Redevelopment Agency of Sandy City
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Chair

Cyndi Sharkey

**MEMORANDUM** Vice-Chair
To: RDA Board
From: Nick Duerksen, Director
Date: October 29, 2021
RE: Gardner #2 — The Gardner Company

On August 29, 2017, the RDA Board approved the Purchase Sale Agreement (PSA) and on
December 19, 2017, the RDA Board approved the Participation Agreement for the Gardner #2
project on property located at 10115 Centennial Parkway. Due to COVID and changing market
dynamics related to the development, staff presented changes to the design and uses of the
project to the Board on April 20, 2021. The Board approved these changes and requested that
staff move forward with any needed amendments to applicable agreements.

Since the April meeting, RDA staff has been working with the developer on finalizing designs,
reviewing funding, and revising applicable agreements.

Attached are strikethrough drafts of the Purchase / Sale Agreement and Participation Agreement
and a financial summary of the Gardner #2 project. These changes are based upon the Board’s
approved concept changes of April 20, 2021. The amendment includes the changes in square
foot by use and a new a provision to use RDA Increment to provide 10 affordable housing units
in the project. Also attached are the current agreements and addenda that are in place. Staff’s
intention is for the RDA Board to act on the agreement amendments on November 16, 2021.

Additionally, staff has submitted to the Utah Department of Transportation’s (UDOT) State
Infrastructure Bank (SIB) to secure a loan to assist in the financing of the parking structure. This
is a “pass-though” loan where the City/RDA secures the loan from UDOT, but the developer
pays the debt service on the loan. In the current market, funding for parking structures is
extremely difficult. This loan will assist the project in meeting the Cairns District parking
requirements, including public parking, as approved by the RDA Board. Notification of award of
the SIB loan is expected in the Spring 2022.
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GARDNER MIXED-USE DEVELOPMENT FEASIBILITY & GAP ANALYSIS
KEY FINDINGS AND TAKEAWAYS

In its capacity as financial advisor to Sandy City (the “City”’) and the Redevelopment Agency of Sandy City (the
“Agency”), Lewis Young Robertson & Burningham, Inc. (“LYRB”) has been asked to conduct an analysis related to the
financial viability and necessity of Agency and City participation on the proposed limited-commercial and residential
mixed-use Gardner Company (the “Developer”, or “Gardner”) development (the “Development”). Below are the key
findings and takeaways of the analysis.

KEY FINDINGS AND TAKEAWAYS
# The Development is estimated to create $59.47M in new taxable assessed value. The Development is
estimated to generate $4.72M of tax increment during the remaining 13-years of the Civic Center North RDA.

# The Developer will build a parking structure which is estimated to cost $10.40M. Without the parking structure,
Gardner would be able to only build 120 units on the 4-acre site. This low-density development would create
$19.83M in assessed value and generate considerably less, with an estimated $1.83M of tax increment. This
would be 64.71% less than the proposed high-density Development.

H

The Developer has identified $7.00M as the difference in equity to do the High-Density Development, and the
financing gap needed to start the Development. While the gap is $7.00M, the Developer has requested
$3.25M in public assistance to offset a portion of the parking structure gap.
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The Agency has requested the Developer deed restrict 10-units for AMI qualified tenants. These units will
generate $4,926 less in monthly rates than the market rate equivalent units.

UNIT TYPE No. oF UNITS MARKET RENT (MONTHLY) | TAX CREDIT RENT (MONTHLY) DIFFERENCE
Studio 2 $1,299 $902 ($§794)
1 Bed/1 Bath (A1) 2 $1,449 $964 (8970)
1 Bed/1 Bath (A2) 2 $1,449 $964 (8970)
2 Bed/2 Bath (B1) 4 $1,699 $1,151 ($2,192)
Total/Average 10 $1,519 $1,026 ($4,926)

# This equates to an average annual difference of $62,474 and a difference of $749,688 during the remaining
12-years of the Project Area, assuming a 1% annual increase on monthly rents.

UNIT TYPE No.OoF UNITS = DIFFERENCE (MONTHLY) = DIFFERENCE (ANNUALLY) = DIFFERENCE (12-YEAR TIF PERIOD)
Studio 2 ($794) ($10,070) ($120,839)
1 Bed/1 Bath (A1) 2 ($970) ($12,302) ($147,624)
1 Bed/1 Bath (A2) 2 ($970) ($12,302) ($147,624)
2 Bed/2 Bath (B1) 4 ($2,192) ($27,800) ($333,601)
Total 10 ($4,926) ($62,474) ($749,688)

# 85% of the TIF equals $4.01M. The Developer has suggested a subsidy of $3.25M for the parking structure.
The remaining portion of Gardner tax increment, currently estimated to be $762,295, can be used to offset
the loss of revenue of rents from the AMI units.



ADDENDUM NO.3TO
PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS

THIS ADDENDUM NO. 3 TO PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Addendum?) is dated effective as of November 16, 2021 (the “Effective
Date”), by and between the Redevelopment Agency of Sandy City, a Utah political subdivision
(“Seller”) and Riverdale Center Owner, L.C., a Utah limited liability company, as successor in
interest to KC Gardner Company, L.C., a Utah limited liability company (“Buyer”). This
Addendum is to be attached to, and is made an integral part of, the Purchase and Sale Agreement
and Escrow Instructions dated August 29, 2017, entered into by and between the Seller and the
Buyer, relating to a vacant parcel of land located along Monroe Street, south of 10000 South, in
Sandy City (the “Original Agreement” and as amended by this Addendum, and any other prior
addenda, the “Agreement”). If there is a conflict between the terms of this Addendum and the
terms of the Original Agreement or any prior addendum, the terms in this Addendum will control.
The Original Agreement is modified as follows:

1. Revised Concept Plan. Due to changed market conditions, driven in large part by the
effects of the COVID-19 pandemic, the use of the office exclusively or even primarily for
office space is no longer economically viable. The Participant has prepared a new concept
plan for the Property, a copy of which is attached hereto as Exhibit 3-A (the “2021 Concept
Plan”). The Property will now be developed substantially as set forth in the 2021 Concept
Plan. The Agency agrees that the 2021 Concept Plan represents the highest and best use of
the Property under current market conditions. Any reference in the Agreement to “Office
Building” now refers to, collectively, all of the building structures substantially as depicted
in the 2021 Concept Plan. Any reference in the Agreement to “Office Plans” now refers to
the plans and specifications for the Office Building (i.e., the building structures
substantially as depicted in the 2021 Concept Plan) according to the 2021 Concept Plan.
Without limiting the generality of the foregoing, it is agreed and understood that at least
10,000 rentable square feet of office or retail will be constructed on the Property.

[End of Addendum terms]



THIS ADDENDUM NO. 3 TO PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS IS AGREED TO BY AND BETWEEN:

SELLER: Redevelopment Agency of Sandy City

Executive Director

Attest:

RDA Secretary
BUYER: Riverdale Center Owner, L.C., a
Utah limited liability company, by its manager

KC Gardner Company, L.C., a
Utah limited liability company

Name:
Title:



Exhibit 3-A
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Resolution No. RD 17-06

A RESOLUTION OF THE REDEVELOPMENT AGENCY OF SANDY CITY
APPROVING A PURCHASE AND SALE AGREEMENT PROVIDING, GENERALLY,
FOR THE SALE OF CERTAIN YACANT LAND LOCATED BETWELN MONROL
STREET AND I1-15, JUST SOUTH OF SEGO LILY DR, TO THE KC GARDNER
COMPANY, L.C.

WHEREAS the Redevelopment Agency of Sandy City (the “Agency™) has been created
by the Sandy City Council to transact the business and exercise all the powers provided for by
Title 17C of the Utah Code Annotated, known as the “Limited Porpose Local Government
Entities — Community Reinvestment Agency Act” (the “RDA Acl™);

WHEREAS under the authoiity granted by, among other things, Seclion 17C-1-
202{1)(d) of the Act, the Apency desives to enter info a Purchase and Sale Agreement and
Escrow nstructions (the “Agreement™), substantially in the form attached hereto as Exhibit A,
with KC Gardner Company, L.C., relating to the sale by the Agency of certain unimproved and
vacant real property located between Monroe Street and I-15, just south of Sego Lily Dr. (the
“Property™);

WHEREAS, the Agency pesently owns a portion of the Property, and Sandy City owns
the other portion of the Properly; the Agency end Sandy City have entered inte an Interlocal
cooperation apreement (“ILA™), on or shout the same date hereof, providing, in general, that
Sandy City will convey the City land to the Agency at the time of closing under the Agreement,
and then the Agency and Sandy City will proportionally split the net sales proceeds, all as
provided in the ILA;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
REDEVELOPMENT AGENCY OF SANDY CITY:

1. The Agresment in substantially the form attached hereto and incorporated herein
as Iixhihit A is approved, and the Executive Director of the Agency is authorized and directed to
execute the Agreement for and on behalf of the Apency. The Executive Director may approve
any minor modifications, amendments, or revisions to the Agresment as may be in the Agency’s
best interest and in haunony with the intent and purpose of the Agreement as substantially set
forth in the attached Exhibit A.

2, This resolution talkes effect upon adoption.

TED @ August 29, 2017,

N o




Exhibit A

Form of Agreement




Sandy City Copy

PURCHASE AND SALE AGREEMUNT
AND ESCROW INSTRUCTIONS

THIS PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS
(this “Agreement™ is made and entered into a5 of August 29, 2017, by and between the
Redevelapiment Agency of Saudy City, a Utah political subdiviston (“Sellex™), and KC Gardner
Company, L.C., a Uteh [hnited liability company {“Buyer™). Buyer and Seller agree as follows:

1. Definitlons. Far the purpose of this Agreement, the following terms shall
have the following definitions:

“Affilinte” means, with respect to any Person, a Person that divectly or
indirecily, throngh one or more intecnediaries, has control of, is controlled by, or is undey
commmon conbol with, sich Person. For these purposes, “control* means the possession, directly
or indirectly, of the power to divect ar canse the direction of the management of any Person,
whether through the ownership of voting securities, by contract or otherwise.

“Breached Condition” iz defined in Secfion 1.3.
“Buyer” is defined in the opening paragraph of this Agreement,

“Cash Balance™ ineaus an amount equal fo the Purchiase Price minus the
Deposit, plus all other costs required to be paid by Buyer hereunder prior fo or at Closing.

“Cerfification” means a Certification of Non-Foreign Statns.
“Claims™ is defined in Section 27.

“Closing” mesus the consumimation of the purchase and sale for the
Property, as evidenced by the delivery of all required fonds and documents to Escrew Agent,

“Closing Deadline” means the earlier to occur of (a) thirty {(30) days after
Buyer has received a buildlng permit for the Office Building, or (b) February 1, 201%,

“Deed” means a special warranty deed in substantially the form attached

hereto as Exhibit 47,

_ “Deposit” means the amount of SEVENTY-FIVE THOUSAND AND
007100 DOLLARS {$75,000.00).

“Development Conditions” is defined in Section 3.2.

“Effective Date” means the date cn which Seller delivers a copy of this
Agreement te Escrow Halder executed by both Buyer and Seller, which shall not be later than
fourteen (14} days after the date first shown above.

“Escrow Account’ means an Intersst-bearing account with a federally
insured state or national bank, held by Escrew Holder,




“Ygerow Holder” means Cottonwood Title Insurance Agency, lnc, Attn:
Frank Tvory, 1996 Bast 6400 South, Suite 120, Salt Lake City, Utah B4121, which is an
affiliatefagent of the Title Company,

“Exccative Director” means the person serving as executive director of
the Seller, as elected from time to time (who is, by statute, the same person who serves ns Mayor
of Sandy City).

“Hazavdons Subsfances” means any and all substances, materials and
wastes which are regulated es hazardous or toxic uider applicable local, state or federal law or
which are classified as hazerdous or ioxic onder local, state ov federal laws or regulations;
including, without Limitation, (i) those substances included within the definitions of “hazardous
substances,” “hazardous materials,” “toxic substances,” “solid waste,” “pollutant” or
“contaminant” as such terms are defined by or listed in the Comprehensive Environmental
Respanse Compensation and Liability Act of 1980 (42 U.S.C. § 9601 et-zeq.j ("CERCLA™), as
amended by Superfind Ameadments and Reanthorization Act of 1986 (Pub, L. 99-459 100 Stat.
1613) (“SARA™), the Hazardons Materials Transportation Act (49 US.C. § 1801 el seq.), the
Resourcé Conservation and Recovery Act of 1976 (42 U.S.C. § 6901 et seq) ("RCRA"), the
Toxic Substance Contral Act {15 U.S.C. § 2601 et seq.), the Federa! Insecticide, Fungicide and
Rodenticide Control Act (7 U.S.C. § 136 ef seq.), the Qccupational Safety end Health Act of
1970 (29 U.8.C. § 651 et seqd.), the Emecgency Planning and Community Right to Know Act of
1986 (42 1.8.C. § 11001 et seq.), the Hazardons and Solid Waste Amendinents of 1934 (Public
Law 86-616 Nov. 9, 1924), the Federal Clean Air Act (42 UL5.C, § 7401 et seq.), and in the
regnlations promulgated pursuant to such Iaws, all as amended, (i) those substances listed in the
United. States Department of Transportation Table (49 CFR 172.1¢1) or 40 CFR Pari 302, both
as amended, and {ili} any material, waste or substance which is (A) cil, gas ar any petroleum or
petrolenm by-product, (B} ashestos, in any form, (C) polychlorinated bipheayls, (D) designaied
as a “hazardous subsiance” pursnant to Section 311 of the Clean Water Act (33 US.C. § 1251 et
seq.), as amended, {E} flammable explosives, or (F) radioactive materials.

“Indemnified Parties” is defined in Section 10.2().

_ “Inspection Perlod™ nicans the period commencing on the Effective Date
and expiring at 5:00 p.m. on December 1, 201°7.

“Land” means that cerfain vacant pavcel of land located in Sandy City,
Utah, and particularly described in Exhibit 1 of the Deed,

“Land Use Approvals” is defined in Section 26,
“Lender” s defined in Section 3.6.

“Major Casaalty” means any damage or destruction to the Lend where
the cost of repair or replacement is esiimated to be equal to or greater than twenty percent {20%)
of the total value of the Land (as reasonably detenmined by Seller, but in no event shell there
ever be any delay of the Closing Deadline as a result of this pavagraph).

“Morigage” is defined in Section 3.6.
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“New Title Exceptions” is defined in Section 5.1.3,

“Office Building” is defined in Sectlon 3.1,

“Office Plans™ is defined in Sectlon 3.1,

“Permitted Exceptions” s defined in Section 5.1.1.

“Permitted Recapfure Encumbrances” is defined in Section 3.3,

“Person” means and includes all natural persons, corparations, limited
partnerships, general partnerships, limited liability companies, joint stock compenies, joint
vyentures, associations, companies, frusts, banks, trust companies, land trusts, bosiness trusts or
other organizations, whether or not legal enfities, and governments and branches agencies and
political subdivisions thereof.

