REDEVELOPMENT AGENCY
OF CENTERVILLE CITY/DAVIS CENTER FOR
THE PERFORMING ARTS ADMINSTRATIVE
CONTROL BOARD MEETING AGENDA

NOTICE IS HEREBY GIVEN THAT THE REDEVELOPMENT AGENCY OF
CENTERVILLE CITY BOARD AND THE ADMINISTRATIVE CONTROL BOARD OF
THE DAVIS CENTER FOR THE PERFORMING ARTS WILL HOLD A COMBINED
PUBLIC MEETING AT 9:00 PM ON March 19, 2019 AT THE CENTERVILLE CITY

COMMUNITY CENTERAND CITY HALL COUNCIL CHAMBERS, 250 NORTH MAIN
STREET, CENTERVILLE, UTAH. THE AGENDAIS SHOWN BELOW.

Tentative - The times shown below are tentative and are subject to change during the meeting,
Time:

900PM A. ROLLCALL
B. NEW BUSINESS

1. Review and Approve Minutes
March 5, 2019 Minutes
2. Approve Amendments to Lease Agreement with CenterPoint Theatre for use of

Performing Arts Center

Consider amendments to the Lease and Operating Agreement with CenterPoint
Theatre for the use and operation of the Performing Arts Center.

C. RDAONLY BUSINESS

3. Approve tax increment participation agreement with developer of Legacy Trails
Apartments Project

4. Consider possibility of extending period for receiving "additional tax increment"” to
offset improvement cost of Freedom Hills Park

5. Report re hotel developer's request for tax increment incentive

6. Continue discussion of uses of future tax increment revenue from Project Areas

D. ADJOURNMENT

Mackenzie Wood
Centerville City Recorder
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3/19/2019
ltem No. 1.

Short Tile: Review and Approve Minutes
Initiated By:

Scheduled Time:

SUBJECT

March 5, 2019 Minutes

RECOMMENDATION

BACKGROUND

ATTACHMENTS:
Description
O 3519 RDAACE Preliminary Minutes
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PRELIMINARY DRAFT

Minutes of the Redevelopment Agency of Centerville City/Davis Center for the Performing Arts
Administrative Control Board meeting held Tuesday, March 5, 2019 at 9:40 p.m. in the
Centerville City Council Chambers, 250 North Main Street, Centerville, Utah.

MEMBERS PRESENT

Clark Wilkinson, RDA of Centerville City Chair, ACB Chair, Centerville Mayor
Tamilyn Fillmore, RDA of Centerville City, ACB Board member

William Ince, RDA of Centerville City, ACB Board member

Stephanie Ivie, RDA of Centerville City, ACB Board member

George McEwan, RDA of Centerville City

Robyn Mecham, RDA of Centerville City

Chris Simonsen, ACB Board Member, Bountiful City Council

MEMBER ABSENT
John Marc Knight, ACB Board Member, Bountiful City Council

STAFF PRESENT

Steve Thacker, RDA Executive Director

Lisa Romney, Centerville City Attorney

Jacob Smith, Centerville City Management Services Director
Katie Rust, Recording Secretary

VISITORS
Paul Cutler, CenterPoint Legacy Theatre Board Vice Chair

LEASE AGREEMENT WITH CENTERPOINT LEGACY THEATRE

Lisa Romney, City Attorney, introduced this item and explained the history of the current
Lease Agreement. In May 2009, the RDA and the Davis Performing Arts Association
(CenterPoint Theatre) entered into a Lease and Operating Agreement for the use and operation
of the Performing Arts Center. The Lease Agreement was drafted and entered into prior to the
actual construction of the Theatre and its terms had to anticipate many moving parts with
regards to the new facility. The Lease Agreement has been in place for almost ten years and
has been amended ten times. The current term of the Lease Agreement is set to expire in
2021.

In July 2018, representatives from CenterPoint requested some changes to the Lease
Agreement and also suggested the RDA consider more substantial edits regarding rent and
reserve funds. A committee was formed to work through the requested updates. Ms. Romney
explained the proposed edits to the Lease Agreement as recommended by the committee. The
proposed revisions are based on closer analysis of the maintenance obligations of the parties
as set forth in the Lease Agreement, and on the intent to better allocate funding for such
maintenance obligations. The committee concluded CenterPoint has substantially more
maintenance obligations and costs under the Lease Agreement than the RDA. The committee
further concluded the RDA maintenance obligations are most likely adequately covered by rent
proceeds. The recommended elimination of variable rent is countered by additional
requirements for funding CenterPoint’'s maintenance reserve fund and better allocation of
resources based on relative obligations of the parties. The elimination of variable rent simplifies
rent calculations, eliminates the need to define annual profits, increases funding for
maintenance, and incentivizes fundraising efforts. Ms. Romney explained proposed allocations
and minimum balances of reserve funds. The Board generally indicated support for the
revisions. This matter will be continued to the next ACB/RDA meeting for further consideration
and possible action by the ACB and RDA.
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Chris Simonsen was excused at 10:45 p.m.

MINUTES REVIEW AND APPROVAL

The minutes of the February 19, 2019 RDA meeting were reviewed. Director lvie made
a motion to approve the minutes. Director McEwan seconded the motion, which passed by
unanimous vote (5-0).

RDA REVENUES AND TAX INCREMENT PARTICIPATION

Mr. Thacker reported revenues for the different project areas. The RDA Board directed
staff to draft a Tax Increment Participation Agreement for the Legacy Trails Subdivision with
reimbursement at 25% of the tax increment revenue generated by the four parcels, increasing
reimbursement from the two currently undeveloped parcels to 50% when they are developed.
The RDA also suggested that the payout of the increment should be over a period of ten years.

ADJOURNMENT

Director McEwan made a motion to adjourn the meeting at 10:57 p.m. Director lvie
seconded the motion, which passed by unanimous vote (5-0).

Steve Thacker, RDA Executive Director Date Approved

Katie Rust, Recording Secretary
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Short Title: Approve Amendments to Lease Agreement with CenterP oint Theatre for use of Performing Arts Center
Initiated By:

Scheduled Time:

SUBJECT

Consider amendments to the Lease and Operating Agreement with CenterPoint Theatre for the use and operation of
the Performing Arts Center.

RECOMMENDATION

Approve amendments to the Lease and Operating Agreement with CenterPoint Theatre for the use and operation of
the Performing Arts Center.

BACKGROUND

On March 5, 2019, the RDA/ACB reviewed and discussed the proposed amendments to the Lease and
Operating Agreement with CenterPoint Theatre. Since the amendments propose substantial changes to the
agreement, including revisions to the reserve accounts and the elimination of variable rent, Staff wanted to
allow the RDA/ACB the opportunity to review and become familiar with the changes before taking action.
The RDA/ACB suggested a few items that may need further thought and amendment.

These are summarized as follows:

e Provide more flexibility on the annual spend requirement for preventative maintenance; i.e. if building is
being maintained adequately, don't require expenditure of funds if not needed.

¢ Consider increasing the Minimum Annual Contribution for the Maintenance Reserve Fund from 1% to
2% of Annual Revenues or more to ensure the Maintenance Reserve Fund is adequately funded every
year.

o Make sure CenterPoint has sufficient insurance coverage and any required insurance riders to use
flames or pyrotechnics as part of performance.

Possible revisions to the agreement regarding the first two bullet points are attached. CenterP oint has been
asked to respond to the insurance coverage question.

Previous Staff Report:

In May 2009, the Centerville RDA and the Davis Performing Arts Association, dba CenterPoint Theatre,
entered mnto a Lease and Operating Agreement (“Lease Agreement”) for the use and operation of the
Performing Arts Center. The Lease Agreement was drafted and entered into prior to the actual construction
of the Theatre and its terms had to anticipate many moving parts with regards to the new facility. The Lease
Agreement has been in place for almost ten years and has been amended ten times. The current term of the
Lease Agreement is set to expire i 2021.



In July 2018, representatives from CenterPoint requested some changes to the Lease Agreement and also
suggested we consider more substantial edits regarding rent and reserve funds. A committee was formed to
work through the requested updates to the Lease Agreement. Members of the committee include Steve
Thacker (City Manager), Lisa Romney (City Attomey), Clark Wilkinson (Mayor), Jansen Davis (CPT
Executive Director), Jason Burningham (CPT Board Chair), Paul Cutler (CPT Board Vice-Chair) and Ron
Russell (CPT Board Member). The committee met numerous times over the past six months and members
have agreed upon suggested edits to the Lease Agreement. These edits are fairly substantial and are
highlighted in the attached Lease Agreement. A bullet point summary of the edits by section number is also
attached.

You will note some of the major changes to the Lease Agreement involve revisions to the reserve funds and
the proposed recommendation to eliminate variable rent. These proposed revisions are based on closer
analysis of the maintenance obligations of the parties as set forth in the Lease Agreement, and on the intent to
better allocate funding for such maintenance obligations. After reviewing the maintenance obligations, the
committee concluded CenterPoint has substantially more maintenance obligations and costs under the Lease
Agreement than the RDA. The committee further concluded the R DA maintenance obligations are most
likely adequately covered by Rent proceeds. The recommended climination of variable rent is countered by
additional requirements for funding CenterPoint's maintenance reserve fund and better allocation of resources
based on relative obligations of the parties. The elimination of variable rent simplifies rent calculations,
eliminates the need to define annual profits, increases funding for maintenance, and incentivizes fundraising
efforts. Staff will discuss these and other amendments in more detail at the meeting.

ATTACHMENTS:

Description

Lease Agreement - Proposed Amendments (2019)
Bullet
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LEASE AND OPERATING AGREEMENT
FOR THE
DAVIS CENTER FOR THE PERFORMING ARTS

THIS LEASE AND OPERATING AGREEMENT FOR THE DAVIS CENTER

FOR THE PERFORMING ARTS ("Lease and Operating Agreement") is entered into this
—5"_ day of . Mas: 2019, 2009:-by and between the

REDEVELOPMENT AGENCY OF CENTERVILLE CITY ("RDA"), a community
development and renewal agency and public body organized and existing under the Limited
Purpose Local Government Entities — Community Development and Renewal Agencies Act of
the State of Utah, with principal offices located at 250 North Main, Centerville, Utah 84014, and
the DAVIS PERFORMING ARTS ASSOCIATION ("Association"), a Utah nonprofit
corporation, DBA CENTERPOINT LEGACY THEATRE, with principal offices located at
525 North 400 West, 292-Pases-Fane—Centerville, Utah 84014.

RECITALS

WHEREAS, the RDA is the owner of approximately 2.67 acres of real property located
at approximately 535 North 400 West, Centerville, Utah, as more particularly described in
Exhibit "A," attached hereto and incorporated herein by this reference ("Site"); and

WHEREAS, the Site is conveniently located just off the I-15 Interchange in Centerville
City within the Parrish Lane Gateway Neighborhood Development Project Area established by
Centerville City and the RDA in 1989 for the purposes of redevelopment and enhancement to the
community through the development of a common gateway to the City ("Redevelopment Project
Area"); and

WHEREAS, the RDA in cooperatlon with Centervﬂle City and Bountiful City, has
constructed and financed #s SRR aaRethe-and-constrnetiae-a

regional state of the art cultural arts center and related facilities and improvement te-be-located
on the Site ("Theatre™); and

WHEREAS, the RDA has previously leased desiresto-lease-the Site and Theatre to the
Association pursuant to that certain Lease and Operating Aoreement for the Davis Center for the
Pcriormmg Am datcd May 5, 2009 as subscqucntlv amcndcd %d«%he—f%ssee&aﬁe&éeﬁifeﬁe

%&mﬂyﬂﬁeﬁammem—m-&eeefdaﬁeew
wne-Operating-Apreement-and

WHEREAS, the RDA and the Association desire to enter info this new Lease and

Operating Agreement for the Davis Performing Arts in accordance with the terms and conditions
set forth herein.

Lease-(Performing Arts Center)-Revised 1 February 28, 2019
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NOW, THEREFORE, in consideration of the mutual promises and covenants of the
parties contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

AGREEMENT

1. Recitals. The Recitals are hereby incorporated into this Lease and Operating
Agreement by this reference.

2.3 Purpose. The purpose of this Lease and Operating Agreement is to grant a lease
to the Association to be the tenant and operator of the Theatre, to use the Theatre for the
preparation, rehearsal, staging and performance of theatrical productions, and for related
purposes and uses as more particularly provided herein, and to operate the Theatre in accordance
with the terms and conditions of this Lease and Operating Agreement. It is specifically intended
by the parties through this Lease and Operating Agreement that the Theatre provide an
opportunity for public participation in and appreciation of the fine arts and family entertainment
and expand and enrich the cultural and educational opportunities available to the residents of

Lease-(Performing Arts Center)-Revised 2 February 28, 2019



Davis County and surrounding areas and communities. The parties further agree and
acknowledge the purpose of the Theatre and this Lease and Operating Agreement is to promote
family values by providing a forum for the presentation of family entertainment.

3.4: Lease. The RDA does hereby lease to the Association, and the Association does
hereby accept and lease from the RDA, the Site and the Theatre, upon the terms and conditions
and for the purposes set forth herein for the term of this Lease and Operating Agreement, subject
to permitted encumbrances as more particularly provided herein, and subject further to all
casements, rights and appurtenances in connection therewith or related thereto. Nothing herein
shall create or vest in the Association any easement, ownership or property right of any nature in
the Theatre or Site, other than the leasehold interest created under this Lease and Operating
Agreement.

4.5:  Exclusivity. Except as otherwise provided for in this Lease and Operating
Agreement, the Association’s primary purpose is to shatl-stage theatrlcal performances solely at

the Theatre and-shat-rot-pertos
ﬁeﬁe%e&%aﬂy@ﬂ%ﬂ@e&ﬂ%durmg the Terrn of thrs Lease and Operatrng Agreement.
However, With-priorapproval-from-the- RPAthe Association may stage performances at

schools, churches, community events, festivals or other charitable venues when deemed to be in
furtherance of the Association’s charitable purposes and not in conflict with the Association’s
obligations or contrary to the RDA’s interests provided in the Lease and Operating Agreement.

56: Term. The term of this Lease and Operating Agreement shall be for a period of

ten (10) twelve-(42)-years ("Initial Term”) Commencmg upon the Effective Date of this Lease
and Operatlng Agreement arel
Possession-Date—If thrs Lease and Operatrng Agreement has not been prevrously terminated, the
parties shall have the option to extend the Initial Term of this Lease and Operating Agreement
for an additional ten (10) year term ("Optional Term"), on such terms and conditions as may be
agreed to by the parties. Any optional extension of this Lease and Operating Agreement shall be
entered into by the parties prior to the expiration of the Initial Term. The Association shall
notify the RDA at least six (6) months in advance of the expiration of the Initial Term of its
intent to terminate or extend this Lease and Operating Agreement. If the parties cannot reach
agreement on the terms and conditions of the additional term prior to the expiration of the Initial
Term, this Lease and Operating Agreement shall terminate upon the expiration of the Initial
Term.

6.7  Centerville Corporate Park. The Site and Theatre are located within the
Centerville Corporate Park Subdivision, recorded on June 1, 2000, as Entry No. 1595245, Book
No. 2654 and Page 308, in the Davis County Recorder’s Office, State of Utah, as amended by
the Centerville Corporate Park (Amended) Subdivision, recorded on March 6, 2013, as Entry No.

2724921, Book No. 5720 and Page 1305 (“Subdivision”). A copy of the Subdivision plats are s
attached hereto as Exhibit “B,” and incorporated herein by reference. The Subdivision contains
four three-3)-lots known and referred to as Lot 1, Lot 201, Lot 202, and Lot 3, as more
particularly designated on the recorded plats for the Subdivision (collectively referred to as the
“Lots”). The Theatre is located on the Site and consists of all of Lot 3 of the Subdivision as
more particularly set forth in Exhibit “B.”

7.8:  Easements and Restrictions. In connection with the original creation of the
Subdivision, as amended, all of the Lots within the Subdivision are encumbered by and subject

Lease-(Performing Arts Center)-Revised 3 February 28, 2019



to that certain Grant of Easements and Restrictions for the Centerville Corporate Park
Subdivision dated June 23, 2000, as more particularly recorded at the Davis County Recordet's
Office on June 26, 2000, as Entry No. 1599782, Book No. 2662, and Pages 898-919, as amended
by various dmendments rewrded at the Davis County Rewrdei Office %ha%eeﬁdfnﬁmeﬂémeﬂ%

MNe-4749-and-Pages1279—1294-(collectively referred to as "Easements and Restrlctlons") The

Easements and Restrictions are incorporated herein by reference. The Easements and
Restrictions define certain Easement Areas within the Subdivision consisting of parking lots,
drive aisles, landscaped areas, and common walkways located on the lots within the Subdivision.
The Easements and Restrictions provide for an owners association to maintain and pay for the
cost of maintaining the improvements and facilities within the Easement Areas (“Subdivision
Owners Association”). Notwithstanding anything to the contrary set forth herein, this Lease and
Operating Agreement and any use, operation and maintenance of the Site and Theatre shall be
subject to and shall comply in all respects to applicable provisions of the Easement and
Restrictions, and any amendments thereto. The Association shall comply with and shall be
responsible for performing all obligations and duties of the owner of Lot 3 under the Easements
and Restrictions, including, but limited to, paying any and all assessments, fees and fines due and
owing under the terms of the Easements and Restrictions as they related to the Theatre and Site.
The Association shall also be responsible and liable for any breach of the Easements and
Restrictions by the Association, its officers, employees, agents, and assigns, including reasonable
attorneys’ fees and costs associated therewith, and shall indemnify, defend and hold the RDA
harmless from and against any liability or such breach. As the Owner of Lot 3, the RDA shall
retain the authority to appoint a voting member to the Subdivision Owners Association as
provided under the terms of the Easements and Restrictions.

8.9: Development Agreement. The Site and Theatre are further encumbered by the
provisions of that certain Development Agreement dated May 24, 2000, as more particularly
recorded at the Davis County Recorder’s Office on June 26, 2000, as Entry 1599779, Book No.
2662, and Pages 754-774, as amended by various amendments recorded at the Davis County
Recorder’s Office (“Development Agreement”). The terms and conditions of the Development
Agreement are incorporated herein by this reference. Notwithstanding anything to the contrary
set forth herein, this Lease and Operating Agreement and any use, operation and maintenance of
the Site and Theatre shall be subject to and shall comply in all respects to applicable provisions
of the Development Agreement, and any amendments thereto. The Association shall be
responsible and liable for any breach of the Development Agreement by the Association, its
officers, employees, agents and assigns, including reasonable attorneys’ fees and costs associated
therewith, and shall indemnity, defend and hold the RDA harmless from and against any liability
for such breach.

9.49: Conditional Use Permit and Site Plan Approval. The Site and Theatre are
subject to the terms and conditions of those certain Conditional Use Permits, and any
amendments thereto (“Conditional Use Permits™) for the Centerville Corporate Park Subdivision
and Lot 3 within said Subdivision, including a conditional use permit for a planned center,
auditorium use, and increased building height, as approved by the Centerville City Planning
Commission on April 8, 2009. The Site and Theatre are also subject to the terms and conditions
of a Parking Modification, and any amendments thereto (“Parking Modification™) for the
Centerville Corporate Park Subdivision, and Final Site Plan, and any amendments thereto (“Final
Site Plan”) for Lot 3 of the Centerville Corporate Park Subdivision, as approved by the
Centerville City Planning Commission on April 8, 2009. The Conditional Use Permits, Parking
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Modification and Final Site Plan are incorporated herein by this reference. Notwithstanding
anything contrary set forth herein, this Lease and Operating Agreement and any use, operation
and maintenance of the Site and Theatre shall be subject to and shall comply in all respects to
applicable provisions of the Conditional Use Permits, Parking Modification and Final Site Plan,
and any amendments thereto. The Association shall be responsible and liable for any breach or
violation of the terms and conditions of Conditional Use Permits, Parking Modification and/or
Final Site Plan by the Association, its officers, employees, agents and assigns, including
reasonable attorneys’ fees and costs associated therewith, and shall indemnify, defend and hold
the RDA harmless from and against any liability for such breach or violations.

1041 Interlocal Agreement. The parties expressly acknowledge and incorporate into
the terms and conditions of this Lease and Operating Agreement that certain Interlocal
Cooperation Agreement between Centerville City, Bountiful City and the Redevelopment
Agency of Centerville City for the Construction and Operation of a Performing Arts Center dated
February 26, 2008, and any amendments thereto ("Interlocal Agreement"). The purpose of the
Interlocal Agreement is to provide for the construction, design, financing and operation of the
Theatre. The Interlocal Agreement is administered by a joint board with representation from the
parties to the Interlocal Agreement known as the Administrative Control Board ("ACB"). By the
terms and conditions of the Interlocal Agreement, the ACB is to provide review, approval and/or
recommendations regarding various matters with regards to the Theatre. Specifically, the
Interlocal Agreement provides the ACB shall participate and be directly involved in the process
of preparing and implementing the lease or use agreement documents for the Theatre and shall
review and approve any and all lease or use agreement documents entered into by the RDA, and
any amendments thereto. As such, this Agreement shall be subject to approval by the ACB and
after such approval shall be executed by the ACB "approved as to form." In addition, as a
specific term and condition of this Lease and Operating Agreement, the ACB shall have express
review and oversight authority as contemplated by the Interlocal Agreement and as more
particularly provided herein.

11.42: Theatre Board Representation. In accordance with the terms and conditions of
the Interlocal Agreement, the Association hereby consents to the right of Centerville City and
Bountiful City to each appoint a representative to sit on the Association's Board of Directors or
applicable governing body.

Lease-(Performing Arts Center)-Revised 5 February 28, 2019



12.48: Public Funds. The parties expressly acknowledge that the Theatre has been e+
ww-be-constructed and financed almost entirely with public funds. It is further expressly
acknowledged that the intended purpose of the eenstractien-ofthe-Theatre is to provide a
regional center for the use and enjoyment of the public providing an opportunity for public
participation in and appreciation of the fine arts and family entertainment and expanding and
enriching the cultural and educational opportunities available to the residents of Davis County
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and surrounding areas and communities. It is not the intent of the RDA or the public entities
finaneing-and/or-providing for the construction of the Theatre that the Association, any
individual, director, officer or entity profit from the use or operation of the Theatre. It is also not
the intent of the RDA or the public entities finaneing-andter-providing for the construction of the
Theatre that any public entity profit from the use of operation of the Theatre. Rather, it is the
intent of the RDA and the public entities financing and/or providing for the construction of the
Theatre that all profits generated by the Theatre be invested back into the Theatre and the Site to
provide for the long-term sustainability and viability of the project. It is further the intent of the
parties to provide for the proper maintenance and repair of the Theatre to ensure long-term
preservation of the building asset, including all related improvements and equipment, and to
allocate funds in a manner that provides for an aggressive preventative maintenance program for
the Theatre. For these reasons, the lease and operation of the Theatre by the Association is
expressly conditioned upon any profits made by, through or in connection with the use and
operation of the Theatre by the Association be funneled back into the Theatre in accordance with
the Rent and Maintenance provisions more particularly provided herein. It is further the intent of
the RDA that all rent proceeds received by the RDA from the Association be funneled back into
the Theatre and the Site, including, but not limited to, the use of such funds for investment,
financing, debt retirement, maintenance, repair, replacement, expansion, alteration, enhancement,
betterment or operation of any buildings, grounds, facilities, programs, fixtures and related
equipment and accessories associated with the Theatre, in accordance with the provisions of this
Lease and Operating Agreement. The RDA hereby covenants that no Rent proceeds can be used
for debt retirement or service in order to maintain the tax-exempt status of interest on the tax-
exempt bonds.

13.49: Rent. For purposes of this Lease and Operating Agreement, the parties intend the
rental payment charged for use and operation of the Theatre be fair, reasonable and flexible and
set at an amount that will provide for the long-term viable lease and operation and maintenance
of the Theatre. For the reasons set forth in Section 12 +8-regarding the public funding and
purpose of the Theatre, the rental payment due and owing for the use and operation of the
Theatre under this Lease and Operating Agreement, shall be based on a minimum monthly base
rent as more partlcularly set forth in Sectlon 14 %ﬁﬂé&%ﬁ&ﬁ&b&%—&ﬂﬁﬂ&kﬁ%ﬁi@&%&%@éﬁ

ﬁeeeaﬁéﬁﬂee—wﬁh—%h&p%ev t-set- ' L—{ee}lee%wely—referreé%e»as‘("Rent") Rent
shall be paid to the RDA when due w1th0ut prior notice, demand, deduction, setoff or
counterclaim. Interest on unpaid delinquent Rent shall accrue at the rate of ten (10%) per annum
from the date due to the date of payment. Interest on delinquent Rent shall be in addition to any
other rights and remedies available to the RDA for failure to pay Rent as a breach of this Lease
and Operating Agreement. All Rent and other payments due under this Lease and Operating
Agreement shall be paid by the Association to the RDA at the RDA’s office at 250 North Main,
Centerville, Utah, 84014, or at such other place as may from time to time be designated in
writing by the RDA.

14.206: Monthly Base-Rent Payment. & S :
Dates-the-The Association shall pay to the RDA a minimum monthly base»rent and use fee
("Ba%e—Rent") in the amount of $6,837 $6;660-per month. ¢ : '
~-Base-Rent shall be paid monthly in advance due on the 20" day of the month for
the next month's rent. For :

O £ < -y 1 % s s - £3 £ A ‘Hg S 1'9; (E;‘
ate—The Base-Rent shall be adjusted annually each January
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| begimnme-n-2044-using the Consumer Price Index for all Urban Consumers ("CPI-U") for the
West Urban Area (Index Base Period 1982-84=100), as published by the United States
Department of Labor, Bureau of Labor Statistics. The increase in the amount of each monthly
Base-Rent payment shall be directly proportional to the percentage change in the CPI-U index
between the specified time periods; provided that under no circumstances shall the monthly Base
Rent be less than the previous year's monthly Base-Rent (" Adjusted Base-Rent”). The Adjusted
Base-Rent shall be calculated using the average of the CPI-U for the current twelve (12) month
period from October to September as compared to the previous twelve (12) month period from
| October to September. Each vear, Starting-t1-2043-the RDA shall calculate the Adjusted Base
Rent for the coming year and provide the Association with thirty (30) days notice of the Adjusted
Base-Rent for the coming year. Such notice is provided as a courtesy only. If the RDA does not
send the notice of Adjusted Base-Rent or the Association does not receive such notice, the
Association is still bound and obligated to pay the Adjusted Base-Rent when due and owing. If
the United States Department of Labor revises the CPI-U or the index base period, the parties
shall accept the method of revision or conversion recommended by said Department. If the CPI-
U is discontinued or revised, such government indices or computation with which it is replaced
shall be used in order to obtain substantially the same result as would be obtained if the indices
had not been discontinued or revised.

