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INFRASTRUCTURE PARTICIPATION AGREEMENT
Valley Hills, LLC / Heber City

THIS AGREEMENT (this “Agreement™), effective as of the _\_F_)ftiay of Mmﬁ 2022
(the “Effective Date”), is entered into between VALLEY HILLS, LLC, a Utah limited liability company
(“Developer™), whose address is 1245 Brickyard Road, Suite 70, Salt Lake City, Utah 84106, Attention:
Robert D. Heywood, and HEBER CITY, a political subdivision of the State of Utah (the “Ciry™), whose
address is 75 North Main Street, Heber, City Utah 84032, Attention: City Manager. (Developer and the
City are referred to in this Agreement collectively as the “Parties™ and individually as a *Party.™)

Recitals:

AL Developer owns certain real property (the “Developer Property™) located in Wasatch
County, Heber City, Utah, as more particularly described on the attached Exhibit “A™ and depicted on the
concept masterplan (the “Concept Plan™) attached as Exhibit “B”, originally filed with the City on
December 22, 2021 (the “Entitfement Date™).

B. Fred Meyer Stores, Inc., an Ohio corporation (“Smith’s™), owns certain real property (the
“Smith’s Property™) located in Wasatch County, Heber City, Utah, as more particularly described on the
attached Exhibit *C” and depicted on the Concept Plan.

C. Developer intends to develop the Developer Property as a mixed-use development
consisting of multi-family residential and commercial uses, and Smith’s intends to develop the Smith’s
Property as a 123,000 square foot Smith’s Marketplace and related fuel center (collectively, the
“Marketplace™), depicted on the attached Exhibit “E”, consistent with those City requirements existing as
of the Entitlement Date. (The developments on the Developer Property and the Smith’s Property are
referred to in this Agreement collectively as the “Development.”)

D. The Partics have determined that it is in the best interest of, and will benefit, the
Development to construct certain regional road and other infrastructure improvements, which construction
Develaper is willing to do subject to and in accordance with this Agreement.

E. The City believes that the Development is (i) in the vital and best interests of City and the
health, safety and welfare of City residents, and (ii) in accordance with the public purposes and applicable
provisions of applicable State laws and requirements, and Developer has presented to the City sufficient
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information showing justification for the City's participation in the cost of the Road Improvements (as
defined below),

F. The Parties desire to enter into this Agreement to set forth the Parties’ obligations regarding
development of the Road Improvements, and Smith’s is willing to join in this Agreement on a limited basis,
solely for the purpose of agreeing to the obligations set forth in Paragraph 2 below.

Agreement:

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

1. Development. The Development shall be constructed as a uniform and harmonious
development, substantially in accordance with the Concept Plan and other documents approved by the City
and as more specifically provided in this Agreement.

2. Smith’s Obligations.

2.1.  Construction of Marketplace. Subject to force majeure (as defined below), the
approval and issuance of a building permit and other City requirements, Smith's shall begin construction

of the Marketplace in the fourth quarter of calendar year 2022. The elevations and site plan for the
Marketplace shall be approved by the City planning commission, subject to adopted codes, ordinances and
policies. The City and/or the Heber City Council shall have exclusive authority to approve (a) the 123,000
square foot Marketplace, including related landscaping and parking, site improvements, related and
associated items, and all other specifics set forth on the attached Exhibit “C”, (b) the final Marketplace
elevations set forth on the attached Exhibit “E”™, and (c) the site lighting requirements set forth on the
attached Exhibit “J”. Smith's shall exercise commercially reasonable, good faith efforts to construct the
Marketplace substantially in accordance with the construction schedule (the “Construction Schedule™)
attached as Exhibit “D™; provided, however, that the Construction Schedule is merely an estimated period
for the commencement and completion of the Marketplace and is subject to change based on weather,
availability of labor and materials and other typical factors. Smith’s shall promptly notify the City if there
are changes to the Construction Schedule that would delay the Marketplace grand opening by more than
ninety (90) days after the date therefor in the Construction Schedule,

22.  Existing Site. As used in this Paragraph 2.2, *Exisfing Site” means the Smith’s
Food and Drug building (the “Building™) and related property owned by Smith’s at 550 North Main Street
in Heber City, Utah, which is anticipated to be vacated by Smith's following the opening of the
Marketplace. While the Building is vacant, the Existing Site shall be maintained and secured as if occupied.
If the Building is vacant for more than three (3) months, Smith’s shall exercise commercially reasonable,
good faith efforts to lease or sell the Existing Site.

3. Developer Obligations.

i.1. Regional Roadway Improvements.

(a) Developer shall: (i) design, bid and build, and serve as the construction
manager for, the Developer’s Regional Roadway Improvements (the “Road Improvements™) depicted on
the attached Exhibit “F”, which Road Improvements include road improvements, offsite improvements, a
detention basin, and a traffic signal at the intersection of 900 North Street and US Highway 40, all as will
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be shown on the final City-permitted plans; provided, however, that the reference to the Road Improvements
in this Paragraph 3.1 does nof include the Roundabout (as defined below), which is separately addressed in
Paragraph 3.2; (ii) build the Road Improvements in compliance with City construction standards and plans
approved by the Parties, which approval shall not be unreasonably withheld, conditioned or delayed; (iii)
comply with the City's warranty period and slurry seal requirement prior to the warranty's expiration; (iv)
provide regular progress reports on the construction of the Road Improvements; and (v) subject to force
majeure, the approval and issuance of a building permit and other City requirements, complete the Road
Improvements on or before July 1, 2024 (the “Completion Date™). Developer shall comply with all City
processes, including inspection deposits, security or bonding assurances and agreements, but only to the
extent expressly set forth in this Agreement, as well as existing City ordinances and regulations with respect
to Development phases and stages, allowing for City inspections. The City or its representative shall have
the right to inspect the Road Improvements with proper notice to Developer of the request for an inspection.
The westernmost access off 900 North Street into the Smith’s Property shall be limited to a right-in and
right-out access. Developer shall, at its cost, construct a raised median at this location on 900 North Street
in accordance with City approved plans, which approval shall not be unreasonably withheld, conditioned
or delayed.

