4> CENTERVILLE
REDEVELOPMENT AGENCY AGENDA

NOTICE IS HEREBY GIVEN THAT THE CENTERVILLE REDEVELOPMENT AGENCY WILL HOLD A
REGULAR MEETING AT 5:30 PM ON JUNE 16, 2026 AT CENTERVILLE CITY HALL, 250 NORTH MAIN
STREET, CENTERVILLE, UTAH.

Centerville Redevelopment Agency meetings are open to the public, unless otherwise closed for reasons allowed by law. Centerville
Redevelopment Agency meetings may be conducted via electronic means pursuant to Utah Code § 52-4-207. In compliance with the
Americans with Disabilities Act, individuals needing special accommodations due to a disability may contact the City Recorder at
(801) 295-3477, at least 24 hours in advance of the meeting. The Agency reserves the right to modify the sequence of agenda items
in order to facilitate special needs or provide greater efficiency.

The full agenda packet and backup materials can be found on the Centerville City website at:
https.//centervilleutah.gov/129/Agendas-Minutes

A. ROLL CALL

B. BUSINESS ITEMS
Business action or discussion items to be considered.

1. Agreement for Development of Land with Legacy Crossing Theatre, LLC - Amendment No. 5
Consider Amendment No. 5 to Agreement for Development of Land with Legacy Crossing
Theatre, LLC, amending the Developer's failure to meet the conditions precedent.

C. MINUTES
Minutes of prior meetings may be reviewed and accepted. Minutes review and approval shall comply
with the Centerville City Minutes Approval Policy.

1. Minutes Review and Approval
June 2, 2026 RDA Minutes

D. ADJOURNMENT

CERTIFICATE OF POSTING

I hereby certify that this notice and agenda was posted at Centerville City Hall, published on the Utah Public
Notice Website, and provided to a newspaper or media correspondent in accordance with the requirements of
the Utah Open and Public Meetings Act, including, but not limited to, provisions of Utah Code § 52-4-202.

Jennifer Robison
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A CENTERVILLE

REDEVELOPMENT
AGENCY

Staff Report
6/16/2026

Item No. 1.

Title: Agreement for Development of Land with Legacy Crossing Theatre, LLC - Amendment No. 5
Initiated By: Dan Bridenstine, US Development

Staff Representative: Nate Plaizier, Finance Director, Lisa Romney, City Attorney

SUBJECT:

Consider Amendment No. 5 to Agreement for Development of Land with Legacy Crossing Theatre, LLC,
amending the Developer's failure to meet the conditions precedent.

RECOMMENDATION:

BACKGROUND:

The RDA entered into an Agreement for Development of Land ("Agreement") with Legacy Crossing Theatre,
LLC ("Developer") in September 2010 allowing for certain tax increment subsidies. Per the Agreement (2.1
(B)), the Megaplex theater must have a minimum of 500,000 annual theater tickets sold to be eligible to receive
their tax increment payment.

In recent years, Megaplex theater has fallen short of the required threshold of a minimum of 500,000 annual
tickets sold. During this time, the RDA has approved four different amendments, allowing the RDA to make an
exception to the minimum 500,000 annual ticket sales to allow for the distribution of some or all eligible annual
tax increment subsidy to the Developer. Amendment Nos. 1, 2, and 3 cited COVID-19 related reasons as the
justification for the exceptions in tax years 2020, 2021, and 2022. Amendment No. 4 provided exception
during tax years 2023 and 2024 due to the remodeling and construction improvements of the theater.

The Developer has submitted the annual ticket sales data for tax year 2025 and is requesting the RDA allow
an exception to the annual ticket threshold for 2025. If approved, the full payout this year would be
$227,503.88.

Staff has provided three amendment options for the Board's consideration.
Option 1 - Pro rata (recommended)

Payments to the Developer would be prorated if the annual ticket sales are below 500,000. Under this option,
the Developer would receive $208,205.18 for tax year 2025.

Option 2 - Reduce required ticket sales to 450,000
In 2023 and 2024, Megaplex remodeled the seating to provide luxury seating throughout the theater. This
resulted in an approximate 30% reduction of seating capacity.

250 North Main Street Centerville, Utah 84014 801.295.3477
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Option 3 - Broad exceptions

This option would remove any specific justifications or reasons of why the theater was not able to meet the
required minimum ticket sales. The RDA Board would have the discretion to make an exception and allow for
the distribution of some or all eligible annual Tax Increment Subsidy to the Developer.

Legacy Crossing Attendance History

2012: 548,862
2013: 620,374
2014: 549,422
2015: 639,018
2016: 672,703
2017: 668,031
2018: 706,011
2019: 634,104
2020: 161,974
2021: 335,698
2022: 421,639
2023: 497,693
2024: 421,623
2025: 457,586

ATTACHMENTS:

megaplex cda letter 5.2026

RDA _Legacy Crossing Theatre, LLC - Amendment No. 5 to Agreement for Development of Land (ADL)
RDA_Legacy Crossing Theatre LLC - Agreement for Development of Land (ADL)

RDA_Legacy Crossing Theatre, LLC - Amendment No. 1 to Agreement for Development of Land (ADL)
RDA Legacy Crossing Theatre LLC - Amendment No. 2 to Agreement for Development of Land (ADL)
RDA _Legacy Crossing Theatre LLC - Amendment No. 3 to Agreement for Development of Land (ADL)
RDA_Legacy Crossing Theatre, LLC - Amendment No. 4 to Agreement for Development of Land (ADL)

Nogh~wWN =~
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RE: Legacy Crossing CDA 2025 Performance Summary
Centerville City CDA
Attn: Nate Plaizier, Finance Manager

Attached is the email | received from Britten Maughan, President of LHM Theaters, providing 2025 ticket sales
and gross revenue figures. | have incorporated those figures into the attached detail summarizing sales
performance from 2012 through 2025.

Ticket sales alone do not present the full picture. With the addition of higher-priced premium seating options
and expanded food service offerings, gross revenue has remained strong. For example, in 2022, although
ticket sales were still somewhat suppressed, gross revenue exceeded 2012 levels despite lower attendance.
Gross revenue totaled $6.65 million in 2012, compared with $6.83 million in 2022. This increased revenue is
likely reflected in higher property value, additional property and sales tax generation, and expanded
employment opportunities.

We hope these figures assist the CDA in demonstrating that the theater is performing well and, when gross
revenue is considered, is meeting or exceeding expectations and projections despite a modest and
understandable shortfall in 2025 ticket sales relative to the stated goal.

In summary, following the more than $3 million investment in upgraded luxury seating, the intended objective
of higher revenue is reflected in the table below.

Year | Ticket Sales Gross Revenue
2012 548,862.00 | 6.65M

2013 620,374.00 | 7.67 M

2014 549,422.00 | 6.79 M

2015 639,018.00 | 7.73 M

2016 672,703.00 | 8.2 M

2017 668,031.00 | 8.17 M

2018 706,011.00 | 8.79 M

2019 634,104.00 | 8.34m

2020 161,974.00 | 2.82 M

2021 335,698.00 | 5.29 M

2022 421,639.00 | 6.83 M

2023
2024
2025 457,586.00 | 7.651 M

Sincerely,
Danny Bridenstine

Us Development President
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AMENDMENT NO.5TO
AGREEMENT FOR DEVELOPMENT OF LAND (ADL)
BY AND BETWEEN THE REDEVELOPMENT AGENCY OF CENTERVILLE CITY, A
PUBLIC ENTITY, AND LEGACY CROSSING THEATRE, LLC, AUTAH LIMITED
LIABILITY COMPANY

PARRISH-LEGACY CROSSING COMMUNITY DEVELOPMENT PROJECT AREA
CENTERVILLE CITY, UTAH

THIS AMENDMENT NO. 5 TO AGREEMENT FOR DEVELOPMENT OF LAND
(“Amendment No. 5”) is made and entered into as of the 16™ day of June, 2026, by and between the
REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a governmental entity
organized under the laws of the State of Utah (the "Agency"), and LEGACY CROSSING
THEATRE, LLC, a Utah limited liability company (the "Developer"). The Agency and
Developer may be referred to in this Amendment No. 5 as a "Party" or collectively as the
"Parties."

RECITALS

A. WHEREAS, the Parties previously entered into that certain Agreement for
Development of Land dated September 21, 2010 (“Agreement for Development of Land”),
regarding tax increment related to the development of the Legacy Crossing at Parrish Lane
project located at the southeast corner of 1250 West and Parrish Lane in Centerville City, Davis
County, State of Utah; and

B. WHEREAS, the Parties desire to amend the Agreement for Development of
Land to address Developer’s annual performance criteria for Tax Increment and to provide
discretion for the Agency to allow a pro rata distribution of tax increment if performance
criteria are not met as more particularly described herein.

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

1. Incorporation of Recitals. The above Recitals are hereby incorporated into this
Amendment.
2. Amendment to Section 2.2. Section 2.2 of the Agreement for the Development

of Land regarding “Developer’s Failure to Meet the Conditions Precedent” is hereby amended
and restated in its entirety as follows:

2.2 Developer's Failure to Meet the Conditions Precedent. Except as otherwise
provided herein, in the event the Developer fails to perform any term, covenant, or
condition precedent described in Subparagraphs (A), (B), (C), and/or (D) of Section 2.1
during any Tax Increment Year, the Agency shall have no obligation to pay the

Adl-(legacy crossing)-amd5 Page 1 of 5 June 11, 2026
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Developer the annual Tax Increment Subsidy available for such Tax Increment Year and
the Tax Increment Subsidy amount available for such Tax Increment Year shall be
retained by the Agency and used at its discretion. The Agency, in its sole discretion may
make an exception to this provision to allow for the distribution of some or all eligible
annual Tax Increment Subsrdy to the Developer on a pro rata basis. for-the FaxInerement

or—o%herﬁ]ﬁsﬁﬁed—reasons—foﬁeéﬂe&oﬂ—m—annﬁakﬁekeksales—The Developer shall be
requrred to prov1de to the Agency sufﬁc1ent written ev1dence of theremodehngproeess

. : as-final written-annual
t1cket sales data by J—aﬂuar—jy%—l—March 15 of each year in accordance with Section 6.3(C).
The Agency may grant such exception by motion and majority vote of Agency members.

3. Amendment to Section 2.4. Section 2.4 of the Agreement for the Development
of Land regarding “Reduction of the Tax Increment Subsidy in Years Where the Developer Fails
to Satisfy the Conditions Precedent or Other Eligibility Requirements” is hereby amended and
restated in its entirety as follows:

24 Reduction of the Tax Increment Subsidy In Years Where the Developer
Fails to Satisfy the Conditions Precedent or Other Eligibility Requirements.

(A) Except as otherwise provided herein, in the event of a failure of
the Developer to meet the conditions precedent or othereligibility
requirements and this Agreement has not been terminated pursuant to Article
8, then the Tax Increment Subsidy shall be reduced as follows:

In any Tax Increment Year during the Tax Increment Subsidy Period in which
the Developer has not met all of the conditions precedent or other
requirements set forth in this Agreement for eligibility to receive the Tax
Increment Subsidy payment(s), then the amount of the Tax Increment Subsidy
which would have been paid to the Developer as the Tax Increment Subsidy
for that Tax Increment Year shall not be paid to the Developer and shall be
retained by the Agency for other Agency purposes, and the amount of the Tax
Increment Subsidy which would have been paid to the Developer as the Tax
Increment Subsidy for that yearshall be subtracted from the applicable Not To
Exceed Amount Of Tax Increment Subsidy to be paid to the Developer and the
difference shall be the new or reduced "Not To Exceed Amount Of Tax
Increment Subsidy." For example, if the Developer had initially qualified for
the maximum Not To Exceed Amount Of Tax Increment Subsidy of
$3,574,000, and if there would have been $200,000 of Tax Increment money
available to pay the Developer as the Tax Increment Subsidy payment for Tax
Increment Year 2012, but the Developer was not eligible to receive payment
of the Tax Increment Subsidy because the Developer had failed to meet one or
more of the above conditions precedent, then the "Not To Exceed Amount Of
Tax Increment Subsidy" would be reduced by subtracting the sum of $200,000
(the amount of Tax Increment that would have been available to pay the Tax

Adl-(legacy crossing)-amd5 Page 2 of 5 June 11, 2026
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Increment Subsidy) from the "Not To Exceed Amount OfTax Increment
Subsidy" of $3,574,000, and the new or reduced "Not To Exceed Amount Of
Tax Increment Subsidy" shall be the sum of $3,374,000 (i.e., $3,574,000 -

$200,000 = $3,374,000), which would be the new maximum "Not To Exceed
Amount Of Tax Increment Subsidy" for purposes of this Agreement.

Each year during the Tax Increment Subsidy Period that the Developer is not
eligible to receive the Tax Increment Subsidy and provided this Agreement
has not been terminated pursuant to Article 8, the Tax Increment Subsidy shall
not be paid to the Developer and, in addition, the "Not To Exceed Amount Of
Tax Increment Subsidy" shall be reduced by subtracting the amount of Tax
Increment that would have been available to pay the Tax Increment Subsidy
from the "Not To Exceed Amount Of Tax Increment Subsidy" as originally
determined, or as the amount may have been reduced pursuant to the
provisions of this Subparagraph (A).

