City Recorder’s Office

PUBLIC NOTICE

Notice is Hereby Given that the Redevelopment Agency (RDA) of Tooele City will meet in a Business Meeting

on Wednesday, March 1, 2023, at 7:00 p.m. The meeting will be held at the Tooele City Hall Council Chambers,
Located at 90 North Main Street, Tooele, Utah.

We encourage you to join the RDA meeting electronically by visiting the Tooele City YouTube Channel, at
https://tinyurl.com/ykjpjx4z or by going to YouTube.com and searching “Tooele City Channel”.

AGENDA
1. Open RDA Meeting

2. Roll Call

3. Resolution 2023-01 A Resolution of the Redevelopment Agency of Tooele City, Utah (“RDA”)

Approving and Ratifying a Purchase and Sale Agreement with Leitner-Poma for 25 Acres in the Tooele
City Commercial Park

Presented by Jared Stewart, Economic Development Director

4. Adjourn

Michelle Y. Pitt, RDA Secretary

Pursuant to the Americans with Disabilities Act, Individuals Needing Special Accommodations Should Notify
Michelle Y. Pitt, Tooele City Recorder, at 435-843-2111 or michellep@tooelecity.org, Prior to the Meeting.

90 North Main Street | Tooele, Utah 84074
435-843-2113 | 435-843-2119 (fax) | www.tooelecity.org
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REDEVELOPMENT AGENCY OF TOOELE CITY, UTAH
RESOLUTION 2023-01

A RESOLUTION OF THE REDEVELOPMENT AGENCY OF TOOELE CITY, UTAH
(“RDA’) APPROVING AND RATIFYING A PURCHASE AND SALE AGREEMENT
WITH LEITNER-POMA FOR 25 ACRES IN THE TOOELE CITY COMMERCIAL PARK.

WHEREAS, the Redevelopment Agency of Tooele City, Utah, (“RDA”) owns the
Tooele City Commercial Park, several phases of which have been subdivided and sold
on a per-lot basis to private institutional, commercial, and light-industrial operations, and
approximately 175 acres of which remain undeveloped, and intends to engage in
successful economic development activities; and,

WHEREAS, the RDA has received an offer from Leitner-Poma of America, in the
form of a Purchase and Sale Agreement for Commercial Real Estate (“PSA”; see the PSA
attached as Exhibit A), to purchase 25 acres of property in the undeveloped portion of the
Commercial Park, with a purchase price of $2,232,450 ($89,298/acre; $2.05/square-foot),
representing the recently appraised fair market value of the property; and,

WHEREAS, the RDA Board has agreed to accept the PSA offer, which includes
an Addendum #1 identifying the following RDA incentives for Leitner-Poma, a world-
renowned maker of ski lifts and related equipment, to purchase the property and build a
130,000 square-foot facility:

e RDA subdivision of the property for the Leitner-Poma lot.

¢ RDA relocation of a powerline from the property to the adjacent public right-of-way.

e RDA payment of City impact fees, in the amount of $45,574.00.

e RDA payment of the City water rights fee-in-lieu for 2.44 acre-feet, in the amount
of $42,700 (total fee-in-lieu $85,400). And,

WHEREAS, Leitner-Poma has not requested a purchase price reduction from the
fair-market appraised value of the property, and has not requested a rebate of property
tax increment; and,

WHEREAS, the PSA will protect an important Tooele City water infrastructure
facility and easement, and will leave undisturbed an important storm drainage channel;
and,

WHEREAS, Tooele City desires that the Property be sold by the RDA to Leitner-
Poma to further the City’s economic development objectives, including capital investment,
job creation, Commercial Park growth and reputation, and commercial property tax
generation, and finds that the PSA is otherwise in the best interest of Tooele City and its
economic development program; and,



WHEREAS, upon informal unanimous RDA Board consensus, the Mayor, as RDA
Executive Director, to accommodate the schedule of Leitner-Poma, has signed the PSA
(Exhibit A), and presents the PSA with this Resolution for formal approval and ratification:

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE
REDEVELOPMENT AGENCY OF TOOELE CITY, UTAH, that the Purchase and Sale
Agreement (Exhibit A) with Leitner-Poma of America, previously signed by Mayor and
RDA Executive Director Debra E. Winn, is hereby approved and ratified, and that Mayor
Winn is hereby authorized to sign all documents necessary for closing and settlement.

This Resolution is necessary for the immediate preservation of the peace, health,
safety, welfare, and economic development of Tooele City, and shall become effective
upon passage, without further publication, by Utah state law and by authority of the Tooele
City Charter.

IN WITNESS WHEREOF, this Resolution is passed by the Redevelopment
Agency of Tooele City, Utah, this day of , 2023.




TOOELE CITY RDA BOARD
(For) (Against)

ABSTAINING:

Mayor/RDA Executive Director

ATTEST:

Michelle Y. Pitt, RDA Secretary

SEAL

Approved as to Form:

Roger Evans Baker, RDA Attorney



Exhibit A

Purchase and Sale Agreement:
Leitner-Poma



CCIM Chapter
PURCHASE AND SALE AGREEMENT FOR COMMERCIAL REAL ESTATE
Thisis alegally binding contract. Thisformhas been prepared by counselfor the Utah CCIM Chapter. Parties to this Purchase and Sale
Agreement for Commercial Real Estate (the “PSA”) may agree, in writing, to alteror delete provisions of this PSA. All suchchanges

should be reflected inan Addendum. The body of this PSA should not be modified. Seek advice fromyour attorney and tax advisor
before entering intoa binding contract.

FUNDAMENTAL TERMS OF OFFER TO PURCHASE
UNIMPROVED LAND

“REFERENCE DATE”: 02/23/2023
“SELLER”:_The Redevelopment Agency of Tooele City
With Notices to be given at: Street Address

City, State, Zip Code
Fax, Email
“BUYER”:__ Leitner Poma of America, Inc.

