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ACKNOWLEDGMENT, WAIVER AND CONSENT AGREEMENT 

This Acknowledgment, Waiver and Consent Agreement (this “Agreement”) is entered into 
October 29, 2024, by SPB VENTURES II LLC, a Utah limited liability company (the “Owner”). 

R E C I T A L S: 

1.     As of the date hereof, the Owner owns the real property described in Exhibit A 
attached hereto (the “Subject Property”), which constitutes a portion of the property to be assessed 
within the Assessment Area described herein. 

2.     The Owner desires that Sage Creek Infrastructure Financing District (the “District”) 
designate an assessment area pursuant to the Assessment Area Act, Title 11, Chapter 42, Utah 
Code Annotated 1953, as amended (the “Act”), for purposes of constructing publicly owned 
infrastructure, facilities or systems along with other necessary miscellaneous improvements (the 
“Improvements”), as more fully described in the Assessment Ordinance (defined herein).   

3.     Estimated costs for the Improvements, including estimated overhead costs, 
administrative costs, costs of funding reserves, and debt issuance costs, is estimated at 
$13,453,372, of which $8,155,000 shall be assessed against the properties benefitted within the 
Assessment Area. The Owner anticipates using other funding to complete the remainder of the 
Improvements. If the Assessments and additional funding are not sufficient to complete the 
Improvements, the Owner hereby agrees to pay to complete the Improvements, including, but not 
limited to, an additional assessment on the Owner’s property without any ability to contest such 
assessment.   

4.     Pursuant to the Act, the Board of Trustees of the District (the “Board”) has or is 
expected to approve (i) a Designation Resolution, a copy of which is attached hereto as Exhibit B 
(the “Designation Resolution”) designating an assessment area to be known as the “Sage Creek 
Assessment Area” (the “Assessment Area”), and (ii) an Assessment Ordinance for the Assessment 
Area (the “Assessment Ordinance”), a copy of which is attached hereto as Exhibit C, which, among 
other things, contemplates the reallocation and adjustment of the Assessments by the District 
among subdivided parcels within the Assessment Area. 

5.     The Owner and the District desire to include the Subject Property in the Assessment 
Area and to expedite such process by waiving certain statutory procedures as permitted by the Act 
for the purpose of accelerating the financing of the Improvements. 

NOW, THEREFORE, in consideration of the premises stated herein, the inclusion of the Subject 
Property in the Assessment Area, the acquisition, construction and installation of the 
Improvements and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Owner hereby agrees as follows:  

Section 1. Representations and Warranties of the Owner.  The Owner hereby 
represents and warrants that: 

(a)        the Owner is the sole owner of the Subject Property identified as such in 
Exhibit A attached hereto; 
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(b)        the Owner has taken all action necessary to execute and deliver this 
Agreement; 

(c)        the execution and delivery of this Agreement by the Owner does not 
conflict with, violate, or constitute on the part of the Owner a breach or violation of any of 
the terms and provisions of, or constitute a default under (i) any existing constitution, law, 
or administrative rule or regulation, decree, order, or judgment; (ii) any corporate 
restriction or any bond, debenture, note, mortgage, indenture, agreement, or other 
instrument to which the Owner is a party or by which the Owner is or may be bound or to 
which any of the property or assets of the Owner is or may be subject; or (iii) the creation 
and governing instruments of the Owner, if applicable;  

(d) there is no action, suit, proceeding, inquiry, or investigation at law or in 
equity by or before any court or public board or body and to which the Owner is a party, 
or threatened against the Owner (i) seeking to restrain or enjoin the levy or collection of 
the Assessments, (ii) contesting or affecting the establishment or existence, of the Owner 
or any of its officers or employees, its assets, property or conditions, financial or otherwise, 
or contesting or affecting any of the powers of the Owner, including its power to develop 
the Subject Property, or (iii) wherein an unfavorable decision, ruling, or finding would 
adversely affect the validity or enforceability or the execution and delivery by the Owner 
of this Agreement;  

(e) the Owner has not made an assignment for the benefit of creditors, filed a 
petition in bankruptcy, petitioned or applied to any tribunal for the appointment of a 
custodian, receiver or any trustee or commenced any proceeding under any bankruptcy, 
reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute 
of any jurisdiction.  The Owner has not indicated their consent to, or approval of, or failed 
to object timely to, any petition in bankruptcy, application or proceeding or order for relief 
or the appointment of a custodian, receiver or any trustee; 

(f) the Owner is not in default under any resolution, agreement or indenture, 
mortgage, lease, deed of trust, note or other instrument to which the Owner is subject, or 
by which it or its properties are or may be bound, which would have a material adverse 
effect on the development of the Subject Property; 