“Property” medns the Land, all improvements on the Land (if any, it
being acknowledged that Seller ls not aware of amy improvements on the Land), and all
appurtefiances relating fo the Land, including, but not necessarily limlted to, any assignsble
licenses, permits, mineral rights, easements, rights-of-way or other items, to the extent such
items relate to and benefit the Land,

“Properiy Files™* means coples of vavious docnments and files materially
relating to the Property in the possession of Seller, provided that the Property Files will exclude
the following to the extent the same afe not so made avsilable: (i) internal memoranda,
correspondence or analyses prepared by or for Seller, its property managers and/or advisors
and/or any Affiliate(s) of any thereof, (ii) communications between or among any of Seller, its
property managers and/or advisors and/or any Affiliate(s) of any thereof and their aftorneys, and
(iif) appraisals, assessments or other valoatians of the Property. The Parties acknowledge that the
only Property Files of which the Seller is cwrrently aware are: (1) a Limited Site [nvestigatlon
Report dated November 15, 2010 (Tenacon Project No. 61107192}, (2) a letier dated June 4,
2015, from the Utah Departinent of Bnvironmental Quality, and (3) a Notice of Prescriptive
Easement for Water Conveyance recorded on April 4, 2014, as Entry No. 11835853 in the office
of the Sale Lalke County Recorder.

“PTR* meang a preliminary title report for title insurance ta be issued by
the Title Company with vespect to the Property, tagether with copies of all underlying Hele
docoments described in such preliminary title report.

“Properdy Studies” is defined in Section 10.2,

“Puychase Price” means the amount of $3,052,070.00, which shall be
ALL CASH in TUS Dallars.

“Released Parties” {s defined in Section 27.

“Selter” is defined in the opening paragraph of this Agreement.




“Seller Encumbrances” Is defined in Section 5.1.1.
“Survey” means an ALTAACSM Land Title Survey of the Praperty.

“Tax Imcrement Partlcipatlon Agreement” medns a Tax Increment
Participation Agteement to be mitually agreed upon by Bnyei and Seller prior to Closing, each
in their sole discretioh, which agreement will set forth, generally, Seller's apreement to
reimburse Buyer for certain constroetion and lmprovement costs using legelly available tax
therement funds generated from new constvoction on the Propetty, confingent on, ameng other
things, () Buver’'s construction of the Oiffice Building accarding to the Office Plang, (i) Buysr's
payment of all ad valorem taxes on the Propetty, (i) Boyer’s obligation fo first provide such
financial information as Seller reasonably requests in order for Seller to analyze and justify the
use, and amount, of tax increment participation, including, without limitation, an Office Building
developinent pro foima that identifies, among other things, sources of funding, projecied costs
and cash flows, and anticipated rate of return, and (iv) Buyer’s agreement to participate in a
downtown. association if and when established {as described in Section 3.8). An initial draft of
the Tax Increment Participation Agresnient is attached hereto as Exhibit “D™,

“Title Company™ means First Amerlcan Title Insurance Company,

“Title Policy” means an ALTA Standavd Caverage Owner’s Policy of
Title Insurance written with liability in the amount of tie Purchase Price.

2, i r ¢t Purchase Price.

2.1. Sale of Properiy. Subject to the teims, covenants pnd conditions
of this Agresment, on or, if mutally agreeable to the parties, before the Clasing Deadline, Seller
shall sell to Buyer, and Buyer shall purchase from Seller, all of Seller’s right, title and inferest in
and to the Property,

2.2.  Purchase Price. The Puichase Price shall be payable as follows:

2.2.1. Deposit, Buyer shall deliver the Deposit ta Escrow
Holder within thres (3) business days after the Effective Date, The Deposit shall be fully earned
by Seller, and shall not be refunded to Buyer for eny reason, after the expiration of the Inspection
Perind Deadline exeept as otherwise provided in this Sectien 2,2,1, If Buyer has not mnade the
Deposit in the timeframe sef forth above, Seller may, at Seller’s option, at any time prior to the
time Buyer delivers such Deposit, elect to ferminate this Agreement, in which case the parties
shall have no further obligations hereunder except for any such obligations which expressly
stiryive such tennination. The Deposit shall be in the formn of iminediately available United
States federal finds and shall be deposited by Escrow Holder pursuant io terrns hereof. The
Depasit shall be distributed to and retained by Seller pursuant to Section 10.1 without any further
jnstructions by the parties if this Agreement is teuminated or if the Closing does not occur by the
Closing Dendline for any reason other than {a) upon the failoe of a condition contalned in
Section 4,3 (Buyer*s Conditions to Closing) other than through the fault of Buyer, or (b) if this
Apreenient is terminated by Buyer in accordance with any of Sections 5,1, 7.1, 7.2, 10.2, or 11.2.




Upon the occurrence of an event described in clauses (a) and (b}, the Deposit, less Buyer’s share
of any escrow cancellation fees, shall be refunded to Buyer as provided herein.

2.2.2. Balance of Purchase Prlce, Buyer shall deposit
into Bscrow the Cash Balance in the form of imunediately available United States federal funds
no later than the Closing Deadline or such edrlier date as may be required by the Esciow Holder
50 that Escrow Holder will be in a position to disburse the cash procesds to Sellel on the Closing
Deadline. The Deposit shall be eredited against the Purchase Price of the Property.

23, Inierest. All fands received from or for the account of Buyer shall
be deposited by Escrow Holder into thie Escrow Account. All interest accrued on the Deposit
shall be deemed part of the Depasit and shall be delivered to the party to which the Deposit is
ielensed per the terms hereof

3, Buyer’s  Post-Closing  Obligations; Development Requirements;
Seller’s Re-Purchase Qpfion, The provisions of thia Section 3 shall survive the Closing,

3.1. Buyer acknowledges that the Property is of unique and particular -
importance to the Seller, given, among other things, its location within the Seller's “Cairns
District™ and its location within the Civic Cenfer North Redevelopment Project Area, To that
end, Buyer acknowledges that Seller is, as material consideration to this Agresment, significantly
interested in the constroction of an office building containing a minimum of 250,000 rentable
square feet fogether with a parking parage {collectively, the “Office Building”), on the Property
substantially according to plang and specifications to be approved by Seller's governing body
(the “Office Plans” as further described in section 4.4.4 befew). Any failure of Buyer to
camplete the construction of the Office Building accovdlng to the Seller-approved Office Plans
wonld be significantly detriments] to the Seller, Upon completion of the Office Building (as
evidenced by Buyer's receipt of a cerlificate of acenpancy), Buyer shall not be required to
obtained Seller’s approval for any additional imptovements, or the removal, constrnction or
alteration of any improvements, relating to the Office Building or any other poifion of the
FProperty; provided, the foregoing shall not modify the obligation of the Buyer to obigin all
approvals by Seller as required by applicable law,

_ 2.2,  Seller shall have the option, but not the obligation, to re-purchase
the Preperty from Buyer, exercisable if, and only if, Buyer fails to timely satisfy any one of the
following condltions precedent (the “Development Conditions"):

3.2.1. Buyar must commence the consfruction of the Office
Building on the Property within fifieen (15) months after the Closing Date, and

3.22. Buyer must diligentiy prosecute and complete construction
of the Office Building substantially in accordance with the Office Plans together with changes to
the plans and specifications approved by the Executive Director, which approval shall not be
unreasonably withheld, conditioned or delayed.

To clarify, Seller shall have no right to re-purchase any portion of the Propesty for eny reason if
Buyer fimely satisfies each of the Development Conditions, The opfion to repurchass the




Property will be Seiler’s exclusive remedy if Buyer does not salisfy the Development
Conditlons,

33, To exercise its conditional optlon to purchase any portion of the
Property back from Buyer, Seller shall provide written notice of such intent to Buyer, which
written notice shall indicate whicl of the Development Conditions Seller believes Buyer has not
satisfied (each a “Breached Conditlow™). Buyer shall have four calendar months from the dafe
of receipt of Seller’s notice in which to satisfy the Breached Condition(s). If Buyer does not
satisfy the Breached Condition(s) within that four-month petied, then the closing of the
Apency’s purchase of the Property shall occur within twenty-eight (28) days afler the expiration
of that four-month period, at a title ot escrow company of Seller’s choosing: At tiat closing,
each party shall bear its own expenses relating in any way fo the transaction and closing, At that
closing, Buyer shall provide a special watianty deed to Sellér, conveylng good, marketable and
indefeasible fee slmple title to the Propesty, fiee and clear of any and all liens, encumbrances,
conditions, easements, assessments, Teservations and restrictions, other than (i) any liens,
encumbances, conditions, easeiments, assessments, reservations snd restrictions that existed
andfor encumbered the Proverty at the time of Buyer’s acquisition of the Properfy from Seller,
and (i) any covenants, conditions, easements and restiletions reasonably imposed on the
Property as part of Buyer's development process for the Office Building (collectively, the
“permitted Recapture Encumbranees™). The sale of the Property under this Section 3 shall be
as-is, with all faults, and without any representations or wearranties of any kind.

34, The purchase price fo be pald by Seller pursuant to this Section 3
shail be an amount equal to the Purchase Price paid by Buyer for the Property, plus all hard and
soft costs reasonably incurred by Buyer in developing the Property, including, without limitation,
all amounts reasonably incurred by Buyer in consircting the Office Building, Jess a reduction in
the amount of any costs reasonably incurred by Seller in order to clear any clouds, liens or
encumbrances on title otler than the Permitted Recaptwre Bncumbrances, if any. In no event
shall the recapture purchase price include any inferest charges. Buyer shall executs all
insfruments as are reasonably and customarily needed and requested to effectuate the conveyance
of the Property and issuance of an owner’s policy of title insoance with only the Permitted
Recaptore Encumbrances listed as exceptions to caverage.

3.5, Seller may, i its discretion and at its sole expense, record with the
Salt Lake County Recorder’s Offlce a Notice of Conditional Purchase Option in substantially the
form attached herefo as Exhibit “B”, Upon satisfaction of each of the Development Conditions,
Buyer may deliver a writien request to Seller for Seller to record, and Seller will record, with the
Salt Lake County Recorder’s Office a Release of Notice of Conditional Purchase QOption, in
substantially the form attached hereto as Exhibit “C™.

3,6.  All rights of Seller under this Section are subject and subordinate
to any bona fide deeds of trust, mortgages or other instruments of security thet now or hersinafter
may cover all or any patt of the Property (each a “Mortgage™), and all advances under any
Martgage. This provision is self-operatlve and no further instriment shall be required to effect
such subordination. Seller shall, however, upon demand at any tlme or times execute,
acknowledge and deliver to the any lender under a Mortpage {each 4 “Lender™) any and all




instruments and certificates that in fhe jndgment of the Lender may be necessaiy or proper to
confirl or evidence such subordination,

3.7, The rights and obligations of Seller and Buyer under this Section 3
survive the Closing; and are a burden upon and will run with the Propetty, and all suceessors and
assigns of the Property, until the termination of Seller’s rights according to the express terms of
this Section 3.

3.8, The Seller and Sandy City are cunently considering promoting
andfor establishing a downtown association, the purview of which will likely include the
Praperty. Buyer agrees to participate in the downtown association if and when it Is promoted or
created, upon request from the Seller or Sandy City, provide the terms of snch participation are
reasonably acceptable to Buyer and do nof materially increase Buyer's abligations or decrease
Buyer's rights with 1espect to the Property or otherwise, The provisions of this Section 3.8 shall
survive the closing.

4, Lscroys Obligations During Inspection Period:; Closing Conditions
and Other Closing Matters,

41, crow. Upon the execution of this Agreement by Buyer and
Seller, and the acceptance of this Apreement by Escrow Holder in writing, this Agreement shail
constitute the joint eserow instructions of Buyer and Seller to Escrow Holder o open the Escrow.
Upon Escrow Holder’s veceipt of the Deposit and written acceptance of this Agreement, Escrow
Holder Is instructed to act in accordance with the terms of this Agieement, In connection with
Closing, Buyer and Seller shall piomptly execute general escrow instructions based npon this
Agreement at the request of Escrow Holder; pravided, however, that if there is any conflict or
inconsistency between such general escrow jnstructions and this Agreement, this Agreement
shall confrol, Upon the occurrence of Closing, Escrow Holder shall pay any sum oved to Seller
with immediately available United States federal funds,

4.2. Closing Deadline. The Closing shall aceur on or, upon a written,
election of Buyer whith must be delivered to Seller at least fourteen (14) days before the date of
Closing, before the Closing Deadline, but only if all conditions to the Closing set forth in this
Agreement have been satisfied or waived in writing by the paty intended o be benefited
thereby. Buyer may elect, upon at least fourteen (14) days prior wriften notice, fo canse the
Closing to oceur prior fo the Clasing Deadline as desciibed in this Section 4.2

43, Buver's Conditions to Closing, Closing is subject to and
contingent on the satisfaction of only the following conditions or the waiver of the same by
Buyer in writing:

4.3.1. Accurvacy of Seller’s Representations and Warranties.
All of the representations and warranties of Seller contained in this Agreement shall be true and
corvect in all material respects as of the date made and as of the Closing,

432, Seller’s Performance. Seller shall have performed,
satisfied and complied in all material respects with all material covenants, ageements and
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conditions required by this Agreement to be performed or complied with by Seller on or before
Closing,

433, Tifle Poliecy, The Title. Company is willing to issue the
Title Policy complying with the requirements of Section 5.2 upon the payment of the premivm
therefor and the provision of any infermation or assurances from Seller required by the Title
Company. '

434, Government Approvals. Buyer has obteined all
governmental approvels that Buyer, in its sole discretion, believes to be necessary for Buyer’s
intended development of the Praperty, including, withont imitation, those mentioned in Seotion
26 below.

4.3.5. Tax Increment ParHeipation Agreement, Buyer and
Seller shall have executed the Tax Incremment Participation Agresinent in a form mufoally agreed
to by Buyer and Seller.

If any of the foregoing conditions contained in subsections 4.3.1 thru 4.3.5 are not satisfied, as
deterinined by Buyer, or waived in writing by Buyer, by the Closing Deadiine, Buyer may at any
fime thereaffer and until such time as such conditions are satisfied, terminate this Agreement, in
which event this Agreement shall terminate with respect to all patties, except those obligations
which expressly survive the terinination of this. Agreement, and the Deposit, if applicable, shall
be returned fo Buyer,

4.4, Sellex’s Conditions to Closing. The obligations of Seller to
consummate the transactions provided for herein are subject to and contingent upen the
satisthction only of the following conditions ot the waiver of same by Seller in writing:

4.4.1. Accuracy of Buver's Representations and
Wavranties, All of the representations and warranties of Buyer contaned in this Agreement
shall be troe and corvect in all material respects as of the date made and as of the Closing.

4,42, Buyver’s Performace. Buyer shall have
performed, satisfied and complied in all material respects with all material agreements,
covenants and conditions required hereby to be performed or complied with by Buyer on or
before the Closing, including without limitation, payment in full of the Purchase Frice.

4.4.3. Approval of Office Plans. Seller’s governing bady
shall have approved, by motion or resolution in an open and public meefing, and ln Seller's
remsonable discretion, Huyer’s proposed Office Plans, Buyer acknowledges that, in light of the
material consideration identified in Section 3.! above, Seller’s decision to approve, or not
approve, Buyer’s proposed Office Plans is discretionary and is different from standard regulatory
approval requived from a governmental body.

In the event the foregoing conditions are nat satisfied, as determined by Seller, or waived
in writing by Seller, by the Closing Deadline, Seller may at any time thereafter and untll such
time as such conditions ave satisfied, terminate this Agreement, in which event this Agreement
shall terminate with respect to all patties, except those obligations which expressly survive the




termination of this Agreeinent, and {a) in the event of a termination and provided the Inspection
Period has expired, except in the event of a fermination as a result of the failure of the Seller to
approve plans and specifications submitted by Buyer as set forth in Section 4.4.4, the Daposit
shall be paid to Seller, and (b} If the Inspection Period has not expired, or in the event of a
termination as a vesult of the failure of the Seller to approve plans and specifications submitted
by Buyer as set forth In Section 4.4.4, the Deposit shall be returned to Buyer,

4,5, Closlug Cosis and Charypes.