15.24: No Anwnual-Additional Variable-Rent. Rather than charge any type of
additional or variable rent to the Association, the parties agree that any additional annual
revenues or profits from the operation of the Theatre should be retained by the Association for

urposes of funding the Association’s significant maintenance and operations obligations under

the terms of this Lease and Operating Agreement. n-additionto-the-Base-Rentfor-the reasons

16, Reserve Funds. In order to provide for proper operations reserves and sulficient

funds for maintenance obligations, the Association shall create and fund certain reserve funds as
more particularly set forth herein. Such reserve funds shall be maintained and funded in
accordance with the applicable provisions of this Lease and Operating Agreement.

Lease-(Performing Arts Center)-Revised 8 February 28, 2019



17. Priority Allocation to Reserve Funds. Except as otherwise expressly approved
by the RDA for exceptional circumstances, anv excess annual revenues or profits shall be
allocated to the reserve funds as provided herein, and in accordance with Section 28 regarding
flow of funds. Any excess annual revenues or profits shall first be allocated to the Total Target
Annual Contribution to the Maintenance Reserve Fund as more particularly described in Section
23, Once the Total Target Annual Contribution to the Maintenance Reserve Fund is made, the
Association can allocate any additional excess revenues and profits to the Operations Reserve
Fund, as set forth in Section 20, the Capital Reserve Fund, as set forth in Section 24, or any other
fund or authorized purpose.

18. Replacement Value, The calculation of Rent and the required reservation of
funds to the Association’s reserve funds is based upon industry standard recommendations for
funding long-term facility maintenance obligations, Industry standard calculations for repair and
replacement costs for a building the size and quality of the Theatre suggest an annual funding
contribution equal to one¢ and one-half percent (1.5%) of the replacement value of the facility
(“Annual Replacement Value Funding’™). Replacement value is defined as the amount in current
dollars it would cost to replace the asset or facility (“Replacement Value™). The current
Replacement Value for the Theatre is estimated to be $15.000,000. The Replacement Value of
the Theatre and the corresponding Annual Replacement Value Funding shall be evaluated and
adjusted every five (5) vears based on industry standards or other method agreed to by the
parties. The Annual Replacement Value Funding obligation for the Theatre shall be distributed
between the parties according to the maintenance obligations set forth in this Lease and
Operating Agreement and based on the various types of facility maintenance and repair
obligations as described in Section 19. The Replacement Value assumptions set forth in this
Section, and the Maintenance and Repair descriptions set forth in Section 19, are based on the
Whitestone Facility Maintenance and Repair Cost Reference Guide, published annually and
copyrighted by Whitestone Research.

19, Tyvpes of Maintenance and Repair. The recommended Annual Replacement
Value Funding is based on various types of facility maintenance and repair costs as described by
Whitestone Research. Maintenance and repair is defined as the collection of activities necessary
for keeping an asset in good working order (“Maintenance and Repair”). Included in this
definition are regularly scheduled adjustments and inspections, preventative maintenance tasks,
emergency response and service calls for minor repairs, and the periodic major repair or
replacement of asset components. Maintenance and Repair does not include other tasks
associated with facility operations such as custodial services, landscaping, waste disposal, and
utilities. Maintenance and Repair does not include capital expenditures for new construction or
improvements or modernization costs intended to restore or improve the productive capability of
the facility. Maintenance and Repair activities are divided into the following three categories:

a. Preventative Maintenance and Minor Repair. Preventative maintenance
and minor repair consists of scheduled tasks that sustain a component’s level of service
during a prescribed lifetime (“Preventative Maintenance and Minor Repairs”). These
tasks are usually done frequently and require a relatively constant amount of labor and
materials. For purposes of this Lease and Operating Agreement, it is intended that the
Association will take care of all Preventative Maintenance and Minor Repairs in
accordance with the maintenance obligations set forth in this Lease and Operating
Agreement. The cost of Preventative Maintenance and Minor Repair should be paid for
and funded out of the Association’s annual operations budget. For purposes of this Lease
and Operating Agreement, the parties estimate that the portion of the Annual
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Replacement Value Funding (1.5%) allocated to Preventative Maintenance and Minor
Repair 1s approximately 0.5%.

b, Unscheduled Maintenance. Unscheduled maintenance consists of service
calls, emergency response, and other tasks that cannot be individually anticipated
(“Unscheduled Maintenance™). While Unscheduled Maintenance cannot be predicted,
these tasks tend to consume a steady level of annual facility resources and should be
expected. For purposes of this Lease and Operating Agreement, it is intended that the
Association will take care of all Unscheduled Maintenance in accordance with the
maintenance obligations set forth in this Agreement. The cost of Unscheduled
Maintenance may be paid for and funded out of the Association’s annual operations
budget or out of the Maintenance Reserve Fund, as more particularly described in Section
22. For purposes of this Lease and Operating Agreement, the parties estimate that the
portion of the Annual Replacement Value Funding (1.5%) allocated to Unscheduled
Maintenance is approximately 0.5%.

c. Renewal and Replacement. Renewal and replacement consists of
component overhaul or replacement tasks (“Renewal and Replacement”). These tasks
extend a component’s lifetime and generally reset the schedule for Preventative
Maintenance and Minor Repair obligation. These tasks tend to be expensive, infrequent,
and require specialized expertise and equipment. For purposes of this Lease and
Operating Agreement, it is intended that the Association and the RDA will share the

obligation of taking care of Renewal and Replacements obligations in accordance with

the allocation of maintenance obligations set forth in this Agreement. The cost of
Renewal and Replacement may be paid for and funded by the Association’s Maintenance
Reserve Fund as described in Section 22, or the RDA’s Reserve Fund, as described in
Section 26. For purposes of this Lease and Operating Agreement, the parties estimate
that the portion of the Annual Replacement Value Funding (1.5%) allocated to Renewal
and Replacement is approximately 0.5%.

20.22: Association's Operations Reserve Fund. The Association shall create a reserve
fund for purposes of funding the Association's current and future operations obligations set forth
in this Lease and Operating Agreement ("Operations Reserve Fund"). The intent of the
Operations Reserve Fund is to provide liquidity and appropriate cash reserves for Theatre
operations. The Association shall retain the Operations Reserve Fund in a specially created fund
to be maintained by the Association and used solely for operations and production costs as more
particularly provided herein. The Association shall use its best efforts to allocate funds to the
Operations Reserve Fund in an amount that is reasonably adequate and necessary for purposes of
fulﬁlhng its operatlons obhgatlons under this Lease and Operatlng Agreementﬁamwée&%he

eqaal-to-Tweo-Hundred

as more mrtleularly described in Section 21. The Operations Reserve Fund shall only be used to
fund the Association's operations obligations set forth in this Lease and Operating Agreement. s

> ; ; : Allocatlons
to the Operatlons Reserve Fund aaé—%he—M&a%eaa&ee»Re%we»E&%shall be subject to review
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and approval by the RDA asd-AEB-in accordance with the provisions of Section 3028 regarding
the budget process. The Association may be required by the RDA as part of the budget process to
utilize funds in the Operatlons Reserve Fund to pay for current or future operatlons obhgatlons

Association has appropriate cash reserves for operations, the Association shall be required to

maintain a minimum amount of funds in the Operations Reserve Fund as more particularly set
forth herein. For purposes of this Lease and Operating Agreement, annual revenues shall be
defined as the prior vear’s total gross revenues for the Association, including donations other
than earmarked donations as more particularly described in Section 29 (“Annual Revenues™).
The Association shall retain an amount equal to at least 10% of the total Annual Revenues in the
Operations Reserve Fund (“Minimum Target Balance”). The Association shall provide the
RDA with written notice of any withdrawal and/or use of funds within the Operations Reserve
Fund below the Minimum Target Balance. In the event funds within the Operations Reserve
Fund fall below the Minimum Target Balance, the Association shall be required to present a

funding plan to the RDA addressing how the Minimum Target Balance will be met within a

reasonable time, There is no maximum amount that can be contributed to the Operations
Reserve Fund. The Total Target Annual Contribution to the Maintenance Reserve Fund shall be
made prior to any contribution to the Operations Reserve Fund, as more particularly described in
Section 23, Funds in the Operations Reserve Fund shall be verified annually through the audit,

22.23. Association's Maintenance Reserve Fund. The Association shall create a
reserve fund for purposes of funding the Association's current and future maintenance and repair
obligations set forth in this Lease and Operating Agreement ("Maintenance Reserve Fund"). The
Association shall retain the Maintenance Reserve Fund in a specially created fund to be
maintained by the Association and used solely for maintenance and repair obligations as more
particularly provided herein. The Association shall use its best efforts to allocate funds to the
Maintenance Reserve Fund in an amount that is reasonably adequate and necessary for purposes
of fulﬁlhng its mamtenance and repalr obhgatlons under this Lease and Operatmg Agreement—
MDM{%%@M@Q} There 1§ 4 minimum tdr;zet balance and a requlred minimum
annual contribution to the Maintenance Reserve Fund, as more particularly described in Section
23. The Maintenance Reserve Fund shall only be used to fund the Association's maintenance
and repair obligations set forth in this Lease and Operating Agreement, including, but not limited
to, the maintenance, repair or replacement of any buildings, grounds, landscaping, facilities and
improvements associated with the Theatre and the Site. The primary purpose and intent of the
Maintenance Reserve Fund is to create a substantial and sufficient reserve fund to be used for
major, non-routine or unexpected maintenance, repairs and replacement obligations of the
Association, including Unscheduled Maintenance and Renewal and Replacement costs as
defined in Section 19. Routine and preventative maintenance and recurring repair and
replacement projects should be budgeted for and funded out of the Annual Operating Budget,
including Prevcntatlvc Maintenance and Minor Repair costs as dcfmcd in Section 19. IH

~Allocations
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- : 5 and-the Maintenance Reserve Fund shall be subject to review
and approval by the RDA aﬁér-firé_-»}}ln accordance with the provisions of Section 3028 regarding
budget review. The Association may be required by the RDA as part of the budget process to
utilize funds in the Maintenance Reserve Fund to pay for current or future maintenance and
repair obligations. The Association shall provide the RDA and-ACB-with at least thirty (30) days
prior written notice of any proposed withdrawal and/or use of funds within the Maintenance
Reserve Fund.

23, Maintenance Reserve Fund Total Target and Minimum Contribution, In
order to ensure that maintenance spending is addressed on a continuous basis, rather than waiting
until a problem occurs, the Association shall be required to maintain a minimum amount of funds
in the Maintenance Reserve Fund and shall be required to make a minimum annual contribution
to the Maintenance Reserve Fund as more particularly set forth herein, For purposes of thig
Section, Annual Revenues is defined in Section 21 and Replacement Value of the facility is more
particularly defined in Section 18. The total target funding balance (“Total Target Balance”)
for the Maintenance Reserve Fund is an amount equal 10 2.5% of the Replacement Value of the
facility, although it is acknowledged that this amount will fluctuate with various expenditures

throughout the Term of this Lease. At a minimum, the Association shall retain an amount equal

to 1% of the Replacement Value in the Maintenance Reserve Fund (“Minimum Taroet

Balance™). If the Minimum Tarset Balance is not met, the Association shall be required to
resent a funding plan to the RDA addressing how the Minimum Target Balance will be met

within a reasonable time. The Association shall be required to contribute to the Maintenance
Reserve Fund on an annual basis an amount equal to 1% of the prior vear’s Annual Revenues

“Minimum Annual Contribution™). In order to keep pace with the recommended industr

standard maintenance allocation, the total target annual contribution for the Maintenance Reserve
Fund is an amount equal to 0.5% of the Replacement Value of the facility (“Total Target
Annual Contribution™). Except as otherwise expressly authorized by the RDA for extenuating
circumstances, the Association must contribute the Total Target Annual Contribution to the
Maintenance Reserve Fund before the Association can contribute funds to the Operations
Reserve Fund, the Capital Reserve Fund. or funds expended for any other purpose. There is no
maximum amount that can be contributed to the Maintenance Reserve Fund., The Minimum
Annual Contribution to the Maintenance Reserve Fund shall be addressed in the budget and shall
be paid annually on or by June 30™. The Association shall be responsible for determining and
calculating its Annual Revenues in order to make timely payment of the Minimum Annual
Contribution to the Maintenance Reserve Fund.

24.23 Association’s Capital Projects Reserve Fund. The Association may
create a reserve fund for purposes of funding special capital projects or improvements (“Capital
Reserve Fund”). If created, the Association shall retain the Capital Reserve Fund in a specially
created fund to be maintained by the Association and used solely for special capital projects or
improvements as more particularly provided herein. Except as otherwise expressly authorized
by the RDA for extenuating circumstances, the Fhe-Association may only allocate funds to the
Capital Reserve Fund after the appropriate-and-required-Total Target Annual Contribution has
been made to the Maintenance Reserve Fund and the Minimum Target Balance has been met in
%ﬂ&mm&%e%dﬂ%%d%&the A&seemﬂeﬁ—ﬁ»Operatlons Reserve Fund-(in

: : ; : St eetoa-sdd
me%&émg—the—Mm«}mum—MRF(je&' i . Any allocation of funds to
the Capital Reserve Fund must be approved by the RDA &Hé%%and must be tied to a list of
specific approved capital projects or improvements. The Association shall provide the RDA and
AEB-with an annual accounting of the use of funds from the Capital Reserve Fund and evidence
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of appropriate use of funds for specific approved capital projects or improvements. If the
Theatre’s Operations Reserve Fund or the Maintenance Reserve Fund are determined by the
RDA to be drained or underfunded, the Association may be required by the RDA as-part-ef-the
anntal-budget-proeess-to transfer funds from the Capital Reserve Fund (other than specifically
earmarked donations) to the Operations Reserve Fund and/or Maintenance Reserve Fund.

25.24: RDA Rent Proceeds. Monthly Base-Rent and-the-annual-Variable-Rent-shall be
paid to the RDA. Base-Rent and-Variable-Rent-proceeds shall first be used to reimburse the RDA
for any actual expenditures or expenses incurred by the RDA for the construction, financing,
maintenance, repair, alteration, or operation of the Theatre or the Site. Such reimbursement
amounts may be retarned by the RDA from the Rent Wlthout prior approval of the ACB Cllhe

> craenti-trom-Rent-proeseds—Any remaining Bra&e-vRent er——vaﬁable—»?vem«proceeds shall
be used to fund the RDA’s Fheatre-Reserve Fund as more particularly provided in Section 2625.
Use of funds within the RDA Fheatre-Reserve Fund shall be subject to the specific conditions
and limitations set forth in this Lease and Operating Agreement regarding the RDA Fheatre
Reserve Fund as set forth in Section 2625.

26.25: RDA Fheatre-Reserve Fund. The RDA shall create a reserve fund to be used
solely for the Theatre and Site as more particularly provided herein ("RDA Fheatre-Reserve
Fund"). The RDA shall retain the RDA Fheatre-Reserve Fund in a specially created fund to be
maintained by the RDA and used solely for the purposes set forth herein. There is a total target

and minimum target balance requirement for the RDA Reserve Fund, as more particularl

described in Section 27. The RDA Fheatre-Reserve Fund shall be funded with remaining Base
Rent ex-Variable-Rent-proceeds as set forth in Section 2524. Nothing herein is intended to or
shall obligate the RDA to separately fund the RDA Fheatre-Reserve Fund. The parties expressly
acknowledge that the funding of the RDA Fheatre-Reserve Fund is solely dependent upon the
eatenlation-and-smennt-of-Annnal-Prefit-and-the payment of Base-Rent and-Varable-Rest-under
the terms of this Lease and Operating Agreement. It is the intent of the parties to fund not only
the Association's Operations Reserve Fund and Maintenance Reserve Fund, but also the RDA's
Fheatre- Reserve Fund, in order to provide an equitable distribution of funds for the long-term
success and viability of the Theatre operations and the long-term maintenance, repair and
replacernent of the Theatre and the Site. As such, the Association agrees to ﬁ%e—rergeeééar{h—be%
: e-pay Rent to the RDA #an I leulate
An&&a@reﬁts«rn accordance with the stated intent of the partres as more partrcularly discussed
herein and ##-Section 1248 regarding the use of public funds for the project. The RDA Fheatre
Reserve Fund shall only be used for investment, financing, maintenance, repair, replacement,
expansion, alteration, enhancement, betterment or operation of any buildings, grounds, facilities,
improvements, programs, fixtures and related equipment and accessories associated with the
Theatre and the Site. [t is expressly acknowledged that the primary purpose of the RDA Reserve
Fund is to fund the RDA’s maintenance and repair obligations set forth in this Lease and
Operating Agreement, including the RDA’s proportionate share of the Renewal and Replacement
cost obligations as more particularly described in Section 19. Use of any portion of the RDA
Fheatre-Reserve Fund shall be pre-approved by the ACB, which approval shall not be
unreasonably withheld. The parties, together with the ACB, may adopt policies for prioritizing
projects, repairs, replacements, betterments, capital improvements, etc., with respect to the use
and expenditures of the RDA Fheatre-Reserve Fund. For purposes of prioritizing the use of the
RDA Fheatre-Reserve Fund it is the parties' intent to create a substantial and sufficient RDA
Fheatre-Reserve Fund for the primary purpose of providing for future repair, replacement and

capital improvements associated with the Theatre and the Site. Standard-ealenlationsforrepas
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WWMMWWM%WWHMM%
Although-permitted-under-the-terms-of-this-Lease-and-Operating-Agreement;-#-1t 1s not the

parties' intent that the RDA Fheatre-Reserve Fund be used for Preventative Maintenance and

Minor Repairs, Unscheduled Maintenance, or any reutire-maintenance obligations of the
Association, as set forth in thlb Ledse and Operatm y Agieement ﬁﬁ&%—&ﬁdﬂﬂl@&ﬁ-—&»&&ﬁﬁe&eﬂfe
Fheatre-Res ' ; ; for-routine-maintenanee-unless
expressly authorlzed by the RDA for extenuating clrcumstdnces as #s-deemed necessary and
appropriate under the circumstances. It is not the intent, and the RDA shall not use any Rent
proceeds or the RDA Fheatre-Reserve Fund for debt retirement or service with respect to the tax-
exempt bonds.

27, RDA Reserve Fund Total Tarset and Minimum Tarset, The total tarvet
funding balance (“Total Target Balance”) for RDA Reserve Fund is an amount equal to 5% of
the Replacement Value of the facility, although it is acknowledged that this amount will fluctuate
with various expenditures throughout the Term of this Lease. At a minimum, the RDA should
retain an amount cqual to 2% of the Replacement Value in the RDA Reserve Fund (“Minimum
Target Balance”™).

28.26: Flow of Funds. Consistent with the provisions set forth in Sections 12-2748-25,
the allocation of revenues from the operation of the Theatre shall be distributed and allocated in
the following order of intended priority: (1) payment of Base-Rent; (2) payment of current
operations, production and maintenance costs and expenses; (3) allocation of funds to the
Maintenance Reserve Fund; (4) allocation of funds to the Operations Reserve Fund; and (5)
allocation of funds to the Capital Reserve Fund_or other authorized purposes:-and-(6)-distribution

29.27: Exception for Earmarked Donations. It is the intent of the parties to encourage
the donation of private funds to the Theatre to the broadest extent possible. In order to encourage
such donations, the parties desire to provide an exception to Annual Revenues Aneraal-Profit
calculations and-reserve-tund-maximurm-cap-Hmitations-for earmarked donations and the ability
to use such donations for the intended purpose. The parties hereby agree that any legitimate
private donation specifically earmarked for a particular specitied purpose, such as donations for a
specified capital improvement, specialized accessory or particular performance, may be used for
the designated purpose without such donation being required to be designated as revenue for
purposes of calculatlng the Annual Revcnucsmpfamﬁ %aéé&&a&»éeﬁa&eﬁs—eaﬁﬁaﬂeed

reeetved. Any reservation of such earmarked donated funds shall be placed in a restricted
account earmarked for the specified purpose in accordance with standard and acceptable
accounting practices regarding the same. Any donations that are not earmarked for a particular
specified purpose shall be deemed revenue for purposes of calculating Annual Revenues Annval

Prefits-in the calendar year they are received.

30.28: Budget Review and/or Approval. The Association shall prepare and abide by an
annual budget or budgets, as more particularly required herein, setting forth a plan of financial
operations for the fiscal period, including an estimate of proposed expenditures for given
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purposes and the proposed means of financing them. All budgets shall be prepared in accordance
with standard and generally accepted accounting principles. The Association shall prepare for
each budget period, an annual overall operating budget ("Annual Operating Budget") and a
budget for the following budgetary funds: (1) the Operations Reserve Fund; (2) the Maintenance
Reserve Fund; and (3) the Capital Reserve Fund (collectively referred to as "Annual Budgets").
The Annual Budgets of the Association and any amendments thereto shall be submitted to and
reviewed by the RDA and the ACB prior to becoming final. The Association shall prepare
budgets for the coming year and submit the same to the RDA and ACB by November 25th. Prior
to November 25th, the Association's staff will meet with RDA staff to review those portions of
the Annual Budget relating to facilities maintenance. The RDA and ACB shall have until
December 10" to review the budgets and to submit any recommended changes to the
Association. The final Annual Budgets, as reviewed by the RDA and ACB, shall be adopted by
the Association by December 20" of each year. Notwithstanding the forgoing, and for the
reasons set forth herein, the final budget for the Maintenance Reserve Fund and any portion of
the Annual Operating Budget dealing with or relating to the current, future and on-going
maintenance, repair or replacement of any portion of the Theatre or the Site, or any
improvements, fixtures, equipment or accessories related thereto, shall be subject to approval by
the RDA prior to final adoption by the Association. Such approval shall be provided in
accordance with the above-described budget review process and time periods. The required
budgetary review and/or approval by the RDA and the ACB as provided herein is not intended to
micro-manage operations of the Theatre or to prioritize programs, but is intended to provide the
RDA and the ACB with meaningful oversight in order to accomplish the goals and intent for the
Theatre, and to provide for timely, approprlate and sufﬁc1ent malntenance and repalr of the
Theatre and its facilities '
Profits-as-used-to-determine-anmaal-Variable-Rent, Any amendments to the Annual Budgets shall
be subject to review and approval by the RDA prior to final adoption by the Association.

31.29: No Excessive Salaries.
&Hé-ﬁae{@f&—wﬂldmpa%ﬁﬂ&& 5

Ass001at10n shall not pay any excessive salaries or wages, including benefits, to its executives;
board-members-or staff. In order to determine what is deemed excessive under the provisions of
this Section, the salaries or wages paid by the Association to its officers and employees shall not
exceed 110% of the average salary and/or wage paid to similarly situated and experienced

officers or employees of public community theatres and nonprofit theatre associations or entities
in Utah of like size, budget and experience to the Association and the Theatre. By allowing
wages at slightly above comparative averages, the Association may negotiate for a stable and
effective management staff.

32.30: Preventative Maintenance Obligations. The RDA has a long-term interest in
preserving its building asset and desires to ensure through the provisions of this Lease and
Operating Agreement that proper maintenance practices are used for the inspection and upkeep
of the Theatre. Preventative maintenance is widely recognized to extend the life of buildings and
equipment, prevent premature breakdown of systems and ensure efficient operation of systems
and equipment. In consideration of the minimal Base-Rent and for the purposes set forth in
Section 1248 regarding public funds used for the construction of the building, the Association's
maintenance obligations set forth herein shall be a priority and shall be subject to the oversight
and direction of the RDA. Specifically, the Association shall be required to pursue all of its
repair and maintenance obligations under this Lease and Operating Agreement with due
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diligence and on a pro-active and preventative maintenance basis in order to ensure the long-term
sustainability and maintenance of the Theatre. All maintenance and repairs shall be conducted in
accordance with the approved Maintenance Plan as set forth in Section 333+. All maintenance
and repairs shall be performed by manufacturer authorized technicians and in accordance with
the manufacturer's recommended maintenance schedule and warranty requirements for the
particular equipment, improvement or system. Annual service contracts regarding maintenance
and repair services shall be subject to review and approval of the RDA.

33.3+: Comprehensive Maintenance Plan. As part of the budget process each year, the
Association shall be required to prepare a long-range comprehensive maintenance plan
("Maintenance Plan"), which plan shall include at least a five (5) year projection and plan for
dealing with and paying for all current, future and on-going maintenance and repair obligations
and issues with respect to the Theatre and the Site. The Maintenance Plan shall include, but is
not limited to, addressing the Association's maintenance and repair obligations regarding parking
facilities, drive aisles, landscaping, plumbing, electrical, mechanical, HV-AC Systems, carpeting,
painting, stage facilities, lighting, telecommunications, seating, etc. The Maintenance Plan shall
include scheduled maintenance and inspection programs and documentation of maintenance
work performed. The Maintenance Plan shall be based on manufacturer's recommended
maintenance schedules, warranty requirements, industry standards, benchmarks and best
practices for asset management and shall include maintenance modeling that considers the size,
design, life expectancy, age and replacement cost of the Theatre. The Association is encouraged
to invest in computer software program(s) that will assist in establishing and implementing the
Maintenance Plan. The Maintenance Plan shall also address and provide recommendations
regarding how to best estimate and use the reserve funds for known and unknown repairs and
maintenance obligations which may arise. The Association shall implement and comply with the
maintenance schedules and requirements set forth in the approved Maintenance Plan. The
Maintenance Plan shall be reviewed and is subject to approval by the RDA as part of the annual
budget approval process. Drafts of the Maintenance Plan shall be prepared by the Association
and submitted annually to the RDA with the tentative budget and reviewed in accordance with
the review and approval schedule for the budgets as set forth in Section 3028. Any amendments
to the Maintenance Plan shall be subject to the review and approval of the RDA.