With Notices to be given at: Street Address
City, State, Zip Code
Fax, Email
“PROPERTY”: Name/General Description:

Address: See Exhibit #1
City: Tooele County:_Tooele Utah, Zip: 84074
County Tax Parcel #: See Exhibit #1
Source of legal description (check applicable box):
[x ] TITLE COMMITMENT (See Section 8(a))
[ 1 SURVEY (See Survey Addendum, if applicable)
The Property also includes certain rights and interests described in Section 2.

“DEED”: [ ] General Warranty Deed [ X ] Special Warranty Deed [ ] Other

“TITLE POLICY”: [X ] Standard Coverage [ ] Extended Coverage

“PURCHASE PRICE”:_$2.232.450
“EARNEST MONEY DEPOSIT”: $50,000 in the form of: [X] Wire Transfer

[ 1Buyer’s Check to be deposited with [ X ] Buyer’s Brokerage [ ] Title Company/Escrow Agent [ ] Other____
. Buyeragreesto deliver the Eamest Money Deposit no later than five (5) Business Days after
Acceptance (asdefined in Section 23). The Brokerage or Other depository shall deposit the Eamest Money into the
Real Estate Trust Account no later than five (5) Business Days from receipt.

“SELLER DISCLOSURE DEADLINE”: (Date)__See Addendum #1
“DUE DILIGENCE DEADLINE”: (Date)__See Addendum #1
“SETTLEMENT DEADLINE”: (Date)__See Addendum #1

“SELLER’S AGENT /_BROKERAGE”:_N/A
“BUYER’S AGENT /. BROKERAGE”:__Mike Fondario & Kristin Shaw | Berkshire Hathaway

Homeservices Utah Properteis
“TITLE COMPANY/ESCROW AGENT”: Metro Title

“MEDIATION”: Seller and Buyer [x] DO [ ] DO NOT elect to mediate in accordance with the provisions of Section
15.

ADDITIONAL TERMS: There [x ] ARE [ | ARE NOT addendato thisPSA containing additionalterms. Ifthere
are, the terms of the following (each, an “Addendum” or collectively, the “Addenda™) are incorporated into this PSA

by this reference:
[ 1 Seller Financing [ ] Financing Contingency [ ] ALTA Survey [ ] Assumption of Financing [ x ] Other
Addendum
Seller’s Initials M Date A-AY23 Buyer’s Initials 5# Date
Form Approved 02/20/2018 Page 1 of 11 _ d%s,;?:o oo



OFFER TO PURCHASE

1. OFFER TO PURCHASE. Buyer offers to purchase the Property from Seller for the Purchase Price and
otherwise upon the terms and subject to the conditions set forth in this PSA. Certain capitalized terms used in this
PSA aredefined in Section 27.

2. PROPERTY. Unless excluded by another provision of this PSA or an Addendum or Counteroffer, the
Property includes: (a) all non-trade fixtures presently attached to the Property; (b) all personal property owned by
Seller and used primarily in connection with the Property; (c) Seller’s right, if any,in any namesortrademarksunder
which the Property is operated, but not including the generic name ortrademarks of Seller; (d) all rights and easements
appurtenant to the Property; and (e) all water rights and/or water shares, if any, that are the source for culinary or
secondary waterused in connection with the Property.

3. PAYMENT OF PURCHASE PRICE. Unless the Loan Assumption Addendum or the Seller Financing
Addendum is part of this PSA, the Purchase Price and all other sums shall be paid by federal funds wire transfer or
other collected fundsat the Closing.

4. SETTLEMENT AND CLOSING. Settlement shall take place on the Settlement Deadline or on
anotherdate upon which the Parties agree in writing.

4.1 Settlement. “Settlement” shall be deemed to have occurred only when all of the following have
been fully completed: (a)Buyer and Seller have signed and delivered to the Escrow Agent all documentsrequired by
this PSA, by any lender, or by Applicable Law; (b) any monies required to be paid by Buyer under this PSA (except
for the proceeds of any new loan) have been delivered by Buyer to the Escrow Agent; and (c) any monies required to
be paid by Seller under this PSA havebeen delivered by Seller to the Escrow Agent. Seller and Buyershall each pay
one-half (1/2) of the fee charged by the Escrow Agent for its services in the Settlement and Closing. Taxes and
assessments forthe current year, collected rents, association dues, utilities and charges accrued under contracts relating
to the Property and assumed by Buyer, operating expenses relating to the Property and interest on any assumed
obligations shall be prorated as of 11:59 p.m. on the day prior to Settlement unless otherwise agreed to in a settlement
statement or other writing executed by the Parties. Tenant deposits (including, but not limited to, security deposits
and prepaid rents) shall be paid or credited by Seller to Buyer at Settlement.

4.2 Closing. “Closing” means consummation of the transaction contemplated by this PSA and shall
be deemed to have occurred only when: (a) Settlement has occurred; (b) the proceeds of any new loan have been
delivered by the lender to the Escrow Agent; and (c) the applicable Closing documents have been recorded in the
Official Records of the County Recorder of the County in which the Property is located. Ifa lender is funding a
portion of the Purchase Price, loan proceeds must be delivered to Escrow Agent not later than the end of the fifth (5'%)
Business Day following completion of Settlement or Buyer shall be in default.

5. POSSESSION. Seller shall deliver physical possession of the Property to Buyer within twenty-four (24)
hours following Closing or at such other date and time as is specified in an Addendum.

6. CONFIRMATION OF BROKERAGE FEES AND AGENCY DISCLOSURE. Buyerand Seller each
acknowledge prior receipt of written agency disclosure provided by their respective Agents that has disclosed the
agency relationships that are confirmed in the Fundamental Terms. Buyer and Seller further acknowledge that
brokerage fees due asa result of this transaction are being paid based upon the terms of a separate written agreement.
If an Agent or Brokerage represents both Seller and Buyer, then he, she or it shall constitute a “Limited Agent,” as
defined in applicableregulations of the Utah Division of Real Estate.