) . 4.5.1. Seller’s Costs. At Closing, Seller shall pay {a) one-
half of Eserow Holder’s fees in connection with the Escrow {including any cencellation fees), (b)
all prepayment penalties and other amounts necessary to release ali existing notes, liens and
security intetests apainst the Property, (c) all of Seller’s attorney’s fees and costs, (d} the cost of
recording the Deed and Notice of Conditional Purchase Gption, (&) that portion of the cost of the
Title Pollcy payable by Seller hereunder pursuant to Sectlon 5.2, and (f) such ofher incidental
costs and fees customarily paid by sellers in land transactions of this nature in the county in
which the Property is situated,

452, Buyer’s Cosis. At Closing, Buyer shall pay (a}
one-half of Fscrow Holder's fees in connection with the Escrow (includlng any cancellatlon
fees), (b) all of Buyer’s attorney’s fees and costs, (c) that portion of the cost of the Title Policy
payable by Buyer hereunder pursuant to Section 5.2, (d) the cost of the Survey, and (g) such
other incldental costs and fees customarily paid by buyers in land transactions of fhis nature in
the county in which the Property is situated,

4,53, Taxes and Ufilities, All ad valorem and excise
taxes and utilities shali be prorated to the Closing. If the current year’s taxes are not knovn as of
the Closing, the proration shall be based upon the previous year's taxes with an adjustment made
berween Seller and Buyer when the cowrent year’s taxes are lnown, In the event any greenbelt or
favmnland assessnient taxes me payable with respect to the Property, Seller shall pay for all such
taxes at the Closing. Seller sholl pay in full all special assessments or personal proparty taxes on
the Property. Seller shall pay all transfer, deed or similar taxes payable with respect to the
transfar of the Property to any governinental authority,

4,54, Corrections, If any errors or omissions are made
regarding adjustments and prorations as set forth herein, the partles shall make the appropriate
corrections promptly upon discovery thereof. If any estiinates are made at Closing regarding
adjustiments of prorations, the parties shall make the appropriate correction pramptly when
accurate information. becomes available. Any corrected adjusiment or proration shail be paid in
cash to the party entitled thersto, The provisions of this Section 4.5.4 shall survive the Closing
for a period of one (1) year.

4.6, Deposit of Documents by Seller, On or before the Closing, Seller
shall deposit, or cause o be deposited, the following items into Eserow, each of which shall be
duly executed and acknowledged by Seller where appropriafe (notwithstanding anything to the
conttary herein or elsewhere, if Buyer fails to timely deposit any docinuents or funds when
required, then Seller may imumediately (or later) withdraw its documents and funds fram Escrow
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without further instructions, and despite any contiary instructions fromn Buyer, and Escrow
Holder will comply with any request by Seller in this regard):

fa)  The Deed;

(b)  The Notice of Conditional Purchase Option;
()  The Tax Increment Participation Agreement;
{d)  The Certification;

{&)  Such title affidavits and indemmnities required by the Title
Company in order for the Title Company to issue-the Title Policy; and

{0 Al other documents as mey reasonably be required by
Esciow Holder to close the Escrow in accordance with this Agreement,

4.7. Deposit of Documents and Funds by Buyer. On or befors the
Closing, Buyer shall deposit the following items into Escrow, each of which shall be duly
executed and acknowledged Ly Buyer where appropriate {(notwithstanding anything to the
contrary herein or elsewhere, if Seller fails to timely deposit any documents or funds when
required, then Buyer may immediately (or later) withdvaw its documents and funds from Escrow
without further instructions, and despite any contracy instructions from Seller, and Esciow
Halder will comply with any request by Buyer in this yegard}:

{a) The Cash Balance;

(b}  The Tax Inciement Participation Agreement; and

(¢}  All other funds and documents as may reasonably be
requited by Escrow Holder or Seller to close the Escrow in accordance with this Agreenient.

4.8, Delivery of Documents and Funds at Closing. Provided that all
conditions fo the Closing set forth in this Apreement have been satisfied or, as to any condition
not satisfied, waived by the paty infended to be benefited theieby, on the date of Closing,
Esctow Holder shall conduct the Closing by recording andfor distributing the following
documents and finds in the following manner:

4.8.1. Recorded Documents, Record the Deed and the
Notice of Condittonal Purchase Option in the Official Records of Salt Lake County, Utah.

4.8.2. Purchase Price. Deliver to Seller {a) amounts
shown in the Settlement Statement, and (b) copies of all documents deposiied with Escrow
Agent pucsuant to this Agresment,




4.83. Bover’s Documents, Deliver to Buyer: () the
original Title Policy {within twenty-eight (28} days after Closing); (b) the oviginal Certification,
and (c) copies of all other documents deposited with Escrow Agent parsuant to this Agreement,

5. Tifle Matters; Conyeyance of the Property.

5.1. Prelimingry Title Report.

5.1.1. By or before the date that is twenty-one (21) days after the
Effectlve Date, (1) Seller shall cause to bs provided to Buyer a PTR, and (if) Buyer will, at iis
own cost and effort, obtaln a Survey. On or before the date which is twenty-eight (28) days
before the expiration of the Tuspection Period (as applicable, the “Title and Survey Ohjection
Terlod”), Buyer may elect to deliver written notice to- Seller (the “Objection Notice™) of any
objections to matters disclosed in the PTR and/or Smvey (the “Objections”) to which Buyer
objects; provided, Seller shall be deemed io have received Buyer's objection to all Seller
Encumbrances (defined below), regardless of whether or not Buyer actually notifies Seller of the
same. If Buyer does not expressly object in wilting fo any exception or other miattes in the PTR.
and the Survey before 5:00 p.m. (Mountain Time) on the last day of the Title and Suivey
Objection Period, then Buyer shall be dezimed to have approved the matters set forth in the PTR
andfor the Survey. If Buyer disapproves of any item in the PTR and/of the Survey, then Boyer
shall deliver an Objection Notice before 5:00 p.m. (Mounntain Time) an the last day of the Title
and Survey Objection Period, Any matters set forth in the PTR or Survey which Buyer does not
object to prior to the expiration of the Title and Survey Cbjection Period shall be deemed
“pPermitted Exceptions.” Sellev sliall have the right, but not the obligation, to notify Buyer in
writing within seven (7) days after Seller’s receipt of the Objection Notice (the “Title Cure
Period”) whether or not Seller will remove or cure such disapproved fiems, and/or to obtain a
bond oy itle cammitment {or endorsement, subject to Buyers approval, which will not be
unreasonably withheld or delayed, and shall be deemed given 1o the extent the endorsement s
consistent with customary practice) curing such Objections prior to the Closing, Selles’s faiture
to deliver such notice to Buyer with respect to any disapproved item shall be deemed fo be an
election by Seller not to so remove or te cure such item or obtain such a bond, iifle commitinent
ar endorsement, Notwitlistanding anything set forth hereln ta the contrary, any mortgages, deeds
of trust, mechanic’s liens or other encombrances which can be removed by the payment of
maney (the “Seller Tncumbrances™) shall, without exception, be removed by Seller at or prior
to the Closing. Except as contemplated by this Agreement, Seller shall not create new exceptions
to title on the Property afier the date of the PTR.

5.1.2. If Seller elects not to remove all ar any of the Objections
(other than Seller Bncumbrances which Seller shall be obligated to removed) or fails to notify
Buyer prior to the expiration of the Title Cure Period that Seller will remove or cure all such
Objections or ohtain a bond or title commitment or endorsement remeving the effect of such
jtems as exceptions fo the Title Folicy prior to the Closing, then Buoyey shall have, as Buyer’s
sole and exclusive remedy, the right exercisable on or before the date which is fourteen (14) days
after the expiration of the Title Cure Period to either (i) waive those Objections which Selier has
not agreed to enre (in which event such Objections shall be Permitted Exceptions}, or (ji) to
terminate fhls Agreement end this Escrow by giving wiitten notice of such termination to Seller
and to Escrow Holder in which case the Deposit shall be returned to Buyer and all of the pacties
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rights and obligations under this Agreement shall terminate, excepl those surviving the
termination of this Agreement. Buyer's failure to provide Seller or Esorow Halder with written
notice of termination within said 14-day perfod shall be deemed to constitute an eleefion by
Buyer to terminate this Agreement under clauss (if) above. Additionally, afier giving notice of
Seller's election to remove ot cure any Objeciions, in the event Seller is unable prior to the daie
of Closing to so remove or to cure any disapproved ifem or to obtain such a bond or a title
commitment or endorsement priot to or at the Closing in accordance with Seller’s nofification,
Seller shall so notify Buyer, and Buyer shall have the right, exercisable on or before fourteen
(14) days after Seller’s notice to exetclse elther of the options described in clavse (1) or (i)
above; provided, in the event Buyer exercise the right to terminate this Apreement, Seller shall
refmburse Buyer for Buyer’s out-of-pocket costs and expenses incuired in connesiion with the
iransactions contemplated by this Agreement. Buyer's failure to provide Seller ov Escrow
Flolder with writter notice of termination within satd 14-day day period shall constityte Buiyer’s
election under clavse (i) above,

51.3. If exceptions to title are created after the date of the PTR.
{the *New Title Lxcepitons™), at Buyer's election, Seller shall remove such New Title
Exceptions on or prior to the Closing. In the event Seller fails to remove the New Title
Exceptions on or prior to the Closing, Buyer shall have the right to elther (1) accept such New
Title Exceptions and proceed to Closing, or (i) tevminate this Agreement. In the event Buyer
terminates this Agreement as a result of New Title Exceptions, then in eddition to the return of
the Deposit to Buyer, Seller shall reimburse Buyer for Buyer’s out-of-pocket costs and expenses
incurred In conneciion with the fansactions contemplated by this Agreement.

5.2. Bayer’s Tifle Polley. At the Closing, Escrow Holder shall cause
the Title Carapany, at Sellet’s cost, o issue to Biyer the Title Policy. If Buyer elects io obtain
an ALTA Owner’s Extended Coverage Policy of Title Insurance, Buyer shall pay any amount in
excess of such cost of a Standard Owner’s Policy and shall also be responsible for the cost of any
endorsements not included in 2 Standard Cwner’s Policy, except for such endorsements as are
required o cure any Objections which Seller lias agreed to cure pursuant o Section 5.1 above,
which endorsements shall be pald by Seller at the Clesing. Seller shall provide such additional
docnments as reasonably required by Title Company in connection with such Extended Coverage
Policy.

53. Deed, Seller shall convey title to the Property fo Buyer by the
Deed, subject only to the Permitted Exceptions.

5.4, Delivery of Possession, Seller shall deliver possession of the
Property to Buyer at the Closing.

& Commissions. Buyer and Seller each represent and warrant to the other
that there are no commissions, finder's fees or brokerage fees arising out of the fransactions
contemplated by this Apreement as a result of Seller’s or Buyer’s actions. Seller shall indemnify
and hold Buyer harmless from and against any and all liabilities, claims, demands, costs and
expenses, including, without limitation, reasonable attorneys® fees and costs in connection with
claims for any such commissions, finders’ fees or brokerage fees arising out of Seller’s actions.
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Buyer shall indenmnify and hald Seller harmless from and against any and all liabilities, claims,
detnands, damages, costs and expenses, including, without limitation, reasonable attoineys’ fees
and conet costs, in connection with claims for any such commissions, finders’ fees or brokerage
faes avising.out of Buyer's actions.

T. Damage o Destvuction; Condemuation,

7.1, Casualfy Damage. If any of the improvements on the Land are
damaged by any casualty which constitutes a Major Casnalty, Buysr shall have the right, by
giving notice fo Seller before the date of Closing, to terminate this Agreement. If the
impravements or any of them ave damaged by any casualty which does not constitate a Major
Casnalty or if Buyer has the right to terminate this Agreement pursuant tir the preceding sentence
but does not exerclse such right, then this Agreernent shall remmain in full force and effect and, at
the Closing, Buyer shall take title to the Property subject to such casualty without any reduction
or offet io the Purchase Price, except that Seiler shall assign and/or pay all proceeds of
insurance payable as a result of such casualty to Buyer.

72. Eminent Domain. If, prior to Clesing, written notice from a
povernmental entity is reseived by Seller evidencing notlce of intent to exercise its power of
erminent domain of all or any porfion of the Propetty, or proceedings ate commenced for the
taking by exerclse of the power of eminent domain of all or any portion of the Propaxty, Buyer
shall have the right, by giving natice to Seller to ferminate this Agreement. 1f there is any right
to terminate this Agreement pursuant to the preceding sentence but Buyer does not exercite such
right, then this Agreement shall remain in full force and effsct, and Buyel shall take title to the
Property subject to such taking without any reduction or offset to the Purchase Price provided
any condemnation proceeds shall be paid at Closing 1o Buyer (and/or assigued to Buyer at
Closing if such condemnation proceeds have not been paid in full prior to the Closing).

7.3.  Nofice fo Buyer. Seller shall give written notice to Buyer of the
oceurtence of any casualty or threat of condemnation within seven (7) days of Seller oblaining
knowledge of such casualty or condemnation. For putposes of this subsection, the kiowledge of
Seller shall be limited fo the actua!l knowledge of Nick Duerksen, Eccnomic Development
Director, and any replacement of Nick Duerksen as Economic Development Director,

8. Seller's Representations and Warranties, Seller hereby represents and
warrants to Buyer as of the Effectlve Date end as of date of Closing, as follows:

8.1. This Agreement and all agreements required to be exscuted and
delivered under this Agreement have besn duly authorized by requisite action and is enforceable
against Seller in secordance with its terms; neither the execution and delivery of this Agreement
nor the consummation of the sale or transactions provided for hereln will constitute a viclation or
breach by Seller of any provisien of any agreernent or other instrument to which Seller is a party
or to which Seller may be subject although not a party, or will result in or constitule a violation
or breach of any judgment, order, writ, junction or decree isshed against or hinding wpon Seller
or the Property;
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8.2, Thete is no action, suit, proceeding or clalm affecting the Property,
or any portion thereof, nor affecting Seller and telating to the ownership, -pperafion, vse or
oceupancy of the Property, pending or being prosecuted in any comt or by or before any federal,
State, county or mvnicipal departiment, commission, board, burean or sagency or other
governnental entity, nor, 1o Seller’s knowledge, is any such action, suit, procseding or claim
threatened ar asserted;

8.3. Seller is not a foreign person or entity as defined in Section 1445
of the Infernal Revenue Code of 1986, as amended, and Buyer is not oblipated to withhold
partions of the Purchase Price for the benefit of the Tnternal Revenue Service; '

8.4. No attachirient, execution, assignment for the benefit of creditors,
receivership, conservatorship or voluntaiy or luvelunfary proceedings in bankruptcy or pursuant
fo any other debtor relief laws is contemplated or has been filed by or against Seller or the
Property, nor is-any such action pepding by or against Seller or the Property;

8.5.  Seller is the legal fee simple titleholder of the Property and has
good and indefeasible title to the Property,

8.6. WMo lease, contract, instrument or agreement which is not disclosed
in the Property PTR exists xelating to the Propeity ot any portion therecf,

8.7. No person, firm or entity, other than Buyer, has any rlght to
purchase, lease or otherwise acquite or possess the Property or any patt thereof;

8.8.  Seller has no knowledge that, and bas not received any written of
other notice that, the Property is in breach of any law, ordinance or regulation, or any order of
sy coutt, or any federal, state, municipal or other governmentai department, commission, board,
hureau, agency or instrinentality whevever located, including, without lmitation, those relating
io environmental matters and hazardous waste, and no claim, action, suit or proceeding is
pending, or, to Seller's knowledge, threatened against or affecting Seller or the Property, at law
or In equity, or before or by any federal, state, municipal or other governmental department,
commission, board, buresw, agency or entity wherever located, with respect to the Property or
Seller's use and operation of the Property; and

_ 89 There is no pending or, to Seller’s knowledge, threatened
condemnation of any portion of the Property.

