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This MEMORANDUM OF,AGREEMEN"I;\(thls “Memorandum™) is entered into as of
Septemberg® , 2022, by and between TM HOMES OF ARIZONA\INC an Arizona corporation
(“Seller”), and RMHSLB Owner 1, LLC/a Delaware limited llabl{t)company (“Purchaser™).

1. Excess Proceeds from Sale’of Model Homes.
N

Purchaser and Seller have entered into that certain“unrecorded Model Home
Purchase and Leaseback Agreement, dated as of even date herev/wth\as may be amended from time
to time (the “Agreement”, which Agreement,ls by this referenee incorporated herein), whereby
Seller has the right to a portion of the distribution6f Excess Proceeds (as defined in the
Agreement), if any, from the sale to the home buymg/publlc of the- model homes built on the real
property described on Exhibit A attached hereto (the;Prope/rty”) and certam other real property
owned by Purchaser, subject to the terms and condltlons set/forth in the Agreement Any
capitalized term used herein and not otherwise defined shall have the meamng given that term in

the Agreement. O
2. Subordination; Lender Rights,

Notwithstanding anything to the contrary contained i in 1 this Memorandum or in any
other document, instrument or other agreement whatsoever (1nclud1ng,/w1thout limitation, the
Agreement), unless and until all obligations and amounts due under the Loan and Loan Documents
(as defined below) with respect to the Property have been paid in full] the/Agreement and. any*and
all of the rights of Seller to receive payments thereunder (mcludmg, w1thout~11m1tat101\w1th
respect to Excess Proceeds) are hereby subordinated, junior and inferior in every way to (1)\the
loan (the “Loan’) evidenced by that certain Senior Secured Revolving Credlt Agreement dated on
or about June 30, 2021 (as amended from time to time, the “Credlt\Agreement”) among
RMHSLB INVESTMENTS 1, LLC, a Delaware limited liability compan; (the\“Borrower”), the
sole member of Purchaser, and CIBC BANK USA, an Illinois state chartered bank as
administrative agent for itself and the other Lenders a party thereto (collectlvely, “Bank™); (11) any
and all of the Loan Documents (as defined in the Credit Agreement) and eveI{y arﬁendment
modification, renewal and extension thereof, and (iii) the exercise of Bank’s rlghtsrunder and/or
with respect to the Loan, the Credit Agreement and the other Loan Documents; provided, however
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that,/ as’long as Seller is not in default of the Agreement beyond any applicable period in the
Agreement given to Seller to cure such default, Seller’s possession and occupancy of the Property
pursuant to the terms of the Agreement shall not be interfered with or disturbed by the Bank during

the term of the Lease (a}deﬁned in the Agreement).

3. Terms of Agreement.

The partles have executed and recorded this Memorandum to give notice of the
‘Agreement and the r1ghts of Seller with respect to Excess Proceeds. In the event of any conflict
or inconsistency-between this Memorandum and the Agreement, the Agreement shall control.

4./ Successors and Assigns.

This Memorandum and the Agreement shall bind and inure to the benefit of the
parties and their respectlve herrs successors and assigns, subject, however, to any restrictions on
assignment set forth in'the Agreément.

5. No Alteration.of Agreement.

This Memor\andum is subject to the terms, CQ/enants conditions and provisions of
the Agreement and is not\lntended jnd shall not<be construed to alter, modify, limit, abridge or
enlarge any of the terms, covenants condifions or,pr0V1s10ns ofithe Agreement.

6. Termination and Release.

Upon the conveyance of afProperty from Purchaser t0 any unaffiliated third party
(as evidenced by the recording in the\ official land’records of.the county/ln which the Property is
located of a deed conveying title to the Property gom Purchaser to\ such unaffiliated third party),
the Property shall automatically be released frém this Memorafidum and all obligations and
liabilities hereunder, the transferee of the Property and théir suécessors and assigns shall have no
obligations or liabilities under this Memorandum,-and, this Memorandum shall automatically
terminate and be of no further force nor effect w1th respect to*Property.so\ conveyed without any
further action by Seller or Purchaser and withoutthe exeéutlon or record\atlon of any further
document. This Section 6 shall not apply with respect fo the conveyance of a Property from
Purchaser to any affiliate of Purchaser.

