
Santaquin City Resolution 03-10-2021 
 

A RESOLUTION APPROVING A PUBLIC IMPROVEMENT REIMBURSEMENT 
AGREEMENT FOR THE CONSTRUCTION AND REALIGNMENT OF  

THE HIGHLAND DRIVE - CANYON ROAD INTERSECTION  
WITH FORESTAR (USA) REAL ESTATE GROUP, INC. 

 
WHEREAS, the City of Santaquin is a fourth class city in the State of Utah with the 

responsibility of providing transportation infrastructure to its residents; and  
 

WHEREAS, Santaquin City, for the purposes of connectivity, access and safety, desires 

the connection of the Highland Drive frontage road from I-15 Exit 244 to Exit 242 and 
assumes the financial responsibility for construction of said facilities for those portions of the 
project which are outside of the areas currently under private development; and  
 

WHEREAS, in addition to the benefits provided to the City as outlined above, the 

construction of said facilities will also benefit the owner/developer of the Foothill Village 
subdivision by providing enhanced access to the site and for the future residents of said 
development; and  
 

WHEREAS, the owner/developer of the Foothill Village subdivision have contractors 

already onsite constructing the portion of the future Right of Way (ROW) that is the 
responsibility of private development; and  
 

WHEREAS, it would be economically beneficial to consolidate the work and thus 

minimize mobilization costs; and 
 

WHEREAS, the owner/developer of the Foothill Village subdivision is willing to assume 

the responsibility of constructing the intersection and ROW realignment and front the costs 
of construction under certain terms and conditions outlined in the attached agreement with a 
reimbursement schedule from the City for the City’s portion of said work; 

 
NOW THEREFORE, be it resolved by the City Council of Santaquin City to approve the 

attached Public Improvements Reimbursement Agreement (Highland Drive Realignment 
and Canyon Road Project). 
  

ADOPTED AND PASSED by the City Council of Santaquin City, Utah, this 16th day of 

March 2021. 
 
SANTAQUIN CITY      Attest:  
 
 
_____________________________   ____________________________ 
Kirk F. Hunsaker, Mayor      K. Aaron Shirley, City Recorder 
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PUBLIC IMPROVEMENTS 
REIMBURSEMENT AGREEMENT 

(Highland Drive Realignment and Canyon Road Project) 

THIS PUBLIC IMPROVEMENTS REIMBURSEMENT AGREEMENT (this 
“Agreement”) is made and entered into as of the ___ day of __________, 2021 (the “Effective 
Date”), by and between the SANTAQUIN CITY, a fourth class city of the State of Utah (the 
“City”), and FORESTAR (USA) REAL ESTATE GROUP INC., a Delaware corporation, (the 
“Developer”).  The City and Developer are sometimes separately referred to herein as a “Party” 
and collectively as the “Parties.” 

RECITALS: 

WHEREAS, the City and Developer previously executed that certain Third Amendment 
to Ahlin Annexation and Development Agreement, dated March 6, 2020 (the “Third 
Amendment”), which constituted an amendment to that certain Annexation and Development 
Agreement for the Ahlin Annexation Project Area dated October 18, 2000 (the “Development 
Agreement”), which was previously amended by that certain First Amendment to the 
Development Agreement, dated March 5, 2014 (the “First Amendment”), and also previously 
amended by that certain Second Amendment to the Development Agreement dated January 5, 
2019 (the “Second Amendment”); and   

WHEREAS, Developer has acquired a title to a portion of the undeveloped real property 
that is described in the Development Agreement, except for approximately 21.79 acres that contain 
the City’s pressurized irrigation pond (the “Land”); and  

WHEREAS, the Development Agreement as previously amended by the First Amendment 
and by the Second Amendment is referred to herein as the “Amended Agreement”; and  

WHEREAS, Developer is not a party to the Amended Agreement, but as a successor or 
assignee to the Amended Agreement Developer has agreed to cooperate with the City as 
reasonably necessary to comply with the terms of the Amended Agreement, and Developer has 
agreed to comply with the terms of the Third Amendment; and 

WHEREAS, Developer intends to develop the Land as the Foothill Village Subdivision 
(the “Subdivision”) according to the Amended Agreement and the Third Amendment; and  

WHEREAS, Section 1.3 of the Third Amendment provides that the term “Frontage 
Road” means the road that is described in the Development Agreement that is to be constructed 
on the Land and adjacent to I-15 and which shall run from Center Street/Canyon Road to the South 
Santaquin Exit of I-15 (Exit 242); and 

WHEREAS, Section 2.3 of the Third Amendment provides that, although not part of the 
Amended Agreement, the construction of that portion of the Frontage Road from the Land to 
Center Street/Canyon Road (the “North Frontage Road”) will significantly benefit both 
Developer and the City by improving accessibility, traffic flow and the health, safety and welfare 
of the residents of the City; and 
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WHEREAS, the City and Developer agreed, pursuant to Section 2.3 of the Third 
Amendment, to cooperate in the acquisition of property, the design and the construction of the 
North Frontage Road pursuant to the terms of a separate written agreement, which is defined in 
the Third Amendment as the “North Frontage Road Agreement”); and 

WHEREAS, the City and Developer desire to execute this Agreement, which shall 
constitute the North Frontage Road Agreement referred to in the Third Amendment.   

