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January 1, 2027

Via Email Only To:
lj@larrymyler.com; trey@vantage-development.com; and jhorsley32@gmail.com

Three Bridges Public Infrastructure District No. 1
Larry Myler, District Chair
James Horsley, Vice Chair
Trey Orsak, Clerk/Secretary

RE: 	ENGAGEMENT AGREEMENT—LEGAL & ADMINISTRATIVE SERVICES
	Our File #270702.27

Dear Trustees:

Thank you for retaining the law firm of SNOW JENSEN & REECE, PC, as your legal and administrative representative in the matter identified and described below.  This letter confirms the terms of our representation.
SUMMARY OF TERMS OF REPRESENTATION
CLIENT: 	Three Bridges Public Infrastructure District No. 1 – sometimes referred to herein as “you” or as the “Client.”

MATTER:	The law firm of Snow Jensen & Reece (SJR) will provide legal and administrative services to and on behalf of Client, as follows:

INITIAL
RETAINER:	None.



SCOPE OF SERVICES
At present, our services will be limited to the Matter described herein, and may be divided into a fixed fee Base Scope of Services and an Extended Scope of Services invoiced at our prevailing hourly rates comprising the total scope of services to be performed. Further action may be necessary, and we will agree on the scope of any further action before we proceed on your behalf. Nonetheless, as to the Matter described above, you authorize us to proceed on your behalf and delegate to us all power under law necessary to do so.
BASE SCOPE OF SERVICES (FIXED FEE)

Our base scope of services is crafted to provide all of the basic and expected legal and administrative services required for regular operations of the District.
SJR’s Base Scope of Services as District legal counsel and manager includes:
· General advice and assistance with District legal matters and administration of District operations.
· Preparing documents required to update and revise policies and procedures for operation of the District (bylaws, records and meetings policies, ethics, etc.) and advising the board on adoption of the same;
· Registering the District with the several state oversight agencies as required by law;
· Coordinating with the board on scheduling required board meetings;
· Preparing and posting meeting agendas, notices, resolutions, and other items required to conduct board meetings and administer the District;
· Preparing for and conducting five regular board meetings per year (4 meetings to conduct quarterly business and one final budget meeting);
· Providing a District records officer and maintaining an electronic database of District records;
· Advising the board on state and local legal compliance, and coordinating required filings with state and local agencies;
· Reviewing or preparing contracts for service providers;
· Coordinating or providing annual compliance training to the board;
· Responding to routine public or governmental inquiries regarding District operations, legal issues and compliance (excluding GRAMA or other administrative requests that require more than simple retrieval and production of District records);
· Following bond issuance, assisting with the satisfaction of ongoing bond covenants, including coordination of preparation and filing of quarterly and annual disclosures with the bond trustee for posting on EMMA (or, if a separate disclosure agent is contracted, responding to and supporting their requests);
· Coordinating with professionals advising the District on matters within the Base Scope, including bond counsel, accountant, auditor, and others; and
· General participation in industry groups and lobbying efforts for the benefit of the district client and the special district/public finance industry as a whole.

	BASE SCOPE FIXED FEE:	$18,000.00 billed annually
	


EXTENDED SCOPE OF SERVICES (HOURLY)

Our extended scope of services includes all other matters not included under the Base Scope above, including but not limited to those matters listed as examples below.
Examples of Services Included in Extended Scope:
· Work related to District creation, establishment of initial policies and procedures for operation of the District, and any required boundary actions following District creation (annexations, withdrawals, etc.);
· Work in support of bond issuance (including but not limited to calls and meetings with the bond working group, scheduling and conducting special board meetings as needed, responding to District disclosure requests and reviewing various bond documents prepared by bond or disclosure counsel, and preparation of District counsel bond opinion);
· Responses to GRAMA requests from the public requiring more than simple retrieval and production of documents from District records (will consult with District chair in preparing any such responses);
· Work related to transition of board seats from appointed to elected seats, and administering of elections;
· Additional work resulting from changes to applicable federal or state law or regulatory requirements;
· Legal disputes and litigation services, including but not limited to administrative disputes over disclosure or regulatory compliance, administrative law disputes or hearings, and any other litigations matters in any forum; and
· Other projects not within the Base Scope which are undertaken with the consent or request of the District board.