(B) The Agency shall have no obligation to pay to the Developer any
amount of Tax Increment Subsidy in excess of the amended, reduced or
adjusted "Not To Exceed Amount Of Tax Increment Subsidy".

(C) In the event the Agency grants an exception to allow for the
distribution of some or all eligible annual Tax Increment Subsidy to the
Developer for any given the-Tax Increment Year 2023-e2024-for justified
reasons set forth in Section 2.2, the provisions of Section 2.4 regarding
reduction of the “Not to Exceed Amount of Tax Increment Subsidy” shall not
apply to such portion of eligible annual Tax Increment Subsidy distributed to
the Developer for the applicable Tax Increment Year2023-and-2024. Any
eligible Tax Increment Subsidy not distributed to Developer for any given the
Tax Increment Year 2023-and-2024-for failure to meet conditions precedent
shall be subject to the provisions of Section 2.4.

4. Amendment to Section 6.3(C) . Section 6.3(C) of the Agreement is hereby
amended to change the date certain information is needed from January 31 to March 15, as set
forth as follows:

(C)  After the completion of the Improvements and commencement of operation of the
theater complex within the Site, the Developer shall cause a report to be filed with
the Agency by January3+-March 15 of each year, reporting the total number of
theater ticket sales of the theater complex within the Site for the previous calendar
year. The Developer shall make appropriate arrangements to obtain the
information needed to comply with the provisions of this subsection (C),
including insertion of appropriate provision in its lease with the theater complex
tenant.

[SIGNATURE PAGES TO FOLLOW)]
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IN WITNESS HEREOF, the parties hereto have executed this Agreement by and
through their respective, duly authorized representatives as of the day and year first above
written.

“AGENCY”

ATTEST: REDEVELOPMENT AGENCY OF
CENTERVILLE CITY

By:
Brant Hanson, Executive Director Chair Clark A. Wilkinson
STATE OF UTAH )
D
COUNTY OF DAVIS )
On the day of , 2026, personally appeared before me Clark A.

Wilkinson, who being duly sworn, did say that he is the Director of REDEVELOPMENT
AGENCY OF CENTERVILLE CITY, a governmental entity under the laws of the State of
Utah, and that the foregoing instrument was signed on behalf of the Redevelopment Agency of
Centerville City by authority of its Board of Directors and the undersigned acknowledged to me
that the Agency executed the same.

Notary Public
My Commission Expires: Residing at:
Adl-(legacy crossing)-amd5 Page 4 of 5 June 11, 2026
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“DEVELOPER”

LEGACY CROSSING THEATERS, LLC

By:
Its:
STATE OF )
D
COUNTY OF )
On the day of , 2026, personally appeared before me

, who being duly sworn, did say that (s)he is the

of LEGACY CROSSING THEATERS, LLC, and that the
foregoing instrument was signed on behalf of said company by authority of its members and duly
acknowledged to me that said company executed the same.

Notary Public
My Commission Expires: Residing at:
Adl-(legacy crossing)-amd5 Page 5 of 5 June 11, 2026
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AGREEMENT FOR DEVELOPMENT OF LAND
{ADL)

/ ¥
Dated the > day of September 2010

By and Between the Redevelopment Agency of Centerville City, a public entity (Agency)
and Legacy Crossing Theatre, LLC, a Utah limited liability company (Developer)

PARRISH-LEGACY CROSSING COMMUNITY DEVELOPMENT PROJECT AREA

located in Centerville City, Utah

ADL 5/14/10
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AGREEMENT FOR DEVELOPMENT OF LAND (ADL)

PARRISH-LEGACY CROSSING COMMUNITY DEVELOPMENT PROJECT AREA

CENTERVILLE CITY, UTAH
s F
THIS AGREEMENT (the “Agreement”) is entered into as of the&j day of
September 2010, between the REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a
governmental entity organized under the laws of the State of Utah (the “Agency”), and
LEGACY CROSSING THEATRE, LLC, a Utah limited liability company (the “Developer”).
The aforementioned are sometimes referred to in this Agreement as a “Party”, or collectively as

the “Parties.”

WITNESSETH:

(1) In furtherance of the objectives of the current Utah Community
Development and Renewal Agencies Act, Utah Code Ann. Title 17C, Chapters 1
through 4 (collectively, the “Act”), the Agency has undertaken a program for the
development of a certain geographic area known as the “Parrish-Legacy Crossing
Community Development Project Area” located in Centerville City, Davis County,
Utah (the “Project Area™); and

(2) The Agency has prepared and the City Council through the adoption of an
Ordinance No. 2010-02 dated the 16" day of March, 2010 and published on the 1** day
of April 2010, has approved a community development plan (as hereinafter defined, the
“Community Development Plan™) providing for the development of real property
located in the Project Area and the future uses of such land, which Community
Development Plan has been filed with both Centerville City and the Agency; and

(3) The Agency has entered into several interlocal agreements with taxing
entities to fund the Community Development Plan, copies of which are attached hereto
as Attachment No. 3 (as more particularly defined below, the “Interlocal

Agreements”™); and

(4) The subject site consists of an approximately 29-acre portion (the “Site™) of
the real property located within the Project Area. Developer owns or will own and
subject to the terms and conditions hereof, the Developer has agreed to develop with
the Improvements (defined below) a portion of the Site in accordance with the uses
specified in the Community Development Plan and this Agreement; and

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

ADL 9/14/10 ]
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(6) The Agency believes that the development of the Site pursuant to the
provisions of the Community Development Plan and this Agreement is in the vital and
best interests of the Agency and in the best interest of the health, safety and welfare of
City residents, and in accord with the public purposes and provisions of the applicable
State laws and requirements under which the Project Area and its development is
undertaken and is being assisted by the Agency; and

(7) On the basis of the foregoing and the undertakings of the Developer
pursuant to this Agreement, and to enable the Agency to achieve the objectives of the
Community Development Plan, the Agency is willing, in the manner set forth herein, to
assist the Developer in the development of the Site for the purpose of accomplishing
the provisions of the Community Development Plan, and the provisions of this
Agreement; and

(8) The development of the Site by the Developer shall be in accordance with
the public purposes and provisions of applicable State laws and requirements.

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

ARTICLE 1- DEFINITIONS

The following capitalized terms have the meanings and content set forth in this Article 1,
wherever used in this Agreement, and the Parties agree to the provisions set forth within the
following definitions.

1.1 Agency

The term “Agency” means the Redevelopment Agency of Centerville City, a public
body, exercising its functions and powers and organized and existing under the Utah Community
Development and Renewal Agencies Act or any successor or replacement law or act (the “Act™),
including any successor public agency designated by or pursuant to law. The principal office of
the Agency is located at 250 North Main Street, Centerville, Utah.

1.2 Assessed Taxable Value

The term “Assessed Taxable Value” for any Tax Increment Year means the assessed
taxable value as equalized and shown on the records of the Davis County Assessor’s Office for
that Tax Increment Year for the Site.

1.3 Awvailable Tax Increment

The term “Available Tax Increment” means the portion of the Tax Increment monies
which the Agency actually receives, from the Site only, pursuant to the provisions of the
Interlocal Agreements and Sections 17C-4-201 through 20 of the Act, less: 1) for each Tax
Increment Year of the Tax Increment Subsidy Period, the first 5% of all the Tax Increment
received by the Agency, which 5% of Tax Increment shall be received and retained by the

ADL 9/14/10 2
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Agency for administrative purposes; and 2) any negative Tax Increment from the Project Area.
The base tax year as that term is defined or used in the Act and Interlocal Agreements and
applied to the Community Development Plan is calendar year 2010. “Negative Tax Increment”
results when the current year assessed valuation for the Project Area falls below the base year

assessed valuation of property in the Project Area.

1.4 Certificate of Occupancy

The term “Certificate of Occupancy” means, with respect to a building, a permanent
certificate of occupancy for the building that is issued by the City.

1.5 City

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

1.6 County

The term “County” means Davis County, Utah.

1.7 Developer

The term “Developer” means Legacy Crossing Theatre, LLC, with its principal offices
located at

1.8 Development Agreement

The term “Development Agreement” means the development agreement relating to
Developer’s proposed project within the Project Area, entered into between Developer and the
City and attached hereto as Attachment No. 5.

1.9 Improvements

The term “Improvements” means the improvements contemplated under this Agreement
to be constructed and installed by the Developer on a portion of the Site, as more particularly
described or referred to in Attachment No. 1, together with all off-site improvements and all
parking, internal drive lanes, sewer, water, storm sewer, curbs, gutters, sidewalks and
landscaping on the Site, as required by City codes, rules and regulations and the Development

Agreement.

1.10  Permitted Uses

The term “Permitted Use” or “Permitted Uses™ shall be limited to the uses permitted by
the City code, zoning ordinance and regulations of the City for the Site. The Site has been
rezoned from Industrial Use (I-H and I-VH) to Commercial Very High (C-VH) with an
associated Planned Development Overlay (PDO) zoning.

1.11  Project Area

ADL 9/14/10 3
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The term “Project Area” means the Parrish-Legacy Crossing Community Development
Project Area, as more fully described in the Community Development Plan.

1.12 Interlocal Agreements

The term “Interlocal Agreements” means the interlocal agreements between the Agency
and each of Davis County, Davis County School District, Centerville City, Weber Basin Water
Conservancy District, Davis County Mosquito Abatement District, South Davis County Sewer
Improvement District and South Davis Recreation District, all of which Interlocal Agreements

are attached hereto as Attachment No. 3.

1.13  Public Improvements.

The term "Public Improvements' means the public improvements and other
improvements to be constructed and instatled by the Developer, as described in Attachment No,

4.

1.14 Community Development Plan

The term “Community Development Plan” means the Community Development Plan
entitled the “Parrish-Legacy Crossing Community Development Plan,” adopted by the City
Council through the adoption of Ordinance No. 2010-02 dated the 16th day of March 2010 and
published on the ist day of April 2010. The Community Development Plan is Incorporated
herein and made a part hereof as if set forth in full.

1.15 Site

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

1.16  Tax Increment

The term “Tax Increment” means, as defined in Section 17C-1-102(44) of the Act, the
difference between: (i) the amount of property tax revenues generated each tax year by all taxing
entities from the area within a project area designated in the project area plan as the area from
which tax increment is to be collected, using the current assessed value of the property; and (ii)
the amount of property tax revenues that would be generated from that same area using the base
taxable value of the property. Tax increment does not include taxes levied and collected under
Section 59-2-1602, Utah Code Annotated 1953, as amended.

1.17 Tax Increment Subsidy Period

The term “Tax Increment Subsidy Period” means the 15-year period commencing with
the first Tax Increment Year for which the Agency receives Tax Increment from the Project
Area. Pursuant to the Interlocal Agreements, the first year for collection of Tax Increment may
be any Tax Increment Year between 2012 and 2014, as determined by the Agency, subject to the
provisions of Section 7.1 below.

ADL 9/14/10 4
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1.18 Tax Increment Subsidy

(A) The term “Tax Increment Subsidy” means the portion of the Available Tax
Increment that is required by specific terms of this Agreement to be paid to the Developer by the
Agency, provided that the Developer is eligible to receive such payments pursuant to the terms
and provisions of this Agreement; provided, however, that in no event shall the total amount of
all payments of Tax Increment Subsidy to the Developer exceed the sum of THREE MILLION
FIVE HUNDRED SEVENTY-FOUR THOUSAND DOLLARS ($3,574,000.00) (the maximum
“Not To Exceed Amount Of Tax Increment Subsidy™); provided, further that the Not To
Exceed Amount Of Tax Increment Subsidy is subject to limitations and downward adjustments
pursuant to other terms and provisions of this Agreement depending upon performance of certain
requirements by the Developer.

(B) The following monies shall not be considered part of the Tax Increment Subsidy
under any circumstances: (i) for each Tax Increment Year of the Tax Increment Subsidy Period,
the first 5% of all the Tax Increment received by the Agency, which 5% of Tax [ncrement shall
be received and retained by the Agency for administrative purposes; (il) any negative Tax
Increment from the Project Area; (ifi) any Tax Increment monies which the Agency receives at
any time attributable to property other than the Site, or from other project areas which the
Agency and the City have previously established, or which they may hereafter establish other
than the Project Area; (iv) the ad valorem property taxes paid regarding the Site prior to or after
the Tax Increment Subsidy Period; (v) any Tax Increment monies which the Agency receives
pursuant to any provision, consent or agreement other than those of the current Interlocal
Agreements, whether as a result of other provisions of the Act or successor law, or additional
approvals or consent obtained from a Taxing Entity Committee, one or more taxing entities, or
an amended or additional interlocal agreement or resolution of a taxing entity providing
additional Tax Increment not set forth in the current Interlocal Agreements, except to the extent
the Agency in its sole discretion agrees to modify the terms of this Agreement in connection
therewith. The Tax Increment monies described in the above Subparagraphs (i), (ii), (i), (iv)
and (v) are reserved by the Agency for uses and purposes other than payment to the Developer.

