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AGREEMENT FOR DEVELOPMENT OF LAND (ADL)

COTTONWOOD MALL URBAN RENEWAL PROJECT AREA
HOLLADAY, UTAH

THIS AGREEMENT FOR DEVELOPMENT OF LAND (the “Agreement”) is
entered into as of the <X day of July, 2008, between the REDEVELOPMENT AGENCY OF
THE CITY OF HOLLADAY, a community development and renewal agency under the laws of
the State of Utah (the “Agency”™), the CITY OF HOLLADAY, a municipal corporation under the
laws of the State of Utah (the “City”), and COTTONWOOD MALL, LLC, a Delaware limited
liability company (the “Developer™), a wholly owned subsidiary of General Growth Properties,
Inc. The aforementioned are sometimes referred to in this Agreement as a “Party”, or
collectively as the *“Parties,/’

WITNESSETH:

(1) In furtherance of the objectives of the former Utah Redevelopment Agencies
Act and the current Utah Community Development and Renewal Agencies Act, Title
17C, Chapters 1 through 4, Utah Code Annotated (the “Act”), the Agency has
undertaken a program for the development of a certain geographic area known as the
“Cottonwood Mall Urban Renewal Project Area” located in the City of Holladay, Sait
Lake County, Utah (the “Project Area”), and

(2) The Agency has prepared and the City Council through the adoption of an
Ordinance No. 08-01 dated the 7" day of February 2008 and published on the 16" day
of February 2008, has approved an urban renewal project area plan (as hereinafter
defined, the “Plan”) providing for the urban renewal and development of real property
located in the Project Area and the future uses of such land, which Plan has been filed
with both the City of Holladay and the Agency; and

(3) The Agency has prepared a Project Area Budget known as the “‘Cottonwood
Mall Urban Renewal Project Area Budget” (as more particularly defined below, the
“Project Area Budget”) and the Agency and the Taxing Entity Committee have
approved the Project Area Budget providing a multi-year, cumulative financial budget
relating to the development of the Project Area; and

(4) To enable the Agency to achieve the objectives of the Plan, and particularly
to encourage the urban renewal and development of the land within the Project Area by
private enterprise for and in accordance with the uses specified in the Plan, the Agency
desires to enter into this Agreement; and

(5) The Agency believes that the urban renewal and development of the Site
pursuant to the provisions of the Plan and this Agreement are in the vital and best
interests of the Agency and in the best interest of the health, safety and welfare of City
residents, and in accord with the public purposes and provisions of the applicable State
laws and requirements under which the Project Area and its urban renewal and
development are undertaken and are being assisted by the Agency; and
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(6) On the basis of the foregoing and the undertakings of the Developer
pursuant to this Agreement, and to enable the Agency to achieve the objectives of the
Plan, the Agency is willing, in the manner set forth herein, to assist the Developer in the
development of the Site for the purpose of accomplishing the provisions of the Plan,
and the provisions of this Agreement; and

(7) The urban renewal and development of the Site by the Developer shall be in
accordance with the public purposes and provisions of applicable State laws and
requirements; and

(8) The City is a party to this Agreement for the purpose of entering into certain
agreements with the Developer on matters that would normally be set forth in a
development agreement between the Developer and the City.

NOW, THEREFORE, each of the Parties for and in consideration of mutual promises and
other good and valuable consideration, does covenant and agree as set forth herein.

ARTICLE 1- DEFINITIONS

The following capitalized terms have the meanings and content set forth in this Article 1,
wherever used in this Agreement. Some contractual terms and provisions are included within
the definitions set forth below and are binding upon the Parties.

1.1 Affiliate

The term “Affiliate” shall mean any entity controlled by, under common control with or
controlling another entity, directly or indirectly, through one or more intermediaries.

1.2 Agency

The term “Agency” means the Redevelopment Agency of the City of Holladay, a public
body, exercising its functions and powers and organized and existing under the Utah Community
Development and Renewal Agencies Act or any successor or replacement law or act (the “Act™),
including any successor public agency designated by or pursuant to law. The principal office of
the Agency is located at 4580 South 2300 East, Holladay, Utah 84117.

1.3 Assessed Taxable Value

The term “Assessed Taxable Value” for any Tax Increment Year means: with respect to
the Site and all other property in the Project Area, the assessed taxable value as equalized and
shown on the records of the Salt Lake County Assessor’s Office for that Tax Increment Year for
such property, including the land, Improvements (as defined below) and other improvements and
all personal property located thereon,
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1.4 Available Property Tax Increment

The term “Available Property Tax Increment” means 75% of all property tax
increment from the Project Area for the Subsidy Period, to the extent that such tax increment is
actually received by the Agency pursuant to the Project Arca Budget, less:

(A) 20% of the property tax increment received by the Agency until said 20% allocation
to the Agency equals $500,000 (in total, and not on an annual basis), which $500,000 of
tax increment shall be received and retained by the Agency and allocated for affordable
housing purposes as required and permitted by the Act and the TEC Resolution; and

(B) an additional 2.5% of the property tax increment received by the Agency for each
Tax Increment Year, which is to be received and retained by the Agency for
administrative purposes.

The Parties recognize that the Agency is entitled to receive 75% of the property tax
increment generated from the Project Area pursuant to the terms and conditions of the TEC
Resolution. For avoidance of doubt, the Parties understand and agree that the 75% of tax
increment to be paid by the Agency to the Developer, as described above and subject to all of the
other terms and conditions for the receipt of such funds, represents 100% of the tax increment to
be received by the Agency from the Project Area during the Subsidy Period pursuant to the
Project Area Budget (less the amounts described in subparagraphs (A) and (B) above), rather
than 75% of the amount to be received by the Agency. “Available Property Tax Increment” also
includes any replacement funding provided by legislative action to adjust for property tax
increment lost through legislative action as provided in Section 6.5(A), below.

1.5 Available Sales Tax Proceeds

The term “Available Sales Tax Proceeds” means 75% of the City’s share of local point-
of-sale sales tax increment (the one-half of one percent sales tax allocated to the City based upon
point-of-sale sales) actually received by the City for the Subsidy Period that are attributable to
sales by businesses located within the Project Area, but only to the extent such sales tax proceeds
are in excess of the City’s share of local point-of-sale sales taxes received by the City from the
Project Area for calendar year 2007 (the base year established by the above-referenced TEC
Resolution) and that are actually received by the Agency from the City pursuant to the applicable
interlocal cooperation agreement between the Agency and the City dated July 15, 2008 (the
“Interlocal Agreement”). ‘“Available Sales Tax Proceeds” also includes any replacement
funding provided by legislative action to adjust for sales tax proceeds lost through legislative
action as provided in Section 6.5(A), below. For avoidance of doubt, the Parties understand and
agree that 75% of the above-referenced City’s share of sales tax increment generated from the
Project Area is 100% of the sales tax proceeds to be received by the Agency for the Subsidy
Period pursuant to the TEC Resolution and the [nterlocal Agreement.

1.6 Available Tax Increment

The term “Available Tax Increment” means the sum of the Available Property Tax
Increment and the Available Sates Tax Proceeds which the Agency actually receives from the
Project Area for the Subsidy Period.
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1.7 Certificate of Occupancy

The term “Certificate of Occupancy” means (1) with respect to a residential building, a
temporary or permanent certificate of occupancy for the building that is issued by the City, and,
(2) with respect to a commercial building (whether office or retail improvements) a permanent
certificate of occupancy issued by the City.

1.8 City
The term “City” means the City of Holladay, a political subdivision of the State of Utah.

1.9 County

The term “County” means Salt Lake County, Utah.

1.10 Developer

The term “Developer” means Cottonwood Mall, LLC, a Delaware limited liability
company with its principal offices located at 110 North Wacker Drive, Chicago, Illinois 60606.

1.11  Improvements

The term “Improvements” means the improvements contemplated under this Agreement
to be constructed and installed by the Developer on the Site, as more particularly described or
referred to in Attachment No. 1.

1.12 Minimum Investment Amount

The term “Minimum Investment Amount” means Two Hundred Twenty-Six Million
Dollars ($226,000,000). The “Minimum Investment Amount” does not include land value,
personal property or tenant improvements paid by third parties.

1.13  Permitted Uses

The term “Permitted Use” or “*Permitted Uses” shall be limited to the uses permitted by
the SDMP (as defined below).

1.14  Project Area

The term “Project Area” means the Cottonwood Mall Urban Renewal Project Area, as
more fully described in the Plan.

1.15 Project Area Budget

The term “Project Area Budget” means the Project Area Budget preparcd by the
Agency and approved on January 18, 2008 by the Taxing Entity Committee, and adopted on
February 7, 2008 by the Agency. A copy of the Project Area Budget is attached hereto as
Attachment No. 3.
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I.16  Public Improvements.

The term "Public Improvements” means the public improvements to be constructed and
installed by the City and paid for by the Developer, which are described in Attachment No. 4.

1.17 Plan

The term “Plan” means the Plan entitled the “Cottonwood Mall Urban Renewal Project
Area Plan,” adopted by the City Council through the adoption of Ordinance No. 08-01 dated the
7th day of February 2008 and published on the 16™ day of February 2008. The Plan is
incorporated herein and made a part hereof as if set forth in full.

1.18 SDMP

The term “SDMP”’ means the Site Development Master Plan for the Site that has been
approved by the City, as it may be amended from time to time upon the proposal of the
Developer and approval of the City. The Parties acknowledge that the SDMP is consistent with,
and complies with, the Plan.

1.19  Site

The term “Site” means the real property situated in the Project Area described in the Site
Legal Description, Attachment No. 2 hereto. The Site is currently owned by the Developer.

1.20  Subsidy

The term “Subsidy” means and includes the sum of the Available Property Tax
Increment and Available Sales Tax Proceeds actually received by the Agency for the Subsidy
Period, subject to the Maximum Aggregate Subsidy (defined below). The maximum amount of
property tax increment that could be received by the Agency pursuant to the Project Area Budget
is $96,331,107 and the projected (but not maximum) Available Sales Tax Proceeds are estimated
to be $26,166,068, for a total of $122,497,175. Pursuant to the TEC Resolution, if the Available
Sales Tax Proceeds are greater than projected, then the amount of property tax increment paid to
the Agency pursuant to the Project Area Budget shall be reduced in a corresponding amount.
Nevertheless, the parties recognize and agree that the Maximum Aggregate Subsidy shall not
change as the result of any change in the Available Sales Tax Proceeds. From the property tax
increment received by the: Agency pursuant to the Project Area Budget, the Agency shall be
entitled to retain the sum of $300,000 to be used for residential housing as described in Section
1.4(A), plus 2.5% for Agency administration as described in Section 1.4(B) (which, at the
maximum property tax increment amount of $96,331,107 would be $2,408,278), leaving a
balance of $119,588,897 [$122,497,175 - 500,000 - 2,408,278 = $119,588,897]. In no event
shall the total amount of all payments of the Subsidy to the Developer exceed $119,588,897 (the
“Maximum Aggregate Subsidy™); and provided, further that the Maximum Aggregate Subsidy
is subject to limitations and downward adjustments pursuant to other terms and provisions of this
Agreement depending upon performance of certain requirements by the Developer.
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1.21  Subsidy Period

Pursuant to the approved Project Arca Budget, the first calendar year of the Project Area
Budget may be a calendar year no earlier than 2011 and no later than 2013, as selected by the
Agency. Unless otherwise agreed by the Agency and the Developer in writing, the Agency will
set as the first Tax Increment Year of the Project Area Budget the first full calendar year after the
completion of the Improvements at least equal to the Minimum Investment Amount, or the
calendar year 2013, whichever is earlier. The Subsidy Period shall end on the last day of the
calendar year that is the earlier of (a) 20 years following the commencement of the Subsidy
Period, or (b) the year in which the aggregate amount of Available Tax Increment, plus the
amounts retained by the Agency under Subparagraphs 1.4(A) and (B), received by the Agency
reaches the sum of $122,497,155. The first calendar year of the “Subsidy Period” shali be the
same year as the first calendar year of said Project Area Budget, and the Subsidy Period shall end
simultaneously with the expiration of the Project Area Budget in accordance with the conditions
established by Subparagraphs 2(b) and (c) of the TEC Resolution attached hereto as Attachment
No. 6. The “Subsidy Period” shall coincide with the term of the Project Area Budget.

1.22 Tax Increment Year

The term “Tax Increment Year” means a calendar year of the Project Area Budget
beginning January 1 (the “tax lien date” when real property is deemed to be assessed for
purposes of taxation by the Office of the Salt Lake County Assessor pursuant to law) and ending
December 31 of the same calendar year.

1.23 TEC Resolution

The term “TEC Resolution” means the Taxing Entity Committee Resolution dated
January 18, 2008, as amended on June 23, 2008, approving the Project Area Budget and other
issues, a copy of which is attached hereto as Attachment No. 4]

ARTICLE 2- CONDITIONS PRECEDENT TO THE PAYMENT OF THE SUBSIDY BY
THE AGENCY TO THE DEVELOPER

2.1 Conditions Precedent

As express conditions precedent to the Agency’s obligation to pay and the Developer’s
eligibility to receive the Subsidy, or payments of the Subsidy to the Developer for each year of
the Subsidy Period, as more fully described in Article 6, the Developer must have met each of
the following conditions precedent:

(A)  Minimum Investinent Amount. At least the Minimum Investment Amount must
have been expended for the construction and installation of the Improvements on the Site.

(B)  Completion of the Improvements. The Developer shall have timely completed, to
the reasonable satisfaction of the Agency, the Improvements on the Site as described in
Attachment No. 1.
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(C)  Other Terms and Conditions of this Agreement. The Developer shall have timely
performed each and every material term, covenant and condition of this Agreement to be
performed by Developer as of the time each Subsidy payment is to be made, including but not
limited to the timely commencement and completion of construction and installation of the
Improvements and payment of the costs for constructing and installing the Public Improvements,
and the timely payment of all ad valorem taxes on the Site, and personal property taxes related
thereto, when due.

22 Developer's Failure to  Meet the Conditions Precedent or Eligibility
Requirements.

(A)  General Failure to Satisfy. In the event that the Developer fails to perform any
term, covenant or condition precedent described in Section 2.1 during any Tax Increment Year
(“Default Year”), or fails to meet eligibility requirements of this Agreement for receipt of
Subsidy payments, then the Agency shall give notice of such failure to the Developer, detailing
what the Developer must do to satisfy the conditions or requirements for the Subsidy, and the
Agency shall retain and deposit into a separate interest-bearing account (“Retention Account™)
the Subsidy payments available for such Tax Increment Year. At such time thereafter (but, with
respect to the Phase One Requirements, as defined below, no later than the last day of the eighth
Tax Increment Year) that the Developer meets all of the conditions precedent described in
Section 2.1, then the Agency shall immediately pay to the Developer all amounts in the
Retention Account, including all interest earned thereon.