(b) The City shall fund and pay to Developer the City’s portion of the Road
Improvement costs described on the attached Exhibit “G™ as follows:

(i) Immediately after Developer awards the bid for the construction
of the Road Improvements, the City shall pay to Developer $209,430, which represents the cost of the
additional nine feet of right-of-way for 900 North Street and is identified on the second page of Exhibit “G"
as “Total — City Road Up-size Costs™ and on the third page of Exhibit “G" as “City Road Up-size Land
Costs.”

(ii) The $209,430 paid by the City to Developer pursuant to the
foregoing subparagraph (i) is part of the amount of $589,438.20 (estimated) identified on the second page
of Exhibit “G" as “Grand Total - City Wet Utility Up-size & Road Up-size Cost Request” and on the third
page of Exhibit “G" as “Grand Total - City Wet Utility Reimbursement & Road Up-size Cost.” The payment
of $209,430 will leave from that $589,438.20 a remaining balance of $380,008.20 (estimated), which
balance shall be paid by the City to Developer: one-half (14) on completion of one-half ('4) of the Road
Improvements; and one-half () on Substantial Completion (as defined below). The costs of the Road
Improvements described on the attached Exhibit “G™ are engineering estimates only, based on historical
bid costs of similar projects. If the actual costs of the Road Improvements exceed such estimates and the
City's contingency funds shown on Exhibit “G" will not cover such excess, Developer shall notify the City
of such excess, identifying with reasonable detail those items whose costs have exceeded such estimates,
and the City shall pay to Developer such excess when due; provided, however, that the foregoing portion
of this sentence regarding such excess shall not apply to the portion of the costs of the Road Improvements
comprising the amount of $1.521,166.76 (estimated) (the “Identified Amounr”) identified on the first page
of Exhibit “G” as “Grand Total - Smith's Offsite Land & Improvement Cost Request™ and on the third page
of Exhibit “G” as “Grand Total Smith’s Participation Request,” which is a “not to exceed” amount with
respect to the City’s payment obligation of that amount.

{iii) As used in this Agreement, “Substantial Completion™ means the
substantial completion of the Road Improvements, subject only to the final punch list created by the City
Engineer, after which the warranty period (the “Warranty Period™) for the Road Improvements shall
commence. The Identified Amount is capped at $1,521,166.79, as referenced in subparagraph (ii). and the
City shall not be obligated to pay to Developer all or any portion of the Identified Amount until thirty (30)
days after (A) Substantial Completion has occurred, (B) the Marketplace has opened for business, and (C)
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Developer has submitted proper verified invoices and documentation of costs up to or exceeding the
Identified Amount to the City. If the Identified Amount is less than $1,521,166.76, then the City shall only
be obligated to pay such lesser amount.

(c) Developer shall establish a bank account (the “Disbursement Account™)
controlled by Developer, the monies in which shall be used exclusively by Developer to fund the
construction of the Road Improvements and for no other purpose whatsoever. Prior to commencement of
the Road Improvements, Developer shall deposit into the Disbursement Account an amount equal to the
awarded contract price for the Road Improvements, less the amount of the City’s total funding obligation
(the “City's Funding Obligation™) (shown as $2,110,604.96 (estimated) and identified on the second page
of Exhibit “G” as “Grand Total - Smith’s Request & City Up-size Cost Request™ and on the third page of
Exhibit “G” as “Grand Total — Combined Participation & Reimbursement™), and certify to the City in
writing that Developer has done so, which certification shall be accompanied by a copy of the bank
statement for the Disbursement Account reflecting the full amount of such deposit. Thereafter, Developer
shall provide to the City on a monthly basis copies of current bank statements for the Disbursement Account
reflecting the remaining balance in the Disbursement Account, as reduced only by disbursements to fund
the construction of the Road Improvements and for no other purpose whatsoever. Subject to force majeure,
the approval and issuance of a building permit and other City requirements, if the Road Improvements are
not complete by the Completion Date, Developer shall surrender to the City all funds remaining in the
Disbursement Account, which the City shall then use exclusively to fund the completion of the Road
Improvements.

{d) On Substantial Completion and during the Warranty Period, Developer
shall provide a cash bond in the amount of ten percent (10%) of the awarded contract price for the Road
Improvements less the City’s Funding Obligation. Such bond shall be released concurrently with the City's
acceptance of the Road Improvements, excluding the Roundabout.