7. DEED AND TITLE INSURANCE.

71 Deed. Seller will convey title to Buyer at Closing by statutory form of Deed specified in the
Fundamental Terms. Buyer agrees to accept title to the Property subject to: (a) the Permitted Exceptions (defined
below); (b) any lease timely disclosed to Buyer pursuantto Section 8 below and not objected to by Buyer prior to the
Due Diligence Deadline; and (c) any title exception arising by, through or under Buyer.

7.2 Title Policy. At Settlement, Seller agrees to pay for the Title Policy specified in the Fundamental
Terms, in the amount of the Purchase Price insuring title to the Property to Buyer subject only to the Permitted

Seller’s Initials MDate 2*2[’33 Buyer’s Initials ;;7“ Date
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Exceptions (the “Title Policy”). Buyer, atits sole option, cost and expense, may elect to obtain additionalcoverage
or additionalspecific endorsements.

8. SELLER DISCLOSURES. No later thanthe Seller Disclosure Deadline, Seller shall provide to Buyer the
following to the extent they are within the possession or control of Seller and at Seller’s sole cost and expense (the
“Seller Disclosures”):

(a) a title commitment (the “Title Commitment”) from a title company selected by Seller (the “Title
Company”), together with a copy of each instrument, agreement or document listed as an exception to title in such
Title Commitment;

(b) Seller property condition disclosure for the Property signed and dated by Seller;

(©) a true and correct copy of all leases, management agreements and contracts affecting the Property;

()] all copies in Seller’s possession of studies and/orreports which have previously been performed in
connection with or for the Property, including without limitation, environmentalreports, soils studies, seismic studies,
physical inspection reports, site plans and surveys, and identification of such studies of which Seller is aware but that
are notin Seller’s possession;

(e) all copies of written notices relating to a violation of Applicable Law including, without limitation,
EnvironmentalLaw and laws relating to land use, zoning or compliance with building codes;

®) evidence of any water rights and/orwater shares used in connection with the Property; and

((3) all other documents described as Seller’s Disclosures in any Addenda or Counteroffers to this PSA.

(h) a true and correct copy of all leases and rentalagreements now in effect with regard to the Property
(the “Leases”); and,

@) operating statements of the Property for its last three full fiscal years of operation plus the current
fiscal yearthrough the last day of the month prior to the Effective Date, certified as correct and complete by the Seller
or by an independent certified public accountant (the “Operating Statements”).

9. BUYER’S DUE DILIGENCE AND RIGHT TO CANCEL. No later thanthe Due Diligence Deadline,
Buyer, atits sole cost and expense, shall: (a) conduct such Due Diligence as it deemsnecessary and appropriate; and
(b) determine if the results of its Due Diligence are acceptable. The Due Diligence Deadline is subject to extension
as set forth in any Addendum attached hereto. If, prior to Closing, the Title Company issues a supplemental or
amended title report showing additional title exceptions (the “Amended Title Commitment”), Due Diligence
Deadline shall be extended five (5) Business Days from the date of Buyer’s receipt of such Amended Title
Commitment.

9.1 Title and Survey Matters. In conductingits due diligence prior to the Due Diligence Deadline,
Buyer may review the Title Commitment, Survey and all other Seller Disclosures as referenced in Section 8. Seller
agrees to cooperate with Buyer in connection with Buyer’s Due Diligence investigation by providing additional
information or documentation reasonably requested by Buyer.

(@) Removal of Monetary Liens. Notwithstanding anything in this PSA to the contrary, unless
specifically set forth in an Addendum or Counteroffer, Seller covenants and agrees that all Monetary Liens shall be
removed by Seller at Closing or insured against by the Title Insurer at Seller’s sole cost and expense, regardless of
whether Buyer has objected to such Monetary Lien(s). This provision will survive Closing.

(b) Permitted Exceptions. Those matters reflected in the Title Commitment to which Buyer does
not object or agrees to waive following objection; provided however that Permitted Exceptions does not include (i)
delinquent taxes or assessments, or (ii) deeds of trust, mortgages, judgment liens, mechanics’ liens, materialmen’s
liens, and otherliens or monetary encumbrances placed on or against the Property.

9.2 Inspection. In conducting its Due Diligence prior to the Due Diligence Deadline, and at any time
therea fteruntil Settlement, Buyermay, upon reasonable notice and atreasonable times, conduct inspections, appraisak
and for tests on the Property. Buyer shall enter to conduct such inspections and tests on the Property only during
reasonable hours and with reasonable prior notice to Seller. Seller shall have the right to accompany Buyerand any
of its agents on the Property at all times. All inspections and tests shall be conducted in a manner that does not
unreasonably disrupt the activities and business of Seller and its tenants, and Buyer shall indemnify, hold harmless
and defend Seller, its tenantsand theiremployees, invitees and guests from and against any and all liabilities, claims,
actions or damages (including reasonable attorneys’ fees and court costs) which arise from, are caused by, or are in
any manner connected with Buyer’s Due Diligence and caused by or arising from the actions of Buyer, including,
without limitation, claims for payment for inspection services, claims for mechanic’s liens, claims forphysicaldamage
to the Property and claims arising from personal injury.

9.3 Buyer’s Right to Cancel or Resolve Objections.

Seller’s Initials M Date M"&B Buyer’s Initials 5# Date
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(@) Right to Cancel or Object. If Buyer,in Buyer’s sole discretion, determines that the results
of the Buyer’s Due Diligence are not acceptable,then, not later than the Due Diligence Deadline, Buyer shall either:
(a) cancelthis PSA by providing written notice to Seller, in which event the Earnest Money Deposit shall be released
to Buyer; or (b) provide to Seller one or more written notices setting forth Buyer’s objections in reasonable detail (the
“Objections”).

(b) Failure to Respond. If Buyer does not timely take either of the actions described in
Section 9.3, then the results of the Buyer’s Due Diligence shallbe deemed approved by Buyer, all Objections which
Buyer could have asserted shallbe deemed waived by Buyerand, unless another condition or contingency set forth in
an Addendum or Counterofferremains unsatisfied, the Earnest Money Deposit shall become nonrefundable except in
the event of Seller’s default.

