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PRINCE, YEATES &amp; GELDZAHLER

15 W. South Temple, Ste. 1700

Salt Lake City, Utah 84101

Telephone: (801) 524-1000

Facsimile: (801) 524-1098

Attorneys for Plaintiff

IN THE THIRD JUDICIAL DISTRICT COURT

IN AND FOR TOOELE COUNTY, STATE OF UTAH



CENTER POINT MANAGEMENT,

LLC, a Wyoming limited liability

company;

Plaintiff,

vs.



VERIFIED COMPLAINT

150301347

Case No. : ___________________

Robert Adkins

Judge: _______________________



TOOELE COUNTY, a Utah unit of local

government; and MITIME UTAH

INVESTMENT, LLC, a Utah limited

liability company;

Defendants.



Center Point Management, LLC (“Center Point”) complains against Tooele

County (the “County”) and Mitime Utah Investments, LLC (“Mitime”) as follows:



NATURE OF THE CASE

The County solicited bids for the purchase of surplus property commonly known as

the Miller Motorsports Park. The County received several bids, including bids from Mitime

and Center Point. In terms of cash consideration, Mitime’s bid was the lowest of all bids

received. But the County, moved by Mitime’s stated intentions and goals for future

development, declared Mitime the winning bidder. The County and Mitime are now in the

process of drafting final purchase documents. The sale, however, is unlawful. By basing

its decision on future benefits of uncertain value, the County violated local ordinances and

state law that prohibit the sale of County-owned property for anything less than full and

adequate consideration. By its unlawful conduct, the County, moreover, deprived Center

Point of fair and lawful consideration of its competing bid. By this action, Center Point

seeks assistance from the Court to enjoin, or set aside, the sale.

JURISDICTION AND VENUE

1.



This Court has jurisdiction over this matter and the parties pursuant to Utah



Code Ann. §§ 78A-5-102 and 78B-3-205.

2.



Venue in this Court is proper pursuant to Utah Code Ann. §§ 78B-3-301 and



303.

PARTIES

3.



Center Point is a Wyoming limited liability company registered to do



business in the State of Utah.
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4.



The County is a unit of local government that is a body corporate and politic



and is a legal subdivision of the State of Utah.

5.



Mitime is a Utah limited liability company.

GENERAL ALLEGATIONS



6.



The County owns 512.46 acres of real property located at 901 Sheep Lane,



Tooele, Utah, 84074 (the “Property”), which is the site of the Miller Motorsports Park and

which is more particularly described as follows:

Lot 1, Deseret Peak PUD Phase 5, a Planned Unit Development of Tooele County

(Tooele County Assessor’s Parcel Number #16-023-0-001).

7.



On, or about, July 21, 2015, the County published a “Notice of Sale of



County-Owned Surplus Property and Invitation to Bid Miller Motorsports Park.” A copy

of this notice is attached hereto as Exhibit 1.

8.



This notice required sealed bids to be submitted to the County prior to July



23, 2015, at 5:00 p.m.

9.



Timely bid proposals were submitted by Mitime, Center Point, and others.



10.



After the County’s receipt of these bid proposals, County officials met



privately with Mitime and Center Point to discuss amendment of their respective bids to

address certain desires of the County, including bringing a new source of water and sewer

to the Property, de-annexation of the Property from the City of Grantsville, and continuing

operation of the Miller Motorsports Park.
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11.



At the invitation of County officials, Center Point amended its initial bid and,



on July 30, 2015, submitted a Memorandum of Understanding to the County memorializing

the same (the “Center Point MOU”). A copy of the Center Point MOU is attached as

Exhibit 2.

12.



Upon information and belief, County officials continued to meet with Mitime



after receiving the Center Point MOU, and Mitime ultimately amended its initial bid as

well.

13.



On August 13, 2015, the County gave notice of a public hearing to be held



on August 18, 2015, to consider the proposed disposition of the Miller Motorsports Park.

A copy of the notice is attached as Exhibit 3.

14.



One day before the scheduled hearing, County officials executed a



Memorandum of Understanding accepting Mitime’s amended bid (the “Mitime MOU”).

A copy of the Mitime MOU, dated August 17, 2015, is attached as Exhibit 4.

15.



On August 18, 2015, at the scheduled hearing, the County publically



announced its agreement to sell the Property to Mitime. A copy of the minutes of the public

hearing is attached as Exhibit 5.

16.



Under the terms of the Mitime MOU, the County is obligated to employ good



faith efforts to negotiate a mutually acceptable purchase and sale agreement within thirty

(30) days following the completion of required notices, hearings, and meetings. Mitime

MOU §§ 3 and 4.
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17.



Upon information and belief, the County does not intend to hold additional



hearings or meetings concerning the Mitime MOU and is currently drafting final purchase

documents, which, upon execution, will bind the County to sell the Property to Mitime on

terms consistent with the Mitime MOU.

18.



The consideration for the Property to the County proposed under the Mitime



MOU consists of the following:

a.