k Roundabout; Waterline. In addition to, but separate from, the Road Improvements,
Developer shall, at the City's sole cost and expense (except for $55,104 (the “Developer Deduction™),
identified on Exhibit “H" as “Grand Total - Developer Roadway Deduction - 900 North Improvements,”
which shall be paid by Developer), (a) construct the following: (i) a roundabout (the “Roundabour™) on
900 North Street shown on the Concept Plan; and (ii) a 12-inch waterline (the “Waterline™) connecting the
Development to Mill Road, (b) design the Roundabout and Waterline if requested by the City, and (c) bid
the Roundabout and Waterline with the construction documents for the Road Improvements if practicable,
or if not practicable, bid the Roundabout and Waterline separately. The City shall, in a timely manner,
acquire all land and easements for, pay all costs (except for the Developer Deduction) associated with the
design (subject to the proviso set forth below), bidding and construction of, and approve and permit the
design plans for the construction of, the Roundabout and Waterline. The Roundabout (but not the
Waterline): shall be considered a separate project from the Road Improvements; is not included within the
definition of Substantial Completion or any other provision of this Agreement that would require its
completion concurrently with the Road Improvements; and shall not delay or otherwise adversely affect the
construction schedule of the Marketplace or Phase 1 (“Phase 1) of Developer’s multi-family development
on the Developer Property. All costs (other than the Developer Deduction) incurred or payable by
Developer in connection with the Roundabout and Waterline shall be paid from time to time by the City to
Developer within thirty (30) days after the City’s receipt of an invoice therefor; provided, however, that the
design costs of the Waterline shall be equally shared by Developer and the City. If the Waterline is not
approved and permitted by the City by December 21, 2022, or the Roundabout is not approved and
permitted by the City by March 1, 2023, then the Waterline alignment shall be designed and constructed by
Developer, subject to the City’s obligation to pay the costs therefor as set forth in the preceding sentence,
through the existing right-of-way in the residential subdivision as a required part of the Road Improvements,
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and Developer’s obligation to design and construct the Roundabout shall automatically terminate and have
no further force or effect. Notwithstanding the foregoing, Developer shall still have the responsibility to
construct the Road Improvements to the intersection at 900 North Street and 500 East Street.

3.3.  Storm Water. The storm water plans proposed by Developer, which include
conveyance facilities and a regional storm water detention facility for public and private storm water
(collectively, the “ Facilities™), are not fully consistent with the City’s current storm water policies, and are,
therefore, subject to additional review and discussion by the Parties. The Parties shall, reasonably and in
good faith, as soon as reasonably practicable, complete such additional review and discussion and agree on
the location of the Facilities. The Facilities shall be constructed in accordance with the plans approved by
the Parties, such approval not to be unreasonably withheld, conditioned or delayed, which plans shall, at a
minimum, meet federal and State of Utah pollution elimination discharge requirements. Developer shall
construct, own, maintain and assume all liability for the Facilities, including, but not limited to, any
landscaping improvements on public or private property. Alternatively, if the Parties agree that the City
will assume some or all of Developer's responsibilities, Developer shall instead compensate the City for
such responsibilities as agreed by the Parties, and Developer shall, as reasonably necessary or appropriate,
grant to the City licenses or permits for any portion of the Facilities located on UDOT or private properties.
Within thirty (30) days after Substantial Completion, the Parties shall enter into a nonrecordable license
agreement that will (a) grant the City access over and across existing driveways and parking areas in the
Development, as those may exist from time to time, to make emergency repairs to the Development’s storm
water system, and (b) contain typical obligations of the City to repair any damage, and to indemnify the
owners of the Development with respect to any claims, liabilities, etc., created by the City’s entry under
such license.

3.4.  Transit Site. If requested to do so by the City, Developer shall, reasonably and in
good faith, work with the City or its consultant on a location within the Development for a future public
transit bus/Uber site.

4. City Obligations.

4.1.  UDOT. The City shall execute the three-party corridor UDOT agreement for the
Highway 40 / 900 North Street signalization. In addition, the City shall assist, as necessary, in Developer’s
negotiations with UDOT to obtain all required permits and approvals to allow for the construction of, and
access for, all Road Improvements reasonably necessary or appropriate for the Development, including,
without limitation, filing with UDOT all required applications for construction of the Road Improvements
and participating with Developer or its representatives in UDOT meetings; provided, however, that (a)
Developer shall initiate, process and complete all such applications, including all required content and
engineering design work required as part of such applications, and (b) the City shall not be obligated to
obtain any required permits for the Road Improvements. The City is responsible to seek reimbursement
from UDOT for the traffic signal on Highway 40, and all reimbursement monies so paid to the City by
UDOT shall be retained by the City, with no claim thereon by the Developer.

4.2.  Certain Permits: Temporary Certificate of Occupancy.

(a) Subject to compliance by Developer with the applicable conditions
contained in the City’s Municipal Code, the City shall issue a site disturbance permit to Developer for Phase
1 on or before October 31, 2022. Such site disturbance permit shall allow for site grading and the
construction of utilities and surface improvements, including excavation for footings and foundations. A
building permit for Phase 1 shall not be issued to Developer until Developer has installed the compacted
road base and asphalt paving shown on the attached Exhibit “I-3", previously approved by the Wasaich
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County Fire District (the “Fire District”). The City shall not be required to conduct a final inspection of
Phase I until 900 North Street has been substantially completed.

{b) Subject to compliance by Smith’s with the applicable conditions contained
in the City’s Municipal Code, the City shall issue a site disturbance permit to Smith’s for the Marketplace
on or before October 31, 2022. Such site disturbance permit shall allow for site grading and the construction
of utilities and surface improvements, including excavation for footings and foundations. Subject to
compliance by Smith’s with the applicable conditions contained in the City’s Municipal Code (including,
without limitation, Section 18.42.110 (Dark Store/Vacancy Agreement) as it applies to the Marketplace but
not the Existing Site), the City shall issue a building permit to Smith’s for the Marketplace on or before
November 30, 2022. The City shall begin review of the Smith’s building permit upon adoption of this
Agreement; however, no building permit will be issued to Smith’s until after the site disturbance permit has
been issued to Smith’s by the City.