For purposes hereof, the knowledge of Seller shall mean the actual knowledge of the person
serving as Redevelopment Director for the Seller, which at the time of this Agresment is Nick
Duerksen, based on a reasonable review of Seller’s files, but without any oblipation for or
assurance of additional investigation.

9, Buyer’s Representations and Warranties, Buyer hereby represents and
warrants to Seller, as of the Bffective Date and as of the date of Closing, that: this Agreement
and all agreements required to be executed and delivered under this Agreement have been duly
anihotized by requisite action and is enforceable against Buyer in accordance with its ferms,

14




neither the execntion and delivery of this Agreement nor the consummation of the sale provided
for herein will constitute a violation or breach by Buyer of any provision of any agreement or
other Mstrument to which Buyes is a party ot to which Buyer may be subject although nat a
party, or will result ln or constitute a violation of breach of any judgment, order, writ, junction or
decree issued agalnst or binding upon Buyer; Buyer’s offer and decision to purchase the Property
is based upon its own independent evaluation of the Property and such materials as are deemed
relevant by Buyer and its sgents. Buyer finther acknowledges that neither Seller nor any
employee, agent, legal counsel or other represeniative of Seller have been authorized to make
and Boyer has not relied npon, any statement or representation othes than those specifically set
farth in this Agreement.

10,  Imspectipn and Review; Access to the Propexty; Notice of Defec(s,

10.1. Inspeetion. Promptly after the Effective Date, Seller will make
available to Buyer (whether or not the same ave sctually reviewed by Buyei) the Property Files
which shall continue to be maintained by Seller at a Jocation to be specified to Buyer in writing,
and to which Buyer shall have access as set forth below,

10,2, Right of Inspection. From and after the Date hereof and
continuing unti! the tenmination of this Agveement, Buyer shall have the right to enter am and
make physical inspections of the Property and to otherwise have its consnltants, architects or
engineers conduet such Investigations ot prepare such malerials as deemed advisable by Buyet,
If Buyer detenmines, for any ieason, ‘or for no reasen, that Buyer does not desire to purchase the
Properiy, Buyer may, subject to the ferms of this Section 10.2, terininate this Apreement by
delivering written notice of its intent to texminate this Agreement to Seller before the. expiration
of the Inspeciion Petiod, in which event the Escrow Holder shall promptly return the Deposit to
Buyer without further instructions, and despite auy contrary instrnctions from Seller. If Buyer
elects to fermingte this Agreement, Buyer must, upon written request by Seller, and provided
Seller reimburses Buyer for the out of poclet costs of performing the Property Studiss, cause any
reports, investigations, studies or other materials hired or prepared by or for Buyer relating to the
Property ("Property Studies”) to be finnished to Seller; provided Buyer shall not be deemed fo
have provided any representation or warranty &s to the acewacy of any information contained in
the Property Studies, Access fo the Property shall be subject to the following additional
limitations and conditions:

{a)  All employees, agents, independent contractors and invitees
conducting such inspections and examinations shall possess warlker’s compensation insirance to
the extent required by [ocal law, and proof thereof shall be promply provided fo Seller upon
request prior to the commensement of any such activities.

: ()  Buyer shail deliver to Seller a certificate of insuramce
naming Seller as an additional insured, evidenclng public lisbility insurance issued by an
insurance company having a rating of art least “A VIII” by A.M. Best Company, with limits of at
least $2,000,000 per ocourrence for bodily ot personal injury or desth aud $1.000,000 per
occurence for property damage, provided thet in fieu of such cestificate, Buyer may instead
retain engineers, inspectors and consultants that cairy such inswrance,
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(¢} ATl inspections shall be upon reasonable advance notice fo
Seller and a representative of Seller shall have the right to be present when Buyer or its
veplresentatives conducts its or thelr mvestigations of the Property;

(d)  Neither Buyer nor jts agents or representatives shall
unveasonably interfere with the vse, cccupancy or enjoymient of the Property by Seller;

(e}  Buyer must, at lfs own expense; promptly repair any
damage cansed by its investigation of the Property;

(D Buver must protect, indempify, defend (with counsel
approved by the Indennified Party{ies), which approval shall not be mreasonably withiheld,
conditioned, or delayed) and hold the Property, Seller and Seller's officers, directors,
shareholders, participants, affiliates, emnployees, representatives, invitees, tenants, agents and
contractors (the “Indemnified Parties™) free and harmless fiom and against any and all claims,
damages, llens, stop notices, liabilitles, losses, costs and expenses, including attorneys’ fees and
court costs, resulting from arlsing out of or related io Buye’s inspection and testing of the
Property, or other work done on the Property, Including, without Umitation, repairing any and all
damages to any portion of the Property to the extent resulting out of Buyer’s conducting such
due diligence, inspections, surveys, tests, plans, drawings and studies. The indemnification set
forth in this Section shall not apply to (i) Buyer’s discovery of any pre-existing condition
(including, without Liinifation, the existence of any hazardous or toxic substances in, on, Under or
about the Property or any adjoining property seller*s adlolning property), (1) any exacerbatlon of
a pre-existing condition in, on, under ot about the Property, except to the extent, if any, sald pre-
existing condition was disclosed by Seller in writing to Buyer and such exacerbatfon results from
the willful or negligent act or omission of Biryer, its sgents, contractors or employees, or (1ii} any
acts or omissions of an Indemnified Party. Buyer shall keep the Property fiee and clear of any
mechanics’ liens or materialmen’s liens related to Buyers® right of inspection and the activities
contemplated by Section 10.2 of this Agresment. Buyer's indemnification obligations set forth
herein shall swvive the Closing, shall not be metged with the Deed, and shall survive any
tenmination of this Agreement andfor the Escrow prior fo the Closing,

{g)  Buyer may drill test wells or engage in any other invasive
testing or sampling of the Property; and

{h)  No amounts expended by Buyer for or in cennection with
its inspeciions and/or due diligence or ofherwise in connection with the acquisition of the
Property herein shall, except as otherwise expressly provided herein to the contrary, be
reimbursed to Buyer or ctedited to or against the Purchase Price.

{i) Buyer acknowledges that prior to the Closing: (i} Buyer has
or will have conducted such surveys and inspections, and made such tests and othes stndies of
the Property fo the extent Buyer deems necessary or advisable, and (ji) Seller has or will haye
provided Buyer with adequats opportunity to make such inspections and investigations
concerning the Properly, to the extent Buyer has, in Buyer's discretion, deemed necessary or




advisable as a condition precedent to Buyes’s purchase of the Praperty and to determins fhe
physical, environmental, land use and other characteristics of the Froperty (including, without
limitation, its subsurface) and its snitability for Buye:’s intended nse.

11, Default,

11.1. Seller’s Remedies. LIQUIDATED DAMAGES - DEPOSIT,
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, IF BUYER HAS NOT TERMINATED THIS AGREEMENT IN WRITING
PRIOR TO THE EXPIRATION OF THE INSPECTION PERIOD AND BUYER
MATERIALLY BREACHES OR FAILS TO COMPLY WITH ANY COVENANT OR
GBLIGATION HEREUNDER, INCLUDING, WITHOUT LIMITATION, IF THE SALE OF
THE PROPERTY TO BUYER 1S NOT CONSUMMATED AS AND WHEN
CONTEMPLATED HEREIN, FOR ANY REASON OTHER THAN (A) SELLER’S
MATERIAL DEFAULT UNDER THIS AGREEMENT WHICH IS NOT PROMPTLY CURED
AS PROVIDED IN SECTION 1{.2 BELOW, OR (B) A TERMINATION PURSUANT TO
AND IN ACCORDANCE WITH ANY OF SECTIONS 4.3, 5.1, 7.1, 7.2, 10 OR 11.2 {IN
WHICH BVENT THE DEPOSIT SHALL BE APPLIED IN ACCORDANCE WITH SUCH
SECTIONS), THEN SELLER SHALL HAVE THE RIGHT TO TERMINATE THIS
AGREEMENT BY DELIVERING WRITTEN NOTICE TO BUYER AND THEREAFTER
SELLER SHALL HAVE NO FURTHER OBLIGATIONS OR LIABILITIES TO BUYER
UNDER THIS AGREEMENT AND AS SELLER'S SOLE AND EXCLUSIVE REMEDY
SELLER SHALL BE ENTITLED TO RETAIN THE DEPOSIT (INCLUDING ANY
INTEREST THEREON) AS SELLER’S LIQUIDATED DAMAGES AND BSCROW HOLDER.
SHALL IMMEDIATELY PAY THE DEPOSIT TC SELLER WITHOUT THE NEED FOR
ANY FURTHER INSTRUCTIONS OR DEMANDS BY SELLER OR BUYER (AND
NOTWITESTANDING ANY INSTRUCTIONS OR DEMANDS BY BUYER TO THE
' CONTRARY). THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE AND
EXTREMELY DIFFICULT TO ASCERTAIN THE ACTUAL DAMAGES SUFFERED BY
SELLER AS A RESULT OF BUYER’S FAILURE TO COMPLETE THE PURCHASE OF
THE PROPERTY PURSUANT TO THIS AGREEMENT, AND THAT UNDER THE
CIRCIIMSTANCES EXISTING AS OF THE DATE OF THIS AGREEMENT, THE
LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION REPRESENTS A
REASONABLE ESTIMATE OF THE DAMAGES WHICH SELLER WILL INCUR AS A
RESULT OF SUCH FAILURE; PROVIDED, HOWEVER, THAT THIiS PROVISION SHALL
NOT LIMIT SELLER’S RIGHTS TO RECEIVE REIMBURSEMENT FOR ATTORNEYS®
FEES, NOR WAIVE OR AFFECT SELLER'S RIGHTS WITH RESPECT TO BUYER'S
INDEMNITY OBLIGATIONS UNDER OTHER SECTIONS OF THIS AGREEMENT. THE
PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUiDATED DAMAGES
. 1S NOT INTENDED AS A FORFEITURE OR PENALTY, BUT 5 INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLER.

11.2. Buvyer's Remedies, In the event Seller breaches or defaults with
respect to any provision of this Agreement (for the purposes of this Section 11.2, collectively, a
“Ireach™), then Buyer shall be entitled to deliver to Seller written notice of such breach, which
notice shall set forth complete information about the nature of the breach. Seller shall have a
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period of twenty-eight (28) days to core such breach. If such breach remains uncured beyond the
28-day period described above, then Buyer may elect fo putsue any remedies availeble at law or
in equity, including commencing an action for speeific performance, provided Buyer shali not be
entitled to any damages whatsoever in conneetion with such action for specific performance,
except for the reimbusement of aftorneys’ fees as provided below and payment of
indermnification obligations as expressly provided herein.

12, Certain Occurrences May Affect the Comdition of the Property.
Buryer represents and warrants that Buyer has, or shall have as of the expiration of the. Inspection
Perlod, inspected and conducted tests and studies of the Property to the satisfaction of Buyer and
that Buyer iz familiar with the general condition of fhe Property. Buyer understands and
acknowledges that the Property may be subjest to earthquake; fire, floods, erosion, high water
table, dangerous underground soll conditions, hazardous substances and similar occmrences that
may alter its condition or affect its switability for any proposed use, Seller shall have no
responsibility or liability with respect fo any such occurence and such occcutrences shall not
affect Buyer’s obligations hetennder except as set forth in Sections 7 and 14 hereof.

13. Property “AS TS

13.1. No Side Apreements gr Represeniations. Na person acting on
behalf of Seller or Buyer is authotized to malie any representation, warranty, agreeient,
statement, guarantee or promise regarding the Property ov the transaction contemplated hevein or
the zoning, construction, physical condition or other status of the Propeity except as may e
expressly set forth in this Agreement or another agreerment executed by Seller or Buyer and
delivered to the other pavty and, by execuiing this Agreement, each of Buyer and Seller
ackriowledges that no person has made any such statement, agreement warranty, guaranies or
promise. No representation, warranty, ageement, siatement, guaraniee or promise, if any made
by any person acting cn behalf of Seller or Buyer which is not specifically contained in this
Agreement will be valid or binding on Seller or Buyer, as applicable,

13.2. ASJS_CONDITION, BUYER ACKNOWLEDGES AND
AGREES THAT, EXCEPT AS SPECIFICALLY PROVIDED HEREIN OR ANY OTHER
DOCUMENTS EXECUTED OR REQUIRED TO BE EXECUTED PURSUANT TO THIS
AGREEMENT, INCLUDING, WITHOUT LIMITATION, THE DEED, SELLER HAS NOT
MADE, DOBS NOT MAKE AND SPECIFICALLY NEGATBS AND DISCLAIMS ANY
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS
OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF, AS TO,
CONCERNING OR WITH RESPECT TO ANY MATTER, INCLUDING WITHOUT
LIMITATION WITH RESPECT TO THE (T) VALUE OF THE PROPERTY; (II) INCOME TO
RE DERIVED FROM THE PROPERTY; (W) SUITABILITY OF THE PROPERTY FOR ANY
AND ALL ACTIVITIES AND USES WHICH BUYER MAY CONDUCT THEREON,
INCLUDING THE POSSIBILITIES FOR FUTURE DEVELOPMENT OF THE PROPERTY;
(IV) HABITABILITY, MERCHANTABILITY, MARKETABILITY, TITLE, OWNERSHIP,
PROFITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTY; (V)
NATURE, QUALITY OR CONDITION OF THE PROPERTY, INCLUDING, WITHOUT
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LIMITATION, THE WATER, SOIL AND GEOLOGY OF THE PROPERTY; (VI)
COMPLIANCE OF OR BY THE PROPERTY OR ITS OPERATION WITH ANY LAWS,
RULES, ORDINANCES OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL
AUTHORITY OR BODY; (VI[) MANNER OR. QUALITY OF THE CONSTRUCTION OR
MATERIALS, TF ANY, INCORPORATED INTO THE PROPERTY; (VIII) COMPLIANCE
WITH ANY BNVIRONMENTAL PROTECTION, POLLUTION OR LAND USE LAWS,
RULES, REGULATION, ORDERS OR REQUIREMENTS, JNCLUDING BUT NOT
LIMITED TO, TITLE III OF THE AMERICANS WITH DISABILITIES ACT OF 1990, THE -
FEDERAL WATER POLLUTION CONTROL ACT, THE FEDERAL RESOURCE
CONSERVATION AND RECOVERY ACT, THE U.S, ENYIRONMENTAL PROTECTION
AGENCY REGULATIONS AT 40 CFR., PART 261, THE COMPREHENSIVE
ENVIRONMENTAL RESPONSE, COMPENSATION AND LIABILITY ACT OF 1980, AS
AMENDED, THE RESOURCE CONSERYATION AND RECOVERY ACT OF 1976, THE
CLEAN WATER ACT, THE SAPE DRINKING WATER ACT, THE HAZARDOUS
MATERIALS TRANSPORTATION ACT, THE TOXIC SUBSTANCE CONTROL ACT, AND
REGULATIONS PROMULGATED UNDER ANY OF THE FOREGOING; (IX) PRESENCE
OR. ABSENCE OF HAZARDOUS MATERIALS AT, ON, UNDER, OR ADJACENT TO THE
PROPERTY; (X) CONTENT, COMPLETENESS OR ACCURACY OF ANY INFORMATION
OR DOCUMENTS RELATING TO THE PROPERTY OR TITLE REPORT OR SURVEY;
(X1) CONFORMITY OF THE IMPROVEMENTS TG ANY PLANS OR SPECIFICATIONS
THAT MAY HAVE BEEN OR MAY BE PROVIDED TO BUYER; (XII) CONFORMITY OF
THE PROPERTY TO PAST, CURRENT OR FUTURE APPLICABLE ZONING OR
BUILDING REQUIREMENTS; (XIID DEFICIENCY OF ANY UNDERSHORING; (XIV)
DEFICIENCY OF ANY DRAINAGE; (XV) FACT THAT ALL OR A PORTION OF THE
PROPERTY MAY BE LOCATED ON OR NEAR AN EARTHQUAKE FAULT LINE; OR
(XV1) EXISTENCE OF VESTED LAND USE, ZONING OR BUILDING ENTITLEMENTS
AFFECTING THE PROPERTY.