1.19  Tax Increment Year

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

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

2.1 Conditions Precedent

As express conditions precedent to the Agency’s obligation to pay and the Developer’s
eligibility to receive the Tax Increment Subsidy for each year of the Tax Increment Subsidy
Period, as more fully described in Article 4, the Developer shall meet each of the following
conditions precedent:

ADL 9/14/10 5
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(A)  Acquisition of Ownership of Partion of the Site; Development with
Improvements. The Developer must have acquired ownership of the portion of the Site needed
for the Improvements and must have developed the applicable portion of the Site with the
Improvements in accordance with the terms, provisions and requirements of the Development

Agreement.

(B)  Theaters In Operation and Must Meet Minimum Operation Standard. The theater
complex portion of the Improvements must have been in operation for the applicable Tax
Increment Year, and the theaters must have had a minimum of 500,000 theater ticket sales for the
applicable Tax Increment Year. The Developer shall provide accurate reporting to the Agency
regarding the theater ticket sales for each Tax Increment Year; the Developer shall submit such
reports in accordance with the provisions of Section 6.3(C).

{C)  Completion of the Public Improvements. The Developer shall have timely
completed to the satisfaction of the Agency and the City the design of, to City standards, and the
construction and installation of, the Public Improvements as described and listed on Attachment
No. 4 and all in conformance with the Development Agreement.

(D)  Development Agreement and Terms and Conditions of this Agreement. The
Developer shall have timely performed and shall not be in material breach of the Development
Agreement, and subject to the provisions of Section 8.3, the Developer shall have timely
performed each and every other term, covenant and condition of this Agreement to be performed
under this Agreement, including but not limited to the timely payment of all ad valorem taxes on
or relating to the Site when due.

2.2 Developer’s Failure to Meet the Conditions Precedent. In the event that the
Developer fails to perform any term, covenant or condition precedent described in
Subparagraphs (A), (B), {C) and/or (D) of Section 2.1 during any Tax Increment Year, then the
Agency shall have no obligation to pay the Developer the annual Tax Increment Subsidy
available for such Tax Increment Year and the Tax Increment Subsidy amount available for such
Tax Increment Year shall be retained by the Agency and used at its discretion.

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

2.4 Reduction of the Tax Increment Subsidy In Years Where the Developer Fails to
Satisfy the Conditions Precedent or Other Eligibility Requirements.

(A)  Inthe event of a failure of the Developer to meet the conditions precedent or other
eligibility requirements and this Agreement has not been terminated pursuant to Article 8, then
the Tax Increment Subsidy shall be reduced as follows:

In any Tax Increment Year during the Tax Increment Subsidy Period in which the

Developer has not met all of the conditions precedent or other requirements set

forth in this Agreement for eligibility to receive the Tax Increment Subsidy
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payment(s), then the amount of the Tax Increment Subsidy which would have
been paid to the Developer as the Tax Increment Subsidy for that Tax Increment
Year shall not be paid to the Developer and shall be retained by the Agency for
other Agency purposes, and the amount of the Tax Increment Subsidy which
would have been paid to the Developer as the Tax Increment Subsidy for that year
shall be subtracted from the applicable Not To Exceed Amount Of Tax Increment
Subsidy to be paid to the Developer and the difference shall be the new or
reduced “Not To Exceed Amount Of Tax Increment Subsidy.” For example, if
the Developer had initially qualified for the maximum Not To Exceed Amount Of
Tax Increment Subsidy of $3,574,000, and if there would have been $200,000 of
Tax Increment money available to pay the Developer as the Tax Increment
Subsidy payment for Tax Increment Year 2012, but the Developer was not
eligible to receive payment of the Tax Increment Subsidy because the Developer
had failed to meet one or more of the above conditions precedent, then the “Not
To Exceed Amount Of Tax Increment Subsidy” would be reduced by subtracting
the sum of $200,000 (the amount of Tax Increment that would have been
available to pay the Tax Increment Subsidy) from the “Not To Exceed Amount Of
Tax Tncrement Subsidy” of $3,574,000, and the new or reduced “Not To Exceed
Amount Of Tax Increment Subsidy” shall be the sum of $3,374,000 (ie.,
$3,574.000 - $200,000 = $3,374,000), which would be the new maximum “Not
To Exceed Amount Of Tax Increment Subsidy” for purposes of this Agreement.

Each year during the Tax Increment Subsidy Period that the Developer is not
eligible to receive the Tax Increment Subsidy and provided this Agreement has
not been terminated pursuant to Article 8, the Tax Increment Subsidy shall not be
paid to the Developer and, in addition, the “Not To Exceed Amount Of Tax
Increment Subsidy” shall be reduced by subtracting the amount of Tax Increment
that would have been available to pay the Tax Increment Subsidy from the “Not
To Exceed Amount Of Tax Increment Subsidy” as originally determined, or as
the amount may have been reduced pursuant to the provisions of this
Subparagraph (A).

(B)  The Agency shall have no obligation to pay to the Developer any amount of Tax
Increment Subsidy in excess of the amended, reduced or adjusted “Not To Exceed Amount Of
Tax Increment Subsidy”.

DEVELOPER’S OBLIGATIONS AND UNDERTAKINGS

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

The Developer also hereby agrees as follows:

3.1 Acquisition of Ownership of Portion of Site and Construction and Installation of
Improvements
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{A) Acquisition, Grading and Construction and Installation of Improvements. The
Developer agrees, at its expense, to finish acquiring ownership of the portion of the Site needed
for the Improvements, undertake the grading of the portion of the Site necessary for the
construction and installation of the lmprovements and the Developer shall complete the
construction and installation of the Improvements on or before December 31, 2012. The
Developer shall construct and install all of the Improvements without expense to the Agency,
except for payments of the Tax Increment Subsidy in accordance with the terms and provisions
of this Agreement. The Developer shall prepare the Site for construction and installation of the
Improvements, and construct and install the Improvements, in such a manner that the
development shall meet applicable parking, landscaping and other requirements of the City’s
laws and regulations. All Improvements shall comply with the City’s zoning, building, parking,
sign and other ordinances and regulations. The Improvements constructed and installed by the
Developer on and related to the Site shall also be in compliance with all permits and plans
approved by the City and with the Development Agreement.

(B)  City Permits. The Developer shall have the sole responsibility for obtaining all
necessary permits and approvals to construct and install the Improvements and shall make
application for such permits and approvals directly to the City Community Development
Department and other appropriate agencies and departments. Developer shall pay all required
impact fees, permit fees and other fees related to the construction of the project subject to any
credits provided by the Development Agreement, if any, or applicable law.

372 Construction and Installation of the Public Improvements

The Developer shall timely design the Public Improvements to the City's and Agency's
standards and requirements and shall submit said designs to the City and the Agency for
approval. The Developer shall timely complete the construction and installation of the Public
Improvements in accordance with the City and Agency approved designs, by the times set forth
in Attachment No. 4, and in accordance with the provisions and requirements of the
Development Agreement. The Developer shall design, construct and install all of the Public
Improvements without expense to the Agency, except for reimbursement as provided for in this
Agreement through the payment of the Tax Increment Subsidy, provided the Developer qualifies
and is eligible for such payments in accordance with the terms and provisions of this Agreement.

3.3 Developer’s Payment of Ad Valorem Taxes

The Developer shall pay or cause to be paid the ad valorem taxes for the Site based on the
Assessed Taxable Value during the Tax Increment Subsidy Period.

The Developer understands that in order for Improvements constructed and installed on
the Site during calendar year 2011 to be included on the final tax assessment rolls of Davis
County for Tax Increment Year 2012, and to generate a Tax Increment for Tax Increment
Year 2012, the Improvements on the Site must be constructed, installed and completed on or
before December 31, 2011. Improvements constructed, installed and completed during calendar
year 2012 will appear on the 2013 tax assessment roll having a tax lien date of January 1, 2013.
Tax Increment resulting from property taxes paid on November 30, 2012, will be received by the
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Agency from the County in the spring of 2013, when the County Treasurer pays to the Agency
the Tax Increment monies which are available for distribution in accordance with the Interlocal

Local Agreements attached hereto as Attachment No. 3.

3.4 Restriction Against Parcel Splitting

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

3.5 Deannexation (Disconnection)

The Developer agrees that it will not cooperate with any person, group, or municipality in
any effort to remove, deannex, disconnect or disincorporate the Site or any portion thereof from
the municipal boundaries of the City until after December 31, 2035. The Developer further
agrees that during the Tax Increment Subsidy Period it will use its best efforts to resist any
efforts to remove, disconnect, deannex or disincorporate the Site in whole or in part from the
City by any existing or future municipality or county. In the event the Site is disconnected,
deannexed or disincorporated in whole or in part from the City by any existing or future local
municipality or county, the Agency’s right to receive Tax Increment from the Site may cease. In
such case, the Agency’s obligation to pay the Tax Increment Subsidy to the Developer shall
immediately and automatically cease and terminate.

3.6 Pavment of Taxes And Assessments

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

(B)  The Developer shall have the right to protest or appeal the amount of Assessed
Taxable Value and taxes levied against the Site by the County Assessor, State Tax Commission
or any lawful entity authorized by law to determine the ad valorem assessment against the Site,
the Improvements, personal property on the Site, or any portion thereof in the same manner as
any other taxpayer as provided by law. The Developer shall, however, notify the Agency in
writing within ten (10) calendar days of the Developer’s filing of any protest or appeal to such
assessment determination or taxes and provide a copy to the Agency of any protest or appeal of
such assessment and information submitted as part of the protest or appeal. In addition, the
Developer shall give to the Agency written notice at least fifteen (15) calendar days prior to the
time and date that such protest or appeal is to be heard. The Agency shall have the right, without
objection by the Developer, to appear at the time and date of such protest or appeal and to
present oral or written information or evidence in support of or objection to the amount of
assessment or taxes which should or should not be assessed against the real or personal property
of the Site and the amount of the Agency’s obligations.

ARTICLE 4 - CONSTRUCTION REQUIREMENTS, ETC.

4.1 Issuance of Permits

The Developer shall have the sole responsibility for obtaining all necessary permits and
approvals to construct and install the Improvements and Public Improvements and shall make
application for such permits and approvals directly to the City Community Development
Department and other appropriate agencies and departments.

4.2 Times for Construction

The Developer agrees that it shall promptly begin and diligently prosecute to completion
the development of a portion of the Site through the construction and installation of the
Improvements thereon commencing no later than December 31, 2011, and that construction and
installation of the Improvements shall in any event timely commence and thereafter diligently
pursue and shall be completed no later than the date set forth on Attachment No. 1, unless erther
such date is extended by the Agency, or the Developer is unable to timely undertake or complete
the Improvements because of any of the reasons set forth in Section 8.3, Enforced Delay. The
Developer understands and agrees that time is of the essence of this Agreement. Unless the
Improvements are timely constructed, installed and completed and become part of the County’s
final assessment tax roll, the Available Tax Increment necessary to pay the Agency obligations
and indebtedness will not materialize, and the Agency would be unable to pay its obligations.

4.3 Access to Site

The Improvements on the Site and the work of the Developer shall be subject to
inspection by representatives of the City and the Agency. The Developer shall permit access to
the Site by the City and the Agency for purposes of inspection, and, to the extent necessary, to
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carry out the purposes of this and other sections or provisions of this Agreement. Inspections
shall be made during reasonable business hours and shall be made in accordance with standard

project safety guidelines.

ARTICLE 5 - LAND USES

5.1 Covenants

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

FIRST: Devote the Site to, and only to and in accordance with, the uses specified in the
Community Development Plan, and this Agreement, as hereafter amended and extended from
time to time, but never without the prior writien consent of the Agency for uses other than
Permitted Uses. '

SECOND: Pay when due and on or before the tax payment date all ad valorem taxes or
assessments on or relating to the Site or any part thereof, and on any property located on the Site

or any part thereof.

THIRD: Except as otherwise provided herein, commence promptly the construction and
installation of the Improvements on the applicable portion of the Site and prosecute diligently the
construction and installation of such Improvements to completion, and complete the construction
and installation of the Improvements on or before the dates set forth in this Agreement.

FOURTH: Except as set forth below, prior to the completion of the Improvements the
issuance of the applicable Certificates of Occupancy for such Improvements, the Developer shall
have no power to convey the Site, or any part thereof, without the prior written consent of the
Agency. The Developer may, however, convey the Site, or any part thereof, prior to the
completion of the Improvements and the issuance of the applicable Certificate of Occupancy,
without the prior written consent of the Agency to: (1) a mortgagee or trustee under a mortgage
or deed of trust permitted by this Agreement to obtain funds necessary to construct and install the
Improvements; or (2) as security for obtaining financing permitted by this Agreement for the
purposes of construction and installation of the Improvements; or (3) to an end user of a pad or
lot of the Site, which end user is obligated pursuant to the terms of the conveyance of a pad or lot
of the Site to construct thereon its own building; or (4) as authorized in Section 6.2 of this
Agreement. In addition, as provided immediately below, with the consent of the Agency, the
Developer may convey the Site or any portion thereof to a new proposed developer of all or any
portion of the Site pursuant to a development coniract containing the applicable terms and
conditions of this Agreement binding upon the new proposed developer in conformance with and
subject to the approval of the Agency.