(c) A temporary certificate of occupancy will not be issued for any structure
in the Development until Substantial Completion has occurred and the site improvements related to such
structure are substantially complete.

5. Access Plans. The Parties have agreed to the access plans approved by the Fire District
attached as Exhibits “I-1", “|-2" and “]-3" and the requirements set forth thereon. Heavy construction
equipment, such as dump trucks, shall not utilize the “first lift" paved fire access in 900 North Street as

shown on Exhibit “I-3".
6. General Provisions.

6.1.  Force Majeure. If either Party is delayed or hindered in, or prevented from, the
performance of any act required under this Agreement by reason of: acts of God; extraordinary weather
conditions; strikes, boycotts, lockouts or other labor troubles, other than within such Party’s organization;
inability to procure labor or materials; fire or other casualty; accident; failure of power; governmental
requirements, including, without limitation, obtaining any required approvals, permits, consents or waivers;
restrictive Laws of general applicability; riots, civil commotion, insurrection, terrorism or war; a pandemic,
epidemic, outbreak of communicable disease or other national or regional health emergency; or other reason
not the fault of the Party delayed, hindered or prevented and beyond the control of such Party, financial
inability excepted (any of the foregoing, “force majeure”), performance of the action in question shall be
excused for the period of delay and the period for the performance of such action shall be extended for a
period equivalent to the period of such delay. The provisions of this Paragraph shall not, however, for any
reason whatsoever, operate to excuse either Party from the prompt payment of any amount required to be
paid by such Party under this Agreement. The Party claiming the benefit of any force majeure delay shall
notify the other Party promptly following the occurrence of any event constituting a force majeure delay
and minimize such delay to the extent reasonably practicable.

6.2.  Attomeys’ Fees If either Party brings suit to enforce or interpret this Agreement,
the prevailing Party shall be entitled to recover from the other Party the prevailing Party’s reasonable
attorneys’ fees and costs incurred in any such action or in any appeal from such action, in addition to the

other relief to which the prevailing Party is entitled.

6.3.  Default. If either Party defaults in any of its obligations under this Agreement, and
such default is not cured within five (5) business days after written notice is given by the other Party of
such default, the non-defaulting Party may exercise any right or remedy available under this Agreement or
at law or in equity.
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6.4.  Notices. Any notice or demand to be given by either Party to the other shall be
given in writing by personal service, express mail, FedEx, DHL or any other similar form of courier or
delivery service, mailing in the United States mail, postage prepaid, certified and return receipt requested,
or email, and addressed to such Parly at the physical or email address set forth at the outset of this
Agreement. Either Party may change the address at which such Party desires to receive notice on written
notice of such change to the other Party. Any such notice shall be deemed to have been given, and shall be
effective, on delivery to the notice address then applicable for the Party to which the notice is directed:
provided, however, that refusal to accept delivery of a notice or the inability to deliver a notice because of
an address change that was not properly communicated shall not defeat or delay the giving of a notice.

6.5.  Time of Essence. Time is of the essence with respect to each provision of this
Agreement. [f the date on which any payment or performance is due under this Agreement is not a business
day, such payment or performance shall be due on the following business day.

6.6. Modification. A modification of, or amendment to, any provision contained in this
Agreement shall be effective only if the modification or amendment is in writing and signed by both Parties.
Any oral representation or modification concerning this Agreement shall be of no force or effect.

6.7.  Successors and Assigns This Agreement shall inure to the benefit of, and be
binding on, the Parties and their respective successors and assigns.

6.8.  Applicable Law; Jurisdiction; Construction. This Agreement shall be governed by,
and construed and interpreted in accordance with, the laws (excluding the choice of laws rules) of the state

of Utah. The Parties subject themselves to the exclusive jurisdiction of the courts of the state of Utah and
agree to commence and maintain any lawsuit related to this Agreement in such courts. The Parties further
agree that such courts are a convenient forum. Unless otherwise provided, references in this Agreement to
Paragraphs are to Paragraphs in this Agreement. This Agreement shall be construed according to its fair
meaning and not strictly for or against either Party, as if both Parties had prepared it. The failure on the part
of either Party to promptly enforce any right under this Agreement shall not operate as a waiver of such
right, and the waiver of any default shall not constitute a waiver of any subsequent or other default.

6.9. Counterparts. This Agreement may be executed in any number of duplicate
originals or counterparts, each of which when so executed shall constitute in the aggregate but one and the
same document.

6.10. Titles and Headings. Titles and headings of Paragraphs of this Agreement are for
convenience of reference only and shall not affect the construction of any provision of this Agreement.

6.11. Pronouns. All pronouns shall be deemed to refer to the masculine, feminine or
neuter, singular or plural, as the identity of the person to whom reference is made may require.

6.12. Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be valid under applicable law; but, if any provision of this Agreement shall
be invalid or prohibited under applicable law, such provision shall be ineffective to the extent of such
invalidity or prohibition without invalidating the remainder of such provision or the remaining provisions
of this Agreement.

6.13. Form of Funds. Funds to be delivered under this Agreement shall be in the form
of same day federal funds wire transferred.
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6.14.  Exhibits. Each exhibit referred to in, and attached to, this Agreement is an integral
part of this Agreement and is incorporated in this Agreement by this reference.