BUYER FURTHER ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN THE
OPPCETUNITY TO INSPECT THE PROPERTY AND REVIEW INFORMATION AND
DOCUMENTATION AFFECTING OR RELATING TO THE PROPERTY, AND EXCEPT
WITH RESPECT.TO THE REPRESENTATION, WARRANTIES, AGREEMENTS AND
COVENANTS OF SELLER EXPRESSLY SET FORTH HEREIN OR IN ANY OTHER
DOCUMENTS REQUIRED TO BE DELIVERED HEREUNDER, BUYER IS RELYING
SOLELY ON ITS OWN INVESTIGATION OF THE PROPERTY AND REVIEW OF SUCH
INFORMATION AND DOCUMENTATION. BUYER FURTHER ACKNOWLEDGES AND
AGREES THAT ANY INFORMATION MADE AVAILABLE TC BUYER OR PROVIDED
(R TO BE PROVIDED BY OR ON BEHALF OQF SELLER WITH RESPECT TO THE
PROPERTY WAS OBTAINED FROM A VARIETY OF SOURCES AND PROVIDERS AND
THAT SELLER, HAVING RECENTLY ACQUIRED THE PROPERTY AS-SUCCESSOR TO
A FORECLOSING BANK, HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS AS
TO THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION, EXCEPT THAT
SELLER DOES REPRESENT AND WARRANT THAT SELLER HAS FROVIDED TRUE,
CORRECT AND COMPLETE COPIES OF ALL SUCH INFORMATION IN SELLER’S
POSSESSION OR CONTROL. BUYER AGREES TO FULLY AND IRREVOCABLY
RELEASE ALL SUCH SOURCES AND PROVIDERS OF INFORMATION AND
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PREPARERS OF INFORMATION AND DOCUMENTATION AFFECTING THE
PROPERTY RETAINED OR PROVIDED BY SELLER FROM ANY AND ALL CLAIMS
THAT THEY MAY NOW HAVE OR HEREAFTER ACQUIRE AGAINST SUCH SOURCES
AND PROVIDERS AND PREPARERS OF INFORMATION FOR ANY COSTS, LOSS,
LIABILITY, DAMAGE, EXPENSE, DEMAND, ACTION OR CAUSE OF ACTION ARj SING
FROM SUCH TNFORMATION OR DOCUMENTATION EXCEPT, WITH RESPECT TO
SELLER, AS A RESULT OF SELLER FAILING TO DELIVERY TRUE, CORRECT AND
COMPLETE COPIES OF SUCH DOCUMENTS WHICH ARE IN SELLERS POSSESSION
OR CONTROL. : :

SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY ORAL CR WRITTEN
STATEMENTS, REPRESENTATIONS OR INFORMATION PERTAINING TO THE
PROPERTY, OR THE OFERATICN THEREOF, FURNISHED BY ANY REAL ESTATE
BROKER, AGENT, SERVANT OR OTHER PERSON OT ENTITY (OTHER THAN
WRITTEN STATEMENTS PROVIDED BY SELLER’S EMPLOYEES AND CFFICERS),
BUYER FURTHER ACKNOWLEDGES ANI> AGREES THAT, EXCEPT AS QTHERWISE
EXPRESSLY PROVIDED IN THIS AGREEMENT, TO THE MAXIMUM EXTENT
PERMITTED BY LAW, THE SALE OF THE PROPERTY AS PROVIDED FOR HEREIN IS
MADE ON AN “AS 1S” CONDITION AND BASIS WITH ALL FAULTS, AND THAT
SELLER NOR HAS NO OBLIGATIONS TO MAIKE REPAIRS, REPLACEMENTS OR
IMPROVEMENTS EXCEPT AS MAY OTHERWISE BE EXFRESSLY STATED HEREIN,

14, Additional Covenants and Apreements.

14.1. Operating Covenants. From the Effective Date through the date
of Closing, Seller shall cause the Propeity to be operated and maintained in a inanner consistent
with Seller’s current practice.

14.2. Termination of Insurance, The policies of insurance currently in
effect with respect to the Property (with such/madifications as Seller deems appropriate) shall be
tertninated af or after the Closing, at Seller’s option in iis sole and absolute discretion.

14.3. Addilonal Agreements. During the term of this Agreement,
Seller shall not, withont the prior written consent of Buyer, which consent Buyer shall have o
obligation to graut and which consent, if granted, may be conditioned in such manner as Buyer
shall deem to be appropriate in the sole discretion of Buyer: (i) grant any licenses, easements ar
other uses affecting any portion of Property; {il) permit any work te be done on, or any
mechanic's or materialman’s lien to attach to, any portion of the Property; (iil) place ot permit to
be placed on, o remove or permit to be removed from the Property, apy buildings, struchures or
other improvements of any kind; {iv) place or permit to be placed on the Property any trash,
refuse or fill matetials of any ldnd; or (¥) excavate or permit the excavation of the Property or
any portion thereot,

15, Attorney’s Fees. If any action or proceeding is commenced by either
party to enforce thelr rights under this Agreement (in accordance with its terms) or to colleet
damages as a result of the breach of any of the provisions of this Agreement, the prevailing party
in such action or proceeding, incliding any bankruptcy, insolvency or appellate proceedings,
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shall be entitled to recover all reasonable out of pocket costs and expenses, including, without
[imitation, reasanable attorneys® fees and conrt costs, in addition to any other relief awavded by
the court.

16. Notlees. Any notice or designaiion to be given hereunder shell be given
(a) by pecsonal delivery, (b) by placing the notice or designation in the United States mail,
certified or vegistered, properly stamped, or (c) via overnight delivery by a nationally recognized
courier service, and addressed to the address shown below or such other address as the respective
party may direct in writing to the other, or by personal delivery to such address by a paity, or by
a delivery service which documents delivery, and such iotice or designation shall be deemed to
be received (i) if by personal delivery, on the date actnally delivery, (ii) if by delivery ln the
United States Mail, three (3) business days after deposit with the United States Mail, and (iii) ons
(1) business day after swch notice was delivered to a national courier service, The following
addresses may be changed by written notice given in accordance with this Secfion:

If to Seller Redevelopment Agency of Sandy City
10000 Centennial Parlcway
Sandy, UT 84070
Attn; Redevelopment Divector

With a copy to:

Sandy City

10000 Cenfennlal Patkway, Suite 301
Sandy, UT 84070

Attu: City Attorney

If to Buyer: KC Gardner Company, L.C,
201 South Main Streetf, Suite 2000
Salt Lalke City, Utah 84111
Atfention: Christian Gardner

With a copy to:

Part Brown Gee & Loveless
101 South 200 East, Suite 700
Salt Lalke City, Utah 3411
Attention: Lamont Richardson

17. Amendment; Complefe Agveement, All amendments and sipplements
to this Agreement must be in writing and executed by Buyer and Seller. This Apreement,
meluding the exhibits, attachments, dociments and agreements to be deliversd pursnant hereto,
contains the entire agreement and understanding between Buyer and Seller concerning the
subject mafter of this Agreement and supersedes all prior egreements, ferms, mderstandings,
conditions, representstions and wartanties, whether written or cral, made by Buyer or Seller
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concerning the Property or the other matters which are the subject of this Agreement, including,
without limitation, matters contained in any offering circnlar or maiketing materials relating to
the Property.

18.  Governing Law. This Agreement shall be governed by and interpreted in
accardance with the internal laws of the Utah without regard to trles concernitg conflicts of Law.

19.  Severability. If any provision of this Agreement or the application
thersof to any person or clicumstance shall to any extent be invalid or unenfoicesble, the
remainder of this Agreement (including the application of such provision te persons or
circugstances other than those with respect to which it is held invalid or unenforceable) shall not
be affected thereby, and each provision of this Agreement shall be valid and enforced to the
fillest extent permitted by law.

20.  Countexparts, Headings and Defined Terms, This Agreement inay be
execnted In counferparis, each of which shall be an original, but all of which together shall
constitute one agreement. The lheadings to sections of this Agresment are for convenient
veference only and shall not be used in interpreting this Agreement. Execution may be made
electronically.

21.  Time of Esgence. Time is of the essence of this Agreement.

22,  Waiver. Except as expressly stated that a failore to act shall constituts to
a waiver, no waiver by Buyer or Seller of any of the terms or conditions of this Apreement or
any of their respective rights under this Agreement shall be effective nnless such waiver is in
writing and signed by the party charged with the waiver.

23.  Third Parties. This Agreement is entered into for the sole benefit of
Buyer and Séller and their respective permitted successors and assigns. No party other than
Buyer and Seller and such permitted successors and assigns shall have any right of action undet
or rights ot remedies by reason of this Agreement. '

24.  Additional Docoments, Each party agrees to perform any further acts
and to execute and delivér such further documents which may be reasonably necessary to cary

aut the terms of this Agresment.

25.  Independent Counsel, Buyer and Seller each acknowledge that: (i) they
have been represented by independent counsel in connection ‘with this Apreement; (i} they have
exectited this Agreement with the advice of such counsel; end (jii) this Agreement is the result of
negotiations between the parties hereto and the advice and assistance of their respective counsel,
The fact that this Agreement may have been prepared by Seller’s counsel or Buyer’s counsel as a
matter of convenience shall heve no import or significence. Any uncertainty or ambiguity in this
Agreement shall not be construed apainst Seller becanse Seller’s counsel prepared this
Apreement or Buyer hecause Buyer’s conasel prepated this Agresment.
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26, Land Use Approvals, At any time during the term of this Agreement,
Buyer may seek the rezoning andfor subdivision of the Property, including any and all permits,
licenses and ather land use approvals {both preliminary and final) required for the developiment
of the Project (collectively, the *Eand Use Approvals™). However, Buyer cannot obiain such
Land Use Approvals which are effective prior to date of Closing or which will be binding on
Seller if this Agreement is fterminated prior to the date of Closing. Seller shall reasonably
cooperate with Buyer in obtaining the Land Use Approvals, which cooperation may include, but
not be limited to, joining in applicaiions, providing information, data, and other reports in
Selles”s possession and control, attending and testifying in favor of (or if permitted by the local
authority, indicating by written correspondence that Seller bas no objection o) such Land Use
Approvals at meetings and hearings, and providing such other assistance as Buyer may
reascnably request from time to time.

27. lease. Except for Seller’s express representations, wartanties and
covenants contained hevein, Buyer shall rely solely npon Buyer's own knowledge of the Property
basged on its investigation of the Property and its own inspection of the Property in detetmyining
the Property’s physical condition, Buyer and anyone claiming by, through or under Buyer
hereby waives its right to recover from and fully and irrevocably releases Seller, and Sellec’s
direct and indirect owmers, employees, officers, directors, representatives, agents, servants,
[enders, attormeys, affiliates, parent, subsidiaries, successors and assigns, and all persons, firms,
corporations and arganizations acting an its behalf (the “Released Parttes™) fiom any avid all
claims that jt may now have or hereafter acquires against any of the Released Pacties for any
costs, loss, liability, damage, expenses, demand, action or cause of action and attorneys” fees and
costs and claims therefor, whether direct or indivect, known or unknown, or foreseen or
unforeseen (collectively, “Clalms™) arising from or related to any construction defects, structural
defects, errors, amissions or other conditions, latent or otherwise, including environmental
maiters, affecting the Property, or any portion thereof. This release mncludes clalms of which
Buyer is presently unaware or which Buyer does not presently suspect to exist which, if known
by Buyer, would materially affect Buyer's release hereunder, but does not constitute a release of
Seller's abligations to camply with aind perform under the express terms of this Agreement

28.  Hazardous Substances. If Buyer discovers any Hazardous Substances or
other envircmmental condition subject to lega! requirements for corective action or affecting the
Property, Buyer shall immediately nofify Seller.

20, Tndemnification,

29.1. Buyer shell indeinnify, defend, protect and hold harmiess the
Released Parties from and agalnst any and all Claims which may arise from or be related to (a)
subject to the provisions of Section 37 hereof, any inaccwracy in any representation or warranty
made by Buyer in this Agreement, and (b) Buyer's bieach of any covenant or agreement
contained in this Agreement (provided any such indemuoification under this subsection (b) shall
be limited to recovery of the Deposit, unless such termination oceurs prior fo the expiration of
the Inspection Period in which event Seller’s remedy shall be limited solely to the termination of
this Agreement), Buyer’s indemnification obligations hereunder shall survive the Closing and
shall survive any termination of this Agreement and/or the Escrow prior to the Closing.
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29.2. Seller shall indemnify, defend, protect and hold harmless Buyer
and Buyer’s divect and indirect owners, employees, officers, directors, representatives, agents,
servants, lenders, atiorneys, affiliaies, parent, subsidiaties, swccessors and assigns, and sll
persons, firms, cofpotations and organizaiions acting on ifs behalf fiom and against awy and all
Claims which may avise from or be related to {a) subject to the provisions of Section 37 hereot,
any inaccuracy in any representation or wartanty made by Sellef in this Agreement, end (b)
Seller’s breach of any covenant or agreement contained in this Agreement,

30.  Agsipnment. Buyer shall neither assign its rights nor delegate its
abligations hereunder without obtaining Selier’s prior written consent, which may be withheld in
Seller’s sole and absolute diseretion. For purposes of this Section 30, “Seller’s prior writfen
consent” shall mean a wiiting execufed by the Sellet’s Executive Director, in the Executive
Director’s sole discretion. Any purported or attempted assignment or delegation in without
obtaining Seller’s prior written consent shall be void and of no effect. Nobwithstanding the
foregaing, however, Buyer shall have the right to assign its rights and oblipations wader this
Apgreement, by giving prior written notlee to Seller prior to the date of Closing and further
provided that such assignee assume the obligations of Buyer hereunder, to any affiliate entity
that controls Buyer or that is confrolled by Buyer or under coinmon control with Buyer. Forthe
purpases of this Section 30, “control” shall mean any person or entity with (i) ownership,
divectly or indirectly, of at leasf fifty-one percent (51%) of the voting securities of, or the
possession of the right to vote in the crdinary divection of its affairs at least fifty-one percent
{51%) of the voting inferest in Buyer, ot (ii} the power fo direct or cause the direction of the
management and policies of Buyer, whether through the ownership of voting shares, by contract
or otherwise, Seller shall neither assign its tights nor delegate its obligations hereunder without
obtaining Buyer's prior written consent, which may be withheld in Buyer’s sole and absolute
discretion, Any purported or attempted assignment or delegation in withouf obtaining Buye’s
prior written consent shall be void and of no effect,

31.  Successorsand Assiens. Subject to the restrictions on transfer set forth in
Sestion 30, thiz Agreement shall be binding upon and inure to the benefits of the heirs,
snecessors and assigns of the parties hereto, In no event shall Buyer have any right to delay or
postpone the Closing to create a partnership, corporation or other forin of business association or
to obtain financing fo acqgivire fitle to the Property or to coardinate with any other sale, transter,
gxchenge or conveyance.