© Response by Seller. If Buyer timely provides Objections to Seller, Buyerand Seller shall
have five (5) Business Days after Seller’s receipt of the Objections (the “Response Period”) in which to agree in
writing upon the mannerofresolving the Objections. Seller may, butshall not be required to, resolve the Objections.
If Buyer and Seller havenotagreed in writing upon the mannerofresolving the Objections prior to the expiration of
the Response Period, Buyer may cancelthis PSA by delivering written notice to Seller not laterthan five (5) Business
Days after the end of the Response Period (the “Termination Date”); whereupon the Eamest Money Deposit shall
be released to Buyer and neither Party shall have any further rights, obligations or liabilities under this PSA exceptas
expressly set forth herein. If this PSA is not canceled by Buyer under this Section, the Objections shall be deemed
waived by Buyer and the Earnest Money Deposit shall become nonrefundable except upon Seller’s default. If the
Response Period extends past the Settlement Deadline, the Settlement Deadline shall be extended to the date that s
five (5) Business Days following the extended Termination Date. Ifthe Termination Date extends past the Settlement
Deadline, the Settlement Deadline shall be extended to the date that is five (5) Business Days following such
Termination Date.

9.4 Estoppel Certificates. For a Commercial Property involving commercialleases, Seller shall deliver
to Buyer, notless than five (5) Business Days prior to the Closing Date, in form reasonably required by Buyer or its
secured lender, orin the form required by the applicable Leases, executed estoppelagreements from all tenants of the
Property except as set forth in an Addendum attached hereto. If Seller cannot cause the required tenants to execute
estoppel agreements in a form reasonably acceptable to Buyer and to Buyer’s lender at least five (5) Business Days
prior to the Settlement Date, Buyer may, at its sole discretion, extend the Settlement Deadline for up to thirty (30)
Business Daysto allow Seller additionaltime to obtain the required estoppelcertificates. If Seller doesnot obtain the
required estoppel agreements, Buyer may terminate the PSA by written notice to Seller, in which event the Eamest
Money Deposit shall be returned to Buyer, and no Party shall have any furtherrights, obligations, or liabilities under
the PSA except as expressly set forth in the PSA. If Buyer does not timely terminate the PSA, then Buyer shall be
deemed to have waived the provisions of this Section.

10. SELLER REPRESENTATIONS AND WARRANTIES. Seller represents and warrants that the following
statements are true and complete as of the Effective Date and shall be true and complete as of the Settlement and
Closing. The following representations and warranties shall survive the date of Closing for one (1) year, and shall
terminate and be null and void if or to the extenta legal action has notbeen filed in a court of competent jurisdiction
prior to the expiration of such one (1) yearperiod:

(a) there is no action, suit, administrative proceeding or other proceeding pending in any court orbefore
any arbitratorof any kind or before or by any governmental body or, to Seller’s knowledge, threatened against Seller
and/orthe Property which may adversely affect the transaction contemplated by this PSA;

(b) all work which hasbeen or will be performed in, on or about the Property, or materials furnished to
the Property which might in any circumstances give rise to a mechanic’s or materialman’slien (other than relating to
work performed by Buyer), will be paid and all necessary waivers ofrights to a mechanic’s or materialman’s lien for
such work will be obtained;

(©) Seller has not received any written notice or citation indicating that the Property is in violation of
Applicable Law;

@ the consummation of the transactions contemplated by this PSA and the compliance by Seller with
the terms of this PSA do not and will not conflict with or result in a materialbreach of any of the terms or provisions
of any agreement,arrangement, undertaking, accord, document, or instrument to which Seller is a party or by which
Seller or the Property is bound;

(e) Seller is not a “foreign person” as thatterm is defined in Code Section 1445 and shall deposit with
Escrow Agent at or prior to Settlement, an affidavit in such form as may be required by the U.S. Internal Revenue
Service, setting forth Seller’s full name, address and taxpayer identification number and stating under penalty of
perjury that Seller is nota “foreign person” as so defined;

SellersImtlalsMDate -2 9'3 Buyer’s Initials | 77 Date
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®) except as set forth in writing upon delivery andto Seller’s knowledge, all copies Seller provides to
Buyer under Section 8 above are true and correct copies of the originals or copies within Seller’s possession;

((4) except as set forth in this Section, there are no leases, use agreements or similar agreements in effect
with respect to the Property giving any third party the right to possession of the Property;

(h) to the Knowledge of Seller, the Property is in compliance with all Applicable Law;

@) To the Knowledge of Seller and except as disclosed by environmental reports provided to Buyer,
no Hazardous Materialis present in, on or under the Property or any nearby real property which could migrate to the
Property. Seller has not used the Property or any part thereof, and to its Knowledge no other Person has used the
Property or any part thereof, for the production, processing, manufacture, generation, treatment, handling, storage,
transportation ordisposal of Hazardous Material while the Property hasbeen owned by Seller;

G4) exceptas disclosed by Seller in writing: (i) the Leases provided will be accurate and complete; (ii)
the Leases are in full force and effect and allrent is accruing without offset or deduction; (iii) there are no Persons
leasing or, to the Knowledge of Seller, occupying the Property except the tenants described in the Leases; (iv) the
Leases have not been amended or modified; (v) no monthly rent hasbeen paid more than one (1) month in advance
and no security deposit or prepaid rent hasbeen paid; (vi) no tenant is entitled to interest on any security deposit; (vii)
the tenantshave accepted possession of their respective premises and all improvements and construction required to
be performed by the landlord under the Leases have been completed; (viii) no event has occurred and no condition
now exists which, with or without notice orthe passage of time, or both, would constitute a materialbreach ora default
by the landlord or, to the Knowledge of Seller, by any tenant; (ix) no money is owed or will become owing to any
tenant for improvements or otherwise under the Leases; and (x) there are no leasing commissions or other
commissions, fees or compensation presently owed or which will become due and payable underany of the Leases or
which could become due and payable in the future upon the exercise of any right or option contained in any of the
Leases; and,

&) the Operating Statements delivered to Buyer are correct and complete in all material respects and
accurately show and fairly present all income and expenses of the Property for the periods indicated in all materal
respects, subject to customary and consistent year-end adjustments.