34.32: Maintenance Budgeting and Funding Priorities. The Association shall be
required to provide for current maintenance and repair obligations in its Annual Operating
Budget, which allocations and budgeting shall be subject to the review and approval of the RDA
in accordance with Section 302%. The Association shall also be required to provide for known
and unknown future and on-going maintenance and repair obligations in its annual Maintenance
Reserve Fund budget, which allocations and budgeting shall be subject to the review and
approval of the RDA in accordance with Section 3028. The Association shall be required to
actually transfer funds to the Maintenance Reserve Fund, including required minimum
contributions set forth in Section 2333, in accordance with the approved budget, on an annual
basis. The purpose of the annual funding of the Maintenance Reserve Fund is to ensure that
sufficient funds are reserved to pay for known and unknown current, future and on-going
maintenance and repair obligations as provided herein. All budgeting and allocations for
maintenance and repairs shall be sufficient to meet the Association's obligations set forth in this
Lease and Operating Agreement and shall be provided in accordance with the Maintenance Plan
as approved by the RDA. As indicated in Section 2826 regarding flow of funds, the funding of
current maintenance obligations and the reservation of funds for future maintenance obligations
is a priority of the parties and an express requirement of this Lease and Operating Agreement.
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35.34- Financial Transparency. It is the intent of the parties that in order to accomplish
the long-term viability of and the goals for the Theatre, financial information, budgets, salaries
and expenditures of the Association relating to the operation of the Theatre must be transparent.
The Association shall be required to hire and retain a professional accountant and/or financial
advisor to assist the Association in fulfilling its obhgatlons under this Lcase and Operatmg

Agreement. In-addition-to-the-reeord-keepingt
WM&MX&H%%M&W%%@#&WM&"ThG RDA and ACB
shall have the right and authority to review and obtain copies of the Association's financial
records and documents at any time during regular business hours upon twenty-four (24) hours
notice to the Association in accordance with the provisions of Section 3635,

36.35: Record Keeping. The Association shall keep true, separate, accurate, complete,
and auditable records of all financial records, purchases, expenditures, revenues, donations,
ticket sales, wages, etc. The form of all records shall be subject to the reasonable approval of the
RDA and shall be the type retained in the ordinary course of business in accordance with
standard and acceptable accounting practices. Such records shall be retained in Davis County,
Utah, for at least five (5) years after the close of the calendar year in which they were generated
or received. The Association shall permit the RDA and the ACB, from time to time as the RDA
or ACB deems necessary, upon twenty-four (24) hours notice, to inspect and audit, in Davis
County, Utah, during regular working hours, all books and records of the Association. The
Association shall supply the RDA and ACB with, or shall permit the RDA and ACB to make,
copies of any such books and records. The Association shall provide the RDA and ACB with
annual, audited financial statements of the Association's operations at the Theatre. The
statements shall be provided to the RDA within one hundred fifty (150) days following the close
of the Association's fiscal year. If the annual, audited financial statements indicate any error in
the calculations for Annual Revenues Prefits—for the previous year, the minimum required
contributions to the Maintenance Reserve Fund and Opcratlons Re%erve Fund XL&H&blre——Pvem

payment shall be adjusted accordlngly——AHy—addmeﬂ& M

within thirty (30) days from the date of receipt of such annual

audited statement.
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37.36: Responsibility for Operations. The Association is solely responsible for all
operations of and activities and uses conducted within the Theatre, including, but not limited to,
staging productions and operating all venues within the facility. All such operations of and
activities and uses within the Theatre shall comply with the provisions of this Lease and
Operating Agreement. Rental of venues or facilities within the Theatre or on the Site shall be
subject to and in compliance with the Facilities Rental Policy to be approved by the parties
("Facilities Rental Policy"). No venues or facilities within the Theatre or on the Site shall be
rented to third parties until and unless a Facilities Rental Policy has been approved by the parties.
Any rental of venues or facilities within the Theatre or Site shall be subject and subordinate to
the terms and conditions of this Lease and Operating Agreement, including, specifically, the
family values provisions of Section 4847. Any rental agreement entered into hereunder may not
extend beyond the term of this Lease and Operating Agreement and must be terminable by the
RDA, without penalty, on not more than thirty (30) days notice should this Lease and Operating
Agreement be terminated prior to its expiration. The Association shall be solely responsible, at
its cost and expense, for any and all operating losses resulting from operations of and activities
and uses conducted within the Theatre, and nothing in this Lease and Operating Agreement shall
be construed to obligate the RDA to pay or reimburse the Association for any operating losses
incurred by the Association hereunder. The Association shall ensure that no liens, rights or
claims by third parties are registered, recorded or made against the Theatre or Site as a result of
or attributed to the Association's use or operation of the Theatre and Site.

38.37: Ultilities. Electricity, natural gas, sewer, water, telecommunications, and other
utilities necessary for use of the Theatre, including, but not limited to, regular house lighting,
Theatre lighting, air conditioning, ventilation, heating, irrigation and culinary water, and other
operations, shall be provided and paid for by the Association. All utility connections must be
approved in advance by the RDA and shall be made by a representative of the RDA or a
contractor approved in advance by the RDA. Following completion of the construction of the
Theatre, any special or additional connections or wiring requested by the Association shall be
provided for in accordance with this Section. Unless otherwise agreed to by the RDA, any such
additional connections or wiring shall be installed at the sole expense of the Association.
Connections, equipment, and services provided by the Association must comply with all
applicable codes, regulations, and federal, state, and local statutes and ordinances. The RDA
shall not be liable or responsible for any injury, loss or damage resulting from any interruption or
failure of utilities or services provided. The Association shall not be entitled to any offset,
reduction or return of any Base-Rent er-VariableRent-as a result of any interruption or failure of
utilities or services.

39.38: Parking Facilities. The-RBA-agrees-to-mstatl-snd-previde-Pparking facilities
have been constructed on the Site_and other lots within the Centerville Corporate Park
(Amended) Sudivision ("Parking Facilities") in accordance with the approved Plans and
Specifications. The design, use, maintenance and operation of the Parking Facilities shall comply
with all the provisions and conditions of the Easements and Restrictions for the Centerville
Corporate Park, as more particularly defined in Section 7¢ and set forth in the Easement and
Restrictions, including, but not limited to, cross-access easements, maintenance, and assessment
obligations. The Parking Facilities shall be managed and operated by the Subdivision Owners
Association in accordance with the Easements and Restrictions as more particularly provided in
Section 78. The Association shall be responsible and liable for any breach of the Easements and
Restrictions by the Association, its officers, employees, agents and assigns, including reasonable
attorneys' fees and costs associated therewith, and shall indemnify, defend and hold the RDA
harmless from and against any liability for such breach. The RDA reserves the right to regulate
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all traffic entering or exiting the Site or Parking Facilities, and to change, alter or modify any
driveways, entry and exit points, parking stalls, and traffic circulation within or adjacent to the
Site or Parking Facilities.

40.39: Parking Restrictions. In conjunction with the development of the Theatre and as
required by the Centerville City Planning Commission as a condition of Final Site Plan approval
for the Theatre, the RDA has entered into that certain Amendment No. 11 to the Grant of
Easements and Restrictions for Centerville Corporate Park Subdivision, as more particularly
described in Section 78, wherein the RDA has agreed to install and provide additional parking,
driveway, landscaping, and pedestrian pathway facilities and improvements on a portion of Lot 2
of the Centerville Corporate Park Subdivision (now Lot 201 and Lot 202 of the Centerville
Corporate Park (Amended) Subdivision) . Pursuant to Section 16.8 of the amended Easement
and Restrictions, the Owner, tenant, lessee or assign of Lot 3 of the Centerville Corporate Park
Subdivision must require its employees and performers to park on Lot 3 between the hours of
7:00 a.m. and 3:30 p.m., Monday through Friday, exclusive of State and federally recognized
holidays ("Daytime"). In addition, any tenant, lessee and assign of the Theatre is required to
provide the Owners of Lot 1, Lot 201, and Lot 202 of the Centerville Corporate Park (Amended)
Subdivision with at least seven (7) days prior written notice of any Daytime performances or
activities anticipated to generate parking demand in excess of the on-site parking provided on
Lot 3 and to receive prior approval of the same from the Owners of Lot 14, Lot 201, and Lot 202
("Notice and Request"). The Association, its employees, invitees and guests, shall comply with
all applicable provisions of the Easements and Restrictions, including, but not limited to, the
Daytime employee parking restrictions and the Notice and Request provisions summarized
herein and the "reasonable use provisions of Section 4.4(D)(2) of the Easements and Restriction.
The Association shall be responsible and liable for any breach of the Easements and Restrictions
by the Association, its officers, employees, agents and assigns, including reasonable attorneys'
fees and costs associated therewith, and shall indemnify, defend and hold the RDA harmless
from and against any liability for such breach.

41.48: Landscaping. The Association shall be responsible for maintaining all
landscaping and improvements on the Site. Any landscaping that is not maintained by the
Subdivision Association in accordance with the Easements and Restrictions shall be
independently maintained by the Association. All landscaping and associated improvements
shall be maintained by the Association in compliance with applicable zoning regulations of the
City of Centerville and shall be maintained in a clean, safe and aesthetically pleasing manner.
Landscaping maintenance shall be addressed in the annual budgets and shall be performed in
accordance with the approved Maintenance Plan as set forth in Section 3334

42434 Support Personnel. The Association shall provide sufficient support personnel in
the Theatre as required for the efficient and safe operation of the Theatre. "Support Personnel”
shall include, without limitation, ticket takers, ushers, security personnel, first aid personnel,
engineers, operators, custodial and maintenance personnel, audio/visual technician, and any other
support personnel that are deemed necessary by the Association to operate the Theatre and to
assure the safety of the patrons.

43.42: Service Contracts. The Association may, subject to the terms and conditions of
this Lease and Operating Agreement, negotiate and enter into service contracts or agreements in
the name, and at the sole cost and expense, of the Association, which are reasonably necessary or
appropriate in the ordinary course of business in operating the Theatre, including, but not limited
to, contracts for utilities, ticketing, engineering services, staffing personnel, janitorial services,
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accounting or legal services and other services. Any ticketing service contracts shall be subject to
and comply with the provisions of Section 4948. Any contracts or agreements entered into
hereunder may not extend beyond the term of this Lease and Operating Agreement and must be
terminable by the RDA, without penalty, on not more than thirty (30) days notice should this
Lease and Operating Agreement be terminated prior to its expiration.

44.43: Concessions and Sales. The Association may, subject to the terms and conditions
of this Lease and Operating Agreement, negotiate and enter into contracts, agreements or
licenses in the name, and at the sole cost and expense, of the Association, with third parties to
operate concessions for the sale of novelties, food and beverages, retail merchandise, and other
similar articles, and/or the rental of costumes, or for the advertising and promotion of products
and services from or in the Theatre. Any such contracts, agreements or licenses entered into
hereunder for the sale, operation, advertising, and/or promotion of products and services for the
Theatre shall comply with the family values provisions of Section 4847 of this Lease and
Operating Agreement and shall comply in all respects to the advertising and signage restrictions
set forth in Section 525+. Any such contracts, agreements or licenses entered into hereunder shall
be subordinate and subject to the terms and conditions of this Lease and Operating Agreement
and shall be subject to the Facilities Rental Policy adopted by the parties, as applicable. Any such
contracts, agreements or licenses entered into hereunder may not extend beyond the term of this
Lease and Operating Agreement and must be terminable by the RDA, without penalty, on not
more than thirty (30) days notice should this Lease and Operating Agreement be terminated prior
to its expiration.

45.44- Association Performances. The Association shall provide professional
community theatre productions and performances in the Theatre. The Association shall use its
best efforts to provide such theatre productions and performances on a continuing basis, without
interruption, in accordance with theatre industry standards. In no event shall the Theatre go
without a performance provided by the Association for more than sixty (60) days in succession.
In addition, the Association shall provide a minimum of two hundred (200) stage performances
in the Theatre to the public per calendar year.

46.45: Community Use. It is also intended by the RDA and the public entities providing
for the financing and construction of the Theatre, and agreed to by the RDA and the Association,
that the Theatre and Site be available for community uses for presentation of entertainment,
lectures, classes, and performances to the public and as a community center for area residents,
high schools, senior citizens, youth or other segments of the community as a facility for carrying
out charitable activities or other activities which serve the public-at-large ("Community Events").
The Association shall offer the Theatre for rent for Community Events, with appropriate staft,
electricians and stage services, at rates no greater than those charged by similar private
commercial facilities for comparable facilities and services, unless such rent would be incurred at
a loss for the Association, in which case the Association may charge a reasonable rent to cover
its costs associated with the rental of the Theatre or Site. The RDA, the City of Centerville, and
the City of Bountiful shall be entitled to use the Theatre for their own Community Events in
accordance with the scheduling provisions set forth herein; provided, such entitics shall not be
subject to any rental charge associated with such use of the Theatre. The Theatre shall be
available for rent for Community Events on a first-come basis when the Association is not
presenting its own performances or making necessary preparation for such productions or
performances. Any rental of the Theatre for Community Events shall be subordinate and subject
to the terms and conditions of this Lease and Operating Agreement. Any rental of the Theatre for
Community Events shall be subject to compliance with the stated purpose and intent of the
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| Theatre regarding the type of entertainment to be presented in accordance with Section 4847 and
in accordance with the Facilities Rental Policy adopted by the parties.

47.46: Contractor and Rental Insurance. Prior to making or entering into any contract
or rental agreement for services, concessionaires, sales, Community Events or other rental of the
Theatre or Site, the Association shall require such contractors or lessees to furnish and maintain,
at no cost to the RDA, insurance coverage in such amounts and coverage as determined by the
RDA. The policies shall contain, or shall be endorsed to contain, provisions required by the
RDA, including, but not limited to, the provisions set forth in Exhibit "C," attached hereto and
incorporated herein by this reference ("Insurance Policy Requirements").

| 48.47 Family Entertainment. In accordance with the stated purpose and intent of this
Lease and Operating Agreement, the parties hereby agree as follows regarding the type of
entertainment to be presented in the Theatre. The entertainment to be presented and all other
permitted activities and uses provided herein for the Theatre shall:

a. Promote strong family values, strong moral values, close family ties, and the
integrity of the family unit, and portray family life in a positive manner.

b. Portray community involvement in a positive manner.

c. Be priced in an affordable manner such that the performances in the Theatre
may be attended by family groups of all economic levels in the community, including
free or discounted performances for children, schools, or similar groups.

d. Encourage volunteerism in the community by providing opportunities for
volunteers of such a nature that individuals of all ages may participate in performances or
related activities within the Theatre.

¢. Avoid material of a profane, sexual, lewd, violent, or similar nature, but rather,
be of such a nature that individuals of all ages may attend all performances.

f. A void material that is discriminatory or insensitive towards groups or
individuals in the community, or that portrays any race, creed, color, disability, age, sex,
or national origin in a negative fashion.

| 49.48: Tickets. For ticketed events, the Association may either provide its own ticket
services or utilize a ticket service approved by the RDA to sell tickets and maintain an
accounting of the proceeds in a form approved by the RDA. The RDA's approval of such form
and process shall not be unreasonably withheld or delayed. If the Association provides its own
ticket services, all funds received from the sale of tickets to an event shall be deposited into a
segregated account, the records of which may be examined and audited as set forth in Section
3635. The RDA reserves the right to inspect ticket accounting records at any reasonable time in
accordance with Section 3635.

50.49: Rules and Regulations. The RDA may promulgate, from time to time,
reasonable rules and regulations regarding the use of the Theatre for the purpose of ensuring that
the Theatre operations are in keeping with the community standards and the family atmosphere
of the Theatre, or to provide for public safety. Such rules or regulations shall not adversely limit
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or restrict the Association's rights under this Lease and Operating Agreement and no such rule or
regulation that would directly or indirectly affect any right granted to the Association by this
Lease and Operating Agreement shall be promulgated without the RDA giving prior notice of
such action to the Association and allowing the Association at least thirty (30) days to comment
on such proposed action, unless such promulgation is because of an emergency reasonably
declared by the RDA.

51.50: Crowd Safety. The Association shall comply with all laws, ordinances, and Fire
Code regulations regarding the number of persons that can safely and freely move about the
Theatre, the provision of adequate emergency exiting and emergency signage, and the access of
emergency vehicles and equipment to the Theatre. The Association agrees not to sell or dispose
of, or permit to be sold or disposed of, any tickets for any scheduled performance in excess of the
legal seating capacity of the Theatre. No props, equipment or any other item shall be stored or
placed in front of any emergency exit door or exit route.

52.51. Sign-age. Any and all outdoor signage for the Theatre and the Site shall be subject
to approval by the RDA and the ACB. In addition to approval of any and all signage by the RDA
and the ACB, the Association shall be required to comply with all applicable Centerville City
Ordinances regarding signage for the Theatre and the Site, including, but not limited to,
obtaining a sign permit from Centerville City.

53.52- Maintenance. Except as otherwise provided in Section 5453 regarding the RDA's
obligation to replace the boiler and chiller associated with the HV-AC Systems for the Theatre,
the Association shall, at its own cost and expense, keep, operate and maintain the Theatre's
interior rooms, spaces, walls, doors, windows, fixtures, equipment, appurtenances, and systems
(including, but not limited to, plumbing, electrical, HV-AC, sound, and lighting) in good working
order and repair and in a neat, clean, safe, and sanitary condition, and in compliance with the
requirements of all applicable laws, ordinances, rules, and regulations, at all times throughout the
term of this Lease and Operating Agreement. The Association shall be required to maintain and
repair the HV-AC systems, including the heating, ventilation and air conditioning systems for the
Theatre ("HV-AC Systems"). The Association shall obtain and enter into an annual service
contract with a reputable provider for the on-going maintenance of the HV-AC System. Such
contract shall be subject to approval by the RDA to ensure sufficient maintenance scheduling and
upkeep of the HV-AC System and compliance with the Maintenance Plan. Except as otherwise
provided in Section 5453 regarding the RDA's obligation to make repairs and replacements that
are necessary to maintain structural integrity of the Theatre, such as roofs, exterior walls,
foundation and structural supports of the Theatre, the Association shall, at its own cost and
expense, keep, operate and maintain the Theatre's exterior trim, doors, windows, fixtures,
equipment, building materials, appurtenances, and systems in good working order and repair and
in a neat, clean, safe, and sanitary condition, and in compliance with the requirements of all
applicable laws, ordinances, rules, and regulations, at all times throughout the term of this Lease
and Operating Agreement. The Association shall immediately act to effect repairs when
malfunctions or defects arise and, without limiting the generality of any of the foregoing, shall
keep the glass of all windows, including all exterior glass, and doors clean and presentable;
replace all broken glass immediately; paint and refinish the interior of the Theatre at regular
intervals; keep all exterior door closing mechanisms functioning; and keep all pipes, drains,
toilets, fixtures, and basins clean and free of debris and any obstructions. The Association shall
provide, or cause to be provided, and pay the cost of all recurring janitorial, custodial, and repair
services. In accordance with the provisions of Section 3238, the Association shall provide and
pursue maintenance and repairs for the Theatre proactively in order to ensure the long-term
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sustainability and operation of the Theatre. All maintenance and repairs shall be performed in a
timely manner. All maintenance obligations shall be addressed in the annual budgets and shall be
performed in accordance with the approved Maintenance Plan as set forth in Section 333+. The
RDA reserves the right to require the Association to take such reasonable protective measures as
the RDA may deem necessary to ensure the preservation and protection of the Theatre and
equipment. In accordance with and subject to the limitations set forth in Section 2223 and
Section 3432, the Association shall maintain sufficient and necessary funds in the Association's
Maintenance Reserve Fund to perform the Association's current and future maintenance
obligations set forth in this Lease and Operating Agreement. Subject to the priority and use
provisions set forth in Section 2625 regarding the RDA's RDA Fheatre-Reserve Fund, the
Association may request assistance from the RDA through the use of funds in the RDA Fheatre
Reserve Fund for maintenance and upkeep to the Theatre.

54.53. Repairs and Replacements. Except as otherwise provided herein regarding the
RDA's obligation to make repairs and replacements that are necessary to maintain structural
integrity of the Theatre and the RDA's obligations regarding the replacement of the boiler and
chiller associated with the HV-AC Systems for the Theatre, the Association shall be responsible
for making all needed repairs to the Theatre and its equipment and fixtures, including all repairs
and replacements that are necessary to maintain the operational functioning of the Theatre. All
repairs to the Theatre, equipment or fixtures, other than general wear and tear replacement or
repairs not exceeding five thousand dollars ($5,000), shall require prior written approval from
the RDA. In accordance with and subject to the limitations set forth in Section 2223 and Section
3432, the Association shall maintain sufficient and necessary funds in the Association's
Maintenance Reserve Fund to perform the Association's current and future repair and
replacement obligations set forth in this Lease and Operating Agreement. The Association may
request assistance from the RDA through the use of funds in the RDA's- Fheatre-Reserve Fund
for any repairs or replacements to the Theatre. As indicated in Section 2625, it is the parties'
intention that the primary use of the RDA Fheatre-Reserve Fund is to be used for repairs and
replacements for the Theatre as more particularly described herein. Requests for the use of funds
from the RDA Fheatre-Reserve Fund for such purposes provided herein shall be given a priority.
The RDA shall be responsible for capital repairs and replacements that are necessary to maintain
the structural integrity of the Theatre, such as roofs, exterior walls, foundation and structural
supports. The RDA shall also be responsible for replacing the boiler and chiller associated with
the Theatre's HV-AC Systems. The RDA may use the RDA Fheatre-Reserve Fund for such
capital repairs and replacements for the Theatre or the replacement of the boiler and chiller
associated with the HV-AC Systems.

5544 Snow and Ice Removal. Snow and ice removal for the Easement Areas located
on Lot 3, as defined in the Easements and Restrictions, including all parking facilities and drive
aisle improvements, shall be maintained by the Subdivision Owners Association in accordance
with the Easements and Restrictions. The Association shall be responsible for the removal of
snow and ice and the sweeping and removal of debris at all the entrances to the Theatre and any
areas of the Site that are not maintained by the Subdivision Owners Association as Easement

Areas under the Easements and Restrictions.

56.55; Damages. Except as otherwise provided herein or approved by the RDA, the
Association shall not injure, mar, or in any manner deface or damage the Theatre or any
equipment contained therein, and shall not cause or permit anything to be done whereby the
Theatre or equipment contained therein is in any manner injured, marred, damaged or defaced.
The Association agrees that it shall not stage any act or performance in which fire or flame is
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involved or use any flammable or combustible materials in or about the Theatre without proper
industry standard practices and safeguards in place. Any such use of fire or flame in connection
with any act or performance shall comply with applicable provisions of the Utah Fire Prevention
and Safety Act. as set forth in Utah Code Ann. §8 53-7-201, et seq., as amended, and any
applicable rules and regulations. The Association agrees to keep the Theatre and facilities free
from damage by the Association, its employees, agents, or invitees, including patrons. In the
event of damage to the Theatre or equipment due to the acts or omissions of the Association, its
employees, agents, or invitees, including patrons, the Association agrees to pay the RDA the
sums needed to restore the Theatre or equipment or repair the damage, at the RDA's option.

57.56: Alterations, Improvements and Additions. The Association may make any
alterations, improvements or additions to the Theatre or Site, at its sole cost and expense, subject
to the prior written approval of the RDA. Prior to making any alterations, improvements or
additions, the Association shall submit to the RDA, for review and approval, all schematic
designs, design development drawings, and final working drawings and specifications for the
undertaking of any and all construction, improvement, alteration, or addition in or on any portion
of the Theatre or Site. All such designs, drawings, and plans shall be prepared by a licensed
architect or engineer and shall contain the architect or engineer's signature and seal. The approval
of such designs, drawings, and plans by the RDA shall not constitute an opinion or
representation by the RDA as to their compliance with any law or ordinance or their adequacy
for other than the RDA's purposes, and such approval shall not create or form the basis of any
liability on the part of the RDA or any of its officers, employees, or agents for any injury or
damage resulting from any inadequacy or error therein or for any failure to comply with
applicable laws or ordinances. Any approvals by the RDA pursuant to this Section shall be in
addition to (and not in lieu of) any other approvals required under applicable state and local
building, fire, or life safety codes and Centerville City Ordinances. Subject to the priority and use
provisions of Section 2625 regarding the RDA's Fheatre-Reserve Fund, the Association may
request assistance from the RDA through the use of funds in the RDA Fhreatre-Reserve Fund for
any alterations, improvements or additions to the Theatre or Site. In addition to the traffic and
parking alterations reserved to the RDA in Section 3938, the RDA reserves the exclusive right to
change, in any manner whatsoever, the number, appearance, dimension, and location of the
walks, landscaping, parking and service areas on the Site. The RDA may use the RDA Fheatre
Reserve Fund for such changes to the Site.

58.57 Property of the RDA. All improvements, additions, and alterations made to the
Theatre or the Site by the Association shall become the property of the RDA and upon the
expiration or termination of this Lease and Operating Agreement shall remain in, and be
surrendered with, the Theatre or Site without disturbance or injury. Personal property, trade
fixtures, and equipment of the Association shall remain the property of the Association and may
be removed by the Association upon the expiration or carlier termination of this Lease and
Operating Agreement, subject to restoration obligations set forth in Section 696%.

59.58. Completed Drawings of Alterations. As soon as possible after the completion of
cach improvement, addition, or alteration to the Theatre or Site, the Association shall deliver to
the RDA a complete set of reproducible drawings, on Mylar sheets not smaller than two (2) feet
by three (3) feet, reflecting the final as-built condition of said improvement, addition, and
alteration, together with either the original or a copy of all maintenance and operation manuals
necessary for the repair and maintenance of any structural, mechanical, or electrical building
system or piece of equipment installed in the Theatre or on the Site that is not considered
removable personal property, trade fixture, or equipment of the Association.
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60.59: Electrical Wiring and Plumbing. In addition to the utility connection provision
of Section 3837, no change shall be made to any permanent electrlcal wiring or other utility
serving the Theatre as-et-the-Effeet Fent-or-at-ay
tme-subsequent-therete-prior to written approval f1 om the RDA Any appr oved alterations shall
be made by a properly licensed electrical contractor or electrician, or plumbing contractor or
plumber. The Association may modify or install temporary wiring or lighting as may be
necessary to stage productions in the Theatre, provided that such wiring or lighting is in
compliance with all applicable codes and regulations.

61.60: Construction Insurance Requirements. Prior to making any improvements,
additions, or alterations to the Theatre or Site, the Association shall require its general contractor
and subcontractors to furnish and maintain, at no cost to the RDA, during the full period of the
making of any part of any physical addition, alteration, or improvement to the Theatre or Site,
insurance coverage for workers' compensation, commercial general liability, and automobile
liability in such amounts as determined are adequate by the RDA The policies shall contain, or
shall be endorsed to contain, provisions required by the RDA, including, but not limited to, the
provisions set forth in Exhibit "C."

