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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 Districts. The City agrees to: (a) collect the Fees imposed by the Districts and prior to the issuance of a building permit by the City, and then to (b) remit such Fees and the Proof of Payment on at least a monthly basis to the applicable District or the Trustee if so directed by such District, no later than the 30th day of the calendar month immediately following collection of the Fees. 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 Districts. In the event the City is precluded from charging such a fee, the Districts will pay the City the administrative fee per the City’s fee schedule per building permit. In the event that the Districts must pay to the City the administrative fee under the terms of this Agreement, the Districts may increase the Fees to cover the administrative fee, subject to subsection (b) below.

a. When possible and practicable, it is the intent of the parties that the Fees imposed by the Districts shall be uniform across the Districts, such that the City is not required to collect different Fees for different Districts. However, the City and the Districts recognize that the fees may vary by type of development. (For a simplified example, and only as an example, there may be one fee for a residential building permit but a commercial building permit may be subject to fees which are different from residential building permits, and from other commercial permits.  Fees for permits for uses, such as schools, churches, industrial, and so on, may have fees established on a case by case basis.)  The Districts shall communicate all such fees to the City in writing, in advance, as required by this Agreement.  In the event that the fee for the same type of permit is apparently different between Districts, the City agrees to collect the higher amount across all Districts until such time as the District or Districts notify the City of adjustments to the Fees as required by this Agreement.

b. To effectuate changes in the Fee amount, including annual adjustments, the Districts must communicate the changes to the City. The Districts must communicate the changes either in writing via letter to the City or via electronic mail to the City [OFFICE, OFFICER, EMPLOYEE] at least ninety (90) days prior to the effective date of the new Fee amount. The ninety (90) day clock begins on the day that the letter is mailed or the electronic mail is sent.

3. District Boundary Changes.  For as long as this Agreement is in effect, upon certification of any change or modification to the boundaries of any District (including but not limited to any annexations or withdrawals), the affected District or Districts shall provide copies of the certificate of boundary action and final local entity plat to the City.  Such copies shall be provided in the same manner as notice of Fee changes as set forth in paragraph 2.b. above.

4. 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 a District’s boundaries.

5. 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).

6. Amendments to Agreement. The City may approve amendments to this Agreement with one or more individual Districts without the written consent of the other Districts. The City agrees not to amend this Agreement in a manner that negatively affects a District without the written consent of such affected Districts. In addition, during the Term of this Agreement, the City will not enter into any agreement or transaction that impairs the rights of the Districts under this Agreement.

7. Third-Party Beneficiary.

a. The City and the Districts 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.

8. 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 City and the District or Districts against whom enforcement of the modification or waiver is sought.

9. 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.

10. Contest Period. The Parties agree to publish and post notice of this Agreement in accordance with the Interlocal Cooperation Act, Utah Code §11-13-219(3)(c) and as a class A notice under Utah Code §63G-30-102 (as modified by Utah Code §63H-1-202(7)(b)), for 30 days. After the notice of this Agreement has been posted for 30 days, no one may contest the regularity, formality, or legality of the Agreement or any action performed or instrument issued under the authority of the Agreement for any cause whatsoever.

11. 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.

12. 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 or  the United States District Court for the District of Utah in Salt Lake City, Utah.

13. 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.

14. 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.

15. 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.

16. 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.

17. 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.

18. 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 Districts and the Trustee during regular business hours.

19. No City Pledge of Fees. The City will not pledge or encumber the Fees other than the pledge made to the Districts 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.

20. 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.

21. Opinion. Prior to issuance of any Debt to which the Fees are pledged, the City will deliver an opinion of counsel in substantially the form attached as Exhibit A, addressed to the issuing District and 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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OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 1


	
Ryan Button, Chair
ATTESTED:

	
Kirk Young, Clerk/Secretary
APPROVED AS TO FORM:______________________________________

OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 2


	
Ryan Button, Chair
ATTESTED:

	
Kirk Young, Clerk/Secretary
APPROVED AS TO FORM:______________________________________

OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 3


	
Ryan Button, Chair
ATTESTED:

	
Kirk Young, Clerk/Secretary
APPROVED AS TO FORM:______________________________________
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OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 4


	
Ryan Button, Chair
ATTESTED:

	
Kirk Young, Clerk/Secretary
APPROVED AS TO FORM:______________________________________

OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 5


	
Ryan Button, Chair
ATTESTED:

	
Kirk Young, Clerk/Secretary
APPROVED AS TO FORM:_____________________________________

OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 6


	
Ryan Button, Chair
ATTESTED:

	
Kirk Young, Clerk/Secretary
APPROVED AS TO FORM:____________________________________
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OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. 7


	
Ryan Button, Chair
ATTESTED:

	
Kirk Young, Clerk/Secretary
APPROVED AS TO FORM:____________________________________
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Herriman, Utah


	
Lorin Palmer, Mayor	


Attest:


By: __________________________
      Jackie Nostrom, Recorder


APPROVED AS TO FORM: ______________________________________


EXHIBIT A

To Contract Fee Interlocal Agreement
Sample Opinion of Counsel


[CLOSING DATE]
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OLYMPIA PUBLIC INFRASTRUCTURE DISTRICT NO. [__] (the “District”)
$________
[SPECIAL REVENUE BONDS, SERIES 20__]