11. NO OTHER REPRESENTATIONS AND WARRANTIES. Except asexpressly set forth in this PSA or
in an Addendum or Counteroffer: (a) Buyer is purchasing the Property, and the Property shall be conveyed and
transferred to Buyer, “AS IS, WHERE IS, AND WITH ALL FAULTS” and specifically and expressly without any
warranties, representations or guarantees, either express or implied, of any kind, nature ortype whatsoever from or on
behalf of Seller; and (b) Seller has not, does not and will not, with respect to the Property, make any warranties or
representations, express or implied, or arising by operation of law, including, butin no way limited to, any warranty
of condition or merchantability, or with respect to the value, profitability, developability or marketability of the
Property.

12. CHANGES PENDING CLOSING. Between the Effective Date and the date of Closing, and except as
and to the extent otherwise permitted by an Addendum hereto, Seller shall:
(i) comply with all Applicable Law;
(i) continue and maintain allcurrent casualty and liability insurance policies on the Property;
(iii) manage, operate, maintain and repairthe Property in the ordinary course of business in accordance with
sound property management practice and in good repair and working order and condition; and,
(iv) keep in force property insurance covering all buildings, structures, improvements, machinery, fixtures
and equipment included in the Property insuring against all risks of physical loss or damage, subject to
standard exclusions, in an amount equalto the actualreplacement cost (without deduction for depreciation)
of such buildings, structures, improvements, machinery, fixtures and equipment.
During such period Seller shall not:
(i) createor sufferto be created any further Monetary Lien against the Property;
(ii) make any substantialalterations orimprovementsto the Property; or,
(iii) except for the usage and storage of normaland customary amounts of Hazardous Material found in
cleaning and maintenance supplies stored and used in compliance with Environmental Law, shall not use,
produce, process, manufacture, generate, treat, handle, store, release or dispose of any Hazardous Materal
in, on or under the Property.

12.1 Leasing Matters. Seller will not enterinto any new Lease relating to the Property, or any renewal,
modification or amendment of any currently existing Leases, without first obtaining Buyer’s prior written consent,
which consent shall not be unreasonably withheld, conditioned or delayed. Unless the Parties otherwise agree in
writing; any brokerage commission payable with respect to a new Lease, a Lease modification and/or Lease
amendment executed afterthe Due Diligence Deadline shall be paid by Buyer; and all tenantimprovements required

Seller’s Initials 0&1/ Dateg-";-‘/"B Buyer’s Initials f’# Date
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under any Lease (and/or Lease modification and/oramendments) executed after the Due Diligence Deadline shall be
completed at Buyer’s sole cost and expense.

13. AUTHORITY OF SIGNERS. IfBuyeror Seller is a legal entity rather than an individual, each Person
executing and delivering this PSA orany Addendum or Counteroffer forit unconditionally and irrevocably warrants
his or her authority to do so and to bind Buyer or Seller. Each of Seller and Buyer further warrant that the execution
and delivery of this PSA by it hasbeen duly and validly authorized, and all requisite actions have been taken to make
this PSA valid, binding and enforceable upon it.

14. COMPLETE CONTRACT. This PSA together with any attached Addendum and Counteroffer, exhibit,
and Seller Disclosures, constitutes the entire agreement between the Parties regarding the purchase and sale of the
Property and supersedes and replaces any and all prior negotiations, representations, warranties, understandings or
contracts between the Parties. This PSA cannot be changed except by written agreement of the Parties. Subject to
the limitations on assignment expressly set forth in any Addendum or Counteroffer, this PSA shall inure to the benefit
ofand be binding on the Parties hereto and their respective heirs, legal representatives, successors and assigns.

15. MEDIATION. If the Parties have elected to mediate by checking the appropriate box in the Fundamental
Terms, any dispute relating to this PSA that arises prior to or after Closing shall first be submitted to mediation.
Mediation is a process in which the Parties meet with an impartial Person who helps to resolve the dispute informally
and confidentially. Mediators cannot impose binding decisions. The Parties to the dispute must agree in writing
before any settlement is binding. The Parties will jointly appointan acceptable mediatorand will share equally in the
cost of such mediation. The mediation,unless otherwise agreed, shall terminate in the event the entire dispute is not
resolved thirty (30) days from the date written notice requesting mediation is sent by one Party to all otherParties. If
mediation fails, the other procedures, rights and remedies available to the Parties under this PSA shall apply. Nothing
in this Section shall prohibit any Party from seeking emergency equitable relief pending mediation including, without
limitation, an injunction.

16. DEFAULT. In the event of a default by Buyer, Seller shall be entitled, as Seller’s sole and exclusive
remedy, to terminate this PSA by written notice to Buyer, in which eventthe Eamest Money Deposit shall be paid to
Seller asliquidated damages. Inthe event of a default by Seller, Buyer shall be entitled, atits option: (a)to terminate
this PSA by written notice to Seller, in which eventthe Eamest Money Deposit shall be returned to Buyer and Buyer
shall be entitled to and agrees to accept from Seller, a sum equalto the Eamest Money Deposit as liquidated damages;
(b) to enforce Seller’s obligations under this PSA by a suit for specific performance; or (c) accept a return of the
Eamest Money Deposit, or Deposits, if applicable,and pursue any otherremedies availableatlaw. Upon termination
of this PSA by either Party, no Party shall have any further rights, obligations, or liabilities hereunder except as
expressly set forth in this PSA. The Parties acknowledge and agree that the actualdamages upon default are uncertain
in amount and difficult to ascertain, and thatthe amount of liquidated damages specified in this Section was reasonably
determined.

17. ATTORNEYS’ FEES AND COSTS. In the event of litigation or binding arbitration arising out of this
PSA, the prevailing Party shall be entitled to costs and reasonable attorneys’ fees. Attorneys’ fees shall notbe awarded
for participation in mediation under Section 15.

