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AGREEMENT REGARDING RIGHT OF REVERSION

Tax Serial No. 15-01-226-007

THIS AGREEMENT REGARDING RIGHT OF REVERSION (as the same may be
amended, restated or otherwise modified from time to time, this “Agreement”) is made as of December '3_07',"
2019 (“Effective Date”), and entered into by and between SALT LAKE COUNTY, a body corporate and
politic of the State of Utah (the “County™), and SLC CP 2019, L.L.C., 2 Delaware limited liability company
{the “C-PACE Lender™).

RECITALS

WHEREAS, the County and Salt Lake City CH, LLC, a Delawate limited liability company (the
“Hotel Ownet”), have entered into the Development and Funding Agreement {the “Development
Agreement”), relating to the development and construction of the Hotel Project {as defined therein) and
pursuant to which the County has agreed to conttibute the Hotel Site (as described in Exhibit A to this
Agreement, the “Hotel Site) to the Hotel Owner putsuant to a special warranty deed (the “Deed”); and

WHEREAS, pursuant to the terms the Development Agreement, the Deed and the Declaration (as
defined in the Development Agreement), the County has retained a tipht of reversion with respect to the
Hotel Site (the “Right of Reversion”) until the Completion of Construction (as described in the
Development Agreement); and

WHEREAS, pursuant to the Commescial Property Assessed Clean Enetgy Act, Title 11, Chapter
42a, Utah Code Annotated 1953, as amended (the “C-PACE Act”), the C-PACE Lendet has agreed to
provide a loan to the Hotel Owner (the “C-PACE Loan™) in order to ptovide a portion of the funds
required for the Hotel Project pursuant to the terms of a C-PACE Financing Agreement (the “C-PACE
Financing Agreement”) which will be secured by an energy assesstment levy on the Hotel Site pursuant to
an energy assessment lien (the “Assessment Lien,” together with the C-PACE Financing Agteement and
any other documents and agreement related thereto (the “C-PACE Financing Documents™); and

WHEREAS, the parties hereto acknowledge and agree that, in the event that the County exercises
the Right of Reversion, the C-PACE Lender could be prohibited from collecting the assessments and

enfotcing the Assessment Lien and, thereby unable to enfotce the repayment of the C-PACE Loan; and

WHEREAS, to help ensute the ability of the C-PACE Lender to enforce its rights under the C-

- PACE Financing Documents and the C-PACE Act, and that the Assessment Lien remains enforceable

against any cutrent or future owners of the Hotel Site, the County has agreed to refrain from exercising its
Right of Reversion (if such tight were to arise) until satisfaction of the terms and conditions set forth in this
Agreement.
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NOW, THEREFORE, in consideration of the foregoing, the parties agree as follows:

Section 1. Defined Terms. Capitalized terms not otherwise defined in this Agreement shall
have the meaning asctibed thereto in the Development Agreement.

Section 2, Acknowledgment of Potential Acceleration. The County hereby acknowledges
and agrees that, pursuant to the terms of the C-PACE Financing Documents and Utah Code Section 11-42a-
304, the occurrence of any event of failure that would tesult in the ability of the County to tecord a “Notice
of Uncured Abatement” pursuant to Section 9.2.4 of the Development Agreement may, at the sole discretion
of the C-PACE Lender, constitute an immediate event of default under the C-PACE Financing Documents
and require the full repayment of the principal of the C-PACE Loan, any applicable prepayment premium
and the interest acctued thereon, in addition to any and all other fees, interest, penalties, or other chatges
accrued up to the point of full repayment of the C-PACE Loan (the “C-PACE Repayment”), without notice
ot demand.

Section 3, Agreement to Assign the Right of Reversion.

() The County acknowledges and agrees that the C-PACE Lender, under applicable Utah law,
has a lien that may be rendered invalid or unenforceable without the C PACE Repayment having occurred, if
the Right of Reversion under Section 9.2.4 of the Development Agreement is exercised and the Hotel Site is
deeded back to the County.

