RESOLUTION 2023-20

A RESOLUTION OF THE VINEYARD CITY COUNCIL APPROVING
AN INTERLOCAL AGREEMENT WITH THE VINEYARD
REDEVELOPMENT AGENCY FOR THE VINEYARD HOUSING AND
TRANSIT REINVESTMENT ZONE

WHEREAS, on December 12, 2022, a Housing and Transit Reinvestments Zone
Commiittee for the Utah Governor’s Office of Economic Opportunity approved the creation of a
Housing and Transit Reinvestment Zone (“HTRZ”) area within Vineyard City; and

WHEREAS, the City of Vineyard (the “City”) has appointed the Vineyard
Redevelopment Agency (the “Agency”) to oversee the HTRZ and administer the HTRZ Funds;
and

WHEREAS, the City and Agency desire to enter into an Interlocal Agreement so the Agency
can receive and administer the HTRZ Funds for the City;

NOW THEREFORE BE IT RESOLVED BY THE GOVERNING BODY OF
VINEYARD AS FOLLOWS:

Section 1. Approval. The City Council of the City of Vineyard hereby approves that
certain Interlocal Agreement, attached hereto as Exhibit A and incorporated herein by reference.
The Mayor of the City is hereby authorized to execute the Interlocal Agreement for and in behalf
of the City.

Section 2. Severability. If any section, part or provision of this Resolution is held invalid
or unenforceable, such invalidity or unenforceability shall not affect any other portion of this
Resolution, and all sections, parts and provisions of this Resolution shall be severable.

Section 3. Effective Date. This Resolution shall become effective immediately upon its
approval by the City Council.

Passed and dated this %*‘ day of ka EL_@, 2023
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INTERLOCAL AGREEMENT by and between the
VINEYARD REDEVELOPMENT AGENCY and the CITY OF VINEYARD for the
VINEYARD HOUSING AND TRANSIT REINVESTMENT ZONE

THIS INTERLOCAL AGREEMENT (“Agreement”), is entered into as of this _ day of
, 202__, by and between the VINEYARD REDEVELOPMENT AGENCY, a
political subdivision of the State of Utah (the “Agency”), and VINEYARD CITY, a political
subdivision of the State of Utah (the “City”). The Agency and the City may be referred to individually
as a “Party” and collectively as the “Parties”.

A WHEREAS on December 12, 2022, a Housing and Transit Reinvestment Zone
Committee for the Utah Governor’s Office of Economic Opportunity (“Committee”) approved the
creation of a Housing and Transit Reinvestment Zone (“HTRZ”) area within Vineyard City; and

B. WHEREAS pursuant to Utah Code § 63N-3-607(1), the City is entitled to receive tax
increment funds generated within the HTRZ (“HTRZ Funds’) and must use the HTRZ Funds in
accordance with Utah Code § 63N-3-607. The HTRZ Funds collection period will run for twenty-five
(25) years beginning on January 1, 2028 (“HTRZ Collection Period”); and

C. WHEREAS pursuant to Utah Code § 63N-3-607(2)(c)(i), the City has appointed the
Agency to oversee the HTRZ and administer the HTRZ Funds; and

D. WHEREAS pursuant to Utah Code 8§ 63N-3-607(2)(c)(ii), the City and Agency desire to
enter into this Agreement so the Agency can receive and administer the HTRZ Funds for the City; and

E. WHEREAS the provisions of applicable Utah State law shall govern this Agreement,
including the Housing and Transit Reinvestment Zone Act, Title 63N Chapter 3 of the Utah Code (the
“Act”).

NOW, THEREFORE, in consideration of the mutual promises set forth herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree as follows:

1. HTRZ Funds. The City shall distribute all HTRZ Funds to the Agency so the Agency
can administer and distribute the funds in accordance with applicable law and the participation
agreement entered into by and between the Agency and Flagborough L.L.C., a Delaware limited
liability company, as the participant, executed as of even date herewith. The City hereby authorizes
and directs Utah County officials and personnel to pay directly to the Agency all amounts due to the
Agency under this Agreement in accordance for the periods described herein.

2. Acknowledgement by City. The City agrees and acknowledges that the development
of the HTRZ area, the installation of public infrastructure, and the generation of HTRZ Funds is the
responsibility of the developer of and/or property owners in the HTRZ area and that the Agency has no
obligations relating to development within or for the benefit of the HTRZ area other than those express




obligations as may be contained in this Agreement or in a participation agreement entered into between
the Agency and a participant.

3. Third-Party Beneficiary. Except for Flagborough L.L.C., a Delaware limited liability
company, which is an intended third-party beneficiary under this Agreement and the developer of the
HTRZ area, this Agreement is solely for the benefit of the Parties hereto and shall be enforceable by
no other individual or entity.

4, Interlocal Cooperation Act. In satisfaction of the requirements of Title 11, Chapter 13
of the Utah Code (the “Cooperation Act”) in connection with this Agreement, the Parties agree as
follows:

a. This Agreement shall be authorized and adopted by resolution of the legislative
body of each Party pursuant to and in accordance with the provisions of Section 11-13-202.5
of the Cooperation Act.

b. This Agreement shall be reviewed as to proper form and compliance with
applicable law by a duly authorized attorney in behalf of each Party pursuant to and in
accordance with the Section 11-13-202.5(3) of the Cooperation Act.