As provided above and elsewhere in this Agreement, until the Improvements are
completed and Certificates of QOccupancy therefore are issued by the City, the Developer shall
obtain the written consent of the Agency before conveying the Site or any part thereof. As a
condition of granting such written consent, the Agency may require that any proposed transferee
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who wishes to purchase all or part of the Site prior to the completion of Improvements and the
issuance of Certificates of Occupancy for such Improvements enter into a written agreement with
the Agency to assume the obligations of the Developer under this Agreement and become a
developer of all or a portion of the Improvements described on Attachment No. 1 and to be
bound by the terms of this Agreement and to become the successor in interest to the Developer
under this Agreement with respect to the Site or portion thereof to be conveyed.

FIFTH: Not discriminate against any person or group on any unlawful basis in the sale,
lease, rental, sublease, transfer, use, occupancy, tenure or enjoyment of the Site or any
improvements erected or to be erected thereon, or any part thereof.

5.2 Enforcement of Covenants

(A) 1t is intended and agreed that the agreements and covenants provided in this
Article 5 shall be covenants running with the land and without regard to technical classification
or designation, legal or otherwise, be to the fullest extent permitted by law and equity, binding
for the benefit and in favor of, and enforceable by the Agency against the Developer, ifs
successors and assigns, to or of the Site or any part thereof or any interest therein, and any party
in possession or occupancy of the Site or any part thereof. The Parties agree that the Agency
shall be deemed a beneficiary of the agreements and covenants provided in Section 5.1 of this
Article, both for and in its own right and also for the purposes of protecting the interest of the
community and other parties, public or private, in whose favor or for whose benefit these
agreements and covenants have been provided.

(B)  The covenant and agreement contained in covenant numbered Section 5.1 FIRST
shall terminate at the end of the Tax Increment Subsidy Period, except that the termination of the
covenant numbered 5.1 FIRST shall in no way be construed to release the Developer, or its
permitted successors, from the obligation to comply with the applicable zoning or other
ordinances or regulations of the City.

(C)  The covenant and agreement contained in covenant numbered 5.1 SECOND shall
terminate on December 31, 2030, except that the termination of the covenant numbered 5.1
SECOND shall in no way be construed to release the Developer, or its successors, from their
obligation to pay real estate taxes or assessments on the Site or any part thereof.

(D)  The covenants and agreements contained in covenants numbered 5.1 THIRD and
FOURTH shall terminate as to a particular parcel of real property of the Site on the date the City
has issued the Certificate or Certificates of Occupancy as to the particular parcel of real property
on the Site, or as to a particular phase of construction or installation of the Improvements, on the
date that the City has issued the Certificate(s) of Occupancy to the Developer. The Certificate(s)
of Occupancy shall be evidence that the Improvements or a particular portion of construction or
installation of the Improvements on the Site have been completed. The covenant numbered 5.1
FIFTH shall not terminate.

ARTICLE 6— ANTI-SPECULATION AND ASSIGNMENT PROVISIONS

6.1 Representation as to Development
ADL 9/14/10 12

Page 23 of 65



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

6.2 Prohibition Against Transfer and Assignment

(A)  The Developer further agrees, in view of: (1) the importance of the development
of the Site to the general welfare of the community; (2) the public subsidy that has been or will
be made available for the purpose of making such development possible; and (3) the fact that a
change in the ownership or with respect to the identity of the parties in control of the Developer
or the degree thereof until the Improvements are completed on the Site, is, for practical purposes,
a transfer or disposition of the property owned by the Developer; that, except as otherwise
provided below, no change in the ownership of the Site, or change in the majority ownership or
control of the Developer, or with respect to the identity of the parties in control of the Developer,
shall be permitted without the express written consent of the Agency until the time that
Improvements have been constructed and installed on the Site. The Agency’s decision to
approve or disapprove of a transfer or assignment shall be based upon the Agency’s evaluation
of the ability of the proposed successors to construct, install, maintain and operate satisfactory
improvements on the Site and provide benefits to the community from the Site which are
comparable to those benefits contemplated to be provided by the Developer from the
construction, installation, maintenance and operation of its Improvements on the Site and of the
Public Improvements, as described in this Agreement. The Agency may require as conditions to
any such approval of a transfer or assignment before construction and installation of the

Improvements that:

(1) Any proposed transferee shall have the qualifications and financial
responsibility, as determined by the Agency, necessary and adequate to fulfill the
obligations undertaken pursuant to this Agreement by the Developer;

(2) Any proposed transferee, by instrument in writing, shall have expressly
assumed all of the obligations of the Developer under this Agreement and agreed to be
subject to all of the conditions and restrictions to which the Developer is subject;
provided, that there has been submitted to the Agency for review, and the Agency has
approved, all instruments and other legal documents involved in effecting transfer;

(3) The Developer and any subsequent transferee shall comply with such other
conditions as the Agency may find desirable in order to achieve and safeguard the
purposes of the Act, the Community Development Plan, and this Agreement. Provided,
however, that in the absence of specific written agreement by the Agency to the
contrary, no such transfer or approval by the Agency shall be deemed to relieve the
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Developer or any successor of the Developer bound in any way by this Agreement or
otherwise with respect to any term, covenant or condition of this Agreement, including
but not limited to, the construction and installation of the Improvements and Public
Improvements, or any of the obligations with respect thereto: and

(4) The consideration payable for the transfer by the transferce or on its behalf
shall not exceed an amount representing the actual costs and expenses incurred and due
under generally accepted accounting principles, including the Developer’s cost of
acquiring the portion of the Site being transferred, carrying charges, development costs,
and return on investment {not exceeding 15% per annum) to the Developer of the Site
and the Improvements, if any, theretofore made thereon by it. It is the intentl of this
provision to preclude the assignment of this Agreement or transfer of the Site or any
parts thereof to another party for a profit greater than provided for immediately above,
and to preclude the Developer from receiving from a sale of the Site, or portions
thereof, payments covering the Developer’s costs and expenses and a reasenable return
on investment, while in addition receiving the benefits and Tax Increment Subsidy
provided by this Agreement.

Subject to reasonable compliance with the foregoing conditions, the approval of the Agency to
the proposed transfer or assignment before construction and installation of the Improvements

shall not unreasonably be withheld.

(B)  Notwithstanding the provisions of this Section 6.2, a transfer of the entire or a
portion of the Site or change in the ownership or control of the Developer is permitted under the
following circumstances: (i) a transfer occurs to an entity that is an affiliate of the Developer,
(ii} a transfer or change in ownership occurs as a result of a merger or acquisition of the
Developer, (iii) Developer, in one or more transactions, transfers a portion or portions of the Site
to another developer that in connection with the transfer is obligated to construct one or more
buildings of the Improvements under circumstances where Developer retains the obligation to
install the Public Improvements described on Attachment No. 4 and the Improvements, and/or
(iv) a transfer occurs only by way of security for, and only for, the purpose of obtaining
financing necessary to enable the Developer, or its permitted successor in interest, to perform its
obligations with respect to making the Improvements under this Agreement. No consent of the
Agency shall be required for any transfer or change in ownership or control under this Section
6.2(B).

(C)  The provisions of this Section 6.2 shall terminate upon the issuance of the
Certificates of Occupancy for the Improvements.

6.3 ° Reports and Notices — Changes in Ownership

The Developer agrees that during the period between execution of this Agreement and
the issuance of the applicable Certificate(s) of Occupancy:

(A}  The Developer will promptly notify the Agency of any and all changes
whatsoever with respect to: (1) a change in the Project Manager of the Developer; (2) a change
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in control or change in over 50% ownership, legal or beneficial of the Developer; (3) a change or
any other act or transaction involving or resulting in any change in control or change in over
50% of the ownership of the Developer; or (4} with respect to the identity of the parties in
control of the Developer or the degree thereof, of which it or any of its managers or officers have
been notified or otherwise have knowledge or information.

(B)  The Developer shall, at such time or times as the Agency may request, but no
more often than twice a year, furnish the Agency with a complete statement, subscribed and
sworn to by the manager or an officer of the Developer, setting forth any person or entity having
control or over 50% of the ewnership interest of the Developer and the extent of their respective
holdings, and in the event any other parties have a beneficial interest, their names and the extent

of such interest.

(C)  After the completion of the Improvements and commencement of operation of the
theater complex within the Site, the Developer shall cause a report to be filed with the Agency by
January 31 of each year, reporting the total number of theater ticket sales of the theater complex
within the Site for the previous calendar year. The Developer shall make appropriate
arrangements to obtain the information needed to comply with the provisions of this subsection
(C), including insertion of appropriate provision in its lease with the theater complex tenant.

6.4 Application to All Forms of Entities

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

ARTICLE 7 -- AGENCY OBLIGATIONS AND UNDERTAKINGS

7.1 Tax Increment Subsidy

(A)  In consideration of the Developer’s promises and performance, including but not
limited to the timely construction and installation of the Improvements and of the Public
Improvements to the extent set forth or described on Attachment Nos. 1 and 4, respectively, and
the other obligations of Developer under this Agreement, and subject to the conditions, terms and
limitations set forth in this Agreement, including those set forth in Section 7.5, Limitations On
Making Payments, below, and contingent on the Developer otherwise being eligible and entitled
under this Agreement, and only to the extent the Developer is entitled and eligible under the
conditions, terms and provisions of this Agreement to receive Tax Increment Subsidy payments,
the Agency agrees to pay to the Developer the Tax Increment Subsidy during the Tax Increment
Subsidy Period by payment of 100% of the Available Tax Increment from each Tax Increment
Year of the Tax Increment Subsidy Period, until the Not To Exceed Amount of Tax Increment
Subsidy, as adjusted pursuant to the terms of this Agreement, has been paid (or the Tax
Increment Subsidy Period ends). The Agency agrees that it will “trigger” or commence the
taking of Tax Increment monies from the Site for the first time earlier than the 2014 Tax
Increment Year (the latest year allowed by the Interiocal Agreements), in accordance with the
following: The Agency will “trigger” or commence taking of Tax Increment monies from the
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Site for the Tax Increment Year that begins after all of the following conditions have been
satisfied:

(1) The construction and installation by the Developer of the Improvements and the
Public Improvements has been completed;

(2) Final Certificates of Occupancy have been issued by the City for all of the
Improvements;

(3) The tenant for the 14-screen theater complex portion of the Improvements has
entered into a fully executed, long-term lease to operate the theater complex and has commenced

operation of the theater complex.

The Agency’s payments to the Developer of the Tax Increment Subsidy shall be made to the
Developer. The Tax Increment payments received each year by the Agency from the ad valorem
taxes paid by taxpayers to the County Treasurer on November 30 each year on the Site, to the
extent required under this Agreement to be paid to the Developer as Tax Increment Subsidy,
shall be paid to the Developer within thirty (30) calendar days following final payment and
receipt by the Agency of all Tax Increment funds for the applicable Tax Increment Year. The
Agency anticipates receipt of these funds in the spring each year from the ad valorem taxes paid
by property owners which are due the prior November 30th.

(B) It is understood and agreed by the Developer that the Agency makes no
representation to the Developer, or to any other party, person or entity, to any effect that:

(1) the Agency is absolutely entitled to or will actually receive the contemplated
Available Tax Increment from the Site; or

(2) the portion of the anticipated Available Tax Increment monies to be
received by the Agency from the Site for the Tax Increment Subsidy Period will be an
amount large enough to pay the Developer the Tax Increment Subsidy or any amount
the Developer expects or anticipates to receive. The Agency has not computed, nor can
it compute the exact amount of anticipated Available Tax Increment monies which may
be available from the Site for the Tax Increment Subsidy Period. The Agency has
relied upon the representations made to the Agency by the Developer that the
Developer will construct and install Improvements on the Site which will create
sufficient Available Tax Increment monies to be received by the Agency.

72 Priority of Pavment of the Available Tax Increment.

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

of priority of payments:
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First: First, for each Tax Increment Year of the Tax Increment Subsidy Period, the Agency shall
have, receive and retain the first 5% of all the Tax Increment (which amount is already deducted
in calculating Available Tax Increment), which 5% of Tax Increment shall be received and
retained by the Agency to pay the Agency’s administrative, consulting, legal and other Agency
costs and expenses, and other obligations incurred or to be incurred.

Second: Second, the remaining Tax Increment, 100% of the Available Tax Increment, will be
used to pay the Tax Increment Subsidy to the Developer as required and provided for in this

Agreement.

73 Tax Increment Monies Are Sole Source of Agency’s Funding.

The Developer understands and agrees that the only source of monies available to the
Agency fo pay its obligations, including but not limited to the Tax Increment Subsidy, is the
Available Tax Increment monies actually received by the Agency from the Site based upon the
value of the Improvements to be constructed and installed by the Developer on the Site. Only
the Available Tax Increment monies from the Site, less any negative Tax Increment from the
Project Area deducted by the County Assessor’s office will be available to the Agency to meet

said obligations.

7.4 Contingencies of Tax Increment Pavments: Assumption of Risks By Developer.

The Developer understands and agrees that:

(A)  Based upon the Act, the Agency anticipates to be the recipient of certain Tax
Increment monies from the Site which are expected to be paid to the Agency by Davis County,
the collector of ad valorem taxes, conditional upon several factors, one of which is the
completion of the Improvements upon the Site in a timely manner and having a sufficient
amount of assessed valuation. It is anticipated that the comstruction or installation of the
Improvements will cause the assessed value of the Site to increase to a point which is greater
than the assessed value of the Site as contained in the 2010 “base year” established at the time of
the adoption of the Interlocal Agreements. The Developer further understands that the Available
Tax Increment monies can become available to the Agency only if and when the Improvements
to be constructed and installed on the Site are completed and have a current year assessed value
which is greater than the “base year” assessed valuation of the Site.

