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SDP REIT, LL.C

Attention: Michael C. Nixon
1240 East 2100 South, Suite 300
Salt Lake City, Utah 84106

CROSS DEFAULT/CROSS COLLATERALIZATION AGREEMENT

THIS CROSS DEFAULT/CROSS COLLATERALIZATION AGREEMENT (this
“Agreement”) is made and entered into on February & , 2022, by and among HILLWOOD
HOMES AT RED LEDGES, LL.C, a Utah limited liability company with a mailing address of
4931 N Hillwood Drive, Heber City, Utah 84032 (“Hillwood Red Ledges”), HILLWOOD
HOMES AT SILVER CREEK, LLC, a Utah limited liability company with a mailing address of
4931 N Hillwood Drive, Heber City, Utah 84032 (“Hillwood Silver Creek,” and together with
Hillwood Red Ledges, “Borrower”), SDP REIT, LLC, a Delaware limited liability company
whose address is 1240 East 2100 South, Suite 300, Salt Lake City, Utah 84106 (“SDP REIT”),
and SDP FINANCIAL 2020, LP, a Delaware limited partnership whose address is 1240 East
2100 South, Suite 300, Salt Lake City, Utah 84106 (*SDP 2020,” and together with SDP REIT,
“Lender”).

A. Hillwood Red Ledges is indebted to Lender as evidenced by a certain Secured
Promissory Note dated January 7, 2022 in the original principal amount of $27,226,161.00 (as
amended, “Note One”).

B. Repayment of the indebtedness evidenced by Note One is secured by, among
other things, a certain Trust Deed, Assignment of Rents, Security Agreement, and Fixture Filing
dated January 7, 2022 and recorded on January 12, 2022 in the official records of Wasatch
County, Utah as Entry #513684 beginning on Page 1617 of Book 1393 and given by Hillwood
Red Ledges encumbering certain real property described on Exhibit A hereto (“Property One”),
which together with a certain Revolving Line of Credit Agreement dated January 7, 2022
between Hillwood Red Ledges and Lender and all other documents and instruments delivered
with respect to Note One, as amended, are hereinafter referred to as the “Note One Loan
Documents”.
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C. Contemporaneous with the execution of this Agreement, Lender is extending a
loan to Hillwood Silver Creek in the principal amount of $2,997,771.00 (the “New Loan”),
which New Loan is evidenced by a certain Secured Promissory Note of even date herewith in the
original principal amount of $2,997,771.00 (as amended, “Note Two”).

D. Repayment of the indebtedness evidenced by Note Two is secured by, among
other things, a certain Trust Deed, Assignment of Rents, Security Agreement, and Fixture Filing
of even date herewith given by Hillwood Silver Creek encumbering certain real property
described on Exhibit B hereto (“Property Two”), which, together with a certain Loan
Agreement of even date herewith between Hillwood Silver Creek and Lender and all other
documents and instruments delivered with respect thereto, as amended, are hereinafter referred to
as the “Note Two Loan Documents”.

E. Note One and Note Two are hereinafter sometimes together referred to as the
“Notes”.
F.  Property One and Property Two are hereinafter sometimes together referred to as

the “Properties”.

G, The Note One Loan Documents and the Note Two Loan Documents are
hereinafter sometimes together referred to as the “Loan Documents”.

H. It is an express condition of the making of the New Loan that Borrower agrees to
the cross-default and cross-collateralization of the Loan Documents as set forth in this
Agreement.

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower and
Lender agree as follows:

1. Recitals; Definitions. The above recitals are true and correct and are incorporated
herein. Capitalized terms used in this Agreement but not otherwise defined shall have the
meanings ascribed thereto in the respective Loan Documents.

2. Cross-Default. Each of the Notes shall be deemed to be in default in the event of
any uncured Event of Default made by Borrower in connection with any of the Notes or any of
the Loan Documents. Each and every one of the Loan Documents shall be deemed to be in
default in the event of any uncured default made by Borrower in connection with any of the
Notes or any of the L.oan Documents. All references in all documents hereinabove mentioned to
“loans” or “indebtedness” or “amounts secured” shall be deemed to include, but not be limited
to, the entire indebtedness described in each Note, as may be hereinafter modified, amended,
increased or renewed together with all other indebtedness of every kind owing by Borrower to
Lender, whether now existing or hereafter incurred, direct or indirect, and whether the
indebtedness is from time to time reduced and thereafter increased or entirely extinguished and
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thereafter re-incurred, and including any sums advanced and any expenses incurred by Lender
pursuant to the Loan Documents or any other note or evidence of indebtedness.