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants 
contained herein, and other good and valuable consideration, the sufficiency of which are hereby 
acknowledged, the Parties hereby agree as follows: 

1. Project Location and Acquisition of Property Interests.  As the City has pursued 
the planning for the North Frontage Road, the City has determined to designate such project as the 
“Highland Drive Realignment and Canyon Road Project Phase 1 and Phase 2.”  
Consequently, for purposes of this Agreement, the project identified in the Third Amendment as 
the North Frontage Road shall be deemed to mean the Highland Drive Realignment and Canyon 
Road Project, Phase 1 and Phase 2 (collectively referred to herein as the “Project”).  As planned 
and designed by the City, the Project includes the construction, installation and completion of 
certain underground pipelines and other improvements for culinary water, pressure irrigation 
water, sanitary sewer and storm drain and also the construction, installation and completion of 
sidewalk, trail, curb and gutter improvements and roadway improvements consisting of sub-base, 
road base and asphalt, all as identified in the surveys and drawings for the Project attached hereto 
as Exhibit A and incorporated herein by this reference (the “Drawings”).  The Drawings identify 
with specificity the location of the improvements (“Improvements”) comprising the Project.  No 
later than March 31, 2021, the City shall acquire all necessary real property rights (the “Property 
Interests”), whether through the acquisition of fee simple title or perpetual rights-of-way and 
easements, including without limitation all temporary construction easements adjacent to the 
location of the Project necessary for the construction of the Improvements and the perpetual use 
of the Project as a public highway.  No later than March 31, 2021, the City shall also cause to be 
prepared all necessary plans, specifications, engineering and design work (“the “Plans”) pertaining 
to the construction, installation and completion of the Improvements in a manner that complies 
with all applicable federal, state and local laws, ordinances and standards.  The City shall be 
responsible for all the costs and expenses incurred by the City in order to cause the Plans to be 
prepared and in order for the City to acquire all of the Property Interests necessary for the Project. 

2. Construction of the Improvements; Reimbursable Costs.  Following the 
acquisition by the City of the Property Interests and the preparation by the City of the Plans, 
Developer will cause the Improvements for the Project to be constructed, installed and completed 
pursuant to the Plans at Developer’s cost and expense (but subject to the reimbursement to 
Developer by the City for all of such costs and expenses in accordance with the terms of this 
Agreement).  It is anticipated that construction of the improvements shall be completed no later 
than September 30, 2021. All costs incurred by Developer for the construction, installation and 
completion of the Improvements (the “Reimbursable Costs”), shall be reimbursed to Developer 
by the City in accordance with the terms of this Agreement.  The Reimbursable Costs to be 
reimbursed to Developer by the City for the Improvements are estimated as of the date of this 
Agreement to be Eight-Hundred-Twenty-Four Thousand Five-Hundred-Eleven Dollars and 
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Twenty Cents ($824,511.20), as determined by low bid as set forth in Exhibit B, which is 
incorporated herein by this reference.   

3. City Inspection of the Improvements.  Developer shall construct, install and 
complete the Improvements in accordance with the Plans. The Improvements shall be inspected 
and approved by the City to ensure that the Improvements are constructed in compliance with the 
Plans and City code and development standards. 

4. Warranty and Dedication.  Upon completion of the Improvements, Developer 
shall deliver a certified set of as-built plans along with the verified actual costs and expenses of 
construction of the Improvements and proof of payment by Developer of such costs and expenses.  
Upon the completion of the Improvements by Developer and the approval and acceptance of the 
Improvements in writing by the City, Developer shall also provide to the City a warranty bond 
(the “Warranty Bond”) in accordance with the City codes and ordinances to ensure that the 
Improvements remain in good condition and free from defects for a period of  two years (to the 
extent such warranty period is permitted by state law) following the completion thereof. Upon (a) 
the completion by Developer of the Improvements, (b) the approval by the City of the 
Improvements, and (c) the posting of the Warranty Bond by Developer, the City shall accept, own, 
operate, and maintain the Improvements, and Developer shall dedicate to the City ownership of 
the Improvements in order to enable the City to operate and maintain the Improvements.  
Developer will not retain any ownership interest in the dedicated Improvements. 