(B)  Failure to Satisfy Phase One Requirements. Notwithstanding the provisions of
Subparagraph (A), until the Developer has complied with the requirements of Subparagraphs
(A), (B) and (C) of Section 2.1 (“Phase One Requirements”), only a partial Subsidy amount
shall be deposited by the Agency in the Retention Account for possible later payment to the
developer. The amount to be deposited shall be calculated by multiplying the full Subsidy
available for the Tax Increment Year in question by a fraction, the numerator of which is the
aggregate amount that the Developer has expended for the construction and installation of
Improvements on the Site as of the last day of such Tax Increment Year and the denominator of
which is the Minimum Investment Amount. The amount determined through the application of
such formula shall be referred to as a “Partial Subsidy Payment”’. All Partial Subsidy
Payments shall be deposited into the Retention Account. The amount by which the full Subsidy
generated in any Tax Increment Year exceeds the Partial Subsidy Payment for such Tax
Increment Year (“Forfeited Subsidy™) shall be forfeited by the Developer and retained by the
Agency. Upon the Developer satisfying the Phase One Requirements by the end of the eighth
Tax Increment Year, all of the Partial Subsidy Payments, and the interest earned thereon, shall be
paid from the Retention Account to the Developer. If the Developer fails to comply with the
Phase One Requirements by the end of the eighth Tax Increment Year, the Developer shall not
be entitled to any of the Subsidy, and the Agency shall have the right, as its sole and exclusive
remedy (notwithstanding Section 8 or any other provisions herein to the contrary), to terminate
this Agreement and retain any Subsidy to which the Developer would otherwise have been
entitled.

(C) Example. The following example is intended to illustrate the application of the
application of the provisions of Section 2.2(B). Assume the cumulative amount invested by the
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Developer as of the end of Tax Increment Years 3-5 is $150,000,000, $200,000,000 and
$235,000,000, respectively, with a Minimum Investment Amount of $226,000,000, and a
potential Subsidy for Tax Increment Years 3-5 of $1,000,000, $2,000,000 and $3,000,000,
respectively. In such event the Partial Subsidy Payments and Forfeited Subsidy for such years
would be calculated as follows:

Tax Increment Year 3:

Partial Subsidy Payment: $1,000,000 x 150,000,000/226,000,000 = $663,717
Forfeited Subsidy: $1,000,000 - 663,717 = $336,283

Tax Increment Year 4:

Partial Subsidy Payment: $2,000,000 x 200,000,000/226,000,000 = $1,769,912
Forfeited Subsidy: $2,000,000 — 1,769,912 = $230,088

For Tax Increment Years 3 and 4 a total of $2,433,629 of Partial Subsidy Payments [$663,717 +
1,769,912 = $2,433,629] would be retained by the Agency in the Retention Account for the
benefit of the Developer. In Tax Increment Year 5, because the aggregate amount invested of
$235,000,000 exceeds the Minimum Investment Amount (and assuming that all of the other
requirements of Section 2.1(A)-(C) have been satisfied) the Developer would be entitled to the
full Subsidy for such year ($3,000,000), as well as payment from the Retention Account of the
Partial Subsidy from all prior years (32,433,629 for Years 3 and 4, plus all Partial Subsidy
Payments for any prior years), plus the interest earned thercon.

2.3 Forfeited Subsidy Reduces Maximum Aggregate Subsidy.

In the event of a Forfeited Subsidy, as described in Section 2.2, above, then the amount of
the Forfeited Subsidy shall be subtracted from the applicable Maximum Aggregate Subsidy to be
paid to the Developer and the remainder shall be the new or reduced Maximum Aggregate
Subsidy. For example, if the Developer had initially qualified for the Maximum Aggregate
Subsidy of $119,588,897, and if there was $10,000,000 of Forfeited Subsidy, then the Maximum
Aggregate Subsidy would be reduced by subtracting the sum of $10,000,000 from the Maximum
Aggregate Subsidy of $119,588,897, and the new or reduced Maximum Aggregate Subsidy
would be the sum of $109,588,897 (i.e., $119,588,897 - $10,000,000= $109,588,897).

2.4 Subsidy Period.

Subject to the satisfaction of the conditions precedent described in Subparagraphs (A),
(B) and (C) of Section 2.1, and subject to compliance with all other requirements set forth in this
Agreement, the Developer shall only be eligible for the Subsidy payments during the Subsidy
Period.

2.5 Satisfaction of Certain Housing Obligations.
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(A)  Developer’s Housing Allocation. As described in Section 1.20, the maximum
property tax increment that could be received by the Agency pursuant to the Project Area Budget
is $96,331,107. Twenty percent (20%) of the property tax increment received by the Agency,
which at a maximum would be $19,266,221, shall be used for housing purposes. The first
$500,000 of this amount shall be retained by the Agency to be used for housing purposes, as
described below. The remainder of $18,766,221 shall be referred to herein as “Developer’s
Housing Allocation”. Developer’s Housing Allocation is included in the Maximum Aggregate
Subsidy and shall be used by the Developer within the Project Area for housing related uses as
described in Subsections 17C-1-412(1)(a)(i), (ii) and (iii} of the Act and in Attachment No. 1 to
this Agreement.

(B)  Minimum Residential Requirement. Until such time as at least 134 residential
units are constructed on the Site, the Developer shall not receive any portion of Developer's
Housing Allocation. The Housing Allocation shall be placed in an interest bearing account per
Section 2.5 (C) until such time as the 134 unit minimum is satisfied. If Developer has not
constructed a minimum of 134 units by the last day of the eighth Tax Increment Year, then the
Maximum Aggregate Subsidy shall automatically be reduced by $18,766,221. In such event the
dollar amount of tax increment to be paid to and retained by the Agency for housing purposes
shall automatically be increased from $500,000 to $19,266,221, which increased amount, plus all
interest earned thereon, the Agency will receive and use at its discretion for housing purposes as
required by the Act. In such event, it is intended that the Agency will be able to receive and
retain the full 20% of tax increment required by law to be allocated for housing purposes.

(C)  Progress Payments of Developer’s Housing Allocation. Each year twenty percent
(20%) of the property tax increment received by the Agency is designated for Developer’s
Housing Allocation (after one-time payment of $500,000 to the Agency for housing purposes).
Provided Developer has constructed at least 134 residential units on the Site, until 300 residential
units have been constructed on the Site the Developer shall receive a portion of the Developer’s
Housing Allocation for each Tax Increment Year calculated by multiplying the Developer’s
Housing Allocation for such year by a fraction, the numerator of which is the number of
residential units constructed on the Site and the denominator of which is 300 (“Housing
Allocation Fraction™). The remainder of the Developer’s Housing Allocation that is not paid to
the Developer in any Tax Increment Year shall be retained by the Agency in an interest bearing
account (“Housing Allocation Account”). For example, if at the end of the seventh Tax
Increment Year 175 residential units were constructed and the Developer’s Housing Allocation
for such year was $800,000, the amount of Developer’s Housing Allocation paid to the
Developer would be $466,667 [$800,000 x 175/300], and the amount paid into the Housing
Allocation Account would be $333,333 {$800,000 - 466,667 = $333,333]. At the end of each
Tax Increment Year there shall also be released to Developer certain funds from the Housing
Allocation Account so that the aggregate amount of Developer’s Housing Allocation received by
the Developer from the commencement of the Subsidy Period through the end of the Tax
Increment Year in question is equal to the aggregate amount of Developer’s Housing Allocation
for such period (both the amounts paid to Developer and the amounts paid into the Housing
Allocation Account) mujtiplied by the Housing Allocation Fraction. In order for Developer to
receive the full amount of Developer’s Housing Allocation, 300 residential units must be
constructed on the Site by the end of the fifteenth Tax Increment Year. Upon the completion of
the 300th residential unit constructed on the Site prior to the end of the fifteenth Tax Inciement
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Year, any and all funds remaining in the Housing Allocation Account shall be paid to the
Developer. If at least 300 residential units have not been constructed on the Site by the end of
the fifteenth Tax Increment Year, the remaining balance in the Housing Allocation Account shall
be released to the Agency, and Developer shall have no right or interest in or to such amounts.
In such event throughout the remainder of the Subsidy Period, the Developer shall only be
entitled to the share of each year’s Developer’s Housing Allocation determined by multiplying
the amount of the Developer’s Housing Allocation for such year by the Housing Allocation
Fraction. If, for example, only 250 residential units have been constructed on the Site by the end
of the sixteenth Tax Increment Year, and the amount of the Developer’s Housing Allocation for
the sixteenth year was $1,000,000, the Developer would only be entitled to a payment of
Developer’s Housing Allocation for such year equal to $833,333 ($1,000,000 x 250/300 =
$833,333]. The remainder of the Developer’s Housing Allocation for such Tax Increment Year
[$1,000,000 - 833,333 = $166,667] would be retained by the Agency as Forfeited Subsidy. For
the purposes of this Section 2.5, a residential unit shall be deemed constructed upon the issuance
of a Certificate of Occupancy for such unit. Developer’s obligation to construct residential units
may be satisfied by Developer or by another developer selected by Developer to construct
residential units on the Site or any portion thereof (subject to the Agency’s approval rights,
unless the other developer is a taxable REIT subsidiary or another Affiliate of the Developer, in
which case no approval shall be required).

ARTICLE 3-CONSTRUCTION AND INSTALLATION OF IMPROVEMENTS,
PAYMENT FOR PUBLIC IMPROVEMENTS, PAYMENT OF TAXES, PROHIBITION
AGAINST CERTAIN PARCEL SPLITTING, ETC.

3.1 Permits and Fees

The Developer shall have the sole responsibility for obtaining all necessary permits and
approvals to construct and install the Improvements and shall make application for such permits
and approvals directly to the City Building Department and other appropriate agencies and
departments. Developer shall pay to the City all applicable building permit fees relating to the
Improvements. The Developer and the City agree that the Developer shall pay in full all impact
fees relating to public safety (police and fire) as referred to in Attachment No. 5, and that other
impact fees relating to Developer’s project on the Site will be paid by Developer in reduced
amounts or credited, as shown and described in Attachment No. 5.

3.2 Site Preparation, Grading and Construction and Installation of Improvements

(A)  Improvements Generally. The Developer is the owner of the Site. The Developer
shall undertake and perform all preparation of the Site, and the grading of the Site, necessary for
the construction and installation of the Improvements. The Developer shall promptly begin and
diligently prosecute to completion the development of the Site through the construction and
installation of the Improvements thereon commencing no later than December 31, 2008, and
shall construct and install the Improvements at least equal to the Minimum Investment Amount.
In any event the Developer shall timely commence and thereafter diligently pursue and shall by
the last day of the eighth Tax Increment Year complete the construction and installation of the
Improvements equal or exceeding the Minimum Investment Amount, unless such date is
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extended by the Agency, or the Developer is unable to timely undertake or complete the
Improvements because of any of the reasons set forth in Section 8.2, Enforced Delay Beyond
Party’s Control. The Developer understands and agrees that time is of the essence of this
Agreement. Unless the Improvements are timely constructed, installed and completed, some of
the tax increment to be paid to the Agency pursuant to the Project Area Budget may not
materialize as herein described.  The Developer shall construct and install all of the
Improvements without expense to the Agency. The Developer shall prepare the Site for
construction and installation of the Improvements, and construct and install the Improvements, in
such a manner that the development shall meet applicable parking, landscaping and all other
requirements of the City’s laws and regulations. All Improvements shall comply with the City’s
zoning ordinances, and with the City-approved SDMP as it exists at the time of the issuance of
the relevant building permit(s).

(B)  Affordable Housing. Not later than two years prior to the City's deadline under
the TEC Resolution to provide 100 affordable housing units, the Developer (or an Affiliate) shall
expend at least $1,500,000 for residential units on the Site that are affordable to households with
80% of AMI (area median income for the County) or below, or to subsidize the sales or rental
price of residential units in order to make such units affordable to houscholds with the foregoing
maximum income. Any portion of the $1,500,000 that has not been expended for affordable
housing by the deadline set forth above shall be paid by the Developer to the City. All
residential units constructed, acquired or provided to satisfy the above requirement shall be
subjected to a deed restriction or other restrictive covenant to assure that such units continue to
meet the affordable housing criteria for a period of at least forty (40) years following
construction, or following the date acquired or provided. The parties acknowledge that the
Developer intends to convey to a taxable REIT subsidiary, or its legal equivalent, owned or
controlled by an Affiliate the Developer (“TRS”) those portions of the Site that are tc be
improved with residential improvements, and that the TRS shall cause, control and pay for all
residential improvements to the Site. :

33 Access to Site

The Improvements on the Site and the work of the Developer shall be subject to
inspection by representatives of the City and the Agency. "The Developer shall permit access to
the Site by the City and the Agency for purposes of inspection, and, to the extent necessary, to
carry out the purposes of this and other sections or provisions of this Agreement. Inspections
shall be made during reasonable business hours and shall be made in accordance with standard
inspection and project safety guidelines. Except for Building Department inspections which are
regulated by other City ordinances, City and Agency personnel will provide reasonable notice to
Developer prior to visiting the Site.

3.4 Pavment for Public Improvements

The City shall contract for the design, construction and installation of the Public
Improvements, and shall be solely responsible for the supervision of such activities. The
Developer shall have no liability whatsoever for the design and construction of the Public
Improvements. Developer’s sole responsibility with respect to the Public Improvements shall be
to pay or reimburse the City for all of the City’s costs and expenses incurred for the design,
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construction and installation of the Public Improvements. In order to protect the interests of the
Developer in keeping the cost of the Public Improvements (o reasonable amounts, the Developer
shall have the right to review the plans to verify that they are consistent with Attachment 4.
Further, if the total projected cost of the Public Improvements exceeds $5,000,000 then City and
Developer shall cooperate to jointly review and, if appropriate, revise the plans and
specifications for the Public Improvements in an effort to identify available cost savings, so long
as all applicable City codes and construction standards are satisfied. The City may bill the
Developer periodically as costs and expenses for the Public Improvements are incurred.
Developer shall make payments to the City for the costs of the Public Improvements within
thirty (30) days following receipt of an invoice from the City for such work.

3.5 City Certificates of Occupancy and Agency Certificate of Completion.

Upon completion of each building, Developer shall obtain from the City a Certificate of
Occupancy for the completed building. After Developer has obtained Certificates of Occupancy
for all of the buildings included in the Improvements, and provided construction and installation
of all of the Improvements has been completed and Developer has made all required payments
for the Public Improvements, the Agency shall issue a Certificate of Completion to the
Developer acknowledging that all of the Improvements have been constructed and installed and
that Developer’s payments for the Public Infrastructure have been received.