18. NOTICES. All notices required under this PSA must be: (a) in writing; (b) signed by the Party giving
notice; and (c) received by the other Party, the other Party’s Agent or the other Party’s Brokerage no later than the
applicable date referenced in this PSA. Notices may be hand delivered, faxed, emailed, delivered by certified mail,
return receipt requested or by a national overnight courier service such as, but not limited to, Federal Express. Ifa
notice is sent by electronic transmission, the burden of proving receipt will be on the sender.

19. ABROGATION. Except forthe provisions of Sections 5, 7, 9.2, 14, and 15 and any other provisions of
this PSA which expressly survive the termination of this PSA, the provisions of this PSA shall not be enforceable a fter
Closing.

20. RISK OF LOSS; EMINENT DOMAIN. All risk of loss to the Property, including physical damage or
destruction to the Property or its improvements due to any cause except ordinary wear and tearand loss caused by a
takingin eminent domain,shallbe borne by Seller until Closing. Inthe event of any destruction exceedingfive percent
(5%) of the Purchase Price or any taking or commencement of a taking by any governmental agency of a material
portion of the Property, Buyer may,at Buyer’s sole discretion, terminate this PSA by written notice to Seller within
ten (10) days of notice of the commencement of taking or event of destruction, in which event all the Eamest Money
Deposit, together with any interest accrued thereon, shall be promptly refunded to Buyer. If Buyp=daass

Seller’s Initials A) ) Date A-PH-23 Buyer’s Initials
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this PSA, the insurance or condemnation proceeds, or right to collect the same, shall be paid or assigned to Buyer at
Closing.

21. TIME IS OF THE ESSENCE. Time is of the essence regarding the datesset forthin this PSA, and any
extension of the time for performance of any obligation or satisfaction of any condition must be agreed to in writing
by all Parties. Unless otherwise explicitly stated in this PSA: performance under this PSA which references a date
shall absolutely be required by 5:00 P.M. Mountain Time on the stated date. Business Days shall be counted beginning
on the day following the event which triggers the timing requirement (i.e., delivery of a specified notice, etc.). Ifthe
date for performance falls, or the deadline expires on a day which is not a Business Day, performance shallbe required
or the deadline shall expire on the next Business Day thereafter. Performance datesand times referenced herein shall
notbe binding upon title companies, lenders, appraisers and other Persons which are not Parties, except as otherwise
agreed to in writing by such Persons.

22. ELECTRONIC TRANSMISSION AND COUNTERPARTS. Facsimile (fax)or Emailtransmissions of
a signed copy of'this PSA, any Addenda and Counteroffers thereto,and the retransmission of any signed fax orEmail
shall be the same asdelivery of an original, subject to confirmation of receipt by the other party hereto. This PSA and
any Addenda and Counteroffers thereto may be executed in counterparts.

23. ACCEPTANCE. “Acceptance” occurs when Seller or Buyer, responding to an offer or counteroffer of
the other: (a) signs the offeror counterofferwhere noted to indicate acceptance; and (b) delivers to the other Party or
to the other Party’s Agent or Brokerage written notice of acceptance of the offer or counterofferby hand delivery, fax,
email, delivery by certified mail, return receipt requested or by a national overnight courier service such as, but not
limited to, Federal Express. The burden of proving delivery will be on the sender.

24. DEADLINES. Buyer and Seller agree that Seller Disclosure Deadline, the Due Diligence Deadline and
Settlement Deadline areas set forth in the Fundamental Terms, as modified by any Addendum hereto.

25. TAX DEFERRED EXCHANGE. Each Party shall cooperate with the other Party in effecting a tax
deferred exchange under the L.R.S. Code; provided however, that the other Party’s cooperation shall be conditioned
on the following: (a) the exchange will be at no additionalliability and cost to the other Party; (b) the exchange will
not delay Settlement or Closing; and (c) the other Party shall not be required to acquire title to any proposed exchange
properties to accommodate an exchange. Exceptin cases of Defaultby a non-exchangingparty, the exchanging Party
hereby indemnifies and agrees to defend and hold the other Party harmless from and against any and all claims,
demands, costs and expenses which the other Party may sustain or incur resulting from the attemptby the exchanging
Party to consummate the sale or acquisition of the Property as a tax deferred exchange.

26. JOINT PREPARATION. The provisions of this PSA have been negotiated by all Parties hereto and should
therefore not be interpreted or construed in favorof or with prejudice against any particular Party, butin accordance
with the generaltenor of the language used.

27. DEFINITIONS. Certain capitalized terms previously used in this PSA are defined above. Inaddition to
those capitalized terms, the following capitalized terms shall have the following meanings:

“Agent” means Buyer’s Agent or Seller’s Agent, as applicable.

“Applicable Law” shall mean and include: any and all laws, rules, regulations or ordinances of any
governmental authority having jurisdiction overa specified matter, as the same may be in effect from time to time,
including, without limitation, any Environmental Law.

“Brokerage” means Buyer’s Brokerage or Seller’s Brokerage, as applicable.

“Business Day” shallmean any day otherthan a Saturday, Sunday, orlegal holiday on which national banks
in Utah are authorized by federallaw to close.

“Code” shall mean the Internal Revenue Code of 1986,asamended, and the regulationsissued thereunder.

“Counteroffer” meansa Counteroffersigned by the Party makingthe Counterofferto this PSA, and which
Counterofferwill be attached to thisPSA as anaddendum.

Seller’s Initials m Dategravﬂ "923 Buyer’s Initials ;2?'{‘ Date
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“Deed” meansthe form of Deed checked in the appropriatebox onpage 1 of this PSA in the Fundamental
Terms.

“Due Diligence” means such investigations of and tests on or regarding the Property as Buyer deems
necessary and appropriate.

“Effective Date” meansthe date both Seller and Buyerhave executed this PSA and accepted Counteroffers
and Addenda,asapplicable.

