Water and Power Reimbursement Amount.  The Developer agrees that such assignment and the Districts’ right to receipt of Impact Fees in accordance with this Agreement is senior, and first in priority, to any claim on such reimbursement of the Developer for Actual Park Public Infrastructure Costs.

5. [bookmark: _Hlk158880673][bookmark: _Hlk158387805]Reimbursement of Park Costs from Park Impact Fees.  The City shall reimburse the Districts and/or the Developer, as applicable, for Park Public Infrastructure costs through the remittance of Park Impact Fees collected by the City as set forth in this Agreement, plus fees described in the Offsite Impact Fee Reimbursement Agreement, until there has been remitted to or on behalf of the Districts and/or the Developer an amount equal to the aggregate total Actual Park Public Infrastructure Costs paid by the Districts and the Developer or, if applicable, the Funded Costs.  Upon repayment of all Eligible Bonds of a District, any remaining reimbursement owed to such District hereunder may be assigned to the other District. “Actual Park Public Infrastructure Costs” means actual costs incurred by a District or the Developer for constructing and/or installing the Park Public Infrastructure (with respect to the Districts, whether paid directly by a District or reimbursed by a District to the Developer following Developer’s construction or installation of such Park Public Infrastructure), and with respect to which a memorandum is submitted to the City detailing and confirming the amounts paid, accompanied by actual invoices and canceled checks. Costs may not include any interest cost, costs of issuance, reserves, or capitalized interest on such bonds.

6. Reimbursement of Water and Power Reimbursement Amount from Water Impact Fees and Power Impact Fees.  The City shall reimburse the Districts and/or the Developer, as applicable, for Water and Power Infrastructure costs through the remittance of Water Impact Fees and Power Impact Fees collected by the City as set forth in this Agreement, until there has been remitted to or on behalf of the Districts and/or the Developer an amount equal to the Water and Power Reimbursement Amount.  Upon repayment of all Eligible Bonds of a District, any remaining reimbursement owed to such District hereunder may be assigned to the other District. For purposes of the Development Agreement, this Section shall serve as agreement of the City to the financing by the Districts of the Water and Power Improvements up to the Water and Power Reimbursement Amount from Limited Property Tax Bonds (as defined in the Development Agreement). For the avoidance of doubt, Water and Power Reimbursement Amount may not include any interest cost, costs of issuance, reserves, or capitalized interest on such bonds.
7. [bookmark: _Hlk158382966]Pledged Impact Fees.  Commencing from the date of this Agreement, the City shall deposit into a separate account (referred to herein as the “Impact Fee Account,” which may be combined with the account held under the  Offsite Impact Fee Reimbursement Agreement) and hold therein until disbursed to the Districts or Developer, as appropriate, in the time and manner, and subject to the conditions set forth herein, all Impact Fees collected in respect of property located within the Development (the “Pledged Impact Fees”).  The City hereby represents that (1) the Park Impact Fee is presently imposed in the amount of $5,438.69 per lot, (2) the Water Impact Fees are presently imposed in the amount of $2,536.30 per single family detached lot, $1,404.64 per single family attached unit, and $667.00 per multifamily unit, and (3) the Power Impact Fees are presently imposed in the amount of $3,689.00 per single family detached lot and $2,460.00 per single family attached and multifamily unit.  In the event of any change in the amount of an Impact Fee, any increased or decreased amount collected in respect of property located within the Development shall also constitute Pledged Impact Fees hereunder.

8. [bookmark: _Hlk158880350]Reimbursement Procedure and Method of Payment. The reimbursement procedure applicable to the remittance of Pledged Impact Fees for the reimbursement of Park Public Infrastructure Costs and the Water and Power Reimbursement Amount shall be as set forth in this Agreement, as amended from time to time.  The City’s obligation to pay these Impact Fee reimbursements shall be senior, and first in priority, to any other use or application of these Park Impact Fees and may not be withheld in the event of a default hereunder or under any other agreement between the City and the Developer and/or the Districts. 