7. Governing Law.

This Memorandum and the Agreement will be construed under the laws of the state
where each Property is located, without regard to choice-of-law rules: 5t any jurisdicion.

8. Counterparts.

This Memorandum may be executed in any number of counterparts, each of* Wthh
~N
shall be an original, but all of which taken together shall constitute one and the sa@lstrument

[THE REST ofthis PAGE INTENTIONALLY LEFT BLANK.]

101383\16215856v2 2




IN WITNESS WHEREOQOF, Seller and Purchaser have executed this Memorandum of
Agreement as of the date first above written.

SELLER:

TM-HOI\//IES OF ARIZONA, INC.,,
an.Arizona corporation

AN
Name:ﬁ?/an%ll C. Shéf‘mgn’
Title: Chief Legal Officer,.Executive Vice President and Secretary

©
.

By: //%ézm/ﬂ-/\
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PURCHASER

RMHSLB OWNER 1, LLC
a Delaware limited 11ab111ty company

L

Name: Ga/ll S Kf}@ta
Its:___Senior{Vice Pre51dent Legal Affairs

©
.
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A Botary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not, thé truthfulness accuracy, or
Vahdrty of thatfdocument

STATE o_;‘;;x i “:yﬁuu

Y AL ] die . Edisarde . Notary
Publi¢ personally appeared aid r"// O Shesmn . who signed
the above/ referenced Instfument in my presence who proved to me on the basis of satisfactory
evidence to be the pe1§0n(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to-me that he/she/they -executed the same in his/her/their authorized capacity(ies),
and that by hrs/her/therr 31gnature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted executed the instrument.

I certify under PENALTY OF PERJ UR/Y urrder the laws of the State of 76’/ Zops.
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal-

NADIA O EDWARDS
Notary Public - Arizona
Maricopa County
Commission # 629460
My Comm, Expires May 6, 2026
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ACKNOWLEDGMENT

A notary publlc or other officer completing this
certlflcate verifies only the identity of the individual
who’ SIgned the document to which this certificate is
attached, and “not the. truthfulness accuracy, or
vaI|d|ty of that.document.

//\

e
State.of Callfornla

cou’@/of' Los Angeles )

on September'21,2022 __pefore me, Veda D. Adams, Notary Public

V /_\ (insert name and title of the officer)
Gail S. Migitay

personally appeared
who proved to me on the basis of sat|sfactory evidence to be the person(s) whose name(s) is/are
subscribed to the W|th|n lnstrument and acknowledged to.me that he/she/they executed the same in
his/her/their authorlzed capacnty(les) and that by hls/her/thelr signature(s) on the instrument the
person(s), or the entlty upon- behalf of which the: person( s) a\ct/ed executed the instrument.
\/
| certify under PENALTY OF PERJURY under the laws’ of the-State of California that the foregoing
paragraph is true and correct.

]

WITNESS my hand and official seal.

Signature %

VEDA D. ADAMS

Notary Public - California
Los Angeles County
Commission # 2289363

d My Comm. Expires May 20, 2023




EXHIBIT A

A LEGAL DESCRIPTION
3583E Cape ~ ,Piﬁal Lot 185, Combs Ranch - Unit 1, according to the Final Plat thereof,
Marigold Ln’ San - recorded under Fee Number 2021-072984 records of Pinal County,
.Tan Valley 85140 Arizona,
3601E Cape Pinal Lot 186, Combs Ranch - Unit 1, according to the Final Plat thereof,
“Marigold Ln, San recorded under Fee Number 2021 -072984 records of Pinal County,
Tan Valley 85 140/ Arizona.
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