(g) the Owner is in compliance and will comply in all material respects with all 
provisions of applicable law relating to the development of the Subject Property, including 
applying for all necessary permits; 

(h)        the Owner hereby consents in all respects to the Improvements and 
assessment methodology as described in the Designation Resolution and Assessment 
Ordinance, including as provided in the Act; 

(i)        the assessment bonds, together with funds and loans of the Owner, will be 
sufficient to complete the Improvements in order to achieve finished lots as contemplated 
in the Appraisal Report for Sage Creek Subdivision, prepared by CBRE Valuation & 
Advisory Services, dated October 21, 2024;  
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(j)         the Subject Property is located in Plain City, in Weber County, Utah, and 
the legal description of the Subject Property contained in the Designation Resolution, the 
Assessment Ordinance, and Exhibit A hereto is an accurate and complete description of 
the real property it is intended to describe; and 

(k) the undersigned are authorized to execute and deliver this Agreement for 
and on behalf of the Owner. 

Section 2. Acknowledgment by the Owner.  The Owner on behalf of itself, and its 
successors in title and assigns, hereby acknowledges and certifies that: 

(a) the undersigned, on behalf of the Owner, are duly qualified representatives 
of the Owner with the power and authority to execute this Agreement for and on behalf of 
the Owner and have heretofore consulted their own counsel prior to the execution and 
delivery of this Agreement; 

(b)        the Owner has received a copy of the Designation Resolution, the 
Assessment Ordinance and any other information necessary to execute this Agreement; 

(c)        the consents set forth in Section 3 herein will benefit the Owner by 
expediting the assessment process and providing for the financing of the Improvements by 
the issuance of assessment bonds;  

(d) the Assessments constitute a legal, valid and binding lien on the Subject 
Property;  

(e) the Assessment Ordinance and the rights of the District thereunder with 
respect to the enforcement of the lien of the Assessments and all other conditions therein; 

(f) the Owner has provided the pertinent information supporting the estimated 
cost of the Improvements, the allocation of Equivalent Residential Units (“ERUs”) in the 
Assessment Area, the property description and tax parcel identifications of the Subject 
Property and the Assessment Area and the assessment list attached to the Assessment 
Ordinance, and the District is relying on this Agreement in order to issue its assessment 
bonds related to the Improvements; 

(g) the levy of the Assessments on the Subject Property will not conflict with 
or constitute a breach of or default under any agreement, mortgage, lien or other instrument 
to which the Owner is a party or to which its property or assets are subject; 

(h) the Owner further acknowledges and agrees that if for any reason the 
Assessments are insufficient to complete the Improvements, the property owners within 
the Assessment Area may be responsible for paying any pro-rata share of additional costs 
required to complete the Improvements, including, but not limited to, an additional 
assessment on their property without any ability to contest such assessment;  

(i) the Owner, notwithstanding Section 11-42-206(3)(e) of the Act, has 
provided the legal description and tax identification number of each parcel of property 
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within the Assessment Area and shall be responsible for any errors related to such 
information; 

(j) the District cannot guaranty or predict the interest rates of the assessment 
bonds related to the Assessment Area, which will have a direct impact on the amount of 
the Assessments; 

(k) each parcel of property (including subdivided parcels, if applicable) within 
the Assessment Area shall initially have an allocation of ERUs;  

(l) the amount of the Assessment on the Subject Property reflects an equitable 
portion of the benefit the Subject Property will receive from the Improvements, but 
nevertheless, the Owner hereby consents to such Assessment as provided in Section 11-
42-409(5) of the Act; and  

(m) the Owner has received consents to the Assessment and issuance of the 
assessment bonds described herein from all lienholders on the Subject Property whose 
consent is required. 

Section 3. Consent by Owner.  The Owner, on behalf of itself, and its successors in 
title and assigns, hereby consents to: 

(a)        the inclusion of the Subject Property in the Assessment Area and the 
designation of the Assessment Area for the purpose of financing the cost of the 
Improvements with assessments to be levied against properties within said Assessment 
Area, including the Subject Property, all as described in the Designation Resolution, the 
estimated costs of the Improvements, the method of assessment, and the Assessment 
Ordinance;  

(b) the District financing the acquisition, construction and installation of the 
Improvements through the issuance of assessment bonds as provided in the Act; 

(c) the allocation of Assessments as described in Exhibit A hereto and as further 
described in the Assessment Ordinance, including the number of ERUs attributable to each 
unit type; 

(d) aggregation of all Assessments of all properties owned by the same owner 
(including an affiliate of such owner) as a single unified assessment against all properties 
owned by the same owner, as further described in the Assessment Ordinance; 