62.61: Hazardous Waste.

a. For the purpose of this Lease and Operating Agreement, law or regulation
("Law or Regulation™) shall mean any environmentally-related local, state, or federal law,
regulation, ordinance, or order (including, without limitation, any final order of any court
of competent jurisdiction of which the Association has knowledge) now or hereafter in
effect, including, but not limited to, the Clean Air Act, the Federal Water Pollution
Control Act, the Safe Drinking Water Act, the Toxic Substances Control Act, the
Comprehensive Environmental Response Compensation and Liability Act as amended by
the Superfund Amendments and Preauthorization Act of 1986, the Resource
Conservation and Recovery Act as amended by the Solid and Hazardous Waste
Amendments of 1984, the Occupational Safety and Health Act, the Emergency Planning
and Community Right-to-Know Act of 1986, and the Solid Waste Disposal Act.
Hazardous substance ("Hazardous Substance") shall mean any hazardous, toxic, or
dangerous substance, waste, or material that is regulated under any federal, state, or local
statute, ordinance, or regulation relating to environmental protection, contamination, or
cleanup.

b. The Association shall comply with every applicable Law and Regulation
regulating any Hazardous Substance found in or about the Theatre or Site, and shall not
cause to occur upon, in, or about the Theatre or Site, or use the Theatre or Site to
generate, produce, manufacture, refine, transport, treat, store, handle, dispose, transfer, or
process, any Hazardous Substance, except in compliance with all applicable Laws and
Regulations. The Association shall provide the RDA with copies of all Material Safety
Data Sheets (MSDS), environmentally related regulatory permits or approvals (including
revisions or renewals), and any correspondence the Association receives from, or
provides to, any governmental unit or agency in connection with the Association's
handling of any Hazardous Substance or the presence, or possible presence, of any
Hazardous substance in or about the Theatre or Site.

c. If the Association violates any of the terms of this Section concerning the
presence or use of any Hazardous Substance or the handling or storing of hazardous
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wastes, the Association shall promptly take such action as is necessary to mitigate and
correct the violation. If the Association does not act in a prudent and prompt manner, the
RDA reserves the right, but has no obligation, to act in its place, to come onto the
premises, and to take such action as the RDA deems necessary to ensure compliance or to
mitigate the violation. If the RDA determines that the Association is in violation of any
Law or Regulation, or that the Association's actions or inactions present a threat of
violation or a threat of damage to the Theatre or Site, the RDA reserves the right to enter
the Theatre or Site and take such corrective or mitigating action as the RDA deems
necessary. All costs and expenses incurred by the RDA, where an actual violation had or
would have occurred, shall become immediately due and payable by the Association
upon presentation of an invoice therefor by the RDA.

d. Upon forty-eight (48) hours notice, the Association shall provide the RDA
with access to the Theatre or Site to conduct environmental inspections and testing as
deemed necessary by the RDA, at the RDA's expense. Except in the case of an
emergency, the Association shall not conduct or permit others to conduct environmental
testing in or about the Theatre or Site without first obtaining the RDA's written consent,
which consent shall not be unreasonably withheld. In the event of an emergency, the
Association shall immediately notify the RDA of the emergency and the actions taken.
The Association shall promptly inform the RDA of the existence of any environmental
study, evaluation, investigation, or results of any environmental testing conducted in or
about the Theatre or Site whenever the same becomes known to the Association, and the
Association shall provide a written copy of the same to the RDA within thirty (30) days
after the preparation of any such material.

e. Prior to vacation of the premises, in addition to all other requirements
under this Lease and Operating Agreement, the Association shall remove any Hazardous
Substance that the Association or any of its employees, agents, concessionaires, or
contractors or any of its contractors' subcontractors has placed in or about the Theatre or
Site during the term of the Association's use of the Theatre and Site, and shall
demonstrate such removal to the RDA's reasonable satisfaction.

f. In addition to any remedy provided above, the RDA shall be entitled to
full reimbursement from the Association whenever the RDA incurs any cost resulting
from the Association's violation of any of the terms of this Section, including, but not
limited to, the cost of cleanup or any other remedial activity, fines, or penalties assessed
directly against the RDA; injuries to third persons or other property; and loss of revenue
resulting from an inability to lease or market the Theatre or Site due to its environmental
condition as the result of the Association's violation of the terms of this Lease and
Operating Agreement (even if such loss of revenue occurs after the expiration or earlier
termination of this Lease and Operating Agreement).

g. In addition to all other indemnities provided in this Lease and Operating
Agreement, and notwithstanding the expiration or earlier termination of this Lease and
Operating Agreement, the Association agrees to defend, indemnify, and hold the RDA
free and harmless from any and all claims, causes of action, regulatory demands,
liabilities, fines, penalties, losses, and expenses, including, without limitation, cleanup or
other remedial costs, and including attorneys fees, costs and all other reasonable litigation
expenses when incurred and whether incurred in defense of actual litigation or in
reasonable anticipation of litigation, arising from the existence or discovery of any
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Hazardous Substance in or about the Theatre or Site resulting from a violation of the
terms of this Section or the migration of any Hazardous Substance from the Theatre or
Site to other property or into the surrounding environment that is the result of a violation
of the terms of this Section by the Association whether (1) made, commenced, or
incurred during the term of this Lease and Operating Agreement, or (2) made,
commenced, or incurred after the expiration or termination of this Lease and Operating
Agreement, if arising out of an event occurring during the term of this Lease and
Operating Agreement. The indemnification provided in this Section shall survive the
expiration or earlier termination of this Lease and Operating Agreement. Notwithstanding
anything contained herein, this Section shall not require the Association to indemnify the
RDA against the RDA's negligence.

h. The RDA expressly acknowledges and discloses that chemicals, fertilizers
and other substances were used on the Site in connection with the historic usage of the
Site as a Centerville City municipal facility and ballpark. The RDA hereby agrees, for a
period not to exceed fifteen (15) years from the Effective Date of this Lease and
Operating Agreement, to indemnify and hold the Association harmless against any and
all costs and liability solely from the cleanup or remediation of environmental
contamination from the leaking petroleum underground storage tanks (LUST) which was
located on the Site, Facility ID #3000032, Release Site EIHK. It is expressly agreed and
understood that this indemnity shall not indemnify the Association for any consequential
damages whatsoever, or for anything other than the costs and liability for actual cleanup
or remediation of contamination from the identified leaking petroleum underground
storage tank. This indemnity and hold harmless provided for in this Section 626+(h) shall
automatically expire fifteen (15) years from the Effective Date of this Lease and
Operating Agreement. The RDA represents that its current board and statf employees
have no knowledge of any other environmental contamination of the Site and no
knowledge of any other environmental enforcement efforts or proceedings regarding the
Site.

63.62: RDA Right of Access.

a. The Association shall provide the RDA with access to the Theatre and Site
at all reasonable times, to inspect the same and to make any repair, improvement,
alteration, or addition thereto.

b. In inspecting and in making repairs, improvements, alterations, or
additions, the RDA may erect barricades and scaffolding inside and outside of the
Theatre and may otherwise interfere with the conduct of the Association's business and
operations, where such action is reasonably required by the nature of the work, and such
interference shall not be deemed to be a breach or default under the Lease and Operating
Agreement. The RDA shall use its best efforts to minimize interference with access to
and from the Theatre and with the Association's business and operations in, on, or from
the Theatre and Site.

c. The RDA shall have the right to use any and all means it deems proper to
obtain entry to the Theatre in an emergency, without liability to the Association, except
for any failure to exercise due care for the Association's property. Any entry to the
Theatre or any portion thereof obtained by the RDA by reasonable means shall not be
construed or be deemed, under any circumstances, to be a forcible or unlawful entry into,
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or a detainer of the Theatre, or a termination of the Association's lease to use and occupy
the Theatre. The RDA agrees to use its best efforts to minimize interference with the
business and operations of the Association in, on, or from the Theatre when exercising its
rights under this Section.

604.63: Miscellaneous Covenants. The Association hereby agrees to comply with all
applicable federal, state, and local laws, rules, ordinances, and regulations while managing,
operating, or conducting activities in the Theatre and on the Site. The Association shall make an
effort to familiarize itself with these regulations. The Association shall not do, permit or
authorize others to do, any of the following:

a. Operate the Theatre in any manner in violation of the family values
provisions as set forth in Section 4847 of this Lease and Operating Agreement, or for any
purpose other than as set forth herein.

b. Knowingly or intentionally engage in any act that, to an ordinarily prudent
person in the position of the Association, would be reasonably foreseeable to cause
substantial or irreparable damage to the Theatre.

C. Abandon the Theatre during the term of this Lease and Operating
Agreement.
d. Knowingly use or occupy, or knowingly permit the Theatre or Site, or any

part thereof, to be used or occupied, for any unlawful, disreputable, or ultra-hazardous
use (including the prohibited or unauthorized use, storage, or disposal of any Hazardous
Substance), or operate or conduct the business of the Theatre in any manner known to
constitute or give rise to a nuisance of any kind.

e. Knowingly do any act or take any action prohibited by or not authorized
by the Lease and Operating Agreement.

f. Make, authorize, or permit any material modifications or alterations to the
Theatre, except as expressly authorized by this Lease and Operating Agreement.

g. Authorize or permit permanent fixed signs or advertising on the exterior of
the Theatre without the express written permission of the RDA in accordance with
applicable provisions of this Lease and Operating Agreement and Centerville City
Ordinances.

h. Unless specifically authorized to do so by this Lease and Operating
Agreement, knowingly allow or authorize, directly or through an Affiliate, by action or
inaction, without the prior written consent of the RDA: (a) any material or substantial
extension of time for, or excuse of use or operating covenants under this Lease and
Operating Agreement; (b) any substantial modification, deferral, or waiver of payments,
revenue sharing, or other business terms of this Lease and Operating Agreement; (c) any
Assignment or transfer of interest requiring the RDA's consent under this Lease and
Operating Agreement; (d) any action that would invalidate or cause a default by the
Association under this Lease and Operating Agreement or excuse performance by the
other party; (¢) any termination of this Lease and Operating Agreement prior to the
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expiration of its term; or (f) any action to be taken as an agent or representative of the
RDA.

65.64: Insurance Coverage. The Association, prier-te-the-time-of-the-Association's-first
use-of-the-Theatre-as-of-Possession-Date-and-thereafter-throughout the term of this Lease and
Operating Agreement, shall maintain the following insurance coverage. All insurance policies
required by this Section or this Lease and Operating Agreement shall comply with the Insurance
Policy Requirements set forth in Exhibit "C."

a. Commercial general liability insurance against claims for bodily injury,
personal injury, or death or damage to property occurring upon, in, or about the Theatre
or Site in a minimum amount of Five Million Dollars ($5,000,000) combined single limit
per occurrence, and not less than Five Million Dollars (85,000,000) in the aggregate. The
genceral aggregate limit shall apply separately to the Theatre and Site (or to the activities
to be performed pursuant to this Lease and Operating Agreement), or the general
aggregate limit shall be two (2) times the required occurrence limit. The coverage shall
be at least as broad as Commercial General Liability, ISO Form CG 0001 (edition date of
2001 or newer) and shall specifically include an Additional Insured Endorsement naming
the RDA and Centerville City, their officers, employees, representatives and agents.

b. If the Association owns any automobiles or uses automobiles in its normal
course of business, it shall obtain automobile liability insurance against claims for death
bodily injury, personal injury, and property damage in a minimum amount of Two
Million Dollars ($2,000,000) combined single limit per occurrence and shall specifically
include, at minimum, the following types of coverage: (i) Owned Automobiles; (i1) Hired
Automobiles; and (iii) Non-Owned Automobiles.

c. Workers' compensation coverage in a minimum amount at no times less
than as required by the workers' compensation laws of the State of Utah, and Employer's
Liability limits of Two Million Dollars ($2,000,000) per injury.

d. Business interruption insurance in an amount ten percent (10%) greater
than the projected Base-Rent and-Variable-Rent-for the first year of this Lease and
Operating Agreement, and in an amount ten percent (10%) greater than the previous
year's total combined Base-Rent and-Variable-Rent-for each year thereafter.

e. Under the original terms of this Lease and Operating Agreement the
Association was required to obtain property and general insurance for the Theatre.
Pursuant to amendments to the original terms, the RDA has agreed to obtain and maintain
property insurance for the Theatre building as part of its public buildings coverage for so
long as the RDA determines appropriate. If the RDA decides it is no longer willing to
provide property insurance for the Theatre building, the Association shall thereafter be
required to provide such property insurance. The RDA shall provide the Association with
at least nine months’ notice of the RDA’s intent to terminate its obligation to provide
property insurance and to transfer that obligation to the Association. During such period
the RDA provides property insurance for the Theatre building, it is expressly
acknowledged by the partics that the RDA’s property insurance does not provide
coverage for property or equipment owned by the Association. The Association shall
obtain and maintain additional insurance for personal property or other specialty fixtures
or equipment within the Theatre as deemed necessary and appropriate by the Association.
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f. All coverage provided under the terms of this Lease and Operating
Agreement shall be written on a "replacement cost basis" to ensure that coverage adjusts
at least annually to meet current requirements for adequate insurance coverage.

g. Notwithstanding anything to the contrary herein, the Association shall
provide and maintain insurance in a form and amount that, at a minimum, meets the
immunity caps set forth in the Utah Governmental Immunity Act, as set forth in Utah
Code Ann. §§ 55-63G-7-101104, et seq., and any future amendments thereto. As provided
under current law, the governmental immunity limits are adjusted each even numbered
year based on the methodology set forth in Utah Code Ann. § $-63G-7-604, as amended,
and adopted by rule no later than July 11 The Association shall be required to annually
review such governmental immunity caps and to annually increase its insurance coverage
under the terms of this Lease and Operating Agreement accordingly.

h. Insurance coverage required herein shall be with a company licensed or
authorized to do business in Utah. The insurance coverage shall be with a company or
companies that maintain a Bests' Rating of at least A-XI.

1. All policies shall contain an endorsement listing the RDA and Centerville
City, and their officers, employees, representatives and agents as additional insureds and
shall contain a provision that such insurance shall not be canceled without a minimum of
thirty (30) days prior written notice to the RDA Proof of insurance shall be provided to
the RDA prior to Possession of the Theatre. If the Association fails to maintain the
insurance required by this Lease and Operating Agreement and in accordance with
Exhibit "C," the RDA is authorized to purchase such insurance coverage and to bill the
Association for the cost of the same. The Association shall be required to pay for any
invoiced insurance costs incurred by the RDA within thirty (30) days from the date of
invoice.

J- The Association shall obtain and maintain any casualty or other insurance
deemed desirable by the Association to protect the Association's facilities, equipment and
property. The RDA shall have no liability for loss or damage to any of the Association's
facilities, equipment or property, unless caused by the RDA's tortious conduct.

k. All insurance policies and coverage shall be written on a primary basis.

1 The Association shall provide the RDA, upon request, a copy of all
insurance policies for the purpose of ascertaining their compliance with the requirements
contained herein.

66.65: Indemnification.

a. To the fullest extent permitted by law, the Association shall indemnify,
hold harmless, and, at the RDA's option, defend the RDA from and against all claims,
damages, losses, and expenses, including, but not limited to, attorney's fees or other
liability, for death or injury to any person or damage to property caused, or alleged to
have been caused, directly or indirectly, or arising from any willful or negligent act or
omission of the Association, including its agents, employees, independent contractors,
concessionaires, invitees and performance patrons, in or about the Theatre or Site in
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connection with the Association's use of the Theatre and/or Site under this Lease and
Operating Agreement. Employees of the RDA attending Association performances in
their individual capacity shall be considered members of the general public.

b. As part of the consideration for this Lease and Operating Agreement, to
the fullest extent permitted by law, the Association shall indemnify, hold harmless, and,
at the RDA's option, defend the RDA from all claims, causes of action, lawsuits, losses,
liability, costs, expenses, damages, and judgment that are brought, caused, alleged to
arise, or obtained as a result of the Association's use or administration of its right to
control the presentation of performances in the Theatre.

C. If the RDA, pursuant to the provisions of this Section, exercises its option
to require the Association to defend the RDA, then the Association may participate in
said defense for the purpose of ensuring that the attorney's fees and costs of defense are
reasonable and necessary.

d. To the fullest extent permitted by law, the RDA shall indemnify, hold
harmless, and, at the Association's option, defend the Association from and against all
claims, causes of action, lawsuits, losses, liability, costs, expenses, damages, and
judgment, including, but not limited to, attorney's fees or other liability, that are brought,
caused, alleged to arise, or obtained for death or injury to any person or property caused,
or alleged to have been caused, directly or indirectly, or arising from any willful or
negligent acts or omissions of the RDA, including its agents or employees, when acting
in their official capacity, in or about the Theatre.

e. Nothing in this indemnification provision shall be construed to prevent the
RDA and/or the Association from raising any defense under the Governmental Immunity
Act with regard to claims from persons not a party to this Lease and Operating
Agreement.

f. Notwithstanding anything contained herein, the indemnity provisions of
this Section shall not require the indemnitor to indemnify the indemnitee against its sole
negligence, gross negligence and/or intentional tortious conduct.

g The Association assumes full responsibility for equipment brought or used
by it, and for the acts and conduct of employees, performers, and all other persons
participating in a performance or event.

h. The Association agrees that its agents and employees involved in the
preparation for, or presentation of, any Association production or performance shall not
be considered employees or agents of the RDA for insurance purposes. The Association
further agrees that in the event of a claim for benefits against the RDA made by one of
the Association's agents or employees, the Association shall indemnify, defend, and hold
harmless the RDA from any and all damages payable by the RDA as an employer under
the Utah Workers' Compensation Insurance Act.

L The indemnity provisions contained herein shall survive the expiration or
termination of this Lease and Operating Agreement.
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67.66:. Remedies for Breach.

a. In the event either party fails to perform any obligation required by this
Lease and Operating Agreement, whether imposed by law, ordinance, regulation, or
otherwise, or violates any provision of this Lease and Operating Agreement, the other
party shall notify the breaching party of such failure or violation and, except where
impracticable, shall provide the other with a reasonable period to correct, remedy, or
cease such failure or violation, which period shall not exceed thirty (30) days after the
date of such notice, unless the nature of the notified party's obligation is such that more
than thirty (30) days is reasonably required for its performance, in which case the notified
party shall not be in default, if, within such thirty (30) day period, it commences the
activity necessary to enable it to perform, and thereafter diligently undertakes such
activity to its completion. Nothing in this Lease and Operating Agreement shall enable
the Association to avoid liability for interest on any delinquent payments due to the RDA.

b. In the event the Association fails to correct, remedy, or cease such breach
or violation within the time specified in the RDAs notice or time allowed under
Subsection (a), above, the RDA may, at the RDA's option, terminate this Lease and
Operating Agreement; reenter the Theatre; lease and license others to use the Theatre and
receive rent and license fees therefor as if this Lease and Operating Agreement had not
been made; provided that the Association shall remain liable for the full rental amount
due to the RDA pursuant to this Lease and Operating Agreement when due, but may
offset against such liability the amount received by the RDA as a consequence of such
subsequent sublease or license. The RDA shall also have such other remedies as may be
available to it, which shall include, without limitation, the right to injunctive relief to
restrain any breach or violation, and the right to invoke any remedy allowed by law or in
equity, including the right to money damages and consequential damages, but not
including punitive damages. The RDA shall take reasonable measures to mitigate any
damages.

C. In the event the RDA fails to correct, remedy, or cease such breach or
violation within the time specified in the Association's notice or the time allowed under
Subsection (a), above, the Association's sole remedy shall consist of the right to
injunctive relief to restrain any breach or violation and/or specific performance.

d. At any time after termination of this Lease and Operating Agreement, the
RDA may remove from the Theatre and retain or dispose of any Association property or
item remaining in or about the Theatre.

e. The rights and remedies given to the RDA in this Lease and Operating
Agreement are distinct, separate, and cumulative remedies, and none of them, whether or
not exercised by the RDA, shall be deemed to be in exclusion of any of the others
provided herein or by law or equity.

f. The provisions of this Ssection shall survive the termination of this Lease
and Operating Agreement.

68.67: Receivership and Foreclosure.
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a. The Association shall promptly notify the RDA in writing if it: files a
voluntary petition or has an involuntary petition filed against it under the bankruptcy laws
of the United States of America or similar laws of any state, or if it makes an assignment
for the benefit of creditors or if appointment of a receiver, trustee, examiner, custodian or
other fiduciary is sought in any proceeding with jurisdiction over all or any part of its
property including all or any parts of its business operations, fixtures or equipment within
or affecting the Theatre.

b. Upon foreclosure, judicial sale or disposition, or other involuntary
assignment or transfer by an assignee for the benefit of creditors, receiver, trustee,
examiner, custodian or other fiduciary of all or a substantial part of the Association's
business operations, fixtures or equipment within or affecting the Theatre, or upon the
occasion of additional events which effectively cause termination of the Association's
rights or ability to operate the Theatre, the Association shall notify the RDA of such fact,
and such notification or the occurrence of such terminating events shall be treated as a
notification that an assignment or transfer of the Association's interest has or will take
place, and the provisions of this Lease and Operating Agreement governing such
assignment or transfer including those of Section 7372 shall apply.

C. The RDA shall have the right to cancel this Lease and Operating
Agreement one hundred twenty (120) days after the appointment of a debtor, a debtor-in-
possession, an assignee for the benefit of creditors, a receiver, trustee, examiner,
custodian or other fiduciary with jurisdiction over all or any part of the Association's
property including all or any part of its business operations or fixtures or equipment
within or affecting the Theatre, whether in receivership, bankruptcy, or other action or
proceeding, unless such proceeding shall have been vacated or dismissed prior to the
expiration of said one hundred twenty (120) days, or unless: a) within such one hundred
twenty (120) days debtor, debtor-in-possession, assignee for the benefit of creditors,
receiver, trustee, examiner, custodian or other fiduciary shall have fully complied with all
of the provisions of this Lease and Operating Agreement and remedied any existing
violations and/or defaults; and b) within said one hundred twenty (120) days, such debtor,
debtor-in-possession, assignee for the benefit of creditors, receiver, trustee, examiner,
custodian or other fiduciary shall have executed an agreement, duly approved by the
court having jurisdiction, whereby such party assumes and agrees to be bound by each
and every provision of this Lease and Operating Agreement and gives reasonable and
adequate assurance of its ability to perform all future obligations of this Agreement.

69.68: Termination. In the event of termination of the Lease and Operating Agreement,
either voluntary or involuntary, the Association shall at its sole cost and expense remove all of its
personal property, trade fixtures and other equipment and accessories owned by the Association
from the Theatre and Site and repair any damages to the Theatre or Site caused by the
Association's use of the Theatre and Site within thirty (30) days from the effective date of
termination, normal wear and tear excepted. Any personal property, trade fixtures, equipment, or
accessories remaining in the Theatre or on the Site longer than thirty (30) days after the effective
date of termination shall be deemed abandoned and forfeited and may be removed and retained
or disposed of or sold by the RDA. The Association shall be required to reimburse the RDA for
any costs incurred by the RDA for such removal, disposal or sale of the Association's property,
or for any costs incurred by the RDA to remedy any damages to the Theatre or Site caused by the
Association. In the event of termination of the Lease and Operating Agreement for any reason,
either voluntary or involuntary, the Association may retain any remaining funds in the
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Association’s Operations Reserve Fund, but shall transfer and donate any remaining funds within
the Association’s Maintenance Reserve Fund and Capital Reserve Fund to the RDA within thirty
days from the effective date of termination. The RDA shall deposit all such funds from the
Association to the RDAZs Fheatre-Reserve Fund as more particularly described in Section 2625.
The following Sections shall survive any termination of this Lease and Operating Agreement:
Section 626+ (Hazardous Waste); Section 6564 (Insurance); Section 6665 (Indemnification);
Section 6766 (Remedies); Section 6867 (Receivership and Foreclosure); Section 6968
(Termination); Section 797 (Risks and Liabilities); and Section 8180 (Remedies at Law).

70.69: Damage, Destruction or Condemnation. If, during the term of this Lease and
Operating Agreement, the Theatre or any substantial portion of the Theatre or Site is damaged,
destroyed or if title to or use of the Theatre is lost due to an exercise by any governmental or
other permitted authority of the power of eminent domain or the exercise of any similar
governmental power and any purchase or other acquisition in lieu of condemnation, including,
but not limited to, a voluntary sale or conveyance in lieu of condemnation and acts constituting
inverse condemnation, such that the Theatre is rendered unusable, or in case of emergency,
which in the reasonable determination of the Association and the RDA prevents the Theatre from
being used for Association performances, the Association may stage theatrical performances at a
site other than the Theatre during the period the Theatre is not useable. In the event of an
occurrence described herein, which is not caused by any act or omission of the Association, the
Association's rental payments to the RDA shall be suspended during the period that the Theatre
is not usable, unless and to the extent the Association is entitled to receive reimbursement for
such payments through business interruption insurance or some other form of insurance. Any
condemnation awards shall be paid to the RDA. Nothing in this Lease and Operating Agreement
shall limit the right of the Association to any separate insurance or condemnation award made
for the Association's loss of business, for the Association's relocation expenses, or with respect to
the Association's equipment and personal property. The provisions set forth herein are in
addition to the Force Majeure provisions set forth in Section 104463,

71.70: Notice of Casualty. The Association shall give written notice (the "Notice of
Casualty") to the RDA immediately upon the occurrence of any event of damage, destruction, or
emergency as set forth in Section 7069 describing the nature and scope of any event described in
Section 7069. Upon the occurrence of an event of substantial damage, destruction, or emergency,
the RDA shall determine, in its sole discretion, whether to: (1) repair and/or reconstruct
("Reconstruct") the Theatre, or (2) terminate this Lease and Operating Agreement. The RDA
shall give written notice to the Association, delivered within ninety (90) days after the RDA's
receipt of the Notice of Casualty, of its determination. If the RDA elects to Reconstruct the
Theatre pursuant to this provision, the RDA shall Reconstruct the Theatre to a Performance
Ready condition within a reasonable time under the circumstances. Once the RDA elects to
Reconstruct, it shall commence and complete such reconstruction work with due diligence. If the
RDA determines to terminate this Lease and Operating Agreement, then it shall give written
notice to the Association of the termination of this Lease and Operating Agreement, effective as
of the date of such notice. The RDA shall not be liable to the Association or in breach if this
Lease and Operating Agreement is terminated as a result of damage or destruction of the Theatre
as provided herein.

727 Notices. Unless otherwise expressly provided in this Lease and Operating
Agreement, all notices, requests, demands, and other communications required under this Lease
and Operating Agreement shall be in writing and directed to the recipient at the address set forth
in this Section. Such written communication shall be served personally or by certified mail,
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return receipt requested, postage prepaid, and addressed to the respective recipient listed below.
Notice shall be deemed delivered upon receipt or refusal to accept delivery at the addresses
specified in this Section. Each party may change its address and/or designated recipient by
written notice given in accordance with this Section.