“Environmental Law” shall mean any federal, state, or local law, statute, ordinance, rule, or regulation
pertaining to health, industrial hygiene, or the environmental conditions on or under the Property, or relating to
releases, discharges, emissions, or disposals from the Property to air, water, soil, or groundwater, or relating to the
withdrawal or use of groundwater, or relating to the use, handling, or disposal of polychlorinated biphenyls, asbestos,
orurea formaldehyde, orrelatingto the treatment, disposal, storage, or management of Hazardous Materials orrelating
to the transportation, storage, disposal, or management, including, without limitation, the Comprehensive
Environmental Response Compensation, and Liability Act of 1980, asamended, and the Resource Conservation and
Recovery Act of 1976, as amended, and all rules, and regulations, published pursuant thereto or promulgated
thereunder.

“Fundamental Terms” meansthe Fundamental Terms of Offerto Purchase set forth on page 1 of this PSA
asmodified by an accepted Counteroffer or Addendum.

“Hazardous Material” shall mean and include, without limitation: (a) those substances included within
the definitions of “hazardous substances” and “hazardous waste” in any EnvironmentalLaw; and (b) any material,
waste, or substance which is orcontains asbestos, polychlorinated biphenyls, petroleum and its derivative by-products,
and otherexplosive orradioactive materials.

“Knowledge” meanstheactualknowledge of a Party and imposes a duty to investigate the applicable files
and records but without a duty of furtherinquiry. The knowledge of a specific person may be set forth in an Addendum
if desired.

“Lease” shall have the meaningset forth in Section 8(h).

“Monetary Liens” means each of the following: judgment liens, mortgages, deeds of trust, mechanic’s
liens, pre-construction liens, liens that secure the payment of money or credit, and liens or charges for delinquent
taxes.

“Operating Statements” shall havethe meaningset forthin Section 8(i).
“Parties” means Seller and Buyer.

“Party” means Seller or Buyer.

“Permitted Exception” hasthe meaningset forth in Section 9.1(b).

“Person” means any natural individual human, any legal entity, a trust or the trustees of a trust acting in
such capacity.

“Reference Date” meansthe date set forth in the Fundamental Terms on which the offerwas prepared.

“Title Commitment” means a commitment issued by the Title Insurer for the Title Policy insuring the
Owner’s title in the Property in the full amount of the Purchase Price.

“Title Policy” meansa standard 2006 ALTA Owner’s Policy of Title Insurance issued by the Title Insurer.

OFFER AND TIME FOR ACCEPTANCE. Buyer offers to purchase the Property on the above terms and
conditions. If Seller does not accept and deliver an acceptance of this Offer by 5:00 P.M. Mountain Time on
03/02/2023, this Offer shall lapse, and the Buyer’s Brokerage or Escrow Agent, asapplicable, shall return the Eamnest
Money Deposit to Buyer.

Seller’s Initials MDate&:&Q«B Buyer’s Initials u
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If Buyeris an individual or individuals:

(Signature of Buyer) (Print Name of Buyer) (Date)

(Signature of Buyer) (Print Name of Buyer) (Date)
If Buyer is an entity:

Leitner Poma of America,. Inc.
(Print Name of Entity) (Date)

(State of Formation and Tvne of Entitv)
dotloop verified
Samuel fau? T
(Signature of Authorized Signer)

By

Name:__SamuelHaupt
(Print Name of Authorized Signer)

Its: Chief Financial Officer
(Print Position of Signer)

Seller’s Initials MZ Daie;l"gqb;la Buyer’s Initials | SH# Date
5:05 PMMST
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ACCEPTANCE/COUNTEROFFER/REJECTION

CHECK ONE:

[ 1 ACCEPTANCE OF OFFER TO PURCHASE: Seller acceptsthe foregoing offer on the terms and
conditions specified above.

[ 1T COUNTEROFFER: Seller presents forBuyer’s acceptance the terms of Buyer’s offer subject to the
exceptions or modificationsas specified in the attached Addendum No.

[ ] REJECTION

If Seller is an individual or individuals:

(Signature of Seller) (Print Name of Seller) (Date)

(Signature of Seller) (Print Name of Seller) (Date)

If Seller is an entity:

(Print Name of Entity) (Date)

(State of Formation and Type of Entity)

By:

(Signature of Authorized Signer)
Name:

(Print Name of Authorized Signer)
Its:

(Print Position of Signer)

Seller’s Initials M Date -2 > Buyer’s Initials Date
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ADDENDUM NO. #1 TO PURCHASE AGREEMENT

ADDENDUM [X] to that PURCHASE AND SALE AGREEMENT FOR COMMERCIAL REAL ESTATE (the
“PSA”) with a Reference Date of February 23,2023, including all other Addenda and Counteroffers thereto, between
Buyer and Seller (as described in the Fundamental Terms) pertaining to the following Property: See Exhibit #1

The following terms constitute an addendum (the “Addendum™) to the specified terms in the PSA or identified

Addendum.

1. Deadlines shallbe as follows:

a. Sellers Disclosure Deadline: 14 days from acceptance.

b. Due Diligence Deadline: 60 days from acceptance.

c. Settlement Deadline: 70 days from acceptance or five business days following creation of the
Property as a legal parcel, whichever is later.

2. Buyershall purchase 25 acres of the lot asidentified in Exhibit #1. Seller shall submit lot line proposalsto identify

the 25 acres within 45 daysafteracceptance. Once Buyer accepts Seller proposal on lot lines, Seller shall cause

the 25 acres to be separated asa legal parcel. Seller will pay for and providea survey to Buyer.

Seller shall pay forpower line relocation. See Exhibit #2.

4. Buyerrecognizes the existing water line easement (Tooele County Entry #548556)as a permitted exception and
allows seller to retain access for maintenance. Seller agrees that Buyer may concrete, asphalt or make other site
improvements on this easementbut can’t put a building on the easement.

5. Seller shall pay impact fee costs on behalf of buyer forthe construction of 130,000 SF, which costs are estimated
to be $45,574.00.