C. Upon the issuance of Eligible Bonds (as defined herein) by the District the City agrees to deposit $568,363.12 (representing Pledged Impact Fees collected as of the date hereof) with the District. Thereafter (and upon the issuance of Eligible Bonds by District No. 2), the City agrees to remit on a semi-annual basis on June 1 and November 1 of each year, commencing June 1, 2026 to the applicable District or, to the bank appointed to serve as trustee for such District’s Eligible Bonds (the “Bond Trustee”), all Pledged Impact Fees collected in respect of property located within the boundaries of such District then on deposit in the Impact Fee Account, subject to the Maximum Reimbursement Amount (defined below) and the Water and Power Reimbursement Amount.  The Districts agree to first apply Pledged Impact Fees to Eligible Bonds constituting limited property tax bonds (if any have been issued) prior to any application to Eligible Bonds constituting special assessment bonds.  
D. Prior to the issuance of Eligible Bonds by a District, or at any other time that no Eligible Bonds of a District remain outstanding, the City agrees to remit on a quarterly basis to the applicable District or to the Developer (as provided below) all Pledged Impact Fees collected in respect of property located within the boundaries of such District then on deposit in the Impact Fee Account, subject to the Maximum Reimbursement Amount, and provided that Pledged Impact Fees collected in respect of property located within the boundaries of a particular District first shall be applied to reimburse such District for Actual Park Public Infrastructure Costs and the Water and Power Reimbursement Amount submitted by such District, if any, and second shall be applied to reimburse the Developer for Actual Park Public Infrastructure Costs and Water and Power Reimbursement Amount submitted by the Developer (in both cases, solely to the extent such costs have not been previously paid or  reimbursed from the proceeds of Eligible Bonds).
E. [bookmark: _Hlk158382551][bookmark: _Hlk158880603]The total amount of Park Impact Fees remitted to the Districts (or any Bond Trustee on behalf of the Districts) and the Developer hereunder, together with the total amount of Park Impact Fees and Density Fees remitted to the Districts (or any Bond Trustee on behalf of the Districts) and the Developer under the Offsite Impact Fee Reimbursement Agreement as of any particular date shall not exceed the Maximum Reimbursement Amount as of such date.  “Maximum Reimbursement Amount” means, as of any particular date, the total amount of Funded Costs plus any additional Actual Park Public Infrastructure Costs as of such date, to the extent not paid or reimbursed from the proceeds of Eligible Bonds. “Funded Costs” means the net proceeds of Eligible Bonds on deposit with a Bond Trustee and restricted to or actually utilized for the payment or reimbursement of Actual Park Public Infrastructure Costs.  “Eligible Bonds” means any bonds issued by a District (including limited property tax bonds and special assessment bonds), if the net proceeds of such bonds, in whole or in part, are required to be applied or are actually applied to pay or reimburse the costs of Park Public Infrastructure.  The Districts shall be responsible to notify the City of the issuance of any Eligible Bonds and the amount of Funded Costs relating thereto. Notwithstanding any other provision herein, at such time as there has been remitted by the City to the Districts and/or the Developer under this Agreement and the Offsite Impact Fee Reimbursement Agreement an amount equal to the total amount of Funded Costs and, solely to the extent such costs have not been previously paid or  reimbursed from the proceeds of Eligible Bonds, Actual Park Public Infrastructure Costs, any remaining Park Impact Fees may be applied to the City to any lawful purpose.
F. The total amount of Water Impact Fees and Power Impact Fees remitted to the Districts (or any Bond Trustee on behalf of the Districts) and the Developer hereunder, as of any particular date shall not exceed the Water and Power Reimbursement Amount.  
G. Notwithstanding any other provision herein, at such time as there has been remitted by the City to the Districts and/or the Developer under this Agreement an amount equal to the Water and Power Reimbursement Amount, any remaining Water Impact Fees and Power Impact Fees may be applied to the City to any lawful purpose.
9. Sole Source of Reimbursement.  The Developer and Districts each acknowledge that their only source of reimbursement for Park Public Infrastructure costs and the Water and Power Reimbursement Amount from the City hereunder is Pledged Impact Fees, to be paid as they are collected by the City and in accordance with the terms and conditions of this Agreement and the Offsite Impact Fee Reimbursement Agreement, and Developer and the Districts waive all claims against the City for reimbursement from any other source. 

10. Updated Notice Addresses.  Addresses for notice under the Reimbursement Agreement, as amended herein, shall be updated as follows:

	To the City:





To Developer:	Comment by Wade, Aaron (G&B): Update with Flagship info





To the Districts:






     With a copy to:
	Salem City
Attn: City Manager
30 West 100 South
Salem, UT 84653
Email: mattm@salemcity.org 

Arrowhead Springs Development, LLC
300 S. 1350 E. Floor 2
Lehi, UT 84043 
Attn: Matt Rasband
Email: matt@flagshiphomes.com

Arrowhead Springs Public Infrastructure District & District No. 2
300 S. 1350 E. Floor 2
Lehi, UT 84043 
c/o Benjamin Ferry, Chair
Email: ben@flagshiphomes.com

Snow Jensen & Reece, PC
912 West 1600 South, Ste. B200
St. George, UT 84770
Attn:  Matthew J. Ence
Email: mence@snowjensen.com
Phone: (435) 628-3688

	
	


11. Entire Agreement.  This Amendment, along with the terms of the Reimbursement Agreement not replaced or amended herein, represents the entire agreement related to the specific reimbursements identified herein between the parties hereto.  All prior negotiations, understandings, or representations are merged herein and superseded hereby.	
12. Amendment.  This Agreement may be amended, modified, changed, or terminated in whole or in part only with a written agreement duly authorized and executed by the Parties hereto.