To the Association: Davis Performing Arts Association
Attn: Executive Director
525 North 400 West
Centerville, Utah 84014

With a Copy to: Cathleen C. Gilbert
P.O. Box 790
Bountiful, Utah 84011

To the RDA: Redevelopment Agency of Centerville City
Attn: Executive Director
250 North Main Street
Centerville, Utah 84014

1748 Bountifl Blve

73.72: Assignment by Association. The Association shall not assign, mortgage, pledge,
or encumber the Theatre or Site in whole or in part, or permit the Theatre or Site to be used or
occupied by others, except as otherwise expressly provided in this Lease and Operating
Agreement, nor shall the Association assign any of its rights and obligations under this Lease and
Operating Agreement without prior written notice to and approval from the RDA in accordance
with the provisions of this Section. Written notice of any proposed assignment shall include the
name of the proposed assignee and relevant information regarding the proposed assignee,
including, but not limited to, evidence regarding factors to be considered by the RDA for the
proposed assignment. The Association and/or proposed assignee shall also provide any other
relevant information required by the RDA in connection with its review of the proposed
assignment. The RDA shall review the proposed assignee's qualification and approve or deny the
proposed assignee. The RDA, in its sole discretion, may consider any or all of the following in
providing or withholding its approval of the proposed assignee: (1) financial capacity; (2)
reputation as to integrity; (3) record, experience, and qualifications in owning and operating
Theatre companies; (4) record and reputation in dealing with local government and community
concerns; (5) status of the proposed assignee as a governmental entity or tax exempt entity
pursuant to Section 501(c)(3) of the Internal Revenue Service Code; and (6) any other factors
and information the RDA reasonably deems to be relevant. To be a valid assignment under this
Lease and Operating Agreement, and as a condition precedent to the effectiveness of the RDA's
approval of any assignment hereunder, the assignee shall enter into a written assignment and
assumption agreement acceptable to the RDA agreeing to assume all of the rights, interests,
liability and obligations of the Association under this Lease and Operating Agreement, to cure
any default committed by the Association, and to perform all of the terms and provisions of this
Lease and Operating Agreement ("Assignment and Assumption Agreement"). The assignee shall
also be required, prior to and as a condition precedent to the RDA's approval of any assignment
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hereunder, provide the RDA the requisite proof of insurance and bonding required by this Lease
and Operating Agreement. Any attempted assignment in violation hereof shall be null and void.

7473 Assignment by RDA. The RDA shall have the right and the authority to assign
its rights and obligations under this Lease and Operating Agreement, in whole or in part, to the
extent permitted by law. The RDA shall provide the Association with thirty (30) days prior
notice of any such assignment by the RDA.

75.74: Non-Appropriations. The parties acknowledge the Utah Constitutional limitation
on governmental entities in contracting for expenditures of revenues beyond the end of any fiscal
year. All terms and provisions of this Lease and Operating Agreement shall be subject to such
applicable Constitutional limitations including annual appropriations by the RDA.

76.75: Taxes and Assessments. The Association shall pay all applicable fees, charges,
and taxes, both personal and property, if any, resulting from its possession, occupancy,
management, and use of the Theatre and Site. In the event a possessory interest tax or privilege
tax is imposed on the Association, such tax shall be the sole responsibility of the Association,
and shall be paid by the Association.

77.76: Recorded Encumbrances. This Lease and Operating Agreement and the use of
the Site and Theatre provided herein shall be subject to all easements, rights, encumbrances,
appurtenances and related documents of record recorded against the subject property.

78.77 Compliance. This Lease and Operating Agreement is conditioned upon the terms
and conditions contained herein and the Association's compliance with all applicable federal,
state or local laws and ordinances that currently exist or may hereafter be enacted by applicable
governmental agencies. The Association and its employees, agents, subcontractors and
concessionaires shall obtain and comply with any required permits or licenses from applicable
local governmental entities. The Association shall comply with all health, safety and
environmental regulations with regards to the use and operation of the Theatre and Site.

79.78- Risks and Liabilities. Except for the RDA's responsibility and obligations
regarding the structural integrity of the Theatre and the replacement of the boiler and chiller
associated with the HV-AC Systems as more particularly provided in Section 5453, by entering
into this Lease and Operating Agreement, the RDA is not assuming any risks or liabilities for the
maintenance or operation of the Theatre or Site, which risks and liabilities shall be solely and
separately borne by the Association. The Association shall take all necessary and prudent steps
as required by law or based on reasonable care to keep the Theatre and Site in a safe condition
and to protect the public, employees and invitees of the Theatre safe from harm. In no event shall
the RDA be liable to the Association for any consequential, indirect, liquidated or special
damages, or lost revenue or lost profits arising out of this Lease and Operating Agreement and
the lease of the Theatre and Site to the Association.

80.79: No Waiver. Neither party shall be excused from complying with any of the terms
and conditions of this Lease and Operating Agreement by any failure of the other party to seek
compliance or enforcement of such terms and conditions. The failure of either party to exercise a
particular remedy at any time shall not waive such party's right to terminate, assess penalties, or
assert any other remedy provided herein, at law or in equity, for that or any continuing or future
breach or default by the other party. Acceptance of Rent or continued performance does not
waive full compliance with the terms of this Lease and Operating Agreement by the Association.
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81.88: Remedies at Law. In addition to any other remedy provided herein, the RDA
shall have the right to pursue any remedy provided by law or in equity in the enforcement or
dispute of issues hereunder, including, but not limited to, injunction, specific performance and
breach of contract. The enumeration in this Lease and Operating Agreement of specific rights
reserved shall not be construed as exclusive or as limiting such rights as the RDA may now or
hereafter have in law. All RDA rights and remedies shall be non-exclusive.

82.8%: Attorneys' Fees. In the event there is a default under this Lease and Operating
Agreement, and it becomes reasonably necessary for either party to employ the services of an
attorney or attorneys in connection with the default, either with or without litigation, on appeal or
otherwise, the losing party to the controversy shall pay to the successful party reasonable
attorneys' fees incurred by such party and, in addition, such reasonable costs and expenses as are
incurred in enforcing or terminating this Lease and Operating Agreement.

83.82: Americans with Disabilities Act. The RDA shall be responsible for ensuring the
Theatre is constructed to meet accessibility standards applicable to public facilities in accordance
with the Americans with Disabilities Act, as amended (the "ADA"). The Association shall be
responsible for ensuring that the Theatre and Site are maintained and operated in compliance, in
all respects, with the provisions of the ADA.

84.83: Non-Discrimination. The Association shall be responsible for ensuring that the
Theatre and its performances, operations and employment relationships, comply, in all respects,
with applicable federal, state and local laws governing non-discrimination in business and
employment practices. The Association hereby covenants that there shall be no unlawful
discrimination against any person or group of persons, on account of sex, marital status, race,
color, religion, disability, creed or national origin, in the use, operation, maintenance or
enjoyment of the Site and Theatre, nor shall the Association establish or permit such practice or
practices of unlawful discrimination with reference to the selection, location, number or
occupancy of performers, vendors, contractors, concessionaires or similar contracted or
employed personnel or services for the Site and Theatre.

§5.84: Entire Agreement. This Lease and Operating Agreement, including all exhibits
attached hereto and all other documents incorporated herein by reference, contain and represent
the entire agreement between the parties with respect to the subject matter herein and supersede
all prior oral negotiations between the parties. No statement, promise, or inducements made by
either party or their agents that are not contained in this Lease and Operating Agreement shall be
binding or valid.

86.85; Amendments. This Leasc and Operating Agreement may not be modified,
supplemented, changed or amended, except in writing signed and duly executed by the parties.

87.86: Construction of Agreement. This Lease and Operating Agreement is the result
of the joint efforts and negotiations of the parties hereto, and no single party is the author or
drafter hereof. The parties assume joint responsibility for the form and content of this Lease and
Operating Agreement and agree that this Lease and Operating Agreement shall be interpreted as
though ecach of the parties participated in the composition of this Lease and Operating Agreement
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88.87: Section Headings. The section headings in this Lease and Operating Agreement
are for convenience only, and do not purport to and shall not be deemed to define, limit, or
extend the scope or intent of the section to which they apply.

89.88: Relationship of Parties. It is understood that this Lease and Operating
Agreement is a contract that has been negotiated and voluntarily entered into by the parties.
Nothing contained in this Lease and Operating Agreement shall be construed to create an
association, trust, partnership, agency relationship, or joint venture between the parties or to
impose a trust, partnership or agency duty, obligation or liability on or with regard to any party.
Each party shall be individually and severally liable for its own duties, obligations, and liabilities
under this Lease and Operating Agreement. In no event shall the employees, agents and servants
of the Association be considered to be the employees, agents or servants of the RDA, and in no
event shall the employees, agents and officers of the RDA be considered to be the employees,
agents or officers of the Association.

90.89: No Representation of Sponsorship. The Association agrees not to represent or
advertise, or allow others to represent or advertise, that the RDA is sponsoring any event held by
the Association in the Theatre, without the prior written consent of the RDA and approval of the
advertisement or representation by the RDA.

91.98: Utah Law. This Lease and Operating Agreement shall be governed by and
construed in accordance with the laws of the State of Utah and the laws of the United States of
America. The parties agree that any judicial action associated with the Lease and Operating
Agreement shall be taken in the Utah state or federal court of competent jurisdiction.

92.91: Government Records Act. All records received, created and maintained by the
RDA under this Lease and Operating Agreement shall be maintained and accessed in accordance
with the Utah Governmental Records Access and Management Act, as set forth in Utah Code
Ann. §§ $5-63G-2-101101, et seq., as amended.

93.92. Severability. If any portion of this Lease and Operating Agreement is held to be
unenforceable, illegal, or invalid by a court or agency of competent jurisdiction, such
unenforceability, illegality, or invalidity shall not affect the remaining enforceable, legal and
valid portions of this Lease and Operating Agreement, and such remaining provisions shall
continue in full force and effect to the extent that such remaining provisions can still be
implemented reasonably and fairly.

94.93: Binding Agreement. The parties represent that when executed this Lease and
Operating Agreement shall constitute legal and binding obligations of the parties and that each
party has complied with all applicable statutes, ordinances, resolutions, by-laws and other legal
requirements applicable in entering into this Lease and Operating Agreement. This Lease and
Operating Agreement shall be binding upon the authorized successors, administrators and
assigns of cach of the parties.

95.94: Authority. The Association represents and warrants that it is duly organized,
validly existing, and in good standing under the laws of the State of Utah, that it has full
authority to enter into and to perform the obligations and responsibilities of this Lease and
Operating Agreement, and that it is not in default or violation of any licensing, permit, or similar
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requirement necessary to carry out the terms of this Lease and Operating Agreement.

96.95: Nonprofit Status. The parties expressly acknowledge that the Association is a
Utah non-profit corporation. The Association has filed its articles of incorporation with the Utah
Department of Commerce and has been duly formed and created under applicable laws of Utah.

I he A SROEIR o A A 5 ~ 5 >,
L 2 3
y - oy o 'Y y » \
7 ¥

fthe-Agreement—The Association shall maintain at all times
during the Term of this Lease and Operating Agreement its status as a valid Utah nonprofit
corporation in good standing and shall perform its obligations and take such actions as may be
necessary for the Association to obtain and remain a tax exempt organization pursuant to Section
501(c)(3) of the Internal Revenue Code or such successor statutes as may be applicable,
including all financial reporting requirements.

97.96: Conflict of Interest. The Association acknowledges and warrants that no RDA
employee, official, or agent has been retained by the Association to solicit or secure this Lease
and Operating Agreement upon an agreement or understanding to be or to become an officer,
agent, or employee of the Association, or to receive a commission, percentage, brokerage, or
contingent fee or any other form of compensation.

98.97: Copyrighted Material. The Association warrants, in its own behalf and in the
artist/performer’'s behalf, that all copyrighted material to be performed in the Theatre has been
and will be timely and duly licensed or authorized by the copyright owner or its representatives,
and the Association further warrants, in its own behalf and in the artist/performer's behalf, that
any and all royalty fees arising from the use of copyrighted material in the performance have
been and will be timely paid in full. The Association specifically agrees to fully indemnify,
defend and hold harmless the RDA and its agents and employees against any losses or liabilities
relating to copyright or trademark violations or claims arising from the Association's
performances, activities, or other use of the Theatre or Site.

99.98: Time of Essence. Time shall be of the essence of this Lease and Operating
Agreement. Whenever this Lease and Operating Agreement sets forth a time for any act to be
performed, such time shall be deemed to be of the essence, and any failure to perform within the
allotted time may be considered a violation, default and/or breach of this Lease and Operating
Agreement

100.99: Financing. The RDA reserves the right to engage in public or private financing
for the purpose of funding, in whole or in part, the RDA's undertakings under this Lease and
Operating Agreement. The Association shall reasonably cooperate with the RDA in such
financing and shall execute any amendments to this Agreement or any other documents
reasonably requested or needed by the RDA to facilitate such public or private financing;
provided, the Association's rights are not adversely modified, impaired, or diminished by such
modifications or its obligations increased.
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101164 Tax-Exempt Bonds and Restrictions. The construction of the Theatre
was is-trtended-te-be-financed through tax-exempt sales tax revenue bonds. In order to maintain
the tax-exempt status of the bonds, the use of Rent proceeds from the Theatre for debt retirement
or service is prohibited. The parties shall not do anything with respect to the Theatre that would
have an adverse impact on the tax-exempt status of the bonds.

102,461 Third Party Beneficiaries. The benefits, protections and obligations
provided by this Lease and Operating Agreement shall inure solely to the benefit of the parties.
This Lease and Operating Agreement shall not be deemed to create any right in any person who
is not a party and shall not be construed in any respect to be a contract in whole or in part for the
benefit of any third party (other than the permitted successors and assigns of a party hereto).

103402 Association Certification. The Association certifies that: (i) it is not
acting, directly or indirectly, for or on behalf of any person, group, entity, or nation named by
any Executive Order of the United States Treasury Department as a terrorist, "Specially
Designated National and Blocked Person," or other banned or blocked person, entity, nation, or
transaction pursuant to any law, order, rule or regulation that is enforced or administered by the
Office of Foreign Assets Control; and (i1) it has not executed this Lease and Operating
Agreement, directly or indirectly, on behalf of, or instigating or facilitating this Lease and
Operating Agreement, on behalf of any such person, group, entity or nation. The Association
hereby agrees to indemnify, defend and hold harmless the RDA from and against any and all
claims, damages, losses, risks, liabilities and expenses, including attorneys' fees and costs,
arising from or related to any breach of the foregoing certification.

104483 Force Majeure. Neither party hereto shall be liable for any delay or
failure in the keeping or performance of its obligations under this Lease and Operating
Agreement during the time and to the extent that any such failure is due to acts of God, acts of
the United States Government or the State of Utah, fires, floods, or other casualties or causes
beyond the reasonable control and without the fault or negligence of the party obligated to
perform hereunder; provided the party secking relief under the provisions of this Section: (I)
notifies the other party in writing of a force majeure event within fifteen (15) days following the
affected party's knowledge of the occurrence of the claimed force majeure event; and (2)
promptly resumes the keeping and performance of the aftected obligations after such cause has
come to an end. Each party shall make every reasonable effort to keep delay in performance as a
result of such a cause to a minimum. The provisions of this Section are intended to excuse either
party from performance of its obligations hereunder during the time and to the extent such failure
is due to specified grounds beyond such party's control, fault or negligence, and shall not
otherwise relieve such party from its liability, insurance and indemnification obligations set forth
in this Lease and Operating Agreement.

105,104 Effective Date. This Lease and Operating Agreement shall become
cffective upon the execution of this Lease and Operating Agreement by the respective parties
("Effective Date").
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106. Naming Rights.

(a) Subject to the terms and conditions set forth herein, the RDA hereby
assigns to the Association, during the term of this Lease and Operating Agreement and
any extensions thereto, all right and authority regarding naming rights for the Theatre and
all improvements and facilities related thereto, including, but not limited to, the building,
and any theatres, performances, seats, rooms, halls, recital areas, conference rooms,
offices, mezzanine and balcony areas, lobby areas, and public spaces located within and
around the Theatre.

(b) The RDA hereby authorizes the Association to campaign for, negotiate
and enter into naming rights agreements with interested parties or donors, subject to prior
RDA review and approval of the name and the aeeeptanee-of-any-fnal-proposed naming
rights agreement. All naming rights agreements shall be subject and subordinate to the
terms and conditions of this Lease and Operating Agreement and all naming rights
activities of the Association shall comply with the provisions of any Naming Rights
policies as adopted by the parties.

() Any name or naming rights signage attached to the exterior of the Theatre
or Site shall require approval of the RDA and shall be subject to submittal of all
construction drawings and specifications for the signage. The Association shall be
responsible for obtaining anv and all required permits for exterior signage,

(de)  Subject to the terms and conditions set forth herein, the Association shall
receive all proceeds and donations obtained through naming rights agreements.
Notwithstanding anything herein to the contrary, naming rights funds shall be considered
donations required to b(, mcludcd in thc calculatmn of Annual Revenues, as used in this

Agreement, g prb-pet-lisited-tos-the
eammmmewmmm&}e
saorecrments-shall-be-deemed-a-donation’-and shall not

be deemed an "earmarked donation."

(d) All proceeds and donations obtained by the Association through naming
rights agreements may be retained by the Association; provided, the Association is able
to make its Total Target Annual Contribution to the Maintenance Reserve Fund. shall-be

Lease-(Performing Arts Center)-Revised 41 February 28, 2019



IN WITNESS WHEREOF, the parties have executed this Lease and Operating
Agreement as of the day and year first above written.

"RDA"
Redevelopment Agency of Centerville City

By:
| Clark A. Wilkinson, Renald-G—Russel:-Chair
ATTEST:
Secretary
"Association"
South Davis Performing Arts Association,
dba Centerpoint Legacy Theatre
By:
Its:
ATTEST:
Secretary

Approved as to Form:

Administrative Control Board
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By:
Its:
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RDA ACKNOWLEDGMENT

STATE OF UTAH )
S8
COUNTY OF DAVIS )
Onthe  dayof May, 2019, 2809;-personally appeared before

me Clark A. Wilkinson, Resatd-G-Russett-who being duly sworn by me did say that he is the
Chairperson of the REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a
community development and renewal agency and public body organized and existing under the
Limited Purpose Local Government Entities-Community Development and Renewal Agencies
Act of the State of Utah, and that the forgoing instrument was signed on behalf of said Agency
by authority of its Board and said Chairperson acknowledge to me that said Agency executed the
same.

Notary

My Commission Expires: Residing at:

ASSOCIATION ACKNOWLEDGMENT

STATE OF UTAH )
S8
COUNTY OF DAVIS )
On the day of May, 2019, 2809;-personally appeared
before me , who being duly sworn by me did say that (s)he is the

of the DAVIS PERFORMING ARTS ASSCIATION, a Utah
non-profit corporation, and that the forgoing instrument was signed on behalf of said non-profit
corporation by authority of a resolution of its Board of Directors and that said non-profit
corporation executed the same.

Notary

My Commission Expires: Residing at:
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EXHIBIT “A”

SITE DESCRIPTION

All of Lot 3 of the Centerville City Corporate Park Subdivision, as amended and recorded
at the Davis County Recorder’s Office, State of Utah.
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EXHIBIT “B”

CENTERVILLE CORPORATE PARK
SUBDIVISION PLAT

AND

CENTERVILLE CORPORATE PARK (AMENDED)
SUBDIVISION PLAT
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EXHIBIT "C"
INSURANCE POLICY REQUIREMENTS

The following are insurance coverage requirements for all insurance provided and required under
the Theatre Lease and Operating Agreement. Where a specific form is listed, coverage shall be at
least as broad as that provided by the form indicated. Any reference to ISO means the Insurance
Service Office forms.

A Certificate of Insurance must be provided to the RDA and Centerville City with evidence of
the following coverage. The RDA and Centerville City retain the right to request an actual copy
of the policy or policies.

All insurance policies will comply with the following:
-30 day notification cancellation provision
-Bests' rating of at least A- X1

-Carriers must be admitted and approved to conduct business in Utah

Commercial General Liability
Form: ISO CG 0001, edition date 2001 or newer, or its equivalent

- Written on an occurrence basis.

-Include a waiver of subrogation.

-Coverage will be primary. Any insurance maintained by the RDA or Centerville
City will be excess of the Associations insurance coverages.

Limits: $5,000,000 per occurrence/aggregate with a per location aggregate endorsement
or $5,000,000 per occurrence $10,000,000 aggregate without one.

Additional Insured Endorsement to include the RDA and Centerville City and its
officers, employees, representatives and agents as additional insureds, on primary basis.
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Automobile Liability (if applicable)
Limits: $2,000,000 per occurrence

Endorsements: To include coverage for owned, hired and non-owned vehicles

Workers' Compensation
Utah Statutory Coverage

Employers Liability Limits: $2,000,000

Business Interruption
Limit: At least 10% greater than the current year's Projected Base-Rent plus the
Variable Rent.

Form: At least as broad as ISO Special Form Coverage, and including Earthquake
coverage.

Property Coverage
Limit: Replacement Cost

Form: At least as broad as ISO Special Form coverage, and including Earthquake
coverage.

Endorsements: No coinsurance clause
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The

The

Lease and Operating Agreement for Performing Arts Center
Summary of Proposed Amendments (2019)

intent of the proposed amendments is to address the following agreed upon goals:

e Eliminate outdated provisions regarding construction and financing
e Clearly identify maintenance obligations

e Appropriately allocate funding for maintenance obligations

s Ensure sufficient funds to cover maintenance obligations

e Ensure long-term sustainability of facility

e Ensure long-term funding of reserve funds

e Ensure cash flow liquidity for operations

s Ensure quality entertainment that contributes to community

e Eliminate arbitrary limits on reserve funds

e Provide incentives for fundraising and naming rights

e Provide more flexibility with community outreach and academy operations
¢ Plan and allow for capital improvements

proposed amendments are summarized as follows:

e Update recitals

e Section 2 — eliminate provisions regarding construction of facility

e Section 4 - soften exclusivity clause

e Section 5 - provide for new 10 year term {with optional additional 10 year term)

e Sections 6-10 - update references to governing document amendments

e Sections 13-17 — eliminate outdated provisions on construction of facility

e Section 12 — eliminate reference to financing of facility

e Section 13 — eliminate reference to variable rent

e Section 14 — update provisions regarding rent and eliminate term “base rent”

e Section 15 — eliminate variable rent provisions

e Section 16 — new provision regarding reserve funds

e Section 17 — new pravision regarding priority allocations to reserve funds

e Section 18 — new pravision and definition of “replacement value”

e Section 19 — new provision describing types of maintenance and repair

e Section 20 - revisions to operations reserve fund (ORF)

e Section 21 — new provision establishing minimum target balance for ORF

e Section 22 —revisions to maintenance reserve fund (MRF)

e Section 23 — new provision establishing target balances and minimum contributions for MRF
e Section 24 —revisions to capital reserve fund (CRF)

e Section 25 — revisions to rent proceeds to eliminate references to base rent and variable rent



e Section 26 —revisions to RDA reserve fund (previously theatre reserve fund)

e Section 27 — new provision establishing target balances for RDA RF

e Section 28 —revisions to flow of funds to eliminate reference to annual profit and variable rent
e Section 29 —revisions to earmarked donations to eliminate reserve fund maximum references
e Section 30 — eliminate reference to annual profit and variable rent

e Section 31 —revise excessive salary provision to allow salaries not to exceed 110% of average
e Section 33 —revise and move minimum MRF contribution to new section 23

e Section 35 — eliminate quarterly financial reporting

e Section 36 — eliminate references to annual profits and variable rent

e Section 39 — update references to amended subdivision plat

e Section 40 — update references to amended plat and new lot numbers for parking obligations
e Section 56 - allow for use of flames and pyrotechnics under certain circumstances

e Section 60 — eliminate outdated references to effective date of agreement

e Section 65 — eliminate outdated reference to possession date, base rent, and variable rent

e Section 87 — eliminate duplicate Section Headings clause

e Section 96 — eliminate outdated language regarding nonprofit status application

e Section 105 — eliminate outdated provision on construction cost obligation

e Section 106 — revise naming rights provisions to allow association to retain funds

e Exhibit B —revise to add amended subdivision plat

e Throughout- revise ACB involvement and voting

e Throughout — change reference from Theatre Reserve Fund to RDA Reserve Fund

e Throughout — eliminate references to base rent, variable rent, and annual profits

e Throughout — use consistent reference to “Lease and Operating Agreement”

e Throughout — update and correct statutory code references

e Throughout — revise numbering and internal section reference

* Section references refer to new proposed numbering (unless the entire section is being eliminated,
then the old section number is referenced)



Operations Reserve Fund Flow Chart

February 28, 2019

Current Estimated
Annual Revenues (AR)
$2,000,000

HMMI ...