36 Developer’s Payment of Ad Valorem Taxes; First Tax Increment Year.

(A)  The Developer shall timely pay, or cause to be paid, all ad valorem taxes for the
portions of the Site still owned by Developer, based on the Assessed Taxable Value and in
accordance with current laws and ordinances.

(B)  The following examples assume that the Agency has triggered the taking of tax
increment under the Project Area Budget such that Tax Increment Year 2011 is the first Tax
Increment Year of the Project Arca Budget. Pursuant to the Project Area Budget, the Agency
may set the first Tax Increment Year as 2011, 2012 or 2013. The Developer understands that in
order for Improvements constructed and installed on the Site during calendar year 2010 to be
included on the final tax assessment rolls of Salt Lake County for Tax Increment Year 2011, and
to generate a tax increment for Tax Increment Year 2011, the Improvements on the Site must be
constructed, installed and completed on or before December 31, 2010. Improvements
constructed, installed and completed during calendar year 2011 will appear on the 2012 tax
assessment roll having a tax lien date of January 1, 2012. Tax increment resulting from property
taxes paid on November 30, 2011, will be received by the Agency from the County in the spring
of 2012, when the County Treasurer pays to the Agency the tax increment monies which are
available for distribution.

(C)  Nowwithstanding the Agency’s right as set forth in the Project Area Budget {o set
the [irst Tax Increment Year as any year between 2011 and 2013, Developer and Agency agree
that, unless otherwise agreed by them in writing, the Agency will set as the first Tax Increment
Year of the Project Area Budget the first full calendar year after the completion of the
Improvements at least equal to the Minimum Investment Amount, or the calendar year 2013, .
whichever is earlier.
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3.7 Restriction Against Parcel Splitting

Until one full calendar year after the end of the Subsidy Period, the Developer shall not,
without the prior written approval of the City and the Agency: (a) convey the Site, or a portion of
the Site, or any real property acquired by the Developer within the Project Area, in such a way
that the parcel of real property would extend outside the Project Arca as shown on the County’s
tax identification system for numbering individual parcels of real property; (b) construct or
install or allow to be constructed or installed any building or structure on the Site, or on any
portion of the Project Area, in such a way that the building or structure would extend outside the
Project Area as shown on the County’s tax identification system for numbering individual
parcels of real property. The Developer understands that the purpose and intent of this
prohibition is to avoid the “splitting” of any parcels of real property within the Project Area or
the “joining” of any parcels of real property within the Project Area with those outside the
Project Area, or construction or installation of buildings, in such a way that the County Assessor
or County Auditor could no longer identify, by distinct parcels, the periphery boundaries of the
Project Area described in the Plan, or the buildings or structures included within the Project
Area, and would be required to “apportion” tax increment monies between a parcel of real
property, or a building or structure, located in part within the Project Area and located in part
outside the Project Area. The Developer understands the importance of honoring the Project
Area boundaries and agrees to take no action in the construction or installation of buildings or
structures or in the conveyance of real property located within the Site or the Project Area that
would result in the “splitting” or “joining” of a parcel of real property or the improvements
thereon, or would make it difficult for the County Assessor or County Auditor to calculate the
amount of tax increment in the Project Area.

3.8 Deannexation (Disconnection)

The Developer agrees that it will not cooperate with any person, group, or municipality in
any effort to remove, deannex, disconnect or disincorporate the Site or any portion thereof from
the municipal boundaries of the City until at least ten (10) years after the end of the Subsidy
Period. The Developer further agrees that until ten (10) years after the end of the Subsidy Period
it will not give consent to remove, deannex or disincorporate the Site in whole or in part from the
City by any existing or future municipality or county.

39 Payment of Taxes And_Assessments

(A)  Subject to the Developer’s or a current owner’s right to protest or appeal as
provided below, for each Tax Increment Year during the Subsidy Period, all ad valorem taxes
and assessments levied or imposed on the Site, any of the Improvements, and any personal
property on the Site shall be paid annually by the Developer or current owner on or before the
due date which is currently set by law as November 30th.

(B)  The Developer or current owner (as applicable) shall have the right to protest or
appeal the amount of Assessed Taxable Value and taxes levied against the Site by the County
Assessor, State Tax Commission or any lawful entity authorized by law to determine the ad
valorem assessment against the Site, the Improvements, personal property on the Site, or any
portion thereof in the same manner as any other taxpayer as provided by law. The Developer
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shall, however, notify the Agency in writing within thirty (30) calendar days following  the
Developer’s filing of any protest or appeal to such assessment determination or taxes and provide
a copy to the Agency of any protest or appeal of such assessment and information submitted as
part of the protest or appeal. In addition, the Developer shall give to the Agency writlen notice at
least fifteen (15) calendar days prior to the time and date that such protest or appeal is to be
heard. Notwithstanding the foregoing, the Agency recognizes that certain of Developer’s tenants
on the Site (typically those considered to be “anchor tenants”, but potentially other tenants as
well} may have the right to protest or appcal property taxes for which they are directly or
indirectly liable and that end users of a housing lot or housing unit on the Site shall also have the
right to protest or appeal property taxes. In such event, Developer will make reasonable efforts
to notify the Agency of such protests or appeals, but Developer shall not be in default hereunder
for failing to provide notice of any protests or appeals filed by third parties having an interest in
some portion of the Site or the improvements thereto. The Agency shall have the right, without
objection by the Developer, to appear at the time and date of such protest or appeal and to
present oral or written information or evidence in support of or objection to the amount of
assessment or taxes which should or should not be assessed against the real or personal property
of the Site and the amount of the Agency’s Project Area existing or future obligations.

3.10  Annual Fundraiser for Local Schools

Developer will work with the City to hold an annual fundraiser for the benefit of local
public schools, beginning in the first year of the Subsidy Period and continuing each year
thereafter.

ARTICLE 4 — LAND USES

4.1 Covenants

The Developer covenants and agrees for itself, and its successors and assigns to or of the
Site or any part thereof, that the Developer, and such successors and assigns shall, subject to the
terms and conditions contained in this Agreement:

(A): Devote the Site to, and only to and in accordance with, the uses specified in the
Plan, the SDMP and this Agreement, as hereafter amended and extended from time to time.

(B):  Except as to portions of the Site conveyed by Developer to others as authorized in
this Agreement, pay when due, or cause to be paid when due, and on or before the tax payment
date, all ad valorem taxes or assessments on or relating to the Site or any part thereof, and on any
property located on the Site or any part thereof.

(C):  Commence promptly, by December 31, 2008, the construction and installation of
the Improvements on the Site referred to Attachment No. {, that are reasonably estimated to at
least equal the Minimum Investment Amount and prosecute diligently the construction and
installation of such Improvements to completion, and complete the construction and installation
of the Improvements at least equal to the Minimum Investment Amount, on or before the last day
of the eighth Tax Increment Year, subject to Section 8.2, Enforced Delay Beyond Party's

Control.
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(D):  Except as set forth below, prior to the completion of the Improvements that are at
least equal to the Minimum Investment Amount and the issuance of the applicable temporary
certificates of occupancy for such portion of the Improvements constituting residential or
housing units, and permanent certificates of occupancy for such portion of the Improvements
constituting commercial or retail buildings, the Developer shall not convey the Site, or any part
thereof, without the prior written consent of the Agency. The Developer may, however, convey
the Site, or any part thereof, prior to the completion of the Improvements and the isstiance of the
applicable certificate of occupancy, without the prior written consent of the Agency to: (1) a
mortgagee or trustee under a mortgage or deed of trust permitied by this Agreement to obtain
funds necessary to construct and install the Improvements; or (2) as security for obtaining
financing permitted by this Agreement for the purposes of construction and installation of certain
buildings, structures, or other Improvements; or (3) Lo an end user of a housing lot or housing
unit on the Site, or to an end user of a pad or commercial unit or commercial lot of the Site which
end user of a pad or commercial unit or commercial lot is obligated pursuant to the terms of the
conveyance of the pad, or commercial unit or commercial lot of the Site to construct thercon its
own building as a part of the Improvements; or (4) to a builder or other developer of one or more
of the four single-family building lots to be created on the Site, and the subsequent sale of such
lot or home to an end user thereof; or (5) as authorized in Section 5.2 of this Agreement. In
addition, as provided immediately below, with the consent of the Agency, the Developer may
convey the Site or any portion thereof to a new proposed developer of all or any portion of the
Site pursuant to a development contract containing the applicable terms and conditions of this
Agreement binding upon the new proposed developer in conformance with and subject to the
approval of the Agency. It is likely that the TRS shall acquire and develop all portions of the
Site that are to be improved for residential purposes. Consequently, and notwithstanding the
foregoing provisions of this paragraph, or any other provision of this Agreement to the contrary, -
the Developer shall have the right, without any obligation to seek or obtain the consent of the
Agency or the City, to transfer the Site or any portion thereof or interest therein, t0 the TRS or to
any other Affiliate of the Developer. In the event of such a transfer, the transferee shall be bound
to all of the terms and provisions of this Agreement applicable to the property or interest
transferred, and all of the conditions to Developer’s eligibility to receive Subsidy payments and
Developer’s Housing Allocation shall continue to apply. The Developer shall provide prompt
written notice to the Agency of any such transfer.

As provided above and elsewhere in this Agreement, subject to the exceptions set forth in
the immediately preceding paragraph above, until Improvements at least equal to the Minimum
Investment Amount are completed and certificates of occupancy therefor are issued by the City,
the Developer shall obtain the written consent of the Agency before conveying the Site or any
part thereof. The Agency may withhold such consent at its reasonable discretion, and in addition,
as a condition of granting such written consent, the Agency may require that any proposed
transferee who wishes to purchase all or part of the Site prior to the completion of Improvements
at least equal to the Minimum Investment Amount and the issuance of certificates of occupancy
for such Improvements enter into a written agreement with the Agency to assume the obligations
of the Developer under this Agreement and become a developer of all or a portion of the
Improvements described on Attachment No. T and to be bound by the terms of this Agreement
and to become the successor in interest to the Developer under this Agreement with respect to
the Site or portion thereof to be conveyed.
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(E):  Not discriminate against any person or group on any unlawful basis in the sale,
lease, rental, sublease, transfer, use, occupancy, tenure or enjoyment of the Site or any
improvements erecled or to be erected thereon, or any part thercof.

4.2 Enforcement of Covenants

(A) It is intended and agreed that a memorandum or other notice of this Agreement
shall be recorded in the Office of the Salt Lake County Recorder within thirty (30) days
following the adoption of this Agreement by the Agency and the City, and that the agreements
and covenants provided in this Article 4 shall be covenants running with the land and without
regard to technical classification or designation, legal or otherwise, be to the fullest extent
permitted by law and equity, binding for the benefit and in favor of, and enforceable by the
Agency against the Developer, its successors and assigns, to or of the Site or any part thereof or
any interest therein, and any party in possession or occupancy of the Site or any part thereof
other than end users of a housing lot or housing unit on the Site; provided, however, any such
end user shall nevertheless remain obligated to pay all ad valorem taxes or assessments
attributable to such end users property on or before the tax payment date. The Parties agree that
the Agency shall be deemed a beneficiary of the agreements and covenants provided in Section
4.1 of this Article, both for and in its own right and also for the purposes of protecting the
interest of the community and other parties, public or private, in whose favor or for whose
benefit these agreements and covenants have been provided. The memorandum or other
recorded notice of this Agreement shall specify that the purchasers or other end users of housing
lots and housing units shall have no obligations under this Agreement, other than the legal
obligation 10 pay ad valorem taxes and assessments attributable to such property.

(B)  The covenant and agreement contained in covenant numbered Section 4.1 (A)
shall terminate upon the expiration of the Subsidy Period, except that the termination of the
covenant numbered 4.1 (A) shall in no way be construed to release the Developer, or its
permitted successors, from the obligation to comply with the applicable zoning or other
ordinances or regulations of the City.

(C)  The covenants and agreements contained in covenants numbered 4.1 (C) and (D)
shall terminate as to a particular parcel of real property of the Site on the date the City has issued
the certificate or certificates of occupancy as to the particular parcel of real property on the Site,
or as to a particular phase of construction or installation of the Improvements, on the date that the
City has issued the certificate(s) of occupancy to the Developer. The certificate(s) of occupancy
shall be evidence that the Improvements or a particular portion of construction or installation of
the Improvements on the Site have been completed. The covenant numbered 4.1 (E) shall not

terminate.

ARTICLE 5- ANTI-SPECULATION AND ASSIGNMENT PROVISIONS

5.1 Representation as to Development

The Developer represents and agrees that its use of the Site, and the Developer’s other
undertakings pursuant to this Agreement, are and shall be only for the purpose of development of
the Site and not for speculation in land holding. The Developer represents to the Agency that the
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Developer has not made or created, and that it will not, prior to the proper completion of the
Improvements, make or create, or suffer 1o be made or created, any total or partial sale,
assignment, conveyance, or lease (other than with respect to financing or transfer to an Affiliate
of Developer, as anticipated in this Agrecment, and other than to an end user of a building or
other portion of the Improvements and as otherwise provided in Section 4.1(D) of this
Agreement), or any trust or power, or transfer in any other mode or form of or in respect to this
Agreement or the Site, or any part thereof or any interest therein, or any contract or agreement 1o
do any of the same, without the prior written approval of the Agency.

52 Prohibition Against Transfer and Assignment

(A)  The Developer further agrees, in view of (1) the importance of the development of
the Site to the general welfare of the community; and (2) the fact that a change in the controlling
ownership of the Developer may have the same practical effect as a transfer or disposition of the

“property owned by the Developer; that, except as otherwise provided below, and in Sections
4.1(D) and 5.4, no change in the ownership of the Site, or change in the majority ownership or
control of the Developer, or with respect to the identity of the parties in control of the Developer,
shall be permitted without the express written consent of the Agency until the time that
Improvements at least equal to the Minimum I[nvestment Amount have been constructed and
installed on the Site. The Agency's decision to approve or disapprove of a transfer or
assignment shall be at the Agency’s reasonable discretion, and based upon the Agency’s
reasonable evaluation of the ability of the proposed successors to construct, install, maintain and
operate the Tmprovements on the Site and to pay for the Public Improvements, as described in
this Agreement. The Agency may require as conditions to any such approval of a transfer or
assignment before construction and installation of Improvements at least equal to the Minimum
Investment Amount that:

(1) Any proposed transferce shall have the qualifications and financial
responsibility, as reasonably determined by the Agency, necessary and adequate to
fulfill the obligations undertaken pursuant to this Agreement by the Developer (which
qualifications and financial resources may be less than those possessed by Developer,

but still sufficient);

(2) Any proposed transferee, by instrument in writing, shall have expressly
assumed all of the obligations of the Developer under this Agreement with respect to
that portion of the Site acquired by such transferee and agreed to be subject to all of the
conditions and restrictions te which the Developer is subject with respect to such
property; provided, that there has been submitted to the Agency for review, and the
Agency has rcasonably approved, all instruments and other legal documents involved in
effecting transfer that are reasonably necessary for the Agency to determine that such
agreement has been obtained;

(3) The Developer and any subsequent transferee shall comply with such other
conditions as the Agency reasonably determines are needed in order to achieve and
safeguard the purposes of the Act, the Plan, and the benefits to the Agency under this
Agreement, including but not limited to, the construction and installation of the
Improvements and payment for the Public Improvements, or any of the obligations with -
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respect thereto=. In the event of a transfer to an Affiliate of the Developer other than a
TRS, the Developer shall remain fully liable for the performance of all of the duties and
obligations of the Developer hereunder. In the event of a transfer to a third party (other
than a TRS or Affiliate) approved by the Agency, unless specifically agreed otherwise
by the Agency in writing, which agreement shall not be unreasonably withheld,
Developer shall continue to be obligated for the performance of all duties and
obligations hereunder with respect to the property transferred.