32.  Exhibits, Each reference to a Section, Exhibit or Schedule in this
Agreement shall mean the sections of this Agreement and the exhibits and schedules attached to
this Agreement, unless the context requires otherwise. Each such exhibit and schedule is
incorporated herein by this reference,

33.  Buginess Days, If fhe date on which eny act or event hereunder is to

ocear Talls on a Saturday, Sunday or lepal holiday, then snch date shall automatically be
extended to the next business day immediately following such Saturday, Sunday or legal holiday.
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34,  Consents and Approvals. Whenever the consent or approval of Seller or
Buyer is required under the terms of or in connection with the fransactlon confemplated nnder
this Agreement, such consent or approval shall not be unreasonably withheld, condifioned or
delayed, unless sxpressly provided in this Agreement to the contrary.

35. No Reservation of Property. The prepatation andfor delivery of
unslgned drafts of this Agreement shail not create any legally binding rights in the Propeity
andfor obligations of the parties, and Buyer and Seller acknoyledge that this Agreement shall be
of no effect witil it is duly executed by bath Buyer and Seller, Upon the full execution of this
Apteement by both Buyer and Seller, Seller shall not marlet the Property and/or to negotiate
with other potential purchasers of the Property.

36.  Duty of Confidentiality. Buyer and Seller each represents and warrants
fo that other party that it shall keep confidential this Agreement and all information andfor
reposts obtained from Seller, Buyer or any other source, related to or connecied with the
Property, the other party’s identity and identifying characteristics of Seller, Buyer or their
respective Affiliates, ot this transaction, and will not disclose any such information o any pesson
or entity withaut obtaining the prior written consent of the other paity; provided, no such consent
shall be required in connection with disclosure (a) to Buyer's or Seller’s accountants, attorneys,
employees, agenis or lenders, (b) to potential purchasets or users of the Property, or {c) as way
otherwlse be particularly requited by applicable law. '

¥7.  Survivel of Certain Provisions. The rvepresentations and warranties
made herein shall survive the Closing and shall not merge into the Deed and the tecordation
thereof in the official records of $alt Lake County; provided, that a party asseiting a breach must
give the other party written notice of any claim it may have against the such other party for a
breach by the respective representation or warranty within one (1) year gfter the Closing., Any
claim which the assevting party may have at any time, whether known or unknown, which is not
asserted within such one-year period shall not be valid or effective, and such other party shall
have no linbility with respect thereto, The provisions of this Section shall survive the Clozing.

38. 1031 Exchange. If Buyer desires to strncture an exchengs under
Qection 1031 of the Internal Revenue Code of 1986, as amended, In connection with this
transaction, then Seller agrees to cooperate in completing such exchange, subject to the
following ferms and conditioms:

38.1. Seller shall not be obligated to delay the Closing;

3§.2. Any additionel out of pocket cost in connectian with the exchange
shall be borne by Buyer;

38.3. Seller shall not be obligated fo take fitle to any property in

connection with any such exchange or to execute any note, contract, or other document providing
for any personal liability whatsoever;
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38.4. Buyer shall defend {with connsel reasonably acceptable to the
other), Indemnify, and hold the other party harmless from and against any and all ¢lalms,
demands, liabilities, costs, expenses, damages, and losses (including, withont limitation, atforney
fees, and costs) in any way arising out of or in connection with or resulting from the indemnified
party’s participation in any such exchange;

38,5, The conveyance of the Property to Buyer and the Closing shall not
be conditioned upon either party’s ability to effectuate an exchange; and

38.6. Buyer’s rights and obligations under this Agreement may be
assigned to an inteimediary of said party’s choice for the sole purpose of completing such an
exchange. The other party agrees to reasonably cooperate withi the party initiating the exchaige
and any such intermediary in a manner reasonably necessary to complefe the exchange.

[End of Agreement - Signattire page fo folfow]
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IN WITNESS WHEREOF, the parties hereto have executed this Purchase and Sale Agreement
and Eseraw [nstructions as of the date first above written,

L YLILIT)
fﬁ"";mi s, SELLER:

"
S Ty
S 0P, 0% REDEVELOPMENT AGENCY OF SANDY CITY,
Eﬁ’% G ‘% '-_aé = 4. Utah political subdivish
= gz
= o

.. ‘\'.,“
i

Ton Dolan, Executive Director

Sy " =i

BUYIER:

KC GARDNER COMPANY, 1.C., a Utah limited liability
company

=L

Meame: ;_,Lfiiﬁ-_ o
Its: Manager

ACCEPTANCE BY ESCROW HOLDILR:

Dated: |2 Lgttmbey 2017

Cottonwood Title Insucance Agency, Ine,
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EXHIBIT “A"
RECOBDING REQUESTED BY AND

WHEN RECORDED RETURN T
[ ]
201 South Main Street, Suite 2000
Salt Lake City, Utah 84111

Escrow Mo,

Tex Parcel No.

SPECIAL WARRANTY DERD

FOR VALUE RECEIVED, the receipt and sufficiency of which are hereby aclmowledged, the
Redevelopment Ageney of Sandy City, a Utah political subdivision (the “Grantor™), hereby
conveys and warrants against all who claim by, through, or under the Grantor and no one else, to
[ 1, L.C., a Utsh limited libility company (the “Grantee”), whose
address is 201 South Main Stieet, Suite 2000, Salt Lake City, Ulah 84111, that certain parcel of
real property in the County of Salt Lake, State of Utab, more pacticularly described as follows:

See Exhibit 1 attached hereta and incorporated herein,

SUBJECT ONLY TO: those certain Permitted Encumbrances described in “ExQibit 1 hereto and
incorporated herein by reference.

Granfor has executed this Deed on this _';,',zf_ day of Eiug_tgf, 20177 .

REDEVELOPMENT AGENCY OF SANDY CITY,

In the County of ?ﬁﬂ I&& , State of | ,!j 7 EE , the foregoing instrument was
acknowledged before me, a Notary Public, this _%f dayof -f'.\.( g6t 20177, byTom
Dolan, Fxecutive Director of the Grautor, ¢

VICKEY SARRETY
Pubdic State of Wah

. Enp.: Apr. 29, 2021
m!:m« 04109




Exhibit 1 to Special Warranty Deed

Pavcel Na, 27-12-453-006 REMAINDER DESCRIFTION

A parcel of land, being the remainder poition of Pareel No. 27-12-453-006, located in the
Southeast Quaiter of Section 12, Township 3 South, Range 1 West, Salt Lake Base and Meridian,
in the City of Sandy, Salt Lake County, Utah described by metes and bounds as follows:

Bepgiming at a point wiich lies North $9°51°37" Bast 9236 feet to a monument marking the
cenleniing of State Street, Norh 0°08734™ West. along the monument line in State Streef,
1296.656 feet, South 89°56730™ West 2309468 feet, South 3°49°28” East 503.616 feei fo the
southsvest corher of Lot 7, SANDY CITY CENTRE FINAL PLAT FIRST AMENDMERT AND
EXTENDED accordiing to the official plat thereof which was recorded October 27, 2004 as Entry
No, 9207823 in Book 2004 of plats at Page 313 in the office of the Salt Lake County Recorder
and South 3°32*28” East 114,22 feet from the Sourheast Corner of Section T2, Township 3 South,
Range | West, Salt Lake Base and Mevidian; thence East 313.99 feet to the westerly righit-of-way
line of Mooroe Street; thence alang said westerly rlght-of-way line, South 0°08*4i" West 119.50
feei; thence West 306.30 feet to the eastely (lght-of-way Jine of Frontage Road Mo, 5, State Road
Project No. T-15-7 (1) 2B9; thence along said casterly right-of-way line, North 3°32°28” West
119:71 feet to the point of beglnnlng, :

Tha ghove described parce] contains approximately 37,063 square feet in area or 0,351 ere,

Parcel No, 27-12-453-007 REMAINDERE DESCRIETION

A parce! of land, being the remainder portion of Parcel No. 27-12-453-007, located in the
Southeast Quarter of Section 12, Township 3 South, Renge 1 West, Salt Lake Base and Meyidian,
tn the City of Sandy, Salt Lake County, Utah described by metes and bounds as ollows:

Begimning at a point which lies North 85°51'37" Bast 92,36 feet to & monument madking the
centerline of State Strezt, Morth 0°08°34" West along the monument line in Stafe Sheet,
1296.656 feet, South B9*56307 West 2300468 feet, South 3°49°28" East 503.616 feef to the
southwest comner of Lot 7, SAMDY CITY CENTRE FINAL PLAT FIRST AMENDMENT AND
EXTENDED according fo the official plat thereof which was recorded Cetaber 27, 2004 as Eniry
No. 9207323 in Book 2004P of platz at Page 315 in the office of the Salt Lake County Recorder
and South 1°32*28" East 233.95 feet fhom the Southeast Corner of Section 12, Township 3 South,
Range 1 West, Salt Lake Base and Meridian; thence East 306.3( feet to the westetly right-of-way
line of Moivoe Street; thence along said westerly tight-of-way line, South (708741 West
102.816 feet; thence Morth 89°51*19° West 299,72 feet to the easterly right-of-way line of
Frontape Road Mo. 5, State Road Project No. 1-15-7 (3) 289; thence along sald easterly right-of-
way line, Nerth 3°32°28” West 102.25 feet fo the point of beginning.

The shove deseribed parcel containg approximaiely 31,037 squars feet in area or 0.713 acre.




Parcel No, 27-12-453-009 EEMAINDER DESCRIFTION

A, parcel of laud, being the remainder pevtion of Parcel No, 27-12-453-009, located in the
Southeast Quarfer of Section 12, Township 3 South, Range 1 West, Salt Lake Base and Mevidian,
in the City of Sandy, Salt Lake County, Utzh described by metes and bounds ag follows

Begioning at the southwest comer of Lot 7, SANDY CITY CENTRE FINAL PLAT FIRST
AMENDMENT AND EXTENDED according fo the official pilat thereof which was recorded
October 27, 2004 as Entry No. 9207823 in Book 2004P of plats &t Page 315 in the office of the
$alt Loks County Recorder, said polut lles Morth 89°51°37” East 92.36 feet to a momment
merking the cenferline of State Street, Mexth 0°08°34™ West along the monunent iine in State
Street, 1296.656 feet, South 39°56°30” West 2300.468 feet and South 3°45°28" East 503.616 feet
from the Southeast Cotner of Section 12, Township 3 South, Range 1 West, Salt Lake Hase and
Mertdian; thence along the southerly line of sald Lot 7, East 322.01 feet to the westerly tight-of-
way line of Moiwroe Steeet; thenca along said westerly right-of-way line the Tollowing two (2)
eourses: (1) Southwesterly 27.065 feet along the src of a 545,00 foot radius non-tangent carve 1o
the left whose center besrs South 87°00°45” East 545.00 feet, has a central angls of 2°50°34” and
e clord bearing and lenpth Souih 1°33°58" West 27,062 feet; (2) South 0°08°41” West 26.55
feet: thence West 313.99 feet to the eastetly sight-of-way line of Fronfage Road No, 5, Siale Road
Project Mo, 1-15-7 {3) 289; thence along sald easterly right-of-way line, North 3°32°25% West
114.22 feet to the point of beginning,
The above described parce! contalns approximately 36,221 squeve feet in area or 0.831 acre.

Parcel No, 27-12-453-014 REMAINDER DESCRIPTION

A parcel of land, being the remainder portion of Parcel No. 27-12-453-014, located in the
Southeast Quatter of Section 12, Township 3 South, Range 1 West, Salt Lake Base and Merldian,
in the Clty of Sandy, Salt Lake County, Utah descrlbed by metes and bounds as follows:

Begiiming at a point on the westedly right-of-way line of Momoe Street which lies North
89°51°19™ West along the section ins 546.20 feet, North 0°08'41” East 433,80 feet and North
g8247° 44" West 1.24 feat from the Southeast Comer of the Sovihwest Quarter of the Southeast
Quarter of Section 12, Township 3 South, Range | West, Salt Lake Base and feridian, said
corner being North 89°51'19” West along the section line 1319.96 feet from the Southeast Cormer
of said Section 12! thence North 8874744 West 149.92 feel; thence North 85°44"24” West
148.84 feet to the east ripht-of-way line of the I-15 frontage road; thenve Torth 3°53715" West
along said east tight-of-way Tine 14.14 feet; thence Souih 89°51°19" East 299.72 feet to said
westerly right-of-way line of Monroe Street; thence along said westerly right-of-way line, South
0°08'41"™ West 17,18 feef to the paint of beginning,

The above described parcel contains approximately 4,496 squace feet {u area or 0.103 acre,




Lot 7, SANDY CITY CENTRE FINAL PLAT FIRST AMENDVENT AND EXTENDED
REMAINDER DESCRIFTION

A parcel of land, being the remainder portion of Lat 7, SANDY CITY CENTRE FINAL FLAT
FIRST AMENDMENT AND EXTENDED according to the official plat thereaf which was
recorded Qctober 27, 2004 az Bntry No. 9207822 in Book 2004F of plats at Page 315 in the office-
of the Salt Lake County Recorder, located in the Southeast Cuarter of Section 12, Township 3
South, Range 1 West, Salf Lake Pase and Meridian, in the City of Sandy, Salt Lake County, Utah
desoribed by mefes and bounds as follows:

Beginning the northwest corner of Lot 7, SANDY CITY CENTRE FINAL PLAT FIRST
AMENDMENT AND EXTENDED according to the official plat theveof wiich was recorded
October 27, 2004 a3 Entry No, 9207823 in Book 2004P of plats at Page 315 in the office of the
Salt Lake County Recorder, sald point Ttes North 89°51'37” East 92.36 feet to a monument
magkdng the centerline of State Streat, Moril 0°08°34” West along the monument line In Stale
Street, 1206656 foet, South 59°56° 30" West 2309.469 feet to the nortliwest corner of sald
SANDV CITY CENTRE FINAL PLAT FIRST AMENDMENT AND EXTENDED and South
3549°28" Bast 112,06 feet along the westerly bovndary of satd SANDY CITY CENTRE FINAL
PLAT FIRST AMENDMENT AND EXTENDED from the Southeast Comer of Section 12,
Township 3 South, Ranpe 1 West, Sslt Lake Base and Merldian; thence along the Tol line
comnion to Lot 7 and § of said SANDY CITY CENTRE FINAL PLAT FIRST AMENDMENT
AND BXTENDED, North 89°56'30" East 373,78 feet to the northeast corner of sald Lot 7;
thence along the easterly line of said Lot 7, South 0%00°36™ West 14.26 feel to intersect the
westerly 1ight-of-way line of Monroe Streer; thence along said westerly 1lghi-of-way line the
following two (2) courses: (1) South 21°12°47" West 7.84 feet to a point of curvaluie; {2)
Southwesterly 173,520 feet along the arc of a kngent 543.50 foot radins curve to the lefi whose
center bears South 68°47°13™ East 545.50 feet, has a central angle of 18°13'32” and a chord
bearing and length of South 12°06*01™ West 172.790 feet; thence along the southerly line of satd
Lok 7, West 322.01 feet to the sontlwest corper of said Lot 7; fhence along the wasterly line of
satd Lot 7, North 1°49°28” West 190.56 feet to the point of beginning.