6.15. No Recording. Neither Party shall record this Agreement or a memorandum or
notice of this Agreement.

6.16.  Electronic Mail or Electronic Signatures. Signatures to this Agreement transmitted
by electronic mail shall be valid and effective to bind the Party so signing, it being expressly agreed that
each Party to this Agreement shall be bound by its own electronically mailed signature and shall accept the
electronically mailed signature of the other Party to this Agreement. The execution of this Agreement may
be accomplished by electronic signature utilizing DocuSign or any other technology, and any electronic
signature (meaning any electronic symbol, designation or process), whether digital or encrypted, used by
either Party shall authenticate this Agreement and have the same force and effect as a manual signature.

6.17. Mediation. In the event of any dispute arising under or in connection with this
Agreement, before either Party may initiate litigation, the Parties must first attempt to resolve the dispute
through non-binding mediation in accordance with the terms and conditions set forth in this Paragraph 6.17.
A Party shall submit a dispute to mediation by written notice (the “Mediation Notice™) to the other Party.
The mediation shall be conducted by a single mediator selected by the Parties. If the Parties cannot agree
on a mediator within ten (10) days after delivery of the Mediation Notice, the Parties shall, within five (5)
business days thereafier, select a mutually acceptable mediation provider entity, which entity shall, as soon
as practicable following such entity’s selection, designate a mediator, who is a licensed attorney with
general knowledge of contract law, has no ongoing business relationship with either Party and, to the extent
necessary to mediate the particular dispute, general knowledge of the subject matter of this Agreement. If
the Parties fail to select a mediation provider entity within such five (5)-business day period, neither Party
shall be obligated to proceed under this Paragraph 6.17 and either Party may thereafier exercise any right
or remedy available under this Agreement or at law or in equity. The mediator shall conduct the mediation
in accordance with the rules and procedures that he or she determines following consultation with the
Parties. The Parties shall discuss the dispute in good faith and attempt, with the mediator’s assistance, to
reach an amicable resolution of the dispute. The mediation shall be treated as a settlement discussion and
shall therefore be confidential and may not be used against either Party in any later proceeding relating to
the dispute. The mediator may not testify for either Party in any later proceeding relating to the dispute.
Each Party shall bear its own costs in the mediation. The Parties shall share equally the fees and expenses
of the mediator. If the Parties have engaged in good faith participation in the mediation but have not
resolved the dispute for any reason, then either Party or the mediator may terminate the mediation at any
time. If the Parties have not resolved the dispute for any reason by the date that is forty-five (45) days after
the date of the Mediation Notice, the mediation shall automatically terminate unless extended by agreement
of the Parties. On the termination of the mediation, either Party may thereafter exercise any right or remedy
available under this Agreement or at law or in equity.
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THE FPARTIES have executed this Agreement below, to be effective as of the Effective Date.

DEVELOPER:

VALLEY HILLS, LLC,
a Utah limited liability company,
by its Managers:

THE RITCHIE GROUP, L.C.,
a Utah limited liability company

By
Robert D. Heyw er

MWE—VALLEY HILLS, LLC,
a Utah limited liability company,
by its Manager:

MT. WEST ENTERPRISES, LLC,
a Utah limited liability company

- -
By i
Michael T. Nelson, Manager

State of Utah
County of Wasa ?%'/h )

Do

The foregoing instrument was acknowledged before me this day of MWEH, by
Robert D. Heywood, Manager of The Ritchie Group, L.C., Manager of Valley Hills, LLC.

(@) e <Flrghano Vilors

5 Notary Public

My Commission Expires: Residing at: ]2 L5 E g g };‘)ﬁ/yMﬁf ¢gﬁ{

/) /2325 Salt A%k aﬁf v 810 ¢

Infrastructure Participation Agreement
Valley Hills, LLC / Heber City

0.



int 526987 bk 1428 Py 1145

State of Utah }
) ss.
County of W {fﬁ"k )

The foregoing instrument was acknowledged before me this 3 / day of dﬂ,ﬁm . 2022, by
Michael T. Nelson, Manager of Mt. West Enterprises, LLC, Manager of MWE—Valley Hills, LLC,

Manager of Valley Hills, LLC.
W

Notary Public
My Commission Expires: Residing at:
03.04 3095 288 & NMun S Midway, UT €
Infrastructure Participation Agreement

Valiey Hills, LLC / Heber City

-10-



Ent S26987 Ik 1428 M 1146

THE CITY:

HEBER CITY,
a political subdivision of the State of Utah

balaSat Chon
Ha Al . 7 o §—
By -1 Lt ‘! A ;=IF ? uﬂi{’f"{i

Print or Type Name of Signatory:

Hod. Tvanco

Its umﬂq by i

State of Utah )]

) 55,
County of Hﬁa&,ﬁ 5;‘2‘4 RN

The foregoing instrument was acknowledged before me this
P

16y or Noveyuber 2022 by

W ldl X ALD , the I} “LIﬂI of Heber City.

HCOMMISSION® 725852

¢5ERe TRINA N COOKE
- NOTARY PUBLIC- STATE OF LTAN

COMM. EXP. 08-21-2026

P
N Public

Residing at:

Miw&.{!ﬂtﬁijsfjﬂm
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JOINDER
Fred Mever Stores, Inc.

THE UNDERSIGNED, FRED MEYER STORES, INC,, an Ohio corporation (“Smuith's"™),
whose address is ¢/o The Kroger Co., 1014 Vine Street, Cincinnati, Ohio 45202-1100, Attention: Nicholas
Tompkins, Real Estate Department (SM-214), with a required copy of any notice to The Kroger Co., 1014
Vine Street, Cincinnati, Ohio 45202-1100, Attention: Jennifer K. Gothard, Esq., Law Department (SM-
214), (i) agrees (only) to perform in a timely manner the obligations set forth in Paragraph 2 of the foregoing
Infrastructure Participation Agreement (the “Agreemenr”), (ii) joins in the Agreement solely for such
purpose and for no other purpose, and (iii) does not undertake any other obligation under the Agreement.