$20,000,000 in cash payable at closing (Mitime MOU § 2);



b.



Up to $2,500,000 cash to pay its proportionate share of infrastructure



cost if Mitime should desire to obtain an alternate or secondary source of water and

sewer to the Property (Mitime MOU § 13); and

c.



Mitime’s promise to use its best efforts to fulfill its intentions and



goals for future development of the Property relating to operation of the site “as a

viable motor racing venue, and as a comprehensive motorsports education,

development and manufacturing facility.” Mitime MOU § 13 &amp; Exhibit A, p.1.

19.



The consideration for the Property to the County proposed under the Center



Point MOU consists of the following:

a.



$22,500,000 cash payable at closing (Center Point MOU § 1.1);



b.



Up to $5,000,000 cash or bond to pay for the construction of culinary



water and sewer services to be provided by the County to the Property within two

years of closing (Center Point MOU §§ 2.4 and 1.10);
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c.



Center Point’s promise to replace current facility management



following the vacating of the Property by the current tenant (Center Point MOU §

1.6);

d.



Center Point’s promise to make all best efforts to successfully



negotiate a new master lease with Ford Performance Racing School – Dan

McKeever, and/or The Ford Motor Company directly for the purpose of retaining

the school services and supporting personnel (Center Point MOU § 1.7);

e.



Center Point’s promise to make all best efforts to successfully



negotiate extension of new lease agreements with current onsite tenants, including

garage and office space, based upon availability and the reallocation of such assets

necessary to Center Point’s operations (Center Point MOU § 1.8);

f.



Center Point’s promise to make all best efforts to successfully



negotiate a rezoning of the Property as necessary to include “mixed use” for the

purpose of establishing manufacturing, office, and residential zoning based upon

the reallocation of assets necessary to Center Point’s operation requirements (Center

Point MOU § 1.9); and

g.



Center Point’s promise to request a de-annexation of the Property



from the City of Grantsville, Utah upon completion of the major development of the

secondary water source for the continuity of water with the community. Center Point

MOU § 1.11.
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20.



In deciding to accept the Mitime MOU, the County failed to conduct any



independent evaluation or determination of the value of the stated non-cash consideration

contained in the Mitime MOU or to document such evaluation or determination.

21.



Moreover, Mitime’s promise in the Mitime MOU to pay up to $2,500,000 in



infrastructure costs, which is wholly contingent on whether Mitime later decides that it

wants an alternative or secondary source of water, is of no clear, certain, or present benefit

to the County.

22.



Similarly, Mitime’s promise in the Mitime MOU to employ its best efforts



to fulfill its intentions and goals regarding future development of the Property is

unenforceable, illusory, and is of no clear, certain, or present benefit to the County.

23.



Given that the non-cash consideration proposed under the Mitime MOU



presents no clear, certain, or present benefit to the County and that the County has received

bids (including from Center Point) to purchase the Property for cash consideration in excess

of the cash consideration stated therein, the County’s proposed sale of the Property to

Mitime will not be, and is not, in exchange for full and adequate consideration.

CAUSE OF ACTION

(To Enjoin or Set Aside Unlawful Sale of Public Property)

24.



Center Point incorporates the allegations of the preceding paragraphs.



25.



The County’s proposed sale of the Property to Mitime is unlawful and in



violation of Tooele County Code § 1-10-2, which requires that the disposition of any real
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property owned by the County “shall not be for less than full and adequate consideration

unless otherwise permitted by law.”

26.



The County’s proposed sale of the Property to Mitime is unlawful and in



violation of generally applicable Utah law, which requires that the disposition of public

property be in exchange for a clear, present benefit that reflects fair market value and which

further, specifically, prohibits assignment of value for future or uncertain benefits.

27.



Center Point is entitled to judgment enjoining, or, if consummated after the



commencement of this action, setting aside, the County’s proposed sale of the Property to

Mitime.

WHEREFORE, on its Cause of Action, Center Point request the following relief:

A.



Judgment enjoining the County from proceeding with the sale of the Property



under the Mitime MOU or, alternatively, if the sale under the Mitime MOU is

consummated;

B.



Judgment setting aside the County’s sale of the Property to Mitime; and



C.



Judgment for costs and such other relief at law or in equity that the Court



deems appropriate.

DATED this 8th day of September, 2015.

PRINCE, YEATES &amp; GELDZAHLER

By:
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/s/ Adam S. Affleck

Adam S. Affleck

Attorneys for Plaintiff



VERIFICATION

I, Andrew Cartwright, am the Manager of Center Point Management, LLC, and am

authorized to make this verification on its behalf. I have read the foregoing VERIFIED

COMPLAINT and know its contents. I am informed and believe, and on that ground

allege, that the factual allegations stated herein are true.

I declare under penalty of perjury under the laws of the State of Utah that the

foregoing is true and correct.

Executed this 8th day of September, 2015.

/s/ Andrew Cartwright
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