3. Cross Collateralization. All of the Properties and all collateral named in each and
every one of the Loan Documents shall be collateral for all of the Notes and the proceeds
received by Lender from such collateral whether by liquidation or otherwise shall be applied to
such Notes and in such order as Lender may determine in Lender’s sole discretion. Each
Borrower hereby grants and reaffirms its prior grant in the Loan Documents against the collateral
described in the various trust deeds listed in the Recitals and the other Loan Documents to secure
all of the indebtedness and obligations evidenced by and related to the L.oan Documents.

4, Amendments to Loan Documents. Borrower and Lender agree that, to the extent
necessary to give full effect to the provisions of this Agreement, the Loan Documents are hereby
amended to reflect and incorporate the cross-collateralization and cross-default of the loans
described in this Agreement.

5. Ratification. Except as modified and amended hereby, the terms and conditions
of the Notes and the Loan Documents and all other documents executed with respect thereto are
hereby ratified and affirmed and shall remain in full force and effect. Specifically, the cross-
collateralization provisions in this Agreement supplement, are supported by, and further
memorialize the cross-collateralization and cross-default provisions in the Loan Documents and
shall in no way limit such provisions in the Loan Documents.

6. Novation. It is the intent of the parties that this instrument shall not constitute a
novation and shall in no way adversely affect the lien priority of the Loan Documents. In the
event that this Agreement, or any part hereof, shall be construed by a court of competent
jurisdiction as operating to affect the lien priority of the Loan Documents over claims which
would otherwise be subordinate thereto then to the extent that this Agreement is so construed to
create an additional charge or burden upon the collateral encumbered, and to the extent that third
persons acquiring an interest in such property between the time of execution of the Loan
Documents and the execution hereof, are prejudiced thereby, this Agreement or such portion
hereof, as shall be so construed, shall constitute, as to that portion, a subordinate lien on the
collateral, incorporating by reference the terms of the Loan Documents and at such time the Loan
Documents shall be enforced pursuant to the terms therein contained independent of this
Agreement; provided, however, that notwithstanding the foregoing, the parties hereto, as
between themselves, shall be bound by all terms and conditions hereof until all indebtedness
owing from Borrower to Lender shall have been paid in full.

7. Warranties and Representations.

a. Reaffirmation. Borrower hereby affirms, warrants and represents that all
of the warranties and representations made by Borrower in the Notes and Loan Documents
described herein are true and correct as of the date hereof, that Borrower is not in default of any
of the Loan Documents or Notes, nor is Borrower aware of any default with respect thereto.
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b. No Claims. There is no claim, cause of action or set-off against Lender
arising from any of the Loan Documents referred to in this Agreement, and Borrower hereby
waives and releases Lender from any and all claims which may have arisen pursuant to the Loan
Documents as of the date of this Agreement.

8. Transactional Taxes. In the event a documentary stamp tax, intangible tax or
other transactional assessments are made against any of the parties hereto, Borrower shall pay
the full amount of such assessments before a warrant for the collection of the same is issued by
the applicable tax authority. Borrower shall not contest or otherwise challenge the assessments
except in connection with a request for a refund in accordance with the applicable regulations
adopted by the applicable tax authority.

9, Recording. Lender and Borrower agree that Lender may, in its sole discretion,
record an original of this Agreement in the real property records where each of the Properties is
located. Furthermore, Borrower agrees to execute additional copies of this Agreement in the
event Lender requires recordation of this Agreement in connection with additional real property
collateral.

10. Miscellaneous.

a. Governing Law. This Agreement is to be governed by and construed in
accordance with the laws of the State of Utah, without regard to its conflicts of law provisions.

b. Jurisdiction; Venue. With respect to any disputes arising out of or related
to this Agreement and all other Loan Documents, the parties consent to the exclusive jurisdiction
of, and exclusive venue in, the state or federal courts in Salt Lake County, State of Utah;
provided that, any suit or action related to or involving any Property in any way shall be brought
exclusively in the courts in the state and county in which the applicable Property is located (or in
the event of exclusive federal jurisdiction, the federal courts in the state in which the applicable
Property is located). Borrower further irrevocably consents to the service of process out of any of
the aforementioned courts in any action or proceeding by the mailing of copies thereof by
registered or certified mail, postage prepaid, to Borrower at its last known address. Borrower
hereby irrevocably waives any objection that it may now or hereafter have to the laying of venue
of any of the aforesaid actions or proceedings arising out of or in connection with this Note or
the other Loan Documents brought in the courts referred to above, and hereby further irrevocably
waives and agrees not to plead or claim in any such court that any such action or proceeding
brought in any such court has been brought in an inconvenient forum.