5. Payment of Reimbursable Costs.  The City is obligated to reimburse Developer 
for all of the Reimbursable Costs of the Improvements (which is estimated as of the date of this 
Agreement to be the total amount of $824,511.20); provided, however, that the total amount to be 
reimbursed to Developer by the City for the Improvements shall be based on the actual costs and 
expenses incurred by Developer (not the estimates).  After the Improvements have been 
constructed and installed, the actual costs and expenses incurred by Developer for the 
Improvements shall be verified, and the City shall reimburse Developer for all of the Reimbursable 
Costs as follows:  (a) first, to the fullest extent possible and without unreasonable delay, the City 
shall reimburse Developer for the Reimbursable Costs by cash payment no later than 36 months 
following the completion of the Improvements by Developer and the approval and acceptance of 
the Improvements by the City; and (b) if any amounts cannot be reimbursed by the City in cash, 
as determined by the City in its reasonable discretion, to the extent allowed by law, the remaining 
amount owed to Developer shall be reimbursed by the City providing to Developer a credit against 
all types of impact fees charged by the City (such as pressure irrigation impact fees, storm drain 
impact fees, transportation impact fees, etc.), which may be used by Developer with respect to the 
Subdivision. The full amount of the City’s reimbursement obligations shall be satisfied using one 
or a combination of these methods no later than 36 months following the completion of the 
Improvements by Developer and the approval and acceptance of the Improvements by the City; 
provided, however, that for any amount of the City’s reimbursement obligations that exceed the 
total impact fees charges by the City for the Project after the Effective Date, said amount shall be 
paid to Developer in cash.  To the extent Developer has, at any time, unused impact fee credits, 
such impact fee credits shall be freely assignable by Developer to any person or entity so long as 
the City is notified of the assignment of the impact fee credits.  The impact fee credits granted 
hereunder shall never expire and shall remain valid until all of the impact fee credits have been 
used and applied. 
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For all reimbursements to be paid to Developer under this Agreement, the City shall take 
reasonable measures, as determined by the City in its sole discretion, to maximize the amount of 
the cash reimbursements to Developer, recognizing that Developer’s preference is to receive cash 
reimbursements as soon as reasonably possible following completion of the Improvements, rather 
than receiving impact fee credits.  In connection with Developer’s development activities with 
respect to the Subdivision, in the event Developer becomes obligated to pay to the City any impact 
fees of any nature pertaining to the development of the Property prior to the time of that City has 
satisfied in full all of the City’s obligations to reimburse to Developer all of the Reimbursable 
Costs, then at the time Developer would otherwise be obligated to pay to the City any impact fees 
of any nature pertaining to the development of the Subdivision, the City shall allow Developer to 
satisfy all such impact fees by offsetting as a credit against the unpaid balance of Reimbursable 
Costs payable by the City to the Developer the entire amount of any such impact fees.  To the 
extent necessary, prior to the issuance of any impact fee credits pertaining to this Agreement the 
City shall amend its Impact Fee Facilities Plans (the “IFFPs”) to incorporate the Improvements as 
part of a funding plan (if the Improvements are not already the subject of the City’s IFFPs).    

6. Full Compensation.  Developer hereby agrees that the Reimbursable Costs 
described in this Agreement shall constitute the full and entire amount of the reimbursement 
obligation payable by the City to Developer for the Improvements.  Developer shall not be entitled 
to any additional reimbursement, compensation, incentive, or other payment related to the 
Improvements.   

7. No Accrual of Interest.  The Parties expressly agree that the Reimbursable Costs 
to be paid to Developer for the Improvements, as set forth in this Agreement, have not accrued 
interest and shall not in the future accrue interest. 

8. Notices.  All notices, requests, demands, and other communications required under 
this Agreement, except for normal, daily business communications, shall be in writing. Such 
written communication shall be effective upon personal delivery to any Party or upon being sent 
by overnight mail service, by facsimile (with verbal confirmation of receipt), or by certified mail, 
return receipt requested, postage prepaid, and addressed to the respective Parties as follows: 

 
If to Developer: Forestar (USA) Real Estate Group Inc. 
 2221 East Lamar Boulevard, Suite 790 
 Arlington, Texas 76006 
 Attn:  __________, Senior Vice President--Legal 
 
With a copy to: D.R. Horton, Inc.  
 12351 Gateway Park Place, Suite D-100 
 Draper, Utah 84020 
 Attn:  Boyd A. Martin, Division President 
  
If to the City: K. Aaron Shirley 
 Santaquin City Recorder 
 275 West Main Street  
 Santaquin, Utah 84655 
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 ashirley@santaquin.org 
  
With a copy to: Nielsen & Senior 
 1145 South 800 East, Suite 110 
 Orem, Utah 84097 
 Attn:  Brett B. Rich 
 
9. Term of Agreement.  This Agreement shall remain in effect until Developer has 

been reimbursed in full for all of the Reimbursable Costs.   