SMITH'S:

FRED MEYER STORES, INC.,
an Ohio corporation

By

\
Print or Type Name of Signatory:

_ RickJ. Landrum
Vice President

Its

State of //Jéz )
County of ?/Aﬁff )

The t‘nre ing instrument was acknowle:dge:d bc re me this /fda}f of ¢ {M‘g , 2022 by
ijgz'x/ Q _{_ggggfzég.&z the [Lfre b, - of Fred Meyer 'imrer. Inc.

i rF
2 ) . 7 .//f‘::__ —— -
.ﬁ D ey _,,g.__;ﬂf

2 1?}. Notary Public

: Residing at:

(Seal)

My Commission Expires:

7/ gt 7, A27 [ @ﬂ@;}“ @f,f- H 5256

Infrastructure Participation Agreement
Valley Hills. LLC / Heber City
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CONCEPT MASTER PLAN —
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EXHIBIT 'C’
SMITH'S SITE PLAN
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EXHIBIT "D"

Tentative Schedule

Building Permit Submittal

Project Out to Bid

Start Site Excavation/Grading

Start Store Construction

Start Steel Erection & Masonry

Fuel Center Major Site Plan Approval
Submit Fuel Center for Building Permit
Bid Fuel Center

Start Fuel Center Construction
Substantial Completion

Final Store & Fuel Center Completion

Store Grand Opening

October 3, 2022
September 06, 2022
October 31, 2022
November 30, 2022
December 05, 2022
December 15, 2022
February 15, 2023
May 11, 2023

July 11, 2023
September 29, 2023
October 20, 2023

November 03, 2023
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s oo - EXHIBIT 'E-1" - SMITH'S MARKETPLACE BUILDING ELEVATION . e

90 o oLl |
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B ke et S5 Ol e
3 e e e i e

¥ Eale B, I s

NORTH ELEVATION

EXTERIOR ELEVATIONS SMITH'S STORE SM214

FoobspRUGSTORES  July 12, 2022 500 North Highway

Heber City, Utah architecture +
521327
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EXHIBIT 'E-2" .
Q SMITH'S FUEL CENTER ELEVATION —— = — =~

1l
Smith's

ﬁ@
B

3 DISPENSER ELEVATION

E T

| s e e T L
a ' | am
& T Jormm —
|5 | ceoer mace e i Tt e
L | | — 1 I =1
(I = i s N i e | e, camcn
_ ] T - ——-
¢4y CAMDFY GRAPHICS ] I
L == 5 -1 I =
= Y ] T t = : =
SIDE FROMT B T e — {
[
O 1 T
5 1
L a I I .
Not! Uised [ B
[T LTk -
| I
= =
i
S—
- e
]
o]
gt
3

e L] Ty —
B XN -RE - Ay

e by

DIESEL

e i | i

g CANOPY PRICE SIGH GRAPHICS e

=S ey

REVISIDNS

-

..\-_.l.. SECTION AT CAMOPY SICH — = —
T == oy
s’ Dok Mo - (e B
T AMPD{STONEY
m— |
il S i mar am P s s N L
“IH!._E.rhl.EIE:..IJI!ﬂ-....I.._.—_._.Ju"_ L]

PO FLOHER S ST A EXTERIOR
.‘i-!ﬂ!-iﬂk.ﬁﬁﬁ.ﬂﬁq ELEVATION
Eia”-ﬂnﬂi.—!“l B SIGNAGE

= REAR ELEWATION

if
(7)o e e eNa L FXE2




EXHIBIT 'F'

Ent 526987 Bk 1428 P 1155

——

mem W v samsan e s
Lo o =
T + -
o BRI =R G " s
TE— s
e -
e mmas a B
T - - v
B s a=E = g
oy ma e —
L] mr wa r
B s AME S EE
P e = =
BEs s pmw e ama
LT =
h

[r el
WASTER
PLAN



Ent S26987 bk 1428 Mg 1156

EXHIBIT 'G'

REGIONAL ROAD IMPROVEMENTS

(CITY PARTICIPATION

Regional Roadway Improvements (City Participation)
900 North/SR 40/Bypass Road Improvements