Extended Scope Hourly Fees. Our hourly legal fees will be based on the amount of time spent by attorneys and paralegals for your matters at our prevailing hourly rates. These rates may be adjusted from time to time, generally to reflect increased experience and special expertise of the attorneys. Other factors may be considered in determining our fees, including the novelty and difficulty of the questions involved; the skill required to perform the services properly; the experience, reputation, and ability of those performing the services; the time limitations imposed by you or the circumstances; the value of the services performed; the amount involved and results obtained; and any other factors that may be relevant under applicable rules of professional conduct.
RATE SCHEDULE:	Matthew J. Ence and other Shareholders	$485 per hour
	J. Tyler King and other Associate Attorneys	$385 per hour
	Michael Jensen, Special District Manager	$275 per hour
	Legal/Administrative Assistants 		No Charge[footnoteRef:1] [1:  Unless the prior written consent of Client is obtained for a particular project.] 




PAYMENT OF FEES AND COSTS
All billing statements are due and payable upon receipt, but in no event later than fifteen (15) days thereafter. We reserve the right to charge interest at the rate of eighteen percent (18%) per annum for any amounts remaining unpaid after thirty (30) days from billing. The Client agrees to pay all costs of collection, including attorney’s fees and costs of suit, in the event the account falls more than sixty (60) days delinquent.
SJR will draw upon any retainer to pay any outstanding invoice. Afterward, Client will be billed monthly for SJR’s fees and associated costs. At the conclusion of our representation, any excess retainer funds not applied will be returned to you. In addition, we will have a lien on the proceeds of any judgment or settlement in your favor as well as a lien on any property related to the Matter to the extent of any unpaid fees, disbursements, or other charges.
The performance of legal services under both the Base Scope and any extended scope matters involves costs and expenses that you will either pay directly or for which you will reimburse us. These include costs such as filing fees, recording fees, copy costs, postage, electronic research and so forth.
DISCLOSURES REGARDING DISTRICT REIMBURSEMENTS
Disclosures Regarding District Reimbursement and District Administrative Costs for Base Scope and Extended Scope. In the event anticipated bond financing is obtained, it is possible that Client (or the Guarantor) will be able to obtain reimbursement of the fees and costs paid in conjunction with this engagement in relation to bond issuance, subject to the allowability of such reimbursement under applicable bond covenants and Utah state law. However, Client acknowledges that SJR can make no guarantee that such reimbursement will be approved or permitted.
Client and Guarantor expressly acknowledge that administrative costs accrued by the Client after issuance of bonds, including but not limited to legal fees and costs incurred by SJR on behalf of Client, may not be immediately reimbursable from bond proceeds, and during its early existence, Client is unlikely to have sufficient revenue to cover administrative costs.
Accordingly, Client and Guarantor acknowledge and agree that:
· The obligation to pay SJR for all legal fees and costs as they are billed is primary, absolute, and not contingent upon the availability of bond proceeds, district revenue, or third-party reimbursement.
· Client and Guarantor shall be jointly and severally liable for the prompt payment of all invoices. Guarantor shall be required to fund and bear these costs directly when due, notwithstanding any lack of timely reimbursement to the Guarantor or Client.