10. Validity and Severability.  If any section, clause or portion of this Agreement is 
declared invalid by a court of competent jurisdiction for any reason, the remainder shall not be 
affected thereby and shall remain in full force and effect. 

11. Amendments.  This Agreement may be amended only in writing signed by the 
Parties hereto. 

12. No Joint Venture.  This Agreement does not create, and shall not be construed to 
create, a joint venture by the Parties, and no separate government entity is established by this 
Agreement. 

13. Incorporation of Recitals.  The Recitals above are incorporated herein by this 
reference as a part of this Agreement. 

14. Binding Effect.  Nothing in this Agreement shall be deemed to modify, affect, or 
supersede the terms or provisions of the Amended Agreement or the Third Amendment or other 
Subdivision approvals.  Rather, this Agreement is intended to effectuate and implement the 
reimbursement obligations of the City as set forth in the Third Amendment pertaining to the 
Improvements and shall be construed and performed accordingly. 

15. Assignment.  Developer may assign the rights and obligations of Developer under 
this Agreement to a third party (“Assignee”) provided that:  (a) the City approves such assignment 
in writing, and such approval shall not be unreasonably withheld, conditioned or delayed, and (b) 
a written instrument is executed by Developer and the Assignee clearly indicating the rights and 
obligations assigned to and assumed by the Assignee and clearly indicating Developer’s 
continuing rights and obligations, if any, following such assignment.  

16. Remedies; Attorneys’ Fees.  In any action related to the obligations contained in 
this Agreement, the Parties’ remedy for breach shall be limited to specific performance only, 
provided, however, that the successful Party in any litigation pertaining to the enforcement of this 
Agreement shall be entitled to recover from the unsuccessful Party all costs and expenses, 
including without limitation attorneys’ fees, incurred by the successful Party in enforcing its rights 
and pursuing its remedies under this Agreement.  Developer may not claim individual liability on 
the part of any City officer, employee, or official, and the City may not claim individual liability 
on the part of any of Developer’s shareholders, officers, or employees. 
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[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement by and 
through their respective, duly authorized representatives as of the day and year first above written. 

 
ATTEST: “THE CITY” 
 
 SANTAQUIN CITY 
 
By:   By:  
Name:    Name:   
Title:   City Recorder  Title:  Mayor 

 
 

“DEVELOPER”  
 

FORESTAR (USA) REAL ESTATE GROUP 
INC., a Delaware corporation 
 
 
By:    
Name:   
Title:    
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EXHIBIT A 

Drawings Depicting the Location and Final Design of the Project 



 A-2 
4821-7204-8094.v1 

 



 A-3 
4821-7204-8094.v1 

 



 A-4 
4821-7204-8094.v1 

 



 A-5 
4821-7204-8094.v1 

 



 A-6 
4821-7204-8094.v1 

 



 A-7 
4821-7204-8094.v1 

 



 A-8 
4821-7204-8094.v1 

 



 A-9 
4821-7204-8094.v1 

 



 A-10 
4821-7204-8094.v1 

 



 A-11 
4821-7204-8094.v1 

 



 A-12 
4821-7204-8094.v1 

 



 A-13 
4821-7204-8094.v1 

 



 A-14 
4821-7204-8094.v1 

 



 A-15 
4821-7204-8094.v1 

 



 A-16 
4821-7204-8094.v1 

 



 A-17 
4821-7204-8094.v1 

 



 A-18 
4821-7204-8094.v1 

 



 A-19 
4821-7204-8094.v1 

 



 A-20 
4821-7204-8094.v1 

 



 A-21 
4821-7204-8094.v1 

 



 A-22 
4821-7204-8094.v1 



 A-23 
4821-7204-8094.v1 

 
 



 A-24 
4821-7204-8094.v1 



 A-25 
4821-7204-8094.v1 



 A-26 
4821-7204-8094.v1 



 A-27 
4821-7204-8094.v1 



 A-28 
4821-7204-8094.v1 



 B-1 
4821-7204-8094.v1 

 
 

EXHIBIT B 

Construction Bids 
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