(B)  The Developer further understands and agrees that:
(1) The Agency is not a taxing entity under state law;

(2) The Agency has no power to levy a property tax on real or personal property
located within the Site;

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

ADL 9/14/10 17

Page 28 of 65



(4) The Available Tax Increment monies shall become available to the Agency
only if and when the Improvements to be constructed and instalied on the Site are
completed and have sufficient Assessed Taxable Value,

(5) The Agency is only entitled to receive Tax Increment funds from the Site for
the period established by law pursuant to the provisions of the Act and in accordance
with the Interlocal Agreements (Attachment No. 3); and

(6) The Developer has investigated the provisions of state laws governing tax
funds, community development and renewal agencies and Tax Increment and assumes
all risk regarding whether:

(a) the Community Development Plan and Project Area and Interlocal
Agreements were properly approved and adopted;

(b) the anticipated Tax Increment monies derived from the
Improvements to be constructed and installed by the Developer on the Site and in
conformance with the Community Development Plan will actually be paid to the
Agency, and if paid, whether the amount of Tax Increment funds will be
sufficient to pay the obligations or indebtedness of the Agency, according to the
terms and conditions contained in this Agreement;

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

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

(1) the Agency’s right to receive Tax Increment monies and to
pay the Agency’s obligations;

(i)  the length of time said Tax Increment monies can be
received by the Agency; or

(1ii)  the percentage or the amount of Tax Increment monies
received or anticipated to be received by the Agency based upon the
current statutes;

(7) The Utah State Legislature considers proposals which reduce the taxes
which the State of Utah imposes, or other taxing entities impose, on all real and
personal property within the State. Such proposals, if enacted, could materially reduce
the amount of Tax Increment generated within the Project Area or from the Site and
anticipated to be paid to the Agency. In the event of such reduction, the amount of the
Tax Increment Subsidy to be paid to the Developer automatically shall likewise be
reduced by the amount of such reduction.

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

(A) It is the intention of the parties that the Developer shall only be paid the Tax
Increment Subsidy from the Tax Increment monies, if’ any, which are paid to the Agency as a
direct result of the value of the improvements (including the value of both the real property and
personal property) constructed or installed on a parcel of the Site. If, for any reason, the Tax
Increment monies anticipated to be received by the Agency as a direct result of the
improvements to be constructed and installed on the Site are reduced, curtailed, or limited in any
way by enactments, initiative referendum, or judicial decree or other reasons, the Agency’s
obligation to pay the Tax Increment Subsidy to the Developer as described in this Agreement,
shall likewise be reduced, curtailed, or limited. The Agency shall have no obligation 10 pay the
Tax Increment Subsidy to the Developer from other sources or monies that the Agency has or
might hereafter receive from other project areas or from sources other than from the Tax
Increment monies that the Agency actually receives from the Site.

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

precedent.

(C)  The Tax Increment Subsidy payments to be made by the Agency to the Developer
are secured solely by a pledge of the Agency of the agreed upon percentage of the Available Tax
Increment Agency actually received by the Agency from the Site for the Tax Increment Subsidy
Period. The Developer shall have no other recourse to the Agency or the City and no recourse
whatever to any other party for payment of the Tax Increment Subsidy other than the Agency’s

pledge.
ARTICLE 8- REMEDIES

8.1 Default by Developer or Intention Not to Construct and Install the Improvements

If the Developer defaults or breaches any of its obligations contained in this Agreement,
including but not limited to the obligation to complete the construction and installation of the
Improvements by December 31, 2012, and does not timely cure such default or breach as
provided in this Agreement, or if Developer makes it known that it does not intend to construct
and install the Improvements, then all obligations of the Agency to pay any Tax Increment
Subsidy Payments to the Developer shall automatically cease and terminate.

8.2 General Remedies; Agency and Developer

Subject to the other provisions of this Article 8, in the event of any default or breach of
this Agreement or any of its terms, covenants or conditions by any Party hereto, such Party shall,
upon written notice from the other Party, proceed immediately to cure or remedy such default or
breach, and in any event, do so within thirty (30) calendar days after receipt of such notice or if
ADL 9/14/10 19

Page 30 of 65



such default or failure is of a type that cannot reasonably be cured within such thirty (30) day
period, within one hundred twenty (120) days, provided that such cure is commenced within a
thirty (30) day period and diligently pursued to completion, unless a longer period of time is
agreed to by the Parties pursuant to Section 8.4. In case such action is not taken, or diligently
pursued, or the default or breach shall not be cured or remedied within the time periods provided
above, the aggrieved Party may institute such proceedings as may be necessary or desirable, at
its option, to cure or remedy such default or breach, including, but not limited to, proceedings to
compel specific performance by the Party in default or breach of its obligations. In the event of
any default in or breach of this Agreement by the Developer or the Agency which is not cured
within the time limits contained in this Agreement, the non-defaulting Party may, at its option,
take such action as allowed by law, in equity and/or provided for in this Agreement. Any delay
by the Agency in instituting or prosecuting any such actions or proceedings or otherwise
asserting its rights under this Article shall not operate as a waiver of such rights.

8.3 Enforced Delay Bevond Party’s Contro}

Neither the Agency nor the Developer shall be considered in breach of or default in its
obligations hereunder, including but not limited to, with respect to the preparation of the Site for
development, or the beginning and completion of construction and installation of the
Improvements or Public Improvements, or progress in respect thereto, in the event of delay in the
performance of such obligations due to causes occurring beyond its control and without its fault
or negligence, including acts of God, or of the public enemy or terrorists, wrongful acts of the
other Party, fires, floods, earthquake, epidemics, quarantine restrictions, strikes, freight
embargoes, wars and unusually scvere weather or delays of subcontractors due to such causes.
The purpose and intent of this provision is that in the event of the occurrence of any such delay,
the time or times for performance of the obligations of the Developer with respect to the
preparation of the Site for development or the construction and installation of the Improvements
or the Public Improvements, as the case may be, can be extended for the period of the delay:
Provided, that in order to obtain the benefit of the provisions of this Section, a Party, within
fifteen (15) calendar days after becoming aware of any such delay, shall have notified the other
Party thereof in writing stating the cause or causes for the delay.

84 Extensions by Agency

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

8.5 Remedies Cumulative/Non-Waiver

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

ARTICLE 9- MISCELLANEOUS PROVISIONS

9.1 Conflict of Interest - Agency

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

indirectly interested.

9.2 No Personal Liability - Agency

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

93 Notices

A notice or communication under this Agreement, by a Party to another Party, shall be
sufficiently given or delivered, if given in writing by personal service, express mail, Federal
Express, DHL or any other similar form of courier or delivery service, or mailing in the United
States mail, postage prepaid, certified, return receipt requested and addressed to such Party as
follows:

(A) In the case of a notice or communication to the Agency, Chairperson,
Redevelopment Agency of Centerville City, 250 North Main Street, Centerville, Utah 84014,
with a copy to Randall S. Feil, 3748 Bountiful Blvd., Bountiful, Utah 84010-3316; In the case of
a notice or communication to the Developer, addressed to it as follows: Legacy Crossing
Theatre, LLC, Attn: Danny C. Bridenstine and Kevin S. Garn,

, Davis County, Utah with copies to
Either Party may modify the foregoing notice
information by giving written notice to the other Party as provided in this Section.

(B)  Notwithstanding the foregoing, the Agency may make inquiries from time to time
regarding the schedule of the Project to the following person:

ADL 914/10 21

Page 32 of 65



Danny C. Bridenstine

Legacy Crossing Theatre, LLC
1513 Hillfield Road, Suite #2
Layton, Utah 84041
Telephone: (§01) 860-3007

9.4 Attachments/Recitals

All Attachments referred to in this Agreement as being attached or to be attached hereto,
whether or not in fact attached, the Parties being satisfied that the correct documents can be
supplied from the records of the Parties, and Recitals, are incorporated herein and made a part
hereof as if set forth in full and are binding upon the Parties to this Agreement.

9.5 Headings

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

9.6 Successors and Assiens of Developer

This Agreement shall be binding upon the Developer and its successors and assigns.
Where the term “Developer” is used in this Agreement, it shall mean and include the successors
and assigns of the Developer, except that the Agency shall have no obligation under this
Agreement to any unapproved successor or assignee of the Developer where the Agency’s
approval of a successor or assignee is required by this Agreement.

97 Attorneys Fees

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

98 Governing Law

This Agreement shall be interpreted and enforced according to the laws of the State of
Utah.

9.9 Counterparts

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

9.10  Time

Time is of the essence of this Agreement and its Attachments.
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IN WITNESS WHEREOF, the Agency has caused this Agreement to be duly executed
in its behalf: and the Developer has caused the same to be duly executed in its behalf, on or as of
the day and year first above written.

REDEVELOPMENT AGENCY OF
CENTERVILLE CITY

Steve H. Thacker, Executive Director

Approved as to form:

Randall S. Feil, Agency Special Counsel

STATE OF UTAH )
:8.
COUNTY OF DAVIS )

On the ZM day of September 2010, personally appeared before me
Steve H. Thacker who being by me duly sworn did say, each for themselves that he, the sa1d
is the Chairperson and he, the said Steve H. Thacker is the Executive
Director of the Redevelopment Agency of Centerville City and that the within and foregoing
instrument was signed in behalf of said Agency by authority of a motion of its board of directors

and said and Steve H. Thacker each duly acknowledged to me that said
Agency execuied the same.
My Commission Expires: Notary Public

A-ir-2orz. Residing at: —_ " NOTARY PUBLIC

MARSHA L. MORROW
) 250 North Main

% Centervilie, Utah 84014-1824
&3 M 0 nmmnssinn =xuires
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LEGACY CROSSING THEATERS, LLC,

a Utah limited llablyo pany

Kevm S. arn
Manager

Dannv C.B 1denst1ne
Member

STATE OF 7@ ) v

. :Ss.
COUNTY OF éﬁa‘ ) )/ f\
W AZ« °
On the & %day of September 2010 personally appeared before me 5

who being by me duly sworn did say, that as a member and manager of Legacy Crossing

Theaters, LLC he has signature authority for said LLC, and that the within and foregoing

instrument was signed in behalf of said Legacy Crossing Theaters, LLC, and acknowledged to

me that said company executed the same pursuant to authority under or as authorized by its
Notary Public

operating agreement or other proper authority.
My Conumssmn Expires: Residing at:

SLI-Rdrz

NOTARY PUBLIC
MARSHA L. MORROW
250 North Main
Centervilla, Utah 84014-1824
My Commisaion Expires
April 1% 2012
STATE OF UTAH

ADL 9/14/10 24

Page 35 of 65



ATTACHMENT NO. 1
DESCRIPTION OF IMPROVEMENTS AND DEADLINE

The Improvements shall include the following:

Improvements. The Developer will construct or cause to be constructed on the Site a
theater complex of not less than 80,000 square feet and consisting of not less than 14
theater screens, one screen of which will be an digital IMAX theater screen, which said
improvements shall be constructed and installed in compliance with permits, the project
master plan approved by the City and the Development Agreement, and shall include all
related parking, landscaping, utilities and other site improvements and offsite
improvements, all as provided for in the Development Agreement. Construction and
installation of the Improvements shall be completed on or before December 31, 2012.
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SITE PLAN RELATING TO THE IMPROVEMENTS
(Second Sheet to Attachment No. 1)
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ATTACHMENT NO. 2
SITE LEGAL DESCRIPTION

Leeacy Crossing Legal Description

Beginning at a point on the west line of a Union Pacific Railroad Right-of- Way, said
point being North 0°05°33™ West 956.36 feet along the section line and West 112.25 feet from
the Southeast Corner Section 12, Township 2 North, Range 1 West, Salt Lake Base and
Meridian, and running;

thence West 399.55 feet;

thence North 0°03°50” East 309.55 feet;

thence West 153.69 feet;

thence North 36°27°30” East 200.82 feet;

thence North 0°03°50” East 52.64 feet to the Southeast Corner of a parcel in the
ownership of the Utah Department of Transportation (UDOT).

thence North 0°03°50” East 80 feet along the east line to the Northeast Corner of said
UDOT parcel;

thence North 89°56°12” West 811.80 feet along the north line of said UDOT parcel to the
east line of 1250 West Street;

thence North0°3°06” East 837.96 feet along the east line of 1250 West Street to the south
fine of Parrish Lane;

thence South 86°08°42” East 915.93 feet along the south line of Parrish Lane to an
existing UDOT Right-of-Way Marker;

thence South 89°52°42” East 335.75 feet along the south line of Parrish Lane to the west
line of a Union Pacific Railroad Right-of-Way;

thence South0°12°50” West 1380.29 feet along the west line of a Union Pacific Railroad
Right-of~-Way to the point of beginning.