HANDLING OF FINANCIAL INFORMATION
Cyber-fraud and sophisticated email phishing scams targeting wire transfers are a significant risk. Accordingly, if any wire transfer instructions, banking information, or other financial directives are communicated in connection with this matter—whether purportedly originating from our firm, opposing parties, title companies, or any other source—all parties transmitting or expecting payment bear an independent, non-delegable responsibility to verify the accuracy and authenticity of those instructions before transferring any funds. This obligation applies without limitation to the Client, as well as any contractors, vendors, trustees, or third parties seeking or transmitting payment in connection with this representation. 
At a minimum, verification must be conducted via a live telephone conversation using a telephone number previously confirmed through a separate, trusted, non-electronic channel. Please be advised that SJR will never change its wiring instructions via email or other electronic communication.
Client expressly acknowledges and agrees that:
· It will not rely on SJR to verify third-party financial information;
· It assumes all risk associated with the electronic transmission of financial data or wire instructions; and
· It shall hold harmless, defend, and indemnify SJR, its partners, attorneys, and employees from and against any and all claims, losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees and expert fees) arising out of or related to fraudulent wire transfers, intercepted communications, or unauthorized financial directives.
USE OF TECHNOLOGY, CLOUD-BASED SERVICES,
AND ARTIFICIAL INTELLIGENCE TOOLS
Our firm uses various technological tools, including cloud-based services and AI-assisted tools, to support the legal services provided to you, including for matter management, document storage and collaboration, legal research, document drafting and review, summarizing materials, and analyzing information relevant to your matter. These technologies may include practice management software, secure document storage platforms, and AI-assisted tools. By engaging our services, you consent to our use of these technologies. If you have concerns about or wish to discuss our use of any specific technology in your matter, please raise them with us at any time during the representation and we will work with you to address them.
For tasks involving your confidential or privileged information, we use only services that implement appropriate security measures, including encryption in transit and at rest, access controls, and data protection safeguards. We do not use AI tools that retain your confidential communications or information for model training purposes, and your confidential information will not be shared with any service provider lacking appropriate protections. Where applicable, we maintain data processing or confidentiality agreements with our technology vendors.
For tasks that do not involve confidential or privileged client information (such as general legal research, drafting of non-client-specific content, administrative tasks, or other non-sensitive work) we may use AI tools or other technology services that do not carry the same level of security protections described above. We exercise professional judgment in determining what information is confidential or sensitive and in selecting appropriate tools accordingly.
All AI-assisted work product, regardless of the tool used, is reviewed and supervised by our attorneys before use. AI assistance does not substitute for our independent professional judgment.
NATURE OF REPRESENTATION; CONFLICTS DISCLOSURE
SJR represents the Client as a legal entity. SJR does not represent the Guarantor, the individual trustees, or any other person or entity in their individual or personal capacities in connection with this engagement, and no attorney-client relationship is created with any such person or entity by virtue of this engagement or the Guarantor’s guarantee of payment. Client acknowledges that during the initial period of the District’s existence, the owner(s) of property within the District may have the right to select the District’s trustees and that the Guarantor has a financial interest in this representation through the guarantee of payment set forth below. Notwithstanding this relationship, SJR’s duties run exclusively to the District as an institution, and will continue to do so regardless of any change in board composition, trustee selection rights, or the Guarantor’s interest in the property or project served by the District. In the event circumstances arise in which the interests of the District and the interests of the Guarantor or any individual trustee appear to conflict beyond the scope described here, SJR will notify the board and the parties involved, and the Guarantor and any affected trustee are encouraged to seek independent legal counsel with respect to their individual interests and obligations.
AGREEMENT
Client agrees to pay SJR according to the terms outlined above. If this letter correctly reflects your understanding of the terms and conditions of our representation, please confirm your acceptance by signing below and returning your signature to us. A facsimile or e-mail copy of each signature below is as good as an original, and this document may be signed in counterparts which when taken together, shall act as one whole agreement.

Very truly yours,

SNOW JENSEN & REECE, P.C.
[image: ]

	
						Matthew J. Ence
						Tyler J. King


 PLEASE SIGN AND RETURN 

I have read and understand the terms and conditions set forth in this letter and agree to them.

Three Bridges Public Infrastructure District No. 1
						
Date:	_________________			____________________________________
						Larry Myler, Chair

						ATTEST:

____________________________________
						Trey Orsak, Secretary/Clerk

DEVELOPER GUARANTEE OF PAYMENT

The undersigned developer acknowledges that the Client named above is not anticipated to have significant revenue for a period of time, and therefore agrees to guarantee payment of legal fees and costs arising from this engagement, as set forth herein, until such time as the Client is able to bear the same.  This guarantee of payment is independent from any reimbursement agreement which may be entered between Client and the undersigned developer.

						DEVELOPER:
						Treehouse Park LLC, a Utah
						limited liability company

Date:	_________________								
						By: Larry Myler, Authorized Signer

Delivery of Invoices:

☐ By Email To: 				
☐       cc:	 				
☐       cc:	 				

OR

☐ By Mail To: 				
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