6. Buyer and Seller shall split the cost of Water Fee-in-Lieu payment (explained in Tooele City’s Water Rights
Policy attached as Exhibit 3) to each cover $17,500 peracre foot of water required for the development. Buyer
and Seller recognized thatthe estimated water use is 2.44 acre-feet, equivalent to a totalfee payment of $85,400
or $42,700 by each party.

w

To the extent the provisions of this Addendum/Counteroffer modify or conflict with any provisions of the PSA
or any other prior Addenda or Counteroffer, the provisions of this Addendum/Counteroffer shall control. All
other provisions of the PSA and all other Addenda and Counteroffers not modified by this
Addendum/Counteroffershallremain in full force and effect; provided, however, that to the extent the provisions
of any Addendum conflict with the provisions of any other Addendum, the Addendum most recently executed by
all of the parties will control.

Buyeror Seller, asapplicable, shallhave until 5:00 P.M. Mountain Time on 03/02/2023 to accept orreject, and deliver,

this Addendum.

dotloop verified
R & 02/23/23 5:05 PM
S Y Pvoveoogzm | SamuelHaupt
(Signature of Authorized Signer) (Print Name of Authorized Signer) (Date)
(Signature of Authorized Signer) (Print Name of Authorized Signer) (Date)

ACCEPT /REJECTION / COUNTER OFFER
CHECK ONE

K] ACCEPTANCE: % Seller [ ] Buyer ACCEPTS the foregoing ADDENDUM.

[ ] COUNTER OFFER: [ ] Seller [ ] Buyer presents asa COUNTER OFFER the terms of attached Addendum No.

[ ] REJECTION: [ ] Seller [ ]Buyer REJECTS the foregoing ADDENDUM.

Lo = Dobre £. i)inn 2.24-23

(Signature of Authorized Signer) (Print Name of Authorized Signer) (Date)
(Signature of Authorized Signer) (Print Name of Authorized Signer) (Date)

Seller’s Initials ‘ﬁﬁd Date ;/}1/"33 Buyer’s Initials ;5‘)’;( Date
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EXHIBIT #1

Tooele City Utilities

Rl - oo oo es (]

Acres ¥

Measurement Result

25.1 Acres

Seller’s Initials Mnam 2AH- 13 Buyer’s Initials -f”« Date
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EXHIBIT #2

M Tooele City Utilities

Measurement Result

25.1 Acres

Existing Power Line

Relocated, Future Power Line

Seller’s Initials &@DateZ*)ﬁ)S Buyer’s Initials ‘S# Date
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EXHIBIT #3

EXHIBIT #3..imaz |

A A %,
TO Oek CZty L Brad Pratt, Chairman

Est. 1853

City Council Policy
RE: Payment In Lieu Of Water Rights Conveyance under Tooele City Code §7-26-3(2).
Effective Date: June 1, 2022 ,

Tooele City Code Chapter 7-26 requires the conveyance of water rights as a condition of approval of all
land use applications. Section 7-26-3(2) states the following:

Fee-in-lieu. Pursuant to established City Council policy, in lieu of actual conveyance of
water rights pursuant to this Chapter, certain development applicants may pay to the City
an amount per acre-foot for access to water rights controlled by the City in a quantity
necessary to satisfy the anticipated future water needs of the proposed development to
be served and supplied by the City water system.

This City Council Policy is established pursuant to the authority embodied in §7-26-3(2).

Residential Development. Beginning on the Effective Date, Tooele City will allow owners of existing {
parcels of record that are not part of a recorded subdivision, and owners of single lots subdivided from
those existing parcels through two-lot subdivisions (e.g., a lot split), to pay a fee (the “Fee”) per parcel or {
lot in lieu of the residential water right requirement established in TCC §7-26-2(1). The item for which the “
Fee is paid shall be known for purposes of this Policy as a Water Rights Credit or Credit.

Credits will be available on a first-come first-served basis. The Fee shall be paid in full prior to building
permit issuance. Should a building permit for which the Fee was paid expire under the terms of the
permit, the City will refund the Fee, minus a $100 administrative service charge. An owner who previously
paid the Fee and received a Fee refund due to an expired building permit may submit a new building
permit application and pay the Fee on a first-come first-served basis behind others who paid the Fee and
whose building permits remain valid.

Non-residential Development. Beginning on the Effective Date, Tooele City will allow owners of non-
residential developments to pay the Fee if the development is determined by the City to need less than
20 acre-feet of municipal water rights. Additional Credits may be made available, upon recommendation
of the Public Works Director and with written approval of the Mayor, after full consideration of the
following criteria in relation to the amount of water used:

. The number of jobs the development is anticipated to create, together with the nature of the jobs
(e.g., full-time) and job compensation (e.g., wage levels, benefits).

. The amount of sales tax the development is anticipated to generate.

> The amount of property tax the development is anticipated to generate.

. The anticipated environmental and social impacts of the development.

Credits will be available on a first-come first-served basis. The Fee shall be paid in full prior to building

permit issuance. Should a building permit for which the Fee was paid expire under the terms of the

permit, the City will refund the Fee, minus a $100 administrative service charge. An owner who previously

paid the Fee and received a Fee refund due to an expired building permit may submit a new building
90 North Main Street | Tooele, Utah 84074
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EXHIBIT #3

.m.u
T ooe[g City ot S

permit application and pay the Fee on a first-come first-served basis behind others who paid the Fee and
whose building permits remain valid.

General.

1. The Fee shall be established at $35,000 per Credit, each Credit being the equivalent of 1.0 acre-foot
of municipal water rights.

2. Credits sold pursuant to this Policy shall not exceed a total of 50 acre-feet of municipal water rights in

any calendar year without the approval of the City Council.

Upon payment of the Fee, the City will indicate such payment on the approved building permit.

This Policy shall supersede any prior oral or written policies or practices on the subject of this Policy.

5. Revenues derived from the sale of Credits shall be utilized for the protection of existing water rights
and/or the purchase of additional water rights, except that the City Council may authorize the use of
such revenues for other Tooele City water-related projects and/or needs upon a finding of good cause.

6. The sale of Water Rights Credits under this Policy is subject to the availability of corresponding water
rights, in the sole discretion of Tooele City.

W

airman
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