The gbove described parcel contains epproximately 65,388 square feet in aren or 1.506 acres.

PERMITTED ENCUMBRANCES:

[to De inserted]




LExhihit *“B*
{Form off Notice of Conditional Pyrchase Opiion

[aftached]




Recording requested by,
Redevelopment Agency of Sandy City
10000 Centennial Parkway

Sandy, UT 34070

Tax 1D Nafs),
NOTICE OF CONDITIONAL PURCHASE OPTION

Notice Is hereby given to all peisens of the rights of the Redevelopment Agency of Sandy
City, a Utah political subdivision (ihe “Agency™), relating to the property desctibed in Exhibit 1
attached hereto and incorporated by this reference (the “Praperiy™), under a cettain Purchase
and Sale Agreement and Bscrow Instructions dated as of August 2%, 2017 (the “Agreement™),
between the Agency and K.C. Gardner Company, L.C. (the “Property Owner™), as such
Agiresment may be amended or assigned. Under the Agreement, the Property Owner has agreed
to develop and construct certain building and parking improvements upon the. Propetty, and the
Agency has  conditional cption to recapture/purchase the Property if there is a failure of the
Propexty Owner to timety do so. The Agresment further provides that the obligations concerning
the development and improvement of the Property touch and concern, and are a boidein upon arud
will run with, the Property, and all successors and asstgns of the Property, until the terination
of the Agreement avcording to the terms of the Agreement. Nothlng in this document modifies or
amends the Agreement and if there is a conflict in terms between fthis document and the
Agreement, the terms of the Apgreement shall prevail. As provided in Section 3 of the
Agreement, the option of the Agency, and all rights of the Agency under the Agreement, are
hereby made subject and subordinate to the rights of any bona fide third party mortgagee, lender,
trustee, and/or beneficiary of the Property.

Execuied this ___ day of , 201 L by:
REDEVELOPMENT AGENCY OF SANDY CITY

[FORM ONLY — DO NOT SIGN]
Attest: : Executive Director :

[FORM ONLY — DO NOT SIGN]

Secretary
In the State of Utah, County of , the foregeing instrument was
acknowledged before me this _ day of , 201 by

Executive Director, who acknowledged to me that he/she executed the same in hissher authorjzed
ocapacity on behalf of the Redevelopment Agency of Sandy City.

[FORM ONLY — DO NOT SIGN]
Notary Public




Ixhibit 1
Legad Description of the Praperty




Exhibit *C» i
fForm off Refease of Notice of Conditiongl Purchase Option

[attached]




Recording requested by

Tax ID Nods).

RELEASE OF NOTICE OF CONDITIONAL
PURCHASE OFPTION

THUIS RELEASE OF NOTICE OF CONDITIONAL PURCHASE QPTION gives notice
of the tefmination and release of a Notice of Conditional Purchase Option (fthe “Notlce™), which
Notice was filed for record as Entry No. in Book _ at page __in the Office of the
Salt Lake County Recorder, The Notice provided notice of s certain conditional purchase option
under Section 3 of the Purchase and Sale Agreement and Joint Escrow Instructions dated as of
August 29, 2017, between the Redevelopment Apency of Sandy City and K.C. Gardner
Company, L.C. (as amended or assigned, the “Agreement™), which Agresment is described In
the Notice and relates to the praperty described in Exhibit 1 attached herefo and incorparated by
{his reference (the “Relensed Praperty™). The Agreement has tertninated with respect to the
Released Property, end the Redevelopment Ageney of Sandy City no longer has & right fo
purchase the Released. Propeity. Accordingly, the Notice 1s teuninated, and the: burdens and
obligations of the Agreement and the Notice are hereby and forever released and discharged
from the Released Property, and are of no further force or effect with respect to the Released
Property.

IN WITNESS WHEREOF, the undersigned has executed this Release of Notice of
Conditional Purchase Option,

[FORM ONLY DO NOT SIGN]

Name:
Title:
In the State of Utah, County of , the foregoing instrument was
acknowledged before me this ___ day of , 20, by who ackuowledged to me

thet he/she/they executed the same in hisher/thelr authorized capacity(ies) on behalf of

[FORM ONLY —DO NOT SIGN]
Notary Public




Exhibit 1
Legal Description of the Released Property




Exhibit “D”
fForm off Tax Incremnent Participation Agreement

jattached]




[FORM OF] TAX INCREMENT PARTICIPATION AGREEMENT

This Tax Increment Paiticipation Agreement (this “Agreement”) is enfeved into as of
L2001, between [KC Gardner Company, 1.C.] (the “Company”) and
the Redevelopment Ageney of Sandy City, a Utah pofitical subdivision (the “Agency”) as follows:

A, WHEREAS the Agency is the owner of cettain real property generally known as the
Lot 7/Shutsen/Lodlow property and is more particulaily described in the at[;g@hﬁd;ﬁ}xhibit A (as
described in Exhibit A, the “Property™); P

B. WHEREAS the Agency and the Company entamg;jﬂio aﬂf?%;f'ﬂlase and Szle

Agreement and Escrow Ingtiuctions dated Avgust 29, 2017 (the “PSA”) proyiding for the sole of
the Property by the Agency fo the Company, LR _

C.  WHEREAS contemporaneous with the ¢losing under fhe PSA, the patties are
executing this Agreement as required by the PSA, and thi§ A greemelit becomes enforéeable and
effective immediately upon, and only upon, the recording nwfé_a_;ﬂnéfi'ial warranty deed from the
Agency to the Company for the Property;

D.  WHEREAS the Property Eh@?@dﬁijhm the boun
area created by the Agency and linown as the Gi

E.  WHEREAS g fhe PSA requires the Company to do, the Company is curently
coustrocting an office b}l_il_&i'h g (theF ‘Office Buildifgi’) and associated parking stmcture {the “Pailing
Structure) and other relatéd improvérients on the Piopeity (collectively, the “Office Project”), which
Offfico Project will b of grést bengfit fo the Project Ave aud to Semdy City and ifs residents;

F. . WHEREAS e _é_g[n%pany has ﬁ'rc.sentad to the- Agency and its consultants sufficient
information; including dévelopmentilans end alternatives, financial statements, and other

information, showing justification forfhe Agency's patticipation in the constrction of the Parking
Struching - fo seive the Office. Building;

. E W__HEREAS_};the Agency has adopted the Civic Center North Redevelopment Praject
Area Plan (the “Plan’?), which, in connection with Utah Code Am. § 17C-1-403, authorizes the
Agency to collect abd yse tex increment for, among other things, the purposes afthis Apreement; and

H. WHEREAS due to its location within the Project Atea, the Property generates tax
increment revenues that are diverted to (he Agency under the Plan and as provided in Utah Code
Ann § 17C-1-403 {20179),

I WHEREAS the Apency’s collection of tax increment froms the Praject Area
according to the Plan and Utal Code Aun, § 17C-1-403 (2017) was set o expirs after the tax year
2022, but the Agency has negotiated, and is still in the process of negofiating, vavious Intetlocal
Cooperation Agreements with some or all of the taxing entities within the Project Area {each an

[Form of] Tax Increment Particlpation Agreement




“Interlocal Apgreement™) in order ta extend the Agency's callection of a poxtion of the tax increment
from the Project Area as permitied under Utah Code Ann, § 17C-2-207 (2017} for an additional ten
years (until 2032).

AGRILEMENT

NOW THERRFORE, in consideration of the mutual covenants, conditions, and
congiderations ag more fidly set forth below, the parties hereby agree as follows:

1. Tax Increment Definition.

a, inition. This Agreenient refers to “tax increment” whi r:i[': is a'term defined by Utah
Code Ann, § 17C-1-102(60) (2017). The tenn tax ugemﬁnthas fhié s Sdme meaning As
defined by that siatuie (as amended, replaced or syperseded from tinie fo time), The parties
acknowledpe that tax increment generally refers o the additional ad wafoFelis, tax revenues
generated by the increase in value of taxable fal and pm'snnal property fmm the calendar

year ending December 31, 1930. ==

b, Agency’s Share. Under the Plan as originally adﬂpted ‘the Agency is entitled to collect tax
mcrement froin the Project Area‘ds provided in the schedile unger Utah Code Ann. §
17C-1-403(2)(a) {2017), until and mcludln g the fax year 9022 ‘Ihcn after that, the
Agency is entitled to collect a pomun of tainiggement from thePrmect Area as expressly
provided onder each of the nterlocal Agregments, mspe.ctwely The parties acknowledpe
that as of the Effective Date, the Agéhcy has entetéd into an Inferlocal Agreement with
cach of the fuI]uwmg taxing entities, l'éspectwaljf Central Utalh Water Conservancy
District; Metropolitan Witer Diskrict of Salt Lake & Sandy; Sondy Suburban
Improvemeht: ‘District; South Salt Lake Valle:-.r Mosquito Abatement District; and
Canyons Schuul DlStLlct. Each. of thoge Interlocal Agresments provides that the
Agency may receive ﬁ{]% of tax. 1ncremant from the Project Area during the ten-year
extension period (tax jrems 2023-2032, inclusive). The parties acknowledge that as of

. the Effective Date, the Agency has not yet entered into Interlocal Agreement with

.+ either Salt Lake County of Stuth Valle},r Sewer District; the Agency intends to pursue
- Interlocal Agreements with, these remaining entities, but the Agency makes no

guiarantees, the Agéncy reserves absolute discrétlon as to whether or not to enter info
Intc;lucal Apreements with these remammg two taxing entities, and the Company
acknowledges that each of these remaining two taxing entities has independent
discretion fo-approve or not approve an Interlocal Ageement.

2. Company’s Commitments, As a conditian to 81l obligations of the Agency under this
Apreament, the Company agrees (i) by , 201, substantially complets
construction, s evidenced by obtaining a temporary certificate of occnpancy, of the Office Project
on the Property according ta the “Office Plans” as defined and specified in, and required by, the
PSA, and (i) the Apency and Sandy City are cumently considering promoting and/or establishing a
downitown association, the purview of which will likely include the Property; the Company agrees to
participate in the downtown association if and when it is promoted or created, npon request from the

[Form of] Tz Increment Padicipation Apreetent




Ageney or Sandy City, provided the terims of such participation are reasonably acceptable to the
Company and do not matesially increase the Company’s obligations or decrease the Company’s
rights with respect to the Property or otherwlss (the “Company Commitrents”). I the Company
does not complete the Company Cominitments, the Agency may deliver notice to the Company.
The Company shall have four calendar months from the date of receipt of the Agency’s nofice in
which to satisfy the Company’s Commitments. If the Company does not satisfy the Company
Coermmitments within that four-meuth period, then, this Agreement will terminate linmediately and
automatically.

3. Parling Sfrocfure Finaneing,

a. Generally, The Company is solely lespmmble, for all the. n:usts of development,
construction, maintenance, ownership, repait, etc., oftha Office Pl'ﬁjg_rit_(mﬂludmg the
Office Building end the Parking Structure). Huw&}rm ‘Subjeéct to the pml,'ggmanﬁe of the
Compay Commitments by the Company first, the Agency will participate ‘\mth the
Company in financing the constuction uf thﬁ Parking Str ucture solely by pa‘}?mg a
maximum amount of § {ﬂlﬂ"‘Mﬂmﬁmn Reimbursemént Amount™)
to the Comnpany as relinbutsement for expenses achally incowred by the Company in the
consiruction of the Parldng Stracture, as follows: ThezAgency will pay to the Compatry
aonnally, beglnning with a paymient for the first year In @ich the Office Building is
assessed and appeats on the tax rolls foi: Salt Lake County? Fand “ending with (af the lniest) a
final payment for the final year of fI]va renaliigi tax 111c1'¢mrmt collection period for the
Project Avea, which is 2032 {each. ati “Annual Ta}LIuca ément Payment™), an amount equal
to $5% of the fax increment acmally mc:-mf.red by the Agtncy fiom the Salt Lale County
Treasurer pursuanttu'ﬂ;p Flan and Utali Cudr: Ann, § 17C-1-403, and atising from the
Office Project,sThe Agency will retain the. e rematning 15% of tax increment revenues fiom
the Office ijaut for othgi: Agency usw’uh]tgatmna a3 permitied under the Plan andfor the
Interlocal Agreénieyis, Thi Apeney will-continus making Annval Tax Increseat
Payments until the fi i's} i oécus of éithér (i) the Agency has paid to the Company the
Max;mmn Rmmbms:amf:ntﬁmuunt ot (ii) the Agency no langer has the iight to veceive

__tin¢ increrriént fiom the ij@tmea becanse the final year of the tax increment collection

% perjod for the Projéct Area s passed. Notwithstanding anything in this Agreement to the

% ponfracy, the Agéricy has no obligation to pay any more than the Mayimum

" Reimbmsement Aount; accordingly, if and when the Maximwn Reimbtusement
Amouigt has been: pald the Agency will have no further payment obligations of any kind
to the Compeny However, the Agency does not guarentee payment of the full Maximum
Reimbutsenent Amount; both parties acknowledge the total amount paid o the Company
is contingent on, among other things, the amount of tax increment actually received by fle
Agency each year fiom the Property and the Office Pigject.

b. Eimitarion. Notwithstanding anything in this Agreement to the contrary, if the Company
does not satisfy the Campany Commitments within the periods set forth in Section 2
hereof, then the Agency will have no obligation to pay any Annua] Tax Increment
Payments to the Company; instead, the Agency will then be entitled to retain all tax
increment generated fiom the Office Project for other legal and authorized puiposes of

[Farm of] Tax lncrement Partieipation Agreciuent




the Agency.

¢.  Tenes - Condition Precedent. Notwithstanding anything in this Agreement to the
contrasy, all obligations of the Agency to pay any tax increment to the Company are
conditional on the Company paying all taxes assessed on or generated from the Property,
including but not necessarily limited to real properfy, petsonal property, ad verdorem, and
sales taxes, to the appropriate taxing authorities. The Company reserves all, and does not
watve o [elinquish any, rights available at law or in equity to appe;a! or coutest any taxes
or assessinents on the Property. _:;1_5;-*’—'*-:._ )

d. No Existing Encwbiirance and No Further Enctmb rmc&. Tha ¢ Agency has not
encumbered o pledged tax lncteinent from the Office Prq]bct “The Agency agrees
that the Agency shall not, without the prior written, m:msr;':nt of thio | LCompany, which
may be withheld in the Company’s sole dlscl'ﬂtinn ssue any bundﬁ“’aﬁd other
indebtedness that are secured by tax 111c1¢111311tﬁ om the Office Pro Jecbi.mtll guch time
as Comnpany has been reimbursed the Magnmum Rﬂunbursable Amount-as provided
in this Agreement, unless such obligatidns a arp suhnrdmat&tu the nghts’ of Company
under this Agreemetit,

e.  Presemuation af Interlocal Agréemans, The Agency’ agl'eﬂs that the Agency shall not,
without the prior written consent of the, Comnpany, until Sich time as Company has been
reimbursed the Maxtimwmn Reunbmsmwnt @_@ as pmmdt:d in this Agreement, cause,
pesmit of consent to any modifications®ol=amendients to any of the Interlocal
Agreements in & manner that reduces the amnu__['lﬂf tax increment to be paid fo the

Agency, on elther an i s;.ual or cumulsrtwe basis, from the Project Area.