Ladies and Gentlemen:
We have acted as general counsel to Herriman City, Utah (the “City”) in connection with the execution and delivery by the City of a First Amended and Restated Interlocal Cooperation Agreement, dated as of ________, 2026 (the “Contract Fee Interlocal Agreement”), between the City and Olympia Public Infrastructure District No. 1-7 (the “Districts”), pursuant to which the City has agreed to collect and remit certain contract fees imposed by the District (the “Contract Fees”) to the District.  The opinions stated herein are given in our limited capacity as legal counsel to the City for general matters.  
As to questions of fact material to our opinion, we have relied specifically upon the certified proceedings of the City relating to the authorization, issuance and delivery of the Contract Fee Interlocal Agreement and certifications or other representations of the City Council of the City (the “City Council”), the District’s Board of Trustees, the Developer, and other persons furnished to us without undertaking to verify the same by independent investigation.  Whenever our opinion with respect to the existence or absence of facts is indicated to be based on our knowledge, it shall mean that, during the course of our representation as described above, no material information has come to our attention which has given us actual knowledge contrary to the existence or absence of such facts.  We have not undertaken any independent investigation to determine the existence or absence of such facts, nor have we undertaken any such investigation with respect to facts certified by anyone, and no inference as to our knowledge of the existence or absence of such facts may be drawn from our representation of the City.
In connection herewith, we have assumed, without independent verification or investigation as to the same:  (a) the genuineness and authenticity of all documents submitted to us as originals; (b) the conformity of the originals to all photocopies provided to us in connection with rendering this opinion; (c) that the signatures of persons signing all documents in connection with which this opinion is rendered are genuine and are authorized by the entity on whose behalf such persons have signed; provided, however, that no such assumptions as to genuineness and authorization are made as to signatures on behalf of the City; (d) that all parties to the documents reviewed by us have full power and authority and have obtained all consents and/or approvals necessary to execute, deliver and perform thereunder; provided, however, that no such assumptions are made as to the City regarding necessary consents and/or approvals in connection with execution, delivery, and performance of the City Documents, as defined below; and (e) that all such documents have been duly authorized by all necessary corporate officers, have been duly executed by such parties, and have been duly delivered by such parties; provided, however, that no such assumptions are made as to the City’s execution and delivery of any City Documents.
The Contract Fee Interlocal Agreement was authorized pursuant to a resolution approved by the City Council on ________, 2026 (the “City Resolution”).  Capitalized words and phrases not otherwise defined herein shall have the meanings assigned in the City Resolution.
As general counsel to the City, we have reviewed the following documents:
A. The 3rd Amended and Restated Governing Document of the District, approved by the City Council on ________, 2026, and the 3rd Amended and Restated Interlocal Agreement of the District approved by the City Council on ________; 2026; 
B.  The City Resolution; and
C.  The Contract Fee Interlocal Agreement.

The documents described in paragraphs (A-C), above, are hereafter referred to as the “City Documents.” 
Based on the foregoing, and except as otherwise qualified and limited herein and expressly qualified by paragraphs following paragraph 8 below, we are of the opinion that:
1. The City is a political subdivision and body politic duly organized and validly existing under the laws of the State of Utah with the full power and authority to enter into and perform its obligations under the Contract Fee Interlocal Agreement and to carry out the transactions contemplated thereunder.
2. The City has the right and power to adopt the City Resolution and the City Resolution has been duly adopted by the City and is in full force and effect as of the date hereof and have not been modified, amended, or rescinded since adoption thereof.
3. The City Documents have been duly authorized, executed, and delivered on behalf of the City and assuming due authorization, execution, and delivery by the District, the Contract Fee Interlocal Agreement constitutes a valid and binding obligation of the City enforceable in accordance with its terms.
4. To the best of our knowledge, there are no legal or governmental proceedings (including any litigation, action, suit, proceeding, or investigation at law or in equity before or by any court, public board or body, or any governmental or administrative authority or agency) pending or, to the best of our knowledge, threatened or contemplated (or any basis therefor):

a. challenging in any way the titles of the officials of the City or their rights to their respective offices;
b. seeking to restrain or enjoin the execution, delivery, and performance of the Contract Fee Interlocal Agreement or the collection and remittance of the Contract Fees;
c. contesting or affecting the authority for or the validity of the City Resolution, the Contract Fee Interlocal Agreement, or the collection and remittance of the Contract Fees; or
d. contesting in any way the existence, boundaries, or powers of the City or its authority to adopt the City Resolution. 
5. To the best of our knowledge and with reasonable inquiry, the issuance, execution, and delivery of the City Documents and the performance by the City of its obligations with respect thereto, will not result in a violation of any applicable judgment, order or decree of any authority of the State of Utah, and will not result in a breach of, or constitute a default under, any agreement or instrument to which the City is a party or by which the City is bound.  
6. To the best of our knowledge and with reasonable inquiry, no material additional or further approval, consent, or authorization of any governmental, public agency, or authority not already obtained is required by the City in connection the entering into and performing its obligations under the City Documents.
The obligations of the City with respect to the City Documents and other documents and agreements referred to or contained therein or herein may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium, and other similar laws affecting creditors’ rights heretofore or hereafter enacted to the extent applicable, and their enforcement may be subject to the application of equitable principles and the exercise of judicial discretion in appropriate cases.  
The opinions expressed herein are based solely upon Utah law as of the date hereof, and we assume no obligation to revise or supplement this opinion to reflect any facts or circumstances that may come to our attention or any changes in law that may occur after the date of this opinion.
We express no opinion as to the financial ability of the City to perform its obligations under the City Documents or the financial condition of the City.
Our only client in the transaction to which this opinion relates is the City.  The inclusion of the additional addressees to this opinion shall not establish an attorney-client relationship between such addressee and our firm.
This letter and the opinions expressed herein are limited to the use of the addressees as set forth above, and may not be relied upon by other parties, and may be relied upon only as stated herein.  
Sincerely,

						[Signature]