c. Waiver of Jury Trial. The parties expressly and irrevocably waive the
right to a trial by jury in any and all actions or proceedings brought with respect to this
Agreement and the Loan Documents and with respect to any claims arising out of or
related to this Agreement or any Loan Document.

d. Further Assurances. From time to time, as and when requested by any
party, each party shall execute and deliver, or cause to be executed and delivered, all such
documents and instruments and shall take, or cause to be taken, all such further or other actions
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as such other party may reasonably deem necessary or desirable to consummate the transactions
contemplated by this Agreement.

e. Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this Agreement and
the balance of the Agreement shall be interpreted as if such provision were so excluded and shall
be enforceable in accordance with its terms.

f. Time is of the Essence. Time is of the essence of this Agreement.

g. Attorneys’ Fees. If any legal action including a demand letter, negotiation
ot any arbitration or other proceeding (including a proceeding in bankruptcy) is brought for the
enforcement of this Agreement or because of an alleged dispute, breach, default, or
misrepresentation in connection with any of the provisions of this Agreement, the successful or
prevailing party shall be entitled to recover actual attorneys’ fees, including, without limitation,
any attorneys’ fees incutred in any negotiation, alternative dispute resolution proceeding
subsequently agreed to by the parties, if any, litigation, or bankruptcy proceeding or any appeals
from any of such proceedings in addition to any other relief to which he may be entitled.

h Successors and Assigns. This Agreement shall inure to the benefit of and
be binding upon the parties hereto as well as their successors and assigns, heirs and personal
representatives.

i, Counterparts. This Agreement may be executed in any number of
counterparts, each such counterpart shall be deemed to be an original instrument, and all such
counterparts together shall constitute but one agreement.

i Entire Agreement; Amendments. This Agreement, together with the other
Loan Documents, shall constitute the entire contract between the parties with respect to the
subject matter covered herein and therein, and there are no other or further agreements
outstanding not specifically mentioned herein, except that this Agreement may be amended,
altered, supplemented or modified, but only by the written agreement of all the parties to this
Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has signed and delivered this Agreement on

the date above written.
BORROWER:

HILLWOOD HOMES AT RED LEDGES,
LLC, a Utah limited liability company

By: T

Troy/ Ty }{er, Meler

By:

Coleman D. Latsen, Member
By:

Sidney Allsop, W
STATE OF Urbh )

. : S5,
COUNTY OF oyt )

~ On t,&\ﬂ\/\/ﬂ\s./’ , 2022, personally appeared before me Troy Turner, a
member of HILLWOOD HOMES A RED LEDGES, LLC, the signer of the above instrument,

who duly acknowledged to me that he executed the same beha, :%:tlty

N‘&L&&‘Pﬁlbhc —

STATE OF (e ) AK!MBERLY S. BARTLETT
L iSs. NOTARY PUBLIC + STATE OF UTAH
COUNTY OF Quww»:\ ) i My Commisslon Explres November 24, 2023
s COMMISSION NUMBER 709048
On T/[Jmﬂ/lf‘*f é{_ 2022, personally appeared before me Coleman D.

Larsen, a member of HILLWOOD HOMES AT RED LEDGES, LLC, the signer of the above
instrument, who duly acknowledged to me that he execw gme on behalf of such entity.

Notary Public .~
KIMBERLY 8. BARTLETT

NOTARY PUBLIC » STATE OF UTAH

. sS.
COUNTY OF _ \ A_/“_“‘ ) § My Commission Expires November 24, 2023
COMMISSION NUMBER 709048

On ,g‘{) WM , 2022, personally appealed before me Sidney Allsop, a
member of HILLWOOD HOMES A RED LEDGES, LLC, the s1gner of the above instrument,
who duly acknowledged to me that he executed the same on behalfpf”

STATE OF [A:l\ )

KIMBERLY S, BARTLETT
NOTARY PUBLIC » STATE OF UTAH
3 My Commission Expiras November 24, 2023
COMMISSION NUMBER 709048
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IN WITNESS WHEREOF, the undersigned has signed and delivered this
Agreement on the date above written.

LENDER:

SDP REIT, LLC, a Delaware limited
liability company

By: . A 4 r
Name: //l//c/ﬁ /’/{w(v[,\ca_&
Title: Meveper— ()

STATE OF UTAH )
C,:» . SS.
COUNTY OF _Sonur bnné )

—
The foregoing instrument was acknowledged before me this /¢ BE "“‘"y s rol ,
2022, by Manie Mausran/, as At ng ér— of SDP REIT, LLC, a Delaware
limited liability company, on behalf of such entity.