Contains 1,259,609 square feet. 28.917 acres.
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ATTACHMENT NO.3
INTERI.OCAL AGREEMENTS
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ATTACHMENT NO. 4
DESCRIPTION OF PUBLIC IMPROVEMENTS AND DEADLINES FOR
CONSTRUCTION AND INSTALLATION

In addition to the construction of the Improvements described on Attachment No. 1, Developer
shall install and construct or cause to be installed and constructed each and every one of the
improvements described or referred to in Section 31 a. items (1) through (11) of the
Development Agreement (the “Public Improvements™).  Developer shall complete the
construction and installation of said Public Improvements by December 31, 2012.
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ATTACHMENT NO. 5
DEVELOPMENT AGREEMENT
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AMENDMENT NO.1TO
AGREEMENT FOR DEVELOPMENT OF LAND (ADL)
BY AND BETWEEN THE REDEVELOPMENT AGENCY OF CENTERVILLE CITY, A
PUBLIC ENTITY, AND LEGACY CROSSING THEATRE, LLC, A UTAH LIMITED
LIABILITY COMPANY

PARRISH-LEGACY CROSSING COMMUNITY DEVELOPMENT PROJECT AREA
CENTERVILLE CITY, UTAH

THIS AMENDMENT NO. 1 TO AGREEMENT FOR DEVELOPMENT OF LAND
(“Amendment No. 1) is made and entered into as of the [% day of May, 2021, by and between
the REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a governmental entity
organized under the laws of the State of Utah (the "Agency"), and LEGACY CROSSING
THEATRE, LLC, a Utah limited liability company (the "Developer"). The Agency and
Developer may be referred to in this Amendment No. 1 as a "Party" or collectively as the
"Parties."

RECITALS

A. WHEREAS, the Parties previously entered into that certain Agreement for
Development of Land dated September 21, 2010 (“Agreement for Development of Land”),
regarding tax increment related to the development of the Legacy Crossing at Parrish Lane
project located at the southeast corner of 1250 West and Parrish Lane in Centerville City, Davis
County, State of Utah; and

B. WHEREAS, the Parties desire to amend the Agreement for Development of
Land to address Developer’s failure to meet annual performance criteria and to provide
discretion for the Agency to allow distribution of tax increment under limited certain
circumstances even if performance criteria are not met as more particularly described herein.

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

1, Incorporation of Recitals. The above Recitals are hereby incorporated into this
Amendment.
2. Amendment to Section 2.2, Section 2.2 of the Agreement for the Development

of Land regarding “Developer’s Failure to Meet the Conditions Precedent” is hereby amended
and restated in its entirety as follows:

2.2 Developer's Failnre to Meet the Conditions Precedent. Except as otherwise
provided herein. in fa-the event that-the Developer fails to perform any term, covenant, or
condition precedent described in Subparagraphs (A), (B), (C). and/or (D) of Section 2.1
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dnring any Tax Increment Year, then-the Agency shall have no obligation to pay the
Developer the annual Tax Increment Subsidy available for such Tax Increment Year and
the Tax Increment Subsidy amount available for such Tax Increment Year shall be
retained by the Agency and used at its discretion. The Agency, in its sole discretion may
make an exception to this provision to allow for the distribution of some or all eligible
annual Tax Increment Subsidy to the Developer for the Tax Increment Year 2020 due to
COVID-19 related reductions in annual ticket sales or other required conditions
precedent set forth in Section 2.1. The Developer shall be required to provide to the
Agecny sufficient written evidence of COVID-19 related reduction in annual ticket sales
or other required conditions precedent. The Agency may grant such exception by motion
and majority vote of Agency members.

i Amendment to Section 2.4. Section 2.4 of the Agreement for the Development
of Land regarding “Reduction of the Tax Increment Subsidy in Years Where the Developer Fails
to Satisfy the Conditions Precedent or Other Eligibility Requirements” is hereby amended and
restated in its entirety as follows:

24 Reduction of the Tax Increment Subsidy In Years Where the Developer
Fails to Satisfy the Conditions Precedent or Other Eligibility Requirements.

(A) Except as otherwise provided herein. in La-the event of a failure of
the Developer to meet the conditions precedent or othereligibility
requirements and this Agreement has not been terminated pursuant to Article
8, then the Tax Increment Subsidy shall be reduced as follows:

In any Tax Increment Year during the Tax Increment Subsidy Period in which
the Developer has not met all of the conditions precedent or other
requirements set forth in this Agreement for eligibility to receive the Tax
Increment Subsidy payment(s), then the amount of the Tax Increment Subsidy
which would have been paid to the Developer as the Tax Increment Subsidy
for that Tax Increment Year shall not be paid to the Developer and shall be
retained by the Agency for other Agency purposes, and the amount of the Tax
Increment Subsidy which would have been paid to the Developer as the Tax
Increment Subsidy for that yearshall be subtracted from the applicable Not To
Exceed Amount Of Tax Increment Subsidy to be paid to the Developer and the
difference shall be the new or reduced "Not To Exceed Amount Of Tax
Increment Subsidy." For example, if the Developer had initially qualified for
the maximum Not To Exceed Amount Of Tax Increment Subsidy of
$3,574,000, and if there would have been $200,000 of Tax Increment money
available to pay the Developer as the Tax Increment Subsidy payment for Tax
Increment Year 2012, but the Developer was not eligible to receive payment
of the Tax Increment Subsidy because the Developer had failed to meet one or
more of the above conditions precedent, then the "Not To Exceed Amount Of
Tax Increment Subsidy" would be reduced by subtracting the sum of $200,000
(the amount of Tax Increment that would have been available to pay the Tax
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[ncrement Subsidy) from the "Not To Exceed Amount OfTax Increment
Subsidy" of $3,574,000, and the new or reduced "Not To Exceed Amount OFf
Tax Increment Subsidy" shall be the sum of $3,374,000 (i.e., $3,574,000 -
$200,000 = $3,374,000), which would be the new maximum "Not To Exceed
Amount Of Tax Increment Subsidy" for purposes of this Agreement.

Each year during the Tax Increment Subsidy Period that the Developer is not
eligible to receive the Tax Increment Subsidy and provided this Agreement
has not been terminated pursuant to Article 8, the Tax Increment Subsidy shall
not be paid to the Developer and, in addition, the "Not To Exceed Amount Of
Tax Increment Subsidy" shall be reduced by subtracting the amount of Tax
Increment that would have been available to pay the Tax Increment Subsidy
from the "Not To Exceed Amount Of Tax Increment Subsidy" as originally
determined, or as the amount may have been reduced pursuant to the
provisions of this Subparagraph (A).

(B) The Agency shall have no obligation to pay to the Developer any
amount of Tax Increment Subsidy in excess of the amended, reduced or
adjusted "Not To Exceed Amount Of Tax Increment Subsidy".

BHC) In the event the Agency grants an exception to allow for the
distribution of some or all eligible annual Tax Increment Subsidy to the
Developer for the Tax Increment Year 2020 due to COVID-19 related reductions
in annual ticket sales or other required conditions precedent as more particularly
set forth in Section 2.2, the provisions of Section 2.4 resarding reduction of the
“Not to Exceed Amount of Tax Increment Subsidy™ shall not apply to such
portion of eligible annual Tax Increment Subsidy distributed to the Developer
for the Tax Increment Year 2020. Any eligible Tax Increment Subsidy not
distributed to Developer for the Tax Increment Year 2020 for failure to meet
conditions precedent shall be subject to the provisions of Section 2.4.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS HEREOF, the parties hereto have executed this Agreement by and
through their respective, duly authorized representatives as of the day and year first above
written.

“AGENCY”
ATTEST: REDEVELOPMENT AGENCY OF
CENTERVILLE CITY
l@s&{t I‘—/Ianson /E egutive Director Chalr C ark A Wilkinson
STATE OF UTAH )
:S§
COUNTY OF DAVIS
i
7
On the : ) dayof /TUM(]/ , 20 9! , personally appeared before

me Clark A. Wilkinson, who being duly sworn, did say that he is the Director of
REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a governmental entity under
the laws of the State of Utah, and that the foregoing instrument was signed on behalf of the
Redevelopment Agency of Centerville City by authority of its Board of Directors and the
undersigned acknowledged to me that the Agency executed the same.

Picea /MMQ

Nrtaly Public

My Commission Expires: Residing at:

Aw{:?vil L 222, s CWW\”L}‘ 4

Commission # 705727
My Commission Expires On
April 11,2023
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“DEVELOPER”

LEGACY CROSSING THEATERS, LLC

v N~

Its: /Z/Zﬂnag;/, P |

STATE OF(_/ ZZ RA )
. :ss
COUNTY OF

On the X yj day of m M , 20 52/ . personally appeared before me

evin @/ /A - o being duly sworn, did say that (s)he is the

ma I a ,0 of LEGACY CROSSING THEATERS, LLC, and that the

folegoma instrument was signed on behalf of said company by authority of its members and duly
acknowledged to me that said company executed the\same.

% AMY THOMAS
i Notary Public - State of Utah

Comm, No. 712660
és My Commission Expires on
Aug 14, 2024

My Commission Expires: Residi
5/ /200y % //VM
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AMENDMENT NO. 2 TO
AGREEMENT FOR DEVELOPMENT OF LAND (ADL)
BY AND BETWEEN THE REDEVELOPMENT AGENCY OF CENTERVILLE CITY, A
PUBLIC ENTITY, AND LEGACY CROSSING THEATRE, LLC, AUTAH LIMITED
LIABILITY COMPANY

PARRISH-LEGACY CROSSING COMMUNITY DEVELOPMENT PROJECT AREA
CENTERVILLE CITY, UTAH

THIS AMENDMENT NO. 2 TO AGREEMENT FQR DEVELOPMENT OF LAND
(“Amendment No. 27) is made and entered into as of the day of May, 2022, by and between
the REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a governmental entity
organized under the laws of the State of Utah (the "Agency"), and LEGACY CROSSING
THEATRE, LLC, a Utah limited liability company (the "Developer"). The Agency and
Developer may be referred to in this Amendment No. 2 as a "Party" or collectively as the
"Parties."

RECITALS

A. WHEREAS, the Parties previously entered into that certain Agreement for
Development of Land dated September 21, 2010 (“Agreement for Development of Land”),
regarding tax increment related to the development of the Legacy Crossing at Parrish Lane
project located at the southeast corner of 1250 West and Parrish Lane in Centerville City, Davis
County, State of Utah; and

B. WHEREAS, the Parties desire to amend the Agreement for Development of
Land to address Developer’s failure to meet annual performance criteria and to provide
discretion for the Agency to allow distribution of tax increment under limited certain
circumstances even if performance criteria are not met as more particularly described herein.

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

L. Incorporation of Recitals. The above Recitals are hereby incorporated into this
Amendment.
2. Amendment to Section 2.2. Section 2.2 of the Agreement for the Development

of Land regarding “Developer’s Failure to Meet the Conditions Precedent” is hereby amended
and restated in its entirety as follows:

2.2 Developer's Failure to Meet the Conditions Precedent. Except as otherwise
provided herein, in the event the Developer fails to perform any term, covenant, or
condition precedent described in Subparagraphs (A), (B), (C), and/or (D) of Section 2.1
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during any Tax Increment Year, the Agency shall have no obligation to pay the
Developer the annual Tax Increment Subsidy available for such Tax Increment Year and
the Tax Increment Subsidy amount available for such Tax Increment Year shall be
retained by the Agency and used at its discretion. The Agency, in its sole discretion may
make an exception to this provision to allow for the distribution of some or all eligible
annual Tax Increment Subsidy to the Developer for the Tax Increment Year 2020 and/or
2021 due to COVID-19 related reductions in annual ticket sales or other required
conditions precedent set forth in Section 2.1. The Developer shall be required to provide
to the Agency sufficient written evidence of COVID-19 related reduction in annual ticket
sales or other required conditions precedent. The Agency may grant such exception by
motion and majority vote of Agency members.

3. Amendment to Section 2.4. Section 2.4 of the Agreement for the Development
of Land regarding “Reduction of the Tax Increment Subsidy in Years Where the Developer Fails
to Satisfy the Conditions Precedent or Other Eligibility Requirements” is hereby amended and
restated in its entirety as follows:

2.4 Reduction of the Tax Increment Subsidy In Years Where the Developer
Fails to Satisfy the Conditions Precedent or Other Eligibility Requirements.

(A) Except as otherwise provided herein, in the event of a failure of
the Developer to meet the conditions precedent or othereligibility
requirements and this Agreement has not been terminated pursuant to Article
8, then the Tax Increment Subsidy shall be reduced as follows:

In any Tax Increment Year during the Tax Increment Subsidy Period in which
the Developer has not met all of the conditions precedent or other
requirements set forth in this Agreement for eligibility to receive the Tax
Increment Subsidy payment(s), then the amount of the Tax Increment Subsidy
which would have been paid to the Developer as the Tax Increment Subsidy
for that Tax Increment Year shall not be paid to the Developer and shall be
retained by the Agency for other Agency purposes, and the amount of the Tax
Increment Subsidy which would have been paid to the Developer as the Tax
Increment Subsidy for that yearshall be subtracted from the applicable Not To
Exceed Amount Of Tax Increment Subsidy to be paid to the Developer and the
difference shall be the new or reduced "Not To Exceed Amount Of Tax
Increment Subsidy." For example, if the Developer had initially qualified for
the maximum Not To Exceed Amount Of Tax Increment Subsidy of
$3,574,000, and if there would have been $200,000 of Tax Increment money
available to pay the Developer as the Tax Increment Subsidy payment for Tax
Increment Year 2012, but the Developer was not eligible to receive payment
of the Tax Increment Subsidy because the Developer had failed to meet one or
more of the above conditions precedent, then the "Not To Exceed Amount Of
Tax Increment Subsidy" would be reduced by subtracting the sum of $200,000
(the amount of Tax Increment that would have been available to pay the Tax
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Increment Subsidy) from the "Not To Exceed Amount OfTax Increment
Subsidy" of $3,574,000, and the new or reduced "Not To Exceed Amount Of
Tax Increment Subsidy" shall be the sum of $3,374,000 (i.e., $3,574,000 -
$200,000 = $3,374,000), which would be the new maximum "Not To Exceed
Amount Of Tax Increment Subsidy" for purposes of this Agreement.