(B)  Notwithstanding the provisions of this Section 5.2, a transfer of the entire or a
portion of the Site is permitted under the following circumstances: (i) a transfer by way of
security for, and only for, the purpose of obtaining financing necessary (o enable the Developer,
or its permitted successor in interest, to perform its obligations with respect to making the
Improvements under this Agreement, or (ii) a transfer to any Affiliate of the Developer. No
consent of the Agency shall be required for any transfer under this Section 5.2(B)

(C)  Also, the Developer may transfer a portion or portions of the Site that is/are
designated for housing/residential development, to (i) a TRS or other Affiliate of the Developer,
which shall not require Agency approval, or (ii) another developer approved by the Agency,
provided such other developer is contractually bound to the Agency to timely construct and
install the residential/housing units on the portion of the Site that Developer intended to or is
obligated to construct under this Agreement. The Agency’s approval of such other developer
shall not be unreasonably withheld and shall be given if the conditions of this subparagraph are
met and the proposed developer has the qualifications and financial responsibility, as reasonably
determined by the Agency, necessary and adequate to fulfill the obligations regarding the timely
construction of the housing/residential units. Notwithstanding any transfer by the Developer of a
portion of the Site to a party other than a TRS or Affiliate, for construction of housing/residential
units, unless specifically agreed otherwise by the Agency in writing, which consent shall not be

_unreasonably withheld, Developer shall continue to be obligated and responsible for the

construction of such housing/residential units in accordance with this Agreement, and the
conditions to Developer’s eligibility to receive Subsidy payments and Developer’s Housing
Allocation shall continue to apply.

(D)  The provisions of this Section 5.2 shall terminate upon the issuance of the
Certificates of Completion by the Agency for the payments for the Public Improvements and the
completion of the Improvements representing the Minimum Investment Amount.

53 Assignment for Financing

Notwithstanding anything to the contrary herein, the Developer shall have the right,
without obtaining the Agency’s or the City’s consent, to assign its rights and interest in this
Agreement to one or more lenders, as collateral for one or more loans or other arrangements for
the financing of any improvements to be made by the Developer or a TRS to the Site. The City
and the Agency shall cooperate in the Developer’s activities to obtain financing for the
development of the Site and comply with any commercially reasonable requests for notices,
consents and other documentation and information as may be reasonably required by any lenders
or investors, Without limiting the generality of the foregoing, the Agency and the City shall,
upon the written request of the Developer, promptly execute and deliver to lenders or investors
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designated by the Developer estoppel certificates, confirming the enforceability of this
Agreement, confirming the status of the Developer’s performance hereunder (i.c., that there are
no defaults, or detailing the nature of any defaults hereunder) and including such other
information as the Developer or such lender or investor may reasonably require.

54 Reports and Notices — Changes in Ownership

The Developer agrees that during the period between execution of this Agreement and
the issuance of the Certificate of Completion by the Agency the Developer will promptly notify
the Agency of any and all changes whatsoever with respect to: (1) a change in the Project
Manager of the Developer; (2) a change in control, ownership, legal or beneficial of the
Developer; or (3) a change or any other act or transaction involving or resulting in any change in
control or the ownership of the Developer. Notwithstanding anything to the contrary contained
or implied in this Agreement, neither the approval or consent of the Agency or the City shall be
required for any merger, acquisition, takeover, bulk sale of assets, reorganization or other similar
transaction involving General Growth Properties, Inc.

5.5 Application to All Forms of Entities

The provisions of this Article shall apply without exception to all forms of business
organization, including but not limited to, limited liability companies, corporations, sole
proprietorships, joint ventures and partnerships, both general and limited.

ARTICLE 6-- AGENCY OBLIGATIONS

The Agency’s obligations under this Agreement are that the Agency will perform its
obligations as required under and pursuant to the provisions of this Article 6:

6.1 Subsidy

In consideration of the Developer’s promises and performance, including but not limited
to the timely construction and installation of the Improvements and payment for the Public
Improvements and subject to the conditions, terms and limitations set forth in this Agreement,
including those set forth in Section 6.5, Limitations On Making Payments, below, and contingent
on the Developer otherwise being eligible and entitled under this Agreement, and only to the
extent the Developer is entitled and eligible under the conditions, terms and provisions of this
Agreement to receive Subsidy payments, the Agency agrees to pay to the Developer the Subsidy
for the Subsidy Period by payment of the following:

(A}  Property Tax. Subject to Section 1.20 Subsidy and other provisions of this
Agreement, 100% of the Available Property Tax Increment from each Tax Increment Year of the
Subsidy Period shall be paid to the Developer until (i) the Maximum Aggregate Subsidy, as
adjusted pursuant to the terms of this Agreement, has been paid, or (ii) the end of the Subsidy
Period, whichever occurs first. The Agency reserves the right to amend the Project Area Budget
for any reason, provided that the amendment does not adversely affect Developer’s rights under
this Agreement or reduce the amount, or delay the payment, of Subsidy required by this
Agreement to be paid to the Developer for the Subsidy Period. The tax increment payments
received cach year by the Agency from the ad valorem and personal property Laxes required to be
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paid by taxpayers to the County Treasurer by November 30 each year on the Project Area, to the
extent required under this Agreement to be paid to the Developer as Subsidy, shall be paid to the
Developer within sixty (60) calendar days following receipt of and final accounting of said funds
by the Agency. The Agency anticipates receipt of these funds by June I of each year from the ad
vall?rem and personal property taxes paid by property owners which are due the prior November
30"

(B)  Sales Tax. Subject to applicable provisions of this Agreement, 100% of the
Available Sales Tax Proceeds actually received by the Agency from the City for the Subsidy
Period shall be paid to the Developer, until (i) the Maximum Aggregate Subsidy, as adjusted
pursuant to the terms of this Agreement, has been paid, or (ii) the end of the Subsidy Period,
whichever occurs first. The Agency reserves the right to amend for any reason the Interlocal
Agreement with the City pursuant to which the Agency is to receive the Available Sales Tax
Proceeds, provided that the amendment does not adversely affect Developer’s rights under this
Agreement or reduce the amount, or delay the payment, of Subsidy required by this Agreement
to be paid to the Developer for the Subsidy Period. The Agency’s payments to the Developer of
the sales tax portion of the Subsidy shall be made by the Agency to the Developer on a semi-
annual basis, by March 31 and September 30 each calendar year.

(C)  No Guarantee of Maximum Aggregate Subsidy. It is understood and agreed by
the Developer that the Agency makes no representation to the Developer, or to any other party,
person or entity that the Agency will actually receive the conternplated Available Tax Increment,
or that the Available Tax Increment monies to be received by the Agency from the Project Area
for the Subsidy Period will be an amount large enough to pay the Developer the Maximum
Aggregate Subsidy or any other specific amount. The Agency has not computed, nor can it
compute the exact amount of anticipated Available Tax Increment that may be available from the
Project Area for the Subsidy Period. The Agency has relied upon the representations made to the
Agency by the Developer that the Developer will construct and instalt Improvements on the Site
which will create sufficient Available Tax Increment monies to be received by the Agency and

distributed to the Developer as set forth herein.

6.2 Priority of Payment of the Tax Increment.

The Agency and the Developer agree that the tax increment monies received by the
Agency shall be paid out according to a schedule of priorities. Each year that the Agency
receives Available Tax Increment money from the Project Area during the Subsidy Period, the
Agency shall use the Available Tax Increment money in accordance with the following order of
priority of payments:

First: The Agency shall have, receive and retain, in accordance with the applicable provisions of
this Agreement, 20% of the Available Property Tax Increment received by the Agency until said
20% allocation to the Agency equals $500,000, which $500,000 of Available Property Tax
Increment shall be received and retained by the Agency as a one-time payment and allocated for
housing purposes as required and permitted by the Act and the Project Area Budget. The
$500,000 amount referred to in this subparagraph may be increased pursuant to applicable
provisions of this Agreement, due to Developer’s failure to timely construct the required number
of housing units on the Site.
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Second: The Agency shall have, receive and retain 2.5% of the Available Property Tax
Increment received from the Project Area for each Tax Increment Year, to pay the Agency’s
administrative, consulting, legal and other Agency costs and expenses, and other obligations
incurred or to be incurred.

Third: Subject to the terms and provisions of this Agreement regarding Developer's eligibility to
receive Subsidy payments, the balance of the Available Tax Increment shall be paid as the
Subsidy to the Developer as required and provided for in this Agreement.

6.3 Available Tax Increment and Available Sales Tax Proceeds Are Sole Sources of
Agency’s Funding for Subsidy.

The Developer understands and agrees that the only sources of monies available to the
Agency to pay the Subsidy payments are the Available Property Tax Increment monies actually
received by the Agency from the Project Area based upon the value of the Improvements to be
constructed and installed by the Developer on the Site or by others within the Project Area, and
the Available Sales Tax Proceeds actually received by the Agency from the City pursuant to the
Interlocal Agreement with the City. Only the Available Tax Increment monies actually received
by the Agency will be available to the Agency for use in meeting said obligations. The Agency
will use reasonable diligence to collect: (A) from the County the property tax increment to which
the Agency is entitled pursuant to the Project Area Budget; and (B) from the City the sales tax
proceeds to which the Agency is entitled pursuant to the Interlocal Agreement.

6.4 Contineencies of Subsidy Payments; Assumption of Risks By Developer.

The Developer understands and agrees that:

(A)  Based upon the Act, the Agency anticipates to be the recipient of certain tax
increment monies from the Project Area which are expected to be paid to the Agency by Salt
Lake County, the collector of ad valorem taxes, conditional upon several factors, one of which is
the completion of the Improvements upon the Site by the Developer in a timely manner and
having a sufficient amount of assessed valuation. It is anticipated that the construction or
installation of the Improvements will cause the Assessed Taxable Vilue of the Project Area to
increase to a point which is greater than the Assessed Taxable Value of the Project Area for the
2007 “base year” established at the time of the adoption of the Plan and Project Area Budget.
The Developer further understands that the Available Property Tax Increment monies can
become available to the Agency only if and when the Improvements to be constructed and
installed by the Developer on the Site, or improvements by others in the Project Area, are
completed and have a current year Assessed Taxable Value which is greater than the “base year”
Assessed Taxable Value of the Project Area.

(B)  The Developer further understands and agrees that:

(1) The Agency is not a taxing entity under state law;
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(2) The Agency has no power to levy a property tax on real or personal property
located within the Site or the Project Area or to levy, establish or collect sales taxes;

(3) The Agency has no power to set a mill levy or rate of tax levy on real or
personal property, or a tax on sales,

(4) The Available Property Tax Increment monies shall become available to the
Agency only if and when improvements to the Project Area cause the Assessed Taxable
Value of the Project Area to increase over its Assessed Taxable Value for the 2007 base
year, and the actual amount of the Available Property Tax Increment is dependant upon
the Assessed Taxable Value of the land, improvements and personal property in the
Project Area; :

(5) The Agency is only entitled to receive tax incremerit funds from the Project
Area for the period established by law pursuant to the provisions of the Act, and is only
entitled to receive sales taxes from the City pursuant to the terms of the Interlocal
Agreement with the City; and

(6) The Agency represents that it has attempted in good faith to comply with the
provisions of law for the establishment of the Plan and Project Arca Budget and that,
absent a claim of defect by others, the Agency will not assert against the Developer any
defect in the process of establishing the Plan or Project Area Budget for the purpose of
depriving the Developer of the contemplated benefits or payments under this
Agreement. However, the Agency does not warrant that there are no defects in the
process used to establish the Plan or Project Area Budget. The Developer has
investigated the provisions of state laws governing tax funds, redevelopment agencies
and tax increment and sales tax funding, and assumes all risk (subject to the Agency
performing all of its duties and obligations hereunder) regarding whether:

(a) the Plan, Project Area, Project Area Budget and Interlocal Agreement
with the City were properly approved and adopted;

(b) the anticipated Available Tax Increment derived from the Project Area
will actually be paid to the Agency, and if paid, whether the amount of Available
Tax Increment funds will be sufficient to pay the obligations or indebtedness of
the Agency, according to the terms and conditions contained in this Agreement;

(c) the Available Tax Increment from the Project Area will be paid to the
Agency during the entire Subsidy Period; and

(d) changes or amendments will be made by the Utah State Legislature in
the provisions of the Act which would affect or impar:

(1) the Agency’s right to receive tax increment monies or sales
taxes and to pay the Agency’s obligations;

(ii)  the length of time said tax increment monies or sales taxes
can be recetved by the Agency; or
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(iiiy  the percentage or the amount of tax increment monies or
sales taxes received or anticipated to be received by the Agency based
upon the current statutes;

(7) The Utah State Legislature considers proposals which reduce the taxes
which the State of Utah imposes on all real and personal property within the State, and
that could affect sales taxes. Such proposals, if enacted, could materially reduce the
amount of tax increment generated within the Project Area and anticipated to be paid to
the Agency, or the sales taxes payable (o the Agency.

(C)  If one or more of the risks referred to in subparagraphs (6) or (7) above becomes a
reality and adversely affects the Agency or Developer, the Developer, the City and the Agency
agree that they will work together in taking all reasonable steps to remedy the cause of the
problem in order to provide the Agency and the Developer with the funding and other benefits
contemplated in this Agreement.