4, 'I“mmg of ﬁmmal mcmiﬁre.Paxmenfs Suh_]act to Sections 2 and 3 above, the. Agency will

.....

Prcject is asseysed and appaals tm‘ihe fax volls for Salt Lake County, and, subjmt to Section 3 ghove,
the Agency will continite inaking the Anpyal Tax Increment Paymenis &a:::h suceessive year within
the same thirty-day pes fod for 5o long : as the Agency is entitled to collect tax increment fiom the
Project Area (as may he axtﬂlded if at all, fiom time to time), For informational pur poses, the
Agency t;.rpmalIy receives tax increment payments from the Salt Lake County Treasurer in Macch or
April (for the preceding tax yéar), which means the Agency will likely pay the first Annual Tax
Increment Payment.to the Company around April or May of the year following the calendar year
during which the Cnm_paﬁy obtains the required fe.mpomry certificaies of occupancy for the Office
Building and Parking Structure, and then the successive payments in Apiil or May of each
sncceeding year,

5, Apency Anthority. The Company acknowledges thai the Apency is a political sutidivision
of the Stute of Utah operating and existing under Title L7C of the Utah Code Ann., separate and
distinet fiom Sandy City, for the purposs of, among other things, promoting the urban renewal,
econatnic development and community development in the City, The Company acknowledges
that Sandy City is not a party to this Agreament and Sandy City will not have any duties,

[Form of] Fax Inerement Fartleipatlon Apreement




liabilities or obligations under this Agreement, The Company understands that the Agency has
no independent taxing poveer, and fheiefore the Agency’s sole sonrce of revenue is tax increment
finarzeing as provided under Utah law. If Utah law is amended or superseded by new law so as fo
reduce or &liminate the amount of tax increnient revenue fo be paid to the Agency, the Agency’s
obligatlon to pay Annual Tax Increment Payments to the Company shall be accordingly reduced
or eliminated. Similarly, if a court of competent jurisdiction declares that the Agency cannot
receive tax inciement revenuss, or make payments to the Company from tax increment revenues
as provided in this Agreement, or takes any other action which eliminates o reduces the amount
of tax increment revenues paid to the Apency, the Agency’s obligation jiake Abnual Tax
Increment Payments o the Company shall be accordingly redueed or n:IImlnﬁted

6. Apreement Term/Breach/Tevmination. This Aprecment; ﬁTII aulﬁ@_tmaIly terminate and
expire upon payment of the final Annual Tex Increment Payment a3’ desmbﬂiﬁ Section 3 ahove, or
as provided in Section 2 relating to performance of the Cump_é“‘?‘ Commifments: TIJJB  Agreement
may also be terminated earlier as follows: Upon the 1natc¢1£TI brf,:ach of this Agr eemr.iht by =ither
party, the non-breaching party inay provide notice o thgﬁhreachmg party, The’ hreaclﬂng party
shel! have 30 days to cive the breach, and if the bréach i ispot timely cured, the nor-breaching
patty may then terminate this Agreement by providing final noncs-c fo the breaching pearty.

Agl'ﬂemmt without the advance wnttm ccmsant of thaf nﬂm panty

R. Amendments, Excn:pt as otherwise pvaded Ilf,u'cin ﬂus hg;meement may be modified or
amepded by, and only I:-}.r, S wntten instlummt duly authm"lzed and executed by the Gmnpany and
the Apgency,

9, Govexning Law_%mtl Iutefiii:etnﬂon_. _This Agrecment shall be governed by the laws of the
State of Utah, end eny action pettgining Here!d shall be brought in the applicable state or federal court
having ju risdmtlun in Salt Lake Colmty, Utah

10. IutEErafeﬂ AareemenﬂPSA.«Tha above vecifals, and all attached exhibifs and schedules,
are umurpomted and made’ an mt-:ng part of this Agreemem Thls ﬁgmcmcnt constitutes tha

coutracts or agr_eammts wntten or verbal, between the patties re]atmg in any way fo the suh_]ect
matter of this Agj;eemcnt No party is relying on any verbal or writien statements of the other
than those expressiyZset forth in this Agrcamant Motwithstanding the foregoing, however, the
parties aclknowledge that certain provisions of the PSA swvive and will continne fo exist
according to their teris as written, and will be read hannoniously with this Agreement. If there
is any conflict between the PSA and the terms of this Agreament, the ferms of this Agreement
will prevail.

11,  Further Assurances, The parties shall cooperate, take such additional actions, sign such
additional documentation, and provide such additional information as reasonably necessary to
accomplish the ohjectives set forth in this Agreement.

[Foum of] Tax Incremsnt Partleipalion Agreenent




12,  Iudemnification. The Company shall indemnify, defend (with counsel of the indemnitee’s
choosing), and hold the Agency and Sandy City {including their respective officers, directors, agents,
employees, contractors, and consultants) hanmless from and against all liability, loss, damage, cosks
or expenses, including attorneys® fees and couyt costs, arising fiotmn or as a result of death, injury,
accident, loss or damage of any kind cavsed to auy person or property because of the act{s), enor(s),
or omission(s) of the Cnmpan}r (including its officers, directors, agents, employees, contractors, and
consultants) 17pon or in connectlon with the Pmpelty ar In commection in any way with this
Agreement, except in sach case to the extent arising out of the negligencs, willful misconduct, illegal
acts, bad faith or breach of this Agreement by the Agency or Sandy Cll}’ (Incluﬂhlg their respective
officers, directors, agents, employees, contractors, and consultants) .

13.  Third-Party Beneficiaries, Except fior Sandy City whlch 8 an lntﬁlldﬂd ﬂm‘d-part},r
beneficiary as deseribed in the imwmediately preceding pmagraph iegaiding indemificatian, this

Apgreement is infended solely for the benefit of the Agen&t}' and the Cnmpany and tH‘erg_g;ﬂ ho
ntended thicd party beneficiaries. _ _\_.:_:;_ e

}_...-

14,  No Liahflity of Officlals or Employees: No du‘ectur, ﬁfﬁctﬂ agt:{lt amployee, or consultant
of the Agﬂnc}? ar the Company shall be personally Tiable to theother her party hereto, or any successar in
interest, in the event of any default or breacl | by the Agency or Campany gr for any amount which
may become due o the Company or its SlTE(‘-BSSDI'E oLon an}f nhhgatlm}s undey the terms of this

Agreement.

any representation or walrant}r m mcrur aty ubllganun or Ir.abﬂl‘cy of behalf of the other party,
nor shall they make any repms:ntatmn to any thu*c[ ﬁhl ty inconsistent with this patagraph.

THIS PARTIC[E'ATIDN AGREEMENT IS E}[ECUTED effective as of the day and year first above
whitten, by . T

COMPANY:
' ° By [FORMONLY ~DON'T SIGN]
Name:
Title:
. AGENCY: REDEVELOPMENT AGENCY OF SANDY CITY,

a Uish political subdivision

By: [EORM ONLY — DON'T STGN]
Exectitive Direcior

Atiest:

[FORM ONLY —DON'T SIGN]
Seacrefary

[Farm of] Tex nevement Parlicipation Agreemend




FExtibii 4 fo be attached]
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Resolution No. RID 19-03

A RESOLUTION OF THE REDEVELOPMENT AGENCY OF SANDY
CITY AUTHORIZING THE EXECUTION OF AN ADDENDUM TO THE
PURCHASE AND SALE AGREEMENT WITH THE KC GARDNER
COMPANY, L.C., RELATING TO CERTAIN VACANT LAND LOCATED
BETWEEN MONROE STREET AND I-15, JUST SOUTH OF SEGO LILY
DR.

WHERIEAS the Redevelopment Agency of Sandy City (the “Agency”) has been created by
the Sandy City Council to transact the business and exercise all of the powers provided for by Title
17C of the Utah Code Annotated, “Limited Purpose Local Government Entities—Community
Reinvestment Agency Act” (the “Act”);

WHEREAS, the Agency, in furtherance of the purposes of the Act and the Project Area
Plan for the Civic Center North Redevelopment Project Area (the “Project Area”), entered into a
Purchase and Sale Agreement and Escrow Instructions with KC Gardner Company, L.C. dated
August 29, 2017 (the “Agreement”), relating to the sale by the Agency of certain unimproved and
vacant real property located between Monroe Street and I-15, just south of Sego Lily Dr.; and

WHEREAS, the Agency has determined that the Agreement needs to be modified as set
forth in the Addendum No. 1 attached hereto in substantially final form as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED BY GOVERNING BODY OF THE
REDEVELOPMENT AGENCY OF SANDY CITY:

1. The Addendum in substantially the form attached hereto as Exhibit A is hereby
approved, and the Executive Director of the Agency is authorized and directed to execute the same
for and on behalf of the Agency. The Executive Director is authorized to approve any minor
modifications, amendments, or revisions to the Addendum as may be in the Agency’s best interest
and in harmony with the intent and purpose of the Addendum, and the Executive Director’s
signature upon the final Addendum shall constitute the Agency Board’s acceptance of all such
minor modifications, amendments, or revisions.

2. This resolution takes effect upon adoption.

THIS RESOLUTION IS APPROVED AND ADOPTED BY THE REDEVELOPMENT
AGENCY OF SANDY CITY on this January 8, 2019.




Exhibit A
Form of Addendum



Sandy City Copy

ADDENDUM NO. 1 TO
PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS

THIS ADDENDUM NO. 1 TO PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Addendum”) is dated effective as of January 8, 2019 (the “Effective
Date”), by and between the Redevelopment Agency of Sandy City, a Utah political subdivision
(“Seller”) and KC Gardner Company, L.C., a Utah limited liability company (“Buyer”). This
Addendum is to be attached to, and is made an integral part of, the Purchase and Sale Agreement
and Escrow Instructions dated August 29, 2017, entered into by and between the Seller and the
Buyer, relating to a vacant parcel of land located along Monroe Street, south of 10000 South, in
Sandy City (the “Original Agreement” and as amended by this Addendum, and any other
addenda, the “Agreement”). If there is a conflict between the terms of this Addendum and the
terms of the Original Agreement, the terms in this Addendum will control. The Original
Agreement is modified as follows:

1. The term “Closing Deadline” means the earlier to occur of (a) 30 days after Buyer has
received a building permit for the Office Building, or (b) February 1, 2020.

2. As a condition to the enforceability and effectiveness of this Addendum, Buyer agrees to
pay an additional $500,000 as Deposit, by delivery directly to Seller. Accordingly, the term
“Deposit” now means the amount of $575,000 ($75,000 initially, plus $500,000 added
today). Despite anything in the Original Agreement to the contrary, the Deposit (i) is fully
earned by Seller immediately upon receipt, (i) any amount held in escrow by the Escrow
Holder must be immediately paid to Seller, (iii) will not be refunded for any reason other
than an uncured material breach by Seller (after Buyer has provided notice and opportunity
for Seller to cure as provided under Section 11.2 of the Original Agreement), and (iv) will
be applied as a credit against the Purchase Price at Closing.

3. The term “Purchase Price” means the amount of $3,052,070, plus interest calculated on

$2,477,070 of that amount ($3,052,070 less $575,000 Deposit) at the rate of 2.7% annually
beginning on February 1, 2019 and continuing until the actual date of Closing.

SELLER: Redevelopment Agency of Sandy City
7&%’&//7
N\

EXCCUUVG Director

RDA Sec1eta1y g

BUYER: KC Gardner Company, L.C.

Name:
Title:



Sandy Cily Copy

ADDENDUM NO. 1 TO
PURCHASE AND SALI AGREEMENT AND ESCROW INSTRUCTIONS

THIS ADDENDUM NO. 1 TO PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Addendum™) is dated effective as of January 8, 2019 (the “Effective
Date”), by and between the Redevelopment Agency of Sandy City, a Utah political subdivision
(“Sellex”) and KC Gardner Company, L.C., a Utah limited liability company (“Buyer™). This
Addendum is to be attached to, and is made an integral part of, the Purchase and Sale Agreement
and Escrow Instructions dated August 29, 2017, entered into by and between the Seller and the
Buyer, relating to a vacant parcel of land located along Montoe Street, south of 10000 South, in
Sandy City (the “Original Agreement” and as amended by this Addendum, and any other
addenda, the “Agreement”), If there is a conflict between the terms of this Addendum and the
terms of the Original Agreement, the terms in this Addendum will control, The Original
Agreement is modified as follows:

1, The term “Closing Deadline” means the eatlier to occur of (a) 30 days after Buyer has
received a building permit for the Office Building, or (b) February 1, 2020,

2. As a condition to the enforceability and effectiveness of this Addendum, Buyer agrees to
pay an additional $500,000 as Deposit, by delivery directly to Seller. Accordingly, the texm
“Deposit” now means the amount of $575,000 ($75,000 initially, plus $500,000 added
today). Despite anything in the Original Agreement to the contraty, the Deposit (i) is fully
earned by Seller immediately upon receipt, (ii) any amount held in escrow by the Escrow
Holder must be immediately paid to Seller, (iii) will not be refunded for any reason other
than an uncured material breach by Seller (after Buyer has provided notice and opportunity
for Seller to cure as provided under Section 11.2 of the Original Agreement), and (iv) will
be applied as a credit against the Purchase Price at Closing.

3. The term “Purchase Price” means the amount of $3,052,070, plus interest calculated on

$2,477,070 of that amount ($3,052,070 less $575,000 Deposit) at the rate of 2.7% annually
beginning on February 1, 2019 and continuing until the actual date of Closing.

SELLER: Redevelopment Agency of Sandy City
N . —2 /’-:‘:’ %//
¢ A UL '/(%(t:::\rald ey

‘' Executive Director

BUYER: KC Gardner Company, L.C.

[ 'é i ?"A—P/M
Name: /Cppn €. Lavdmer
Title: 1 ¢ Lh_k( e .

R




ADDENDUM NO. 2 TO
PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS

THIS ADDENDUM NO. 2 TO PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Addendum”) is dated effective as of June &, 2020 (the “Effective
Date”), by and between the Redevelopment Agency of Sandy City, a Utah political subdivision
(“Seller”) and Riverdale Center Owner, L.C., a Utah limited liability company, as successor in
interest to KC Gardner Company, L.C., a Utah limited liability company (“Buyer”). This
Addendum is to be attached to, and is made an integral part of, the Purchase and Sale Agreement
and Escrow Instructions dated August 29, 2017, entered into by and between the Seller and the
Buyer, relating to a vacant parcel of land located along Monroe Street, south of 10000 South, in
Sandy City (the “Original Agreement” and as amended by this Addendum, and any other
addenda, the “Agreement”). If there is a conflict between the terms of this Addendum and the
terms of the Original Agreement, the terms in this Addendum will control. The Original
Agreement is modified as follows:

1. Section 3.2.1 of the Original Agreement is deleted in its entirety and is replaced with
the following:

3.2.1 Buyer must commence construction of the Office Building on the Property within
twenty-seven (27) months after the Closing Date, and

[End of Addendum terms]

SELLER: Redevelopment Agency of Sandy City / 9 7 ; é Z

Executive Director

=

Redevelopment Director

RDA Secretar .

BUYER: Riverdale Center Owner, L.C., a
Utah limited liability company, by its manager

KC Gardner Company, L.C., a
Utah limited liability company

I

Name: Christian Gardner
Title: Manager
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