13. Assignment.  No Party hereto shall assign any of its rights nor delegate any of its duties hereunder to any person or entity without having first obtained the prior written consent of the other Party, which consent will not be unreasonably withheld; provided, however, that it is acknowledged and agreed that the Districts may assign their rights in the Pledged Park Impact Fees hereunder to a Bond Trustee as security for Eligible Bonds.  Any purported assignment or delegation in violation of the provisions hereof shall be void and ineffectual.
14. Default/Remedies.  In the event of a breach or default of this Agreement by any Party, the non-defaulting Party shall be entitled to exercise all remedies available at law or in equity, specifically including suits for specific performance and/or monetary damages.  In the event of any proceeding to enforce the terms, covenants, or conditions hereof, the prevailing Party in such proceeding shall be entitled to obtain as part of its judgment or award its reasonable attorneys’ fees.

15. Miscellaneous Provisions Incorporated.  All other general and miscellaneous provisions of the Reimbursement Agreement, not modified herein, shall apply to this Amendment as if fully set forth herein, as if this Amendment were part of the original Reimbursement Agreement.
16. Governing Law and Venue.  This Agreement shall be governed and construed under the laws of the State of Utah, as constrained by this Agreement.
17. Inurement.  Each of the terms, covenants and conditions hereof shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and assigns.
18. Integration.  This Agreement (including all exhibits) constitutes the entire agreement between the Parties with respect to the matters addressed herein.  All prior discussions and negotiations regarding the subject matter hereof are merged herein.
19. Parties Interested Herein.  Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon, or to give to, any person other than the named parties any right, remedy, or claim under or by reason of this Agreement or any covenants, terms, conditions, or provisions thereof, and all the covenants, terms, conditions, and provisions in this Agreement by and on behalf of the parties shall be for the sole and exclusive benefit of the named parties.
20. Severability.  If any covenant, term, condition, or provision under this Agreement shall, for any reason, be held to be invalid or unenforceable, the invalidity or unenforceability of such covenant, term, condition, or provision shall not affect any other provision contained herein, the intention being that such provisions are severable.
21. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall constitute an original and all of which shall constitute one and the same document.
22. Paragraph Headings.  Paragraph headings are inserted for convenience of reference only.
23. Defined Terms.  Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them in the Governing Document.
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DATED November 19, 2025.
SALEM CITY, UTAH


	
BY:  Kurt L Christensen, Mayor



Attest:


	
BY:  Jeffrey Nielson, Recorder



STATE OF UTAH		)
				: ss.
COUNTY OF UTAH		)

	On the ______ day of ________, 2025, personally appeared before me Kurt L Christensen and Jeffrey Nielson, who being by me duly sworn did say that they are respectively the Mayor and Recorder of Salem City, and that they executed the foregoing Amendment on behalf of said City being duly authorized and empowered, and they did duly acknowledge before me that the City executed the same for the uses and purposes stated therein.


	
Notary Public
	

	ARROWHEAD SPRINGS DEVELOPMENT, LLC


	
BY:  Pete Evans, Manager



STATE OF UTAH		)
				: ss.
COUNTY OF UTAH		)

	On the ______ day of ________, 2025, personally appeared before me Pete Evans, who being by me duly sworn did say that he is the Manager of Arrowhead Springs Development, LLC, and that he executed the foregoing Amendment on behalf of said company being duly authorized and empowered, and he did duly acknowledge before me that the company executed the same for the uses and purposes stated therein.


	______________________________
							Notary Public


ARROWHEAD SPRINGS PUBLIC INFRASTRUCTURE DISTRICT


	
By:  Benjamin Ferry, Chair


Attest:


	
By:  Matt Rasband, Clerk/Secretary


	
STATE OF UTAH		)
				: ss.
COUNTY OF UTAH		)

	On the ______ day of ________, 2025, personally appeared before me Benjamin Ferry and Matt Rasband, who being by me duly sworn did say that they are respectively the Chair and the Clerk/Secretary of Arrowhead Springs Public Infrastructure District, and that he executed the foregoing Amendment on behalf of said District being duly authorized and empowered, and they did duly acknowledge before me that the district executed the same for the uses and purposes stated therein.


	______________________________
							Notary Public
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AMENDED AND RESTATED ARROWHEAD SPRINGS PARK, WATER, AND POWER IMPACT FEE REIMBURSEMENT AGREEMENT
EXHIBIT A
WATER AND POWER REIMBURSEMENT AMOUNT


	Power Substation*
	   $4,210,665.98 

	Irrigation (previously paid)
	   1,000,000.00 

	Irrigation (due upon 600 building permits)
	   1,000,000.00 

	
	

	GRAND TOTAL
	   $6,210,665.98 

	
	

	* Includes $297,950.40 for land acquisition currently estimated to be 0.57 acres, but to be finalized using a survey at $12/square foot.

	Detailed accounting on file with the City and the Districts. 
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