6.5 Limitations on Making Payments

The following additional provisions regarding limitations and reductions regarding the
Developer’s entitlement to and eligibility to be paid or to receive the Subsidy shall govern and
shall be applied in addition to any other term or provision of this Agreement:

(A) It is the intention of the Parties that the Developer shall only be paid the Subsidy
from the Available Sales Tax Proceeds, if any, which are paid to the Agency by the City, and the
Available Property Tax Increment monies, if any, which are paid to the Agency as a direct result
of the value of the improvements {including the value of both the real property and personal
property) constructed or installed in the Project Area. The Developer understands that if, for any
reason, any component of the Available Tax Increment anticipated to be received by the Agency
for the Project Area is reduced, curtailed, or limited in any way by enactments, initiative
referendum, or judicial decree or other reasons, the Agency’s ability to pay the Subsidy to the
Developer as described in this Agreement, would likewise be reduced, curtailed, or limited. The
Agency shall have no obligation to pay the Subsidy to the Developer from other sources or
monies that the Agency has or might hereafter receive from other project areas or from sources
other than from the Available Tax Increment monies that the Agency actually receives for the
Project Area. Notwithstanding the foregoing, in the event the Utah State Legislature enacts
changes to the applicable laws that have the effect of reducing any component of the Available
Tax Increment to be paid to the Agency and the effect is to reduce the contemplated net benefit
to the Developer, and the Legislature also provides for replacement funding, and provided that
the Agency is authorized to so use the replacement funding, then to the extent of the replacement
funding actually received by the Agency, the Agency will use the replacement funding to pay the
Developer to the extent needed to provide the full funding to the Developer contemplated in this
Agreement. [t is the express intent of the Parties that the Developer shall not receive a windfall
(i.e. greater funding than the Developer would have received under this Agreement absent such
legislative action) by reason of the operation of this provision.

(B)  Subject to the limitations in this Agreement, the Subsidy shall be paid by the
Agency to the Developer only during the Subsidy Period, conditional, however, upon the
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Developer being eligible and entitled thercto under the provisions of this Agreement and the
Developer having met all of the conditions precedent.

(C)  The Agency’s obligations to make payments to the Developer pursuant to this
Agrecment are limited obligations and are payable solely from the Available Tax Increment
actually received by the Agency. The Subsidy payments to be made by the Agency to the
Developer are secured solely by a pledge of the Agency of the agreed upon percentage of the .
Available Property Tax Increment the Agency actually received for the Project Area for the
Subsidy Period and the Available Sales Tax Proceeds actually received by the Agency from the
City pursuant to the Interlocal Agreement. The Developer shall have no other recourse to the
Agency or the City for payment of the Subsidy other than the Agency’s pledge.

.CITY OBLIGATIONS
ARTICLE 7- CITY OBLIGATIONS

The City’s obligations under this Agreement are that the City will perform its obligations
as required under and pursuant to the provisions of this Article 7:

7.1 Desien. Construction and Instatiation of Public Improvements.

The City shall timely design and complete the construction and installation of the Public
Improvements by the times set forth in Attachment No. 4. In order to protect the interests of the
Developer in keeping the cost of the Public Improvements to reasonable amounts, the Developer
shall have the right to review the plans to verify that they are consistent with Attachment 4.
Further, if total projected cost of the Public Improvements exceeds $5,000,000 then City and
Developer shall cooperate to jointly review and, if appropriate, revise the plans and
specifications for the Public Improvements in an effort to identify available cost savings, so long
as all applicable City codes and construction standards are satisfied.

7.2 Pavment of Interest to Developer on_ Amount Paid for Public Improvements in
Excess of $35,000,000.

If the Developer and the City agree under the provisions of Section 7.1 to spend more
than $5,000,000 for the Public Improvements, then the following shall apply:

Prior to the end of the Subsidy Period the City shall repay to the Developer, from the
City’s general fund, interest only on the Excess Amount, from the date(s) paid to the
City, at the annual percentage rate of 7% per annum. The City may pay the amount due
to the Developer under this Section 7.2 at any time during the Subsidy Period, with no
prepayment penalty. The amount of such prepayment shall be the present value of the
projected interest payments, based on the 7% interest rate and a lerm extending to the end
of the Subsidy Period. The City shall not be obligated to repay the principal amount of
any payments by the Developer for Public Improvements in excess of $5,000,000.
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7.3 Limited Indemnification of Developer.

The Parties agree that it is not intended that Developer be liable to third parties for claims
relating to the Public Improvements solely because of Developer having paid to the City the
costs and expenses incurred for the design, installation and construction of the Public
Improvements. The City agrees to indemnify and hold the Devcloper harmless against all claims
of third parties relating to the design, installation and construction of the Public Improvements.

7.4 Impact Fees.

The City agrees that, other than impact fees for police and fire which Developer shall pay .
in full, impact fees relating to the Developer’s project on the Site will be paid by the Developer
in reduced amounts or credited, as shown and described in Attachment No. 5.

7.5 County’s Affordable Housing Regquirement.

The City agrees to satis{y the County’s condition to the Project Area Budget as set forth
in subparagraph (2)(d) of the TEC Resolution, to the effect that the City will provide or cause to
be provided within the Holladay city limits 100 units of affordable housing at or below 80%
Area Median Income (AMI) by the end of the ten (10) year period required by the TEC
Resolution. The TEC Resolution is attached hereto as Attachment No. 6. In the event that the
100 units have not been constructed by the beginning of the eighth (8™ year of such ten (10)
year period, the Developer shall have the right, but absolutely no obligation, upon written notice
to the City, to construct or otherwise acquire or provide some or all of the additional residential
units necessary to satisfy the 100-unit requirement. Any funds expended by the Developer to
acquire land outside of the Site, plan for and construct, or otherwise acquire, any such affordable
residential units within the Holladay city limits (including without limitation all “hard” and
“soft” costs of acquisition, renovation and development) shall be repaid by the City to the
Developer within a reasonable period following written notice from the Developer, together with
interest from the date expended by Developer until repaid by the City at the rate of ten percent
(10%) per annum. Any such notice shall include invoices, check copies and other reasonable
verification of the amounts expended or incurred. In addition, the City shall indemnify and hold
the Developer harmless from and against all claims, losses and damages experienced by the
Developer in the event that the City fails to satisfy its obligations pursuant to this Section 7.5 and
Attachment No. 6, even if the Developer engages in activities to construct or otherwise acquire
or provide some of the residential units required. Without limiting the generality of the
foregoing, regardless of whether the Developer engages in any effort to contribute to the
satisfaction of the City’s affordable housing obligation (and so long as the Developer or any
Affiliate makes its own required contribution of $1.5 million to affordable housing as required
by Section 3.2(b)) if the Subsidy received by the Developer is reduced due to the City’s [ailure to
meet its obligations under the TEC Resolution, the City shall be liable to Developer for the full
amount of such reduction.

7.6 Construction Easements.

The City agrees to provide to Developer reasonably needed temporary construction
casements (for access, staging and other construction-related purposes) and perpetual utility
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easements on City owned property for the purpose of allowing Developer to perform the
following work in connection with Developer’s project on the Site: (A) the relocation and
placement underground of electrical power lines; (B) reinforcement and stabilization of retaining
walls along Murray Holladay Road; and (C) work on utilities and landscaping within rights of
way.

ARTICLE 8 -- REMEDIES

8.1 General Remedies; Agency and Developer

Subject to the other provisions of this Article 8, in the event of any default or breach of
this Agreement or any of its terms, covenants or conditions by any Party hereto, such Party shall,
upon written notice from another Party, proceed immediately to cure or remedy such default or
breach, and in any event, do so within thirty (30) calendar days after receipt of such notice or if
such default or failure is of a type that cannot reasonably be cured within such thirty (30) day
period, within ninety (90) days, provided that such cure is commenced within a thirty (30) day
period and diligently pursued to completion, unless a longer period of time is specifically set
forth in this Agreement or is agreed to by the Parties pursuant to Section 8.3. In case such action
is not taken, or diligently pursued, or the default or breach shall not be cured or remedied within
the time periods provided above, the aggrieved Party may institute such proceedings as may be
necessary or desirable, at its option, to cure or remedy such default or breach, including, but not
limited to, proceedings to compel specific performance by the Party in default or breach of its
obligations. In the event of any default in or breach of this Agreement by the Developer or the
Agency which is not cured within the time limits contained in this Agreement, the non-defaulting
Party may, at its option, take such action as allowed by law, in equity and/or provided for in this
Agreement. Any delay by a Party in instituting or prosecuting any such actions or proceedings
or otherwise asserting its rights under this Article shall not operate as a waiver of such rights.
Provided Developer has provided pursuant to Section 9.3(A) below a written request for notice
of default to be sent to a lender, and written notice of the name and address of its lender, the
Agency will send a copy of any notice of default issued by it to said lender. In addition, a default
by Developer may be cured by Developer or its lenders for the Project.

8.2 Enforced Delay Bevond Party’s Control

A Party shall not be considered in breach of or default in its obligations hereunder,
including but not limited to, with respect to the preparation of the Site for development, or the
beginning and completion of construction and installation of the Improvements or Public
Improvements, or progress in respect thereto, in the event of delay in the performance of such
obligations due to causes occurring beyond its control and without its fault or negligence,
including acts of God, or of the public enemy or terrorists, wrongful acts of another Party, fires,
floods, earthquake, epidemics, quarantine restrictions, strikes, freight embargoes, wars or
unusually severe weather, or delays of subcontractors or material suppliers due to such causes.

_ The purpose and intent of this provision is that in the event of the occurrence of any such delay,

the time or times for performance of the obligations of a Party with respect to the preparation of
the Site for development or the construction and installation of the Improvements or the Public
Improvements, as the case may be, can be extended for the period of the delay: Provided, that in
order to obtain the benefit of the provisions of this Section, a Party, within sixty (60) calendar

DMWEST #6622436 v16 26

BK 9736 PG 598



days after becoming aware of any such dclay, shall have notified the other Party thereof in
writing stating the cause or causes [or the delay.

8.3 Extensions by Agency

The Agency may in writing extend the time for the Developer’s performance of any term,
covenant or condition of this Agreement or permit the curing of any default upon such terms and
conditions as may be mutually agreeable to the Parties provided, however, that any such
extension or permissive curing of any particular default shall not operate to release any of the
Developer’s obligations nor constitute a waiver of the Agency’s rights with respect to any other
term, covenant or condition of this Agreement or any other default in, or breach of, this
Agreement. Developer may submit a request for an extension to the Agency for its reasonable
consideration.

8.4 Remedies Cumulative/Non-Waiver

The rights and remedies of the Parties to this Agreement, whether provided by law or by
this Agreement, shall be cumulative, and the exercise by any Party of any one or more of such
remedies shall not preclude the exercise by it, at the same or different times, of any other such
remedies for the same default or breach or of any of its remedies for any other default or breach
by a Party. No waiver made by any Party with respect to the performance, or manner or time
thereof, or any obligation of a Party or any condition to its own obligation under this Agreement
shall be considered a waiver of any rights of the Party making the waiver with respect to the
particular obligation of another Party or condition to its own obligation beyond those expressly
waived and to the extent thereof, or a waiver in any respect in regard to any other rights of the
Party making the waiver or any other obligations of another Party.

ARTICLE 9- MISCELLANEOQOUS PROVISIONS

9.1 Conflict of Interest - Agency

No member, official, employee, consultant, or agent of the Agency shall have any
personal interest, direct or indirect, in this Agreement, nor shall any such member, official, or
employee participate in any decision relating to this Agreement which affects his personal
interests or the interests of any corporation, partnership, or association in which he is directly or
indirectly interested.

0.2 No Personal Liability - Agency

No member, official, employee, consultant, agent or representative of the Agency shall be
personally liable to the Developer or any successor in interest in the event of any default or
breach by the Agency for any amount which may become due to the Developer or successor or
on any obligations under the terms of this Agreement.

93 Notices

A notice or communication under this Agreement, by a Party to another Party, shall be
effective upon personal service or three (3) days after mailing, and shail be su [ficiently given or
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delivered, il given in writing by personal service, express mail, Federal Express, DHL or any
other similar form of courier or delivery service, or mailing in the United States mail, postage
prepaid, certified, return receipt requested and addressed to such Party as follows:

(A)  In the case of a notice or communication to the Agency:

Chairperson

Redevelopment Agency of the City of Holladay
4580 South 2300 East

Holladay, Utah 84117

With copies to:

Craig Hall

Chapman & Cutler

201 South Main Street, Suite 2000
Salt Lake City, Utah 84111

Randall S. Feil

Oswald & Feil, P.C.

| 3748 Bountiful Blvd.

| Bountiful, Utah 84010-3316

‘ (B)  In the case of a notice or communication to the City:

City Manager

City of Holladay

4580 South 2300 East
\ Holladay, Utah 84117

With copies to:

Craig Hall

Chapman & Cutler

201 South Main Street, Suite 2000
Salt Lake City, Utah 84111

(C)  In the case of a notice or communication to the Developer:

Cottonwood Mall, LLC

35 Century Park Way

Salt Lake City, Utah 84115

Attn: Vice President Development
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With copies to:

Thomas G. Bennett

Ballard Spahr Andrews & Ingersoll, LLP
201 So. Main St., Suite 800

Salt Lake City, Utah 84111

General Growth Properties, Inc.
110 North Wacker Drive
Chicago, lilinois 60606

Atin: General Counsel

Any Party may modify the foregoing notice information by giving written notice to
another Party as provided in this Section.

(C)  Notwithstanding the foregoing, the Agency may make inquiries from lime to time
regarding the schedule of the Project to one or both of the following persons: Vice-President of
Development (currently Kris Longson) or Senior Director of Development (currently Kathy
Olson).

0.4 Attachments/Recitals

All Attachments referred to in this Agreement as being attached hereto, and the Recitals,
are incorporated herein and made a part hereof as if set forth in full and are binding upon the
Parties to this Agreement.

9.5 Headings

Any titles of the several parts and sections of this Agreement are inserted for convenience
of reference only and shall be disregarded in construing or interpreting any of its provisions.

9.6 Successors and Assigns of Developer

This Agreement shall be binding upon the Developer and its successors and assigns.
Where the term “Developer” is used in this Agreement, it shall mean and include the successors
and assigns of the Developer, subject to the approval requirements set forth elsewhere herein.

97 Auorneys Fees

In the event of a default hereunder, the defaulting Party agrees to pay all costs incurred
by the other Party(ies) in enforcing this Agreement, including reasonable attorney’s [ees,
whether by in-house counsel or outside counsel and whether incurred through initiation of legal
proceedings or otherwise.

98 Governing Law

This Agreement shall be interpreted and enforced according (o the laws of the State of
Utah.
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99 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed to be an
original, and such counterparts shall constitute one and the same instrument.

9.10 Time

Subject to the provisions of Section 8.2 and 8.3, time is of the essence of this Agreement
and its Attachments,

[Remainder of page left blank.|
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IN WITNESS WHEREOF, the Agency has caused this Agreement (o be duly executed
in its behalf: and the Developer has caused the same to be duly executed in its behalf, on or as of
the day and year first above written.