OFF-SITE CONSTRUCTION ESTIMATE
0TIz
ftem Uinit
Description Quantity Price Cost
1 Additional Pawing for Intersection Tum 1,375|5F 57.00|SF 516,625,
2  |Concrete Median (UDOT BS Back 1o Back) 160|LF 540.00|LF 56,400.00]
3 |Upsize Sidewalk to Regional Trai (5" Width) 1,004[LF 525.00|LF $25,100.00]
4 |Traffic Signal (100%) 1/EA 5475,000.00[LF $475,000.00}
mu-wmmmmsm 552:3_1:'5.00]
30% Engineering Design, Consiruction Siaking. Construction
IManagement. Compaction & Materials Testing Cantingency 1Ls 5155-937-5'0"5 $156,937.50
Total - Smith’s Widenned 300 North Intersection Cost S680,062.50
5 |UDOT Asphalt Pavement (6° UDOT HMA/E® UTBCH4" GB) - 25,926[SF 59.50]5F 5246,257.00
Smith's Frontage & Acceleration Lane North)
& 30" Type B1 concrele Curb & Guiter T70|LF 520.00|LF 515,400.00]
7 |10 Wide Concrete Sidewalk 552 |LF 850.00|LF 527,600.00]
8 |&" Wide Contiguous Concrete Sidewalk 154 (LF $30.00|LF §5,820.00]
8  |UDOT Accesa/Drive Approach 1,350|5F 57.50|5F 5$10,125.00/
10 |Sirest Lights (300 Spacing) 1[EA $10,000.00[LF $10,000.00)
11__ |12 Culinary Water with Fittings & 3 Ea Valves per 1,000 Feet 569[LF $80.00{LF 545,520.00]
12 |12 Pressure Imgation (1-012) 577|LF 575.00]LF $43,275.00
13 |24" Storm Drain W 2 inlets per 300 Fest 445|LF £150.00|LF 466,750.00)
14 |Dry Utilities - HLAP (2 Ea 6" Conduils & Switch per 1,000 Fest) 770|LF 545,00]LF §34,650.00|
15 |Heber Light & Power installation Fees 533|LF 491.50|LF 548,769.50|
- HWY 40 Frontage Improvernants Subbotal £554 20850
i , Construction
wcmwpm & Materials ?ﬁﬂm Contingency 1|L3 $166,261.95|LS $166,261 95
WM 572046845
of HWY40 Improvements (275 6/582.6°100 = 51.7%) $372,482.19)
‘s - HWY 40 Frontage Improvemant Total 5372,482.19)
—— — — I
16 |Detention Basin Earthwork/Excavation 18,870[CY $12.00CY 5226,440.00]
17 |Bio-Swale Conveyance Channel (' Bofiom/3' Deep/2.5°1 Sides) ml_lf 47.50|LF $4,800.00]
18 |54 Concrele Reinforced Pipe Grossing Wetlands (O .= 138 cfs) 1|Ls $218,500.00{LS $218,500.00]
19 |Outlet Control Structure lo Welland/West Outfall 1Ls 550,000.00]L5 $50,000.00|
20 |Siabikized Outlel/Overflow Ditch to West Drainage ifLs $7,500.00[LS 57,500.00]
|Subtctal $507,240.00]
Smith's On=site (12.67 Aci43.74 Ac) 19.65 % %150,396.60]
Management Compactcn & Materal Tesing Cortiguny . WERIIENES 5*5'”“""
otal Smiti's Onsite Regional Detention Cost Proportion $195,515.66}
21 |Additional Intersection Right-of-Way for Tumn Lanes 6,000|5F $10.00SF 560,000.00
22 |Regional Detention Basin Property - 5.0 Acre-foot North OF g95,832|SF 47.50|5F $718,740.00/
|Cine 35 - Smith's Portion of Defention On-sie (12.97 Ac43. 74 Ac) 29.65 % $213,106.41
otal Smith's Off-site Land Cost $273,106.41
Grand Total - Smith's Offsita Land & Improvement Cost Request £1,521,166.76
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City Wt Utility Up-size Reimbursement |

23 [12" Pressure Imigation Upsize - 800 North Smith's Frontage 1,050(LF 535.00]LF $36,750.00]

24 16" Preasure Imigation Upsize - 900 Morth East of Smith's 1,323|LF 463.00|LF |

Frontage 583,349.00

25 |17 Waterine Upsize - 800 North - Smith's Frontage 1.050(LF $27.00|LF $28,350.00)

26 |12 Waterine Upsize - 00 North - East of Smith's Froniage 1,323[LF £27.00|LF 535,721.00)

27 |1F Waterdine Lipsize - HWY40 - Narth of 300 Narth 1,022|LF $27.00|LF £27,504,00)

ity Wet Utility Up-size Subtotal $211,764.00

30% Enganeering Design, Construction Staking, Construction

Compacion & Materials T,,:": Contingancy 1fLs $63,529.20(LS £63,529.

‘otal City Wet Utlity Upsize $275,293.20|

27 |Smith's 800 North Frontage (Parksirip/Sidewalk Improvement) 1,004|LF $45.00|LF $45,180.00)

28 [Developer 900 Nonh Frontage (Parkstrip/Sidewalk Improvernant) 1,323|5F $45,00|SF $59,535.00|
Total - City Roadway Up-size Surface Improvement Costs | | $104,715.

20 |Right-ot-Way (8 Foot Added Widih Fronting Smith's) 9,036 |5F $10.00|5F $00,360.00]

30 |Right-ol-Way (8 Foot Added Width @ $10.00 per 5F) East of 11,907 |SF $10.00|5F $119,070.00

|Total - City Road Up-size Costs $209,430.00|

|Grand Total - City Wet Utility Up-size & Road Up-size Cost Request 5589,438.20]

Total - Smith's Request & City Up-size Cost Request [ s [ [ 5311060496
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Smith's Participation Reguest

900 North Traffic Signal & Intersection Widening S 680,062.50
Smith’s — Highway 40 Frontage Improvements S 372,482.19
Smith’s Proportion of the Regional Detention Basin 5 195,515.66
Smith's Land costs 5 273,106.41
Grand Total Smith’s Participation Request $1,521,166.76

Annexation Agreement Reimbursements & City Up-size Costs

City Wet Utility Up-size Reimbursement § 275,293.20
City Road Up-size Surface Improvement $ 104,715.00
City Road Up-size Land Costs $ 209,430.00