Each year during the Tax Increment Subsidy Period that the Developer is not
eligible to receive the Tax Increment Subsidy and provided this Agreement
has not been terminated pursuant to Article 8, the Tax Increment Subsidy shall
not be paid to the Developer and, in addition, the "Not To Exceed Amount Of
Tax Increment Subsidy" shall be reduced by subtracting the amount of Tax
Increment that would have been available to pay the Tax Increment Subsidy
from the "Not To Exceed Amount Of Tax Increment Subsidy" as originally
determined, or as the amount may have been reduced pursuant to the
provisions of this Subparagraph (A).

(B) The Agency shall have no obligation to pay to the Developer any
amount of Tax Increment Subsidy in excess of the amended, reduced or
adjusted "Not To Exceed Amount Of Tax Increment Subsidy".

(C)  Inthe event the Agency grants an exception to allow for the

distribution of some or all eligible annual Tax Increment Subsidy to the
Developer for the Tax Increment Year 2020 and/or 2021 due to COVID-19
related reductions in annual ticket sales or other required conditions precedent as
more particularly set forth in Section 2.2, the provisions of Section 2.4 regarding
reduction of the “Not to Exceed Amount of Tax Increment Subsidy’ shall not
apply to such portion of eligible annual Tax Increment Subsidy distributed to the
Developer for the Tax Increment Year 2020 and/or 202 1. Any eligible Tax
Increment Subsidy not distributed to Developer for the Tax Increment Year 2020
for failure to meet conditions precedent shall be subject to the provisions of
Section 2.4.

[SIGNATURE PAGES TO FOLLOW]

April 19,2022
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IN WITNESS HEREOF, the parties hereto have executed this Agreement by and
through their respective, duly authorized representatives as of the day and year first above

written.

“AGENCY”

ATTEST: REDEVELOPMENT AGENCY OF
CENTERVILLE CITY

By:
Chair Clark A. Wilkinson

ecutive Director

STATE OF UTAH )
:$S
COUNTY OF DAVIS )
On the IO{M day of May , 20 272 , personally appeared before

me Clark A. Wilkinson, who being duly sworn, did say that he is the Director of
REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a governmental entity under
the laws of the State of Utah, and that the foregoing instrument was signed on behalf of the
Redevelopment Agency of Centerville City by authority of its Board of Directors and the
undersigned acknowledged to me that the Agency executed the same.

g_ﬂ‘iz)tary Pﬁiic /(

My Commission Expires: Residing at:
MM& 27, 202 Dawig Cﬁu,n%\—ij
| J \\:
f, } ! 6 ‘ g
A My
| St ]
Adl-(legacy crossing)-amd2 Page 4 of 5 April 19,2022

Page 51 of 65
R RRRRRRRRRRRTTRSSSSS—————————




“DEVELOPER”

LEGACY CROSSING THEATERS, LLC

By: AM;/ ( Prileni

its: _Alonbes-

STATE OF ok )

:sS

COUNTY OF (/IS )
On the (;% day of May , 20 272 , personally appeared before me
:Dahny C. Bridensthiie ., who being duly sworn, did say that (s)he is the
P sanu Soen of LEGACY CROSSING THEATERS, LLC, and that the

foregoing instrument was signed on behalf of said company by authority of its members and duly
acknowledged to me that said company executed the same.

tary Public
My Commission Expires: Residing at:
May 27, 202§ Dayts Opesitss
7/ ! Q
B o
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AMENDMENT NO.3 TO
AGREEMENT FOR DEVELOPMENT OF LAND (ADL)
BY AND BETWEEN THE REDEVELOPMENT AGENCY OF CENTERVILLE CITY, A
PUBLIC ENTITY, AND LEGACY CROSSING THEATRE, LLC, AUTAH LIMITED
LIABILITY COMPANY

PARRISH-LEGACY CROSSING COMMUNITY DEVELOPMENT PROJECT AREA
CENTERVILLE CITY, UTAH

THIS AMENDMENT NO. 3 TO AGREEMENT FOR DEVELOPMENT OF LAND
(*Amendment No. 3”) is made and entered into as of the " day of June, 2023, by and between
the REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a governmental entity
organized under the laws of the State of Utah (the "Agency"), and LEGACY CROSSING
THEATRE, LLC, a Utah limited liability company (the "Developer"). The Agency and
Developer may be referred to in this Amendment No. 3 as a "Party" or collectively as the
"Parties."

RECITALS

A. WHEREAS, the Parties previously entered into that certain Agreement for
Development of Land dated September 21, 2010 (“Agreement for Development of Land™),
regarding tax increment related to the development of the Legacy Crossing at Parrish Lane
project located at the southeast corner of 1250 West and Parrish Lane in Centerville City, Davis
County, State of Utah; and

B. WHEREAS, the Parties desire to amend the Agreement for Development of
Land to address Developer’s failure to meet annual performance criteria and to provide
discretion for the Agency to allow distribution of tax increment under limited certain
circumstances even if performance criteria are not met as more particularly described herein.

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

8 Incorporation of Recitals. The above Recitals are hereby incorporated into this
Amendment.
2, Amendment to Section 2.2. Section 2.2 of the Agreement for the Development

of Land regarding “Developer’s Failure to Meet the Conditions Precedent” is hereby amended
and restated in its entirety as follows:

2.2 Developer's Failure to Meet the Conditions Precedent. Except as otherwise
provided herein, in the event the Developer fails to perform any term, covenant, or
condition precedent described in Subparagraphs (A), (B), (C), and/or (D) of Section 2.1
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during any Tax Increment Year, the Agency shall have no obligation to pay the
Developer the annual Tax Increment Subsidy available for such Tax Increment Year and
the Tax Increment Subsidy amount available for such Tax Increment Year shall be
retained by the Agency and used at its discretion. The Agency, in its sole discretion may
make an exception to this provision to allow for the distribution of some or all eligible
annual Tax Increment Subsidy to the Developer for the Tax Increment Year 2020, and/os
2021, and 2022 due to COVID-19 related or other justified reductions in annual ticket
sales or other required conditions precedent set forth in Section 2.1. The Developer shall
be required to provide to the Agency sufficient written evidence of COVID-19 related
reduction in annual ticket sales or other required conditions precedent. The Agency may
grant such exception by motion and majority vote of Agency members.

3 Amendment to Section 2.4. Section 2.4 of the Agreement for the Development
of Land regarding “Reduction of the Tax Increment Subsidy in Years Where the Developer Fails
to Satisfy the Conditions Precedent or Other Eligibility Requirements” is hereby amended and
restated in its entirety as follows:

2.4 Reduction of the Tax Increment Subsidv In Years Where the Developer
Fails to Satisfv the Conditions Precedent or Other Eligibility Requirements.

(A) Except as otherwise provided herein, in the event of a failure of
the Developer to meet the conditions precedent or othereligibility
requirements and this Agreement has not been terminated pursuant to Article
8, then the Tax Increment Subsidy shall be reduced as follows:

In any Tax Increment Year during the Tax Increment Subsidy Period in which
the Developer has not met all of the conditions precedent or other
requirements set forth in ihis Agreement for eligibility to receive the Tax
Increment Subsidy payment(s), then the amount of the Tax Increment Subsidy
which would have been paid to the Developer as the Tax Increment Subsidy
for that Tax Increment Year shall not be paid to the Developer and shall be
retained by the Agency for other Agency purposes, and the amount of the Tax
Increment Subsidy which would have been paid to the Developer as the Tax
Increment Subsidy for that yearshall be subtracted from the applicable Not To
Exceed Amount Of Tax Increment Subsidy to be paid to the Developer and the
difference shall be the new or reduced "Not To Exceed Amount Of Tax
Increment Subsidy." For example, if the Developer had initially qualified for
the maximum Not To Exceed Amount Of Tax Increment Subsidy of
$3.574.000, and if there would have been $200,000 of Tax Increment money
available to pay the Developer as the Tax Increment Subsidy payment for Tax
Increment Year 2012, but the Developer was not eligible to receive payment
of the Tax Increment Subsidy because the Developer had failed to meet one or
more of the above conditions precedent, then the "Not To Exceed Amount Of
Tax Increment Subsidy" would be reduced by subtracting the sum of $200,000
(the amount of Tax Increment that would have been available to pay the Tax
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[ncrement Subsidy) from the "Not To Exceed Amount OfTax Increment
Subsidy" of $3,574,000, and the new or reduced "Not To Exceed Amount of
Tax Increment Subsidy" shall be the sum of $3,374,000 (i.e., $3,574,000 -

$200,000 = $3,374,000), which would be the new maximum "Not To Exceed
Amount Of Tax Increment Subsidy" for purposes of this Agreement.

Each year during the Tax Increment Subsidy Period that the Developer is not
eligible to receive the Tax Increment Subsidy and provided this Agreement
has not been terminated pursuant to Article 8, the Tax Increment Subsidy shall
not be paid to the Developer and, in addition, the "Not To Exceed Amount Of
Tax Increment Subsidy" shall be reduced by subtracting the amount of Tax
Increment that would have been available to pay the Tax Increment Subsidy
from the "Not To Exceed Amount Of Tax Increment Subsidy" as originally
determined, or as the amount may have been reduced pursuant to the
provisions of this Subparagraph (A).

(B) The Agency shall have no obligation to pay to the Developer any
amount of Tax Increment Subsidy in excess of the amended, reduced or
adjusted "Not To Exceed Amount Of Tax Increment Subsidy".

(C)  Inthe event the Agency grants an exception to allow for the
distribution of some or all eligible annual Tax Increment Subsidy to the
Developer for the Tax Increment Year 2020, and/ex2021. and 2022 due to
COVID-19 related or other justified reductions in annual ticket sales or other
required conditions precedent as more particularly set forth in Section 2.2, the
provisions of Section 2.4 regarding reduction of the “Not to Exceed Amount of
Tax Increment Subsidy™ shall not apply to such portion of eligible annual Tax
Increment Subsidy distributed to the Developer for the Tax Increment Year
2020, and/e-2021, and 2022. Any eligible Tax Increment Subsidy not
distributed to Developer for the Tax Increment Year 2020, 2021, and 2022 for
failure to meet conditions precedent shall be subject to the provisions of Section
24.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS HEREOF, the parties hereto have executed this Agreement by and
through their respective, duly authorized representatives as of the day and year first above
written.

“AGENCY”

ATTEST: REDEVELOPMENT AGENCY OF
CENTERVILLE CITY

By: % %%)M

Chair Clark A. Wilkinson

STATE OF UTAH )
:sS
COUNTY OF DAVIS )

On the 8 day of 44,4/&, , 2023, personally appeared before me Clark A.
Wilkinson, who being duly swork/ did say that he is the Director of REDEVELOPMENT
AGENCY OF CENTERVILLE CITY, a governmental entity under the laws of the State of
Utah, and that the foregoing instrument was signed on behalf of the Redevelopment Agency of
Centerville City by authority of its Board of Directors and the undersigned acknowledged to me
that the Agency executed the same.

v

Nptary Pub
My Commission Expires: Residing at:
Moy 27 2028 Dawis C,mnz‘(‘j/
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“DEVELOPER”

LEGACY CROSSING THEATERS, LLC

By A%MM W

Its: %&Vyé bW

STATE OFH %Cum_ )

1SS
COUNTY OF) ) )
\ day of [ AL O , 2023, personally appeared before me
Mg\(\\,{‘l‘\(\ \,, AN OX/ho being duly sworn, did say that (s)he is the
N\g TONATN of LEGACY CROSSING THEATERS, LLC, and that the

foregoing instrument was signed on behalf of said company by authority of its members and duly
acknowledged to me that said company executed the same.

AMY THOMAS
% Notary Public - State of Utah

:;!s My gg:nn:nnls:‘ign751x2;;feos on (7<' Inun s / Lz/w}f)/?@’\

Aug 14, 2024 otary P@llc

My Commission Expires: Residing at:
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AMENDMENT NO. 4 TO
AGREEMENT FOR DEVELOPMENT OF LAND (ADL)
BY AND BETWEEN THE REDEVELOPMENT AGENCY OF CENTERVILLE CITY, A
PUBLIC ENTITY, AND LEGACY CROSSING THEATRE, LLC, AUTAH LIMITED
LIABILITY COMPANY

PARRISH-LEGACY CROSSING COMMUNITY DEVELOPMENT PROJECT AREA
CENTERVILLE CITY, UTAH

THIS AMENDMENT NO. 4 TO AGREEMENT FOR DEVELOPMENT OF LAND
(“Amendment No. 4”) is made and entered into as of the ||  day of June, 2024, by and between
the REDEVELOPMENT AGENCY OF CENTERVILLE CITY, a governmental entity
organized under the laws of the State of Utah (the "Agency"), and LEGACY CROSSING
THEATRE, LLC, a Utah limited liability company (the "Developer"). The Agency and
Developer may be referred to in this Amendment No. 4 as a "Party" or collectively as the
"Parties."