REDEVELOPMENT AGENCY OF THE CITY OF
HOLLADAY

By

N
Grant Orton, Cliyrperson

Tl

v L) Y A K
Randy Fitts, Executive Director

Approved as to form:

) =~

Randall S. Feil, Agency Special Counsel

CITY OF HOLLADAY

D WS S

- Dennis Webb, Mayor

ATTEST:

Deaamae. g

Stephz;nie Carlson, City Recorder

A B
Cralg Hall, Hb@gy City Attorney

DMWEST #6622436 v16 31

BK 9736 PG 603



DEVELOPER:

COTTONWOOD MALL, LLC, a Delaware limited
liability company,

By
Its: Geyavd ovalb o
BExcevuive Uite Yresidea
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STATE OF UTAH )
88,
COUNTY OF SALT LAKE )

On the ﬁL day of %AQ-U\ , 2008, personally appeared before me Grant
Orton, the Chairperson, and k{ndy filts, the Executive Director, of the Redevelopment Agency
of the City of Holladay, who being by me duly sworn did say for themselves, that he, the said
Grant Orton is the Chairperson and he the said Randy Fitts is the Executive Director of the
Redevelopment Agency of the City of Holladay and that the within and foregoing instrument
was signed in behalf of said Agency by authority of a resolution or motion of its Board and said
Grant Orton and Randy Fitts acknowledged to me that said Agency executed the same and that

the seal affixed is the seal of said Agency. E ; :i !

Notary Public
My Commission Expires: Residing at:
t NOTARY PUBLIC
a3\ PATRICIA P. HANSON
- 1860 Eest 3800 South
Holiaday Utah 84124
My Commission Expires
October 3 2011

STATE OF UTAH

STATE OF UTAH )

:SS.
COUNTY OF SALT LAKE )
On the Zf day of /QYJ,ﬂM—-"“ , 2008, personally appeared before me

Dennis Webb, the Mayor,ﬁi Stebhfinie Carlson, the City Recorder, of the City of Holladay,
who being by me duly sworn did say for themselves, that he, the said Dennis Webb is the
Chairperson and she the said Stephanie Carlson is the City Recorder, of the City of Holladay
and that the within and foregoing instrument was signed in behalf of said City by authority of a
resolution or motion of its City Councit and said Dennis Webb and Stephanie Carlson duly
acknowledged to me that said City executed the same and that the seal affixed is the seal of said

Notary Public
My Commission Expires: _ Residing at:

NOTARY PUBLIC
PATRICIA P. HANSON
1860 East 3900 South

Holladay Utah 84124~
My Commission Expires
October 3 2011

STATE OF UTAH
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STATE OF \\NDYS
1SS,
COUNTY OF (. 80¥— )

The foregoing instrument was duly acknowledged before me this 'L_}rcblay of

by 2008 by Peywners Welbavr “the
Eaxe o ve \ i e Xig' eS0T Cottonwood Mall, L%f)zv:are limited liability company.

Notary Public |

Residing at: ch,tu\%oj Vi ueds
My Commission Expires:

L-eH—9
“OFFICIAL SEAL”
LESLEE C TORNABENI
Notary Public, Siate of 1llinois
My Commission Expires 11/4/2009
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ATTACHMENT NO. 1
DESCRIPTION OF IMPROVEMENTS AND DEADLINES FOR CONSTRUCTION AND
INSTALLATION OF IMPROVEMENTS

The.Improvements with a Minimurm Investment Amount of $ 226,000,000 and consisting of a
mixed use regional commercial center including a mix of retail, office and residential uses
permitted in the Regional Mixed Use (RMU) Zone and all related parking, landscaping, utilities
and other site improvements, shall be constructed and installed on the Site by Developer as
described below. By the end of the eighth Tax Increment Year the Developer shall construct and
install all of the following as approved by the Agency and in accordance with the SDMP:

Site and Infrastructure Improvements (all of which are related to housing}):

1} Relocation of the Cottonwood Creek;

2) Raising of the Site as needed to bring the Site out of the flood plain;

3) Replacement of the bridge structures on the Site;

4) New utilities, including dry and wet utilities for the first phase of vertical construction
(first phase is what is described below under Vertical Improvements},

5) Underground construction of the transmission lines on the east perimeter of the project;

6) Construction of new parking decks and facilities, including replacement of the existing
Macy's Parking Structure, as well as construction of additional parking as required by
SDMP; and

7) Addition of roads, curbs, gutters, internal drive lanes, sidewalks, open space, landscaping
and green space.

Vertical Improvements:

 Residential: At least 134 residential units.

Office: At least 78,137 square feet of office space.

Retail: At least 455,066 square feet, which shall be comprised of the existing Macy’s space of
206,350 square feet, and new retail construction shall be at least 248,716 square feet.
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ATTACHMENT NO. 2
SITE LEGAL DESCRIPTION