Operations Reserve Fund
(ORF)

|

Minimum Target Balance
10% AR
$200,000

I

Minimum Target Balance

to be verified annually with Audit
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Must give 30 day notice of use of funds below the
Minimum Target Balance

[
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plan to RDA as to how will replenish the fund
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If go below the Minimum Target Balance must present

—_—
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No Maximum
But must fund MRF to Annual Target Contribution
before contributing to ORF or CRF




Maintenance Reserve Fund and RDA Reserve Fund Flow Chart

February 28, 2019
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Current Estimated
Replacement Value of Facility (RV)

$15,000,000

Recommended Annual Maintenance Cost Allocation

1.5% of RV
$225 000
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Recommended Annual
Preventative Maintenance Unscheduled Maintenance
0.5% of RV (0.31%) 0.5% of RV (0.28%)
$75 000 $75,000
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Service calls, emergency response, and
other tasks that cannot be individually
anticipated.These tasks tend to consume a
steady level of annual facility resources.

prescribed lifetime. These tasks are
usually done frequently and require
relatively constant amount of labor and
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tasks. These tasks extend a component
lifetime and reset the scheduled
preventative maintenance. These tasks
tend to be expensive, infrequent, and

require specialized expertise and
equment
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Total over 10 year Lease Total over 10 year Lease
$750,000 $750,000
[ |
u |
[P T,
Minimum Annual Contribution Minimum Annual Contribution
0.5% RV 1% Annual Revenues (AR)
$75,000
o $20,000
(Paid with AOB) ) . {Paid annually as Minimum MRF)
I H
|

Total Target Contribution

MWW MMM

RDA RF
Total over 10 year Lease
$750,000

—
=erwvwvwp =
s

m HHHH\HH\HH\HHH\HH\HH\HH\HHH\HH\HH\HH\HHH\HH\HH\HHH\HH\HH\HH\HHH\HH\HH\HH\HHH\HH\HH\HHH\HH\HH\HH\HHH\HH\HH\HH\HHH\HH\HH\HHH\HH\HH\HH\HHH\HH\HH\H\HH\HH\HHNHHM
:

Minimum Annual Contribution
0.5% RV
$82,000
(Paid with Rent)

_—
==

.,

EME

[ ..,

0.5% RV
$75,000
(Paid before funding ORF or CRF)
|
||uH\llmm\\\\\\0\\\\\\\\\\\1\\HHHHHH\\\\\\\\\\\\\HHHHHHH\\\\\\\\\\\\\HHHHHHH\\\\\\\\\\\\\uuuuuuu\\\\\\\\\\11\uuuuuuu\\\\\\\\\\\\\uuuuuuu\\\\\\\\\\\\\uuuuuuu\\\\\\\\\\\\\uuuuuuu\\\\\\\\\\\\\uuuuuuu\\\\\\\\\\\\\uuuuuuumw IIUN\\W\\W\\H\\W\\W\\W\\\H\\\H\\\H\\H\\\H\\\H\\\H\\\H\\\H\\\H\\H\\\H\\\H\\\H\\\H\\\H\\H\\\H\\\H\\\H\\\H\\\H\\\H\\u\\\H\\\H\\\H\\\H\\\H\\\H\\H\\\H\\\H\\\H\\\H\\H\\\\H\\H\\\H\\\H\\\H\\\H\\\H\\H\\\H\\\H\\\H\\\H\\m\\m\m\\m\\m\\m\\m\\mHmmm
Total Target Balance Total Target Balance

l Expended Annually u 2.5% RV
S0 $375,000

m

Minimum Target Balance Minimum Target Balance

—_— =
==

HHN\HHHHH\H\HHH\HH\HHHHH\H\HHH\HH\HHHHH\H\HHH\HH\HHHHH\H\HHH\HH\HHHHH\H\HHH\HH\HHHHH\H\HH‘H\HH\HH\HHH\HH\HHHH\HH\HHH\HH\HHHH\HH\HHH\HH\HHHH\HH\HHH\HH\HHHH\HH\HHH\HH\HHHH\HH\HHH\HH\HHHHHHH\M\W

Total Target Balance
5% RV
$750,000

_———

L ..,

Minimum Target Balance

—
=

\

Expended Annually 1% RV 2% RV
50 $150,000 $300,000
| | |
“N“\m\\\\N\\0\\\\\\\“\“\“\\N\\N\\N\\\N\\N\\N\\N\\N\\\N\\N\\N\\N\\N\\W\\N\\N\\N\\N\\N\\\N\\N\\N\\N\\N\\W\\N\\N\\N\\N\\N\\\N\\N\\N\\N\\N\\W\\N\\N\\N\\N\\W\\N\\N\\N\\N\\NHHNHM Wllﬂl\\\\\\\\\0\\\\\\\\\\“\“\\H\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\HH\\Hmw “N\llm\\\\\N\0\\\\\\\\““““\\N\\N\\\N\\N\\N\\N\\N\\\N\\N\\N\\N\\N\\W\\N\\N\\N\\N\\N\\\N\\N\\N\\N\\N\\W\\N\\N\\N\\N\\N\\\N\\N\\N\\N\\N\\W\\N\\N\\N\\N\\W\\N\\N\\N\\N\HHHH\M

No Maximum
Must be funded annually before contributing
to ORF or CRF

Must be funded annually with AOB

—_—
_— ==

=_—

No Maximum

Must be funded annually with Rent




The Whitestone
Facility Maintenance
And Repair Cost
Reference 2009-2010

Fourteenth Annual Edition

Douglas Abate
Michael Towers
Richard Dotz
Luca Romani

Copyright © Whitestone Research, October 2009
All rights resarved. Reproduction by any means is prohibited.
www.whitastoneresearch.com



In this chapter we define key terms and describe the methods and assumptions behind Whitestone
statistics. The discussion Is loosely organized by chapter, with the exception of a number of terms that are
used throughout the book and need to be defined at the outset.

Maintenance and repair (M&R) is defined as the collection of activities necessary for keeping an asset in
good working order. Included in this definition are regularly scheduled adjustments and inspections,
preventative maintenance tasks, emergency response and service calls for minor repairs, and the
periodic major repair or replacement of asset components. Cther tasks associated with facility operation
such as custodial services, landscaping, waste disposal, and the provision of central utilities are not
included in our definition of M&R,

M&R activities can be divided into three types:

Preventative maintenance (PM) and minor repair consists of scheduled tasks that sustain a
component's level of service during a prescribed lifetime. These tasks are usually done frequently and
require a relatively constant amount of labor and materials. In generating the cost profiles in Chapter 2,
we assume that the facility staff does PM and minor repairs.

Unscheduled maintenance consists of service calls, emergency response, and other tasks that cannot
be individually anticipated. Like PM and minor repair, these tasks tend to consume a steady level of
annual facility resources. In estimating asset cost profiles, we assume that the facility staff is responsible
for unscheduled maintenance. The details of estimating unscheduled maintenance are discussed later in
this chapter,

Renewal and replacement consists of component
overhaul or replacement tasks. These are tasks that
extend a component lifetime, and reset the schedule

of PM and minor repair tasks. These tasks tend {o be
expensive, infrequent, and require specialized Unscheduled maintenance
expertise and equmgnt. In ggneratlng model cost Renewal & replacement
profiles, we assume this work is done by contract. )
Restoration & Replacement due to obsolescence

Maintenance and repair does not include the collection | Modernization: - Change in use madifications
of related costs often considered capltal expenditures. Policy mandated retrofits
The distinction is summarized neatly in a taxonomy Catastrophic damage
that has been adopted in U.S. Federal accounting Repairs from neglect
language. Sustainment costs include the three types Long-lived components
of costs presented in this book, while Restoration Operations:  Custodial
and Modernization costs are those requirad to Energy
restore or improve the productive capability of an Grounds
asset.® Management

Pest Control
In addition to Sustainment and Restoraticon, Refuse
Operations makes up a third component of the cost of Road Clearance
facilities. M&R (Sustainment) is often reparted as part Security
of operations costs, particularly in commercial charts Telecommunications
of accounts. The Whitestone Faciiity Operations Cost Water/Sewer
Reference includes M&R costs as well as the

individual operations costs shown in Table 6-1. Note that this table focuses only on annual facility cost
flows and does not include the one-time construction or disposal costs that would be part of a full life-
cycle analysis,

° For more on the distinction between sustainmant and restoration & modernization, see Whitestone Report: A Standard
Terminology for Describing Maintenancs and Repair Reguirements. Santa Barbara: Whitestone Research, July 2003, For an in
depth discussion of restoration & modarnization costs estimation, see Lufkin, Desai, and Janke “Estimating the Restoration and
Madernization Costs of Infrastructure and Facilities,” Public Works Management & Policy, July 2005.
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A final cost is incurred at the end of the facility service lite. While not considered an annual expense, the
costs of disposal, or more precisely Transition and Disposition (T&D), are considerable and should be
included in accounting for full costs over the facility life-cycle. We are currently working to develop a full
catalog of T&D costs for all Whitestone asset types.'®

Chapter 2: M&R Cost Profiles

The profiles presented in Chapter 2 provide a comprehensive estimate of M&R costs over a 50-year
period, beginning with the completion of construction. Profiles were estimated for 72 comrmon asset
types, a sample intended to reflect the diversity of commercial and institutional inventories, and provide
cost analysts with a useful set of models. Selection of components was based on surveys and staff
judgment of industry design practices. Particular care was taken to select HVAC equipment appropriate
for each asset's estimated heating and cooling loads.

We assume most model titles are self explanatory, with one possible exception—the Data Center, Tier Il
Data centers are characterized in terms of the redundancy and independence of their power supplies,
and their mechanical and computer equipment. A Tier IIl data center has both redundant components and
multiple independent distribution paths, with a single path serving the computer equipment at any cne
time. A Tier IV data center has similar redundancies, with multiple independent distribution paths
simultaneously serving the computer equipment. "'

Figure 6-1
MARS Cost Forecast Model

The estimation of each profile requires two basic inputs: the facility location (which establishes local labor
rates and the frequency of climate-specific maintenance tasks), and an inventory of asset components.
The component inventory includes those components required for a safe and comfortable environment
consistent with asset usage. Not included in the inventories are furniture, fixtures, appliances, or
specialized equipment; notable examples include movable partitions in office buildings, restaurant

"% Infrastructure Cost Support for NNSA Enterprise Modsiing: Final Report of findings. Prepared for Natlonal Nuclear Security
Adminigtration by Whitestone Research, February 2, 2008,

Kaomey, J. A Simple Modei for Determining True Total Cost of Ownership for Data Centers. Santa Fa, MN; Uptime Institute,
2007
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equipment, gymnasium seating, bowling lanes and pin-setting equipment. Certain specialized equipment
is included in component inventories for the jail and haspital models.

Also nat included are components that typically require litile or no major maintenance within 50 years,
such as foundations and electrical wiring.'" No explicit provislon is made for the costs of remediation
measures such as ashestos or lead paint removal.

The actual estimation of M&R costs is done with the MARS Facility Cost Forecast System, a software toal
developed by Whitestone Research and now in its eighth version. The estimation process (shown in
Figure 6-1) draws from a relational database that includes asset templates, component-related
maintenance tasks, in-house shop rates and contract trade rates, and material and equipment costs.
Output from the MARS system is a detailed year-by-year forecast of M&R tasks and costs presented at
various levels of aggregation, as shown in the Chapter 2 profiles. There are over 100 pre-defined reports
for the user to select from and, with the MARS Workbench option, the user Is free to define Ad Hoc
queries and additional reports. MARS is used to generate similar profiles for operation costs in the
Whitestone Facility Operations Cost Refsrence.

Note that a new module for estimating Restoration and Modernization cost has been added to the latest
edition of MARS (version 8.5)

MARS is an assessment and budgeting tool currently used by many government agencies,
corporations, and large indlvidual facilities. Technical details, case studies, and ordering
information are available at www.whitestoneresearch.com.

Accuracy of the Whitestone cost profiles. Ideally, the accuracy of Whitestone forecasts could be
measured by direct comparison with actual M&R costs. Unfortunately, data strictly comparable in detail
and definition is not available. Information that is available from industry surveys tends to address a broad
collection of facility services, rather than focusing on M&R. Moreover, these surveys tend to emphasize
operating costs and revenues, with little Information on capital expenditures. This makes it difficult to get a
complete view of M&R costs, as many major repairs are defined as caplital improvements rather than
operating expenses. To the extent this is true, M&R costs estimates derived from such surveys can
understate actual costs.'

Studies of deferred maintenance have shown that the MARS system produces estimates close to those
made by traditional condition inspections. An experiment by the Department of Energy found that MARS-
based estimates of deferred maintenance were within 6 percent of costs determined by physical
inspection, but required only a fraction of the costs.™

Sensitivity of the estimated profiles. In Table 6-2, the 2 Story Cffice Building madel (shown in Chapter
2) is used to demonstrate the sensitivity of Whitestone estimates to a variety of alternative assumptions
and MARS model settings.

Changing individual components can have an appreciable affect on average costs, and changing
combinations of components can substantially alter M&R requirements. Substituting terrazzo flooring for
carpeting, for example, can reduce M&R cosls by an estimated 9 percent over a 50-year period. Type of
asset use can also affect M&R costs, both in terms of the number and type of components, and the
necessary frequency of repair. An office building with high lighting requirements would require M&R
expenditures an estimated 8 percent greater than those for the original asset. The same office building
with more frequent wall repainting—typical of many public assets, for example—would require
expenditures an estimated 7 percent greater than the modal asset.

2 Slab on grade for structures and heavy gauge wire in data centers are exceptions.

M&R costs reporied by one survey (2008 BOMA Expatience Exchange Repor) averaged $2.58 per rentable square foot for a
sample of 562 office buildings in downtown Washington, D.C. The use of survey-based cost data is reviewed in Whitestone Report:
Notes on M&R Cost Benchmarks. Santa Barbara; Whitestone Research, August 1996,

See Parametric Estirnation of Defarred Maintenance, Fhase 1 Prototype at Lawrence Livermore National Laboratory. Prepared
for the National Nuclear Security Administration by Whitestone Research and Jacobs Facilities, May 2004. Also see Whitestone
Report: Current and Future M&R Funding Needs for a Historic School. Santa Barbara: Whitestone Research, July 2002,
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2. M&R Cost Profiles

Public Library, 3 Story

Washington, D.C.

Public Library, 3 Story

Gross Square Feet; 60,000
Height in Ft: 36
Extetior: Concrete
Floor coverings: Finished Concrete, Quarry Tile, Carpet
HVAC: Chilled Water, Gas Boiler, Multizone Air
Capacity: N/A
Qccupancy: 1,080

Replacement Cost:

$13,509,303

N bRt

Unltormat / Component

Quantity Unlts
B20 Extarlor Enclosure
Gonerete, Palnled, Exterlor, 15t Floor 5750 Sq Ft
Conerete, Painted, Extarlor, 2nd Floor §750 8q Ft
Conerate, Painled, Exterlor, 3rd+ Floor 5750 Sq Ft
Alumlnum Flxed Window, 24 «f, 1sl Fioor 50 Eaah
Aluminum Fixed Window, 24 si, 2nd Floor 40 Each
Aluminum Flxed Window, 24 st, 3rd+ Flaor 40 Each
Alumlnum Frame, Fully Glazed, Exteslor Door 4 Each
8teel Single 12'212", Palnled, Roll-up Daar 1 Each
Sleel, Fainled, Exterlor Doar [ Each
B30 Roefing
Bullt-up Root 20000 B5q Ft
G10 Inietior Genstrustlon
Tailat Partitlons, Palnled Metal, Overhsad Braced 21 Each
Wood, Sofid Cora, Painted, tnterlor Door 48 Each
Wood, Solid Core W/ Salaty Glase, Paintsd, Inlatlor Doar 24 Each
G30 Interior Finishes
Conerete Black, Painled, [ntatior Wall Finlsh 1200 8q FL
Shastiock, Unstipplad, intarlor Well Flnlsh 36580 SqFl
Carpel, Nylon 20 02., High Tralllc 45000 8q Ft
Cencrete, Painted Flooring 2000 SqFL
Quarry Tile Flearing 12000 &k
Acoustical Tile, Droppad Gaillng 57000 S Fl
Matal, Palnied Geiling 3000 Sg Fl
D10 Convaying
Elsvator, Hydraulie, 2,500 [bs, 3-5 Flaor, 200 {pm 2 Each
Escalator, 16 {t rise, 100 fpm 4 Each
D20 Plumbing
Diinking Fountaln, Relrigerated 12 Each
Layatory, Vilrecus China 24 Each
Servios Shnk, lran, Enamel 3 Each
Tanklass Water Glosel 21 Each
Urlraf, Wireous Chine 3 Each
Glrculator Pump, 1/2 HP, Gold Waler 1 Each
Glrculaler Pomp, 1/2 HP, Hal Water 1 Each
Plpe & Fiitings, 3/4" Coppar, Cold Walar 21 KlnFt
Plpe & Flitings, 3/4" Coppar, Hat Water 0,9 KLnFt
Plpe & Fliings, 2" Gopper, Gold Walsr 2.8 K LnFt
Flpe Instlatlon, Flberglass, Cold Waler 2.4 KLnFt
Plpe Insulation, Flberglass, Hol Watar 1.4 K Ln Ft
Watar Hastar, Gas/Qll, 130 Gph 1 Each
Backflow Pravenler, 4" 1 Each
Flpa & Flltings, 8" Cast Iron 1 KLnFt
Flps & Flitings, 10" Cast Iron 0.3 KLinFt
Plps & Flttings, 4" PVC 0.5 KLnFt
Raol Drain, 4-6" 8 Each
D30 HVAG
Plpe & Flttings, 4" Stasl, Gas 1.3 KLnFt
Ghamical Fead Bystam 1 Each
Clrculation Pump, § HP, Hot Water 2 Eanh
Expanslon Tank, 100 Gal, 2 Each
Gas Boller, 2,000 Mbh 1 Each
GChiller, Racipracal Water-Gaoled Harmalic, 100 Ton 2 Each
Girallatlon Pump, B HP, Chilller & Candensar Water 2 Each
Alr Handler, hMultizona, 25,000 Gim 3 Each
Due! Insulation, Fiberglass Blanket 10238 =
Ductwork 15280 Lbs
Exhaust Fan, Celling, 200-500 Cim 4 Each
HVAC Contro] Panel 1 Each
D40 Fire Protection
Flra Alatm Control Pane! 1 Each
Flre Sprinkler Head 462 Each
Flra Sprinkler Syslam 1 Each
Flra Extinguishsr 30 Each
D58 Electrlcal
Distribullon Switch, Fusad, <800V 8 Each
Maln Switehgear, <1,200 Amp. 1 Each
Motor Starter, 5-20 HP, <600 V 5 Each
Motor Starter, 21-30 HP, <600 Y 1 Each
Motaor Starter, 51-75 HP, <800 Y 2 Each
Seaondary Transformar, Dry, 160 KVA 4 Each
Exlt Lighting Fixturs, w/ Baltery 16 Each
Fluoresesnt Lightlng Fixlurs, 160 w 750 Fach
Recsptacle, 120V, 15 Amp. 00 Each
Witihg Devies, Switch 150 Each
Annunclallon Panel 1 Each

: Epe
Annual Cost
50 Year Cost per as % of
Task Type Total Cost GSFT Replacement
PM & Minor Repalr $3,554,521 $1.18 0.53%
Unscheduled Maintenance $1,515,897 $0.51 0.22%
HRenewal & Replacement $6,294,235 $2.10 0,83%
Total $11,364,654 $3.79 1.68%
Distribution of M&R Costs
0% 5% 0% 15% 20% 2% 0%

B20 Extelor Enclosws
B30 Rooling

C10 Wterlor Constricilon 1§
G320 Interlor Finlshas
Do Goneying

D20 Plurbing

D30 HYAG [&

D40 Flre Protestion |3

D50 Electrical

el
.
Task

M&R Task Cost* Pct.*
Replace Carpet, Nylon 20 oz,, High Traffic 2717 18.6%
Maintain Escalator, 16 ft rise, 100 fpm 23.51 14.3%
Malntain Elevater, Hydraulic, 2,500 Ibs, 3-5 Floor, 200 fpm 11,28 B6.9%
Replace Air Handler, Multizone, 25,000 Cim 7.80 4.8%
Renovale Elevator, Hydraulle, 2,500 Ibs, 3-5 Floor, 200 fpm 758 4.6%
Refinish Shestrock, Unstippled, Interlor Wall Finish 595 3.6%
Replace Chiller, Reciprocal Waler-Cooled Hermstic, 100 Ton 574 3.5%
Replace Ballast & Lamps, Fluorescent Lighting Fixture, 160 w 4.81 2.59%
Replace Quarry Tile Flaoring 445 2.7%
Replace Fluorescent Lighting Fixiure, 160 w 439 2.9%
Maintal= Chiller, Reciprocal Water-Cooled Hermatlc, 100 Ton 3.87 2.2%
Place New Mambrane Over Existing, Built-up Root 3.66 2.2%
Repalr Ghifler, Reciprocal Water-Cooled Hermelic, 108 Ton 338 214%
Replace Membrane, Bullt-up Roof 317 1.9%
Malntain Chemlcal Feed Sysiem 3.10 1.9%
inspact & Test Gas Boller, 2,000 Mbh 286 1.8%
Maintain Air Handler, Muiizone, 25,000 Cfm 275 1.7%
Replace Batletles & Check Operation, Smoke Delector 238 1.b%
Repair Carpst, Nylon 20 oz., High Traffic {2% of Carpet) 172 1.0%
Test Fire Sprinkler Head 1.31 0.8%
Rafinish Concrete, Painted, Exterlor, 3rd+ Floor 1.04 0.6%
Maintain Bulit-up Roof 1.01 0.6%
Check Operation, Heat Detectar 89 0.6%
Replace Woed, Solid Gors, Paintad, Interior Door 88 0.6%
Replace Wouod, Sctid Core, Palnted, Interlor Doot Locks 85 0.6%
Replace Smoke Detector 81 0.6%
Heplace Drinking Fountaln, Refrigarated 90 0.5%
Replace Pipe & Fitlings, 2" Copper, Cold Water (20% of Pipe) B4 0.5%
Malntain Fire Sprinkler System 79 0.5%
Refinish Concrets, Paintad, Exterior, 2nd Floor g8 0.5%

*Task cost ($2009) par (ASFT over 50 years.
**Percent of tolal M&R costs.

Note: For alternative lccations use the Logal Indexes shown in Chapter

116

3.

Whitestone Facility Maintenance and Repair Cost Reference 2008-2010



2. M&R Cost Profiles Public Library, 3 Story Washington, D.C.

=1 E? )
m o) 5 = 5]
X 3 2 3 z o = g
g - 25 > 3 32 B
g £ ¢ 2 & , o 5 . m 3 5 50-Year Total M&R
e 2 gz & 4§ 2 £ ¢ 2 g £ &  CostProfile per GSFT
Asset & =3 c = i o o 5] o) = 3 ] o
Age S s & £ 3 3I 3 = & §g & = T so $10 $20
[o] o = w w wn [{»} w = = p=14 7]
1 04 86 05 A5 06 17 1.63
2 04 09 86 12 45 08 17 1.80
3 04 86 05 45 08 23 1.69
4 04 .03 .66 86 .12 45 08 A7 240
5 .01 .06 1 86 .08 46 08 22 1.90
g .04 .08 .88 A2 45 06 .23 185
7 04 .86 .07 52 06 A7 1.73
8 .04 .03 5.10 86 .13 45 06 A7 6.84
] .04 .08 .86 .05 45 06 23 1.74
10 B85 .06 47 d2 .86 A7 1.78 51 2.14 6.98
11 04 .86 05 45 06 A7 1.63
12 .01 04 .03 .68 .88 21 A48 .20 23 2,71
13 .04 .86 05 45 .08 A7 1.63
14 04 .09 .86 15 53 Q6 A7 1,88
15 .03 1.89 A1 10 .86 07 3.33 11 .68 7.18
16 D4 03 5.10 .86 13 45 .06 A7 6.84
17 .04 B6 06 45 .08 A7 1.66
18 .04 14 .86 12 45 .06 39 2.08
19 04 86 05 45 .06 A7 1.63
20 B0 0B 77 T3 .86 57 3.24 49 2,95 10,27
21 A4 .86 .07 52 .06 .23 1.78
22 .04 .08 .86 13 A5 .08 A7 1.83
23 04 .86 05 A5 .06 A7 1.83
24 .01 .04 .03 5,10 .86 22 A8 .20 .23 7.15
25 A5 .08 Al .09 4.37 75 56 086 50 6.76
26 .04 .09 .86 12 A5 08 A7 1.80
27 04 .05 B85 .05 A5 06 .23 1.74
28 .04 .03 66 .86 N 53 08 A7 2.50
29 04 .86 .08 A5 .08 A7 1.66
20 57 3.17 A7 22 86 A48 5.58 54 3.33 15.23
31 D4 .86 .05 45 .06 A7 1.63
a2 .04 .03 510 .86 A3 45 .08 A7 6.84
33 .04 .86 .05 45 .06 .23 1.69
34 .04 .09 .86 13 45 .08 A7 1.83
35 .05 .06 1 86 .58 .48 .08 .22 2,41
36 L1 .04 .03 71 .86 16 A8 .20 .39 2.88
37 .04 .86 A0 52 .06 A7 1.75
38 .04 .09 .B6 .07 A5 .08 A7 1.74
39 .04 .86 10 45 .08 23 1.74
40 .58 .06 1.75 517 .B6 A2 3.44 49 3.23 16.00
41 .04 .86 11 45 .08 A7 1.71
42 .04 .09 .86 Al A5 .06 23 1.83
43 .04 .86 10 45 .06 A7 1.68
44 04 .03 66 86 07 53 06 A7 242
45 04 1.89 A1 A5 .86 .28 3.33 A1 .68 7.44
46 .04 .09 .B6 .08 45 .08 A7 1.78
47 .04 .B6 A0 45 .08 a7 1.68
48 0% .04 03 5.10 .86 16 406 20 .23 7.09
48 .04 86 a2 45 .08 A7 1.70
50 73 .06 47 4.66 4.37 .98 1.70 .68 1.86 15.48
Total 3.38 9.1 4.83 41.14  50.00 8.6 42,51 6.08 23.66 189.41

A valus of ".00" means a cost of mare than §.000 bt Jess than §.005 per GSFT,

Note: For alternative (ocations use the Local Indexes shown in Chapter 3.
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2. M&R Cost Profiles Municipal Building Washington, D.C.