PR TAYLOR BILLS

<2\ Notary Public - State of Utah | %,
5 ) Comm, No. 717328 § e 7
/S My Commission Expireson b NOTARY PUBLIC

Sy Mar 16, 2025

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned has signed and delivered this Agreement on
the date above written.
BORROWER:

HILLWOOD HOMES AT SILVER CREEK,
LLC, a Utah limited liability company

By: W

Tro{ T‘er, Member ____

By:

V% 7 - e - ~A— j ',»»—'-"“""'a
Colelﬁ.u— jrsen, Membé AN
By: -

Sidney Allsop, Meml{er )

KIMBERLY 8. BARTKETT
NOTARY PUBLIC » STATE OF UTAH
9 My Commission Expires November 24, 2023
d COMMISSION NUMBER 709048
On'\:,{/‘?\/\/ f&. 2022, peksomatty-appeare roy—furner, a
member of HILLWOOD HOMES AT SILVER CREEK, LLC 1he signer of the above

instrument, who duly acknowledged to me that he ezpcbe&i@fehalf of such entity.

Notaey Publi_/

KIMBERLY S, BARTLETT
NOTARY PUBLIC « STATE OF UTAH
y Commission Expires November 24, 2023
COMMISSION NUMBER 709048

STATE OF {Avh )
. : ss.
COUNTY OFSumert )

STATE OF Ui )

. SS.

COUNTY OF Quimm wt” )

On m VVV\, i 2022, personally appeared before me Coleman D.
Larsen, a member of HILLWOOD HOMES AT SILVER CREEK, LLC, the signer of the above

instrument, who duly acknowledged to me that he execuﬁWalf of such entity.

Notar¢ Public (_/
STATE OF WL\ )
: §s.
COUNTY OF \Aﬂ"\' )
On Ff/b(vp‘}v[ i, 2022, personally appeared before me Sidney Allsop, a

member of HILLWOOD HOMES AT SILVER CREEK, LLC, the signer of the above

instrument, who duly acknowledged to me that he executed (>he K:%b?lf of such entity.

KIMBERLY S, BARTLETT No‘?fry’%bhc
NOTARY PUBLIC + STATE OF UTAH
2 My Commission Expires November 24, 2023
‘ COMMISSION NUMBER 709048
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IN WITNESS WHEREOF, the undersigned has signed and delivered this Agreement on
the date above written.

LENDER:

SDP FINANCIAL 2020, LP, a Delaware
limited partnership

By: Sundance Bay Debt Partners GP, LLC, a
Delaware limited liability company, its
General Partner

o A

Name: I Mect /V(Iwr [

Title; /t/( Croy

STATE OF UTAH )
) . SS.
COUNTY OF SAe7 Inké )

The foregoing instrument was acknowledged before me this FEBRUnrY ZM
2022, by i My Lupa/ s 8 Mpwn i/l of SDP FINANCIAL 2020, LP.
a Delaware limited partnership, on behalf of such entity.

i, TAYLOR BILLS ~

d /57555 Notary Public - State of Utah ¥ — /%
: 2 D Comm, No. 717328 P N T

S/ My Commission Expires on

mar 16, 2025 :
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EXHIBIT A
PROPERTY ONE LEGAL DESCRIPTION (RED LEDGES)

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN WASATCH COUNTY,
UTAH AND IS DESCRIBED AS FOLLOWS:

All of Units 1, 2 and 3 of Buildings A, B, C, D, E, F, G, H, I, J, K L, M, N, O, P, Q, RED
LEDGES PHASE 3L VILLAS, according to the official plat thereof on file and of record in the
Wasatch County Recorder's Office.

Together with the right to use and enjoy the common area set forth and delineated in the
Record of Survey Map recorded December 10, 2021 as Entry No. 511992 in Book 1389 at
Page 69 in the Wasatch County Recorder's Office, and further defined in that certain
Deciaration of Covenants, Conditions and Restrictions recorded October 11, 2007 as Entry
No. 327154 in Book 951 at Page 1779 in the Wasatch County Recorder's Office, as the same
may have heretofore been amended or supplemented.

(00-0020-7130)
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EXHIBIT B
PROPERTY TWO LEGAL DESCRIPTION (SILVER CREEK)

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN SUMMIT COUNTY, UTAH
AND IS DESCRIBED AS FOLLOWS:

Lots 25, 26 and 27, SILVER CREEK VILLAGE CENTER LOT 2 SUBDIVISION, Park Gity,
Utah, according to the official plat thereof on file and of record in the Summit County
Recorder's Office, Utah.

(SCVC-2-25, 3CVC-2-26 and SCVC-2-27)