(b) To mitigate this concern, the County agrees that prior to (i) the delivery or recordation of a
“Notice of Uncured Abandonment” pursuant to Section 9.2.4 of the Development Agreement (or any other
provision of the Development Agreement as now in existence or hereafter amended), (ii) the acceptance of a
deed from the Hotel Owner or taking any other action that results in ownership of the Hotel Site being
transferred to the County ot any other governmental agency, instrumentality or political subdivision, ot (i)
the County’s participation or assistance in any transfer of ownetship or control of the Hotel Site which might
othetwise render the C-PACE Lender’s Jien invalid on unenforceable without the C-PACE Repayment
having occurted, the County shall assign the Right of Reversion to a third party (the “Assignee”) who shall
have the right to exetcise the Right of Reversion only upon satisfaction of the following conditions:

(@) prior to assigning the Right of Reversion to an Assignee, the County shall provide
notice to the C-PACE Lender of the identity of the proposed Assignee, together with such additional
information as s reasonably necessaty for the C-PACE Lender to confitm that the proposed
assignment of the Right of Reversion to such proposed Assignee will not impair the ability of the C-
PACE Lender to enforce the Assessment Lien and the repayment of the C-PACE Loan;

(i) in the event the C-PACE Lender provides notice to the County that the proposed
Assignee is acceptable to the C-PACE Lendet no later than the fifteenth (15%) Business Day
following the C-PACE Lender’s receipt of the notice provided pursuant to subsection (i), the County
shall assign the Right to Reversion to the proposed Assignee identified in subsection (i and the
Assignee may exetcise the Right of Reversion provided that the Assignee agrees to not further
transfer ownership or control of the Hotel Site such that the C-PACE Lender’s lien is rendered
invalid ot unenforceable without the C-PACE Repayment having occutred; and

(i) in the event the C-PACE Lender has not provided notice to the County that the
proposed Assignee is acceptable to the C-PACE Lender by the close of business on the fifteenth
(15") Business Day following the C-PACE Lendet’s receipt of the notice provided pursuant to
subsection (f), the C-PACE Lender will be deemed to have tejected the proposed Assignee and the
County shall propose another proposed Assignee putsuant to the provisions on subsection ();
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{tv) the Assignee shall agree to be bound by the terms of this Agreement with respect to
any additional assignment or other transfer of the County’s rights under the Right of Reversion to
any other entity and this Agreement shall be binding on any successors ot assignees of the County’s
rights under the Right of Reversion; and

) the Assignee shall agree to restrictions, approved in the sole discretion of the C-
PACE Lender approved prior to the exetcise of any Right of Reversion, preventing Assignee ot any
subsequent owner of the Hotel Site from transferring or selling the Hotel Site to any future entity
which would impair the C-PACE Loan, prevent its timely repayment, or render the lien
unenforceable ptiot to the C-PACE Repayment and that such restrictions will remain in place with
the property until such time as the C-PACE Repayment has occurred.

{c) The County agrees to simultaneously provide copies to the C-PACE Lender of any noftices
provided to the Hotel Owner and any Permitted Mortgagee pursuant to Section 9.1.3(a), Section 9.2.4 o the
last sentence of Section 9.2.7 of the Development Agreement (or any comparable provisions of the
Declaration).

{d) The County agrees to take no action to amend, supplement or waive any provisions of the
Development Agreement that relate to the Right of Reversion, including, without Jlimitation, Section 9.1:3(a),
Section 9.2.4 or the last sentence of Section 9.2.7 of the Development Agreement (ot any comparable
provisions of the Declaration), without the prior written consent of the C-PACE Lender.

Section 4. C-PACE Lender’s Right to Foreclose. The County hereby acknowledges and
agrees that (a) pursuant to the Consent of Owner executed as of November 6, 2019 it has consented to the
designation of an assessment area on the Hotel Site and the Jevying of the Assessment Lien, and (b) in the
event that the C-PACE Loan is declared to be in defanlt and the payment thereof has been acceletated, the C-
PACE Lender shall have the right to foreclose the Assessment Lien and, following any such foreclosute, the
C-PACE Lender and any successots or assigns thereof shall be deemed a Permitted Mortgagee putsuant to
the terms of the Development Agreement.

Section 5. Termination. This Agreement shall terminate at the Completion of Construction,
as determined in accordance with the Development Agreement, and the parties hereto agtee to promptly
execute a release or termination of this Agreement for recordation in the real property records of the County
following the receipt by the C-PACE Lendes of an acknowledgement from the County that the Completion
of Construction has occurred and, as a result, neither the County nor any Assignee continues to maintain the
potential to exercise the Right of Reversion.

Section 6. Successor and Assigns. This Agreement shall be binding on the successors and
assigns of the parties, including any Assignee or subsequent owner of the Hotel Site.

Section 7. No Waiver of Rights. Except as otherwise expressly set forth herein, neither party
hereto waives any rights such party may have under the Development Agreement or the C-PACE Financing
Documents.

Section 8. Governing Law/Venue. This Apreement shall be construed and enforced in
accordance with the laws of the State of Utah, without regard to conflicts of laws principles, The district
courts of the State of Utah and the federal district court for the State of Utah shall be the exclusive places of
venue with respect to any legal proceedings o legal actions arising out of or with respect to this Agreement,

Section 9. Entite Agreement. This Agreement sets forth the entite agreement and
understanding among the parties as to the subject matter hereof and metges and supersedes all ptiot
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discussions, agreements and undertakings of every kind and nature among them with respect to the subject
matter hereof.