BEGINNING AT A POINT ON THE SOUTHERLY LINE OF MURRAY-HOLLADAY
ROAD, SAID POINT BEING SOUTH 00°03’51” EAST ALONG THE SECTION LINE 658.03
FEET TO THE CENTER LINE OF SAID MURRAY-HOLLADAY ROAD AND NORTH
89°47°36” WEST ALONG SAID CENTER LINE 632.67 FEET AND SOUTH 54°39°59” EAST
8342 FEET FROM THE NORTHEAST CORNER OF SECTION 9, TOWNSHIP 2 SOUTH,
RANGE | EAST, SALT LAKE BASE AND MERIDIAN, AND RUNNING THENCE
EASTERLY ALONG SAID SOUTHERLY LINE THE FOLLOWING (2) COURSES: (1)
NORTH 54°39°59” WEST 26.07 FEET, (2) SOUTH 89°47°36” EAST 127.55 FEET TO THE
WESTERLY LINE OF THE UTAH POWER AND LIGHT PARCEL; THENCE ALONG SAID
UTAH POWER AND LIGHT PARCEL THE FOLLOWING (4) COURSES: (1) SOUTH
21°59°01” WEST 42.15 FEET, (2) SOUTH 03°30°59” EAST 72.00 FEET, (3) SOUTH
06°38°59" EAST 127.12 FEET, (4) NORTH 78°59'01” EAST 179.90 FEET TO THE
WESTERLY LINE OF THE SPRING FORTH INVESTMENTS PARCEL; THENCE ALONG
SAID SPRING FORTH INVESTMENTS PARCEL THE FOLLOWING (2) COURSES: (1)
SOUTH 02°59°59” EAST 8.99 FEET, (2) NORTH 78°59°01” EAST 167.85 FEET, MORE OR
LESS, TO THE WESTERLY LINE OF MEMORY LANE; THENCE SOUTHERLY ALONG
SAID WESTERLY LINE THE FOLLOWING (2) COURSES: (1) SOUTH 00°00°’59” EAST
38.90 FEET, (2) SOUTH 44°45°59” EAST 929.25 FEET, MORE OR LESS, TO THE
NORTHERLY LINE OF ARBOR LANE, AS PER DEDICATION PLAT RECORDED WITH
THE OFFICE OF THE SALT LAKE COUNTY RECORDER IN BOOK N OF PLATS ON
PAGE 1; THENCE ALONG SOUTHWESTERLY ALONG SAID NORTHERLY LINE THE
FOLLOWING (10) COURSES: (1) SOUTH 46°48°01” WEST 200.20 FEET TO A POINT OF
CURVATURE, (2) SOUTHWESTERLY ALONG THE ARC OF A 127.34 FOOT RADIUS
CURVE TO THE LEFT THROUGH A CENTRAL ANGLE OF 81°03°00” A DISTANCE OF
180.13 FEET (CHORD BEARS SOUTH 06°16'31” WEST 165.49 FEET), (3) SOUTH
34°14°59” EAST 64.50 FEET TO A POINT OF CURVATURE, (4) SOUTHEASTERLY
ALONG THE ARC OF A 1121.28 FOOT RADIUS CURVE TO THE RIGHT THROUGH A
CENTRAL ANGLE OF 18°38°00” A DISTANCE OF 364.65 FEET (CHORD BEARS SOUTH
24°55°59” EAST 363.05 FEET) TO A POINT OF COMPOUND CURVATURE, (5)
SOUTHWESTERLY ALONG THE ARC OF 225.79 FOOT RADIUS CURVE TO THE RIGHT
THROUGH A CENTRAL ANGLE OF 49°37°00" A DISTANCE OF 195.53 FEET (CHORD
BEARS SOUTH 09°11°31”7 WEST 18948 FEET) TO A POINT OF COMPOUND
CURVATURE, (6) SOUTHWESTERLY ALONG THE ARC OF A 821.00 FOOT RADIUS
CURVE TO THE RIGHT THROUGH A CENTRAL ANGLE OF 19°35°00” A DISTANCE OF
280.61 FEET (CHORD BEARS SOUTH 43°47°31” WEST 279.25 FEET), (7) SOUTH
36°24°59” EAST 8.50 FEET TO A POINT ON THE ARC OF A 214.51 FOOT NON-
TANGENT RADIUS CURVE TO THE RIGHT (CENTER BEARS NORTH 36°24’59” WEST),
(8) SOUTHWESTERLY ALONG THE ARC OF SAID 214.51 FOOT RADIUS CURVE
THROUGH A CENTRAL ANGLE OF 41°24°00” A DISTANCE OF 155.00 FEET (CHORD
BEARS SOUTH 74°17°01” WEST 151.65 FEET), (9) NORTH 85°00°59” WEST 351.80 FEET,
(10) SOUTH 00°36°39” EAST 40.93 FEET TO A POINT ON THE WESTERLY LINE OF
HIGHLAND DRIVE; THENCE NORTHWESTERLY ALONG SAID EASTERLY LINE THE
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FOLLOWING (8) COURSES: (1) NORTH 56°10°59" WEST 151.55 FEET, (2) NORTH
30°48°39" WEST 1124.58 FEET TO A POINT OF SPIRAL CURVATURE, (3)
NORTHWESTERLY ALONG THE ARC OF SAID SPIRAL CURVE, SAID CURVE BEING
CONCENTRIC WITH AND 50.00 FEET RADIALLY DISTANT EASTERLY FROM A
200.00 FOOT TEN-CHORD SPIRAL FOR A 4° CURVE TO THE RIGHT, 196.50 FEET,
MORE OR LESS, TO A POINT OF CURVATURE OF A 1381.83 FOOT RADIUS CURVE
TO THE RIGHT (CENTER BEARS NORTH 54°11’10” EAST), (4) NORTHWESTERLY
ALONG THE ARC OF SAID 1381.83 FOOT RADIUS CURVE THROUGH A CENTRAL
ANGLE OF 30°02713” A DISTANCE OF 724.42 FEET (CHORD BEARS NORTH 20°47°43”
WEST 716.15 FEET), MORE OR LESS, TO A POINT OF SPIRAL CURVATURE, (5)
NORTHWESTERLY ALONG THE ARC OF SAID SPIRAL CURVE, SAID CURVE BEING
CONCENTRIC WITH AND 50.00 FEET RADIALLY DISTANT EASTERLY FROM A
200.00 FOOT TEN-CHORD SPIRAL FOR A 4° CURVE TO THE RIGHT, 196.50 FEET,
MORE OR LESS, TO A POINT OF TANGENCY, (6) NORTH 01°43740” WEST 3.89 FEET,
(7) SOUTH 88°12°51” WEST 10.00 FEET, (8) NORTH 01°43°40” WEST 43.18 FEET TO A
POINT ON THE SQUTHERLY LINE OF SAID MURRAY-HOLLADAY ROAD; THENCE
EASTERLY ALONG SAID SOUTHERLY LINE THE FOLLOWING (3) COURSES: (1)
SOUTH 89°47°36” EAST 144.66 FEET, (2) SOUTH 00°11'01” WEST 15.00 FEET, (3)
SOUTH 89°47°36” EAST 682.56 FEET TO THE POINT OF BEGINNING.
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ATTACHMENT NO. 3 -
-
PROJECT AREA BUDGET ©
o
. [{-3
; waghisviy ©
B OTTONWOOD MALL URBAN RENEWAL PROJECT AREA " o
; EOEVELOPMENT AGENCY OF THE CITY OF HOLLADAY - o
: 5 YEAR CUMULATIVE MULTI-YEAR BUDGET BASE WPV @ 4,6%| CASH VALUE | INCREMENT | IHCREME! INCREMENT | INCREMENT | INCREMEHT | INCREMENT | INCREMENT | INCREMENT | INCREMENT CREMENT | INCREMEN RE CREME} ‘ - - -
i TILIZING 75% PERCENT OF THE TAX INCREMENT YEAR 2007 20 YEARS 20 YEARS TAX YEAR 1 | TAX YEARZ | TAY. YEAR 3 | TAYX YEAR 4 | TAX YEAR 5 | TAZYEARG | TAXYEAR 7 | TAXYEAR B | TAXYEAR S | TAX YEAR 10 | TAX YEAR _ﬂ q“m ,Mnm_ﬂ .ﬁw»«mﬂwﬂw d_ﬂmdm,.n,wzﬁ q_uwwmmnwzum q,ﬂwﬁmvﬂwz_w dﬂwwmm_nwz_w H_MHJM.MM_A__M _nmm(mm.nm_.ﬁ q_umx\mmﬂwznw wwronzmn_ >_..|mn5mc %
, A . (EAR . YES 3 4 A YEAR 3 4 Y. GENCY % AGENCY &
I TRGIECT REVENUES _ 0vears | 207eore
i 5 2
Base Year Fropeny 13 3432.468| 56,645,780 432,489 3432.489 $432.489] 5432.489 3432,489] 1432,489 3432.489] $432.489 $432,489 $432.480/ 1432,489 3432, 2 12 5437
(Base Yeor Tasable Value) $44,000,600 544,000,600 $44.000,600 342.000,600| $44.000.600| $44.000.500] $44.000.600| $44.000.G00| 344,000,600 $44.000500| 344.000.600{  $44,000.600 «:.numm“w _.&_u“_“w_.m”w s «Awm b“w_ m:mmww.“um p:u“wn oo P hprtpes s o060 e
Buse Year Land $38,148,300) $365.149.900| $3£,149,300] 536.149.300] £38.149.300| £3143,300{ $38.349.300| 136149.300| $30145,300| 36109300 $38149.300( S37au300]  S38145.300(  53E 149300 e vat00| a3 iaeam| oot 14 a0 popptess By It
Base Yeas Improvements £6.851,300) s117.026000|  35.851.300| s5esiao0| 35651300 5051300 851300 35851300 s5@5i300| 35851200  ISES1300| 55850300  s5.891.300| 55851300 55,851,200 EMMNN““ rgvares] »m,__m_m.wnm Sc,mw.umw o posied mmw.,_u,.m.w“” nuw..ﬂr.uao
X B X % ), 2 5, . . . 051, £5.851.3( L 851, 25,851,300
Projected Av: lable Tax increment for Bond or Olher Debi Service
andlor Infrastruciuse Invesiment & Project Improvements. $44,301,272 174,656,608 11,120,264 32,162,679 $2,515615 52,872,346 $3,191,236 3,461,807 $3,611,339 $3,735,063 $3.839,067 53,834,256 34,027,526 34,118,808 54,204,127 $4,299,318 14,389,404 84,475 173 34,557,272 34,63€,255| 34,712,586 3
3 B g 8 & 3 .. . f ), 4,475, 1,557, . 255 712, 4,786,664
Tax Increment Surplus (Shonlall) 31140985
RDA TOTAL - 20 YEARS @ 75% 5t 790,55 245 :
gency @ 75% 7162001 | 596,391,107  51.445503| 52750554| 52245955 $3706253| Sat17.72|  S4a466.648| s4650762  S48W.468|  S4.953635)  5,076.460| 35196608 . . . .
Eiigible Praject Arsa Expenditures. saanziz| sagssoos|  av10204) a2ic2e7|  s2S19018|  S2672345) 53191208 $3.461.807| 53611339  53.735.863|  SL839.067| 52934256  $4.027.525| mM”ﬂ“.ww___ ”MMN““WW Mwmwwqw m.mmwwuu “M“Wf_w G.umﬁww mm“mwmw 0000756\ 36176301 100% | 845.391.107
Housing @ 20% T.a125H6 | 19266221 $269.101) 3558111 $6a9.191|  $741.251| 5023545 $802,370)  3911.958) 964,091 5990727 sio152m0  s1039362|  s1062910|  s08ca%|  s)a0es01|  S1132749)  s145q wal rea| Sitesasa e J S e
ROE @2.5% 51420077 | 52408278 536,138/ 569,764 561149 502656 5102.943 16N 5116.495 $120.512 5123841 3126911 £129.920| $132885| 313578 4136680 5141594 Siogsen o008 sumssr| " irgom S«.mM“.MmN v mwmmmm.wwh :
. 5. 5 . X s1ag 2 2.5% 2,408
Taxing Apency Flow-Thiu @ 25% $19,054,310 532,110,369 $481,834] 930,185 31,081,985 $1,235.418| $1,372.575 31,488,849 £1,552,264] £1,606.823 $1,651,212 $1.692,153] $1.732,26¢ 3 "
Total Tax tncrement 1o Agency 35716200 | 396.901.107)  31.445.503) 52790554 52245056 s3706253| sa17724|  Sadsb.edsl  sa6su7eal  Sas20.46a|  5£4,053635| %5076 480) 55 1o 208 M.\_ﬁ b Mwﬁﬁm oerin eneel st Diouaguil  s20;019)  £2006760 2%/ £32.110.366
Total Protec| Revenues 36215 297 | Ei78 401 476] __S1.627.337] _$3720.738] __$4.327.9401 54 9A1.671| $5.400.298] _ $5955.797] $6212.0%6] _ 6.477.901  $6.604.847] _ £6768513] 6 920.077] _57.086.122] 57547 508 E,wumvmwm e e A TE ww Mwm wmw «N.uwm Mwm e e B YT
X X % 395, X 36107 675] 38235121 T00%] $126 aa1 a7€
\ROJECT EXPENDITURES ]
CAPITAL COSTS & RELATED EXPENSEE
Public Improvements Benefiting the Project
Both Wiin and Gutside the Proiect Area $101.653.002| _$66.074.470] 523126065 50 50 s0 50 M 00 50 50 50
Tolal Publc & Special Improvements @ 50% $50,626.516] 533037235 $17.789.281 30 50, S0 0 30 50 50 30 30 mw m” ”W “N wm ““ % o 2
0 50
Buildings/improvements
Residential @ 55% $193.226200]  548,308,550| $42.039.155| $27.603,743| 524,152.275] 521469.576 | s28.753.899 0 50 50 0 s
fotel $176,000,579] $114.458,876| 361,631.703 s 50 50 50 50 0 50 s0 0 H bt bt b b bt g pod »
Cammercial Office . 520469,670| $15.905.286 36564385 SO 50 50 50 50 50 50 50 50 50 50 4 0 0 50 0 50 50
‘Soft Costs/Const MamVFinance (Included above) 0 o 50 s0 s L 30
o N Buifing Taxable Value 395785, 448] S\TBETOTT3] S113.135243] 577603 743| §24.153.275| $21.460.678 | 57875385 E) 50 5 ) % 5 5 % 15
50 50 £ S0
Personal Property & Capital Eauipment
New Investment in Furniure, Fixtures and Equipment incluges
repiacement and reinvestment] §229,855,800 $27,822,397 $15,372,410, $3,745,323| $10,700,922| $10,700,522| $10,700,822|  $10,700,922| $10,700,922| $10,700,922| 510,700,822 510,700,
700, 700, 700, 700, .70, 700, 700922|  s10700,822| 510,700,
Value of Personal Property $204.990,950 $34.645.042|  530.251.925| $27.408.204| 523.488.172|  57.770.348| $15398207 S11.033380|  $7.312.267]  $5913.249 55,578.313|  §5.231 Em 5. amw MWM umm.wuu.%w mwm.www.maﬁ_ mww.wmumm m“o.wo__.mmm Slooaem| sioT0sz)  sinIo0ez
Fouat Personal Progeny & Capnal Eouioment Expense 846700 ST TE3u| 551017 452] 533697 24| 536.110.216] S34.183.094] _518.471.270] _526.099.128] _521.734.301] _516.01.169] _516.614.171] $16.270.735| __$15.632.25] _ 515.764.197] _ $15.741.734] _515.723483] _S12.870.088 Lw.muvwmw mmwwu“ “”w hm.wm.w% ST
.. A A B A R N R A 328, . 2. 730 $12.929 455
PROJECT NEW TAXABLE INCREMENTAL VALUE 875455750 529,530,343 S19L041.075]  S61,600.950] 352,763,491 §55.550.672] S47.225.169] 06,080,178 521.134.301] S18.013.183] _S16614.171] 516270735 S15.892.266] S15.764,187| S15741734|  S15.723463] S1A8700%9( $i4.328777] $13.785402] 13372730 7
; 764, RN T2, 8704 TN 3 537 72525459
Less Existing Base Year improvements Value . $44.000,600|  544,000,600] $44.000,600| 544.000,600! 544,000,600 544,000,500 544,000.500| 544000600 $44.000.600 $44.000600| $44.000600{ $44.000.600, S$44.000600| $44,000600| $44.000500| 544.000500( $44,000600| $44,000,600 544.000800 544
000, 000, 000, 200, 000, 000, 000, 000, 000,600]  $44.000,500
TOTAL PROJECT TAXABLE INCREMENTAL VALUE $185,520.743| $377.471,71B] $439.072.709] $501,336.199} 5556.994.671} $604.220.039) $830.318.168) $652.053.469| $670.065.658| $686.680.829| $702.950.064] $718.892.330| $734.656.526| S5750.398.260] $766.121.743| $781.091.842| $795.421.584| $809.206.966( $822. S
3 656! ; RPN ; 21, 205 75 579,605] 835 450154 i
EXPENDITURES REIMEURSABLE FROM TAX INCREMENT ;
Operating Expenses
Regevelopment Agency Adminislration s1.420073 | s2.408.278 536,138 369,764 sentas|  sszess| w0283 sien|  sneass|]  siosizl  sizasn s125911 st29.020  s1azess|  s1as77e|  stasses|  si41594]  $144360]  saanooe|  siawssy
.S 3 2 . g 3 g & $152,018 5154,409|
Housing (20% Annually) $11,432586| 510,266,221 s260.101|  $558,111 649,191 s741251  s623545 ses270|  seanese| 5964094  somw727|  si015202  s1o3easz|  st062918| 51085226  S1.109501|  51,132748)  $1.154883| 5176073  sviseas3|  s1216.151]  $1.235.268
Tax increment lor public infrastructure and other improvements ’ ’ ’
i & outside the oroiect aras & other claible expendiures s4a301272| s74656.608]  $1.120264]  s2.162670|  s2.515615|  52.872.348) sa101236|  ssasisor|  s3s11230]  sazasesa|  sasssos7]  $3.934256
b 191, 451, 611, X 835, 034 $4027.525)  se18.808|  s4200.127|  saz0u318)  34389.004 7517, 7
TOTAL EXPENDITURES REIMBURSABLE FROM TAX INGREMENT 357 162,091 | 595.331.107]  $1.445.503] _ 52.790,554| __$3.245.855] _S3.705.753] S4.117.724| _ 54.466.84B] _ $4.650,702]  54.820468|  $4.953635]  $5.07 XTI X 389,404, 54475173| S4.857.973) $4.6362550 $4.712.586] S4.785.664
117, 1 658, .820. 9534 .076.460 $5.195.808| _ $5.314.59 5. 7. 5 [ 755.082.265] 0 e T
TOTAL PROJECT EXPENDITURES $975.790.862| $240.975.846| $184.732.529] $54.846.945] 5, . s st S S I et SR S50, se1T030 0%, I
4 7504 A 2. .846.¢ $65.969.744| _$59.775.396] $51.692.016] $30.758.921 §26.554.770 $22.966.824 $21.590,
. . .966 590,631 $21.476.043] $21.246.857 $21.195.329 $21.387.229 520.744.515
—_———— | 40| _521.307,220| 52074451 519767667 _s12.a03.488( 519105799 i
IROPERTY TAX e ——— . = !
Holladay City - 14.6% 0.001436| $11,103.577 518,711,774 5§280.781 $542,049 $630,508| 3719,918] 5798,845) $867.660) $905,138| $936,349 5862,216 5
3 3 f 3 . X 986,074 $1,009.451 51,032,329 31,
Salt Lake County - 20.2% 0.004994| $15.418,198| 525.082.784 s389.806|  $752679 575,511  5909,604| $1110,648|  51.204.815| $1.256.8%|  $1300.195|  $1.336,113|  $1.369.242|  $1.401.702|  51433.471 R I IS I IR IR 1) I I I {
Granite Schoot District - $4.9% ) O0noari| $arow4sa| Sos07Toes|  siosmOt| s2042408|  s2375.e22| s271z7a0| Su013898|  sz69ad| SIAN0ST| S3520261 §2625731 53715630 33803717  s3bme.o28|  5a.9752%6| sS04 vttt Al 51580071 51613558 $1.640.124|  S1.885.006)  20.2% $8,963.82¢
South Salt Lake Valley Mosaulto Abatement Distict - 2% o.000023|  $177.843|  $288.701 54.497 $8.502 510,099 $11.531 $12.811 513,807 514,497 514,997 515,412 515.704 316,168, 316,538 516,897 e Sl ool sedmesis)  sadsoiool  sasmoseRl  en | sanenn
Salt Lake Suburban Sanitary District #1 - 1.8% o007l S1.35420|  52257.304 534.022] 365,660) 576399 87,2221 96,917 3105.134|  SW09676) 3113457 316,592, s119.402 $122315| 125,087 $127.030) 130,568 siroa08 Mu“mw 6200 M bt Tleatel 0z 103374
Cential Utah Water Conservancy District - 3.1% 0.000302| $2.335.453| 53,935,206 sso050) 5113095 5132600  $151.4000  3168,212 $102,474]  $190.356| $196.920 5207.378 $212.294, 5217,105) X g ey Pty pipronisd poppures a2 SisgT0l 8% $762.02¢
Sal Lake County Libraries - 5.2% D.000517| S3.097.597| _ $6.736.760 $101.089]  S195.153 s227.00|  sesest|  seerses sm2aez|  smsers| 332 5355014 5363430 sa71.687 . pvsied Bt o] I R s2430 240,404 $252308  31% $1.357.30¢
TOTAL PROPERTY TAX 0.009857 | 576.217 242] $128.441476] _ $1.927.337] _ 3.720.739] __ 54.327.640] _54.841.671 $5.955.797] _ 56.213.055] _ $6.427 201 $5.706.6513]  $6.029.077] 57.000. 122 3412360 $425.248 $431.932 | $2.323.60:
- E— _ . “ _ 1 X _ 57840, 5=_ 37.976.353]  $B.107.675 100.0% $44.301.27%
TAL PROPER CREMEN STE.917.742 | S12B.441.476] _ $1.927.037| _53.720739]  54.327.040 _ 34.841.671 $5,955.707] _ $6.713.056| _ ¥6.427.581] 36,604,847 |
A 1,213, .2 .604. $6.766.613 $6.929.077| §7,086.
| I 086,122 $7.241.509 . $7.840.470] §7.976.353( € 107,675] __ $8.235.121] 100.0% $44,301.272

B
ote: %
TAX INCREMENT YEAR ONE MAY OCCUR ANYTIME FROM 2011 TO 2013 AT THE DETERMINATION AND
ELECTION OF THE REDEVELOPMENT AGENCY. TAX INCREMENT WiLL BE COLLECTED FOR 20 YEARS FROM
THE FIRST YEAR IN WHICH TAX INCREMENT IS RECEIVED.
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ATTACHMENT NO. 4
DESCRIPTION OF PUBLIC IMPROVEMENTS AND DEADLINES FOR
CONSTRUCTION AND INSTALLATION

City shall install and construct or cause lo be installed and constructed the following specific
public improvements in accordance with the following provisions and schedule, and in
compliance with all applicable City codes and regulations:

To he completed by November 15, 2008:
1. New traffic signal at Moormont and Highland Drive
2. New traffic signal at the proposed Main Street exit (north end) and Highland Drive.

To be completed by August 1, 2010:

3. Reconstruction / Rehabilitation of Highland Drive from Murray—Holladay Road to Arbor
Lane as generally shown in the approved master plan including

New curb & gutter and sidewalk (east side)
New curb & gutter and sidewalk (as needed west side)
Landscaped planter strips each side
5 foot bike lane each side
Landscaped median strip
Pavement reconstruction / restoration _
Reconfiguration of intersection at Highland Drive and Arbor Lane
e Drainage improvements as needed
e Decorative street lighting
o Striping and signage

4. New or renovated traffic signals at Murray-Holladay road and Highland Drive and at
Murray-Holladay Road and the east Cottonwood Mall exit as needed.

5. Rehabilitation of Murray-Holladay Road from Highland Drive to Viewmont. (optionally
to 2225 East subject to budget availability) including:

Curb & gutter and sidewalk (as needed)
Pavement reconstruction / restoration
Drainage improvements as needed
Decorative street lighting

Striping and signage

s & & &

: It is anticipated that the following improvements will be constructed within the existing rights-of-way, and
that the City shall not be required to acquire any additional land for such improvemenis,
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* Landscaping along the south side of Murray-Holladay Road adjacent to mall site .
subject to site limitations

* Expansion and improvement of the Highland Dﬁve/Murray-Holladay Road
intersection {as needed, subject to the mutual agreement of the Parties)

40
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The Tollowing impact fees will be generated pursuant to applicable city ordinances.