RECITALS

A. WHEREAS, the Parties previously entered into that certain Agreement for
Development of Land dated September 21, 2010 (“Agreement for Development of Land™),
regarding tax increment related to the development of the Legacy Crossing at Parrish Lane
project located at the southeast corner of 1250 West and Parrish Lane in Centerville City, Davis
County, State of Utah; and

B. WHEREAS, the Parties desire to amend the Agreement for Development of
Land to address Developer’s annual performance criteria for Tax Increment Years 2023 and
2024 and to provide discretion for the Agency to allow distribution of tax increment under
limited certain circumstances even if performance criteria are not met as more particularly
described herein.

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

1. Incorporation of Recitals. The above Recitals are hereby incorporated into this
Amendment.
2. Amendment to Section 2.2. Section 2.2 of the Agreement for the Development

of Land regarding “Developer’s Failure to Meet the Conditions Precedent™ is hereby amended
and restated in its entirety as follows:

2. Developer's Failure to Meet the Conditions Precedent. Except as otherwise
provided herein, in the event the Developer fails to perform any term, covenant, or
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condition precedent described in Subparagraphs (A), (B), (C), and/or (D) of Section 2.1
during any Tax Increment Year, the Agency shall have no obligation to pay the
Developer the annual Tax Increment Subsidy available for such Tax Increment Year and
the Tax Increment Subsidy amount available for such Tax Increment Year shall be
retained by the Agency and used at its discretion. The Agency, in its sole discretion may
make an exception to this provision to allow for the distribution of some or all eligible
annual Tax Increment Subsidy to the Developer for the Tax Increment Years 2023 and
2024 due to remodeling and construction of improvements to the Theater 20202021 -and
2022-due-te-COVID19-related-or other justified reasons for reductions in annual ticket
salesﬂwﬂweq*med—eefmﬁeeedeﬁ&seﬁeﬁh—m—seeﬁ% The Developer shall
be required to provide to the Agency sufficient written evidence of the remodeling
process and construction of improvements during 2023 and 2024 as well as final written

COVID-19related reduetionin-annual ticket sales data by January 31 of each vear in
accordance with Section 6.3(C). er-other required-conditions-precedent. The Agency may

grant such exception by motion and majority vote of Agency members.

3 Amendment to Section 2.4. Section 2.4 of the Agreement for the Development
of Land regarding “Reduction of the Tax Increment Subsidy in Years Where the Developer Fails
to Satisfy the Conditions Precedent or Other Eligibility Requirements™ is her eby amended and
restated in its entirety as follows:

2.4 Reduction of the Tax Increment Subsidy In Years Where the Developer
Fails to Satisfy the Conditions Precedent or Other Eligibility Requirements.

(A) Except as otherwise provided herein, in the event of a failure of
the Developer to meet the conditions precedent or othereligibility
requirements and this Agreement has not been terminated pursuant to Article
8, then the Tax Increment Subsidy shall be reduced as follows:

In any Tax Increment Year during the Tax Increment Subsidy Period in which
the Developer has not met all of the conditions precedent or other
requirements set forth in this Agreement for eligibility to receive the Tax
Increment Subsidy payment(s), then the amount of the Tax Increment Subsidy
which would have been paid to the Developer as the Tax Increment Subsidy
for that Tax Increment Year shall not be paid to the Developer and shall be
retained by the Agency for other Agency purposes, and the amount of the Tax
Increment Subsidy which would have been paid to the Developer as the Tax
Increment Subsidy for that yearshall be subtracted from the applicable Not To
Exceed Amount Of Tax Increment Subsidy to be paid to the Developer and the
difference shall be the new or reduced "Not To Exceed Amount Of Tax
Increment Subsidy." For example, if the Developer had initially qualified for
the maximum Not To Exceed Amount Of Tax Increment Subsidy of
$3,574,000, and if there would have been $200,000 of Tax Increment money
available to pay the Developer as the Tax Increment Subsidy payment for Tax
Increment Year 2012, but the Developer was not eligible to receive payment
of the Tax Increment Subsidy because the Developer had failed to meet one or

Adl-(legacy crossing)-amd4 Page 2 of 5 May 24, Z%Qe 59 of 65



more of the above conditions precedent, then the "Not To Exceed Amount Of
Tax Increment Subsidy" would be reduced by subtracting the sum of $200,000
(the amount of Tax Increment that would have been available to pay the Tax
Increment Subsidy) from the "Not To Exceed Amount OfTax Increment
Subsidy" of $3,574,000, and the new or reduced "Not To Exceed Amount Of
Tax Increment Subsidy" shall be the sum of $3,374,000 (i.e., $3,574,000 -

$200,000 = $3,374,000), which would be the new maximum "Not To Exceed
Amount Of Tax Increment Subsidy" for purposes of this Agreement.

Each year during the Tax Increment Subsidy Period that the Developer is not
eligible to receive the Tax Increment Subsidy and provided this Agreement
has not been terminated pursuant to Article 8, the Tax Increment Subsidy shall
not be paid to the Developer and, in addition, the "Not To Exceed Amount Of
Tax Increment Subsidy"” shall be reduced by subtracting the amount of Tax
Increment that would have been available to pay the Tax Increment Subsidy
from the "Not To Exceed Amount Of Tax Increment Subsidy" as originally
determined, or as the amount may have been reduced pursuant to the
provisions of this Subparagraph (A).

(B) The Agency shall have no obligation to pay to the Developer any
amount of Tax Increment Subsidy in excess of the amended, reduced or
adjusted "Not To Exceed Amount Of Tax Increment Subsidy".

(C) In the event the Agency grants an exception to allow for the
distribution of some or all eligible annual Tax Increment Subsidy to the
Developer for the Tax Increment Year 2023 or 2024 for justified reasons

2020:2021-and 2022 due-to-COVID19related-or otherjustified reductions
4

. g ool sl :

partiettarky-set forth in Section 2.2, the provisions of Section 2.4 regarding
reduction of the “Not to Exceed Amount of Tax Increment Subsidy” shall not
apply to such portion of eligible annual Tax Increment Subsidy distributed to
the Developer for the Tax Increment Year 2023 and 2024.2020.2021 and
2022-Any eligible Tax Increment Subsidy not distributed to Developer for
the Tax Increment Year 2023 and 2024 20202021 and-2022 for failure to
meet conditions precedent shall be subject to the provisions of Section 2.4.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS HEREOF, the parties hereto have executed this Agreement by and
through their respective, duly authorized representatives as of the day and year first above

written.

ATTEST:

t HansoA, }%cutive Director

STATE OF UTAH )

COUNTY OF DAVIS )

“AGENCY”

REDEVELOPMENT AGENCY OF
CENTERVILLE CITY

v AR,

Chair Clark A. Wilkinson

On the Q“f? day of _&Lﬂlﬁd‘_a 2024, personally appeared before me Clark A.

Wilkinson, who being duly sworn,

id say that he is the Director of REDEVELOPMENT

AGENCY OF CENTERVILLE CITY, a governmental entity under the laws of the State of
Utah, and that the foregoing instrument was signed on behalf of the Redevelopment Agency of
Centerville City by authority of its Board of Directors and the undersigned acknowledged to me

that the Agency executed the same.

My Commission Expires:

Mo 212025

Adl-(legacy crossing)-amd4
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“DEVELOPER”

LEGACY CROSSING THEATERS, LLC

by: [ gty (. [ovelly i

Its: ///QMZ,-

STATE OF 42 il )
e :SS
COUNTY OF / &Zl_t@ ) 4

__On the / / day of J gy, , 2024, personally appeared before me
Qimn L /P{‘f dp/)%ﬁ/} ¥4 { / who being duly sworn, did say that (s)he is the
— Mo of LEGACY CROSSING THEATERS, LLC, and that the
foregoing instrument was signed on behalf of said company by authority of its members and duly
acknowledged to me that said company executed the same.

e | ( /i .w%/ L1702 )

' Nb’iar’y Public —

Aug 14, 2024

My Commission Expires: Residing at:

314000y L2 é&aug/;, [,
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A CENTERVILLE

REDEVELOPMENT
AGENCY

Staff Report
6/16/2026
Item No. 1.
Title: Minutes Review and Approval
Initiated By:

Staff Representative:

SUBJECT:
June 2, 2026 RDA Minutes

RECOMMENDATION:

BACKGROUND:

ATTACHMENTS:
1. 06-02-2026 RDA DRAFT

250 North Main Street Centerville, Utah 84014 801.295.3477
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Minutes of the Redevelopment Agency of Centerville meeting held Tuesday, June 2, 2026 at
5:30 p.m. with participants present at Centerville City Hall, 250 North Main Street.

DIRECTORS PRESENT Clark Wilkinson, Chair
Rick Bangerter
Robyn Mecham
Brian Plummer
Gina Hirst
Cheylynn Hayman

STAFF PRESENT Brant Hanson, RDA Executive Director
Lisa Romney, City Attorney
Jennifer Robison, City Recorder
Mike Eggett, Community Development Director
Mike Carlson, Public Works Director
Bruce Cox, Parks and Recreation Director
Nate Plaizier, Finance Director
Dave Walker, Deputy Public Works Director
Allen Ackerson, Chief of Police

VISITORS Mike Petrogeorge, Marketplace 24, LLC
Mary Calvin, Marketplace 24, LLC
Danny Inkley, Centerpoint Theatre Executive Director

CENTERVILLE CORPORATE PARK OWNERS ASSOCIATION — ASSOCIATION
ORGANIZATION AND PROPOSED BUDGET AND ASSESSMENTS

City Attorney Lisa Romney explained that the Centerville Corporate Park Owners
Association is being formally reactivated after years of limited activity. The association, originally
created as part of the Corporate Park RDA project area, is required under Utah law to function as
a nonprofit corporation, hold annual meetings, maintain records, and collect assessments for
common area maintenance.

Mike Petrogeorge and Mary Calvin, representing Marketplace 24, outlined efforts to
reorganize the association, appoint trustees for each property owner, and establish a
management structure to oversee landscaping, snow removal, budgeting, assessments, vendor
contracts, and other administrative responsibilities. They presented the proposed 2026 operating
budget of approximately $205,000, driven largely by landscaping and snow removal costs, along
with management services and contributions to a capital reserve fund. Assessments would
continue to be allocated based on building footprint as required by the governing documents.
They also proposed a one-time special assessment to reimburse the cost of a 2025 parking lot
slurry seal project that addressed more than a decade of deferred maintenance. In addition, the
association is establishing a capital reserve policy intended to accumulate funds for future major
repairs, such as parking lot resurfacing, and reduce the need for future special assessments.

The Directors discussed governance and budgeting practices, including whether the
association should follow procurement procedures similar to public entities. While not legally
required to do so, the Marketplace 24 representatives indicated they intend to adopt reasonable
procurement policies and had already obtained competitive bids for recent work. Danny Inkley,
Centerpoint Theatre Executive Director, acknowledged that the operating assessment increase
appeared fair and consistent with existing agreements, but requested flexibility in paying their
share of the special assessment over time. City Manager Brant Hanson commended Marketplace
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24 for working collaboratively to restore the association and address long-deferred maintenance
needs.

Director Hirst moved to approve the proposed 2026 Budget and Special Assessment for
the Centerville Corporate Park subdivision, authorize the RDA's appointed representative to
approve the budget at a future association meeting, and allow MarketPlace24 to work with
Centerpoint Theatre on an installment payment arrangement for the special assessment. Director
Mecham seconded the motion which passed unanimously (5-0).

Director Hirst moved to appoint Mayor Wilkinson as the RDA's Lot 3 owner representative
on the Centerville Corporate Park Subdivision Owners Association board. Director Plummer
seconded the motion which passed unanimously (5-0).

PUBLIC HEARING — ADOPT FY 2027 FINAL BUDGET

Finance Director Nate Plaizier presented the FY 2027 RDA Final Budget. He reported that
the only change since the tentative budget hearing on May 5" was a slight decrease in the
administrative services fee paid to the general fund, reflecting decreases in training expenditures
in the Mayor and Council and Administration budgets, amounting to approximately $4,500.

Chair Wilkinson opened a public hearing for this item. No comments were made so he
closed the public hearing.

Director Hayman moved to approve Resolution 2026-02 adopting the FY 2027 RDA Final
Budget. Director Mecham seconded the motion which passed unanimously (5-0).

MINUTES REVIEW AND APPROVAL

The minutes of the May 5, 2026 Redevelopment Agency meeting were reviewed. Director
Plummer moved to approve the minutes as written. Director Mecham seconded the motion which
passed unanimously (5-0).

ADJOURNMENT

At 6:18 p.m., Director Hirst moved to adjourn the RDA meeting. Director Plummer
seconded the motion, which passed by unanimous vote (5-0).

Brant T. Hanson, RDA Executive Director Date Approved
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