Municipal Building

Uittt

Annual Annual Cost

50 Year Cost per as % of

Gross Square Feet: - 11,000 Task Type Total %aost GSFPT Replacement
Height in Ft: 12 - -
Exterior Clay Briok (1 ocuiod Maronan o Sors  osen

. ; ! " nschedule aintenance . . 28%
Elsgrcfovermgs' Cgﬂit{ri\é'gﬁ 02:22;?;?&;2: Renewal & Replacemant $1,5485,581 $2.81 1.08%
Capaoity: N/A Total $2,388,960 $4.34 1.67%
Occupancy; 660
Replacerment Cost: $2,860,000 Distribution of M&R Costs

0% 5% 0% 15% 20% 25%

B20 Exlaror Enclosura

Unlformat / Component Quantity Units

B30 Fooling

B26 Exterlor Enclosure
Clay Brlck, Extarior, 1st Floar 4470 8qFt G0 interfor Canstruetion
Alumlnum Fixed Window, 12 sf, 1sl Floar 40 Each
Aluminum Frame, Fully Glazed, Exterlor Door a Each €30 Injerior Finlshas
Stoal w/ Sataty Glass, Palnted, Extarlor Door 1 Each

B30 Rooflng 020 Furrbling
Bulll-up Root 11000 8g Ft

10 Interior Gonstruction D30 MVAG
Tollet Pariftions, Palnted Melal, Cverhead Braced Il Each
Woad, Holfow Cora, Falrled, Inlerlor Door 55 Each D40 Fire Fratectlon

30 Inierlor Finlshas.

Caramic Tlie, 4"x4", Interlor Wall Finlsh 1320 SgFt DBO Flasirlon
Shastrack, Slippled, Intarlar Wall Finlsh 11880 BgqFi
Carpat, Nylon 20 oz, Low Traflle 7700 8qF
Terrazéo Flooting 1650 8qFl E10 Equigment
Vinyl Tie Flooring 1650 BqFl
Acoustioal Tlle Gelling 7400 &g F1
Melal, Painted Celling 3800 8¢ Fl

D20 Rlumblng
Drinklng Fountaln, Reftlgeralsd B Each
Lavalory, Vitracus China 13 Eagh
Sink, Enameled Steel B Eaoh
Slitk, Stainless Sleal 2 Each
Tanklass Water Closet 1 Each M&R Tasgk Cost* Pet.™*
Utinal, Vlirecus Ghina 5 Each
Plpe & Fittings, 3/4" Goppar, Gold Watar 1.47 K Ln Ft Replace Alr Cendltioner, Rooftop, Single Zone, 50 Ton 24.89 13.8%
Pipe & Fltings, 84" Copper, Hot Water 0.67 KLlnFt R " o

! bl eplace Carpst, Nylon 20 oz,, Low Traffic 12.88 7.0%
Pipe & Filtings, 2" Gopper, Gold Watar 1.502 KlnFt * ! .
Plpe & Flitings, 4" Steel 0,887 KLnFt Repalr Air Conditionsr, Rocflop, Single Zone, 50 Ton 11.85 B.6%

tion, Flia , I . KLnFt .
::s: rauatan E:b:g::i: ﬁgi"w"‘;f;’ i we Place New Membrane Over Exlsting, Buitt-up Root 1097 68.1%
Water Haaler, Gas/Oll, 75 Gph 1 Each Refinish Shastrock, Stippled, Interlor Wall Finlsh 1054 6.8%
Backilow Pravenler, 2" 1 Each . o
Pips & Fhtings, 6 Gast Iron 0.708 K Ln Ft Replace Membrane, Buill-up Roof 9.50 53%
E:pe : Etttt}nga‘ lo“P(\:fgst Iron uod::,- Etﬂ E: Replace Wood, Hollow Core, Painted, interlor Door Locks 582 3.3%
e hgs, 4" | ]

Rl Draln, & . Each Clean & Reseal Clay Brick, Exletior, 1st Floor 558 3.1%

03% HVIAGI e, Flergiace Bk i Malntain Alr Gonditioner, Rooftop, Single Zone, 50 Ton 447 25%

et Insul n, ali i 2774 N ™

Ductw;ka an, Flbarglass Blanks o quﬁ Refinlsh Metal, Painted Geiling 4.32  2.4%

i:‘“g“ﬂ'd;ﬂ”n DGF:"W{; 2°°é?°°| C'Zm s f E“E Maintain Fira Sprinkler System 430 24%
t Gandltlonat, Rooftap, Single Zons, on a0 N

HVAG Gontrel Panel ' 1 Eash Test Gages & Valves, Fira Sprinkler System 396 2.2%

D40 Flre Protaction Replace Ballast & Lamps, Flucrescant Lighting Fixture, 160 w 384 2.1%
Flre Alarm Contrel Panal 1 Each . . .

Fire Sprinkler Head 79 Cach Replace Fluorascent Lighting Fixture, 160 w 351 1.9%
Fira Sprinklar Syslam ! Eaen Maintain Buili-up Rool 3.04 1.7%
Fira Exlinguishar 4 Each N . ,

050 Elasirizal Repoint (50% surface) Clay Brick, Exterior, 15t Floor 3.03 1.7%
Maln Switahgenr, <1,200 A, ! Each Replace Pipe & Fittings, 2" Copper, Cold Waler (20% of Pipe) 280 15%
Powsr Panel Board, 208 Y7120 V, 200 Amp. 3 Each . .

Salely Switch, Fused, 400 Amp., 3 Fh, 1 Each Replace Wood, Hollow Cora, Paintad, interior Door 253 1.4%
Emargency Horn & Stroba ] Each T i 5,

Exit Lghiing Hictura, i Battary p Gt Replace Drmknl'lg Fountain, Refrigerated 2468 1.4%
Fluoresasnt Lighting Fixlure, 160 w 110 Each Replace Batteries & Check Operation, Smoke Defector 217 1.2%
Grounded Fault Clrault Interruplor, 15 Amp, 2 Each o,

Fomaptends, 120V, 15 Amp, e ot Malntaln Power Panzl Board, 208 Y/120 V, 200 Amp, 1.71 0.9%
Wirlng Device, Switch 55 Each Raplace Power Panel Board, 208 Y/120 V, 200 Amp. 1.65 0.9%
Annunclation Panel 1 Each . o

Fire Alarm Hom & Sirabe M Eaah Malntaln Wood, Holiow Gore, Painted, Interior Door Locks 169 0.9%
Haal Delector 4 Each Replace Tollet Partitions, Painted Metal, Overhsad Braced 156 0.9%
g';';';:' g::'efl':r”"” 2; E:z: Repair Maln Switchgear, <1,200 Amp, 1.48 0.8%

10 Equipment Clean Water Heater, Gas/Qil, 75 Gph 143 0.8%

'@::,:rg"éf:;%nam : Fech Refinish Wood, Hollow Cars, Fainted, Interior Door 130 0.7%
Test Flre Sprinkler Head 1.22  0,7%
Replace Faucet Washer & Clean Trap, Lavatory, Vitreous China 121 0.7%
Replace Plpe & Fittings, 3/4" Copper, Cold Water (20% of Plpa) 116 0.6%

*Task cost ($2009) per GSFT over 50 years,
**Percent of total M&R costs,

Note: For alternative locations use the Local Indexes shown in Ghapter 3.
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2. M&R Cost Profiles Municipal Building Washington, D.C.

5 g @
m o 3 = )
= = 2 ) L n = =
5 = g = 5 5 3 8
g § 9 & ¢ L, o 35 . @m 3§ o 50Year Total MR
o 3 2z B & £ & ¢ & § & 3 2 CostProfile per GSFT
5 5 2 4 3 & 8 g 3 o,
Asset @ S & i @ 3 g o 2 3 o »
e 5 @ 8§ 5 8 32 2 2 S B 5 7 I s $20 $40
1 .13 18 J9 25 24 L2 1.02
2 13 49 19 25 24 02 1.32
3 13 . 19 J9 25 24 02 1.02
4 13 .13 1.24 49 19 25 24 02 2.69
5 03 19 A48 .08 31 21 28 46 02 2.07
& .13 A8 18 25 24 o2 1.32
7 13 30 .18 25 24 .02 1,12
8 13 13 1.24 53 19 25 25 .02 2,74
9 RK] .04 18 .18 25 24 .02 1.06
10 2.81 .19 1,98 a2 1.55 4.18 .68 214 15 13.76
11 A3 19 .19 .25 24 .02 1.02
12+ .05 13 13 1.24 79 18 35 24 .02 3.14
13 13 .18 .18 .25 .24 .02 1.02
14 13 .80 18 25 24 .02 1.43
15 .05 5,67 A8 4.28 25 8.60 55 .95 .02 20.85
i6 13 13 1.24 53 .18 25 25 .02 274
17 .13 .25 RE] .27 .24 .02 1.09
18 A3 41 A48 .19 .25 .24 .02 1.72
18 13 .19 .18 .25 24 .02 1.02
20 2.89 19 2.85 1.42 1.80 .33 67 3.39 .15 13.49
21 13 .30 .18 .25 .24 .02 112
22 13 55 .18 27 .24 .02 1.39
23 13 .18 .18 25 24 .02 1.02
24 .05 13 .13 1.24 83 A5 .35 25 .02 3.19
25 1.84 18 48 .28 2.67 4.16 27 1.00 .02 10.88
28 13 49 18 .25 24 .02 132
27 13 .04 .19 .19 .25 24 .02 1.06
28 13 3 1.24 .60 .19 .25 24 .02 2,79
29 13 .25 .19 .27 24 .02 1.08
30 2.82 9.50 2.64 4.31 1.41 9.59 95 3.82 .15 35.18
31 13 19 .19 .25 24 .02 1.02
32 13 .02 1.24 53 .19 .25 24 .02 2,62
33 13 .19 .18 .25 .25 .02 1.03
34 13 1 .55 .19 27 .24 02 1.50
35 .03 .18 48 .08 2,22 21 27 A6 .02 3.96
36 .05 A3 .02 1.64 .58 .19 .35 24 .02 3.22
37 13 .40 .18 .25 24 .02 1.23
38 13 1 27 18 25 24 02 1.21
39 13 40 .18 25 .24 .02 1.23
40 2,89 .18 2.74 1.42 1.08 4.28 67 3.76 18 17.18
41 A3 A8 .19 27 .25 .02 1.32
42 13 g1 .38 .19 .25 .24 .02 1.32
43 13 43 19 25 .24 .02 1.26
44 33 .02 1.24 27 19 25 .24 02 2.36
45 .06 5,67 A8 4.32 .98 8.60 55 .95 02 21.62
46 13 A1 ' 33 .19 27 24 02 1.28
47 A3 A0 19 .25 24 .02 1,23
48 05 13 .02 1.24 59 .18 35 24 .02 2.83
48 13 51 .19 .25 .25 .02 1,35
50 4.84 19 2,06 .29 3.29 21 .82 1.94 A5 13.89
Total 18.45 27.33 15.92 29.68 31.33  48.07 16.27 28.35 1.58 21718

A value of ".00" means a cost of more than $.000 but less than $.005 psr GSFT.

Note: For alternative locations use the Local indexes shown in Chapter 3.
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2. M&R Cost Profiles Movie Theater Washington, D.C.

Movie Theater | B0 Vedr ISR Costsin

Anﬁl;af 7 Annual Cost

. 50 Year Cost per as % of
Srgsﬁtsqlﬁre Feet: 10’028 Task Type Total Cost GSFT Replacement
gightin Ft: :

Extgrior' Clay Brick PM & Minor Repair $430,695 $0.88 0.42%

rings: Finished Concrete, Carpet Unscheduled Maintenance $335,466 $0.67 0.32%
Elszrc coverings | inr;]gle Zons Rooftop ﬂﬁns Renewal & Replacerment $1,855678  $3.71 1.78%
Capagity: N/A Total $2,630,839 $5.26 2.52%
Qccupancy: 600 L .
Replacement Cost: $2,000,424 Distribution of M&R Costs

% 0% 2% 0%
EEE AT i - fi e 820 Existlor Encloswe 21
Uniformat / Component Quantlty Unlta B30 Roofing
Bz20 Exterlor Enclesure
Clay Briek, Palnlad, Exlsrlor, {5l Flaor 7620 sq Ft 10 Intarlar GonstiLetlon
Alumlnum Flyed Window, 24 sf, 18t Floor 18 Each
Aluminum Frams, Fully Glazed, Extarlor Door 4 Each C20 Stars
Stesl, Falnted, Exterlor Door 7 Each
B30 Rasllhg G20 |derlot Flrighes
Bullt-up Roof 10000 8qFt
C1i0 intsrfor Construction D20 Plumbling
Tollet Fartittans, Painted Malal, Overhead Bracad 8 Each
Slael, Painted, Interior Door 50 Each D30 HYAC
G20 Stalrs
Goncrete, Intarlor Stalrs 1580 8q Ft D40 Flre Protetion
Matal, Painted, Inlerlar Ralllng 75 Ln Ft
G30 Intetlor Finlshes [A—
Acoustical Tile, Painted, Inarer Wall Flnish 7180 Bg Ft
Concrete Black, Painlad, Interlor Wall Finlsh 1000 Sg Ft
Sheetrock, Unetipplad, Inlsrior Wall Finlsh 18470 5g Ft
Guaupet, Nylon 20 oz,, High Trafflo 1500 Sq Ft
Concrete, Painted Flooring a500 By Ft
Acoustical Tile Cslling 8500 8q Ft
Sheatrock, Unallppled Celling 00 Bq Ft
D20 Plumblng

Brinking Fountaln, Refrigerated Each
Lavatory, Vilreaus China Each M&R Task

1

s Pct.r
Servica 8lnk, iron, Enamel 1 Each

1

8

Slnk, Stelnlass Sleel Each Replace Alr Conditloner, Rooftop, Single Zone, 26 Ton 4542 19,8%
Tanilass Waler Glossl Erch

U, Vilreous Ohite a Cach Repair Air Gondltioner, Roottop, Single Zene, 20 Ton 33.88 14.8%
Plne & Fitings, 3/4" Coppsr, Cold Water 07 KLh FL Refinish Sheetrock, Unstippled, Interlor Wall Finish 19.00 B.3%
P & i, o poachp el iator iy s Maintain Air Gonditioner, Rooftop, Single Zone, 20 Ton 1613 7.0%
Plpe Insulatlon, Fibatglass, Cold Water 07 KLnFt Place New Membrane Over Existing, Buill-up Roof 10,87 4.8%
ey i g, ot Waer o fai Replaca Membrane, Bullt-up Roat 650 4.1%
gr:ﬂagmia?_agii o N e Refinish Acousticat Tite, Painted, Intetior Wl Finlsh 773 8.4%
Plue & Filtings, 10" Gast Iran 02 K Ln Ft Replace Steel, Painted, Interior Door Locks 739 3.2%
:f;%gl:nféj' PVG Di KE:;;: Fapoint (50% surface) Clay Brick, Painted, Exterior, 1st Floor 5,89 2.5%

DE0 HVAG Replace Carpet, Nylon 20 oz, High Traffic 543 2.4%
glup:l ﬁ‘ :::::;i: 4F| :;;:IEE(:EWE‘ . 4“7-2 K ls-; i: Malntain Fire Sprinkler System 473 24%
Dustwork 5680 Lbs Tast Gages & Valves, Fire Sprinkler System 436 1.9%
Exhauet Fan, Salling, 200-500 Glm 4 Each Refinish Clay Brick, Painted, Extetior, 1st Ficor 414 1.8%
Alr Gondltioner, Rooltop, Single Zans, 20 Ton 4 Each . .

HVAG Gontrel Panel ) Each Malntain 8uill-up Roof 304 1.3%

D"‘;km:rﬁ‘?‘:::::ul oana 1 Each Refinish Concrete, Palnted Flooring 282 1.2%
Flre Sptinklet Hasd 50 Each Replace Batterles & Check Oparation, Smoke Detector 239 1.0%
g:: éﬁl’;::fl::;*‘ﬁm l E:g: Maintain Steel, Painted, Interfor Door Locks 1.77  0.8%

D50 Eleclrical Repalr Main Switchgear, <1,200 Amp. 183 0.7%
ﬂ:;:"s“xé’:hiﬂfh‘l1F:;;“A;i°° v ? E::: Clean Water Heater, Gas/Cil, 65 Gph 1.58 0.7%
Exil Lighting Fixure, w Ballery n Ench Replace Pipe & Fittings, 2* Copper, Cold Waler (20% of Pipe) 135 0.6%
FJ:::ZZZZZ;%’EQL%% ;';;;*:r-e“ . e cow » Foch Replace Exlsting Ductwork (20% of Ductwark) 131 0.6%
Raceptacle, 120 V, 15 Amp, 40 Each Malntain Fan & Motor, Exhaust Fan, Cailing 200-500 Cfm 131 0.6%
Fie o o & Gvcho 2 Eech Reflnish Steel, Palntad, Interior Door 130 06%
Heut Detector 5 Each Replace Tollet Paritions, Painted Metal, Qverhead Braced 125 0.5%
g:;:z'g::’af:f“" zg E:: Replace Water Heater, Gas/Cil, 65 Gph 114 0.5%

Replace Main Switchgear, <1,200 Amp. 113 0.5%
Repalr Clay Brick, Palnted, Exterlor, 1st Floor (2% of Walls) 1,10 0.5%
Replace Steel, Painted, Exterior Door Locks 1.08 0.5%
Replace Incandsscent Lighting Fixture, Basic, 100 w 1.05 0.5%
Replace Fire Alarm Gontrol Panel 1.04 0.5%

*Task cost ($2009) psr GSFT over 50 years.
“*Parcent of total M&R cosis.

Note: For afternative locations use the Local Indexes shawn in Chapter 3,
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2. M&R Cost Profiles College Auditorium Washington, D.C.

College Auditorium

Annual

ear Cost per as % of
Gross Square Feet: 24,000 Task Type Tf)?aTCosl GSI?T Replacement
Height in Ft: 24 X -
Extertar: Concrete P & Minor Reprfur $888,678 $0.74 0.42%
Floor coverings: Carpet, Hardwcod Unscheduled Maintenance $716,995 $0.50 0.34%
HVAG: Electrlc Gooling, Gas Heating Renewal & Replacement $3,928,136 $3.27 1.86%
Capacity: N/A Total $5,533,800 54.61 2.62%
Occupancy: 1,440
Replacement Cost: $4,224,000 Distribution of M&R Costs

25%

0% % 0% 15% 20%

A10 Fourdatlohs |}

Uniformat/ Component Quantlty Units 820 Exterlor Enclostra
A0 Foundations B30 Roaflig [
Cancrate Slab 1000 &q Ft
B20 Exterlor Enclosurs 610 Mlerlor Canstruction (B
Gongrete, Palnted, Extarior, 15t Floor 14800 8q Ft
Aluminum Flxed Window, 12 sl, 18! Floor a Each G20 Stars B
Aluminum Frams, Fully Glazed, Exterlor Door I Each 4
Stes!, Palnled, Extarior Door ] Each Ga0 interlor Firlshes
B30 Rooflng
Built-up Roat 24000 BqFl 020 Plirrbing
C10 Inlerlor Senstrtciion
Tollet Partitlons, Painted Melsl, Gvsthead Braced 17 Each 3o Hvag
Stael, Painted, Interiar Door 48 Each 540 FlrePratectl
020 Blaira reProteclion (2
Gancrsie, Exterlor Stalrs 600 SqFt 1
Canerate, Intaricr Staks 380 54 Rt D80 Blaclizal
Masonry, Paintad, Interior Slairs 12288 8q Ft
G360 Interlor Finishes
Garpat, Nyleh 20 oz,, High Tratilc 7200 8q Ft
Wond Parquetry Flopring 16800 8q Ft
Acouslical Tlle Calling 24000 8q Ft
D20 Piumblng
Drinking Fourtaln, Refrlgerated [ Each
Lavatory, lron, Enamal 23 Ench x .
; M&R Task Cost* Pcl*
Lavataty, Vitranus China 23 Each
Sink, Stainless Staal 2 Each .
Tankless Watar Glosal V7 Each Replace Masciry, Painted, Intetior Stalrs 1648 B.2%
Urinal, Vittasus China 6 Each Alr i a Zonsg. 5 11.4 g,
Clrculator Purp, 176 HF, Gold Water ; Each Replace Air Conditionet, Roe top, Single Zone, 50 Ten 41 57%
Clrculator Pump, 1/6 HP, Hot Water 1 Each Replace Metal Hallde Lighting Fixture, High Bay, 400 w 11.09 5.5%
Pipe & Fittings, 34" Copper, Gold Water 1.89 KLlnFt o o,
Plps & Fltings, 3H4° Conper. Hol Watel ons Kot Place New Membrana Qver Exls..llng. Built-up Roof 1097 b5.5%
Plpe & Fittings, 2* Copper, Cold Water 2.25 KLn Ft Replace Carpet, Nylon 20 oz,, High Traffic 10.87 5.4%
Plpe & Fillings, 4" Steel 1.438 KLnfFt o
Plpo Insulalian, Flbergless, Geid Waisr 261 KLnFL Replace Wocd ParquetrylFIocr . 10,69 5.3% _
Pipe Insufation, Fiberglass, Hot Water 1.2 KLnFt Reptace Lamp, Metal Halide Lighting Fixture, High Bay, 400 w 10.20 5.1%
Waler Heater, Gas/Oll, 850 Gph 2 Each ‘o o
Backilow Preverter, 4' 2 Each Sand & Rafinish Wood Parquetry Flooring 973 4.8%
Fipe & Flitings, 8" Cast Iran 1,085 KLnFt Replace Membrane, Built-up Root 9.50 4.7%
Fipe & Fittings, 10" Cast Iron 0.31 KLlnFt . .
Pige & Fitings, £° PVG 0,624 KLn Ft Repiace Ballast, Metal Halide Lighting Fixture, High Bay, 400 w 8.00 4.5%
SRC*:LRfai"n e 14 Eash Replace Water Hoaler, Gas/Oll, 850 Gph 6.67 3.3%
D30 HYAC )
Duat Insulation, Flberglass Blanket 3340 8¢ Ft Rapair Alr Gondltionar, Rooflop, Single Zone, 50 Tan 543 27%
Du.:twmF ] 5880 Eth Refinish Masonry, Palnted, Interior Stairs 518 2.5%
Exhausl Fan, Gelling, 200-500 Gim 4 aoh
Alr Gond\!lol;er. Raaflep, Slingle Zone, 20 Ton J Each Aeplace Air Condltioner, Rooftop, Slngla Zone, 20 Ton 473 24%
Alr Gondiioner, Roaflop, Single Zone, 50 Ton 1 Each Repalr Alr Gonditicnar, Rooftap, Single Zone, 20 Ton 353 1.8%
HVAG Control Pang| 1 Each . -
040 Firs Protaction Reatinish Goncrete, Palnted, Extarlor, 1st Floor 3.38 1.7%
E!’ﬂ Qlﬂmlﬂwﬁ'ﬂ’dpane' 13; Eacz Malntaln Built-up Rool 3.04 1.5%
ire Sprinkler Haax acl ; .
Flre Sprinkler Syslam f Each Replace Stesl, Paintad, Intevior Door Locks 296 1.5%
DSOF"E]E’:"_“G'IJ‘S"B’ g Each Replace Primary Transformer, Dry, 750 kVA 2,85 1.4%
ecirical . . e
Main Switongear, <1,200 Amp, y Each Maintain Alr Conditioner, Roottap, Single Zone, 50 Tan 205 1.0%
Motor Startar, 5-20 HP, <600 ¥ 4 Each Repair Wood Parquetry Floaring (2% of Floors) 2.04 1.0%
Power Panel Board, 208 YH 20 ¥, 200 Amp. a2 Each ) | "
Primary Tranalormet, Dry, 750 kYA 1 Each Maintain Fire Sprinkler System 1.97 1.0%
Exit Lighting Fixure, w/ Battery 12 Each Test Gages & Vaives, Fire Sprinkler System 182 0.8%
Incandascent | lghting Flxture, Basia, 100 w &0 Each ) .
Light Dimming Panel 2 Each Replace Pipa & Fittings, 2" Copper, Cold Water {20% of Pipe) 1.81 0.9%
Mstal Halida Lighling Fixlure, High Bay, 400 w 240 Each f 0 o,
Recaptacls, 130, 1 Amp. to Each Gle.an fi Service Vylaler Heater, GES{'OIL 850 Gph 1.80 0.8%
Wlring Device, Switch 48 Each Maintair Alr Gonditioner, Rooftop, Single Zone, 20 Ton 1.68 0.8%
Annunciation Pansl ] Each " 0,
Fire Alam Harn & St 12 Eoh Flsplac.e Backilow Preventer, 4 167 08%
Heal Detestar 12 Each Maintain Roof Drain, 4-8" 145 0.7%
Manual Pull Statlon 8 Each f " o,
Stoke Delectar % Each Malntain Backilow Praventer, 4 1.38 0.7%
Sound Syslam, 7 Channel 1 Esch Test Fire Sprinkler Head 131 0.7%

*Task cost ($2003) per GSFT over 50 years.
**Percent of fotal M&R costs.