(e) in accordance with Section 2(f) above the Owner was responsible for 
providing the legal description and tax identification number of each parcel of property 
within the Assessment Area, in the event of a shortfall described in Section 11-42-206(3)(e) 
of the Act, the Owner consents and agrees (i) to be held liable for and (ii) to pay such 
shortfall on behalf of the District; 

(f) all foreclosure remedies of the Subject Property in accordance with the Act 
and the Assessment Ordinance;  



4874-1089-9674, v. 2 A-5 

(g) not suing or enjoining the levy, collection, or enforcement of the 
Assessment levied pursuant to the Assessment Ordinance or in any manner attacking or 
questioning the legality of said Assessment levied within the Assessment Area pursuant to 
the Assessment Ordinance;  

(h) the District imposing assessments to be paid in installments over a period 
of not to exceed thirty (30) years from the effective date of an assessment resolution; and 

(i) the payment of Assessments which are not in substantially equal 
installments of principal or substantially equal amounts of principal and interest, and 
consents to the payment of Assessments in accordance with the debt service on the 
assessment bonds as shall be established in the indenture(s) relating to such Bonds. 

Section 4. Waiver.  The Owner, on behalf of itself, and its successors in title and 
assigns, hereby waives: 

(a)        any and all notice and hearing requirements set forth in the Act; 

(b)        its rights for contesting, protesting, or challenging the legality or validity of 
the equitability or fairness of the Assessments, or the creation and establishing of the 
Assessment Area, the adopting of the Assessment Ordinance or the levy and collection of 
Assessments pursuant to the Assessment Ordinance, whether by notice to the District or by 
judicial proceedings, or by any other means;  

(c)        the right to have appointed by the District a board of equalization and 
review which would hear aggrieved property owners and recommend adjustments in 
assessments, if deemed appropriate, the right to a hearing before a board of equalization 
and review and the right to appeal from any determination of a board of equalization and 
review as provided in the Act; 

(d)        the right to pay cash for its assessment during a cash prepayment period 
which would otherwise extend for twenty-five (25) days after the adoption and publication 
of the Assessment Ordinance as provided in the Act;  

(e)        any right to contest its assessment, including but not limited to the 30-day 
contestability period provided in Section 11-42-106 of the Act;  

(f)        any right to contest that the Improvements qualify as a publicly owned 
infrastructure, system or other facility that (i) the District is authorized to provide or (ii) is 
necessary or convenient to enable the District to provide a service that the District is 
authorized to provide and the Owner further acknowledges that it has consulted with 
counsel regarding the same; and 

(g)        any other procedures that the District may be required to follow in order to 
designate an assessment area or to levy an assessment as described in the Designation 
Resolution and the Assessment Ordinance. 
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Section 5. Amendment.  The Owner hereby acknowledges that bond counsel will rely 
on the representations, warranties, acknowledgments, consents, and agreements herein contained 
in issuing opinions relating to the levy of the assessments and the issuance of assessment bonds 
and consequently agrees that this Agreement may not be amended, modified, or changed without 
the prior written consent of the District and such bond counsel. 

Section 6. Severability.  The invalidity or un-enforceability in particular circumstances 
of any provision of this Agreement shall not extend beyond such provision or circumstances and 
no other provision hereof shall be affected by such invalidity or un-enforceability. 

Section 7. Headings.  The headings of the sections of this Agreement are inserted for 
convenience only and shall not affect the meaning or interpretation hereof. 

Section 8. Successors and Assigns.  This Agreement shall be binding upon the Owner 
and its successors and assigns. 

Section 9. Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Utah. 

Section 10. Counterparts.  This Agreement may be executed in several counterparts, all 
or any of which may be treated for all purposes as an original and shall constitute and be one and 
the same instrument. 

Section 11. Defined Terms.  Capitalized terms used herein but not otherwise defined 
shall have the meanings ascribed to such terms in the Assessment Ordinance. 
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EXHIBIT A 

TAX ID AND LEGAL DESCRIPTION OF PROPERTY TO BE ASSESSED 

 
Assessment Method and Amount* 

 
Total Assessment $8,155,000 
Total ERUs 127 
Assessment Per ERU $64,212.60 

 
Unit Type Parcel ID No. Quantity Initial Lien/Lot ERUs Per Unit Total Assessment per Lot Type 
Residential 19-008-0015 127 $64,212.60 1.00 $8,155,000 

 
 
 
 
* Figures have been rounded 
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Legal Description 

The Assessment Area is more particularly described as follows:   
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EXHIBIT B 

DESIGNATION RESOLUTION 
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EXHIBIT C 
 

ASSESSMENT ORDINANCE 
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