C. Once executed, a copy of this Agreement shall be filed immediately with the
keeper of records of each Party pursuant to Section 11-13-209 of the Cooperation Act.

d. The Chair of the Agency is hereby designated the administrator for all
purposes of the Cooperation Act.

e. Following the execution of this Agreement by all Parties, the Agency shall
cause a notice regarding this Agreement to be published on behalf of all Parties in accordance
with Section 11-13-219 of the Cooperation Act.

5. Modification and Amendment. Any modification of or amendment to any provision
contained herein shall be effective only if the modification or amendment is in writing and signed by all
Parties and with Master Developer’s consent. Any oral representation or modification concerning this
Agreement shall be of no force or effect.

6. Further Assurance. Each of the Parties hereto agrees to cooperate in good faith with
the others, to execute and deliver such further documents, to adopt any resolutions, to take any other
official action, and to perform such other acts as may be reasonably necessary or appropriate to
consummate and carry into effect the transactions contemplated under this Agreement. Further, in
the event of any question regarding the calculation or payment of amounts contemplated hereunder,
the Parties shall cooperate in good faith to resolve such issue.

7. Entire Agreement. This Agreement constitutes the entire agreement between the
Parties hereto pertaining to the subject matter hereof and the final, complete, and exclusive expression
of the terms and conditions thereof. All prior agreements, representations, negotiations, and




understandings, whether oral or written and whether express or implied, of the Parties hereto are
hereby superseded and merged herein.

8. Governing Law. This Agreement shall be governed by, and construed and interpreted
in accordance with, the laws of the State of Utah.

9. Disputes. In the event a dispute arises between the Parties with respect to the terms of
this Agreement or the performance of any contractual obligation by one or both of the Parties, the
Parties agree to submit the matter to formal and confidential non-binding mediation before any
judicial action may be initiated, unless an immediate court order is needed or a statute of limitations
period will run before mediation can be reasonably completed. A mediator will be selected by mutual
agreement of the Parties. The Parties must mediate in good faith to resolve the dispute in a timely
manner. Each party will be responsible for its own costs and one-half of the cost of the mediator. The
place of mediation shall be Vineyard, Utah.

10. Interpretation. The terms “include,” “includes,” “including” when used herein shall be
deemed in each case to be followed by the words “without limitation.”

11.  Severability. If any provision of this Agreement shall be held invalid or unenforceable
by any court of competent jurisdiction or as a result of future legislative action, and if the rights or
obligations of any Party hereto under this Agreement will not be materially and adversely affected
thereby,

a. such holding or action shall be strictly construed,
b. such provision shall be fully severable;
C. this Agreement shall be construed and enforced as if such provision had never

comprised a part hereof;

d. the remaining provisions of this Agreement shall remain in full force and effect
and shall not be affected by the invalid or unenforceable provision or by its severance from
this Agreement; and

e. in lieu of such illegal, invalid, or unenforceable provision, the Parties hereto
shall use commercially reasonable efforts to negotiate in good faith a substitute, legal, valid,
and enforceable provision that most nearly effects the Parties’ intent in entering into this
Agreement.

12.  Assignment. No Party may assign any rights, duties, or obligations under this
Agreement without the prior written consent of all Parties hereto.

13.  Authorization. Each of the Parties hereto represents and warrants to the others that
the warranting Party has taken all steps, including the publication of public notice where necessary, in
order to authorize the execution, delivery, and performance of this Agreement by each such Party.




14. Time of the Essence. Time shall be of the essence in the performance of this
Agreement.

15. Incorporation of Recitals. The recitals set forth above are hereby incorporated by
reference as part of this Agreement.

16.  Counterparts and Signatures. This Agreement may be executed in counterparts,
each of which shall be deemed to be an original, but all of which, taken together, shall constitute one
and the same agreement. This Agreement may be executed by electronic signature, which shall be
considered as an original signature for all purposes and shall have the same force and effect as an
original signature. Without limitation, “electronic signature” shall include faxed versions of an
original signature or electronically scanned and transmitted versions (e.g., via pdf) of an original
signature.

[Remainder of page intentionally left blank; signature pages to follow]



ENTERED into as of the day and year first above written.

AGENCY:

VINEYARD REDEVELOPMENT
AGENCY, a political subdivision of the State
of Utah

Name: Julie Fullmer
Title: Chair

Attest:

Name: Pamela Spencer
Title: Secretary

Attorney Review for the Agency:
The undersigned, as counsel for the Vineyard Redevelopment Agency, has reviewed the foregoing
Interlocal Agreement and finds it to be in proper form and in compliance with applicable state law.

Name:

[signatures continue on next page]



CITY:

VINEYARD CITY,
a political subdivision of the State of Utah

Name: Julie Fullmer
Title: Mayor

Attest:

Name: Pamela Spencer
Title: City Recorder

Attorney Review for the City:
The undersigned, as attorney for Vineyard City has reviewed the foregoing Interlocal Agreement and
finds it to be in proper form and in compliance with applicable state law.

Name:



