
Entry#:594469
10/02/202303:50PM AGREEMENT

Page:1 of16
FEE: $40.00 BY: COTTONWOOD TITLE INSURANCE AGENCY

JerryHoughton,TooeleCounty,Recorder

WHEN RECORDED, MAIL TO:

BennettTuellerJohnsonand Deere

Attention:Shane Keppner
3165 EastMillrockDrive,Suite500

SaltLake City,Utah 84121

ParcelNos:01-401-0-0001, 01-401-0-0002, 01-401-0-0003, 01-401-0-0007, 01-422-0-0009 and

01-442-0-0014

SpaceAboveforRecorder'sUse Only

INTERCREDITOR AGREEMENT

THIS INTERCREDITOR AGREEMENT (this"Agreement")ismade and enteredintoas of the

28th day of September 2023, by and among JAY HARWOOD, an individual("ExistingLender"),and

ALPINE TOWN LOAN PARTNERS, LLC, a Utah limitedliabilitycompany ("New Lender").

WHEREAS, Borrower owes ExistingLender $6,400,000.00asof thedatehereofpursuanttothe

termsand conditionsof thatcertainTrustDeed Note datedOctober 5,2022,made by Shoshone Village,
LLC in favorof Exchange Services,LLC, as QualifiedIntermediaryforExistingLender,which was

assignedby such holderto ExistingLender on or about March 31, 2023, and which was assignedby
Shoshone Village,LLC to EHD Investment,LLC, a Utah limitedliabilitycompany ("Borrower"),as

amended and restatedby thatcertainSecuredPromissoryNote datedasofthedatehereof,by and between

Borrower and ExistingLender (ashereafteramended, modified,supplemented,or restatedand ineffect

from timetotime,the"ExistingNote");

WHEREAS, allof Borrower'sobligationsunder theExistingNote and theotherExistingLoan

Documents (asdefinedbelow)aresecuredby thatcertainTrustDeed withPower ofSaleand Assignmentof

Rents made by Shoshone Village,LLC, a Utah limitedliabilitycompany, as trustor,Cottonwood Title

InsuranceAgency, Inc.,a Utah corporation,as trustee,and Exchange Services,LLC, as Qualified

IntennediaryforExistingLender,as beneficiary,datedOctober5,2022 and recordedOctober6,2022 as

EntryNo. 580740 withtheTooeleCounty Recorder'sOffice,as assignedby saidbeneficiaryto Existing
Lenderby instrumentdatedMarch 31,2023 and recordedApril5,2023 asEntryNo. 587300 withtheTooele

County Recorder'sOffice,asamended and restatedpursuanttothatcertainAmended and RestatedDeed of

Trust(With Assignment Rents)datedas of thedatehereof,by and among Borrower,as trustor,Shane

Keppner,a member oftheUtah StateBar,astrustee,and ExistingLender,asbeneficiary(the"ExistingDeed

ofTrust"),which encumbers,among otherthings,certainrealpropertysituatedinTooeleCounty,Utah and

certainwaterrightsappurtenantthereto,as more particularlydescribedon ExhibitA attachedheretoand

incorporatedhereinby reference(the"Collateral");

WHEREAS, on oraboutthedatehereof,New Lenderhas agreedtoextenda loanto Borrower in

theoriginalprincipalbalanceof $8,450,000.00pursuanttothetermsand conditionsof thatcertainTerm

Loan Agreement datedas of thedatehereof(ashereafteramended, modified,supplemented,or restated

and ineffectfrom timetotime,the"New Loan Agreement")by and between Borrowerand New Lender;

WHEREAS, allofBorrower'sobligationsundertheNew Loan Agreement and theotherNew Loan

Documents (asdefinedbelow)aresecuredby thatcertainTrustDeed, SecurityAgreement, and Fixture

FilingWith Assignment of Rentsdatedas of thedatehereof,by and among Borrower,as trustor,Joseph
M.R. Covey, a member of theUtah StateBar,as trustee,and New Lender,asbeneficiary(the"New Deed

ofTrust"),which encumbers,among otherthings,certainrealpropertysituatedinTooeleCounty,Utah and
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ceitainwaterrightsappurtenantthereto,asmore particularlydescribedtherein,theLienofwhich encumbers

alloftheCollateral;and

WHEREAS, thepartiesheretodesiretoenterintothisAgreement to,among otherthings,define

therights,duties,authorities,and responsibilitiesofthepartieswithrespecttotheCollateral.

NOW, THEREFORE, inconsiderationof themutualcovenants,terms,and conditionssetforth

herein,and forothergood and valuableconsideration,thereceiptand suf6ciencyof which are hereby

acknowledged,thepartiesagreeasfollows:

l. Definitionsand Interpretation,

(a) Definitions,UnlessdefinedelsewhereinthisAgreement,thefollowingtermsshall

havethefollowingmeanings inthisAgreement:

"BankruptcyCode" means TitleI1 of theUnitedStatesCode, as amended from time to

time,orany similarfederalorstatelaw forthereliefofdebtors.

"BusinessDay" means any day otherthana Saturday,Sunday, or otherday on which

commercialbanks areauthorizedtocloseunderthelawsof,orareinfactclosedin,theStateofUtah.

"ExistingLoan Eventof Default"means any defaultdescribedintheExistingNote orany
oftheotherExistingLoan Documents.

"ExistingLoan Documents" means the"Loan Documents" asdefinedintheExistingNote,

including,withoutlimitation,theExistingNote and theExistingDeed ofTrust.

"ExistingLoan Obligations"means allobligations,liabilities,and indebtednessof every
natureof Borrower from time to time owed to ExistingLender under the ExistingLoan Documents,

including,withoutlimitation,any debtor-in-possessionfinancingfurnishedby ExistingLender afterthe

commencement of an InsolvencyProceeding (definedbelow), togetherwith (a)any amendments,

modifications,renewals,orextensionsthereof,and (b)any interest,fees,and otherchargesaccruingthereon

or due or to become due with respecttheretoafterthe commencement of any InsolvencyProceeding,
withoutregardtowhetherornotsuchinterest,fees,and otherchargesconstituteanallowedclaim,Existing
Loan Obligationsshallbeconsideredtobeoutstandingwhenever any commitment underany ExistingLoan

Document isoutstanding.

"ExistingLoan Primary Collateral"means thatportionof the Collateraldescribedon

ExhibitB attachedheretoand incorporatedhereinby reference.

"InsolvencyProceeding"means any proceedingin respectof bankruptcy,insolvency,

winding up,receivership,dissolution,orassignmentforthebenefitof creditors,foreachof theforegoing
eventswhetherundertheBankruptcyCode orany similarfederal,state,orforeignbankruptcy,insolvency,

reorganization,receivership,orsimilarlaw.

"L_ien"means any mortgage,deedoftrust,pledge,hypothecation,assignment(assecurity),

depositarrangement,encumbrance, lien(statutoryor other),charge,or othersecurityinterest,or any

preference,priority,or other securityagreement or preferentialarrangement of any kind or nature

whatsoever having substantiallythe same economic effectas any of the foregoing(includingany
conditionalsaleorothertitleretentionagreementand any capitallease).
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"New Loan EventofDefault"means any "Eventof Default"assuchterm isdefinedinthe

New Loan Agreement orany oftheNew Loan Documents.

"New Loan Documents" means the"Loan Documents" assuchterm isdefinedintheNew

Loan Agreement,including,withoutlimitation,theNew Loan Agreement and theNew Deed ofTrust.

"New Loan Obligations"means alloftheobligations,liabilities,and indebtednessofevery
natureof Borrower from time totimeowed toNew Lender undertheNew Loan Documents, including,
withoutlimitation,any debtor-in-possessionfinancingfurnishedby New Lenderafterthecommencement

of an InsolvencyProceeding,togetherwith (a)any amendments, modifications,renewals,or extensions

thereof,and (b)any interest,fees,and otherchargesaccruingthereonordue ortobecome due withrespect
theretoafterthecommencement of any InsolvencyProceeding,withoutregardto whether or not such

interest,fees,and otherchargesconstitutean allowedclaim.New Loan Obligationsshallbe consideredto

be outstandingwhenever any commitment underany New Loan Document isoutstanding.

"New Loan PrimaryCollateral"means thatportionoftheCollateraldescribedon Exhibit

C attachedheretoand incorporatedhereinby reference.

"Paid inFull"means that:(a)withrespecttotheExistingLoan Obligations(i)allof the

ExistingLoan Obligations(otherthancontingentobligationsor indemnificationobligationsforwhich no

underlyingclaimhasbeenasserted)havebeenpaid,performed,ordischargedinfull(withallExistingLoan

Obligationsconsistingofmonetaryorpayment obligationshavingbeen paidinfullincash),(ii)no Person

hasany furtherrighttoobtainany loans,lettersofcredit,orotherextensionsofcreditundertheExisting
Loan Documents, and (iii)any and alllettersofcreditorsimilarinstrumentsissuedundersuchdocuments

have been cancelledand returned(orbackedby stand-byguaranteesorcashcollateralized)inaccordance

withthetermsofsuchdocuments;and (b)withrespecttotheNew Loan Obligations(i)alloftheNew Loan

Obligations(otherthancontingentobligationsorindemnificationobligationsforwhich no underlyingclaim

has been asserted)have been paid,performed,or dischargedin full(withallNew Loan Obligations

consistingof monetary or payment obligationshavingbeen paidinfullincash),(ii)no Personhas any
furtherrightto obtainany loans,lettersof credit,or otherextensionsof creditunder the New Loan

Documents, and (iii)any and alllettersofcreditorsimilarinstrumentsissuedundersuch documents have

been cancelledand returned(orbacked by stand-byguaranteesorcashcollateralized)inaccordancewith

thetermsofsuchdocuments.

"Person"means any individual,corporation,limitedliabilitycompany, trust,jointventure,

association,company, limitedorgeneralpartnership,unincorporatedorganization,governmentalauthority,
orotherentity.

"RelatedParties"means, with respectto any Person,such Person'saffiliatesand the

directors,officers,employees, partners,agents,trustees,administrators,managers, advisors,and

representativesof itand itsaffiliates.

"UCC" means theUniform Commercial Code as ineffectfrom timetotimeintheStateof

Utah or,when thelawsofany otherstategovernthemethod ormanner oftheperfectionorenforcementof

any securityinterestinany of theCollateral,theUniform Commercial Code as ineffectfrom timetotime

insuchstate.

(b) Terms Generally.

(i) AlltermsdefinedintheUCC, unlessotherwisedefinedherein,shallhave

themeaningssetforththerein.
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(ii) The definitionsof terms in thisAgreement shallapply equallyto the

singularand pluralforms of thetermsdefined.Whenever the contextmay require,any pronoun shall

includethecorrespondingmasculine,feminine,and neuterforms. The words "include,""includes,"and

"including"shallbe deernedtobe followedby thephrase"withoutlimitation."The word "will"shallbe

construedtohave thesame meaning and effectastheword "shall."Unlessthecontextrequiresotherwise:

(A) any definitionof or referenceto any agreement,instrument,or

otherdocument hereinshallbe construedasreferringtosuchagreement,instrument,orotherdocument as

from timetotimeamended, restated,supplemented,modified,renewed,replaced,orextended;

(B) any referencehereintoany Personshallbe construedto include

such Person'spermittedsuccessorsand assigns;

(C) the words "herein,""hereof,"and "hereunder,"and words of

similarimport,shallbe construedtorefertothisAgreement initsentiretyand nottoany particularprovision

hereof;

(D) any referencesto sections,subsections,clauses,or paragraphs
shallbe referencestosections,subsections,clauses,and paragraphsinthisAgreement;

(E) theterm"or"has,exceptwhere otherwiseindicated,theinclusive

meaning representedby thephrase"and/or";and

(F) thewords "asset"and "property"shallbe construedto have the

same meaning and effectand torefertoany and alltangibleand intangibleassetsand properties,including

cash,securities,accounts,and contractrights.

2. LienPrioritiesand SecurityInterests.

(a) SeniorityofLiensSecuringObligations.

(i) UntiltheExistingLoan Obligationshave been PaidinFull,New Lender's

securityinterestinand Lienon theExistingLoan PrimaryCollateraltosecuretheNew Loan Obligations
shallbeand herebyaresubordinateforallpurposesand inallrespectstoExistingLender'ssecurityinterests

inand Lienson theExistingLoan PrimaryCollateraltosecuretheExistingLoan Obligations,regardless
oftheorderortimeofattachment,ortheorder,time,ormanner ofperfection,ortheorderortimeoffiling
orrecordationofany document or instrument,orothermethod ofperfectinga Lien.The Lienprioritiesset

forthintheimmediatelyprecedingsentenceshallnotbe alteredorotherwiseaffectedby any amendment,

modification,supplement,extension,renewal,restatement,replacement,or refinancingof any of the

ExistingLoan ObligationsortheNew Loan Obligations,by anyfailuretoperfectExistingLender'ssecurity
interestintheExistingLoan PrimaryCollateral,thesubordinationofExistingLender'sLienon theExisting
Loan PrimaryCollateral,theavoidanceorinvalidationofExistingLender'sLien,or by any otheractionor

inactionwhich ExistingLendermay takeorfailtotakewithrespecttotheExistingLoan PrimaryCollateral.

(ii) UntiltheNew Loan Obligationshavebeen PaidinFull,ExistingLender's

securityinterestinand Lienon theNew Loan PrimaryCollateraltosecuretheExistingLoan Obligations
shallbe and herebyaresubordinateforallpurposesand inallrespectstoNew Lender'ssecurityinterests

inand Lienson theNew Loan PrimaryCollateraltosecuretheNew Loan Obligations,regardlessof the

orderor time of attachment,or theorder,time,or manner of perfection,or theorderor time of filingor

recordationof any document or instrument,or othermethod of perfectinga Lien. The Lien prioritiesset

forthintheimmediatelyprecedingsentenceshallnotbe alteredorotherwiseaffectedby any amendment,
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modification,supplement,extension,renewal,restatement,replacement,or refinancingof any oftheNew

Loan ObligationsortheExistingLoan Obligations,by any failuretoperfectNew Lender'ssecurityinterest

intheNew Loan PrimaryCollateral,thesubordinationofNew Lender'sLienon theNew Loan Primary

Collateral,theavoidanceor invalidationofNew Lender'sLien,or by any otheractionor inactionwhich

New Lendermay takeorfailtotakewithrespecttotheNew Loan PrimaryCollateral.

(b) Prohibitionon ContestingLiens.Each of ExistingLender and New Landershall

be solelyresponsibleforperfectingand maintainingtheperfectionof itsLienon eachitemconstitutingthe

Collateral.ThisAgreement isintendedsolelytogoverntherespectiveLienprioritiesasbetween Existing
Lenderand New Lenderand shallnotimposeon ExistingLenderorNew Lenderany obligationsinrespect
of thedispositionof proceedsof foreclosureof any Collateralwhich would conflictwith priorperfected
claimsthereoninfavorof any otherPerson or any orderor decreeof any courtor othergovernmental

authorityorany applicablelaw.

(c) Agreement toReleaseLiens.

(i) Notwithstandinganythingto the contrarycontainedin any agreement
between New Lender and Borrower,untilthe ExistingLoan Obligationshave been Paid in Full,only

ExistingLendershallhavetherighttorestrictorpermit,orapproveordisapprove,thesale,transfer,release,

orotherdispositionoftheExistingLoan PrimaryCollateral,withoutany consultationwithor theconsent

ofNew Lender. IntheeventthatExistingLender releasesoragreestoreleaseany of itsLiensorsecurity
interestsin any portionof the ExistingLoan Primary Collateralin connectionwith the saleor other

dispositionthereof,or any of the ExistingLoan Primary Collateralissold or retainedpursuantto a

foreclosureor similaraction,New Lender shallpromptlyconsentto such saleor otherdispositionand

promptlyexecuteand delivertoExistingLender suchconsenttosuchsaleorotherdisposition,termination

statements,and releasesas ExistingLender shallreasonablyrequesttoeffectthereleaseoftheLiensand

securityinterestsofNew LenderinsuchExistingLoan PrimaryCollateral.

(ii) Notwithstandinganythingto the contrarycontainedin any agreement

between ExistingLenderand Borrower,untiltheNew Loan Obligationshave been PaidinFull,onlyNew

Lendershallhave therighttorestrictorpermit,orapproveordisapprove,thesale,transfer,release,orother

dispositionof theNew Loan PrimaryCollateral,withoutany consultationwithor theconsentofExisting
Lender. IntheeventthatNew Lenderreleasesoragreestoreleaseany of itsLiensorsecurityinterestsin

any portionoftheNew Loan PrimaryCollateralinconnectionwiththesaleorotherdispositionthereof,or

any of theNew Loan PrimaryCollateralissoldor retainedpursuantto a foreclosureor similaraction,

ExistingLendershallpromptlyconsenttosuch saleorotherdispositionand promptlyexecuteand deliver

toNew Lendersuchconsenttosuchsaleorotherdisposition,terminationstatements,and releasesasNew

Lender shallreasonablyrequesttoeffectthereleaseoftheLiensand securityinterestsof ExistingLender

insuchNew Loan PrimaryCollateral.

3. Enforcement.

(a) ExistingLoan PrimaryCollateral.

(i) ExerciseofRemedies. UntiltheExistingIman ObligationshavebeenPaid

inFull,ExistingLendershallhavetheexclusiverighttomanage, perform,and enforce(ornotenforce)the

termsoftheExistingLoan Documents withrespecttotheExistingLoan PrimaryCollateral,toexerciseand

enforceallprivilegesand rightsthereunderin such orderand manner as itmay determinein itssole

discretion,including,withoutlimitation,theexclusiverighttotakeorretakecontrolor possessionofany

ExistingLoan Primary Collateraland to make determinationsregardingthe release,disposition,or

restrictionswith respectto the ExistingLoan Primary Collateral,withoutany consultationwith or the
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consentofNew Lender. Notwithstandingtheforegoing,New Lender may, subjectto Section8(b)ofthis

Agreement, fileand defend proofsof claim againstBorrower in any InsolvencyProceedinginvolving
Borrower. ExistingLendershallnothave any liabilitytoNew Lender inrespectofNew Lender'sfailure

toobtainrepaymentinfulloftheNew Loan Obligations.

(ii) Rightsas Unsecured Creditors.New Lender may exerciserightsand

remediesas an unsecuredcreditoragainstBorrower in accordancewith the terms of the New Loan

Documents and applicablelaw,so longassuchrightsand remediesdo notviolateany expressprovisionof

thisAgreement, Nothing inthisAgreement shallprohibitthe receiptby New Lender of the required

paymentsofprincipal,premium, interest,fees,and otheramounts due undertheNew Loan Documents. In

theeventNew Lenderbecomes ajudgment liencreditorinrespectoftheExistingLoan PrimaryCollateral

asa resultofitsenforcementofitsrightsasan unsecuredcreditorinrespectofNew Loan Obligations,such

judgment lienshallbe subordinatedtotheLienssecuringtheExistingLoan Obligationson thesame basis

as the otherLienssecuringthe New Loan Obligationsare so subordinatedto such Liens securingthe

ExistingLoan ObligationsunderthisAgreement.

(b) New Loan PrimaryCollateral.

(i) Exerciseof Remedies. UntiltheNew Loan Obligationshave been Paidin

Full,New Lendershallhavetheexclusiverighttomanage, perform,and enforce(ornotenforce)theterms

oftheNew Loan Documents withrespecttotheNew Loan PrimaryCollateral,toexerciseand enforceall

privilegesand rightsthereunderin such orderand manner as itmay determinein itssolediscretion,

including,withoutlimitation,theexclusiverighttotakeor retakecontrolorpossessionof any New Loan

PrimaryCollateralandtomake determinationsregardingtherelease,disposition,orrestrictionswithrespect
to the New Loan PrimaryCollateral,withoutany consultationwith or the consentof ExistingLender.

ExistingLender may, subjectto Section8(c)of thisAgreement, fileand defendproofsof claimagainst
Borrower inany InsolvencyProceedinginvolvingBorrower. New Lender shallnothave any liabilityto

ExistingLender inrespectof ExistingLender'sfailuretoobtainrepayment infullof the ExistingLoan

Obligations.

(ii) Rightsas UnsecuredCreditors.ExistingLender may exerciserightsand

remediesas unsecuredcreditorsagainstBorrower in accordancewith the terms of the ExistingLoan

Documents and applicablelaw,so longassuchrightsand remediesdo notviolateany expressprovisionof

thisAgreement. Nothing inthisAgreement shallprohibitthereceiptby ExistingLender of therequired

paymentsofprincipal,premium, interest,fees,and otheramounts due undertheExistingLoan Documents.

In the event ExistingLender becomes a judgment liencreditorin respectof the New Loan Primary
Collateralas a resultof itsenforcementof itsrightsasan unsecuredcreditorinrespectof ExistingLoan

Obligations,suchjudgment lienshallbe subordinatedtotheLienssecuringtheNew Loan Obligationson

thesame basisastheotherLienssecuringtheExistingLoan Obligationsareso subordinatedtosuch Liens

securingtheNew Loan ObligationsunderthisAgreement.

4. [Intentionallyleftblank].

5. [Intentionallyleftblank]

6. Waiver ofCertainRightsoverCollateral.

(a) RightsRelatingtoLenders'ActionsRegardingtheCollateral.

(i) New Lender hereby agreesthatExistingLender has not assumed any

obligationtoactas theagentforNew Lender with respectto the ExistingLoan Primary Collateral.In
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exercisingrightsand remedieswithrespecttotheExistingLoan PrimaryCollateral,ExistingLender may
enforcetheprovisionsoftheExistingLoan Documents and exerciseremediesthereunder,allinsuchorder

and insuchmanner asitmay determineinitssolediscretion.Such exerciseand enforcementshallinclude,
withoutlimitation,the rightsto sellor otherwisedisposeof ExistingLoan Primary Collateral,to incur

expensesinconnectionwithsuchsaleordispositionand toexercisealltherightsand remediesofa secured

lenderundertheUCC, Inconductingany publicorprivatesaleundertheUCC, ExistingLendershallgive
New Lender writtennoticeof such sale;provided,however,thatten(10)days'noticeshallbe deemed to

be commerciallyreasonablenotice.

(ii) ExistingLender herebyagreesthatNew Lender has not assumed any

obligationtoactas theagentforExistingLender with respecttotheNew Loan PrimaryCollateral.In

exercisingrightsand remedieswithrespecttotheNew Loan PrimaryCollateral,New Lendermay enforce

theprovisionsoftheNew Loan Documents and exerciseremediesthereunder,allinsuchorderand insuch

manner as itmay determineinitssolediscretion.Such exerciseand enforcementshallinclude,without

limitation,therightsto sellor otherwisedisposeof New Loan Primary Collateral,to incurexpensesin

connectionwithsuch saleor dispositionand to exercisealltherightsand remediesof a securedlender

undertheUCC. Inconductingany publicor privatesaleundertheUCC, New LendershallgiveExisting
Lender writtennoticeof such sale;provided,however,thatten(10)days'noticeshallbe deemed to be

commerciallyreasonablenotice.

(b) PreservationofRights.

(i) ExistingLender shallhave no duty to protector preserveany rights

pertainingtoany of theExistingLoan PrimaryCollateralinitspossessionand ExistingLendershallnot

haveany liabilitytoNew Lenderforany claimsand liabilitiesatany timearisingwithrespecttotheExisting
Loan PrimaryCollateralinitspossession.

(ii) New Lendershallhaveno dutytoprotectorpreserveany rightspertaining
toany oftheNew Loan PrimaryCollateralinItspossessionand New Lender shallnothaveany liabilityto

ExistingLenderforany claimsand liabilitiesatany timearisingwith respecttotheNew Loan Primary
Collateralinitspossession.

7. Representationsand Warranties.

(a) ExistingLender Representationsand Warranties. ExistingLender hereby

representsand warrantstoNew Lenderthatasofthedatehereof:

(i) ExistingLenderhasthepower and authoritytoenterinto,execute,deliver,
and carryout the terms of thisAgreement, allof which have been duly authorizedby allproperand

necessaryaction;

(ii) theexecutionof thisAgreement by ExistingLender willnot violateor

conflictwith the ExistingLoan Documents, or any law,regulation,or order,or requireany consentor

approvalthathasnotbeen obtained;and

(iii) thisAgreement isthe legal,valid,and bindingobligationof Existing

Lender,enforceableagainstExistingLender inaccordancewith itsterms,exceptas such enforceability

may be limitedby applicablebankruptcy,insolvency,reorganization,moratorium,orsimilarlawsaffecting
theenforcementofcreditors'rightsgenerallyand by equitableprinciples.
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(b) New Lender Representationsand Warranties.New Lender herebyrepresentsand

warrantstoExistingLenderthatasofthedatehereof:

(i) New Lender has thepower and authorityto enterinto,execute,deliver,
and carryout the terms of thisAgreement, allof which have been duly authorizedby allproperand

necessaryaction;

(ii) theexecutionofthisAgreement by New Lenderwillnotviolateorconflict

withtheNew Loan Documents,orany law,regulation,ororderorrequireany consentorapprovalthathas

notbeen obtained;and

(iii) thisAgreement isthelegal,valid,and bindingobligationofNew Lender,
enforceableagainstitin accordancewith itsterms,exceptas such enforceabilitymay be limitedby

applicablebankruptcy,insolvency,reorganization,moratorium,orsimilarlawsaffectingtheenforcement

ofcreditors'rightsgenerallyand by equitableprinciples.

8. InsolvencyProceedings.

(a) SubordinationAgreement. This Agreement, which the partiesheretoexpressly

acknowledge isa "subordinationagreement" under Section510(a)of the Bankruptcy Code, shallbe

effectivebefore,during,and afterthecommencement ofan InsolvencyProceeding.Allreferencesinthis

Agreement to Borrower shallinclude,as the casemay be,Borrower as a debtor-in-possessionand any
receiverortrusteeforBorrower inany InsolvencyProceeding.

(b) Liquidation.Dissolution,Bankruptcv
- ExistingLender. In the event of any

InsolvencyProceedinginvolvingBorrower:

(i) The ExistingLoan Obligationsshallcontinueto be treatedas Existing
Loan Obligationsand theprovisionsof thisAgreement shallcontinueto govern the relativerightsand

prioritiesof ExistingLender and New Lender even ifallor partof theExistingLoan Obligationsor the

Liensor securityinterestssecuringthe ExistingLoan Obligationsaresubordinated,setaside,avoided,

invalidated,or disallowedinconnectionwithany such InsolvencyProceeding.ThisAgreement shallbe

reinstatedifatany timeany payment ofany oftheExistingLoan Obligationsisrescindedormust otherwise

be returnedby any holderof ExistingLoan Obligationsorany representativeofsuchholder.

(c) Liauidation,Dissolution,Bankruptcy - New Lender. In the event of any

InsolvencyProceedinginvolvingBorrower:

(i) The New Loan Obligationsshallcontinueto be treatedas New Loan

Obligationsand theprovisionsofthisAgreement shallcontinuetogoverntherelativerightsand priorities
ofNew Lenderand ExistingLendereven ifallorpartoftheNew Loan ObligationsortheLiensorsecurity
interestssecuringtheNew Loan Obligationsaresubordinated,setaside,avoided,invalidated,ordisallowed

inconnectionwithany such InsolvencyProceeding.ThisAgreement shallbe reinstatedifatany timeany

payment ofany of theNew Loan Obligationsisrescindedor must otherwisebe returnedby any holderof

New Loan Obligationsorany representativeofsuch holder.

9. Miscellaneous.

(a) Conflict.Intheeventofany conflictbetweenany term,covenant,orconditionof

thisAgreement,on theone hand,and any term,covenant,orconditionoftheExistingLoan Documents or

theNew Loan Documents,on theotherhand,theprovisionsofthisAgreement shallcontroland govern.
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(b) Terminationof Agreement. ThisAgreement shallremaininfullforceand effect

untiltheearlierof(i)theExistingLoan Obligationshave beenPaidinFullor(ii)theNew Loan Obligations
have been PaidinFull,afterwhich thisAgreement shallterminatewithoutfurtheractionon thepartofthe

partieshereto.

(c) Amendments: Modifications.ThisAgreement constitutestheentireagreementand

understandingof the partiesrelatingto the subjectmatter hereof and supersedesall priorand

contemporaneousagreementsand understandings,whetheroralor written,relatingtothe subjectmatter

hereof,Any modificationor waiverof any provisionofthisAgreement,orany consenttoany departure

by any partyfrom thetermshereof,shallnotbe effectiveinany eventunlessthesame isinwritingand

signedby ExistingLender and New Lender,and thensuch modification,waiver,or consentshallbe

effectiveonlyinthespecificinstanceand forthespecificpurposegiven.Any noticetoordemand on any

partyheretoinany eventnotspecificallyrequiredhereundershallnotentitlethepartyreceivingsuchnotice

or demand toany otheror furthernoticeor demand inthesame, similar,or othercircumstancesunless

specificallyrequiredhereunder,

(d) No impairment.No rightof a partyheretotoenforcetheprovisionshereofshall

atany time inany way be prejudicedor impairedby any acttakeningood faith,or failuretoact,which

failuretoactisingood faith,by such partywiththetermsand provisionsand covenantsherein,Each of

thepartiesheretoagreesnottotakeany actiontoavoidortoseektoavoidtheobservanceand performance
ofthetermsandconditionshereof,and shallatalltimesingood faithcarryoutallsuchtermsand conditions.

(e) SubordinatedLienOblicationsNot Affected.The subordinationprovisionsofthis

Agreement areand areintendedsolelyforthepurposesofdefiningtherelativerightsof ExistingLender,

on theone hand,and New Lender,on theotherhand,as between themselves.SubjecttothisAgreement,
as between Borrower,on theone hand,and ExistingLender orNew Lender,on theotherhand,nothing
containedhereinshallimpairtheunconditionaland absoluteobligationofBorrowerto(i)ExistingLender

topay theExistingLoan Obligationsastheybecome due and payable,and (ii)New Lender topay theNew

Loan Obligationsastheybecome due and payable.No PersonotherthanExistingLender and New Lender

and theirrespectivesuccessorsand assignsshallhave any rightshereunder.

(f) Successorsand Assians.

(i) This Agreement shallinuretothebenefitof,and shallbe bindingupon,

ExistingLenderand New Lender,and theirrespectivesuccessorsand assigns.

(ii) To the extentpermittedunder the ExistingLoan Documents, Existing
Lender may, from timetotime,withoutnoticetoNew Lender,assignortramsferany oralloftheExisting
Loan Obligationsorany interestthereintoany Personand,notwithstandingany suchassignmentortransfer,

orany subsequentassignmentortransfer,theExistingLoan Obligationsshall,subjecttothetermshereof,

be and remainExistingLoan ObligationsforpurposesofthisAgreement,and everypermittedassigneeor

transfereeofany ofExistingLoan Obligationsorof any interestthereinshall,totheextentof theinterest

of such permittedassigneeor transfereeintheExistingLoan Obligations,be entitledto relyupon and be

thethirdpartybeneficiaryof thesubordinationprovidedunder thisAgreement and shallbe entitledto

enforcethetermsand provisionshereoftothesame extentas ifsuchassigneeortransfereewere initiallya

partyhereto.

(iii) To theextentpermittedunder theNew Loan Documents, New Lender

may, from time totime,withoutnoticetoExistingLender,assignor transferany oralloftheNew Loan

Obligationsorany interestthereintoany Personand,notwithstandingany suchassignmentortransfer,or

any subsequentassignmentortransfer,theNew Loan Obligationsshall,subjecttothetermshereof,be and

9
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remainNew Loan ObligationsforpurposesofthisAgreement,and everypermittedassigneeortransferee

of any of theNew Loan Obligationsor of any interestthereinshall,to theextentof the interestof such

permittedassigneeortransfereeintheNew Loan Obligations,beentitledtorelyupon and be thethirdparty

beneficiaryofthesubordinationprovidedunderthisAgreement and shallbe entitledtoenforcetheterms

and provisionshereoftothesame extentas ifsuchassigneeor transfereewere initiallya partyhereto.

(g) Creditors'Rightsand Remedies. The rights,remedies,powers,and privilegesof

ExistingLenderand New Lender hereunder(eachsuch creditor,a "Creditor",and such rights,remedies,

powers and privileges,the"Creditors'Rightsand Remedies")shallbecumulativeand notexclusiveofany

rightsor remedieswhich theywould otherwisehave. No delayoromissionby any Creditorinexercising
orenforcingany Creditors'Rightsand Remedies shalloperateas,orconstitute,a waiverthereof.No waiver

by any Creditorofany oftheCreditors'Rightsand Remedies orofany defaultorremedy underany other

agreementwithBorrower ortheotherCreditorshalloperateasa waiverofany otherdefaulthereunderor

thereunder.No waiverby any Creditorofany oftheCreditors'Rightsand Remedies on any one occasion

shallbe deemed a continuingwaiver.AlloftheCreditors'Rightsand Remedies and alloftheCreditors'

rights,remedies,powers,and privilegesunderany otheragreementwiththeotherCreditorand/orBorrower

shallbe cumulative,and notalternativeorexclusive,and may be exercisedby theCreditorsatsuchtimeor

timesand insuchorderof preferenceastheCreditorsintheirsolediscretionmay determine.

(b) Notices.

(i) Except in the case of noticesand other communications expressly

permittedtobegivenby telephone(orby e-mailasprovidedinSection9(hYii)below),allnoticesand other

communicationsprovidedforhereinshallbe made inwritingand mailedby certifiedor registeredmail,

deliveredby hand or overnightcourierservice,or sentby facsimiletotheaddressforthepartyrecipient
thereofattheaddressforsuchpartysetforthbelow his/itssignatureon thesignaturepage hereof,ortosuch

otheraddressasmay be designatedby suchpartyina writtennoticetotheotherpartyinaccordancewith

thetermsofthisSection9(h).

(ii) Each partyheretomay, initsdiscretion,agreetoacceptnoticesand other

communications to ithereunderby electroniccommunications pursuantto proceduresapproved by it;

providedthatapprovalofsuchproceduresmay be limitedtoparticularnoticesorcommunications.

(iii) Noticesand othercommunications(A) mailed by certifiedor registered
mail or sentby hand or overnightcourierserviceshallbe deemed to have been given when received;

(B)sentby facsimileshallbe deemed tohave been givenwhen sent;(C)sentby e-mailshallbe deemed

receivedupon thesender'sreceiptofan acknowledgment from theintendedrecipient(suchasby the"return

receiptrequested"function,asavailable,returne-mail,orotherwrittenacknowledgment),and (D) posted
toan Internetorintranetwebsiteshallbedeemed receivedupon thedeemed receiptby theintendedrecipient
at itse-mail address as describedin the foregoingclause(C) of notificationthatsuch noticeor

communication isavailableand identifyingthe websiteaddresstherefor;providedthat,inthe case of

clauses(B),(C)and (D) above,ifsuchnotice,facsimile,e-mail,orothercommunication isnotsentduring
therecipient'snormal businesshours,such notice,facsimile,e-mail,orcommunication shallbe deemed to

have beensentattherecipient'sopeningof businesson thenextbusinessday.

(i) FurtherAssurances. Each partyto thisAgreement willpromptly executeand

deliversuch furtherinstrumentsand agreementsand do such furtheractsand thingsasmay be reasonably

requestedinwritingby any otherpartyheretothatmay be necessaryordesirableinordertoeffectfullythe

purposesofthisAgreement.

10



Entry:594469 Page 11 of16

(j) Headings.The sectionheadingsused inthisAgreement areforconvenienceonly
and shallnotaffecttheinterpretationofany oftheprovisionshereof.

(k) Counterparts.ThisAgreement may beexecutedinone ormore counterparts,each

of which shallbe deemed to be an original,butallof which shalltogetherconstituteone and thesame

document,withthesame effectasifallpartieshad signedthesame signaturepage.Any signaturepageof

thisAgreement may be detachedfrom any counterpartof thisAgreement and reattachedto any other

counterpasthereof.

(1) Severability.Intheeventthatany provisionof thisAgreement isdeemed to be

invalid,illegal,or unenforceableby reasonof theoperationof any law or by reasonof theinterpretation

placedthereonby any courtor governmentalauthority,the validity,legality,and enforceabilityof the

remainingprovisionsof thisAgreement shallnot in any way be affectedor impairedthereby,and the

affectedprovisionshallbe modifiedtotheminimum extentpermittedby law so asto most fullyachieve

theintentionofthisAgreement.

(m) SpecificPerformance.ExistingLendermay demand specificperformanceofthis

Agreement by New Lender,and New Lender may demand specificperformanceof thisAgreement by

ExistingLender.

(n) Governing Law: Jurisdiction:Etc.

(i) This Agreement and any claim,controversy,dispute,or causeof action

(whetherincontractor tortor otherwise)basedupon,arisingoutof,or relatingtothisAgreement and the

transactionscontemplatedherebyshallbe governedby,and construedinaccordancewith,thelawsofthe

Stateof Utah.

(ii) Each of thepartiesheretoirrevocablyand unconditionallyagreesthatit

willnotcommence any action,litigation,or proceedingofany kindwhatsoever,whetherinlaw orequity,
orwhetherincontractortortorotherwise,againsttheotherparty,orany oftheirrespectiveRelatedParties

inany way relatingtothisAgreement orthetransactionscontemplatedhereby,inany forum otherthanthe

stateand federalcourtsofsittinginSaltLake County,Utah,and any appellatecourtfrom any thereof,and

each of thepartiesheretoirrevocablyand unconditionallysubmitsto theexclusivejurisdictionof such

courtsand agreesthatany suchaction,litigation,or proceedingmay be broughtinany suchstatecourtor,
tothefullestextentpermittedby applicablelaw,insuch federalcourt.Each of thepartiesheretoagrees
thata finaljudgment inany suchaction,litigation,orproceedingshallbe conclusiveand may be enforced

inotherjurisdictionsby suiton thejudgment or inany othermanner providedby law.

(iii) Each of thepartiesirrevocablyand unconditionallywaives,tothefullest

extentpermittedby applicablelaw,any objectionthatitmay now orhereafterhavetothevenue ofany such

actionor proceedinginany such courtreferredto inSection9(n)(ii).Each of thepartiesheretohereby

irrevocablywaives,totheful[estextentpermittedby applicablelaw,thedefenseofan inconvenientforum

tothemaintenanceofsuchactionorproceedinginany suchcourt.

(iv) Each partyheretoirrevocablyconsentsto the serviceof processinthe

manner providedfornoticesinSection9(h)and agreesthatnothinghereinwillaffecttherightofany party
heretotoserveprocessinany othermanner permittedby applicablelaw.

[Signaturepagefollows]
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IN WITNESS WHEREOF, thepartiesheretohave executedthisIntercreditorAgreement asof
thedatefirstabove written.

EXISTING LENDER:

JAY HARVf56D, a#ndividual

Address: NY

E-Mail: Nin NA)rstfl JW)

STATE OF )

COUNTY OF

On this o ember 2023,personallyappearedbeforeme JayHarwood, thesignerofthe

foregoinginstrument,who known tome (orprovedon thebasisofsufficientidentification),acknowledgedto
me thathe executedthesame.

NotaryP blic

, ARLAK. ILOI
NotaryPublic-8tateofUtah My Commission Expires:
CommisskmNumber:728266

t MyCommissionExpkeson
October18,2026

[SIGNATURE PAGE TO THE INTERCREDITOR AGREEMENT]
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IN WITNESS WHEREOF, thepartiesheretohave executedthisIntercreditorAgreement asof
thedatefirstabove written.

NEW LENDER:

ALPINE TOWN LOAN PARTNERS,
a Utah limitedliabilitycompany

By:
Name: fabeff forg
Title: forA

Address: 9045 South 1300 East Suite101

Sandy, Utah 84094

Attention:Rob Olsen

B-Mail: robert@northstarfunding.net

STATE OF , )

COUNTY OF

On thisÓ day of September 2023, personallyappeared beforeme the

ÏÏ} ofAlpineTown Loan Partners,LLC, a Utah limitedliabilitycompany, thesignerofthe

foregoinginstrument,who known tome (orprovedon thebasis fsufficientidentification),acknowledgedto
me thathe executedthesame.

. .

DARLAK. tLOVIII
otary blic

NotaryPublic-StateofUtah
C u e 26

My Commission Expires:

October18,2026

[SIGNATURE PAGE TO THE INTERCREDITOR AGREEMENT]
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EXHIBIT A

COLLATERAL

PARCEL 1:

A parceloflandsituateintheNorth halfof Section3,Township 3 South,Range 4 West, SaltLake Base
and Meridian.LocatedinTooeleCounty,StateofUtah,and beingmore particularlydescribedasfollows:

Beginningatthefound monument representingtheNorth quartercornerof Section3,Township 3 South,
Range 4 West, SaltLake Base and Meridianand runningthenceNorth 89°39'26"East2641.18 feettothe
Northeastcornerof Section3,Township 3 South,Range 4 West, SaltLake Base and Meridian;thence
South00°25'27"East1224.23feettoand alongtheWest lineofPassCanyon 5 Acre Ranchettes,which is
recordedunder EntryNo. 218773 intheofficeof theTooele County Recorder;thenceSouth 89°38'38"
West 2641.22feet;thenceSouth 89°38'56"West 1028.68feet;thenceNorth 00°25'27"West 1225.02feet;
thenceNorth89°39'30"East1028.72feettothepointofbeginning.[Forinformationpurposesonly:Parcel
No. 01-401-0-0001]

PARCEL 2:

A parceloflandsituateintheNorthwestquarterof Section3,Township 3 South,Range 4 West,SaltLake
Base and Meridian.Located inTooele County,Stateof Utah,and beingmore particularlydescribedas

follows:

Beginningata pointlocatedSouth89°39'30"West 1028.72feetfrom thefoundmonument representingthe
North quartercornerof Section3,Township 3 South,Range 4 West, SaltLake Base and Meridianand

runningthenceSouth00°25'27"East1225.02feet;thenceSouth 89°38'56"West 1481.49feettotheEast

right-of-waylineof SR-36; thenceNorth 00°24'53"West 554.68feetalongsaidright-of-waylinetothe
South lineof D.R. Davis PUD Amended which isrecordedunder EntryNo. 252513 intheofficeof the
TooeleCounty Recorder;thenceNorth 89°39'30"East908.42feetalongsaidSouth linetotheSoutheast
cornerofsaidsubdivision;thenceNorth00°25'43"West 670.59feetalongtheEastlineofsaidsubdivision;
thenceNorth 89°39'30"East573.03feettothepointofbeginning.[Forinformationpurposesonly:Parcel
No. 01-401-0-0002]

Phase I Water:

Utah Water Rights15-4578,15-5217,Change Applicationa44692;
Utah Water Right15-5285Change Applicationa40755;
Utah Water Rights15-878,15-4579,15-4646and Change Applicationa44593;
Utah Water Right15-5218;and

Utah Water Right15-4925,Change Applicationa33992.
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EXBIT B

EXISTING LOAN PRIMARY COLLATERAL

PARCEL 2:

A parceloflandsituateintheNorthwestquarterofSection3,Township 3 South,Range 4 West,SaltLake
Base and Meridian.Located inTooele County,Stateof Utah,and beingmore particularlydescribedas

follows:

Beginningata pointlocatedSouth89°39'30"West 1028.72feetfrom thefoundmonument representingthe
North quartercornerof Section3,Township 3 South,Range 4 West, SaltLake Base and Meridianand

runningthenceSouth 00°25'27"East 1225.02feet;thenceSouth 89°38'56"West 1481.49feettotheEast

right-of-waylineof SR-36; thenceNorth 00°24'53"West 554.68 feetalongsaidright-of-waylinetothe
South lineof D.R. Davis PUD Amended which isrecordedunder EntryNo. 252513 intheofficeofthe
Tooele County Recorder;thenceNorth 89°39'30"East908.42feetalongsaidSouth linetotheSoutheast
cornerofsaidsubdivision;thenceNorth00°25'43"West 670.59feetalongtheEastlineofsaidsubdivision;
thenceNorth 89°39'30"East573.03feettothepointofbeginning.[Forinformationpurposesonly:Parcel
No. 01-401-0-0002]

Phase 1Water:

Utah Water Right15-5285Change Applicationa40755.
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EXHIBIT C

NEW LOAN PRIMARY COLLATERAL

The certainrealpropertylocatedin Tooele County,Utah, and more particularlydescribedas
follows:

PARCEL 1:

A parcelof landsituateintheNorth halfof Section3,Township 3 South,Range 4 West, SaltLake Base
and Meridian.LocatedinTooeleCounty,StateofUtah,and beingmore particularlydescribedas follows:

Beginningatthefound monument representingtheNorth quartercornerofSection3,Township 3 South,

Range 4 West, SaltLake Base and Meridianand runningthenceNorth 89°39'26"East2641.18feettothe
Northeastcornerof Section3,Township 3 South,Range 4 West, SaltLake Base and Meridian;thence
South00°25'27"East 1224.23feettoand alongtheWest lineofPassCanyon 5 Acre Ranchettes,which is
recordedunderEntryNo. 218773 intheofficeof theTooele County Recorder;thenceSouth 89°38'38"
West 2641.22feet;thenceSouth89°38'56"West 1028.68feet;thenceNorth 00°25'27"West 1225.02feet;
thenceNorth 89°39'30"East1028.72feettothepointofbeginning.[Forinformationpurposesonly:Parcel
No. 01-401-0-0001]

Water Rights:

Parcel1:Water RightNo. 15-4578and 15-5217,Change Applicationa44692;Water RightNo. 15-878,
Water RightNo. 15-4579,Water RightNo. 15-4646,Change Applicationa44593;Water RightNo. 15-

5218;Water RightNo. 15-4925,Change Applicationa33992.