Park & Rec®
Commercial
Residential

Storm Water*
Commercial

Public Safety
Police
Commercial
Residential

Fire
Commercial
Residential

ATTACHMENT NO. 5
AGREED UPON IMPACT FEE SCHEDULE

Minimum

0
$1,136,911

74,470
29,887

71,150
87,723

Maximum

0

$1,537,585

795,700

99,293
40,420

94,866

- 118,685

Total Range

$E136911

51,537.858

§ 795,700

104,357

$ 39,713

$158,873

$ 213,551

These fees will not be collected. The Developer will install or cause 1 he constructed the required improvements
in-kind in lieu of the City causing the construction to occur. The improvements installed witl equal or
exceed the fees that woulld be imposed pugsuant o applicable ordinances.

2467508.01.03 doc

SIS ICH msp (2467508)
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ATTACHMENT NO. 6
TAXING ENTITY COMMITTEE RESOLUTION
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RESOLUTION TEC 08-02

RESOLUTION OF THE TAXING ENTITY COMMITTEE FOR THE
REDEVELOPMENT AGENCY OF TIIE CITY OF HOLLADAY APPROYING THE
COTTONWOOD MALL URBAN RENEWAL PROJECT AREA BUDGET

WHEREAS, the Redevelopment Agency of the City of Holladay (the "Redevelopment
Agency") is preposing to adopt the "Coltonwooed Mall Urhan Rencwal Project Area Plan” (the
"Plan"y and the Cottonwood Mall Urban Renewal Project Arca Budget {the “Project Arca Budget™).

and

WHEREAS, Section 17C-1-402 of the Utah Community Development and Renewal
Agencies Act (the "Act") requires that each ageacy that adopts or proposes Lo adopt a post-June 30,
1993 urban renewal project area plan shall cause a taxing entity committee {the "Taxing Entity
Committee™) to be created, and provides that the Taxing Entity Commitiee may negotiate with the
Redevelopment Agency regarding the Plan and upprove or disapprove the project arca budget; and

WHEREAS, the Taxing Entity Comumittee has been created pursuant to the provisions of the
Act; and

WHEREAS. the Act provides that the Redevelopment Agency must oblain the consent of the
Taxing Entity Committee for the Project Arca Budget before the Redevelopment Apency may colleet
any tax increment from the Project Arca, which consent requires the affirmative vote of 2/3 ol all
Taxing Entity Committec members presend at a Taxing Entity Committee meeting at which a quoram
is present; and

WHEREAS, the Redevelopment Agency has submitied to the Taxing Entity Commitice the
blight study, Agency's blight finding resolution, the proposed Plan and the Project Area Budget for
the Project Area, all of which the Taxing Entity Committec has considered; and

WHERLEAS, the Taxing Entity Committee has reviewed the proposed Plan and Project Area
Budget and finds that the Plan and the Project Arca Budget are consistent with the Act and that the
Project Ared BBudget is consistent with the Plan.

NOW, THEREFORE, be it resolved by the Taxing Entity Commiitee that:
(1} The Taxing Fntities and Taxing Entity Committee have consulted and negotiated with
the Ageney regarding the Plan and the Taxing Entity Committed hereby approves the Plan dated

November 8, 2007, a copy of which is attached as Exhibit "B.”

{2) ‘Uhe Taxing Entity Committec hereby approves and consents ta the Project Area Budget,
as a multiyear cumulative budget, a copy of which is aftached as Fxhibit "A" and incorporated herein

..l..
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by reference, by a 2/3 majorily vote, pursuant io Sections 170-1-402, 17C-2-201 and 17C-2-204 of
e Act and authorizes and eonsents that the Redevelopment Agency may collect lax inerement from
the Project Arca, subject to the following conditions:

(2) Holladay City shall commit to use for the Project Area expenses, al least 75% of the
Holladay City's local point of sale sales tax revenue received by Folinday City that is
attributable 1o businesses within the Project Arca.

(b} When the tota] project revenues received from both the tax increment paid to the Agency
under the Budget and the sales tax proceeds referred to in (a) above equal $122,497,175, then
no further contribution Irom any entity is required.

{c) Intheevent that prior to comptetion of the project Holladay City lerminates payment/use
of the sales tax proceeds referred to in (a) above for Lhe Project Area expenses, except in case
of climination of said sales tax proceeds due to legislation or other cause beyond Holladay
City’s control, then the obligations of all other entitics to contribule revenue shall also

terminate.

{(d) Holladay City agrees to provide 100 units of altordable housing at or below 80% Area
Median Income (AMI). This will require the creation of an implementation plan and could
include new construction, purchase and rchabilitation, the rehabilitation of existing housing,
potential development of purchase to own {(“Crown’") units, possible finding sources, and the
establishment of a committee ta enforee the plan. All ol the above as referenced in this
subparagraph (d) is to be accomplished as soon as economically feasible but must be
completed within a 10-year time frame. Salt Lake County agrces Lo provide technical
assistance and will help coordinate the identification of pussible projects and/or development

pariners,

The Project Area Budget is a multi-year cumulative budget. This means that the annual
amounts of projected lax increment revenue o the Agency os shown in cach year of the Project Area
ucget are not limitations but are for informational purposes only, and that the Agency is authorized
to receive 75% of the annual tax increment for twenty (20) tax years, up to & maximum cumulative
total of tax increment received by the Agency of $96,331,107. Under the approved Project Area
Budpet the Redevelopment Agency is given the option to begin taking (1o trigger) the taking of tax
increment bepinning with any year from 2011 to as late as 2013. The Taxing Entily Commiltee
hereby specilically approves and conseuts to the following maximum dolfar amounts and
pereentages for the multiyear curnulative Praject Area Budget, applying the line ilem descriptions,
and maxinum dollar amounts shown in the columns entitted “ALLOCATED AGENCY % 20
YEARS and “ALLOCATED AGENCY § 20 YEARS"™, and the percentages derived therefrom (or
the percentages indicated in the Budget), of the attached Project Area Budget as follows:

‘The maximum total of all tax increment payable to the Agency over the twenty (20)
year Project Area Budget is 75% of the total tax increment but not to exceed
$96,331,107. From the total of all tax increment actually received by the Agency

-
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pursuant to this Project Area Budget, 20% thereof, using appropriate nel present
value calculations, if applicable, shall be allocaed to housing purposes as required by
and under Sections 17C-1-412 and 17C-2-203 of the Act, and up le $2,408,278 but
not to exceed 2.5% of the wotal tax increment reeeived by the Agency over the entire
twenty (20) year period may be used by the Apency for administration purposcs.

(3) The Redevelopment Agency may colicet tax increment from all or & part of the Project
Arcn. The tax increment shall be paid to the Redevelopment Ageney 1o finance or refinanee, in
whole or in part, the development of the project area und publicly owned or publicly maintained and
operated infrastructure and improvements within and outside the Project Arca that benefit the Project
Area, according to the amounts established by the Taxing Entity Commnitiee as shown in the
approved Project Area Budget uttached as Exhibit "A" and in this resolution.

{4) The Taxing Entity Commitice does not approve, pursuant to Section | 7C-1-407(2)(a) of
the Act, the inclusion of any increase in the tax rate afler the time the Project Arca Budget is
approved. The portion of the taxes, if'any, due to an increase ina taxing entity’s tax ratc that occurs
after the Taxing Entity Committee's approval of the Project Area Budget, shall not be distributed by
the county to the Redevelopment Agency in the same manner as other property taxes are paid 1o the
Redevelopment Agency, but rather, the county shall distribute to the taxing entity the taxes
attributable to the tax rate increase in the same manner as other property taxes.

(5) The Redevelopment Agency has previously prepared and provided to the Taxing Entity
Committee a Housing Plan which shows how the 20% of tax increment for income largeted housing
will be used pursuant to Sections 17C-1-412 and 17C-2-203 of the Act. Said Housing Plan was
provided to the Taxing Entity Commitice in connection with the Agency's adoption of the Olympus
Eeconomic Development Project Arca.

{6) The Project Arca Budget may be amended from time to time as provided in the Act by
obtaining the eonsent of a 2/3 majority of a quorum of the Taxing Entity Committee, or pursuant to
the provisions of any amended or replacement law or act. If any amendment is proposed and the
Taxing Entity Committec docs not consent to the amendment, the Redevelopment Agency will
conlinue to operate under the approved Project Area Budpet attached as Exhibit "A" as approved by
this resolution,

{7} (a) Subiect to modifications of the Act by amendments or by any successor act or law, the
amou of the base taxable value to be used in determining tax increment shall be:

(i} increased or decreased by the amount of an incrense or decrease that results fromn:

(A)a statute cnacted by the Utah State Legislature or by the people through an initiative:

(B) a judicial decision;
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(C) an order from the Utah Stale Tax Conunission to a County to adjust or factor i1s
assessmenl rate under Subscction 59-2-704(2),

(D) u change in exemption provided in Utah Constitution, Article X111, Section 2, or Scction
59-2-103; or

(E) im increase or decrease in the percentage of fair market value, as defined under Seetion
59-2-102; and

(ii} reduced for any year to the extent necessary, even il below zero, to provide an agency
with approximately the same amount of money the agency would have received without a reduction
in the county's certified tax rate if:

(A) in that year there is a decrease in the county's cerlified tax rate under Subsection
59-2-924(2)(c) or (d)(i);

() the amount of the decrease is more than 20% of the county's cerlified tax rate of the
previous year; and

(C) the decrease would result in a reduction of the amount of tix increment to be paid to the
agency.

(b) Notwithstanding an increase or decrease under Subsection {a), the amount of tax
increment paid to an agency each year for payment of bonds or other indebtedness may not be less
than would have been paid to the agency cach year if there had been no increase or decrease under

Subscction (a).

(&) This Resolution shall become effective immediately.

DATED this 18" day of January 2008.

S-l_c}z.l\’cw 1. Chair _Fh
Taxing Entity Committee for the

Redevelopment Agency of the City of
Holladay

-4 -
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Recotd of commillee vote and consent:

DMWEST #6622436 v16

Steve Peterson
Grant Orton
Katie McCarthy
Emily Farmer
Neil Cox

Kicth Bradshaw
CGuayleen Gandy

Larry Newton

X Yes
X Yes
X Yes
X Yes
X Yes
X Yes
X._Yes
Yes

47

No
No

__No - Abstained
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RESOLUTION TEC 08-03

AMENDMENT TO RESOLUTION NO. 08-02 OF THE TAXING ENTITY
COMMIUTTEE FOR THE REDEVELOPMENT AGENCY OF THE CITY OF
HOLLADAY APPROVING TIIE COTTONWOOD MALIL. URBAN RENEWAL
PROJECT AREA BUDGET

WIHEREAS, the Taxing Entity Comunitice on January 18, 2008 by its Resolution Ne. 08-
02 auached heretw hus previously approved the Cottonwood Mall Urban Renewal Project Arca
Budget (the “Budget Approval Resolution™);

WHERFEAS, it has become necessary to clarify certain provisions of the Budget Approval
Resolution.

NOW, THEREFORE, be it resolved by the Taxing Entity Committee that subparagraphs
(2)(a) and (2}(d) of the Budget Approval Resolution (Resolution TEC 08-02) be amended as set
forth below, and that the remainder of said Budget Approval Resoluticn shall remain unaffected
and of full foree and effect: :

“(2) The Taxing Entity Committee hereby approves and consents o the Project Arca
RBudget, as a multivear comulative budget. a copy of which is attached as Exhibit "A" and
incorporated herein by reference. by a 2/3 majority vote, pursuani o Sections 17C-1-402, 17C-2-
201 and 17C-2-204 of the Act and asuthorizes and consents that the Redevelopment Apency may
collect tax increment from the Project Area, subject fo the following conditions:

{a) Holladay City shall commit to use for the Project Area expenses, al least 75% of the
sales tax increment of Holladay City’s local point of sale sales lax revenue received by
Holladay City that is attributable to businesses within the Project Area, using a sales lax
hase year of 2007,

{b) When the total project revenues received from both the tax increment paid o the
Agency under the Budget and the sales tax proceeds referred to in (a) above equal
$122,497.175, then no further contribution fram any entity is required.

(c} Inthe event that prior 10 completion of the project Holladay City terminates
payment/use of the sales wx proceeds referred to in (a) above for the Project Area
expenses, except in case of elimination of said sales tix proceeds due to legislation or
other canse beyond Moltaday City’s control, then the obligations of all other entitics 1o
contribute revenue shall also terminate.
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(d) Nolladay City agrees to provide 100 units of affordable housing at or below 80%
Area Median Income (AMI, such units o remain affordable for a period of 20 years,
unless other applicable rules or regulations relating to linancing the affordable housing
units require that the units remain affordable for a period fonper than 20 years, in which
case the Tonger period siall apply. This will require the creation of an implementation
plan and could include new construction, purchuse and rehabilitation, the rehabilitation of
existing housing, potential development of purchase to awn (“Crown”) units, possible
[unding sources, and the establishment of a committee to enforce the plan. All of the
above as relerenced in this subparagraph (d) is to be accomplished as soon as
cconomically feasible but must be completed within 10 years after the Redeveiopment
Agency starts 1o receive lax increment pursuant to the Project Area Budget. Sall Lake
County agrees lo provide technical assistance and will help coordinate the identification
of possible projects and/for development partners.”

This Resohution shall become effective immediately.

DATED this 23" day of June, 2008.

A
S . ez G A .
~James Palmer, Act'n@ Ehair
Taxing Entity Committee for the

Redevelopment Agency of the City of
- Holladay

Record of commitlee vole and consent:

1. James Palmer X Yes __No
Grant Orton __ Yes __ No (absent)
Katie MeCarthy _X Yes __No
Emily Farmer X Yes __No
Neil Cox X Yes __No
Kuith Bradshaw _X _Yes __No
Gayleen Gandy _X__Yes __No
|Larry Newlon X Yeos __No
- S
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CERTIFIED COPY

STATE OF UTAH )
) SS:
)

* COUNTY OF SALT LAKE

I, Stephanie N. Carlson, do hereby certify that I am the duly appointed, qualified City
Recorder for the City of Holladay, State of Utah, and do further certify that the foregoing is a
true and correct copy of the Agreement for the Development of Land (ADL) between the

Redevelopment Agency of the City of Holladay and Cottonwood Mall, LLC dated July 30, 2008.

Dated this 11" day of May, 2009

Stepheéie N. Carlson, CMC

Holladay City Recorder

SEAL:
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