Section 10. Counterparts. This Agreement may be executed in any numbet of counterpatts,
and by the parties hereto on the same or sepatate counterparts and by facsimile, PDF oz other electronic
signature, and each such counterpart, when executed and delivered, shall be deemed to be an otiginal, but all
such counterparts shall together constitute but one and the same Agreement.

Section 11. Severability of Provisions; Captions; Attachments. Wherever possible each
provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable
law. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such
jutisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof or affecting the validity or enforceability of such provision in any other
jutisdiction. The several captions to Sections and subsections herein are inserted for convenience only and
shall be ignored in interpreting the provisions of this Agreement. Fach schedule or exhibit attached to this
Agreement shall be incorporated herein and shall be deemed to be a patt hereof,

Section 12, Remedies. If a party breaches its obligations under this Agreement, the non-
breaching party shall be entitled to all rights and remedics at law or in equity on account thereof (including
specific performance or a preliminaty or permanent injunction against the breach of this Agreement).

Section 13. JURY TRIAL WAIVER. EACH OF THE UNDERSIGNED, TO THE
EXTENT PERMITTED BY LAW, HEREBY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE
IN RESOLVING ANY DISPUTE WHETHER SOUNDING IN CONTRACT, TORT, OR
OTHERWISE, AMONG THEM, OR ANY OF THEM, ARISING OUT OF, IN CONNECTION WITH,
RELATED TO OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN
CONNECTION WITH THIS AGREEMENT OR ANY DOCUMENT EXECUTED OR DELIVERED
IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO.

(Remainder of this page intentionally left blank — signature pages follow)
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first written

above.
COUNTY:

SALT LAKE COUNTY

By:
Mayor Jennifer Wilson or Designee

Approved as to Form and Legality:

Deputy District Attorney

STATE OF UTAH )
88
COUNTY OF SALT LAKE )
On thism_ day of M 2019, personally appeared before me E(u\“ l)chla’{t.who being duly

sworn, did say that (s)he is ﬂle\&%ﬂ]{{’_‘\_ﬂ%&[of Salt Lake County, Office of Mayor, and that the foregoing
instrument was signed on behalf of Salt Lak# County, by authority of law.

Ut

MICHELLE M HICKS NOTAZY PUBLIC
NO;’&R&(;:::}.S;;SOE}EE&?QE;FSAH Residing in Salt Lake County, Utah
Commission # 672015
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SLC CP 2019, L.L.C., a Dclaware limited liability
company

Name: o gt € M n.fu 5
Title:  Officet

sTATE OF_New) Wl )
.88
cOUNTY OF _INaw eV, )

On this 1"\ day of M, 2019, personally appeared before me %ﬁ%\éﬂ(_ , who being
duly sworn, did say that he is an Officer of SLC CP 2019, LL.C,, a Delaware limited liability company, and
that the foregoing instrument was signed on behalf of SLC CP 2019, LL.C,, a Delaware limited Lability

LAURA 8 NIKOLAYEW

NOTARY PUBLIC-STATE OF NEW YORK
No. 01NI6278608
Qualified in Kings County
My Commission Expires 04-15-2021

C OIDP any.

Notary yubhc
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ACKNOWLEDGMENT AND AGREEMENT

The Hotel Ownet heteby acknowledges this Agreement and agrees to not take any actions in
violation of the terms thereof.

SALT LAKE CITY CH, LLC, 2 Delaware limited
liability compary

N
Name: S ri8h i (iS5 /4

Tide: ' ' 2 7
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EXHIBIT A

Legal Desctiption of the Hotel Site

Tax ID Number: 15-01-226-007

A parcel of land being part of Block 68, Plat "A", Salt Lake City Survey located in the Northeast
quarter of Section 1, Township 1 South, Range 1 West of the Salt Lake Base and Merldian. The
boundary of said parcel of land is described as follows:

Beginning at the Southeast ¢orner of said Block 68, which point is 63.98 fest South 89°56'38"
Waest and 64.43 feet North 00°02'52" West from the city monument Jocated at the intersection of
200 South and West Temple Streets; thence South 89°56"38" Wesl (record = South 89°58'16"
West) 220.00 feet along the South line of sald Block 68; thence North 00°02'46" West 325.11
feel; thence North 89°57'14" East 220,00 feet to the East line of said Block 88; thence South
00°02'46" East (record = South 00°00'58" East) 325.07 feet along said East Ine to the point of
heginning.
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