Note: For alternative locations use the Local Indexes shown in Ghapter 3,
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3. Local M&R Costs

The statistics in this chapter focus on local maintenance costs for 234 major U.S. and Canadian areas,
Three types of measures are presented:

Section 3.1: Local maintenance cost indexes measure M&R costs across areas.
Section 3.2: In-house shop rates for trades and supervisory positions common to facility staff.
Section 3.3: Contract labor rates for trades common in M&R construction,

The local maintenance cost index is based on the M&R costs of the 2 Story Office Building {shown in
Chapter 2) standardized to the Washington, D.C. area. The range of the index is considerable, as Table
3-1 indicates. Costs in New York, NY are an estimated 26% higher than those in Washington, D.C. for the
same asset. In the other direction, M&R costs in San Juan, PR are an estimated 32% lower than the
Washington, D.C, value. This index can be used for simple comparisons among areas, and also usad to
adjust the cost profiles in Chapter 2 for areas other than Washington, D.C,

Table @1 & ol 0o : :
-Gomparison of M&R Costs by Area. "’

Local Local Local Local

Maintanance Malntenance Maintenance Malntenance

Area Cost Index*  Area Costindex* Area CostIndex*  Area Cost index*
New York, NY 126.1 Seranton, PA 96.9 Lincoln, NE §8.9 Amariflo, TX 62.8
Yonkers, NY 126.1 Sanla Barbara, CA 96.8 Denver, CC 88.9 Tampa, FL 82.3
San Francisce, CA 124.8 Eugene, OR 96.7 Graat Falls, MT 88,7 Tuscaloosa, Al 82,0
Trenton, NJ 124.8 indianapofis, IN 98,7 Manchester, NH B88.6 Cklahema City, OK 82.0
Maw Brunawick, MJ 124.6 Evansvilla, IN 96,8 Omaha, NE 88.6 Litle Rack, AR 81.9
Philadelphia, PA 1173 Bakersflefd, CA 96.5 Syracuse, NY 885 Sowling Green, KY 5.8
Atiantle City, NJ 1171 Worcaster, MA 96.2 Watartown, NY 88.5 Macon, GA 81,3
Camden, NJ 117.0 Cincinnab, OH 962 Biltings, MT 88.3 Tuisa, OK 1.8
Jersey Clty, NJ 116.5 Terre Haute, IN 86.2 Beaumont, TX 88.3 Montgomery, AL 817
Morristown, NJ 116.5 Springfield, MA 98,0 Fort Lauderdale, FL 88.0 Fort Worth, TX 31,6
Newark, NJ 116.56 Charleston, WV 859 Atlanta, GA 87.8 Beaufort, SC 813
Chicago, Il 116.5 Olympia, WA 95.8 Huntsvilie, AL 87.8 Charlesten, SC 81.3
San Jose, CA 1143 Akron, OH 95.7 Shreveport, LA 7.7 Daflas, TX 81.2
Springfisid, iL 111.2 Dayton, OH 95,6 Lawtan, OK 87.3 Chayenne, WY 81.2
Cakland, CA 110.8 Jefferson Clty, MO 85.5 Baton Rouge, LA 873 Columbla, 5C 81.0
Ann Arbor, MI 1104 Saginaw, MI 95,5 Albuquerque, NM 87.2 Knoxville, TN 1.0
Flint, Ml 100.8 Salem, OR 95.3 Lewistan, ME a7 Orlandg, FL 80.9
Kokomao, IN 108.7 Ounard. CA 95.3 Pheenix, AZ £6.8 Charlotie, NG 80.3
Hilo, HI 108.1 Annapolis, MD 95.2 Beise, 1D 8B.7 Springfield, MO 803
Henotulu, HI 108.1 Rochestar, MN 95,2 Heuston, TX 864 Ralelgh-Durharmn, NC 80.2
Minnsapolis, MN 10714 Baltimara, M 95.1 Wace, TX a6.4 Reanoke, VA 8.1
St. Paui, MN 1074 Parkersburg, WV 85.0 Frankfort, iKY 869 Fort $mith, AR 79.5
Paeria, IL 1074 Mofina, IL 85.0 Laxington, KY 85.9 Fayetteville, AR 78.6
Detroit, Al 107.1 Anacortes, WA 95,0 Ghattanooga, TN 86.8 Fargo, NG 789.4
Si. Louis, MO 104,9 Eau Clairs, W 5.0 Newport News, VA 86,7 Tallahassee, FL 78.8
Rockford, 1L 1056.7 Buffala, NY 94.7 Hampton, VA 85.7 Daylona Baach, FL 78.7
Boston, MA 105.6 Stockion, CA 94.8 Colarado Springs, CO 85.6 Nashvilla, TN 78.6
Springfiald, OH 105.3 Brockton, MA 944 Norfolk, VA 858 Las Crices, NM 7.4
Gary, IN 104.5 8an Diego, CA 94,0 Virginia Beach, VA 85.8 Sioux Falls, SD 78.3
dunesau, AK 403.7 Rano, NV 93.9 Jacksonville, FL 85.5 Graanshora, NG 78.3
Waterbury, CT 103.5 Harrisburg, PA 93.8 Biloxi, MS 85.4 Plerre, 5D 718
Kansas City, MO 3034 Lowell, MA 93.8 Migmi, FL 86.3 Rapid Gity, SD 1.8
Las Vegas, NV 103.4 Fall River, MA 93,5 Richmond, VA 86.1 Bismarak, ND e
Danbury, CT 1032 Dos Moines, 1A 933 Utica, NY 85.0 Winston-Salem, NC 775
Mihwiukes, WI 10286 Boulder, CO 93.2 Memphls, TN 85,0 Columbus, GA 773
Claveland, OH 102.6 Graen Bay, Wi 93.0 Corpus Christ, TX 84,7 Alamogardo, NM 76.4
Stamford, CT 102.5 Davenport, 1A 3.0 Spokane, WA 84.5 El Paso, TX 5.8
New Haven, CT 0256 Puablo, CO 93,0 Butlingten, VT B84.5 Lubbosk, TX 75,2
Morwalk, CT 4045 Topeka, KS 92.8 Montpeller, VT B4.5 Hagatna, GU 748
Anchorage, AK 1621 Albany, NY 62.8 Sioux City, 1A 844 San Juan, PR 68.4
Fairbanks, AK 1021 Providence, Rl 827 Ruttend. VT 84.3
Seatlla, WA 1019 Cofumbusg, OH 62.6 Tueson, AZ 84,3 Canadian Clties+
Portland, OR 101.8 Fresno, CA 926 Owensboro, KY 84.3
Norwich, CT 101.5 Rochestar, NY 92.4 Allus, OK 84,1 Toronto, ON 87.8
Washington, D.C, 160.0 Muncie, IN 92.2 Pocatello, ID 84.0 Calgary, AB B6.7
Lansing, M! 96,6 Felena, MT §1.8 Austin, TX 84.0 Ottawa, ON 86.7
Wilmingion, DE 99.4 Battle Creek, Ml 1.8 St. George, UT 8349 Harnilton, ON 86.6
Pittsburgh, PA 20.3 Kalamazoo, M} 91.8 Jackson, M3 239 London, ON 86,6
Marquetta, Mi 99.2 South Bend, IN N7 Birmingham, AL a83.9 Vancouyer, BC 86.2
Hartford, CT 93.¢ Grand Rapids, Ml 91.6 Key West, FL. a39 Edmonton, AB 86.2
Madlson, Wl 98.8 Concord, NH 9.5 Motlle, AL 83.3 Viclorla, BC 85.1
Los Angeles, CA 28.5 Tolsdo, OH 914 Portiand, ME 83y Montreal, QT 83.0
Anaheim, CA 98.4 Cumbertland, MD 91.0 Sante Fe, MM 83.6 Regina, SK 80.7
Richiand, WA 8.2 Dover, DE 1.0 Ogden, UT 83.5 Quebec City, QC 80.4
Youngstown, OH 98.2 Riverside, CA 0.9 Salt Lake City, UT 83.6 Hallfax, NS 78,2
Carson City, NV 98,2 Meadford, OR 90.9 Wichita, KS 83.4 St John's, NL 76.4
Tagoma, WA 98.0 Cedar Fapids, 1A 909 Augusta, ME 83.3 Winnipag, MB 75.6
Duduth, N 47.4 New Orleans, LA a0.4 Wichita Falls, TX 43.2
Sacramento, CA a7.3 Erie, PA 90.4 San Antonio, TX 82.9
Reading, PA 97.2 Louisvilie, KY §9.9 Savannah, GA 82,7
*Total average cost, Washington 0.C.=100
+Adiustad using 3/13/09 exchange rate from Rauters.com
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Proposed Changes from Discussion on March §, 2019

19.  Types of Maintenance and Repair. The recommended Annual Replacement
Value Funding is based on various types of facility maintenance and repair costs as described by
Whitestone Research. Maintenance and repair is defined as the collection of activities necessary
for keeping an asset in good working order (“Maintenance and Repair”). Included in this
definition are regularly scheduled adjustments and inspections, preventative maintenance tasks,
emergency response and service calls for minor repairs, and the periodic major repair or
replacement of asset components. Maintenance and Repair does not include other tasks
associated with facility operations such as custodial services, landscaping, waste disposal, and
utilities. Maintenance and Repair does not include capital expenditures for new construction or
improvements or modernization costs intended to restore or improve the productive capability of
the facility. Maintenance and Repair activities are divided into the following three categories:

a. Preventative Maintenance and Minor Repair. Preventative maintenance
and minor repair consists of scheduled tasks that sustain a component’s level of service
during a prescribed lifetime (“Preventative Maintenance and Minor Repairs™). These
tasks are usually done frequently and require a relatively constant amount of labor and
materials. For purposes of this Lease and Operating Agreement, it is intended that the
Association will take care of all Preventative Maintenance and Minor Repairs in
accordance with the maintenance obligations set forth in this Lease and Operating

Agreement. The cost of Preventatlve Mamtenance and Minor Reau shall be ald f01
] i I ‘
l

Y
8

30
portion of the Annual Replacement Value Funding (1. 5%) allocated to Preventative

Maintenance and Minor Repair is approximately 0.5%.

EE

23. Maintenance Reserve Fund Total Target and Minimum Contribution. In
order to ensure that maintenance spending is addressed on a continuous basis, rather than waiting
until a problem occurs, the Association shall be required to maintain a minimum amount of funds
in the Maintenance Reserve Fund and shall be required to make a minimum annual contribution
to the Maintenance Reserve Fund as more particularly set forth herein. For purposes of this
Section, Annual Revenues is defined in Section 21 and Replacement Value of the facility is more
particularly defined in Section 18. The total target funding balance (“Total Target Balance”)
for the Maintenance Reserve Fund is an amount equal to 2.5% of the Replacement Value of the
facility, although it is acknowledged that this amount will fluctuate with various expenditures
throughout the Term of this Lease. At a minimum, the Association shall retain an amount equal
to 1% of the Replacement Value in the Maintenance Reserve Fund (“Minimum Target
Balance™). If the Minimum Target Balance is not met, the Association shall be required to
present a funding plan to the RDA addressing how the Minimum Target Balance will be met
within a reasonable time. The Association shall be reuired to contribute to the Maintenance
Reserve Fund on an annual basis an amount equal to [2f of the prior year’s Annual Revenues
(“Minimum Annual Contribution”). In order to keep pace with the recommended industry
standard maintenance allocation, the total target annual contribution for the Maintenance Reserve
Fund is an amount equal to 0.5% of the Replacement Value of the facility (“Total Target




Annual Contribution™). Except as otherwise expressly authorized by the RDA for extenuating
circumstances, the Association must contribute the Total Target Annual Contribution to the
Maintenance Reserve Fund before the Association can contribute funds to the Operations
Reserve Fund, the Capital Reserve Fund, or funds expended for any other purpose. There is no
maximum amount that can be contributed to the Maintenance Reserve Fund. The Minimum
Annual Contribution to the Maintenance Reserve Fund shall be addressed in the budget and shall
be paid annually on or by June 30"™. The Association shall be responsible for determining and
calculating its Annual Revenues in order to make timely payment of the Minimum Annual
Contribution to the Maintenance Reserve Fund.

& ok ok

32.  Preventative Maintenance Obligations. The RDA has a long-term interest in
preserving its building asset and desires to ensure through the provisions of this Lease and
Operating Agreement that proper maintenance practices are used for the inspection and upkeep
of the Theatre. Preventative maintenance is widely recognized to extend the life of buildings and
equipment, prevent premature breakdown of systems and ensure efficient operation of systems
and equipment. In consideration of the minimal Rent and for the purposes set forth in Section 12
regarding public funds used for the construction of the building, the Association's maintenance
obligations set forth herein shall be a priority and shall be subject to the oversight and direction
of the RDA. Specifically, the Association shall be required to pursue all of its repair and
maintenance obligations under this Lease and Operating Agreement with due diligence and on a
pro-active and preventative maintenance basis in order to ensure the long-term sustainability and
maintenance of the Theatre. All maintenance and repairs shall be conducted in accordance with
the approved Maintenance Plan as set forth in Section 33. All maintenance and repairs shall be
performed by manufacturer authorized technicians and in accordance with the manufacturer's
recommended maintenance schedule and warranty requirements for the particular equipment,
improvement or system. Annual service contracts regarding maintenance and repair services
shall be sub ct to reV1ew and ap 1oval of the RDA J]HL(}\I ion sl Vi

I

i




CENTERVILLE
Staff Backup Report
3/19/2019
ltem No. 3.
Short Title: Approve tax increment participation agreement with developer of Legacy Trails Apartments Project
Initiated By:

Scheduled Time:

SUBJECT

RECOMMENDATION

Approve the attached Participation Agreement with the developer of the Legacy Trails Apartments PDO.
BACKGROUND

In an earlier meeting, the RD A Board agreed to reimburse the developer of this project a total of $148,879 from tax
increment generated by the project--for specific infrastructure improvements. Per the Agreement, the developer will
receive 25% of the tax increment annually until the total is reached or the Project Area expires, whichever occurs first.
The Agreement also allows for an accelerated tax increment payment relating to development of the two commercial
lots currently vacant.

ATTACHMENTS:
Description
b Participation Agreement - Legacy Trails Apartments PO



PARTICIPATION AGREEMENT

Between
Redevelopment Agency of Centerville City
and
Legacy Trails Apartments, LLC

This Participation Agreement (the “Agreement”) is entered into as of this day of
March, 2019, by and between LEGACY TRAILS APARTMENTS, LLC (the “Company”), as the
developer of certain real property located in Centerville City, Davis County, Utah, and the
REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a redevelopment agency created
under Utah law (the “Agency”) in contemplation of the following facts and circumstances:

A. WHEREAS, the Company developed approximately 12 acres of real property located at
1250 West Parrish Lane, Centerville City, Davis County, Utah (“Site”), as represented in the final
subdivision plat for the Legacy Trails Apartments Subdivision, as amended, as more particularly set
forth in Exhibit A; and

B. WHEREAS, the Company developed the Site under a Planned Development Overlay
approval as a mixed use development with multi-family residential and commercial uses known as
the Legacy Trails Apartments PDO, as approved by the City Council on March 19, 2014, pursuant to
Ordinance No. 2014-06, as amended (“Project”™); and

C. WHEREAS, the Company has requested tax increment reimbursement for certain costs
incurred by the Company for infrastructure improvements installed or constructed by the Company
for the development of the Site and Project, including tax increment reimbursement for roads,
drainage facilities, water main infrastructure, and the Legacy Trail connection; and

D. WHEREAS, the Agency has heretofore created the Centerville Parrish — Legacy Crossing
Community Development Project Area (“Project Area™) as approved by the Agency in 2010, which
Project Area authorizes the Agency to use tax increment for purposes allowed by State law as more
particularly set forth in Utah Code §§ 17C-1-101, et seq., the Limited Purpose Local Governmental
Entities-Community Reinvestment Agency Act (the “Act”); and

E. WHEREAS, the Agency has heretofore adopted and authorized the Centerville Parrish —
Legacy Crossing Community Development Project Area Plan and Budget that provides the Agency
the ability to negotiate participation and tax increment agreements with developers and property
owners; and

F. WHEREAS, the Legacy Trails Apartments Project is located within the Project Area and
will generate incremental property tax revenues to the Agency and the Project will generate
additional incremental property tax and sales tax revenues to Centerville City; and

G. WHEREAS, the Agency and its representatives have analyzed the Company’s request for
tax increment reimbursement and determined the items eligible for tax increment funding under
terms and conditions of the Centerville Parrish - Legacy Crossing Community Development Project
Area plan documents and as authorized by the Act, as more particularly described herein.

participation agreement-(legacy trail apartments)-2019 Page 1 of'§ March 14, 2019



AGREEMENT:

NOW THEREFORE, in consideration of the mutual covenants, conditions, and considerations as
more fully set forth below, the parties hereby agree to the Participation Agreement as follows:

1. Designated Properties and Base Values. For purposes of this Agreement, the following are
the eligible designated properties within the Project along with the associated base values for such
properties (“Designated Properties”):

Lot # Tax Parcel # Acreage Base Value
Lot 1-A 06-385-0001 1.18 acres $ 133,852
Lot2 06-380-0002 0.81 acres $ 97,111
Lot 3 06-380-0003 1.07 acres $ 139,828
Lot4 06-380-0010 8.44 acres $ 1,060,977
2. Tax Increment Incentive. The Agency agrees to contribute to the Company an economic

incentive on a reimbursement basis for the eligible improvements within the Project as follows:
Subject to the performance requirements set forth in Section 4, the Company shall be eligible to
receive 25% of the tax increment received by the Agency for the Designated Properties within the
Project up to a maximum amount of $148,879 (“Tax Increment Incentive”). The Tax Increment
Incentive shall be limited to tax increment generated solely from the Designated Properties within the
Project, and to tax increment actually received by the Agency. The Tax Increment Incentive is
limited to tax increment actually received by the Agency. The Tax Increment Incentive shall only be
applicable prospectively to tax increment funds received by the Agency from and after the effective
date of this Agreement, including tax increment funds received by the Agency for the tax year 2018.
The Tax Increment Incentive shall be paid out annually over a ten year period or until the expiration
of the Project Area, whichever occurs first. The Tax Increment Incentive shall not be provided or
eligible to the Company for any additional years if the term of the Project Area is extended for any
reason as authorized by law. The Tax Increment Incentive is limited to and based on actual tax
increment generated by the Designated Properties within the Project and it is expressly

acknowledged that the Company may or may not be paid out the maximum incentive amount of
$148,879.

3. Accelerated Tax Increment Incentive. In order to incentivize the development of the two
vacant commercial lots within the Project consisting of Lot 2 and Lot 3 of the Designated Properties,
the Agency agrees to accelerate the payout of the Tax Increment Incentive if and when construction
occurs as follows: Subject to the performance requirements set forth in Section 4, the Company shall
be eligible to receive 50% of the tax increment received by the Agency for Lot 2 after the
construction and occupancy of a commercial building on Lot 2, and 50% of the tax increment
received by the Agency for Lot 3 after the construction and occupancy of a commercial building on
Lot 3 (Accelerated Tax Increment”). The Company shall not be eligible for the Accelerated Tax
Increment until and unless a commercial building is constructed and occupied as required herein on
Lot 2 and/or Lot 3, including the required issuance of a certificate of occupancy for the building. The
Company shall only be eligible for Accelerated Tax Increment generated from the developed lot.

For instance, if a commercial building has been constructed on Lot 2, but not on Lot 3, the Company
is only eligible for Accelerated Tax Increment for Lot 2 and not Lot 3 (although the Company would
still be eligible for the Tax Increment Incentive for Lot 3). The Accelerated Tax Increment Incentive
is only a mechanism to accelerate the payout of eligible tax increment for the Project and shall in no
way alter or increase the maximum incentive amount of the Tax Increment Incentive as set forth in
Section 2.

participation agreement-(legacy trail apartments)-2019 Page 2 of § March 14, 2019



4. Performance Requirements. As a condition of the Agency distributing any Tax Increment
Incentive or Accelerated Tax Increment to the Company, the Company shall be required to be in
compliance with all land use approvals for the Project and current with the payment of all
government property taxes for the Designated Properties within the Project. In the event of
delinquency in the payment of property taxes for any of the Designated Properties within the Project,
the Company shall not be eligible to receive the annual Tax Increment Incentive or Accelerated Tax
Increment generated by the property for which taxes have not been paid until such taxes have been
paid. As a condition of the Agency distributing any Accelerated Tax Increment to the Company, the
Company shall be required to construct and obtain a certificate of occupancy for a commercial
building on Lot 2 or Lot 3, as more particularly provided in Section 3.

5. Timing of Tax Increment. The Tax Increment Incentive shall be distributed to the
Company annually after the Agency receives applicable tax increment funds from Davis County and
the Agency confirms that the Company has met and continues to meet the performance requirements
set forth in Section 4. The Accelerated Tax Increment shall be distributed to the Company annually
after the Agency receives applicable tax increment funds from Davis County and the Agency
confirms that the Company has met the performance requirements set forth in Section 4, including
the certificate of occupancy requirements set forth in Section 3. Tt is specifically acknowledged and
agreed that any payment of Tax Increment Incentive and/or Accelerated Tax Increment is subject to
receipt of said monies from Davis County.

6. Improvements Eligible for Tax Increment Incentive. The primary purpose of the
Centerville Parrish — Legacy Crossing Community Development Project is to ensure that land within
the Project Area develops in a quality and harmonious fashion and to facilitate the installation of
public improvements that will promote economic development substantially beyond what would
otherwise be generated within the Project Area. Tax increment reimbursement may be provided to
project developers for projects within the Project Area that meet the goals and objectives of the plan
documents and provide a public benefit. The Agency has determined the following costs incurred
and improvements installed by the Company are eligible for tax increment reimbursement under the
Project Area plan documents as provided in this Agreement: Legacy Trail Connection
Improvements in the amount of $89,173 and Road and Drainage Improvements in the amount of
$59,706.

7. Agency Authority. The drawings and preliminary and final construction documents for the
commercial buildings on Lot 2 and Lot 3 shall be subject to general architectural review and
guidance by the Agency. Centerville City’s approval is directed to such matters as planning, zoning,
engineering, structural matters, compliance with City buildings codes and regulations, conditional
use permits, and applicable State, federal or local laws relating to construction standards. The
Company understands that the Agency’s approval is in addition to the City’s approval. The
Agency’s determinations respecting the Company’s compliance with the Redevelopment Plan, the
preliminary and final construction documents and this Agreement shall be final and conclusive. The
approval of the Agency shall not be unreasonably withheld or denied.

8. Successors and Assigns. This Agreement may not be assigned by the Company without the
expressed prior written consent of the Agency, said consent not to be unreasonably withheld. Any
assignment shall be in writing by form approved by the Agency.

9. Amendments. Except as otherwise provided herein, this Agreement may only be modified
or amended by written instrument duly authorized and executed by the Company and the Agency.
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Governing Law and Interpretation. This Agreement shall be governed by the laws of the

10.
State of Utah, and any action pertaining hereto shall be brought in the applicable state or federal court

having jurisdiction in Davis County, Utah.

THIS PARTICIPATION AGREEMENT IS EXECUTED to be effective as of the day and

year first above written.

COMPANY:

AGENCY:

Attest:

Agency Secretary

participation agreement-(legacy trail apartments)-2019

Legacy Trails Apartments, LLC
a Utah limited liability company

By:
Owner/Member

CENTERVILLE CITY REDEVELOPMENT

AGENCY,
a municipal agency of the state of Utah

By:

Clark A. Wilkinson, Agency Board Chair

Page 4 of' §

March 14, 2019



EXHIBIT A

Legacy Trails Subdivision Final Plat and
Legacy Trails Subdivision (First Amendment and Extension) Final Plat
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CENTERVILLE
Staff Backup Report
3/19/2019
ltem No. 4.

Short Title: Consider possibility of extending period for receiving "additional tax increment" to offset improvement cost
of Freedom Hills Park

Initiated By: RDA Executive Director
Scheduled Time:

SUBJECT

RECOMMENDATION

Allow RD A Executive Director to explain the possibility of extending the period for receiving "additional tax increment”
from the Parrish Gateway Project Area, relating to the construction of Freedom Hills Park.

BACKGROUND

This matter will be explained in the meeting.



CENTERVILLE
Staff Backup Report
3/19/2019
Item No. 5.
Short Title: Report re hotel developer's request for tax increment incentive
Initiated By: RD A Executive Director

Scheduled Time:

SUBJECT

RECOMMENDATION

Allow the Executive Director to report on a recent meeting with a hotel developer regarding the possibility of tax
increment incentive for a proposed hotel on property near the northwest corner of Parrish Lane and 1250 West.

BACKGROUND

This matter will be explained further in the meeting.



CENTERVILLE
Staff Backup Report
3/19/2019
ltem No. 6.
Short Title: Continue discussion of uses of future tax increment revenue from Project Areas
Initiated By: RDA Executive Director

Scheduled Time:

SUBJECT

RECOMMENDATION

If time permits, continue the discussion of uses of future tax increment revenues from the three RD A Project Areas.
BACKGROUND

Documents from an earlier discussion of this topic are attached again. The page containing a 4-year projection of
revenues and expenses for the three Project Areas is being revised and will be available in the meeting.

ATTACHMENTS:
Description

O RDARevenue and Expenses Analysis
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Centerville Redevelopment Agency

FY 2019
Revenue - FY 2019 __ Adopted
Tax Increment - Parrish Lane Gateway (PLG) S 902,569 PLG
Additional Tax Increment (PLG) S 208,373  PLG
Tax Increment - Legacy Crossing (LC) S 253,313  LC
Tax Increment - Barnard Creek (BC) S 95,546  BC
CPT Lease Payments 5 79,700  PLG
Unanticipated Tax Increment S -
Total § 1,539,501
Expenditures - FY 2019 Adopted
Public Notices S 100
Professional and Technical - Misc. S 10,000
Engineering s 7,500
Transfer-Dept Payment (DCPA) S 592,838 PILG
Payment of Increment
Parrish Lane Gateway
Dayton-West S 80,000 PLG
Land Rover S 33,000 PLG
Legacy Crossing
Legacy Crossing Theatre, LLC S 172,000 LC
Tueller/Wright S - LC
Barnard Creek
Salmon 5 30,000 BC
Supplies and Materials S 5,000
Deposit into TRF S 79,700 PLG
insurance - Property & Liability (DCPA) S 14,140 PLG
Board Compensation
Admin. Services/Project Mgmt./Property Mgmt. S 124,531
Additional Tax Increment - Transfer to UTOPIA (Fund 49) S 208,373 PLG
Affordable Housing Transfer S 28,114 BC
Other Obligations - TBD during FY18 s 154,205 PLG/QQ
Total $ 1,539,501

Comparison of revenue and expenditures related to each project area:

Unassigned Expense= $ 147,131
PLG: S 147,131 773% = S 113,790
Lc: $ 147,131 * 165% = § 24,209
BC: § 147,131 * 65% = § 9,131
PLG Revenue: & 1,190,642
PLG Expenditures: S 1,162,256 S 113,790
LC Revenue; § 253,313
LC Expenditures: $ 172,000 S 24,209

BC Revenue: § 95,546
BC Expenditures: § 58,114 S 9,131



Parrish Gateway RDA
Revenue
Regular Tax Increment only

Expenses
DS-DCPA
Tax Increment Payments
Dayton-West
Land Rover
Admin, etc
% of Admin, etc.
(Haircut increment & lease revenue
included when calculating Admin %)
Revenue over Exp

Legacy Crossing CDA
Revenue
Tax Increment only

Expenses
Tax Increment payment
Admin, etc

% of Admin, etc.

Revenue over Expenses

Barnard Creek CDA
Revenue
Tax Increment only

Expenses
Tax Increment Payments
Salmon/Pastures
Housing Revitalization (10%)
Admin, etc
% of Admin, etc.

Updated

11/9/18
RDA Project Areas Financial Projection
FY 2019 FY 2020 FY 2021 FY 2022
$ 900,000 $ 900,000 S 900,000 $ 900,000
$  (592,838) S (592,963) $  (593,163) $ -
S (80,000) $ (80,000) $ (80,000) $ (80,000)
$ (33,000) $ (33,000) $ (33,000) $ (33,000)
S (114,000) $  (114,000) $  (114,000) $  (114,000)
77.6% 76.5% 74.5% 72.2%
$ 80,162 S 80,037 § 79,837 $ 673,000
$ 253,000 $ 253,000 $ 270,000 $ 300,000
$ (172000) $  (172,000) $  (185000) $  (200,000)
$ (24,000) $ (24,000) $ (26,000) $ (28,000)
16.3% 16.1% 17.0% 17.7%
S 57,000 $ 57,000 $ 59,000 $ 72,000
S 96,000 $ 110,000 $ 130,000 $ 150,000
$ (30,000) S (30,000) $ (30,000) $ (30,000)
$ (28,114) $ (11,000) $ (13,000) S (15,000)
$ (9,000) S (11,000) $ (13,000) $ (16,000)
6.1% 7.4% 8.5% 10.1%
S 28,886 $ 58,000 S 74,000 S 89,000

Revenue over Expenses




Other Potential Uses of RDA Tax Increment Revenue

Repay General Fund for fencing upgrade on Parrish Lane—$116,929 (PG, BC, LC)
LC repay loan of $206,756 from PG (LC only)

Replace sales tax deduction in General Fund for homeless shelters assessment--528,114 in FY 19
(BC, others?)

Reimbursement to Legacy Trail Subdivision developer—amount TBD (LC only)

Welcome to Centerville sign at SE corner of Parrish/1250 West--$13,000 in addition to Hogan
donation (PG, BC, LC)

CPT Gala--$3000 (PG only)

Quick Quack reimbursement--$8300 (PG only)

Add to performing arts center TRF (PG only)

Create revolving loan fund for commercial bldg rehabs (PG only)

Potential reimbursement to developers for infrastructure north of Parrish (road widening,
drainage, etc.?) (LC only)

Multi-use pathway along 1250 West north of Parrish to connection with LP Trail (LC, BC)
I-15 interchange beautification enhancements (PG, LC, BC)

City’s 6.77% match for federally-funded intersection projects at Parrish/400 West and
Parrish/Marketplace (instead of using City’s Transportation Fund revenues) (PG only)