Grand Total — City Wet Utility Reimbursement
& Road Up-size Cost S 589,438.20

Grand Total — Combined Participation & Reimbursement 52,110,604.96



Ent S26987 bk 1428 Py 1159

EXHIBIT 'H’
CITY CREDIT OFFSET FOR FUTURE ROUNDABOUT

Roundabout Construction Road Reduction Cost
900 North/SR 40/Bypass Road Improvements

EONSTRUCTION ESTIMATE
o2
ftem Unit
Mo, Dascription Quantity Prica Cost
1 [48" Wide Asphalt Pavement 100|LF $322.00[LF 432,200.00
2 4™ Concrete Curb & Gutter (2 Sides CA&G per Fool) 200|LF 520.00|LF 54, 000,00
3 S0 Wide Concrete Sidewal/Regional Trail 100|LF S75.00|LF 57,500.00
4 [Pavement Striping 100{LF £5.00|LF $500.00
§  |Accessible Ramps 2|EA 52,500.00(EA 55,000.00]
[:] Straet Lh!ht FA 510,000.00|LF 40,00
Roadway Deduction - 800 North Improvements Subiotal S48 200000
10% Construcion Staking, Construciion Management, Compaction &
iLs 45,904.00)L5 55.95&.00'
Tm-hmﬁmm-mmmwm §55,104.00)
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Exhibit "I-1"
m: Fi'e mwr Access Management Plan

Witerline & Fire Hydrants Charged

General Contractor fo Provide ond Mointein Compacted
Roadbase (AN Wealther) Emergency Access or Allernale
Materiols o5 Approved by Fire Marshaolt Along Smith's
Sowth Drive Isle and Around Building Prior o Commencing
Permitted Non-Combustible Construction, including Exterior
Block Wolls & Roofing Molerials Instaffation

Phase 2 Waterlines & Fire Hydrants Charged

General Contractor fo Mainltein Compacled Rooadbase

- Weather) Emergency Access or Allernote Malerials os
Approved by Fire Marshall Alang Smith's South Orive isfe
and Around Buillding. The entire Smith's On-site &
Off—site Wolerline Spstem needs fo be Fully Charged
before Froceeding with Construction of Combustible
Malerials inside the Buiding - Estimoled dote Februoary
15, 2023 Smith's lo commence Inlerior Combusiible
Consiruclion.

(Al

W

26.0'
Typicol Phose 1 & 2
ﬁ_ INNEN) aw i
T ——
QN \\\\\N\N\\\\\\\\ \
L= r I I:

v

il
")

el

A

Hatch Legead

Y,

B>

J‘//’"f

A

HAAAA,

Compacted Roadbase

L= )

;"3'4’/

I es, }/

/4NN~

mwﬂlﬁll ASSOCIATES ﬂﬁ{;‘ Naorth ".'I.I'gli"l'fﬂ_‘v" JG 5.!',!',\|:2.I'4."'.!’
S e Heber City, Utak 10 Oct, 2022

Desrgned By TW
Orofted By: JW

Cienl Mame
Smith’s Food gng Orug

Smith's Fire Access - Phase uz
Smith's Improvements

-1
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Exhibit "1-2"
New London Fire District Access Management Plan

)
£

Phase 1 Non-Combustible Multi-Family Construction

Multi—Farr

iy

General

Conftractor

fo

Frowic

de  and -U.i"’"-" "

Compocted Roadbase ANV Weolher "_"" rgency ACCes

or

Alternale Malerials os Approved by ‘".-'f* Marshail

-ﬂn'_:'-_.-.'.r.'

(27 7Y77

Buiding Prior (o

Cammencing

Fermitted Non-

Combus

_T BW

AR \“\R\\\\“\\\\ AN

Buitding Conslruction

k' o 1)

26.0°

fibie

lypical Phase
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bl LAY
® {1
| 1-\.
| hY
Y \\\
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2
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ANDERSON WAHLEN & ASSOCIATES

F0 Nortn Hndeesd Besd. Gefl Lobe Oy Uled 84778
SO ST -BATE - AEEgegairy, mal

New London Fire Access - Phase 1

New London Improvements

o) North Highway 40
e
Cily,

Heber LUtak

-2

Designed By TW
Bz W

Clien! Nomne:
Smith’s Food ong Drg

srcs 1417

10 Oct, 2022

rofted
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Exhibit "1-3"
New London Fire District Access Management Plan

,i Phase 2 Combustible Multi-Family Construction
/ Waterlines & Fire Hydrants Charged

Multi-Famidy General Controctor lo Coordinale

f Maintenance with Smith's General Contractor for
Compocted Roodbose (AN Weather) Emergency Access
Approved by Fire Marshall Along Smith South Drive
Isle. Ma.u".".-'—r‘-am.-'a}' General Contractor fo Mointain
Foved Asphall or Afternote Material [AY Weatlher)
Emergency Access Around Multi—family Buiiding  within
15'-30" of Structure Including Fully Chorged Woler

\"‘-a_.___ Systermn & Fire Hydranls Prior lo Mulii—Family

. Conlroctor Commencing Combustible Verfical
Construction

P
T e
Ay Ty

26" Asphalt Powving per
Controctor & Fire
Marshal Coordination.

777 ot i
GG o v

B>

Dasigned By: TW

/4NN

ANDERSON WAHLEN & ASSOCIATES

N0 Narih Mndenad Masd, Sal Loke Oty s 4118
1 SR - Amsargirearing et

New London Fire Access - Phase 2

New London Improvements
00 North Highway 40
Heber City, Ulah

-3

Drofted By W

Chent Wame:

Smith's Foed oma Oy
——

10 Oct, 2022
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